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Item 1.01. Entry into a Material Definitive Agreement.

On December 17, 2012, Gulfport Energy Corporation (“Gulfport”) entered into a purchase and sale agreement (the “PSA”), with
Windsor Ohio, LLC (“Windsor Ohio”), which is an affiliate of Wexford Capital LP, pursuant to which Windsor Ohio has agreed to sell,
assign, transfer and convey to Gulfport approximately 30,000 net acres representing 50% of its right, title and interest in and to certain
leasehold interests in the Utica Shale in Eastern Ohio, other than 14 existing wells, along with certain acreage surrounding each well, which
are excluded assets (the “Acquisition”). The purchase price is approximately $302.0 million, subject to certain adjustments. Gulfport acquired
its initial acreage in February 2011 and has subsequently acquired additional acreage in the area. Windsor Ohio participated with Gulfport in
the acquisition of these leases and Gulfport is now acquiring an additional approximately 22.5% interest in these leases, increasing its working
interest in the acreage to 72.5%. All of the acreage included in this transaction is currently nonproducing and Gulfport is the operator of all of
this acreage, subject to existing development and operating agreements between the parties.

Pending completion of title review after the closing, approximately $43.8 million of the purchase price will be placed in an escrow
account. The escrow account will terminate on April 30, 2013 and the escrow amount will be distributed to either Gulfport or Windsor Ohio
based on any title benefits or title defects resulting from the title review. Pursuant to the PSA, Gulfport and Windsor Ohio have agreed to
indemnify each other, Gulfport’s respective affiliates and their respective officers, directors, employees and agents from and against all losses
that such indemnified parties incur arising from any breach of representations, warranties or covenants in the PSA and certain other matters.
The transaction was approved by a special committee of Gulfport’s board of directors, who engaged independent counsel and financial
advisors to assist with their review. The closing is subject to the satisfaction of a number of conditions, including the closing of this offering
on terms reasonably satisfactory to Gulfport.

The preceding summary of the PSA is qualified in its entirety by reference to the full text of such agreement, a copy of which is attached
as Exhibit 2.1 hereto and incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure

On December 17, 2012, Gulfport issued a press release announcing the pending Acquisition and providing an operational update. A
copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K.

Also, on December 17, 2012, Gulfport issued a press release announcing the commencement of its underwritten public offering of
9,000,000 shares of its common stock, subject to market and other conditions. The underwriters will have an option to purchase up to an
additional 1,350,000 shares from Gulfport solely to cover over-allotments. Gulfport intends to use the net proceeds from this offering,
together with the net proceeds from a possible private offering of high yield notes, to fund its pending Acquisition discussed in Item 1.01
above and for general corporate purposes, which may include expenditures associated with Gulfport’s 2013 drilling programs. A copy of the
press release is attached as Exhibit 99.2 to this Current Report on Form 8-K.
 
Item 8.01. Other Events.

On December 18, 2012, Gulfport issued a press release announcing that it proposes to offer, subject to market conditions and other
factors, $50.0 million of its 7.750% senior notes due 2020 in a private placement. A copy of the press release is attached as Exhibit 99.3 to this
Current Report on Form 8-K and is incorporated herein by reference.

Gulfport previously reported that on October 11, 2012, Gulfport completed the contribution of all of its oil and gas interests in the
Permian Basin to Diamondback Energy, Inc. (“Diamondback”) in connection with Diamondback’s initial public offering (the “Diamondback
IPO”). At the closing of the Contribution, Diamondback issued to Gulfport (i) 7,914,036 shares of Diamondback common stock and (ii) a
promissory note for $63.6 million, which was paid to Gulfport at the closing of the Diamondback IPO on October 17, 2012. This aggregate
consideration is subject to a post-closing cash adjustment based on changes in the working capital, long-term debt and other items of Windsor
Permian LLC (“Windsor Permian”), a wholly-owned subsidiary of Diamondback, referred to in the contribution agreement previously filed by
Gulfport as of the date of the Contribution.



In connection with the completion of the Contribution, Gulfport provided certain pro forma financial information as of and for the year
ended December 31, 2011 and as of and for the six months ended June 30, 2012 illustrating the effect of the Contribution. Such pro forma
financial information was included as Item 9.01 of Gulfport’s Current Report on Form 8-K filed with the Commission on October 17, 2012.
Such pro forma financial information also illustrated the effect of the senior note offering completed by Gulfport on October 17, 2012. In this
Current Report on Form 8-K, Gulfport is updating such pro forma information as of and for the nine months ended September 30, 2012, since
both the Contribution and the senior note offering were completed after September 30, 2012. Such updated pro forma financial information is
included as Item 9.01 in this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits

(b) Pro Forma Financial Information.

GULFPORT ENERGY CORPORATION
Introduction to the Unaudited Pro Forma Financial Statements

The following unaudited pro forma financial information is presented to illustrate the effect of Gulfport Energy Corporation’s (the
“Company”) (1) contribution of its oil and gas interests in the Permian Basin to Diamondback Energy, Inc. (“Diamondback”) in connection
with Diamondback’s initial public offering (the “Diamondback IPO”) in exchange for (i) shares of common stock representing 35% of
Diamondback’s outstanding common stock immediately prior to the closing of the Diamondback IPO and (ii) $63,590,050 in the form of a
non-interest bearing promissory note to be repaid in full upon the closing of the Diamondback IPO and (2) the offering of $250 million
aggregate principal amount of senior notes (the “note”) on Gulfport’s historical financial position and operating results. The aggregate
consideration paid on the Diamondback contribution is subject to a post-closing cash adjustment for which an estimate is not currently
available. The unaudited pro forma balance sheet as of September 30, 2012 is based on the historical statements of the Company as of
September 30, 2012 after giving effect to the transactions as if they had occurred on September 30, 2012. The unaudited pro forma statements
of operations for the nine months ended September 30, 2012 and the fiscal year ended December 31, 2011 are based on the historical financial
statements of the Company for such periods after giving effect to the transactions as if they had occurred on January 1, 2011. The unaudited
pro forma financial information should be read in conjunction with the Company’s historical consolidated financial statements and notes
thereto included in the Company’s reports filed with the Securities and Exchange Commission under the Securities Exchange Act of 1934, as
amended.

The preparation of the unaudited pro forma consolidated financial information is based on financial statements prepared in accordance
with accounting principles generally accepted in the United States of America. These principles require the use of estimates that affect the
reported amounts of assets, liabilities, revenues and expenses. Actual results could differ from those estimates.

The unaudited pro forma consolidated financial information is provided for illustrative purposes only and does not represent what the
actual results of operations or the financial position of the Company would have been had the transactions occurred on the respective dates
assumed, nor is it indicative of the Company’s future operating results or financial position. The pro forma adjustments reflected in the
accompanying unaudited pro forma consolidated financial information reflect estimates and assumptions that the Company’s management
believes to be reasonable.



GULFPORT ENERGY CORPORATION
UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET

At September 30, 2012
 
      Diamondback   Senior Note     
      Contribution   Offering     
   As Reported   Adjustments   Adjustments   Pro Forma  

Assets      

Current assets:      

Cash and cash equivalents   $ 12,280,000   $ 63,590,000 (1)   97,835,000 (7)  $ 173,705,000  
Accounts receivable - oil and gas    24,820,000    —      —      24,820,000  
Accounts receivable - related parties    10,915,000    —      —      10,915,000  
Prepaid expenses and other current assets    2,788,000    —      —      2,788,000  
Short-term derivative instruments    808,000    —      —      808,000  

Total current assets    51,611,000    63,590,000    97,835,000    213,036,000  
Property and equipment:      

Oil and natural gas properties, full-cost
accounting, $234,630,000 and
$213,824,000 excluded from amortization
as reported and pro forma as adjusted,
respectively    1,342,715,000    (212,903,000) (2), (3)   —      1,129,812,000  

Other property and equipment    8,623,000    —      —      8,623,000  
Accumulated depletion, depreciation,

amortization and impairment    (645,560,000)   —      —      (645,560,000) 
Property and equipment, net    705,778,000    (212,903,000)   —      492,875,000  

Other assets      

Equity investments    206,690,000    138,515,000 (4)   —      345,205,000  
Other assets    5,530,000    —      7,500,000 (8)   13,030,000  

Total other assets    212,220,000    138,515,000    7,500,000    358,235,000  
Deferred tax asset    1,000,000    —      —      1,000,000  

Total assets   $ 970,609,000   $ (10,798,000)  $ 105,335,000   $1,065,146,000  
Liabilities and Stockholders’ Equity      

Current liabilities:      

Accounts payable and accrued liabilities   $ 107,058,000   $ —      —     $ 107,058,000  
Asset retirement obligation - current    60,000    —      —      60,000  
Short-term derivative instruments    8,816,000    —      —      8,816,000  
Current maturities of long-term debt    147,000    —      —      147,000  

Total current liabilities    116,081,000    —      —      116,081,000  
Long-term derivative instruments    1,523,000    —      —      1,523,000  
Asset retirement obligation - long-term    13,831,000    (1,268,000) (3)   —      12,563,000  
Deferred tax liability    15,514,000    (3,336,000) (5)   —      12,178,000  
Long-term debt, net of current maturities    143,033,000    —      105,335,000 (9)   248,368,000  

Total liabilities    289,982,000    (4,604,000)   105,335,000    390,713,000  
Commitments and contingencies      

Preferred stock, $.01 par value; 5,000,000
authorized, 30,000 authorized as redeemable 12%
cumulative preferred stock, Series A; 0 issued
and outstanding    —      —      —      —    

Stockholders’ equity:      

Common stock - $.01 par value, 100,000,000
authorized, 55,717,702 issued and
outstanding in 2012    557,000    —      —      557,000  

Paid-in capital    608,010,000    —      —      608,010,000  
Accumulated other comprehensive income

(loss)    (4,975,000)   —      —      (4,975,000) 
Retained earnings (accumulated deficit)    77,035,000    (6,194,000) (5), (6)   —      70,841,000  

Total stockholders’ equity    680,627,000    (6,194,000)   —      674,433,000  
Total liabilities and

stockholders’ equity   $ 970,609,000   $ (10,798,000)  $ 105,335,000   $1,065,146,000  

Notes:
(1) To adjust cash for the repayment of the non-interest bearing promissory note by Diamondback upon the closing of the Diamondback IPO.
(2) To adjust for the oil and gas properties contributed to Diamondback.
(3) To eliminate the non-current portion of asset retirement obligation related to assets contributed to Diamondback.
(4) To adjust for the equity investment in Diamondback the Company will receive upon closing of the Diamondback IPO.
(5) To adjust for tax effects of transactions.
(6) Loss on contribution of assets to Diamondback.
(7) To adjust cash for the estimated receipt of proceeds from the issuance of notes, net of assumed repayment of outstanding indebtedness

under the Company’s revolving credit facility and estimated issuance costs.



under the Company’s revolving credit facility and estimated issuance costs.
(8) To adjust for estimated deferred issuance costs.
(9) To adjust long-term debt, net of current maturities for the issuance of notes, net of discount, and the assumed repayment of outstanding

indebtedness under the Company’s revolving credit facility.



GULFPORT ENERGY CORPORATION
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

NINE MONTHS ENDED SEPTEMBER 30, 2012
 
       Diamondback   Senior Note     
   Gulfport    Contribution   Offering     
   Historical    Adjustments   Adjustments   Pro Forma  

Revenues:       

Oil and condensate sales   $187,633,000    $(18,156,000) (1)  $ —     $169,477,000  
Gas sales    2,127,000     (719,000) (1)   —      1,408,000  
Natural gas liquids sales    2,374,000     (2,342,000) (1)   —      32,000  
Other income    189,000     —      —      189,000  

   192,323,000     (21,217,000)    —      171,106,000  
Costs and expenses:       

Lease operating expenses    18,201,000     (6,359,000) (1)   —      11,842,000  
Production taxes    22,411,000     (1,119,000) (1)   —      21,292,000  
Depreciation, depletion, and amortization    70,424,000     14,870,000  (2)   —      85,294,000  
General and administrative    9,370,000      —      9,370,000  
Accretion expense    529,000     (31,000)(3)   —      498,000  

   120,935,000     7,361,000    —      128,296,000  
INCOME FROM OPERATIONS:    71,388,000     (28,578,000)    —      42,810,000  
OTHER (INCOME) EXPENSE:       

Interest expense    1,630,000     —      14,148,000 (6)   15,778,000  
Interest income    (37,000)     —      —      (37,000)  
Loss from equity method investments    1,793,000     (4,644,000) (4)   —      (2,851,000)  

   3,386,000     (4,644,000)    14,148,000    12,890,000  
INCOME BEFORE INCOME TAXES    68,002,000     (23,934,000)    (14,148,000)    29,920,000  
INCOME TAX EXPENSE (BENEFIT)    15,514,000     (8,377,000) (5)   (4,952,000) (5)   2,185,000  
NET INCOME   $ 52,488,000    $ (15,557,000)   $ (9,196,000)   $ 27,735,000  
NET INCOME PER COMMON SHARE:       

Basic   $ 0.94      $ 0.50  
Diluted   $ 0.93      $ 0.49  

Weighted average common shares outstanding - Basic    55,658,507       55,658,507  
Weighted average common shares outstanding - Diluted    56,174,581       56,174,581  

Notes:
(1) To eliminate the revenues and direct operating expense for the assets contributed.
(2) To adjust historical depletion expense associated with oil and gas properties contributed.
(3) To eliminate historical accretion expense associated with the oil and gas properties contributed.
(4) To adjust for the income from equity method investment for the Company’s estimated share of Diamondback’s net income based on

Diamondback’s pro forma condensed consolidated statement of operations for the nine months ended September 30, 2012.
(5) To adjust for tax effects of transactions.
(6) To adjust interest expense for issuance of notes and amortization of estimated deferred issuance costs and to eliminate historical interest on

the Company’s revolving credit facility.



GULFPORT ENERGY CORPORATION
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31, 2011
 
       Diamondback   Senior Note     
   Gulfport    Contribution   Offering     
   Historical    Adjustments   Adjustments   Pro Forma  

Revenues:       

Oil and condensate sales   $222,025,000    $(18,932,000) (1)  $ —     $203,093,000  
Gas sales    3,838,000     (1,070,000) (1)   —      2,768,000  
Natural gas liquids sales    3,090,000     (3,050,000) (1)   —      40,000  
Other income    301,000     —      —      301,000  

   229,254,000     (23,052,000)    —      206,202,000  
Costs and expenses:       

Lease operating expenses    20,897,000     (5,484,000) (1)   —      15,413,000  
Production taxes    26,333,000     (1,276,000) (1)   —      25,057,000  
Depreciation, depletion, and amortization    62,320,000     8,673,000 (2)   —      70,993,000  
General and administrative    8,074,000     —      —      8,074,000  
Accretion expense    666,000     (32,000)(3)   —      634,000  

   118,290,000     1,881,000    —      120,171,000  
INCOME FROM OPERATIONS:    110,964,000     (24,933,000)    —      86,031,000  
OTHER (INCOME) EXPENSE:       

Interest expense    1,400,000     —      19,613,000 (5)   21,013,000  
Interest income    (186,000)     —      —      (186,000)  
Loss from equity method investments    1,418,000     (1,128,000) (4)   —      290,000  

   2,632,000     (1,128,000) -   19,613,000    21,117,000  
INCOME BEFORE INCOME TAXES    108,332,000     (23,805,000) -   (19,613,000)    64,914,000  
INCOME TAX EXPENSE (BENEFIT)    (90,000)     —      —      (90,000)  
NET INCOME   $108,422,000    $ (23,805,000)   $(19,613,000)   $ 65,004,000  
NET INCOME PER COMMON SHARE:       

Basic   $ 2.22      $ 1.33  
Diluted   $ 2.20      $ 1.32  

Weighted average common shares outstanding - Basic    48,754,840       48,754,840  
Weighted average common shares outstanding - Diluted    49,206,963       49,206,963  

Notes:
(1) To eliminate the revenues and direct operating expense for the assets contributed.
(2) To adjust historical depletion expense associated with oil and gas properties contributed.
(3) To eliminate historical accretion expense associated with the oil and gas properties contributed.
(4) To adjust for the income from equity method investment for the Company’s estimated share of Diamondback’s net income based on

Diamondback’s pro forma condensed consolidated statement of operations for the year ended December 31, 2011.
(5) To adjust interest expense for issuance of notes and amortization of estimated deferred issuance costs and to eliminate historical interest on

the Company’s revolving credit facility.



