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IN THE COURT OF COMMON PLEAS OF MERCER COUNTY,
PENNSYIL.VANIA

JEFFRY S, VODENICHAR, DAVID M.
KING, JR. and LEIGH V. KING, husband
and wife, JOSEPH B, DAVIS and LAUREN
L. DAVIS, husband and wife, GROVE CITY
COUNTRY CLUB, and RICHARD
BROADHEAD, individually and on behalf
of all those similarly situated,

Plaintiffs, : No,
y :

HALCON ENERGY PROPERTIES, INC.,,
MORASCYZK & POLOCHAK, and
CO-EXPRISE, INC., d/b/a CX-Energy,

Defendants.

NOTICE

To: All Defendants

You have been sued in Court, If you wish to defend against the claims set forth in the
following pages, you mus( take action within twenty (20) days after this Complaint and Notice
are served, by entering a written appearance personally or by attorney and filing in writing with
the Court your defenses or objections to the claims set forth against you. You are warned that if
you fail to do so the case may proceed without you and a judgment may be entered against you
by the Court without further notice for any money claimed in the complaint or for any other
claim or relief requested by the plaintiffs. You may lose money or property or other rights
important to you.

YOU SHOULD TAKE THIS PAPER TO YOUR LAWYER AT ONCE. IF YOU DO NOT
HAVE A LAWYER, GO TO OR TELEPHONE THE OFFICE SET FORTH BELOW. THIS
OFFICE CAN PROVIDE YOU WITH INFORMATION ABOUT HIRING A LAWYER

IF YOU CANNOT AFFORD TO HIRE A LAWYER, THIS OFFICE MAY BE ABLE TO
PROVIDE YOU WITH INFORMATION ABOUT AGENCIES THAT MAY OFFER LEGAL
SERVICES TO ELIGIBLE PERSONS AT A REDUCED FEE OR NO FEE.

Lawyer Referral Service
¢/o Mercer County Bar Association
P. O. Box 1302
Hermitage, PA 16148
Telephone No.: 724-342-3111
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IN THE COURT OF COMMON PLEAS OF MERCER COUNTY, PENNSYLVANIA

JEFERY S. VODENICHAR, DAVID M.
KING, JR. and LEIGH V. KING, hushand
and wife, JOSEPH B. DAVIS and LAUREN
E. DAVIS, husband and wife, GROVE CITY
COUNTRY CLUB, and RICHARD
BROADHEAD, individually and on behalf
of all those similarly situated,

Plaintiffs, : No.
V.
HALCON ENERGY PROPERTIES, INC.,
MORASCYZK & POLOCHAK, and
CO-EXPRISE, INC,, d/b/a CX-Energy,

Defendants.

CLASS ACTION COMPLAINT

Plaintiffs Jeffry S. Vodenichar, David M. King, Jr., Leigh V. King, Joseph B. Davis,
Lauren E. Davis, Grove City Country Club, and Richard Broadhead, individually and on behalf of
all persons similarly situated, by their undersigned counsel, file this Class Action Complaint
against defendant Halcén Energy Properties, Inc. (“Halcon” or “Halcén Energy Properties”),
Morascyzk & Polochak (“M&P”), and Co~eXprise, Inc., d/b/a CX-Energy (“CX or “CX-Energy”),
and in support thereof allege upon personal knowledge or upon information and belief as follows:

INTRODUCTION
1. Halcon Energy Properties in 2012 sought to acquire oil and gas rights in Mercer

County, Pennsylvania and Eastern Ohio, In June 2012, Halcén entered into a binding contract
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under which it agreed to lease up to 60,000 acres of oil and gas rights from landowners in Mercer
County. Haledn agreed to pay Mercer County landowners $3,850 per acre as well as an 18.5%
royalty payment. Hale6n, however, wrongfully and without justification repudiated its agreement
and refused to pay bonus amounts that were owed under gas leases for more than 1,700 parcels of
land that encompassed more than 24,000 acres of Mercer County. Plaintiffs seek to recover,
individually and for all those similarly situated, all amounts that Halcn owes but failed to pay.
In addition to seeking recovery of damages and other relief from Halcén, plaintiffs seck a
declaratory judgment establishing whether CX-Energy and M&P are entitled to certain transaction
fees from plaintiffs’ recoveries on their claims against Halcén, F inally, plaintiffs also seek
alternatively to recover damages from CX-Energy and M&P if Halcdn evades liability because of
the actions of CX-Energy or M&P.,
THE PARTIES

2. Plaintiff Jeffiy S. Vodenichar (“Vodenichar”) is a citizen of Pennsylvania who
resides in Butler, Pennsylvania. M. Vodenichar owns approximately 275 acres of land in New
Vemmon Township, Mercer County, Pennsylvania, including: (1) 80.41 acres of land known as
Parcel Numbg:r 19 075 019 in New Vernon Township as described in the deed recorded in Book
20006, Page 14156 of the Mercer County Recorder of Deeds Office; (i) 60.9 acres of land known as
Parcel Number 19 074 041 in New Vernon Township as described in the deed recorded in Book
20006, Page 2316 of the Mercer County Recorder of Deeds Office; (iii) 100 acres of land known as
Parcel Number 19 062 023 002 in New Vernon Township as described in the deed recorded in
Book 2006, Page 2316 of the Mercer County Recorder of Deeds Office; and (iv) 34.4 acres of land

known as Parcel Number 19 062 023 in New Vernon Township as described in the deed recorded
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in Book 2005, Page 11482 of the Mercer County Recorder of Deeds Office (collectively, the
“Vodenichar Parcels™). Mr. Vodenichar owns all relevant oil and gas rights associated with the
Vodenichar Parcels.

3. Plaintiffs David M. King, Jr. and Leigh V. King, husband and wife (the “Kings”),
are citizens of Pennsylvania who reside at Sandy Lake, Mercer County, Pennsylvania. The Kings
own approximately 63.34 acres of land known as Parcel Number 19 062 024 in New Vernon
Township, Mercer County, Pennsylvania, as described in the deed recorded in Book 2005, Page
10768 of the Mercer County Recorder of Deeds Office (the “King Parcel”). The Kings own all
relevant oil and gas rights associated with the King Parcel.

4. Plaintiffs Joseph B. Davis and Lauren E. Davis, husband and wife (the “Davises™),
are citizens of Pennsylvania who reside in Stoneboro, Pennsylvania. The Davises own
approximately 7.5 acres of land known as Parcel Number 19 074 041 005 in New Vernon
Township, Mercer County, Pennsylvania, as described in the deed recorded in Book 2005, Page
7081 of the Mercer County Recorder of Deeds Office (the “Davis Parcel”). The Davises own all
relevant oil and gas rights associated with the Davis Parcel.

5. Plaintiff Grove City Country Club (“Grove City CC”) is a citizen of the
Commonwealth of Pennsylvania with its principal place of business at 73 Country Club Road,
Grove City, PA 16127. Grove City CC owns approximately 215.5 acres of land known as
Parcel Number 22 218 014 in Pine Township, Mercer County, Pennsylvania (the “Grove City CC
Parcel”).  Grove City CC owns all relevant oil and gas rights associated within the Grove City CC

Parcel.

6. Plaintiff Richard Broadhead is a citizen of Pennsylvania whose address is P.O. Box
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137, Polk, PA 16342, Mr. Broadhead owns approximately 32.5 acres of land known as Parcel
Number 26 115 035 in Sandy Lake Township, Mercer County, Pennsylvania, as described in the
deed recorded in Book 2004, Page 17523 of the Mercer County Recorder of Deeds Office (the
“Broadhead Parcel”). Mr. Broadhead owns all relevant oil and gas rights associated with the
Broadhead Parcel.

7. Defendant Haledn Energy Properties, Inc. is a corporation organized and existing
pursuant to the laws of the State of Delaware. Its principal place of business and headquarters is
located at 1000 Louisiana Street, Suite 6700, Houston, Texas 77002,

8. Defendant Morascyzk and Polochak is, upon information and belief, a partnership
with offices at Suite 200, 1371 Washington Pike, Bridgeville, Pennsylvania, which at various times
provided services to plaintiffs and those similarly situated as more particularly set forth herein.

9. Defendant Co-eXprise, Inc. is a corporation whose principal place of business is
located at Suite 300, 6021 Wallace Road Ext., Wexford, Pennsylvania. CX-Energy represents
landowners and markets the landowners’ oil and gas rights to gas and energy companies.

10. Venue is proper in this Court because the individual and representative plaintiffs are
residents of Mercer County, Pennsylvania, and the events at issue arose in and relate to real
property located in Mercer County, Pennsylvania.