Unaudited Pro Forma Financial Statements of Gulfport giving effect to (a) Gulfport’s contribution of its Permian Basin oil and gas
interests to Diamondback in connection with the Diamondback IPO completed on October 11, 2012 and (b) the senior note offering
completed on October 17, 2012.

(d) Exhibits.
 
Number   Exhibit

  2.1*
  

Purchase and Sale Agreement, dated December 17, 2012, by and between Windsor Ohio LLC, as seller, and Gulfport Energy
Corporation, as purchaser.

99.1  
  

Press release dated December 17, 2012 entitled “Gulfport Energy Announces Proposed Acquisition of Additional Utica Acreage
and Provides Operational Update.”

99.2    Press release dated December 17, 2012 entitled “Gulfport Energy Launches Common Stock Offering.”

99.3  
  

Press release dated December 18, 2012 entitled “Gulfport Energy Corporation Launches Proposed $50.0 Million Tack on Offering
of Senior Notes.”

*The schedules (or similar attachments) referenced in this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K.
A copy of any omitted schedule (or similar attachment) will be furnished supplementally to the Securities and Exchange Commission upon
request.

 



SIGNATURE

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

  GULFPORT ENERGY CORPORATION

Date: December 18, 2012   By: /s/ MICHAEL G. MOORE

   

Michael G. Moore
Chief Financial Officer
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this “Agreement”) is dated as of December 17, 2012 (the “Execution Date”), by and between
Windsor Ohio, LLC, a Delaware limited liability company (“Seller”), on the one part, and Gulfport Energy Corporation, a Delaware
corporation (“Purchaser”), on the other part. Seller and Purchaser are sometimes referred to herein individually as a “Party” and collectively as
the “Parties”.

RECITALS:

A. Seller owns certain interests in oil and gas properties, rights and related assets.

B. Seller desires to sell to Purchaser and Purchaser desires to purchase from Seller an undivided fifty percent (50%) of Seller’s
interests in such oil and gas properties, in the manner and upon the terms and conditions hereafter set forth.

NOW, THEREFORE, in consideration of the premises and of the mutual promises, representations, warranties, covenants,
conditions and agreements contained herein, and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound by the terms hereof, agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.1 Defined Terms.

In addition to the terms defined in the introductory paragraph and the Recitals of this Agreement, for purposes hereof, the capitalized
terms used herein and not otherwise defined shall have the meanings set forth in Appendix A.

Section 1.2 References and Rules of Construction.

All references in this Agreement to Exhibits, Schedules, Appendices, Articles, Sections, subsections, clauses and other subdivisions
refer to the corresponding Exhibits, Schedules, Appendices, Articles, Sections, subsections, clauses and other subdivisions of or to this
Agreement unless expressly provided otherwise. Titles appearing at the beginning of any Exhibits, Schedules, Appendices, Articles, Sections,
subsections, clauses 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, clause or other subdivision unless
expressly so limited. The words “this Article”, “this Section”, “this subsection”, “this clause”, and words of similar import, refer only to the
Article, Section, subsection and clause 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 will have the meaning given to it under GAAP as interpreted as of the date of this Agreement. Unless expressly provided to the
contrary, the word “or” is not exclusive. Pronouns in masculine, feminine or neuter genders shall be construed to
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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. Appendices, Exhibits and Schedules referred to herein are attached to
and by this reference incorporated herein for all purposes. Reference herein to any federal, state, local or foreign Law shall be deemed to also
refer to all rules and regulations promulgated thereunder, unless the context requires otherwise.

ARTICLE 2
PURCHASE AND SALE

Section 2.1 Purchase and Sale.

At the Closing, upon the terms and subject to the conditions of this Agreement, Seller agrees to sell, transfer and convey the Assets to
Purchaser and Purchaser agrees to purchase, accept and pay for the Assets and to assume the Assumed Purchaser Obligations.

Section 2.2 Assets.

As used herein, the term “Assets” means, subject to the terms and conditions of this Agreement, an undivided fifty percent (50%) of
Seller’s right, title and interest in and to the following (but excepting and excluding, in all such instances, the Excluded Assets):

(a) The oil and gas leases, oil, gas and mineral leases, subleases and other leaseholds, royalties, overriding royalties, net
profits interests, mineral fee interests, carried interests, and other rights to Hydrocarbons in place that are located on the Lands including those
identified on Exhibit A (collectively, the “Leases”), subject to any depth limitations and other restrictions that may be set forth in the Leases
and Contracts;

(b) All pooled, communitized or unitized acreage which includes all or a part of any Lease (the “Units”), and all tenements,
hereditaments and appurtenances belonging to the Leases and Units (together with the Leases, the “Properties”);

(c) All material contracts, agreements and instruments (other than Leases) to the extent applicable to the Properties, but
excluding (i) any contracts, agreements and instruments to the extent transfer is restricted by Third Party agreement or applicable Law and
(ii) instruments constituting Seller’s chain of title to the Leases (subject to such exclusions, the “Contracts”); and

(d) All surface fee interests, easements, permits, licenses, servitudes, rights-of-way, surface leases and other surface rights
appurtenant to, and used or held for use solely in connection with, the Properties; but excluding, in all such instances, any permits and other
appurtenances to the extent transfer is restricted pursuant to the terms of the relevant agreement or applicable Law and the necessary consents
or approvals to transfer have not been obtained.

Section 2.3 Excluded Assets.

Notwithstanding anything to the contrary, the Assets shall not include, and there is excepted, reserved and excluded from
this transaction, the Excluded Assets.
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Section 2.4 Effective Date.

Subject to the other terms and conditions of this Agreement, possession of the Assets shall be transferred from Seller to Purchaser at the
Closing, but certain financial benefits and burdens of the Assets shall be transferred to Purchaser effective as of 7:00 a.m., Central Time, on
December 31, 2012 (the “Effective Date”), as described below.

ARTICLE 3
PURCHASE PRICE

Section 3.1 Purchase Price.

The purchase price for the Assets shall be $302,003,609.37 Dollars (the “Unadjusted Purchase Price”). The Unadjusted Purchase Price
shall be adjusted as provided in Section 3.2. Payment of the Unadjusted Purchase Price will be made at the Closing by wire transfer of
immediately available funds to one or more accounts designated by Seller, as applicable; provided, however, that $43,777,707.72 of the
Unadjusted Purchase Price (the “Escrow Funds”) will be paid at Closing into an escrow account pursuant to the Escrow Agreement.

Section 3.2 Adjustments to Purchase Price.

All adjustments to the Unadjusted Purchase Price shall be made (x) in accordance with the terms of this Agreement, (y) without
duplication (in this Agreement or otherwise) and (z) only with respect to matters in the case of Section 3.2(a) and Section 3.2(b), for which
written notice is given on or before the Title Claim Date. Each adjustment to the Unadjusted Purchase Price described in Section 3.2(a) and
Section 3.2(b) shall be allocated to the portion of the Unadjusted Purchase Price allocated to the Assets affected by the adjustment.

Without limiting the foregoing, the Unadjusted Purchase Price shall be adjusted as follows, with the resulting adjustments to such Unadjusted
Purchase Price herein the “Adjusted Purchase Price”:

(a) The Unadjusted Purchase Price shall be adjusted upward (without duplication) by any undisputed amounts for Title
Benefits determined pursuant to Section 4.3 (which adjustments shall be made at the time of the final calculation of the Adjusted Purchase
Price pursuant to Section 9.4(a)) and any other amount provided for elsewhere in this Agreement or otherwise agreed upon in writing by the
Parties as an upward adjustment to the Unadjusted Purchase Price.

(b) The Unadjusted Purchase Price shall be adjusted downward by (without duplication) any undisputed amounts for Title
Defects determined pursuant to Section 4.2 (which adjustments shall be made at the time of the final calculation of the Adjusted Purchase Price
pursuant to Section 9.4(a)) and any other amount provided for elsewhere in this Agreement or otherwise agreed upon in writing by the Parties
as a downward adjustment to the Unadjusted Purchase Price.
 

-3-



Section 3.3 Allocation of Purchase Price.

The “Allocated Value” for each Lease is an amount equal to $10,000 multiplied by the Net Acres included in such Lease as set forth on
Exhibit A, increased or decreased by a share of each adjustment to the Unadjusted Purchase Price in accordance with Section 3.2, which shall
be allocated among the various Assets on a pro-rata basis in proportion to the Unadjusted Purchase Price allocated to such Asset.

ARTICLE 4
TITLE MATTERS

Section 4.1 Seller’s Title.

Except for the special warranty of title set forth in the Conveyances, Seller makes no warranty or representation, express, implied,
statutory or otherwise, with respect to Seller’s title to any of the Assets and Purchaser hereby acknowledges and agrees that, subject to
Section 4.2(e), Purchaser’s sole remedy for any defect of title, including any Title Defect, (a) with respect to any of the Cleared Assets shall be
pursuant to the special warranty of title set forth in the Conveyances and (b) with respect to the Uncleared Assets (i) on or before the Title
Claim Date, shall be as set forth in Section 4.2 and (ii) from and after the Title Claim Date (without duplication), shall be pursuant to the
special warranty of title set forth in the Conveyances; provided, however, that Purchaser further acknowledges and agrees that Purchaser shall
not be entitled to protection under the special warranty of title provided in the Conveyances for any Title Defect reported under this Article 4.

Section 4.2 Title Defects.

(a) With respect to any Uncleared Asset, to assert a claim of a Title Defect, Purchaser must deliver a claim notice to Seller
(each a “Title Defect Notice”) promptly after the discovery thereof, but in no event later than April 30, 2013 (such cut-off date being the “Title
Claim Date”). To be effective, each Title Defect Notice shall be in writing and shall include (i) a description of the alleged Title Defect that is
reasonably sufficient for Seller to determine the basis of the alleged Title Defect, (ii) each Uncleared Asset adversely affected by the Title
Defect (each a “Title Defect Property”), (iii) the Allocated Value of each Title Defect Property, (iv) all documents upon which Purchaser relies
for its assertion of a Title Defect, including, at a minimum, supporting documents reasonably necessary for Seller (as well as any title attorney
or examiner hired by Seller) to verify the existence of the alleged Title Defect and (v) the amount by which Purchaser reasonably believes the
Allocated Value of each Title Defect Property is reduced by the alleged Title Defect and the computations and information upon which
Purchaser’s belief is based, including any analysis by any title attorney or examiner hired by Purchaser. Any matters that may otherwise
constitute Title Defects, but of which Seller has not been notified in writing in accordance with the foregoing, shall be deemed to have been
forever waived by Purchaser as of the Title Claim Date for all purposes. With respect to each Uncleared Asset, if Purchaser has not delivered a
Title Defect Notice with respect to such Uncleared Asset on or prior to the Title Claim Date, such Uncleared Asset will be deemed a Cleared
Asset for all purposes under this Agreement. Any costs incurred by Purchaser in connection with its review or examination of title for the
Uncleared Assets (but excluding costs of curative action) shall be charged to the joint account pursuant to the terms of the Operating
Agreement; provided, however, such costs will be allocated to Purchaser and Seller based on their percentage interests prior to the Closing
(i.e., 45% to Seller and 50% to Purchaser).
 

-4-



(b) Purchaser shall have the obligation to take any curative actions required to be taken by Purchaser under the terms of the
Operating Agreement, and the costs of any curative actions taken by Purchaser shall be charged to the joint account pursuant to the terms of
the Operating Agreement; provided, however, that for purposes of curative actions with respect to a Title Defect Property only, such curative
costs will be allocated to the Purchaser and Seller based on their percentage interests prior to the Closing (i.e., 45% to Seller and 50% to
Purchaser). Any Title Defects that have not been cured, waived or otherwise resolved by the Parties on or before the date that is 30 days
following the Title Claim Date (the “Remedy Deadline”) shall be exclusively and finally resolved in accordance with the provisions of
Section 4.4.

(c) In the event that any Title Defect is not waived by Purchaser or cured by Purchaser prior to the Remedy Deadline, the
Parties will adjust the Purchase Price downward by the lesser of (i) the Allocated Value of the Title Defect Property and (ii) an amount
determined (the “Title Defect Amount”) pursuant to Section 4.2(d) as being the value of such Title Defect. If the Unadjusted Purchase Price is
adjusted downward by the Allocated Value of the Title Defect Property, then Purchaser shall re-convey to Seller the entirety of the Title Defect
Property that is adversely affected by such Title Defect, the Unadjusted Purchase Price shall be adjusted downward by an amount equal to the
Allocated Value of such Title Defect Property and such Title Defect Property shall no longer be included within the definition of Assets for
any purpose under this Agreement. In the event that Purchaser is required to reconvey any Title Defect Property to Seller, Purchaser shall
assign the relevant Title Defect Property to Seller with a special warranty of title, subject to the Permitted Encumbrances, by, through and
under Purchaser. Any downward adjustments to the Purchase Price pursuant to this Section 4.2 shall be made (and accounted for) in
accordance with the provisions of and at the times set forth in Section 4.2(e).

(d) The Title Defect Amount resulting from a Title Defect shall be the amount by which the Allocated Value of the Title
Defect Property adversely affected by such Title Defect is reduced as a result of the existence of such Title Defect and shall be determined in
accordance with the following methodology, terms and conditions:

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

(ii) if the Title Defect is a lien, encumbrance or other charge which is undisputed and liquidated in amount, then the Title
Defect Amount shall be the amount necessary to be paid by Seller to remove the Title Defect from Seller’s interest in the
affected Title Defect Property;

(iii) if the Title Defect reflects a discrepancy between (A) the actual Net Acres for any Title Defect Property and (B) the
Net Acres for such Title Defect Property as stated in Exhibit A, then the Title Defect Amount shall be equal to the Allocated
Value of such Title Defect Property multiplied by the positive difference between such Net Acres amounts;
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(iv) if the Title Defect represents an obligation, encumbrance, burden or charge upon or other defect in title to the Title
Defect Property of a type not described in clauses (i), (ii), or (iii) above, 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 adversely
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 Purchaser and Seller and such other factors as are
necessary to make a proper evaluation;

(v) If a Title Defect is not in effect or does not materially adversely affect any Uncleared Asset throughout the entire
productive life of such Uncleared Asset, such fact shall be taken into account in determining the Title Defect Amount;

(vi) the Title Defect Amount with respect to a Title Defect shall be determined without duplication of any costs or
losses included in any other Title Defect Amount hereunder, or for which Purchaser otherwise receives credit in the
calculation of the Unadjusted Purchase Price or reimbursement pursuant to the terms of the Operating Agreement; and

(vii) notwithstanding anything to the contrary in this Article 4, 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.

(e) Limitations on Applicability.

(i) This Article 4 and the special warranty of title provided in the Conveyances shall be, subject to the limitations set
forth in this Agreement, the exclusive rights and remedies of Purchaser with respect to Title Defects. The right of Purchaser
to assert a Title Defect under this Article 4 shall terminate on the Title Claim Date; provided, however, that until the alleged
Title Defect or Title Defect Amount, as applicable, is resolved in accordance with this Agreement, there shall be no
termination of Purchaser’s or Seller’s rights under this Article 4 with respect to any alleged Title Defect or Title Defect
Amount properly reported in accordance with Section 4.4 on or before the Title Claim Date. Thereafter, Purchaser’s and
Seller’s sole and exclusive rights and remedies with regard to title to the Uncleared Assets shall be as set forth in the
Conveyances. Without limiting the foregoing, if a Title Defect under this Article 4 results from any matter which could also
result in the breach of any representation or warranty of Seller as set forth in Article 5 and Purchaser has knowledge of such
matter prior to the Title Claim Date, Purchaser shall only be entitled to assert such matter as a Title Defect to the extent
permitted by this Article 4 and shall be precluded from also asserting such matter as the basis of the breach of any such
representation or warranty.