EVENTS GIVING RISE TO THE CLAIMS

11, Landowners in Pennsylvania normally own valuable oil and gas rights associated
with their property. CX-Energy and M&P have joined together to market landowners’ oil and gas
interests to oil and gas companies or other entities.

12, Large tracts of contiguous or nearby parcels of land are generally more attractive to
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oil and gas companies than individual smaller parcels of land. Accordingly, CX Energy and M&P
believed that landowners could obtain oil and gas leases with higher bonus payments, higher
royalty rates, and more attractive terms by offering oil and gas rights as a group to oil and gas and
energy companies.

13. In order to form a bargaining group for Mercer County landowners, CX-Energy and
M&P in 2012 solicited and entered into individual contracts with thousands of landowners in
Mercer County, Pennsylvania, who they designated as the “Mt. Jackson 4 — Stoneboro Group”
(such landowners are variously referred to as the “Mt. Jackson IV Landowner Group,” the “Mt.
Jackson Group 4 Landowners,” the “Mt. Jackson Group,” or similar terms).

14, CX-Energy and M&P entered into contracts known as Landowner MarketPlace
Agreements (“LMAs”) with landowners. CX-Energy and M&P cxpected to earn a “transaction
fee” when the lessee-gas company paid a bonus under an oil and gas Iease to a landowner who had
signed an LMA. Such a transaction fee was to be deducted from the landowner’s bonus payment
and paid directly to CX-Energy and M&P by the gas company. As described below, under the
LMAs, CX-Energy and M&P acted as agents for landowners who entered the LMAs,

15. Mr. Vodenichar entered into an LMA with CX-Energy and M&P in June, 2012,
Under Mr. Vodenichar’s LMA, CX-Energy and M&P agreed to market Mr. Vodenichar’s oil and
gas rights to gas companies to secure acceptable price and lease terms for his parcels of land.
M&P, under the LMA, agreed to prepare all applicable lease documents. Those lease documents
were, in fact, standard form documents that applied to ﬂw landowners in the Mt. Jackson IV
Landowner Group. Mr. Vodenichar, in turn, granted to CX-Energy and M&P the exclusive right

to accept price proposals from potential lessees for a defined period of time and to negotiate on his
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behalf. Mr. Vodenichar agreed to execute an oil and gas lease if CX-Energy and M&P negotiated
a lease that (i) paid a bonus payment of $3,500 or more per acre, (ii) had a royalty payment of
17.5% or more, and (il) had mutually-agreed upon lease terms, all of which conditions were
satisfied with respect to Haledn, as set forth more fully below. Under the LMA, CX-Energy and
M&P were to receive a transaction fee equal to 8% of the bonus payment that the lessee company
was to pay him. A true and correct copy of Mr. Vodenichar’s LMA is attached as Exhibit 1 and
incorporated herein,

16.  Approximately 3,000 Mercer County landowners, including Mr. Vodenichar, the
Kings, the Davises, Grove City CC, and Mr. Broadhead also engaged CX-Energy and M&P in
2012 to represent them in connection with leasing their oil and gas rights on acceptable terms,
The Kings, the Davises, Grove City CC, Mr. Broadhead and the other Mercer County landowners
executed LMAs that were virtually identical to Mr. Vodenichar’s LMA which is attached as
Exhibit 1. The LMAs differed only as to the identity of the landowner, the property description,
and, in some instances, the amount of the transaction fee. As with Mr. Vodenichar, such LMAs
granted to CX-Energy and M&P the exclusive right to negotiate with and accept price proposals
from potential lessees for a defined period of time and required the landowners to execute an oil
and gas lease if — as in fact occurred with Haleén — CX-Energy and M&P negotiated a pas lease
that paid a bonus payment of more than $3,500 per acre, a royalty payment of 17.5% or more, and
mutually-agreed upon lease terms.

17.  Each of the LMA’S entered between CX-Energy, M&P and plaintiffs or other class
member landowners included an attachment designated as Exhibit A, which identified the specific

parcels of real estate owned by the individual landowner and which were subject to the LMA.
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The Mercer County landowners who exccuted IMAs with CX-Energy and M&P were a
specifically defined geographical group. Only Mercer County landowners who entered into
LMAs with CX-Energy and M&P were members of the Mt. Jackson IV Landowner Group.

18.  CX-Energy and M&P marketed the oil and gas rights of plaintiffs and the class
members and attempted to find a company that would lease those oil and gas rights, After various
marketing efforts and negotiations, Halcén, on or about June 2, 2012, entered info a so-called
“Letter of Intent” (the “Halcén Agreement”) with CX-Energy and M&P which were acting on
behalf of and as agents for members of the Mt. Jackson IV Landowner Group.

19. Under the Halcén Agreement, Halcon contracted to lease up to 60,000 acres of oil
and gas rights from Mercer County landowners who entered into LMAs with CX Energy and M&P
and submitted executed oil and gas leases and other required documents by June 30, 2012, as
further described below. A copy of the Halcén Agreement, as produced by Halcén, is attached
hereto as Exhibit 2, Plaintiffs, at this time, are without knowledge as to the authenticity of the
attachments to the Halcon Agreement.

20.  Under the terms of the Halcon Agreement, Halcén agreed to enter into an oil and
gas lease with every member of the Mt. Jackson Group who submitted specified documents on a
timely basis. More specifically:

(a) After negotiating with CX-Energy and M&P, Halcon prepared a standard
form “Oil and Gas Lease, Paid-Up Lease” (hereinafter “Form Lease”) an “Order for
Payment”, and a “Memorandum of Lease” which were to be executed and returned by
landowners in the Mt. Jackson Group. The Form Lease explicitly stated that it “was

prepared by ... Halcon Energy Properties, Inc.”
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{b) Under the terms of the Haleon Agreement and the Form Lease and Order for
Payment that Halcén negotiated and prepared, Halcén agreed to pay each Mt. Jackson
Group landowner $3,850 per acre as a “bonus™ payment together with an 18.5% royalty.

{c) Each member of the Mt. Jackson Group was to execute an Order for
Payment, the Form Lease and Memorandum of Lease, and other documents, and Haleén
agreed to accept cach Form Lease subject to the delivery and confirmation of marketable
title.  As set forth more explicitly in the Halcén Agreement, Halcén could refuse to lease
the oil and gas rights of a member of the Mt. Jackson Group only if there was a specified
deficiency, such as a title defect or an adverse environmental claim.

(d)  Halcén knew and agreed that it had no discretionary right to refuse to lease a
class member’s oil and gas rights. Halcén could reject a lease only for reasons specified
in the Halcén Agreement, that is, for a title defect or an “other defect” as defined in
Paragraph 10 of the Agreement and only within the time frame set forth in the Halcén
Agreement.

(e) CX-Energy and M&P agreed to conduct at least one three-day opportunity
for members of the Mt. Jackson Group to execute the Form Lease, Memorandum of Lease
and other required documents in or substantially in the form that Halcén had approved or to
which it had agreed. Halcén also agreed to pay the expenses associated with such
meetings and mass signings opportunities.

(f) Halcon agreed to enter into oil and gas leases with each class member who
submitted the form documents by June 30, 2012, or as extended. However, Halcon was

not required to lease more than 60,000 acres of oil and gas rights under the Halcén
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Agreement.
(20 Halcon had 90 business days from June 30, 2012, to complete its title and

“other Defect” review. It then had to provide within 3 days a summary of: (i) the

properties for which Halcon did not intend to assert any title defect or “other Defects;”

(ii) the properties for which it eclected to assert title defects or “other Defects:” and

(iii) those properties for which it required additional time to complete its review. Halc6n

also had to provide information that identified a property’s purported title defect or “other

Defect.” Halcén had to make prompt payment under the leases unless a title defect or

“other Defect” as defined in the Halcon Agreement existed with respect to a specified

property. If Halcon asserted that a title defect existed with respect to a specified property,

the landowner, CX-Energy and M&P had 6 months to cure any such defect,

21, The terms of the Halcon Agreement applied both to the members of the Mt. Jackson
Group who had already executed LMAs as well as to persons within the defined group who
thereafter executed LMAs within a defined period of time. Under the Halcén Agreement, every
Mt. Jackson Group IV member with oil and gas rights to lease who executed an LMA by June 30,
2012, was guaranteed to receive an oil and gas lease with Halcon paying a $3,850 per acre bonus
payment and an 18.5% royalty unless that person had a title defect or other specific “other Defects”
that Halcén identified within the relevant time period.