(ii) [Intentionally Omitted.]

(iii) No adjustments shall be made to the Purchase Price with respect to a Title Defect for purposes of Closing, and
adjustments for Title Defects shall occur in accordance with the following provision: On May 1, 2013, Seller and Purchaser
shall
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instruct the escrow agent in accordance with the Escrow Agreement to (A) first, release to Purchaser the Undisputed Escrow
Funds and (B) second, release to Seller an amount of Escrow Funds equal to (1) all of the Escrow Funds then remaining in
the escrow account (after the payment to Purchaser of the Undisputed Escrow Funds), less (2) the aggregate of all Title
Defect Amounts for Title Defects properly submitted by Purchaser in accordance with Section 4.1 before May 1, 2013 and
for which Purchaser may be entitled to relief pursuant to Section 4.2(c) but that remain unresolved as of May 1, 2013. With
respect to any funds remaining in escrow as of May 1, 2013, Seller and Purchaser shall instruct the escrow agent in
accordance with the Escrow Agreement to release any remaining funds to either Seller or Purchaser, as applicable, upon final
resolution of any pending Title Defects as provided in this Article 4.

(iv) Without prejudice to any of the other dates by which performance or the exercise of rights is due hereunder, or the
Parties’ rights or obligations in respect thereof, the Parties hereby acknowledge that, as set forth more fully in Section 13.13,
time is of the essence in performing their obligations and exercising their rights under this ARTICLE 4, and, as such, that
each and every date and time by which such performance or exercise is due shall be the firm and final date and time.

Section 4.3 Title Benefits.

(a) Purchaser has the obligation to deliver to Seller on or before the Title Claim Date with respect to each Title Benefit
discovered by Purchaser a notice (a “Title Benefit Notice”) in writing and including (i) a description of the Title Benefit reasonably sufficient
to determine the basis of the alleged Title Benefit, (ii) each Uncleared Asset affected by such Title Benefit (each a “Title Benefit Property”),
(iii) the Allocated Value of each Title Benefit Property, (iv) all relevant documents supporting such Title Benefit, including, at a minimum,
supporting documents reasonably necessary for Seller (as well as any title attorney or examiner hired by Seller) to verify the existence of the
alleged Title Benefit and (v) the amount by which Purchaser reasonably believes the Allocated Value of each Title Benefit Property is
increased by such Title Benefit and the computations and information upon which Purchaser’s belief is based on or before the Title Claim
Date.

(b) With respect to each Title Benefit Property affected by Title Benefits reported under Section 4.3(a), the Unadjusted
Purchase Price shall be increased by an amount (the “Title Benefit Amount”) equal to the increase in the Allocated Value for such Title Benefit
Property, as determined pursuant to Section 4.3(c). Any upward adjustments to the Unadjusted Purchase Price pursuant to this Section 4.3
shall be made (and accounted for) at the times set forth in Section 9.4.

(c) The Title Benefit Amount for any Title Benefit shall be equal to the product of the Allocated Value of the Title Benefit
Property multiplied by the positive difference between (i) the actual Net Acres for any Title Benefit Property and (ii) the Net Acres for such
Title Benefit Property as stated in Exhibit A.
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(d) If Seller and Purchaser cannot reach an agreement on alleged Title Benefits and Title Benefit Amounts by the Remedy
Deadline, the provisions of Section 4.4 shall apply.

Section 4.4 Title Disputes.

Seller and Purchaser shall attempt to agree on all Title Defects and Title Benefits and Title Defect Amounts and Title Benefit Amounts,
respectively, prior to Closing. If, by the Remedy Deadline, Seller and Purchaser are unable to agree on an alleged Title Defect/Title Benefit or
Title Defect Amount/Title Benefit Amount (the “Disputed Title Matters”) such dispute(s), and only such dispute(s), shall be exclusively and
finally resolved in accordance with the following provisions of this Section 4.4. Purchaser shall provide to Seller by not later than the fifth
(5th) Business Day following the Remedy Deadline a written description meeting the requirements of Section 4.2(a) or Section 4.3(a), as
applicable, together with all supporting documentation, of the Disputed Title Matters. By not later than ten (10) Business Days after Seller’s
receipt of Purchaser’s written description of the Disputed Title Matters, Seller shall provide to Purchaser a written response setting forth
Seller’s position with respect to the Disputed Title Matters together with all supporting documentation.

(a) By not later than ten (10) Business Days after Purchaser’s receipt of Seller’s written response to Purchaser’s written
description of the Disputed Title Matters, Purchaser may initiate a non-administered arbitration of any such dispute(s), by written notice to
Seller of any Disputed Title Matters (“Final Disputed Title Matters”) not otherwise resolved or waived that are to be resolved by arbitration
(the “Title Arbitration Notice”).

(b) The arbitration shall be held before a one member arbitration panel (the “Title Arbitrator”), determined as follows. The
Title Arbitrator shall be an attorney with at least ten (10) years experience examining oil and gas titles in the State of Ohio. Seller and
Purchaser shall select by mutual agreement the Title Arbitrator. If no such agreement is reached within seven (7) Business Days following the
delivery of Title Arbitration Notice, the Columbus, Ohio office of the American Arbitration Association shall select an arbitrator from the
original lists provided by Seller and Purchaser to serve as the Title Arbitrator.

(c) Following the selection of the Title Arbitrator, the Parties shall submit one copy to the Title Arbitrator of (i) this
Agreement, with specific reference to this Section 4.4 and the other applicable provisions of this Article 4, (ii) Purchaser’s written description
of the Final Disputed Title Matters, together with the supporting documents that were provided to Seller, (iii) Seller’s written response to
Purchaser’s written description of the Final Disputed Title Matters, together with the supporting documents that were provided to Purchaser
and (iv) the Title Arbitration Notice. The Title Arbitrator shall resolve the Final Disputed Title Matters based only on the foregoing
submissions. Neither Purchaser nor Seller shall have the right to submit additional documentation to the Title Arbitrator nor to demand
discovery on the other Party.

(d) The Title Arbitrator shall make its determination by written decision within thirty (30) days following Seller’s receipt of
the Title Arbitration Notice (the “Arbitration Decision”). The Arbitration Decision shall be final and binding upon the Parties, without right of
appeal. In making its determination, the Title Arbitrator shall be bound by the rules set forth in
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this Article 4. The Title Arbitrator may consult with and engage disinterested Third Parties to advise the Title Arbitrator, but shall disclose to
the Parties the identities of such consultants. Any such consultant shall not have worked as an employee or consultant for either Party or its
Affiliates during the five (5) year period preceding the arbitration nor have any financial interest in the dispute.

(e) The Title Arbitrator shall act as an expert for the limited purpose of determining the specific disputed Title Defects and
Title Defect Amounts or Title Benefits and Title Benefit Amounts and shall not be empowered to award damages, interest or penalties to either
Party with respect to any matter.

(f) Each Party shall each bear its own legal fees and other costs of preparing and presenting its case. Seller shall bear one-
half and Purchaser shall bear one-half of the costs and expenses of the Title Arbitrator, including any costs incurred by the Title Arbitrator that
are attributable to the consultation of any Third Party.

(g) Seller and Purchaser shall implement the Arbitration Decision as follows: (i) in the case of alleged Title Defects
determined to be Title Defects, Section 4.2(b) and Section 4.2(c) shall apply to such Title Defect, and (ii) in the case of disputed Title Benefits
and Title Benefit Amounts or Title Defect Amounts, any amounts determined to be owed by either Party shall be accounted for in the
determination of the Adjusted Purchase Price pursuant to Section 9.4(a). Any alleged Title Defects/Title Benefits determined not to be Title
Defects/Title Benefits under the Arbitration Decision shall be final and binding as not being Title Defects/Title Benefits. The Parties shall
complete any further conveyancing or reconveyancing of property as is necessary to effect the remedy. In the case of any such
reconveyancing, Purchaser shall assign the relevant Asset to Seller with a special warranty of title, subject to the Permitted Encumbrances, by,
through and under Purchaser.

(h) Any dispute over the interpretation or application of this Section 4.4 shall be decided by the Title Arbitrator with
reference to the Laws of the State of Ohio.

Section 4.5 Consents to Assignment.

(a) Purchaser shall prepare and send notices to the holders of any required consents to assignment requesting consents to
the Conveyances. If, prior to the Closing Date, any Party discovers any required consents, then (x) the Party making such discovery shall
provide the other Party with written notification of such consents, as applicable, (y) Purchaser, following delivery or receipt of such written
notification, will promptly send notices to the holders of the required consents requesting consents to the Conveyances and (z) the terms and
conditions of this Section 4.5 shall apply to the Assets subject to such consents, as applicable. Purchaser shall use commercially reasonable
efforts to cause such consents to assignment to be obtained and delivered prior to Closing; provided, however, that Seller and Purchaser shall
each bear 50% of any payments or obligations to or for the benefit of the holders of such rights incurred in order to obtain the required
consents. Seller shall cooperate with Purchaser in seeking to obtain such consents to assignment.
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(b) In no event shall there be transferred at Closing any Asset for which a consent to assignment (other than a Customary
Post-Closing Consent) has been denied in writing or in which the rights to be transferred to Purchaser will be materially impaired if
transferred without the consent (a “Consent Requirement”); provided, however, that Consent Requirements shall not include any Customary
Post-Closing Consents. In cases in which the Asset subject to a Consent Requirement is a Contract and Purchaser is assigned the Property or
Properties to which the Contract relates, but the Contract is not transferred to Purchaser due to the unwaived Consent Requirement, Purchaser
shall continue after Closing to use commercially reasonable efforts to obtain the consent so that such Contract can be transferred to Purchaser
upon receipt of the consent. In cases in which the Asset subject to a Consent Requirement is a Property and the Third Party consent to the
transfer of the Property is not obtained by Closing, the affected Property and the Assets related to that Property shall not be transferred at
Closing. If an unsatisfied Consent Requirement with respect to which a purchase price adjustment is made under Section 3.2 is subsequently
satisfied prior to May 1, 2013, Seller shall convey the affected Property and related Assets to Purchaser in accordance with this Agreement. If
such Consent Requirement is not satisfied by May 1, 2013, Seller shall have no further obligation to sell and convey such Property and related
Assets and Purchaser shall have no further obligation to purchase, accept and pay for such Property and related Assets, and the Allocated
Value thereof shall be deemed to be, on a dollar-for-dollar basis, included in the relevant Undisputed Escrow Funds. For purposes of this
Section 4.5(b), a Consent Requirement shall be deemed satisfied if the Person holding the consent right grants consent, without conditions
(unless pursuant to the terms of the document in which the Consent Requirement is contained, failure to object within a given period is deemed
to be consent, in which case the Consent Requirement shall be deemed satisfied upon expiration of the period without objection), to the
transfer prior to Closing of the affected Property or other Asset from Seller to Purchaser.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SELLER

Section 5.1 Generally.

(a) Any representation or warranty qualified to the “knowledge of Seller” or “to Seller’s knowledge” or with any similar
knowledge qualification is limited to matters within the Actual Knowledge of Paul Jacobi and Arthur Amron. As used herein, the term “Actual
Knowledge” means information personally known by such individual.

(b) Inclusion of a matter on a Schedule 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 may, 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 may, breach such representation or warranty absent its inclusion on such Schedule. Matters may be disclosed on a
Schedule for information purposes only.
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(c) Subject to the foregoing provisions of this Section 5.1, the disclaimers and waivers contained in and the other terms and
conditions of this Agreement, Seller represents and warrants the matters set out in Section 5.2 through Section 5.12.

Section 5.2 Existence and Qualification.

(a) Seller is a limited liability company, validly existing and in good standing under the Laws of the State of Delaware and
is duly qualified to do business in all jurisdictions in which the nature of Seller’s business requires such qualification.

Section 5.3 Power.

Seller has the requisite power to enter into and perform this Agreement and consummate the transactions contemplated by this
Agreement.

Section 5.4 Authorization and Enforceability.

The execution, delivery and performance of this Agreement and all documents required to be executed and delivered by Seller at Closing,
and the performance of the transactions contemplated hereby and thereby, have been duly and validly authorized by all necessary limited
liability company action on the part of Seller. This Agreement has been duly executed and delivered by Seller (and all documents required
hereunder to be executed and delivered by Seller at Closing will be duly executed and delivered by Seller) and this Agreement constitutes, and
at the Closing such documents will constitute, the valid and binding obligations of Seller, enforceable in accordance with their terms except as
such enforceability may be limited by applicable bankruptcy or other similar Laws affecting the rights and remedies of creditors generally as
well as by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

Section 5.5 No Conflicts.

Except for Customary Post-Closing Consents, the execution, delivery and performance of this Agreement by Seller, and the transactions
contemplated by this Agreement will not (a) violate any provision of the certificate of formation and other organizational documents of Seller,
(b) result in default (with due notice or lapse of time or both) or the creation of any lien or encumbrance (except for any Permitted
Encumbrances) or give rise to any right of termination, cancellation or acceleration under any material note, bond, mortgage, indenture, license
or agreement to which Seller is a party, (c) violate any judgment, order, ruling or decree applicable to Seller as a party in interest or (d) violate
any Laws applicable to Seller, except for any matters described in clauses (b) or (c) above which would not have a Material Adverse Effect on
Seller.

Section 5.6 Liability for Brokers’ Fees.

Purchaser shall not directly or indirectly have any responsibility, liability or expense, as a result of undertakings or agreements of Seller,
for brokerage fees, finder’s fees, agent’s commissions or other similar forms of compensation in connection with this Agreement or any
agreement or transaction contemplated hereby.
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Section 5.7 Litigation.

There are no actions, suits or proceedings pending, or to Seller’s knowledge, threatened in writing, before any Governmental Body with
respect to Seller that would materially impair Seller’s ability to perform its obligations under this Agreement.

Section 5.8 Compliance with Laws.

To Seller’s knowledge, Seller has complied with all applicable Laws (except for Environmental Laws, which are addressed in
Section 5.10) with respect to the ownership and operation of the Properties, except where such violation would not have a Material Adverse
Effect on the Properties subject to such violation.

Section 5.9 Contracts.

To Seller’s knowledge, Seller is not in material default under any Contract to which Seller is a named party. There are no (i) Contracts
with Affiliates of Seller which will be binding on the Assets after Closing or (ii) any hedges, swaps or other derivatives contracts entered into
by Seller which will be binding on the Assets after Closing. None of the Properties are subject to or burdened by any indenture, mortgage,
loan, credit or sale-leaseback or similar contract entered into by Seller to which Purchaser is not a party or of which Purchaser is not otherwise
aware and that will not be terminated at or prior to Closing.

Section 5.10 Environmental. Seller has not itself entered into any consent order, consent decree, compliance order or administrative
order pursuant to any Environmental Laws that relate to the future use of any of the Assets and that require any remediation or other change in
the present condition of any of the Assets. To Seller’s knowledge, Seller has not received any written notice, which remains uncured, directly
from any Governmental Body alleging that Seller is in violation of any Environmental Law with respect to the Assets, except where such
violation would not have a Material Adverse Effect with respect to any Asset.

Section 5.11 Taxes. To Seller’s knowledge, all Property Taxes based on or measured by the ownership of the Properties that are
assessed directly to the owner of a Property and not to the operator under the Operating Agreement currently due have been paid, except those
Property Taxes being contested in good faith.

Section 5.12 Calls.

Seller has not entered into any contracts with respect to the Assets that include calls upon or options to purchase any of the
Hydrocarbons produced from the Assets from and after the Closing that are not terminable upon sixty (60) days’ or less notice.

Section 5.13 Certain Disclaimers.

(a) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THIS ARTICLE 5 OR IN THE
CONVEYANCES TO BE DELIVERED BY SELLER TO
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PURCHASER HEREUNDER, (i) NEITHER SELLER NOR ANY AFFILIATE OF SELLER MAKES ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, AND (ii) SELLER EXPRESSLY
DISCLAIMS AND NEGATES ALL LIABILITY AND RESPONSIBILITY FOR ANY STATEMENT OR INFORMATION
MADE OR COMMUNICATED (ORALLY OR IN WRITING) TO PURCHASER OR ANY OF ITS AFFILIATES,
EMPLOYEES, AGENTS, CONSULTANTS OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR
ADVICE THAT MAY HAVE BEEN PROVIDED TO PURCHASER BY ANY PERSON OF THE SELLER GROUP).