22.  As described below, Halcon did not comply with those provisions, Although it
rejected a huge number of landowners” oil and gas leases, it did not reject such leases based on
specific title defects or “other Defects” as defined in the Haleon Agreement. Halcon did not

identify title defects or “other Defects” with respect to specific properties, and it failed to provide
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information that identified any such purported defects so that they could be cured. In the vast
majority of instances, Halcon did not conduct any due diligence review of the properties owned by
plaintiffs and the class.

23.  As described more fully below, Halcon refused to pay amounts due under the
landowners’ oil and gas leases, not because of “title defects” or “other Defects,” but rather because
Halc6n changed its business strategy and made a business decision that it would not acquire the
amount of acreage it previously agreed to acquire and that it would acquire oil and gas rights only
within particular discrete boroughs, townships and communities within Mercer County.

24, InJune 2012, Mr. Vodenichar submitted an offer letter, a Form Lease, an Order for
Payment and a Memorandum of Lease for approximately 275 acres of land that he owned in
Metcer County, Pennsylvania, all in the form drafted and prepared or approved by Halcon., He
also executed and submitted an IRS Form W-9 and a Limited Power of Attorney. A ftrue and
correct (redacted) copy of each of such documents is attached as Exhibit 3 with the exception that
the word “VOID” which appears on various pages of Exhibit 3 was not on such pages when they
were executed and submitted by Mr. Vodenichar. Rather, that word was subsequently and
improperly placed on the documents by defendant Halcén.

25, Under the terms of the Halcon Agreement, Halcén committed to enter into an oil
and gas lease with Mr. Vodenichar under which he was to receive a bonus payment of
approximately $974,050.00 and royalty payments of 18.5%., Such bonus payment amount was
after deduction of a transaction fee of $84,700 allegedly payable to CX-Energy and M&P.

26.  The Kings, the Davises, Grove City CC, Mr. Broadhead and all other class members

executed and submitted substantially identical Form Leases, Orders for Payment, Memoranda of

10
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Lease and related documents to Halcon on a timely basis, that is, on or before June 30, 2012.

27. Once Mr, Vodenichar, the Kings, the Davises, Grove City CC, Mr. Broadhead and
the class members submitted the required lease documents to Halcon on a timely basis, Halcon
became legally obligated to pay the bonus payment amounts called for in the Orders for Payment
and the Form Leases, except where Halcdn gave timely notice of a title defect or “other defect” as
defined in the Halcon Agreement and such defect could not thereafter be cured within the
appropriate time period.

28.  In addition to agreeing to lease up to 60,000 acres of gas rights in Mercer County,
Halcon also sought to acquire through a bidding process certain oil and gas rights in Mercer
County from another energy company known as Vista. However, after Halcén entered into the
Halcon Agreement, Vista accepted another, higher bid and transferred its oil and gas rights to
another gas company, leaving Halcén without the Vista oil and gas rights. The loss of the Vista
oil and gas rights made acquisition of certain of the other Mercer County oil and gas rights less
attractive to Halcon.

29.  In or about early September 2012, Halcon abandoned its plan to explore and
develop oil and gas rights throughout Mercer County. Instead, it decided to lease oil and gas
tights only in selected boroughs and townships. Halcon announced that it would reject oil and
gas leases and its related commitments for roughly one-half of the members of the Mt. Jackson
Group.

30.  Haleon informed CX Energy and M&P that it would reject — and it in fact rejected —
all leases submitted by class members for properties in Farrell, Hermitage, Sharon, Clark, Grove

City, Jackson Center, Mercer, New Lebanon, Sharpville, West Middlesex, Wheatland, Coolspring

11
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Township, Deer Creek Township, Delaware Township, Bast Lackawannock Township, Findley
Township, French Creele Township, Jackson Township, Jefferson Township, Lackawannock
Township, Lake Township, Liberty Township, Mill Creek Township, New Vernon Township, Pine
Township, Pymatuning Township, Shenango Township, Springfield Township, Wilmington
Township, Wolf Creek Township and Worth Township -- all in Mercer County, Pennsylvania,

31, Halcén stated in early September 2012 that it intended to honor its commitments to
the members of the Mt. Jackson Group whose properties were in Fredonia, Greenville, Jamestown
Borough, Sandy Lake Borough, Sheakleyville Borough, Stoneboro Borough, Fairview Township,
Greene Township, Hempfield Township, Otter Creek Township, Perry Township, Salem
Township, Sandy Creek Township, Sandy Lake Township, South Pymatuning Township, or West
Salem Township. Upon information and belief, Halcén has disavowed or intends in the future to
disavow its duty to enter some portion of leases in those geographic areas as well,

32.  Halcén rejected and repudiated its obligations under the Halcén Agreement. It
marked “VOID” and returned to CX-Energy and M&P the Form Leases, the Orders for Payment
and the Memoranda of Lease for Mr. Vodenichar, the Kings, the Davises, Grove City CC, M.
Broadhead and the other class members who have land in Mercer County, Pennsylvania in Farrell,
Hermitage, Sharon, Clark, Grove City, Jackson Center, Mercer, New Lebanon, Sharpville, West
Middlesex, Wheatland, Coolspring Township, Deer Creek Township, Delaware Township, East
Lackawannock Township, Findley Township, French Creek Township, Jackson Township,
Jefferson Township, Lackawannock Township, Lake Township, Liberty Township, Mill Creek
Township, New Vernon Township, Pine Township, Pymatuning Township, Shenango Township,

Springfield Township, Wilmington Township, Wolf Creek Township and Worth Township. For

12
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example, Halcon placed the word “VOID” on the applicable pages of Exhibit 3. Halcdn also
never performed, or ceased conducting, title duc diligence as to such properties.

33. Halcon has refused to honor its obligation to enter into oil and gas leases and to pay
bonus amounts of $3,850 per acre for approximately 24,807 acres of land in Mercer County.

34.  Upon information and belief, Halcén did not individually consider the title or any
other permitted aspect of the oil and gas rights of plaintiffs Vodenichar, the Kings, the Davises,
Grove City CC, Mr. Broadhead or the others similarly situated in connection with its refusal to pay
bonus amounts to plaintiffs and those similarly situated.

35.  Despite the fact that Halcdn did not consider any aspect of the properties owned by
plaintiffs and the class members, Halcon has improperly attempted to excuse its conduct by
arguing that it was not required to pay bonus amounts because the word “geology” was supposedly
“fraudulently” deleted from the Orders for Payment that the plaintiffs and those similarly situated
submitted to it.

36. If and to the extent that the word “geology” was omitted from the Orders for
Payment that were signed and submitted by the plaintiffs and those similarly situated, about which
plaintiffs have no knowledge, then, upon information and belief, M&P and CX-Energy caused
such Orders for Payment to be distributed and executed by plaintiffs and those similarly situated.

37.  If and to the extent the word “geology” was omitted from the Orders for Payment
that were signed and submitted by plaintiffs and those similarly situated, about which plaintiffs
have no knowledge, then upon information and belief,

(a)  Halcon could not reject a lease due to considerations of “geology” because

under the Halcén Agreement, individual leases could be rejected only because of a title

13
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defect or an “other Defect” as defined in Paragraph 10 of the Halcon Agreement;
(b)  Halcén did not base its mass rejections of leases on considerations of
“geology,” but rather it rejected the leases of plaintiffs and those similarly situated because
of'a change in Halc6n’s business plans; and
(c) Halcén did not consider “geology” in connection with those leases which it
accepted.
38. At all times relevant hereunder, plaintiffs have acted in good faith and have
otherwise complied with all obligations giving rise to this lawsuit.
CLASS ACTION ALLEGATIONS
39.  Plaintiffs bring this action as a class action pursuant to Pa.R.Civ.P. 1702, 1708 and
1709 on behalf of themselves and the following class:
Al persons who entered into a Landowner Marketing Agreement with CX-Energy
and M&P relating to property located in Mercer County, Pennsylvania, who
executed and submitted an oil and gas lease and related documents to Halcon
Energy Properties, Inc. on or before June 30, 2012, pursuant to the terms of the
Halcon Agreement, but which oil and gas lease Halcon rejected or refused to
accept. Excluded from the class arc persons whose oil and gas lease Halcon

rejected or refused to accept because of a title defect which Halcon specifically
identified within the time period permitted under the Halcon Agreement,

40.  The prerequisites to class certification under Pa.R.Civ.P. 1702 are met in that;

(A)  The members of the class are so numerous that joinder of all members is
impractical, Plaintiffs estimate that there are approximately 1,362 or more class members.
The precise number of class members and their identities can be ascertained from the
records of Halcon, CX-Energy and M&P