(b) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THIS ARTICLE 5 OR IN THE
CONVEYANCES TO BE DELIVERED BY SELLER TO PURCHASER HEREUNDER, WITHOUT LIMITING THE
GENERALITY OF SECTION 5.13(A), SELLER EXPRESSLY DISCLAIMS AND NEGATES ANY REPRESENTATION OR
WARRANTY, EXPRESS, STATUTORY OR IMPLIED, ORAL OR WRITTEN, AS TO (i) TITLE TO ANY OF THE ASSETS,
(ii) THE CONTENTS, CHARACTER OR NATURE OF ANY DESCRIPTIVE MEMORANDUM, OR ANY REPORT OF ANY
PETROLEUM ENGINEERING CONSULTANT, OR ANY GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION,
RELATING TO THE ASSETS, (iii) THE QUANTITY, QUALITY OR RECOVERABILITY OF HYDROCARBONS IN OR
FROM THE ASSETS, (iv) ANY ESTIMATES OF THE VALUE OF THE ASSETS OR FUTURE REVENUES GENERATED
BY THE ASSETS, (v) THE PRODUCTION OF PETROLEUM SUBSTANCES FROM THE ASSETS, OR WHETHER
PRODUCTION HAS BEEN CONTINUOUS OR IN PAYING QUANTITIES, (vi) THE MAINTENANCE, REPAIR,
CONDITION, QUALITY, SUITABILITY, DESIGN OR MARKETABILITY OF THE ASSETS OR (vii) ANY OTHER
MATERIALS OR INFORMATION THAT MAY HAVE BEEN MADE AVAILABLE OR COMMUNICATED TO THE
PURCHASER GROUP IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR
ANY DISCUSSION OR PRESENTATION RELATING THERETO, AND FURTHER DISCLAIMS ANY REPRESENTATION
OR WARRANTY, EXPRESS OR IMPLIED, OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR
CONFORMITY TO MODELS OR SAMPLES, IT BEING EXPRESSLY UNDERSTOOD AND AGREED BY THE PARTIES
THAT PURCHASER SHALL BE DEEMED TO BE OBTAINING THE EQUIPMENT AND OTHER TANGIBLE PROPERTY
TRANSFERRED HEREUNDER IN ITS PRESENT STATUS, CONDITION AND STATE OF REPAIR, “AS IS” AND
“WHERE IS” WITH ALL FAULTS, AND THAT PURCHASER HAS MADE OR CAUSED TO BE MADE SUCH
INSPECTIONS AS PURCHASER DEEMS APPROPRIATE.

(c) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN Section 5.10, SELLER HAS NOT AND
WILL NOT MAKE ANY REPRESENTATION OR WARRANTY REGARDING ANY MATTER OR CIRCUMSTANCE
RELATING TO ENVIRONMENTAL LAWS, ENVIRONMENTAL LIABILITIES, THE RELEASE OF HAZARDOUS
SUBSTANCES, HYDROCARBONS OR NORM INTO THE ENVIRONMENT OR THE PROTECTION OF HUMAN HEALTH,
SAFETY, NATURAL RESOURCES OR THE ENVIRONMENT, OR ANY OTHER ENVIRONMENTAL
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CONDITION OF THE ASSETS, AND NOTHING IN THIS AGREEMENT OR OTHERWISE SHALL BE CONSTRUED AS
SUCH A REPRESENTATION OR WARRANTY, AND PURCHASER SHALL BE DEEMED TO BE TAKING THE ASSETS
“AS IS” AND “WHERE IS” FOR PURPOSES OF THEIR ENVIRONMENTAL CONDITION.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller the following:

Section 6.1 Existence and Qualification.

Purchaser is a corporation, validly existing, and in good standing under the Laws of the State of Delaware and is duly qualified to do
business in all jurisdictions in which the nature of Purchaser’s business requires such qualification.

Section 6.2 Power.

Purchaser has the requisite power to enter into and perform this Agreement and consummate the transactions contemplated by this
Agreement.

Section 6.3 Authorization and Enforceability.

The execution, delivery and performance of this Agreement and all documents required to be executed and delivered by Purchaser at
Closing, and the performance of the transactions contemplated hereby and thereby, have been duly and validly authorized by all necessary
corporate action on the part of Purchaser. This Agreement has been duly executed and delivered by Purchaser (and all documents required
hereunder to be executed and delivered by Purchaser at Closing will be duly executed and delivered by Purchaser) and this Agreement
constitutes, and at the Closing such documents will constitute, the valid and binding obligations of Purchaser, enforceable in accordance with
their terms except as such enforceability may be limited by applicable bankruptcy or other similar Laws affecting the rights and remedies of
creditors generally as well as by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity
or at law).

Section 6.4 No Conflicts.

The execution, delivery and performance of this Agreement by Purchaser, and the transactions contemplated by this Agreement, will not
(a) violate any provision of the certificate of incorporation and other organizational documents of Purchaser, (b) result in a material default
(with due notice or lapse of time or both) or the creation of any lien or 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 agreement to which Purchaser
is a party, (c) violate any judgment, order, ruling, or regulation applicable to Purchaser as a party in interest, or (d) violate any Laws applicable
to Purchaser, except for any matters described in clauses (b) or (c) above which would not have a Material Adverse Effect on Purchaser.
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Section 6.5 Liability for Brokers’ Fees.

Seller shall not directly or indirectly have any responsibility, liability or expense, as a result of undertakings or agreements of Purchaser,
for brokerage fees, finder’s fees, agent’s commissions or other similar forms of compensation in connection with this Agreement or any
agreement or transaction contemplated hereby.

Section 6.6 Litigation.

There are no actions, suits or proceedings pending, or to Purchaser’s knowledge, threatened in writing, before any Governmental Body
against Purchaser which are reasonably likely to impair materially Purchaser’s ability to perform its obligations under this Agreement or any
document required to be executed and delivered by Purchaser at Closing. As used in this Section 6.6, “Purchaser’s knowledge” is limited to
information personally known by Michael Moore, Paul Heerwagen and Bill Eisched.

Section 6.7 SEC Compliance.

Purchaser is acquiring the Assets for its own account for use in its trade or business, and not with a view toward or for sale associated
with any distribution thereof, nor with any present intention of making a distribution thereof within the meaning of the Securities Act of 1933,
as amended, and applicable state securities Laws.

Section 6.8 Independent Evaluation.

(a) Purchaser is knowledgeable of the oil and gas business and of the usual and customary practices of oil and gas
producers, including those in the areas where the Assets are located.

(b) Purchaser is a party capable of making such investigation, inspection, review and evaluation of the Assets as a prudent
purchaser would deem appropriate under the circumstances including with respect to all matters relating to the Assets, their value, operation
and suitability.

(c) In making the decision to enter into this Agreement and consummate the transactions contemplated hereby, Purchaser
has relied solely on the basis of its own independent due diligence investigation of the Assets and the terms and conditions of this Agreement.

Section 6.9 Consents, Approvals or Waivers.

Purchaser’s execution, delivery and performance of this Agreement (and any document required to be executed and delivered by
Purchaser at Closing) is not and will not be subject to any consent, approval, or waiver from any Governmental Body or Third Party, except
for consents and approvals of assignments by Governmental Bodies that are customarily obtained after Closing.
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Section 6.10 Bankruptcy.

There are no bankruptcy, insolvency, reorganization or receivership proceedings pending against, being contemplated by, or threatened
against Purchaser.

Section 6.11 Qualification.

Purchaser is qualified under applicable Law to own the Assets and has, or as of the Closing will have, complied with all necessary
bonding requirements of Governmental Bodies required for Purchaser’s ownership or operation of the Assets.

Section 6.12 Limitation.

Purchaser acknowledges the following:

(a) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN ARTICLE 5 OR IN THE
CONVEYANCES TO BE DELIVERED BY SELLER TO PURCHASER HEREUNDER, THERE ARE NO
REPRESENTATIONS AND WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, BY SELLER AS TO THE ASSETS OR
PROSPECTS THEREOF AND PURCHASER HAS NOT RELIED UPON ANY ORAL OR WRITTEN INFORMATION
PROVIDED BY SELLER.

(b) THE ASSETS MAY HAVE BEEN USED FOR EXPLORATION, DEVELOPMENT AND PRODUCTION
OF HYDROCARBONS AND THERE MAY BE PETROLEUM, PRODUCED WATER, WASTE, OR OTHER SUBSTANCES
OR MATERIALS LOCATED IN, ON OR UNDER THE PROPERTIES OR ASSOCIATED WITH THE ASSETS. NORM
CONTAINING MATERIAL AND/OR OTHER WASTES OR HAZARDOUS SUBSTANCES MAY HAVE COME IN
CONTACT WITH VARIOUS ENVIRONMENTAL MEDIA, INCLUDING WATER, SOILS OR SEDIMENT. SPECIAL
PROCEDURES MAY BE REQUIRED FOR THE ASSESSMENT, REMEDIATION, REMOVAL, TRANSPORTATION OR
DISPOSAL OF ENVIRONMENTAL MEDIA, WASTES, ASBESTOS, NORM AND OTHER HAZARDOUS SUBSTANCES
FROM THE ASSETS.

ARTICLE 7
COVENANTS OF THE PARTIES

Section 7.1 Public Announcements; Confidentiality.

(a) Neither Seller nor Purchaser shall make, or cause any other Person to make, any press release or other public
announcement regarding the existence of this Agreement, the contents hereof or the transactions contemplated hereby without the prior written
consent of the other Party; provided, however, that the foregoing shall not restrict disclosures to the extent (i) necessary for a Party to perform
this Agreement (including disclosure to Governmental Bodies or Third Parties holding preferential rights to purchase, rights of consent or
other rights that may be applicable to the transaction contemplated by this Agreement, as reasonably
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necessary to provide notices, seek waivers, amendments or termination of such rights, or seek such consents), (ii) required (upon advice of
counsel) by applicable securities or other Laws or regulations or the applicable rules of any stock exchange having jurisdiction over the Parties
or their respective Affiliate, (iii) included in any offering documents for the transaction contemplated by Section 8.2(e) or (iv) subject to
Section 7.1(b), such Party has given the other Party a reasonable opportunity to review such disclosure prior to its release and no objection is
raised; and provided, further, that, in the case of clauses (i) and (ii), each Party shall use its reasonable efforts to consult with the other Party
regarding the contents of any such release or announcement prior to making such release or announcement.

(b) Notwithstanding anything in Section 7.1(a) to the contrary, the Parties shall keep all information and data relating to this
Agreement, and the transactions contemplated hereby, strictly confidential except for disclosures to Representatives of the Parties and any
disclosures required to perform this Agreement; provided, however, that the foregoing shall not restrict disclosures that are (i) included in any
offering documents for the transaction contemplated by Section 8.2(e) or (ii) required (upon advice of counsel) by applicable securities or
other Laws or regulations or the applicable rules of any stock exchange having jurisdiction over the Parties or their respective Affiliates; and
provided, further, that prior to making any such disclosures to Representatives or holders of preferential rights to purchase, the Party
disclosing such information shall obtain an undertaking of confidentiality from each such party.

Section 7.2 Operation of Business.

Except as otherwise approved by Purchaser, from the Execution Date until the Closing Date, Seller:

(a) will conduct its business related to the Assets in the ordinary course;

(b) will not voluntarily terminate, materially amend or extend any material Contracts to which Seller is a named party;

(c) will maintain all material Permits, approvals, bonds and guaranties affecting the Assets held or otherwise posted directly
by Seller, if any, and make all filings that Seller, and not the operator under to the Operating Agreement, are required to make under applicable
Law with respect to the Assets;

(d) will not transfer, sell, hypothecate, encumber or otherwise dispose of any material Properties; and

(e) will not enter into an agreement with respect to any of the foregoing.

Section 7.3 Amendment to Schedules.

(a) As of the Closing Date, all Schedules to this Agreement, as applicable, shall be deemed amended and supplemented by
Seller to include reference to any matter which results in an adjustment to the Unadjusted Purchase Price pursuant to Section 3.2 as a result of
the removal under the terms of this Agreement of any of the Assets.
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Section 7.4 Further Assurances.

After Closing, Seller and Purchaser agree to take such further actions and to execute, acknowledge and deliver all such further
documents as are reasonably requested by the other Party for carrying out the purposes of this Agreement or of any document delivered
pursuant to this Agreement.

ARTICLE 8
CONDITIONS TO CLOSING

Section 8.1 Seller’s Conditions to Closing.

The obligations of Seller to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or waiver by
Seller) on or prior to Closing of each of the following conditions precedent:

(a) Representations. The representations and warranties of Purchaser set forth in Article 6 shall be true and correct in all
material respects as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date, except to the
extent that such representation or warranty is qualified in terms of materiality in which case such representations and warranties shall be true
and correct in all respects;

(b) Performance. Purchaser shall have performed and observed, in all material respects, all covenants and agreements to be
performed or observed by it under this Agreement prior to or on the Closing Date;

(c) No Action. On the Closing Date, no injunction, order or award restraining, enjoining or otherwise prohibiting the
consummation of the transactions contemplated by this Agreement, or granting material damages in connection therewith, shall have been
issued and remain in force, and no suit, action or other proceeding by a Third Party (including any Governmental Body) seeking to restrain,
enjoin or otherwise prohibit the consummation of the transactions contemplated by this Agreement, or seeking substantial damages in
connection therewith, shall be pending before any Governmental Body; and

(d) Governmental Consents. All material consents and approvals of any Governmental Body required for the transfer of the
Assets from Seller to Purchaser as contemplated under this Agreement, except consents and approvals by Governmental Bodies that are
customarily obtained after closing (including Customary Post-Closing Consents), shall have been granted, or the necessary waiting period
shall have expired, or early termination of the waiting period shall have been granted.
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Section 8.2 Purchaser’s Conditions to Closing.

The obligations of Purchaser to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or waiver
by Purchaser) on or prior to Closing of each of the following conditions precedent:

(a) Representations. The representations and warranties of Seller set forth in Article 5 shall be true and correct in all material
respects as of the date of this Agreement and as of the Closing Date as though made 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 to the extent that such
representation or warranty is qualified in terms of materiality in which case such representations and warranties shall be true and correct in all
respects;

(b) Performance. Seller shall have performed and observed, in all material respects, all covenants and agreements to be
performed or observed by it under this Agreement prior to or on the Closing Date;

(c) No Action. On the Closing Date, no injunction, order or award restraining, enjoining or otherwise prohibiting the
consummation of the transactions contemplated by this Agreement, or granting material damages in connection therewith, shall have been
issued and remain in force, and no suit, action or other proceeding by a Third Party (including any Governmental Body) seeking to restrain,
enjoin or otherwise prohibit the consummation of the transactions contemplated by this Agreement, or seeking substantial damages in
connection therewith, shall be pending before any Governmental Body; and

(d) Governmental Consents. All material consents and approvals of any Governmental Body required for the transfer of the
Assets from Seller to Purchaser as contemplated under this Agreement, except consents and approvals by Governmental Bodies that are
customarily obtained after closing (including Customary Post-Closing Consents), shall have been granted, or the necessary waiting period
shall have expired, or early termination of the waiting period shall have been granted.

(e) Equity Offering. The Purchaser shall have received net proceeds in an amount not less than the Unadjusted Purchase
Price from the closing of an underwritten public offering of its common stock, and such offering shall have been completed on terms and
conditions reasonably satisfactory to the Purchaser in its sole discretion.

ARTICLE 9
CLOSING

Section 9.1 Time and Place of Closing.

Consummation of the purchase and sale transaction as contemplated by this Agreement (the “Closing”), shall, unless otherwise
agreed to in writing by Purchaser and Seller, take place at the offices of Sidley Austin LLP, counsel to Seller, located at JP Morgan Chase
Tower, 600 Travis Street, Suite 3100, Houston, Texas 77002 at 11:00 a.m., Central Time within two (2) Business Days of the conditions in
ARTICLE 8 having been satisfied or waived, subject to the rights of the Parties under Article 10. The date on which the Closing occurs is
herein referred to as the “Closing Date”.
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Section 9.2 Obligations of Seller at Closing.