(B)  The representative plaintiffs’ claims raise questions of law and fact common to all

14
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class members. Among the questions of law and fact common to the class are the

following:
(1 Whether Halcon breached the Halcén Agreement when it rejected leases
from the plaintiffs and class members;
(i) ~ Whether Halcon breached the Halcén Agreement when it rejected leases
from the plaintiffs and class members based upon geographic location;
(i) ~ Whether the plaintiffs and class members are third-patty beneficiaries of the
Halcon Agreement;
(iv)  Whether Halcon had any discretionary right under the Halcén Agreement to
decide to enter into oil and gas leases based upon the city, borough or township in
which the land was located; |
(v)  Whether Halcon acted honestly and in good faith and fair dealing;
(vi) ~ Whether by marking plaintiffs and class members’ Form Leases “VOID”
and returning them to CX-Energy or M&P, or otherwise purporting to reject such
Form Leases, Halcon waived any right of inspection or to object based upon any
purported title defect.
(vii)  Whether Halc6n is liable for failing to pay to plaintiffs and class members
the bonus amounts contained in the oil and gas leases and orders for payment;
(viii) Whether the Halcon Agreement was an offer, and that the actions of
plaintiffs and class members in executing and submitting the Form Leases and other
required documents oil and gas lease constituted an acceptance;

(ix) ~ Whether Halcon accepted in advance all oil and gas leases submitted by

15
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(©)

class members (subject only to good title and “other Defects”) when it entered into
the Haledn Agreement with CX-Energy and M&P, acting on behalf of class
members;

(x) The measure of damages;

(xi) ~ Whether CX-Energy and M&P are entitled to any portion of plaintiffs’
recovery from Halcon as a transaction fee;

(xii) Whether CX-Energy and M&P provided lease documents to plaintiffs and
the class members which differed from the lease documents required by the Halcén
Agreement;

(xiii) Whether any variation in the lease documents provided by CX-Energy and
M&P to plaintiffs and the class members from those required by the Halcén
Agreement was material and therefore permitted Haleén to refuse to perform; and
(xiv) Whether Halcon rejected oil and gas leases of plaintiffs and those similarly
situated as a result of variations in the lease documents provided by CX-Energy and
M&P or rather used any such variation as a subterfuge to seek to avoid its
obligations to Mercer County landowners,

The claims of the representative plaintiffs are typical of, if not identical, to the

claims of each member of the class because the representative plaintiffs and all class

members executed the same core set of documents related to their oil and gas leases with

Haledn, and because all class member claims are grounded in the same Halcon Agreement,

The application of legal principals and proof will be the same for all class members.

(D)

The representative plaintiffs will fairly and adequately protect the interests of all

16
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class members. They have retained competent counsel who are experienced in complex
litigation, including class action litigation invelving oil and gas leascs, and who will
prosecute this action vigorously. Representative plaintifts will fairly and adequately assert
and protect the interests of the class. They do not have any interests antagonistic to or in
conflict with the class; their interests are antagonistic to the interests of the defendants; and
they will vigorously pursue the claims of the class. Representative plaintiffs have
adequate financial resources to vigorously pursue this action, including an agreement by
their counsel to prosecute this action on a contingent basis and to advance the reasonable
and necessary costs and expenses of litigation.

41, Counts I, IIL, IV and VI of this action may be maintained as a class action under

Pa.R.Civ.P. 1708(a) because:

(A)  Common guestions of law and fact predominate over individual questions: The

questions of law or fact common to the class members predominate over any questions
affecting only individual members. The common questions set forth above in Paragraph
40(B) will affect all class members alike and predominate over any individual issues that
could be present;

(B)  The size of the class and the likely difficulties in managing a class action:

Plaintiffs believe that there are roughly 1,362 class members, and their claims are
substantially identical. This case presents no unusual management difficulties, and to the
contrary, is ideally suited to class treatment. The claims involve matters of contract based
on the same or virtually identical documents, and the size of the class is too large for

individual litigation, but not so large as to present an obstacle to manageability as a class

17
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action.

(C)  The risks of separate actions: The prosecution of separate actions by individual
members of the class would, as a practical matter, impair or impede the ability of others
who are not parties to the individual actions to protect their interests, and defendants could

be confronted with inconsistent standards of conduct;

(D)  The nature and extent of any litigation concerning the coniroversy already begun by

or_against class members: To plaintiffs’ knowledge, only one other case is pending

against Halcén concerning the class members’ claims, a case captioned Vodenichar v,
Halcon Energy Properties, Inc., No. 2:12-cv-01624 in the United States District Court for
the Western District of Pennsylvania which is in the early stages of discovery and has not
been certified as a class action. However, subsequent to Mr, Vodenichar commencing the
federal action, (1) Halcon informed the federal court that it is going to join CX-Energy and
M&P in that action, and (ii) plaintiffs now understand that CX-Energy and M&P believe
they are entitled to recover their “transaction fees” out of any recovery by plaintiffs against
Halcén.  Plaintiffs cannot assert their claims against M&P and CX-Energy in the federal
court action because the federal court lacks any jurisdiction to hear the claims because of 28
U.S.C. § 1367(b). Thus, if the federal court action were to continue, simultaneous actions
in both state court and in federal court will be necessary to resolve the dispute among all
parties.  Thus, plaintiffs will seck dismissal of the federal court action without prejudice
so that all claims arising out of Halcén’s breach can be adjudicated in one action, thereby
preserving judicial economy and ensuring consistent results. Thus, certification is

appropriate here on the grounds of judicial economy. Absent class certification, a
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significant number of additional individual claims are likely to be filed and pursued causing
a burden on judicial resources;

()  The appropriateness of this forum for resolving claims of the class: This Court is

the most appropriate forum to concentrate all litigation respecting class member claims
because all of the disputed oil and gas leases concern land in Mercer County, most of the
class member reside in this county, and the transactions took place in whole or in part in
this county. There is no better forum;

(¥)  Complexity and expense of separate actions: The complexity of the issues and the

expenses of discovery and litigating individual claims make it likely that a substantial
number of class members would not, as a practical matter, be able to prosecute their claims;

and

(G)  Substantial recoveries by individual class members: The damages that may be

recovered by individual class members will not be so small as not to justify a class action.

Upon information and belief, an average class member’s claim will exceed $50,000.

42, Counts Il and V of this action, seeking declaratory relief, may be maintained as a
class action under Pa.R.Civ.P. 1708(b) because all the prerequisites of Rule 1708(a)(1) through (5)
are satisfied and because Halcon and the other defendants have acted or refused to act on grounds
that apply generally to the class so that final declaratory relief is appropriate respecting the class as

a whole,
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COUNT 1
(Against Halcon for breach of contract)

43.  Plaintiffs incorporate by reference the allegations contained in Paragraphs 1 through
42 of this Complaint.

44.  Under the Halcén Agreement, Halcon agreed to enter into oil and gas leases and to
pay the amounts set forth in the Orders for Payment that each class member executed and tendered.

45.  Halcon, CX-Energy and M&P intended that each plaintiff and cach class member be
a third-party beneficiary under the Halcén Agreement. Plaintiffs and each class member have
either privity of contract or are third party beneficiaries of the Halcon Agreement.

46.  Plaintiffs and all class members arc creditor beneficiaries of the Halcon Agreement.

47.  Alternatively, and additionally, in entering into the Halcén Agreement, Halcon
made an offer to all class members, and under the express terms of such offer, accepted in advance
all oil and gas leases tendered by class members in compliance with the terms of Halcén’s offer.

48, Halcon had to perform its obligations under the Halc6n Agreement in good faith
and consistent with its duty of fair dealing.

49.  Halcon has wrongfully and without justification repudiated its obligations under the
Halcon Agreement.

50.  Halcon breached its duties under the Halcon Agreement.

51.  Plaintiffs and each class member incurred damages as a result of Halcén’s breach.

52.  Haleon waived any purported right to inspect any properties or to raise any
objection related to any individual property or to the title to any particular property.

WHEREFORE, plaintiffs demand the following for themselves and the class against
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defendant Halcén:

(a) That the Court certify the class as described above;

b That judgment be entered in favor of plaintiffs and the class against the defendant

Halcén for all compensatory losses and damages allowed by law:

(c) An award of pre-judgment and post-judgment interest at the maximum legal rate to

plaintiffs and class members on their damages;

{d) That the Court award plaintiffs attorneys’ fees, costs and expenses of litigation

against defendant Halcon; and

(e) Such other and further relief as is just and appropriate.

COUNT 11
(Against Halcén for declaratory relief)

53.  Plaintiffs incorporate by reference the allegations contained in Paragraphs 1 through
52 of this Complaint.

54, Halcén breached its duties to plaintiffs and the class under the Halcén Agreement,

WIHEREFORE, plaintiffs demand the following for themselves and the class against
defendant Halcon:

(a) That the Court certify the class as described above;

(b)  That this Court enter judgment in favor of plaintiffs and the class against defendanti

Halcon declaring that it breached its duties under the Halcon Agreement to enter into oil

and gas leases,

(c) That this Court award plaintiffs attorneys’ fees, costs and expenses of litigation

against defendant Halcon; and
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(d) Such other and further relief as is just and appropriate.

COUNT 11X
(Against M&P and CX-Energy for breach of contract)

35. Plaintiffs incorporate by reference the allegations contained in Paragraphs 1 through
54 of this Complaint.

56.  M&P and CX-Encrgy owed a duty to plaintiffs and to the class members under the
LMAs to provide them with lease documents to execute that conformed to the Haleén Agreement,

57.  If and to the extent that the lease documents that M&P and CX-Energy provided to
plaintiffs and those similarly situated under the LMAs did not conform to those required by the
Halcon Agreement and if any such change was material so that Halcén can avoid its obligations,
then, upon information and belief, M&P and CX-Energy caused such change or lack of conformity,
and they breached their contractual duty to plaintiffs and the class, and plaintiffs and the class have
been damaged.

58.  Plaintiffs assert breach of confract, breach of fiduciary duty and negligent
misrepresentation claims against M&P and do not believe that they are professional liability
claims. To the extent that such claims could be construed to be professional liability claims
within the meaning of Pa.R.Civ.P. 1042.2(a), M&P is composed of licensed professionals
(attorneys) with an office in Allegheny County, Pennsylvania,

WHEREFORE plaintiffs alternatively demand the following for themselves and the class
against defendants CX-Energy and M&P:

(@)  That the Court certify the class as described above;

(b)  That judgment be entered in favor of plaintiffs and the class against the defendants
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CX-Energy and M&P for all compensatory losses and damages allowed by law;

(c) An award of pre-judgment and post-judgment interest at the maximum legal rate to
plaintiffs and class members on their damages;

(d}  That the Court award plaintiffs attorneys’ fees, costs and expenses of litigation
against defendants CX-Energy and M&P; and

(e) Such other and further relief as is just and appropriate.

COUNT IV
(dgainst M&P and CX-Energy for breach of fiduciary duty)

59.  Plaintiffs incorporate by reference the allegations contained in Paragraphs 1 through
58 of this Complaint,

60.  M&P and CX-Energy acted as agents for plaintiffs and the members of the class in
connection with the transaction with Halcon.

61.  As agents, M&P and CX-Energy owed a fiduciary duty to the plaintiffs and the
members of the class to provide them with lease documents to execute that conformed with the
Halcdn Agreement.

62. If and to the extent that the word “geology” was omitted from the Orders for
Payment that plaintiffs and those similarly situated signed and submitted to Halcén and if that
alleged omission was material so that Halcén can avoid its obligations, then, upon information and
belief, M&P and CX-Energy caused such omission, and they breached their fiduciary duty to
plaintiffs and the class, and plaintiffs and the class have been damaged.

WHEREFORE plaintiffs alternatively demand the following for themselves and the class

against defendants CX-Energy and M&P:
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(a) That the Court certify the class as described above;

(b)  That judgment be entered in favor of plaintiffs and the class against the defendants

CX-Energy and M&P for all compensatory losses and damages allowed by law;

() Anaward of pre-judgment and post-judgment interest at the maximum legal rate to

plaintiffs and class members on their damages;

(d)  That the Court award plaintiffs attorneys’ fees, costs and expenses of litigation

against defendants CX-Energy and M&P; and

(e) Such other and further relief as is just and appropriate.

COUNT V
(dgainst M&P and CX-Energy for declaratory relief)

63.  Plaintiffs incorporate by reference the allegations contained in Paragraphs 1 through
62 of this Complaint.

64. A case or controversy exists between CX-Energy and M&P on the one hand and the
plaintiffs and those similarly situated on the other over whether plaintiffs and the members of the
class owe any form of transaction fee under the LMAs if plaintiffs recover from Halcén and, if so,
the amount of any such fee.

WHEREFORE, plaintiffs demand the following for themselves and the class against
defendants CX-Energy and M&P:

(a) That the Court certify the class as described above;

(b)  That this Court enter judgment in favor of plaintiffs and the class against defendants

CX-Energy and M&P declaring that defendants are not entitled to recover their purported

transaction fees from any recovery plaintiffs obtain against Halcon,
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(c) That this Court award plaintiffs attorneys’ fees, costs and expenses of litigation

apainst defendants CX-Energy and M&P; and

(d)  Such other and further refief as is just and appropriate.

COUNT VI
(Against M&P and CX-Energy for negligent misrepresentation)

65.  Plaintiffs incorporate by reference the allegations contained in Paragraphs 1 through
64 of this Complaint.

66.  Inorabout June 2012, in an effort to cause plaintiff Vodenichar and others similarly
situated to enter into LMAs and an agency relationship with CX-Energy and M&P and to enter into
oil and gas leases with Halcon, defendants CX-Energy and M&P in their written communications
negligently misrepresented that Halcén could refuse to enter into an oil and gas lease with an
owner of land in Mercer County only if a bona fide title defect existed with respect to such land.

67.  For the reasons stated herein, plaintiffs and others similarly situated deny that
Halcon was legally justified in rejecting the leases of plaintiffs and those similarly situated.
However and alternatively, to the extent, if any, that Halcén is permitted to avoid paying the
amounts due under the leases submitted by plaintiffs and those similarly situated for reasons other
than bona fide title defects or “other Defects” as defined in Paragraph 10 of the Halcén Agreement,
then M&P and CX-Energy were negligent in making such written communications to plaintiffs,

08.  Plaintiff Vodenichar and others similarly situated thereafter entered into LMAs with
CX-Energy and M&P.

69.  Plaintiff Vodenichar and others similarly situated suffered injury to the extent that

CX-Energy and M&P claim any entitlement to a transaction fee.
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WHEREFORE, plaintiffs demand the following for themselves and the class against
defendants CX-Energy and M&P:

(a) That the Court certify the class as described above;

(b)  That this Court enter judgment in favor of plaintiffs and the class against defendants

CX-Energy and M&P declaring that defendants are not entitled to recover their purported

transaction fees from plaintiffs,

(c) That this Court award plaintiffs attorneys’ fees, costs and cxpenses of litigation

against defendants CX-Energy and M&P; and

(d) Such other and further relief as is just and appropriate.

JURY TRIAL DEMANDED ON ALL ISSUES

Dated: February 22, 2013

David A. Borkovic
Pa. LD. No. 23005
Of Counsel

Jones, Gregg, Creehan & Gerace, LLP
411 Seventh Ave, Suite 1200
Pittsburgh, PA 15219

(412) 261-6400

dab@jgcg.com

Richard A. Finberg

Pa. 1.D. No. 17282

300 Mt, Lebanon Blvd, Suite 206-B
Pittsburgh, PA. 15234

(412) 341-1342
richardfinberg@gmail.com

Attorneys for the Representatives and the
Class Plaintiffs

Of Counsel:
David M. Cohen
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Landowner MarketPlace Agreement

For good and valuable conslderation, the receipt and sufficlancy of which Is hereby acknowledgad, and inlending 1o be legally bound, the
parties agree as folfows:

The purpose of these terms and condlffons {the “MarkeiPlace Agreement” or "Agraement™ s to set forh the activities that Co-eXprise, Ing.,
dba CX-Energy (‘CX-Energy’], and Morascyzk & Polochzk, Atlornays at Law ("M&P") (collectively, “Reprasentatives”) will pursue (o
adminlstrate and facllitale the leasing of the off and gas located in and under the parcels of land (the ‘Parcals”), defined below, to praspective
Blddars/Lasseas on behalf of the owner of the oil, gas, and assoclated hydrocarbeons in the Parcels ("Owner”} and to set forth the
responsibiilies and labllity of Represeniatives and Owner, :