At the Closing, upon the terms and subject to the conditions of this Agreement, and subject to the simultaneous performance by
Purchaser of its obligations pursuant to Section 9.3, Seller shall deliver or cause to be delivered to Purchaser, among other things, the
following:

(a) Counterparts of the Conveyances, in sufficient duplicate originals to allow recording in all appropriate jurisdictions and
offices, duly executed by Seller and acknowledged before a notary public;

(b) An executed statement described in Treasury Regulation § 1.1445-2(b)(2) certifying that Seller is not a foreign person
within the meaning of the Code;

(c) A counterpart of the Escrow Agreement, duly executed by Seller and the escrow agent; and

(d) All other instruments, documents and other items reasonably necessary to effectuate the terms of this Agreement, as
may be reasonably requested by Purchaser.

Section 9.3 Obligations of Purchaser at Closing.

At the Closing, upon the terms and subject to the conditions of this Agreement, and subject to the simultaneous performance by Seller of
its obligations pursuant to Section 9.2, Purchaser shall deliver or cause to be delivered, among other things, the following:

(a) A wire transfer of the Unadjusted Purchase Price, less the Escrow Funds, to the account(s) designated by Seller in
immediately available funds not later than 11:00 a.m. Central Time;

(b) A wire transfer of the Escrow Funds to the escrow account pursuant to the Escrow Agreement in immediately available
funds not later than 11:00 a.m. Central Time;

(c) Counterparts of the Conveyances, in sufficient duplicate originals to allow recording in all appropriate jurisdictions and
offices, duly executed by Purchaser and acknowledged before a notary public;

(d) A counterpart of the Escrow Agreement, duly executed by Purchaser; and

(e) All other instruments, documents and other items reasonably necessary to effectuate the terms of this Agreement, as may
be reasonably requested by Seller.

Section 9.4 Closing Payment and Post-Closing Purchase Price Adjustments.

(a) As soon as reasonably practicable after the Title Claim Date but not later than the later of (x) the 60 days following the
Title Claim Date and (y) the date on which the
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Parties or the Title Arbitrator, as applicable, finally determines all Title Defect Amounts and Title Benefit Amounts under Section 4.4,
Purchaser shall prepare and deliver to Seller a statement setting forth the final calculation of the Adjusted Purchase Price and showing the
calculation of each adjustment. As soon as reasonably practicable but not later than the 30th day following receipt of Purchaser’s statement
hereunder, Seller shall deliver to Purchaser a written report containing any changes that Seller proposes be made to such statement. Purchaser
may deliver a written report to Seller during this same period reflecting any changes that Purchaser proposes to be made to such statement as a
result of additional information received after the statement was prepared. The Parties shall undertake to agree on the final statement of the
Adjusted Purchase Price no later than 90 days after the Title Claim Date; provided, however, that if the date on which the Parties or the Title
Arbitrator, as applicable, finally determines all Title Defect Amounts and Title Benefit Amounts under Section 4.4 is later than the 60th day
following the Title Claim Date, such 90 day period shall be extended the same number of days that such final determination occurs beyond the
60th day following the Title Claim Date. Within ten (10) days after the earlier of (i) the expiration of Purchaser’s 30-day review period without
delivery of any written report or (ii) the date on which the Parties finally determine the Adjusted Purchase Price, (A) Purchaser shall pay to
Seller the amount by which the Adjusted Purchase Price exceeds the Unadjusted Purchase Price or (B) Seller shall pay to Purchaser the
amount by which the Unadjusted Purchaser Price exceeds the Adjusted Purchase Price, as applicable. Any post-closing payment pursuant to
this Section 9.4(a) shall bear interest from the Closing Date to the date of payment at the Prime Rate.

(b) All payments made or to be made under this Agreement to Seller shall be made by electronic transfer of immediately
available funds to the account(s) designated by Seller in writing to Purchaser. All payments made or to be made hereunder to Purchaser shall
be by electronic transfer or immediately available funds to a bank and account(s) specified by Purchaser in writing to Seller.

ARTICLE 10
TERMINATION

Section 10.1 Termination.

At any time prior to the Closing, this Agreement may be terminated and the transactions contemplated hereby abandoned:

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

(b) by Purchaser (provided Purchaser is not in material breach of this Agreement), upon written notice to Seller, if there has
been a material breach by Seller of any representation, warranty, or covenant contained in this Agreement that has prevented the satisfaction of
any condition to the obligations of Purchaser at the Closing and such breach has not been cured by Seller prior to the date on which Closing is
to occur;

(c) by Seller (provided Seller is not in material breach of this Agreement), upon notice to Purchaser, if there has been a
material breach by Purchaser of any representation, warranty, or covenant contained in this Agreement that has prevented the satisfaction of
any condition to the obligations of Seller at the Closing and such breach has not been cured by Purchaser prior to the date on which Closing is
to occur;
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(d) by either Purchaser or Seller, upon notice to the other Party, if any Governmental Body having competent jurisdiction
has issued a final, non-appealable order, decree, ruling or injunction (other than a temporary restraining order) or taken any other action
permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement and such injunction shall have
become final and non-appealable;

(e) by Seller, upon notice to Purchaser, if the transactions contemplated at the Closing have not been consummated by
December 31, 2012; or

(f) by Purchaser, upon written notice to Seller, if the condition set forth in Section 8.2(e) has not occurred on or before
December 31, 2012.

Section 10.2 Effect of Termination.

If this Agreement is terminated pursuant to Section 10.1, this Agreement shall become void and of no further force or effect (and the
provisions of Section 5.6, Section 6.5, Section 7.1, Article 10, Article 13 and Appendix A, which shall continue in full force and effect) and
Seller shall be free immediately to enjoy all rights of ownership of the Assets and to sell, transfer, encumber or otherwise dispose of the
Assets to any party without any restriction under this Agreement. Notwithstanding anything to the contrary in this Agreement, the termination
of this Agreement under Section 10.1 shall not relieve either Party, subject to Section 13.10, from liability for any willful or negligent failure to
perform or observe in any material respect any of its agreements or covenants contained herein which are to be performed or observed at or
prior to Closing; provided, however, that any failure of the Purchaser to complete the condition set forth in Section 8.2(e) shall not be deemed
to be a willful or negligent failure to perform an agreement or covenant contained in this Agreement.

ARTICLE 11
ASSUMPTION; INDEMNIFICATION

Section 11.1 Assumption by Purchaser.

Without limiting Purchaser’s rights to indemnity under Section 11.2 and Purchaser’s remedy for Title Defects in Article 4, Purchaser
shall assume and hereby agrees to fulfill, perform, pay and discharge (or cause to be timely fulfilled, performed, paid or discharged) all of the
Assumed Purchaser Obligations.
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Section 11.2 Indemnification.

(a) From and after Closing, Purchaser shall indemnify, defend and hold harmless the Seller Group from and against all
Damages incurred, suffered by or asserted against such Persons:

(i) caused by or arising out of or resulting from the Assumed Purchaser Obligations (including, for purposes of
certainty, Environmental Liabilities under CERCLA);

(ii) caused by or arising out of or resulting from Purchaser’s breach of any of Purchaser’s covenants or agreements
contained in Article 7; and

(iii) caused by or arising out of or resulting from any breach of any representation or warranty made by Purchaser
contained in Article 6 of this Agreement.

EVEN IF SUCH DAMAGES ARE CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE (WHETHER SOLE, JOINT
OR CONCURRENT), STRICT LIABILITY OR OTHER LEGAL FAULT OF THE SELLER GROUP.

(b) From and after Closing, Seller shall indemnify, defend and hold harmless the Purchaser Group from and against all
Damages incurred, suffered by or asserted against such Persons:

(i) caused by or arising out of or resulting from the Excluded Assets;

(ii) caused by or arising out of or resulting from Seller’s breach of Seller’s covenants or agreements contained in
Article 7; and

(iii) caused by or arising out of or resulting from any breach of any representation or warranty made by Seller contained
in Article 5;

EVEN IF SUCH DAMAGES ARE CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE (WHETHER SOLE, JOINT
OR CONCURRENT), STRICT LIABILITY OR OTHER LEGAL FAULT OF THE PURCHASER GROUP.

(c) Notwithstanding anything to the contrary contained in this Agreement, this Section 11.2 contains the Parties’ exclusive
remedies against each other with respect to breaches of the representations, warranties, covenants and agreements of the Parties in Article 5,
Article 6 and Article 7. Except for the remedies contained in this Section 11.2, and Article 4 and Section 10.2, and any other remedies available
to the Parties at law or in equity for breaches of provisions of this Agreement other than Article 5, Article 6 and Article 7, SELLER AND
PURCHASER EACH RELEASE, REMISE AND FOREVER DISCHARGE THE OTHER AND ITS AFFILIATES AND ALL
SUCH PARTIES’ OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, ADVISORS AND OTHER REPRESENTATIVES
FROM ANY AND ALL SUITS, LEGAL OR ADMINISTRATIVE PROCEEDINGS, CLAIMS, DEMANDS, DAMAGES,
LOSSES, COSTS, LIABILITIES, INTEREST, OR CAUSES OF ACTION WHATSOEVER, IN LAW OR IN EQUITY,
KNOWN OR UNKNOWN, WHICH SUCH PARTIES MIGHT NOW OR SUBSEQUENTLY MAY HAVE, BASED ON,
RELATING TO OR ARISING OUT OF (i) THIS AGREEMENT, (ii) SELLER’S OWNERSHIP, USE OR OPERATION OF THE
ASSETS OR (iii) THE CONDITION, QUALITY, STATUS OR NATURE OF THE ASSETS, INCLUDING RIGHTS TO
CONTRIBUTION UNDER CERCLA OR ANY OTHER ENVIRONMENTAL LAW, BREACHES OF STATUTORY OR
IMPLIED WARRANTIES, NUISANCE OR OTHER
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TORT ACTIONS, RIGHTS TO PUNITIVE DAMAGES AND COMMON LAW RIGHTS OF CONTRIBUTION, RIGHTS
UNDER AGREEMENTS BETWEEN SELLER AND ANY PERSONS WHO ARE AFFILIATES OF SELLER, AND RIGHTS
UNDER INSURANCE MAINTAINED BY SELLER OR ANY PERSON WHO IS AN AFFILIATE OF SELLER, EVEN IF
CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE (WHETHER SOLE, JOINT OR CONCURRENT), STRICT
LIABILITY OR OTHER LEGAL FAULT OF ANY RELEASED PERSON (BUT NOT SUCH RELEASED PERSON’S
WILLFUL MISCONDUCT OR GROSS NEGLIGENCE).

(d) The indemnity of each Party provided in this Section 11.2 shall be for the benefit of and extend to each Person included
in the Seller Group and the Purchaser Group, as applicable; provided, however, that any claim for indemnity under this Section 11.2 by any
such Person must be brought and administered by a Party to this Agreement. No Indemnified Person (including any Person within the Seller
Group and the Purchaser Group) other than Seller and Purchaser shall have any rights against either Seller or Purchaser under the terms of
this Section 11.2 except as may be exercised on its behalf by Purchaser or Seller, as applicable, pursuant to this Section 11.2(d). Seller and
Purchaser may elect to exercise or not exercise indemnification rights under this Section on behalf of the other Indemnified Persons affiliated
with it in its sole discretion and shall have no liability to any such other Indemnified Person for any action or inaction under this Section.

Section 11.3 Indemnification Actions.

All claims for indemnification under Section 11.2 shall be asserted and resolved as follows:

(a) For purposes hereof, (i) the term “Indemnifying Person” when used in connection with particular Damages shall mean
the Person or Persons having an obligation to indemnify another Person or Persons with respect to such Damages pursuant to this Article 11
and (ii) the term “Indemnified Person” when used in connection with particular Damages shall mean the Person or Persons having the right to
be indemnified with respect to such Damages by another Person or Persons pursuant to this Article 11.

(b) To make a claim for indemnification under Section 11.2, an Indemnified Person shall notify the Indemnifying Person of
its claim under this Section 11.3, including the specific details of and specific basis under this Agreement for its claim (the “Claim Notice”). In
the event that the claim for indemnification is based upon a claim by a Third Party against the Indemnified Person (a “Third Party Claim”), the
Indemnified Person shall provide its Claim Notice promptly after the Indemnified Person 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 Person to
give notice of a Third Party Claim as provided in this Section 11.3 shall not relieve the Indemnifying Person of its obligations under Section
11.2 except to the extent such failure results in insufficient time being available to permit the Indemnifying Person to effectively defend against
the Third Party Claim or otherwise prejudices the Indemnifying Person’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.
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(c) In the case of a claim for indemnification based upon a Third Party Claim, the Indemnifying Person shall have thirty
(30) days from its receipt of the Claim Notice to notify the Indemnified Person whether it admits or denies its obligation to defend the
Indemnified Person against such Third Party Claim under this Article 11. If the Indemnifying Person does not notify the Indemnified Person
within such 30-day period whether the Indemnifying Person admits or denies its obligation to defend the Indemnified Person, it shall be
conclusively deemed to have denied such indemnification obligation hereunder. The Indemnified Person is authorized, prior to and during
such 30-day period, to file any motion, answer or other pleading that it shall deem necessary or appropriate to protect its interests or those of
the Indemnifying Person and that is not prejudicial to the Indemnifying Person.

(d) If the Indemnifying Person admits its obligation, it shall have the right and obligation to diligently defend, at its sole cost
and expense, the Third Party Claim. The Indemnifying Person shall have full control of such defense and proceedings, including any
compromise or settlement thereof. If requested by the Indemnifying Person, the Indemnified Person agrees to cooperate in contesting any
Third Party Claim which the Indemnifying Person elects to contest (provided, however, that the Indemnified Person shall not be required to
bring any counterclaim or cross-complaint against any Person). The Indemnified Person may at its own expense participate in, but not control,
any defense or settlement of any Third Party Claim controlled by the Indemnifying Person pursuant to this Section 11.3(d). An Indemnifying
Person shall not, without the written consent of the Indemnified Person, settle any Third Party Claim or consent to the entry of any judgment
with respect thereto which (i) does not result in a final resolution of the Indemnified Person’s liability with respect to the Third Party Claim
(including, in the case of a settlement, an unconditional written release of the Indemnified Person) or (ii) may materially and adversely affect
the Indemnified Person (other than as a result of money damages covered by the indemnity).

(e) If the Indemnifying Person does not admit its obligation or admits its obligation but fails to diligently defend or settle the
Third Party Claim, then the Indemnified Person shall have the right to defend against the Third Party Claim (at the sole cost and expense of the
Indemnifying Person, if the Indemnified Person is entitled to indemnification hereunder), with counsel of the Indemnified Person’s choosing,
subject to the right of the Indemnifying Person to admit its obligation and assume the defense of the Third Party Claim at any time prior to
settlement or final determination thereof. If the Indemnifying Person has not yet admitted its obligation to provide indemnification with respect
to a Third Party Claim, the Indemnified Person shall send written notice to the Indemnifying Person of any proposed settlement and the
Indemnifying Person shall have the option for ten (10) days following receipt of such notice to (i) admit in writing its obligation to provide
indemnification with respect to the Third Party Claim and (ii) if its obligation is so admitted, reject, in its reasonable judgment, the proposed
settlement. If the Indemnified Person settles any Third Party Claim over the objection of the Indemnifying Person after the Indemnifying
Person has timely admitted its obligation in writing and assumed the defense of a Third Party Claim, the Indemnified Person shall be deemed
to have waived any right to indemnity therefor.

(f) In the case of a claim for indemnification not based upon a Third Party Claim, the Indemnifying Person shall have thirty
(30) days from its receipt of the Claim Notice to (i) cure the Damages complained of, (ii) admit its obligation to provide indemnification with
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respect to such Damages or (iii) dispute the claim for such indemnification. If the Indemnifying Person does not notify the Indemnified Person
within such 30-day period that it has cured the Damages or that it disputes the claim for such indemnification, the Indemnifying Person shall
be conclusively deemed obligated to provide such indemnification hereunder.