1. CX-Enargy agrees;

8} To coordinate price bids from oll and gas driflers and other nferssted lessees {e.9., gas companiss, financlal Institulions, and ofhars that
may be Interested In ablaining mineral rights In the Parcels *Bidders") in an efiort {o sacure an acceptable lease price and terms for (ho
Farcels that are eflglble for oll & gas/mineral rights-ralated property ieases, including but not flmited fo teases that enable a lesses to
access, cerlaln off & natural gas dapostts contalned In the Utlca andfor Marcelius Shate formation on Parcels Included In Exhible A,
ldentified by parcel tax numbers, parcel numbers andfor Tof & black numbers, as avalfable; and

by to execuls the “CX-Energy Process” which means one or more of the following {depending on the Owner's elactions and the spocilics of
the project):

(1} CX-Energy collects required Parcel data;

{3) CX-Energy contasts and works vith potential Bldders Identified to particlpate I a Negotiallon Evant {as defined hereln);

{3) CX-Energy devetops and submlts the request for quotation ("RFQ") to Bldders, manages Bldder communication regarding tha RFQ,
-and updates the RIFQ accordingly. In order for a Bidder to participate In a Negotfatlon Event, such Bldder must agres to abide by
the terms of the RFQ and submi{ bids during a Negotlaton Event. CX-Energy shall have no Habllity or responsibility for the actlions
of any Bldders Including, without limitation, Bidders who: {I) refuse to agree to the terms of the RFQy (i) breach the terms of the
RFGy (M) =21l to bid on specific Pa(rceis that arg part of the CX-Energy Process; andfor {1} refuse o participate In a parlicular
Negollation Event;

(4) CX-Energy asslsts Owner In definlng a nagoliation slrategy and establishing negetiation bid paramelars, but makes no guaranteas
that Owner wilt recelve an agreeable resull or an acceptable offer from a Bidder;

{5) CX-Energy provides contract negoflation support invoiving oll & gas lease documentation;

{6) During the Term (definad herein) of this MarkstPlace Agreement, CX-Enargy conducls one or more Nagotiation Events snd shal]
provide each approved Bldder access fo a Negotiation Event, "Negoflation Event” means a definod time perfod and date on which
biddezs wil submlt contractible bids via an online negetation or bids,

¢) To presenl Owner with an off and gas lease form, addendum, memorandum of iease, payment order, and other perlinent lease
dosuraentatlon, (the “Leass Documants”) and to facllitate the submission of sald Lease Doguments fo prospactive Bldders.

2. Morascyzk & Palochak agroes:

a) To draft and prepare appllcable Lease Documents on Owner's behalf, ‘and If necessary and applicable, to dralt addiional leasa
fanguage on Owner's behalf, and to communicate with Bidderfeventual Lesses on Owner's behalf conceming {itle and clerical Tssues in
regard fo sgld Lease Doouments post-signing,

B)  Upon Owner's raquest, o consult with Owner and explaln lagal terms and fssues fo Gwner that concerns the Lease Documents. ALL
INFGRMATION PRESENTED AT SEMINARS 1S GENGRAL LEGAL INFORMATION AND I8 NOT LEGAL ADVICE. Owner Is
ancouraged to consult with M&P or Owner's Indspendent counsel concernfng specific legat advice. M&P's representation and services
are flmllad legal services, meanlng that the services are Himitad to this transaction and lo the Lease Documants assoclated with this
lransaction ondy. For additional legal services beyond the scope of this Agresment, Owner will be reguired o stgn an additioral
erigagement lelter with M&P, or fo hira another atlorney. OWNER MAY AND 1S ENCOURAGED TO HIRE AN INDEPENDENT
ATTORNEY TO REVIEW ALL LEASE DOCUMENTS AND GIVE OWNER ADDITIONAL ADVICE,

3. Owner acknowledges and agrees:

a) That Representatives have, and Owner hereby grants, the sole and exclusive authority and right, on behatf of Owner, to accept pice
bids from all Bldders, bul Representatives ara not in any way responsiola for the obligations of Bldders regarding the Lease Agresments
thenisslves;

b} To refrain from negotlaling with Bldders that are not comamunicaling direclly wilh Reprasantatives {"Non-Particlpating Bldders™); lo
promplly forward to Repressntatives all bld proposals from Non-Particlpating Bidders, and Instruct Non-Parilcipating Bidders that
Reprasentalives have been exclusively engaged to accept bids on the Parcels; ‘ ’

£} To'be abligated by the ferms of 4 fease agreemant or Jease agreements should mullipts leases be necessaty, with tha successful Bidder
{"Lease Agreetrent”) that Owner executes and (o ablde by the terms of such Leass Agreement;

¢} To pay the “Transaction Fee" llsted below to Representatives upon successfuf signing of a Laase Agreement, and Bonus Payment pald
to Ownar by the Bldder, The Transaction Fee Includes feas for lagal services which shall be pald to M&P, and fess for marketing and
adminisirative services which shall be pald to CX-Energy.

) inthe event that the CX-Energy Process resulls In the negolialion of 1 Lease Agreement with {I} a bonus payment of $3.500 or mora per
acia, (If) a'royally payment of 17.6% or more, and (i) mulustly-agreed upon lease terms, owner shall be obligated 1o execula such
Lease Agreament. -

4. Transastion Fee., For e foliowing Parce!s Identified In Exhibit A or any additional Parcels that the parlies agree to add to a Lease
Agraement, Owner shall pay a “Transaction Fee,” through the Lease Agreement with {he successful Bldder, In an amount equal fo eight
pereent (8%) of the Bonus Payment pald o the Ownar by the Bldder. The payment of the Transaclion e may be a willlen obligation
lmposad oh {he successiul Bldder by Represemalives, or pald on behalf of Ownar by Bidder pursuant to terms of the'Lease Agreement, In
the event that while this Agreement 15 in effect, Owner breachas this Agreement and enters a Lease Agreement on any of the Parcels llsisd
In Exhiblt A outslde of CX Energy Process, Cwier wil be responsible to pay the Transaction Fes peralning o stich Parcel.
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8. Term. This Agreement shall be In effect and axclusiva for a peried of slx {6) menths ("Term®} beginning on the Effective Date, and shall
renew automalically for addilional six (6) month parlods unless the other parly s noliffed in wiiling at ieast thirly {30} days prior o the
explralion of the current Term. The Transaction Fee Is considered earned on any Lease Agreement slgned during lhe Term, as 1t will ba
assumed (hal any L.ease Agresment signed during ihls time perlod was secured because of Representatives’ services. In the event of any
maleriai breach of this Agreement, the non-breaching parly may ferminate {hls Agresment prior o 01e end of the applicable term by glving
thirty (30} days prior written notice fo the breaching parly; provided however, that this Agreement shall not terminate if the breaching party
cwres tha breach prior 1o the expiration of such hirty (30} day perlod,

6. General

a) Confldenilality, intellectual Property and Uss of Data, Except as ofherwise provided, each parly shall use (he confidental
Information of the oiher partias orly In furthsrance of this Marke|Place Agreement and shall not transfer or olherwise disslose the cenfidential
information of the other parties to any third party. This MarkelPlace Agreement grants no rights whatsoever lo Owner in the patents,
copysights, trade sacrals, frademarks, service marks or other Intelleciual Property riubts of CX-Energy or M&P whether created prior to,
during or after the psrformanca of this MarkeiPlace Agreament. Nolwithstanding anyihing to the contrary hereln, Represenlallves shail have
the right to: ([} use and disclose all data generated In connection with ihis Agreement to create a dafabase thal Is accessible by prospective
and current customers, to deterrina genesral prica trends In various supply Industries, fo create prediciive analyses useful for esfimating tikaly
market prlces and for olher general buslness purposes, lncluding, without lmitation, hublleallon of resulls and named case shudles, and ()
list or otherwise [denllfy Owner as a Owiner In customer lists and other publicatlon material, .

b) Disclalmer of Warrantles and Limitation of Liability, Excapl for any express warranties mads hereln, Representatives make no
other warranties, express or Implled, conceming the subject matter of this Agreamant, including without mitation, any implied warranties of
merchantabllity, nonlnfringament or filness for a partlcular purpese. The value of mineral and ol and gas rights fs speculative In naturs and
hias a history of fluctuation due to the prlce of oll and natural gas and numerouts other factors. Aay oplnlon on the fairness of monetary offers
Is only an opinlun, and Representatives maké no predictions, guaraniees or warranties that bonus paymanfs, royalty payments, andfor the
value of off and gas Interests In the fulure will be any grealer or less than what they are now. Representalives cannot predict the future of the
ol and nalural gas leasing and purchasing markefs. Addllionally, Representatives make ne guarantes, warranty, or determination on the
affact that an oll and gas Lease Agreement will have on the falr markst value of the property In the future, andfor Owner's abllity to sell or
refinance the property. Owner agress that it releases and shall lndemnlfy and hold harmiess Representalives for any losses, expenses or
cosls, including reasonabla atforneys' fase, arlsing or Incurrad In connection with any Lease Agresment, or any other agreemant entered Into
pursuant to this Agreement whether In contract, tort, negligence or olherwise, In no evert shall Representatives' ifabliity In connecilon with
this Agreement exceed the Transaction Fees received by Representalives pursuant to this Agrearment. In no event shall Representatives bo
lizble for any spacial, Indldantal, indiract or consequantial damages whalsosver {including bt not limited to fost profits or savings) arising out
of or fn any way related 1o the Agreement regardless of whether Representatives has besn advised of tho possiblilty of such damages,