Section 11.4 Limitation on Actions.

(a) The representations and warranties of the Parties in Article 5 and Article 6 and the covenants and agreements of the
Parties in Article 7 shall survive the Closing for a period of twelve (12) months (unless a shorter period is expressly provided within the
applicable Section), except that (i) the representations and warranties in Section 5.2, Section 5.3, Section 5.4, Section 5.5, Section 6.1,
Section 6.2, Section 6.3, Section 6.4, and Section 6.5 shall survive indefinitely and (ii) the covenants and agreements, as applicable, in
Section 7.1, shall survive indefinitely. The remainder of this Agreement (including the disclaimers in Section 5.12) shall survive the Closing
without time limit except (A) as may otherwise be expressly provided herein and (B) for the provisions of Article 12, which shall survive
Closing until the applicable statute of limitations closes the taxable year to which the subject Taxes relate. Representations, warranties,
covenants and agreements shall be of no further force and 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 Section 11.2(a)(ii), Section 11.2(a)(iii), Section 11.2(b)(ii) and Section 11.2(b)(iii) shall terminate as
of the termination date of each respective representation, warranty, covenant or agreement that is subject to indemnification thereunder, except
in each case as to matters for which a Claim Notice for indemnity has been delivered to the Indemnifying Person on or before such termination
date. The indemnities in Section 11.2(a)(i) and Section 11.2(b)(i) shall continue without time limit.

(c) Seller shall not have any liability for any indemnification under Section 11.2 until and unless the aggregate amount of the
liability for all Damages for which Claim Notices are delivered by Purchaser exceeds one percent (1.0%) of the Unadjusted Purchase Price,
and then only to the extent such Damages exceed one percent (1.0%) of the Unadjusted Purchase Price.

(d) Notwithstanding anything to the contrary contained elsewhere in this Agreement, Seller shall not be required to
indemnify the Purchaser Group under this Article 11 for aggregate Damages in excess of fifteen percent (15%) of the Unadjusted Purchase
Price.

(e) The amount of any Damages for which an Indemnified Person is entitled to indemnity under this Article 11 shall be
reduced by the amount of insurance proceeds realized by the Indemnified Person or its Affiliates with respect to such Damages (net of any
collection costs, and excluding the proceeds of any insurance policy issued or underwritten by the Indemnified Person or its Affiliates).
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(f) In no event shall any Indemnified Person be entitled to duplicate compensation with respect to the same Damage,
liability, loss, cost, expense, claim, award or judgment under more than one provision of this Agreement and the various documents delivered
in connection with the Closing.

(g) For purposes of this ARTICLE 11, any Damages resulting from any breach or inaccuracy in the representations and
warranties under this Agreement shall be determined without regard to any materiality qualifiers in or affecting such representations or
warranties.

ARTICLE 12
TAX MATTERS

Section 12.1 Assistance. The Parties agree to furnish or cause to be furnished to each other, upon request, as promptly as
practicable, such information and assistance relating to the Assets (including access to books and records) as is reasonably necessary for the
filing of all Tax Returns, the making of any election relating to Taxes, the preparation for any audit by any taxing authority, and the
prosecution or defense of any claim, suit or proceeding relating to any Tax resulting from the transactions contemplated hereunder or
otherwise relating to the Assets.

Section 12.2 Characterization of Certain Payments.

The Parties agree that any payments made pursuant to this ARTICLE 12, ARTICLE 11 or Section 9.4 shall be treated for all Tax
purposes as an adjustment to the Unadjusted Purchase Price unless otherwise required by Law.

ARTICLE 13
MISCELLANEOUS

Section 13.1 Counterparts.

This Agreement may be executed in counterparts, each of which shall be deemed an original instrument, but all such counterparts
together shall constitute but one agreement. Each Party’s delivery of an executed counterpart signature page by facsimile (or email) is as
effective as executing and delivering this Agreement in the presence of the other Party. No Party shall be bound until such time as all of the
Parties have executed counterparts of this Agreement.

Section 13.2 Notice.

All notices and other communications which are required or may be given pursuant to this Agreement must be given in writing, in
English and delivered personally, by courier, by facsimile with electronic confirmation, by registered or certified mail, postage prepaid, or by
electronic mail (read receipt requested) as follows:
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If to Seller:

Windsor Ohio LLC
C/o Wexford Capital LP
411 West Putnam Avenue
Greenwich, CT 06830
Attn: Paul Jacobi
Electronic Mail: pjacobi@wexford.com
Facsimile: 203-862-7312

Attn: Arthur Amron
Electronic Mail: aamron@wexford.com
Facsimile: 203-862-7312

With a copy (which shall not constitute notice) to:

Sidley Austin LLP
JP Morgan Chase Tower
600 Travis St., Ste 3100
Houston, Texas 77002
Attn: James L. Rice III
Facsimile: (713) 315-9199
Electronic Mail: jrice@sidley.com

Attn: Julie Gremillion
Facsimile: (713) 315-9199
Electronic Mail: jgremillion@sidley.com

If to Purchaser:

Gulfport Energy Corporation
14313 North May, Suite 100
Oklahoma City, OK 73134
Attn: Michael G. Moore
Facsimile: (405) 848-8816
Electronic Mail: mmoore@gulfportenergy.com

With a copy to:

Porter Hedges LLP
1000 Main St., 36  Floor
Houston, Texas 77002
Attn: Robert G. Reedy
Facsimile: (713) 226-6274
Electronic Mail: RReedy@porterhedges.com

With a copy to:

Akin Gump Strauss Hauer & Feld LLP
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1700 Pacific Avenue, Suite 4100
Dallas, Texas 75201
Attn: Seth R. Molay, P.C.
Facsimile: (214) 969-4343
Electronic Mail: smolay@akingump.com

Each Party may change its address for notice by notice to the other Party in the manner set forth above. All notices shall be deemed
to have been duly given at the time of receipt by the Party to which such notice is addressed.

Section 13.3 Tax, Recording Fees, Similar Taxes & Fees.

Purchaser shall bear any excise, gross receipts, goods and services, registration, capital, documentary, stamp taxes (including any
penalties, interest or additional amounts which may be imposed with respect thereto), recording fees and similar taxes (including any penalties,
interest or additional amounts which may be imposed with respect thereto), recording fees and similar taxes and fees incurred and imposed
upon, or with respect to, the property transfers or other transactions contemplated hereby. Notwithstanding anything to the contrary set forth
herein, each of Seller and Purchaser shall bear 50% of any sales, use, transfer and similar taxes arising out of or in connection with the
transaction contemplated by this Agreement. If such transfers or transactions are exempt from any such taxes or fees upon the filing of an
appropriate certificate or other evidence of exemption, Purchaser will timely furnish to Seller such certificate or evidence. Except as otherwise
provided herein, all costs and expenses (including legal and financial advisory fees and expenses) incurred in connection with, or in
anticipation of, this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such expenses.

Section 13.4 Governing Law; Jurisdiction.

(a) THIS AGREEMENT AND THE LEGAL RELATIONS BETWEEN THE PARTIES SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS WITHOUT
REGARD TO PRINCIPLES OF CONFLICTS OF LAW WHICH WOULD REQUIRE THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION.

(b) THE PARTIES HEREBY IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE
FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED IN HARRIS COUNTY, TEXAS AND
APPROPRIATE APPELLATE COURTS THEREFROM, AND EACH PARTY HEREBY IRREVOCABLY AGREES THAT
ALL CLAIMS IN RESPECT OF SUCH DISPUTE, CONTROVERSY OR CLAIM MAY BE HEARD AND DETERMINED IN
SUCH COURTS. THE PARTIES HEREBY IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAWS, ANY OBJECTION WHICH THEY MAY NOW OR HEREAFTER
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HAVE TO THE LAYING OF VENUE OF ANY SUCH DISPUTE, CONTROVERSY OR CLAIM (EXCEPT TO THE EXTENT
A DISPUTE, CONTROVERSY OR CLAIM ARISING OUT OF OR IN CONNECTION WITH THE DETERMINATION OF
ANY TITLE DEFECT OR TITLE BENEFIT PURSUANT TO ARTICLE 4) BROUGHT IN ANY SUCH COURT OR ANY
DEFENSE OF INCONVENIENT FORUM FOR THE MAINTENANCE OF SUCH DISPUTE, CONTROVERSY OR CLAIM.
EACH PARTY AGREES THAT A JUDGMENT IN ANY SUCH DISPUTE MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY APPLICABLE LAW.

(c) EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT.

Section 13.5 Amendments; Waivers.

Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and signed, in the
case of an amendment, by each Party, or in the case of a waiver, by the Party against whom such waiver is intended to be effective, which
writing shall specifically reference this Agreement, specify the provision(s) hereof that it is intended to amend or waive and further specify that
it is intended to amend or waive such provision(s). Any such amendment or waiver shall be effective only in the specific instance and for the
purpose for which it was given. No failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Law.

Section 13.6 Assignment.

No Party shall assign all or any part of this Agreement, nor shall any Party assign or delegate any of its rights or duties hereunder,
without the prior written consent of the other Party (which consent may be withheld for any reason) and any assignment or delegation made
without such consent shall be void. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the Parties and
their respective successors and assigns.

Section 13.7 Entire Agreement.

This Agreement (including, for purposes of certainty, the Appendix, Exhibits and Schedules attached hereto), the documents to be
executed hereunder constitute the entire agreement between the Parties pertaining to the subject matter hereof, and supersede all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties pertaining to the subject matter hereof.
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Section 13.8 No Third Party Beneficiaries.

Nothing in this Agreement shall entitle any Person other than Purchaser and Seller to any claims, cause of action, remedy or right of any
kind, except the rights expressly provided in Section 11.2(d) to the Persons described therein.

Section 13.9 Construction.

The Parties acknowledge that (a) Seller and Purchaser have had the opportunity to exercise business discretion in relation to the
negotiation of the details of the transaction contemplated hereby, (b) this Agreement is the result of arms-length negotiations from equal
bargaining positions and (c) Seller and Purchaser and their respective counsel participated in the preparation and negotiation of this
Agreement. Any rule of construction that a contract be construed against the drafter shall not apply to the interpretation or construction of this
Agreement.

Section 13.10 Limitation on Damages.

NOTWITHSTANDING ANYTHING TO THE CONTRARY, EXCEPT IN CONNECTION WITH ANY DAMAGES
INCURRED BY THIRD PARTIES FOR WHICH INDEMNIFICATION IS SOUGHT UNDER THE TERMS OF THIS
AGREEMENT, NONE OF PURCHASER, SELLER OR ANY OF THEIR RESPECTIVE AFFILIATES SHALL BE ENTITLED
TO CONSEQUENTIAL, SPECIAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES AND, EXCEPT AS OTHERWISE
PROVIDED IN THIS SENTENCE, EACH OF PURCHASER AND SELLER, FOR ITSELF AND ON BEHALF OF ITS
AFFILIATES, HEREBY EXPRESSLY WAIVES ANY RIGHT TO SUCH DAMAGES IN CONNECTION WITH THIS
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 13.11 Recording.

As soon as practicable after Closing, Purchaser shall record the Conveyances and other assignments, if any, delivered at Closing in the
appropriate counties as well as with any appropriate Governmental Bodies and provide Seller with copies of all recorded or approved
instruments.

Section 13.12 Conspicuous.

SELLER AND PURCHASER AGREE THAT, TO THE EXTENT REQUIRED BY APPLICABLE LAW TO BE
EFFECTIVE, THE PROVISIONS IN THIS AGREEMENT IN BOLD-TYPE FONT ARE “CONSPICUOUS” FOR THE
PURPOSE OF ANY APPLICABLE LAW AND COMPLY WITH THE EXPRESS NEGLIGENCE RULE.

Section 13.13 Time of Essence.

This Agreement contains a number of dates and times by which performance or the exercise of rights is due, and the Parties intend that
each and every such date and time be the firm and final date and time, as agreed. For this reason, each Party hereby waives and relinquishes
any right it might otherwise have to challenge its failure to meet any performance or rights election date applicable to it on the basis that its late
action constitutes substantial performance, to require the other Party to show prejudice, or on any equitable grounds. Without limiting the
foregoing, time
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is of the essence in this Agreement. 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.

Section 13.14 Severability.

The invalidity or unenforceability of any term or provision of this Agreement in any situation or jurisdiction shall not affect the validity
or enforceability of the other terms or provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction and the remaining terms and provisions shall remain in full force and effect, unless doing so would result
in an interpretation of this Agreement which is manifestly unjust.

Section 13.15 Specific Performance.

The Parties agree that if any of the provisions of this Agreement were not performed in accordance with their specific terms, irreparable
damage would occur, no adequate remedy at Law would exist and damages would be difficult to determine, and the Parties shall be entitled to
specific performance of the terms hereof and immediate injunctive relief, without the necessity of proving the inadequacy of money damages
as a remedy, in addition to any other remedy available at law or in equity.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agreement has been signed by each of the Parties on the date first above written.
 

SELLER:

WINDSOR OHIO LLC

By: /s/ Paul Jacobi
 Paul Jacobi
 Vice President

PURCHASER:

GULFPORT ENERGY CORPORATION

By: /s/ James D. Palm
 James D. Palm
 Chief Executive Officer

Signature Page to Purchase and Sale Follows



APPENDIX A

ATTACHED TO AND MADE A PART OF THAT
CERTAIN PURCHASE AND SALE AGREEMENT, EFFECTIVE AS OF DECEMBER 31,

2012, BY AND BETWEEN SELLER AND PURCHASER

DEFINITIONS

“Actual Knowledge” has the meaning set forth in Section 5.1(a).

“Adjusted Purchase Price” has the meaning set forth in Section 3.2.

“AFEs” means authorizations for expenditures issued pursuant to a Contract.

“Affiliate” means, with respect to any Person, any Person that directly or indirectly Controls, is Controlled by or is under common
control with such Person.

“Agreement” has the meaning set forth in the Preamble of this Agreement.

“Allocated Value” has the meaning set forth in Section 3.3.

“Arbitration Decision” has the meaning set forth in Section 4.4(d).

“Assets” has the meaning set forth in Section 2.2.

“Assumed Purchaser Obligations” means all Environmental Liabilities with respect to or arising from the Assets and obligations to, and
any liabilities arising in connection therewith, (i) pay working interests, royalties, overriding royalties and other interest owners’ revenues or
proceeds attributable to sales of Hydrocarbons produced from the Assets; (ii) pay the proportionate share attributable to the Assets to properly
plug and abandon any and all wells located on the Lands, including temporarily abandoned wells; (iii) pay the proportionate share attributable
to the Assets to dismantle or decommission and remove any property and other property of whatever kind related to or associated with
operations and activities conducted by whomever on the Assets; (iv) pay the proportionate share attributable to the Assets to abandon, clean
up, restore and/or remediate the premises covered by or related to the Assets in accordance with applicable agreements and Laws, regardless of
whether such obligations or liabilities are known or unknown or arose prior to, on or after the Effective Date and (b) all obligations and
liabilities relating in any manner to the use, ownership or operation of the Assets, known or unknown, arising on or after the Effective Date,
including obligations to pay the proportionate share attributable to the Assets to perform all obligations applicable to or imposed on the lessee,
owner, or operator under the Leases and the Contracts, or as required by any Law; but excluding, in all such instances, prior to the Title Claim
Date, the downward adjustments set forth in Section 3.2(b), which will be exclusively settled and accounted for pursuant to the terms of
Section 3.2(b) and Section 9.4. All obligations of Seller with respect to the Excluded Assets and its proportionate share of liabilities arising out
of its remaining ownership of an undivided interest in the Properties not conveyed to Purchaser are specifically not Assumed Purchaser
Obligations.
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“Business Day” means each calendar day except Saturdays, Sundays, and Federal holidays.

“Central Time” means the central standard time zone of the United States of America.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., as
amended.

“Claim Notice” has the meaning set forth in Section 11.3(b).

“Cleared Assets” means all Assets other than the Uncleared Assets.

“Closing” has the meaning set forth in Section 9.1.