¢) Complale Underslanding; Modlfication; Nonassignabliity and Binding Effect. This Agreement and the Raprssentatives
constiiute the complate and exclusive understanding and agresmant of the parlies and supersedes all prier understandings and agresments,
whethar weltlen or oral, with respect to the subject matier hersof, Any walver, modification or amendment of any provislon of this Agreement
will be effecilve only if I wriling and slgned by both partles herefo. Nelther party shall assign thls Agreement, in whole or In part, fo any third
parly withou! the pricr wrilten consent of the other parly; provided, howaver, that elther party may, without the other pary's priar wiitten
consant, asslgn this Agresment to a successor In Inferest to the enflre business or asssts of ihe assigning parly or to a majority-owned
‘subsltdtary, This Agreament shall be binding upon and inure to the benest of the partlas heralo and thelr permitied successors and assigns.

d} Governling Law; Notless; Counterparts. This Agreemen! and any clalms, whelher in contract, torl or otherwise, arsing from s
Agreement shall be governed by and Interpreted In accordance with the laws of the Commonwealth of Pennsylvanta, without giving effect to
princlpies of conflicls of faw, The parlies agree that the state and federal courls sliling In Piltsburgh, Pennsylvanla, USA, shall have proper
and exclusive Jurlsdiction and venue for any proceedings arlsing from this Agreement, If any provislon of this Agresment is held by a court of
competent Judsdiction to be contrary to faw, then the remalning provisions of this Agresatent will remaln fn full force and effect, This
Agreemant may be exacutad in any number of coples, each of which will be deemed an ariglnal and alf of which together wilt consiitute one
and the same fostrument. Alf notices, legal senvice, requesis or other communicalions required hereunder will be in willng and will be
desmed lo have been glven or made if delivered personally or by confismad couder, or malled by cerliffied or registared mall, posiage
prepald, return recelpt raquested, to the parites at the pranclpal addresses set forlh above, or fo such other address{es) as may be specified
Inwritihg by elther of the parties to the ofher In accordance with this Seclion,

IN WITNESS WHEREOF, the parties heroto, Intending o be legally bound, have executed this Marke{Placs Agreement as of the
Effactive Dats.

Go-eXprise, Ine, dba, CX-Energy Ownert Z(///[ \// / /
By: By: . . n
y d wl 2. e diaw Lefis g
Slgnalure fude and Prinl Ts/m " Data
wl
PR S VBDEAHCH A
Print Name & Tilie . Slgnature-dmd-Brinthlamo . Dale
Morascyzlk & Pelochak, Attorneys at Law Slgnatute and Print Namea Date
By:
Slanalure Slgnatare and Pdnt Name Date
Print Name & Title ' For office use oniy: CXS_ Pi

[

Page2 of 2
MarketPlace Agreement (Ol & Gas): MLFax3-534-0-6
Confidential and Propriictary Faformanton of Co-eNprise, Tnc. and Morascyek & Polochak
© Co-elprise, Inc., Momseyvk & Polochak 2012
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Aftn: Mr, Jacob 8. Polachak
382 W, Chestnut St,, Suite 107
Washington, PA 15301

M, Nicholas J. Seitanakis
6021 Wallace Rd. Ext,, Suite 300
Wexford, PA 15090

RE;  Letter of Intent (“LOI)
Mt. Jackson Group 4: Stoneboro
Mercer County, Pennsylvania

June 2,2012 -
Gentlemen:

Moraseyzk & Polochak, Attormeys at Law and Co-eXprise, Inc, (“Representutlves™ have
represented fo Haleon Energy Properties, Ine, (“Haledn™) that they have entered into
agreements (“MarketPlace Agreements™) with certein mineral interest owners in Mercer
County, Pennsylvanta (“Mt, Jackson Group 4; Stoneboro”) to market their interests for the
purpose of securing oif and gas leases on their property (each & “Propery™ or collectively,
the “Properties”) llsted In Schedule 1, insofar as the Froperties are located within the AOJ, as
defined below), Representatives and Halcén are hercin collectively catled the “Purries” dnd
individually & “Party”, Haloén has identified an Area of Interest defined as Mercer County,
‘Pennsylvania (“40I"), and desites to obtain ol and gas feases from the Mt, Jackson Growp 4:
. Stoneboro within the AOY under the following terms and conditions:

1. Each member of Mt. Jackson Group 4: Stoneboro (sometimes individually referred to
herein as “Lessor”, und somefimes collectively referred to herein as “Lessors™) shall
have exccuted an offer lelter (“Offer Letter), in form and substance acceptable o
Halctn, pursuant to which they would(i) offer to execute, have notarized, deliver and.
grant to Haleon an off and gas lease, in substantlally the form attached hersto as part
of Schedule H (fogether with the assoclated addendum thereto, also in substantially
the form attached heteto as part of Schedule 1) (the “Lease™), and together with the
associated memorandum of oil and gas lease, also in substantially the form attached

 hereto as part of Schedule 11 (the “Memoranduni®), (ji) execute and deliver any non-
foreign affidavits and other instruments or ceriificates as may be vequired by Halcdn,
and (iii} offer to execute and deliver an Order of Payment (“O0P™), in connection
with the granting of such Leass, in substantially the form attached herefo as Schedule
11 {the agreements, instruments and cectificates deseribed in subparts (1)-(iif) above,
together with the Offer Lefter, are collectively referred to as the “Lessor
Doctuments), Rach member of Mt. Jackson Group 4: Stoneboro would also agree to
provide Halcon with coples of and access to any books, titte, laud, deed, tax, and
other records relating to the Propertles within the possession or reasonable control of
such member of Mt. Jackson Group 4: Stoneboro. The offer to grant such Lease
under the Offer Letter would be based on the terms set forth in Section 2, together

518994 000012 HOUSTON 777521,2
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with the other terms and conditions set forth in the form attached hereto as part of
Schedule X, and the total consideration that would be paid to the individoal M.
Jackson Group 4: Stonebero lessar would be based on a lease bonus of $3,850 net
mineral acre atiributable to such indlvidual lessor’s interest delivered to Halodn under
such Lease, subject to the delivery and confirmation by Halcon of Marketeble Title
{as horelnafter defined). : . '

2. Each Lease shalf include the following key terms: (i) an initial primary term
commencing on the date executed and delivered by and continuing winti! the dale that
is five (5) years from the Initial Closing (a5 defined below), unless Otherwise agreed
upon by respective Lessors and Haledn ; (liy an 18,5% royalty Interest; (i) shait
cover and Include the oil, gas and associated hirdrocarbons, any products therefrom,
as well as any substances produced in connectlon therewith, in, to, and under ali
depths Jocated below one hundred (100) feet below the stratigraphic equivatent of the
base of the Speechley Sandstore Formation {as hereinafter defined) covering the
Properties described therein, (iv) shall expressly permit the peoling, unitization and
communitization of the Lease with other oll and gas leases or mineral interests, -
pursuant to provisions acceptable to Jalesn, and (v) prior to expiration of the initial
primary term, the option by Lessee to extend the fease art additional term of five (5)
years by tenderlng to Lessot an extenslon payment of $3,850.00 per net mineral acre.
For purposes hercof, the term “Speechley Sandstone Formation™ shall mean the
stratigraphic equivalent of that formation found between the depths of 1,825 feet and
1,870 feet MD and reflectid on the well logs from the Energy Resources of America,
Inc, - SGL #P1 Well, API No, 3712144287, completed In June 2008 in Venango
County, Pemsylvania .