“Closing Date” has the meaning set forth in Section 9.1.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Contracts” has the meaning set forth in Section 2.2(c).

“Control” means the ability to direct the management and policies of a Person through ownership of voting shares or other equity rights,
pursuant to a written agreement, or otherwise. The terms “Controls” and “Controlled by” and other derivatives shall be construed accordingly.

“Conveyances” means the Form of Conveyance attached hereto as Exhibit C.

“COPAS” means the Council of Petroleum Accountant Societies, Inc.

“Customary Post-Closing Consents” means the consents and approvals from Governmental Bodies for the assignment of the Assets to
Purchaser that are customarily obtained after the assignment of properties similar to the Assets, including any consents of lessors under any
Lease that specifies that the lessor’s consent will not be unreasonably withheld or otherwise has words to similar effect.

“Damages” means the amount of any actual liability, loss, cost, expense, claim, award or judgment incurred or suffered by any Person
(to be indemnified under this Agreement) arising out of or resulting from the indemnified matter, whether attributable to personal injury or
death, property damage, contract claims (including contractual indemnity claims), torts, or otherwise, including reasonable fees and expenses
of attorneys, consultants, accountants or other agents and experts reasonably incident to matters indemnified against, and the costs of
investigation and/or monitoring of such matters, and the costs of enforcement of the indemnity; provided, however, that the term “Damages”
shall not include (i) consequential damages suffered by the Party claiming indemnification, or any punitive damages (except as otherwise
provided herein); and (ii) any liability, loss, cost, expense, claim, award or judgment to the extent resulting from or to the extent increased by
the actions or omissions of any Indemnified Person after the Closing Date.
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“Defensible Title” means that title of Seller with respect to each Uncleared Asset that:

1. with respect to each Lease, entitles Seller to the Net Acres set forth in Exhibit A with respect to such Lease, and

2. is free and clear of liens, encumbrances, obligations, or defects, except for and subject to Permitted Encumbrances.

“Disputed Title Matters” has the meaning set forth in Section 4.4.

“Dollars” means U.S. Dollars.

“Effective Date” has the meaning set forth in Section 2.4.

“Environmental Laws” means, as the same have been amended to the date hereof, CERCLA, the Resource Conservation and Recovery
Act, 42 U.S.C. § 6901 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.;
the Hazardous Materials Transportation Act, 49 U.S.C. § 1471 et seq.; the Toxic Substances Control Act, 15 U.S.C. §§ 2601 through 2629;
the Oil Pollution Act, 33 U.S.C. § 2701 et seq.; the Emergency Planning and Community Right-to-Know Act, 42 U.S.C. § 11001 et seq.; and
the Safe Drinking Water Act, 42 U.S.C. §§ 300f through 300j; and all similar Laws as of the date hereof of any Governmental Body having
jurisdiction over the property in question addressing pollution or protection of the environment and all regulations implementing the foregoing
that are applicable to the operation and maintenance of the Assets.

“Environmental Liabilities” means any and all environmental response costs (including costs of remediation), damages, natural resource
damages, settlements, consulting fees, expenses, penalties, fines, orphan share, prejudgment and post-judgment interest, court costs, attorneys’
fees and other liabilities incurred or imposed (i) pursuant to any order, notice of responsibility, directive (including requirements embodied in
Environmental Laws), injunction, judgment or similar act (including settlements) by any Governmental Body or court of competent
jurisdiction to the extent arising out of any violation of, or remedial obligation under, any Environmental Laws which are attributable to the
ownership or operation of the Assets; or (ii) pursuant to any claim or cause of action by a Governmental Body or other Person for personal
injury, property damage, damage to natural resources, remediation or response costs to the extent arising out of any violation of, or any
remediation obligation under, any Environmental Laws which is attributable to the ownership or operation of the Assets.

“Escrow Agreement” means the escrow agreement by and among the Parties and an escrow agent to be mutually agreed upon by the
Parties, which escrow agreement will be executed and delivered by the Parties at Closing.

“Escrow Funds” has the meaning set forth in Section 3.1.

“Excluded Assets” means (i) the amounts to which Seller is entitled pursuant to Section 3.2(a); (ii) the Excluded Records; (iii) the
Reassigned Properties; (iv) all claims and causes of action of Seller or any of its Affiliates arising under or with respect to any Asset that are
attributable to the period of time prior to the Effective Date (including claims for adjustments or refunds); (v) all rights and interests of Seller
or its Affiliates (a) under any policy or agreement of insurance or indemnity agreement, (b) under any bond and (c) to any insurance or
condemnation
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proceeds or awards arising, in each case, from acts, omission or events, or damage to or destruction of property prior to the Effective Date;
(vi) all right, title and interest in any oil, gas and interest in oil, gas or mineral leases, overriding royalties, production payments, net profits
interests, fee mineral interests, fee royalty interests and other interest in oil, gas, and other minerals set forth on Exhibit B, if any; (vii) any
Taxes, Tax refunds or Tax carry-forward amounts attributable to the Assets prior to the Effective Date or to Seller’s businesses generally;
(viii) all personal property of Seller not included within the definition of Assets; (ix) all geophysical and other seismic and related technical
data and information relating to the Assets or to the extent such geophysical and other seismic and related technical data and information is not
transferable without payment of a fee or consent by a Third Party; (x) all of Seller’s proprietary computer software, patents, trade secrets,
copyrights, names, trademarks, logos and other intellectual property; (xi) all data and Contracts that cannot be disclosed to Purchaser as a
result of confidentiality arrangements under agreements with Third Parties (provided that Seller uses its commercially reasonable efforts to
obtain a waiver of any such confidentiality restriction); (xii) all amounts due or payable to Seller by vendors, contractors, partners or other
Third Parties as adjustments or refunds under any contract or agreement with respect to the Assets that relate to periods of time or work
performed prior to the Effective Date; (xiii) any of the Assets excluded from the transactions contemplated hereunder pursuant to Section 4.5;
(xiv) any other items set forth on Exhibit B; (xv) Seller’s remaining undivided ownership interest in the Properties, and (xvi) Seller’s right to
participate up to its full percentage interest as of immediately prior to the Closing in any agreement, option or contract pertaining to the Assets
with MarkWest Energy Partners, LP or any Affiliate thereof.

“Excluded Records” means (i) all corporate, financial, income and franchise Tax and legal records of Seller that relate to Seller’s
business generally (whether or not relating to the Assets); (ii) any records to the extent disclosure or transfer is restricted by any Third Party
license agreement, other Third Party agreement or applicable Law; (iii) computer software; (iv) all legal records and legal files of Seller and all
other work product of and attorney-client communications with any of Seller’s legal counsel (other than copies of (a) title opinions and
(b) Contracts); (v) personnel records; (vi) records relating to the sale of the Assets, including bids received from and records of negotiations
with Third Parties; and (vii) any records with respect to the other Excluded Assets.

“Execution Date” has the meaning set forth in the Preamble of this Agreement.

“Final Disputed Title Matters” has the meaning set forth in Section 4.4.

“GAAP” means U.S. generally accepted accounting principles.

“Governmental Body” means any instrumentality, subdivision, court, administrative agency, commission, official or other authority of
the United States or any other country or any state, province, prefect, municipality, locality or other government or political subdivision
thereof, or any quasi-governmental or private body exercising any administrative, executive, judicial, legislative, police, regulatory, taxing,
importing or other governmental or quasi-governmental authority, or any arbitrator or arbitral body.
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“Hazardous Substances” means any pollutants, contaminants, toxic or hazardous substances, materials, wastes, constituents, compounds
or chemicals that are requested by, or may form the basis of liability under any Governmental Laws, including asbestos-containing materials
(but excluding any Hydrocarbons or NORM).

“Hydrocarbons” means oil, gas, condensate and other gaseous and liquid hydrocarbons or any combination thereof.

“Indemnified Person” has the meaning set forth in Section 11.3(a).

“Indemnifying Person” has the meaning set forth in Section 11.3(a).

“Lands” means any lands or properties covered by and subject to the Operating Agreement.

“Laws” means all Permits, statutes, laws, rules, regulations, ordinances, decrees, writs, injunctions, orders, and codes of Governmental
Bodies.

“Leases” has the meaning set forth in Section 2.2(a).

“Material Adverse Effect” means, with respect to a Party, any material adverse effect on the ownership, operation or value of the Assets,
as currently operated, taken as a whole; provided, however, that the term “Material Adverse Effect” shall not include material adverse effects
resulting from general changes in Hydrocarbon prices, general changes in industry, economic or political conditions or general changes in
Laws or in regulatory policies or on the ability of such Party to consummate the transactions contemplated by this Agreement.

“Net Acre” shall mean, as computed separately with respect to each Lease, (a) the number of gross acres in the lands covered by such
Lease, multiplied by (b) the undivided percentage interest in oil, gas or other minerals covered by such Lease in such lands, multiplied by
(c) Seller’s Working Interest in such Lease; provided that if items (b) and/or (c) vary as to different areas of such lands (including depths)
covered by such Lease, a separate calculation shall be done for each such area as if it were a separate Lease.

“NORM” means naturally occurring radioactive material.

“Operating Agreement” means collectively, the Operating Agreement, the Development Agreement and the Area of Mutual Interest
Agreement, each of which is dated May 6, 2011 and is among Purchaser, Seller and Rhino Exploration LLC, and any other agreements or
documents among Purchaser, Seller and Rhino Exploration LLC entered into in connection therewith.

“Party” and “Parties” have the meanings set forth in the Preamble of this Agreement.

“Permits” means any permits, approvals or authorizations by, or filings with, Governmental Bodies.
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“Permitted Encumbrances” means any or all of the following:

(i) royalties and any overriding royalties, net profits interests, free gas arrangements, production payments, reversionary interests
and other similar burdens on production to the extent that the net cumulative effect of such burdens does not reduce Seller’s Net Acres below
that shown in Exhibit A for such Asset;

(ii) all unit agreements, pooling agreements, operating agreements, farmout agreements, Hydrocarbon production sales contracts,
division orders and other contracts, agreements and instruments applicable to the Properties;

(iii) preferential rights to purchase and required Third Party consents to assignments and similar transfer restrictions;

(iv) liens for Taxes or assessments not yet delinquent or being contested in good faith by appropriate actions;

(v) materialman’s, mechanic’s, repairman’s, employee’s, contractor’s, operator’s and other similar liens or charges arising in the
ordinary course of business for amounts not yet delinquent (including any amounts being withheld as provided by Law), or if delinquent,
being contested in good faith by appropriate actions;

(vi) all rights to consent by, required notices to, filings with, or other actions by Governmental Bodies in connection with the sale
or Conveyances of the Assets or interests therein, including Customary Post-Closing Consents;

(vii) excepting circumstances where such rights have already been triggered, rights of reassignment arising upon final intention to
abandon or release the Assets, or any of them;

(viii) easements, rights-of-way, rights-of-use, covenants, servitudes, Permits, licenses, surface leases, subsurface leases,
equipment, pipelines, utility lines, structures and other rights in respect of surface operations which, in each case, do not prevent or adversely
affect operations as currently conducted on the Properties covered by the Assets;

(ix) calls on production under existing Contracts;

(x) gas balancing and other production balancing obligations, and obligations to balance or furnish make-up Hydrocarbons under
Hydrocarbon sales, gathering, processing or transportation contracts;

(xi) all rights reserved to or vested in any Governmental Bodies to control or regulate any of the Assets in any manner or to assess
Tax with respect to the Assets, the ownership, use or operation thereof, or revenue, income or capital gains with respect thereto, and all
obligations and duties under all applicable Laws of any such Governmental Body or under any franchise, grant, license or permit issued by
any Governmental Body;

(xii) any lien, charge or other encumbrance on or affecting the Assets which is expressly waived, bonded or paid by Purchaser at
or prior to Closing or which is discharged by Seller at or prior to Closing;
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(xiii) any lien or trust arising in connection with workers’ compensation, unemployment insurance, pension or employment Laws
or regulations;

(xiv) the terms and conditions of all Contracts;

(xv) any matters shown in Exhibit A; and

(xvi) any other liens, charges, encumbrances, defects or irregularities which (a) do not, individually or in the aggregate, materially
detract from the value of or materially interfere with the use or ownership of the Assets subject thereto or affected thereby, (b) would be
accepted by a reasonably prudent purchaser engaged in the business of owning and operating oil and gas properties in Eastern Ohio or (c) do
not reduce Seller’s Net Acres below that shown in Exhibit A for such Asset.

“Person” means any individual, firm, corporation, partnership, limited liability company, joint venture, association, trust, unincorporated
organization, Government Body or any other entity.

“Prime Rate” means the rate of interest published from time to time as the “Prime Rate” in the “Money Rates” section of The Wall Street
Journal.

“Properties” has the meaning set forth in Section 2.2(b).

“Purchaser” has the meaning set forth in the Preamble of this Agreement.

“Purchaser Group” means Purchaser, its current and former Affiliates, and each of their respective officers, directors, employees, agents,
advisors and other Representatives.

“Reassigned Properties” means those certain of the Assets reconveyed, if any, from Purchaser to Seller pursuant to Section 4.2(c) or
Section 4.4.

“Remedy Deadline” has the meaning set forth in Section 4.2(b).

“Representatives” means (i) partners, employees, officers, directors, members, equity owners and counsel of a Party or any of its
Affiliates; (ii) any consultant or agent retained by a Party or the parties listed in subsection (i) above; and (iii) any bank, other financial
institution or entity funding, or proposing to fund, such Party’s operations in connection with the Assets, including any consultant retained by
such bank, other financial institution or entity.

“Seller” has the meaning set forth in the Preamble of this Agreement.

“Seller Group” means Seller, its current and former Affiliates (other than the Purchaser), and each of their respective officers, directors,
employees, agents, advisors and other Representatives.

“Tax Return” means any return (including any information return), report, statement, schedule, notice, form, election, estimated Tax
filing, claim for refund or other document (including any attachments thereto and amendments thereof) filed with or submitted to, or required
to be filed with or submitted to, any Governmental Body with respect to any Tax.
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“Taxes” means all federal, state, local, and foreign income, profits, franchise, sales, use, ad valorem, property, severance, production,
excise, stamp, documentary, real property transfer or gain, gross receipts, goods and services, registration, capital, transfer, or withholding
taxes or other assessments, duties, fees or charges imposed by any Governmental Body, including any interest, penalties or additional amounts
which may be imposed with respect thereto.

“Third Party” means any Person other than a Party to this Agreement or an Affiliate of a Party to this Agreement.

“Third Party Claim” has the meaning set forth in Section 11.3(b).

“Title Arbitration Notice” has the meaning set forth in Section 4.4(a).

“Title Arbitrator” has the meaning set forth in Section 4.4(b).

“Title Benefit” means any right, circumstance or condition that operates to increase the Net Acres of Seller as of the Closing Date in any
of the Uncleared Assets above that shown in Exhibit A without a proportionate (or greater) increase in Seller’s Working Interest.

“Title Benefit Amount” has the meaning set forth in Section 4.3(b).

“Title Benefit Notice” has the meaning set forth in Section 4.3(a).

“Title Benefit Property” has the meaning set forth in Section 4.3(a).

“Title Claim Date” has the meaning set forth in Section 4.2(a).

“Title Defect” means any lien, charge, encumbrance, obligation, defect, or other similar matter that, if not cured, causes Seller not to have
Defensible Title in and to the Uncleared Assets as of the Closing Date; provided, however, that the following shall not be considered for any
purpose Title Defects:

(i) defects in the chain of title consisting of the failure to recite marital status in a document or omissions of successions of heirship
or estate proceedings, unless Purchaser provides affirmative evidence that such failure or omission could reasonably be expected to result in
another Person’s superior claim of title to the relevant Uncleared Asset;

(ii) defects arising out of lack of survey, overlapping survey or metes and bounds description unless such information is expressly
required by applicable Laws;

(iii) defects based on a gap in Seller’s chain of title in the applicable county records, unless such gap is affirmatively shown to exist
in such records by an abstract of title, title opinion or landman’s title chain or runsheet, which documents shall be included in a Title Defect
Notice;
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(iv) defects as a consequence of cessation of production, insufficient production, or failure to conduct operations on any of the
Uncleared Assets held by production, or lands pooled, communitized or unitized therewith, except to the extent the cessation of production,
insufficient production or failure to conduct operations is affirmatively shown to exist such that it would give rise to a right to terminate the
lease in question, which documents shall be included in a Title Defect Notice;

(v) defects based on references to lack of information, including lack of information in Seller’s files, the lack of Third Party
records, and or the unavailability of information from regulatory agencies and defects based on references to a document that is not in Seller’s
files;

(vi) defects arising from prior expired oil and gas leases that are not surrendered or released of record;

(vii) defects based on Tax assessment, Tax payment or similar records (or the absence of such activities or records);

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

(ix) defects that have been cured by applicable Laws of limitations or prescription; and

(x) defects arising out of any change in applicable Laws after the Closing Date.

“Title Defect Amount” has the meaning set forth in Section 4.2(c).

“Title Defect Notice” has the meaning set forth in Section 4.2(a).

“Title Defect Property” has the meaning set forth in Section 4.2(a).

“Unadjusted Purchase Price” has the meaning set forth in Section 3.1.

“Uncleared Assets” means the Assets identified in Part 2 of Exhibit A.

“Undisputed Escrow Funds” means an amount of Escrow Funds equal to the aggregate of all Title Defect Amounts for Title Defects
properly submitted by Purchaser in accordance with Section 4.2 before May 1, 2013 and for which it has been finally determined by
agreement of the Parties or pursuant to Section 4.4 that Purchaser is entitled to relief hereunder (which relief is in all cases subject to
Section 4.2(e)).

“Units” has the meaning set forth in Section 2.2(b).
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“Working Interest” means with respect to any Lease, shall mean the interest in and to such Lease that is burdened with the obligation to
bear and pay costs and expenses of maintenance, development and operations on or in connection with such Lease, but without regard to the
effect of any royalties, overriding royalties, production payments, net profits interests and other similar burdens upon, measured by or payable
out of production therefrom.
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EXHIBIT A

Leases
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EXHIBIT B

Certain Excluded Assets
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EXHIBIT C

Form of Conveyance
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Exhibit 99.1
 

Press Release   

Gulfport Energy Announces Proposed Acquisition of Additional Utica Acreage and Provides Operational Update

OKLAHOMA CITY (December 17, 2012) Gulfport Energy Corporation (NASDAQ: GPOR) today announced its proposed acquisition of
additional working interests in the Utica Shale and provided an operational update.

Utica Shale

Gulfport has entered into a definitive agreement to purchase approximately 30,000 net acres in the Utica Shale in Eastern Ohio from Windsor
Ohio LLC, an affiliate of Wexford Capital LP, for approximately $300 million, increasing Gulfport’s leasehold interests in the Utica Shale to
approximately 137,000 gross (99,000 net) acres. The transaction excludes 14 existing wells, along with certain acreage surrounding each well.
The proposed transaction, which is expected to close prior to year-end, will increase Gulfport’s working interest in the acreage to 72.5%.
Gulfport will continue to serve as operator of its acreage in the Utica Shale. The transaction was approved by a special committee of
Gulfport’s Board of Directors. Tudor Pickering Holt & Co acted as advisor to the special committee.

Grizzly Thickwood Thermal Application

Grizzly Oil Sands ULC (“Grizzly”), a company in which Gulfport holds an approximate 25% interest, announced today that it has submitted a
resource application to the Alberta Energy Resources Conservation Board (“ECRB”) for the development of a 12,000 barrel per day (“bpd”)
oil sands project at Thickwood. Grizzly’s Thickwood Thermal project is expected to produce 12,000 bpd of bitumen for up to 40 years
utilizing both steam-assisted gravity drainage (“SAGD”) and cyclic steam stimulation (“CSS”) recovery technologies. The project will consist
of:
 

 •  a plant site consisting of two 6,000 bpd central processing facilities;
 

 •  four SAGD well pads (split pads) and up to 33 CSS well pads; and
 

 •  associated facilities and infrastructure.

Grizzly expects to file an environmental assessment with the Alberta Environment and Sustainable Resource Development (“AESRD”) in
January 2013. Grizzly expects receipt of approvals from the ERCB and AESRD for the Thickwood Thermal Project within 12 to 18 months
of application submission. Following approval, Grizzly anticipates the period leading up to first production to be approximately 18 months.

Grizzly’s independent engineering firm, GLJ Petroleum Consultants, estimated the Thickwood Thermal Project will ultimately recover
approximately 107 million barrels of bitumen in their report dated December 31, 2011. With the submission of this application, Grizzly
expects that a significant portion of the contingent resource assigned to the Thickwood property will be reclassified as probable reserves by
GLJ Petroleum Consultants.



The Thickwood Thermal Project area is located approximately 58 kilometers northwest of Fort McMurray and near an established SAGD oil
sands development at Southern Pacific McKay. Grizzly discovered the Thickwood Thermal Project area during the 2006
– 2007 winter drilling season and has subsequently drilled a total of 59 core holes and shot 3-D seismic on the acreage.

2013 Commodity Hedges

Gulfport recently expanded its 2013 hedging program, consisting of fixed price swaps for January 2013 through June 2013 of 5,000 barrels
of oil per day at a weighted average price of $101.96 and fixed price swaps for July 2013 through December 2013 of 5,000 barrels of oil per
day at a weighted average price of $99.86.

Guidance

Gulfport estimates its 2012 production to be in the range 2.55 million to 2.60 million BOE. Gulfport currently expects 2013 production to be
in the range 7.40 million to 7.70 million BOE. Capital expenditures for exploration and production activities during 2013 are estimated to be in
the range of $390 million to $410 million, excluding potential capital expenditures relating to Grizzly.

For 2013, Gulfport projects lease operating expense to be in the range of $5.00 to $6.00 per BOE, general and administrative expense to be
between $1.50 and $2.50 per BOE, production taxes to be between 8% and 9% of revenues, and depreciation, depletion and amortization
expense to be in the range of $33.00 to $35.00 per BOE.



GULFPORT ENERGY CORPORATION
2013 GUIDANCE

 
   Year Ending 12/31/2013

Forecasted Production   

Oil Equivalent - BOE   7,400,000 -7,700,000
Average Daily Oil Equivalent - BOEPD   20,274 - 21,096
Projected Year-Over-Year Production Increase¹   187% - 199%

Projected Cash Operating Costs per BOE   

Lease Operating Expense - $/BOE   $5.00 - $6.00
Production Taxes - % of Revenue   8.0% - 9.0%
General and Administrative - $/BOE   $1.50 - $2.50

Depreciation, Depletion and Amortization per BOE   $33.00 - $35.00
Budgeted Capital Expenditures—In Millions:²   

West Cote Blanche Bay   $42 - $45
Hackberry   $24 - $26
Utica   $322 - $336
Thailand   $2.0 - $2.5
Total Budgeted E&P Capital Expenditures   $390 - $410

 
¹ Based upon 2012 estimated production of 2.575 million BOE and the 2013 forecasted production
² Excludes amounts for infrastructure, vertical integration projects and acquisitions

About Gulfport

Gulfport Energy Corporation is an Oklahoma City-based independent oil and natural gas exploration and production company with its
principal producing properties located along the Louisiana Gulf Coast. Gulfport has also acquired acreage positions in the Utica Shale of
Eastern Ohio and the Niobrara Formation of Western Colorado. In addition, Gulfport holds a sizeable acreage position in the Alberta Oil
Sands in Canada through its interest in Grizzly Oil Sands ULC and has interests in entities that operate in the Permian Basin in West Texas
and in Southeast Asia, including the Phu Horm gas field in Thailand.

Oil Sands Reserves and Resource Notes:
 

(1) Probable reserves are defined in the Canadian Oil and Gas Evaluation Handbook (the “COGE Handbook”) as those additional reserves
that are less certain to be recovered than proved reserves. It is equally likely that the actual remaining quantities recovered will be greater or
less than the sum of the estimated proved plus probable reserves.

 

(2) Contingent Resources are defined in the COGE Handbook as those quantities of petroleum estimated, as of a given date, to be potentially
recoverable from known accumulations using established technology or technology under development, but which are not currently
considered to be commercially recoverable due to one or more contingencies.



(3) It should be noted that reserves and Contingent Resources involve different risks associated with achieving commerciality. There is no
certainty that it will be commercially viable for Grizzly to produce any portion of the Contingent Resources.

Forward Looking Statements

This press release includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements, other than
statements of historical facts, included in this press release that address activities, events or developments that Gulfport or Grizzly expect or
anticipate will or may occur in the future, including such things as future capital expenditures (including the amount and nature thereof),
business strategy and measures to implement strategy, competitive strength, goals, expansion and growth of Gulfport’s or Grizzly’s business
and operations, including Gulfport’s pending acquisition of additional working interests in the Utica Shale in Eastern Ohio, plans, market
conditions, references to future success, reference to intentions as to future matters and other such matters are forward-looking statements.
These statements are based on certain assumptions and analyses made by Gulfport and Grizzly in light of their experience and perception of
historical trends, current conditions and expected future developments as well as other factors they believe are appropriate in the
circumstances. However, whether actual results and developments will conform with Gulfport’s and Grizzly’s expectations and predictions is
subject to a number of risks and uncertainties, general economic, market, credit or business conditions; the opportunities (or lack thereof) that
may be presented to and pursued by Gulfport or Grizzly; competitive actions by other oil and gas companies; changes in laws or regulations;
and other factors, many of which are beyond the control of Gulfport or Grizzly. Information concerning these and other factors can be found
in the Company’s filings with the Securities and Exchange Commission, including its Forms 10-K, 10-Q and 8-K. Consequently, all of the
forward-looking statements made in this news release are qualified by these cautionary statements and there can be no assurances that the
actual results or developments anticipated by Gulfport and Grizzly will be realized, or even if realized, that they will have the expected
consequences to or effects on Gulfport, its business or operations. Gulfport has no intention, and disclaims any obligation, to update or revise
any forward-looking statements, whether as a result of new information, future results or otherwise.

Investor & Media Contact:
Paul K. Heerwagen IV
Investor Relations
pheerwagen@gulfportenergy.com
405-242-4888
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Press Release   

Gulfport Energy Corporation Launches Common Stock Offering

OKLAHOMA CITY (December 17, 2012) Gulfport Energy Corporation (NASDAQ: GPOR) today announced the commencement of an
underwritten public offering of 9,000,000 shares of its common stock, subject to market and other conditions. The underwriters will have an
option to purchase up to an additional 1,350,000 shares from Gulfport solely to cover over-allotments. Gulfport intends to use the net
proceeds from this offering, together with the net proceeds from a possible private placement of high yield notes, to fund its previously
announced pending acquisition of oil and gas assets in the Utica Shale in Ohio and for general corporate purposes, which may include
expenditures associated with Gulfport’s 2013 drilling programs.

Credit Suisse Securities (USA) LLC is acting as sole book-running manager in the offering. Copies of the preliminary prospectus supplement
for the offering may be obtained on the website of the Securities and Exchange Commission, www.sec.gov, or by contacting Credit Suisse
Securities (USA) LLC, Prospectus Department, at One Madison Avenue, New York, New York 10010, or by telephone at (800) 221-1037.

The common stock will be issued and sold pursuant to an effective automatic shelf registration statement on Form S-3 previously filed with
the Securities and Exchange Commission. This press release shall not constitute an offer to sell or the solicitation of an offer to buy these
securities, nor shall there be any sale of these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of such state or jurisdiction. This offering may only be made by means of a
prospectus supplement and related base prospectus.

About Gulfport

Gulfport Energy Corporation is an Oklahoma City-based independent oil and natural gas exploration and production company with its
principal producing properties located along the Louisiana Gulf Coast. Gulfport has also acquired acreage positions in the Utica Shale of
Eastern Ohio and the Niobrara Formation of Western Colorado. In addition, Gulfport holds a sizeable acreage position in the Alberta Oil
Sands in Canada through its interest in Grizzly Oil Sands ULC and has interests in entities that operate in the Permian Basin in West Texas
and in Southeast Asia, including the Phu Horm gas field in Thailand.

Forward Looking Statements

Certain statements included in this press release are intended as “forward-looking statements.” These statements include assumptions,
expectations, predictions, intentions or beliefs about future events, particularly the consummation of the transactions described above. Gulfport
cautions that actual future results may vary materially from those expressed or implied in any forward-looking statements. Specifically,
Gulfport cannot assure you that the proposed transactions described above will be consummated



on the terms Gulfport currently contemplates, if at all. Information concerning these and other factors can be found in Gulfport’s filings with
the SEC, including its Forms 10-K, 10-Q and 8-K, which can be obtained free of charge on the SEC’s web site at http://www.sec.gov.

Any forward-looking statements made in this press release speak only as of the date of this release and, except as required by law, Gulfport
undertakes no obligation to update any forward-looking statement contained in this press release, even if Gulfport’s expectations or any related
events, conditions or circumstances change. Gulfport is not responsible for any changes made to this release by wire or Internet services.

Investor & Media Contact:
Paul K. Heerwagen IV
Director, Investor Relations
pheerwagen@gulfportenergy.com
405-242-4888
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Press Release   

Gulfport Energy Corporation Launches Proposed $50 Million Tack On Offering of Senior Notes

OKLAHOMA CITY (December 18, 2012) Gulfport Energy Corporation (NASDAQ: GPOR) (“Gulfport”) today announced that it
proposes to offer, subject to market conditions and other factors, $50 million aggregate principal amount of its 7.750% senior notes due 2020
(the “Notes”) to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”), and
to certain non-U.S. persons in accordance with Regulation S under the Securities Act. On October 17, 2012, Gulfport completed a private
placement of $250 million aggregate principal amount of its 7.750% senior notes due 2020. The Notes and the notes originally issued in
October 2012 will be treated as a single class of debt securities under the same indenture. Gulfport expects to use the net proceeds of the
current Notes offering for general corporate purposes, including the funding of a portion of its 2013 capital development plan.

The Notes will be general unsecured senior obligations of Gulfport, will be guaranteed on a senior unsecured basis by certain of Gulfport’s
subsidiaries and will pay interest semi-annually.

The Notes will not be registered under the Securities Act or any state securities laws and may not be offered or sold in the United States absent
registration or an applicable exemption from such registration requirements.

This announcement is neither an offer to sell nor a solicitation of an offer to buy any of these securities and shall not constitute an offer,
solicitation or sale in any jurisdiction in which such offer, solicitation or sale is unlawful.

About Gulfport

Gulfport Energy Corporation is an Oklahoma City-based independent oil and natural gas exploration and production company with its
principal producing properties located along the Louisiana Gulf Coast. Gulfport has also acquired acreage positions in the Utica Shale of
Eastern Ohio and the Niobrara Formation of Western Colorado. In addition, Gulfport holds a sizeable acreage position in the Alberta Oil
Sands in Canada through its interest in Grizzly Oil Sands ULC and has interests in entities that operate in the Permian Basin in West Texas
and in Southeast Asia, including the Phu Horm gas field in Thailand.

Forward Looking Statements

Certain statements included in this press release are intended as “forward-looking statements.” These statements include assumptions,
expectations, predictions, intentions or beliefs about future events, particularly the consummation of the transaction described above. Gulfport
cautions that actual future results may vary materially from those expressed or implied in any



forward-looking statements. Specifically, Gulfport cannot assure you that the proposed transaction described above will be consummated on
the terms Gulfport currently contemplates, if at all. Information concerning these and other factors can be found in Gulfport’s filings with the
SEC, including its Forms 10-K, 10-Q and 8-K, which can be obtained free of charge on the SEC’s web site at http://www.sec.gov.

Any forward-looking statements made in this press release speak only as of the date of this release and, except as required by law, Gulfport
undertakes no obligation to update any forward-looking statement contained in this press release, even if Gulfport’s expectations or any related
events, conditions or circumstances change. Gulfport is not responsible for any changes made to this release by wire or Internet services.

Investor & Media Contact:
Paul K. Heerwagen IV
Investor Relations
pheerwagen@gulfportenergy.com
405-242-4888