3. Each member of Mt. Jackson Group 4: Stoncboro that agrees fo these terms will
exesute the form of Lease, Memorandum and OOF as agreed and attached hereto as
Seliedule 1T, and NOTWITHSTANDING ANYTHING STATED IN THIS LOI TO
THE CONTRARY, HALCON RESERVES THE RIGHT, IN ITS SOLE
DISCRETION, TO ACCEPT OR REJECT ANY PROPOSED CHANGES TO
SUCH LEASE, MEMORANDUM OR QOP, Unless already included in Schedule J,
such acreage shall be incorporated as Properties into the attached Schedule 1, and &
Pinal Schedule I shall be prepared by Representatives and submitted to Haledn by the
earller of 5:00 pm, Bastern Time, on June 30, 2012 or the last Mass Signing (as
deseribed below). Properties on the Final Schedule 1 shall not exceed sixty thousand
(60,000) net minerat acres, absent wrliten modification to this LOT,

4. The Representatives shall arrange to have available and coordinate one or mote
venues having sufficient facilities and space for the Mt. Sackson Group 4: Stoneboro
to have at feast one three (3) day opporiunity, prior to June 30, 2012, where individual
members of the Mt, Jackson Group 4: Stonsboro can exceute, have notarfzed, and
deliver to Haleon the Lessor Documents (or sueh Lessor Documents which have not
previously been executed by such individual member of the Mt. Jackson Group 4;
Stoneboro) (each, a “Muss Signing™. Each Mass Signing shall be approved in
writing by Haledn or its representatives, Representatives shall coordinate the specific
dlates of such Mass Signings with Hale6n, so Hale6n representatives can be present,

2
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No Mass Signings under this LOT shall be held after June 30, 2012, without Hafedn's

prior wrilten approval and Haleén shail not commit to considering, exercising or

accepting any offer by any members of the Mt. Jackson Group 4: Stoneboro after
- such date.

5. Halcén shall have ninety (90) business days from the date of the Mass Signing (if
such Lease was execuled and delivesed at such Mass Signing) or from June 30, 2012
{If such Leass was executed and delivered prior to June 30, 2012 but was not
otherwise executed and delivered at the Mass Signing, and any additional time
granted pursvant to the Order of Payment exeouted by tespective Lessors, to complete
its title, environmental, and other due diligence review of the Propettics covered by
the Leases actually recetved by Halcén at the Mass Signings, Bxcept for those
Properties without Marketable Title or that may be subject to other Defects, as
provided for In Section. 10 below, payment of the bonus consideration shali occur -
prior to the expivation of said ninety (99) busincss days (*Diligence Perlody, On or
before three (3) business days following the oxpitation of the applicable Diligence Perlad,
Haloén shali provide Representatives with a summary of those Properties which have
been examined by Haleén and for which Haledn does not intend fo assert Title
Defeots or 'other Defeots (as hercinafler defined); those Properties on which Haleén
elects to assert Title Defects or other Defects (as herelnafter deflred); and those
Peopertics which require additional time for complétion of due diligence review.
With regard to those Properties on which Haleén eleots to assert Title Defects or nther
Defects, Flalcdn shall provide to Representatives anhough information to identify the
nature of such Title Defects or other Defeots,

6. Subject to the other terms and cenditions herein, with regard to those Leases und
Properties Haleon has not elected to assert any Title Defects or ather Defects, on or
before the date that is fem (I6) business days following the expiration of the
appliceble Diligence Period, Halcdn would pay the applicable lessor member of Mt,
Jackson Group 4: Stonchoro the aggregate bonus constderation of $3,850.00 per net
mineral acre with Marketable Title covered. by such Lease as payment in full for the
primary term of said Lease (such payment is herein called the “Initial Closing™ of

such Lease); and Hale6n may require a Leasé fatification as of such closing from the
lessor, as a condition to payment , Any such bonus payments would be made directly
to the Individual members of the Mt, Jackson Group 4; Stoneboro, in accordance with
the applicable GOP, With regard to those Leases and Properties Haledn on which has
elected to assert any Title Defects or other Defeots, Halcdn shail have no obligation
or liability (whether to pay the bonus or atherwise), untess such Title Defects or other
Defects are cured to Halcén's reasonable satisfaction ns described under Seotion 11
below.

7. Haleén shall have the right to cnter Into the proposed transaction and any Lease
through Haleén or any ather affilfate.

8. The Parties have agreed on the following procedure for the proper execution of the
Lease, the Memorandum, the OQP:

3
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a. Halcén and/or Representatives shall prepars 4 Lease, Memorandum, OOP and
W9 forms for execution. Representatives shall be rasponsible for obtaining
from the owners of the Propertics, and shall provide same to Halcén, the
parcel ID's, names, legal descriptions of the Properties, addresses and other
relevant information neeessary to properly ptepare the Lease, Memorandum
of Lease, OOP and W-9 farms,

"b. Representatives shall coordinate dates, time and venue for the execution of the
Lease, Memorandum, OOP and W.9 and other Lessor Documents by the
owners of the Properties at the Mass Signings, as described above,
Halednfagrees to pay all of the expenses associated with such informational
meetings and lease signings (including without limitation, the room or space
resital fees and any food and drinks), but Representatives will provide Halcén
with writlen estimates for such expenses,

¢, Upon Haleon's receipt of cach signed Lease, Memorandum and OOP and
other Lessor Documents, Haledn will conduct lts title and other due diligence
that it deems appropriate. :

9. In the MarketPlace Apreements, Representatlves has agreed to a fee (to be paid from
each respectlve member of the Mt. Jackson Group 4: Stoneboro) for its assistance in
negotiating the ferms of the Lease and facilitating the execution of the Lease,
Memorandum, OOP and W-9 forms by the owners of the Properties. Reprasentatives
represents that the fee shall be equal (o the amount negotiated with each of the
members of the Mt. Jackson Group 4: Stonebioto which is an up-front fee of $231,00
(6% of $3,850.00) or $308.00 (8% of $3,850.00) per net mineral acre, depending on
when g customer joins the group, for each dore that Haledt: determines an owner has
Marketable Title that aliows for ojl and gas developmeni (the “Represemiatives’
Fee") unless the MarketPlace Agresment and QOP state differently. Representatives
represent fo Halodn that the Representatives' Fee applies to the up-front iuitlal
primary team bonus payiment consideration only {and not to any renewal, extension or
replacement lease).  Represontatives agree that Haleon is not a party to the
MarketPlace Agreements and shall have no rights ot obligations or ligbilities under
such agreements, including without limitation, no obligatlon to pay any portion of the
Representatives’ Fee, Notwithstanding the foregoing, the form OOP 1o be signed by
each owner shall contain provisions: (i) divecting payment of the final agreed bonus
consideration owed to them; (if) authorizing Haleén 1o deduct the Representatives’
Fee directly from the bonus consideration amount (the “Fee Papmenr™) and (1il)
dirccting Haledn to doliver such Fee Payment diectly to Representatives on the same
date that it pays the respective member of Mt, Jackson Group 4: Stoneboro. Haledn
shall have no obligation to deliver any bonus paytent or Fee Payment until such time
that Haledn receives an executed QOOP in the form sttached hereto and containing the
provisions set forth above in  the immediately preceding  sentence,
REPRESENTATIVES AGREE TO INDEMNIFY, DEFEND AND HOLD
HARMLESS HALCON AND ITS AFFILIATES FROM ANY AND ALL CLAIMS,
LIABILITIES, EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEY
FEES, COURT COSTS AND OTHER COSTS OF INVESTIGATION OR
DEFENSE)  RELATED IN ANY MANNER WHATSOEVER TO THE
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REPRESENTATIVES' FEE, REGARDLESS OF THE SOLE, JOINT,
CONCURRENT NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL
FAULT OR RESPONSIBILITY OF REPRESENTATIVES, ANY MEMBER(S) OF
MT. JACKSON GROUP 4: STONEBORO, HALCON OR ANY OTHER PERSON,

10. Halcon shall have no obligation to execute or accept any Leases on any of the
Properties that have, or may be subject to, any Title Dofeots or which are subject o
any other Defects. For purposes hereof, the following terms shall have the following
meanings attributed to them:

(a) “Claims” shall tean any and all debts, losses,. liabilities,
duties, claims, damages, obligations, payments (including, without Iimitation,
those arising out of any demand, assessment, scitlement, judgment or
eomprotnise relating to any actual or threatened Tegal proceading), taxes, costs
and expenses (including, without limitation, attomey fees, court costs and
other administrative costs, and costs of investigation or defense), matoced or
unmatured, -absolute or contlngent, accrued or unacorued, Higuidated or
unliquidated, known or unknown, including, without limitation, any of the
foregoing arising under, out of or in connection with atty legal proceeding,
any order-or consent decree of any govemnmental authorlty, any award of any
arbitrator, or any law or regulation, contract, commitment or undertaking,

: () “Encumbrances” menns Liens, royalties (including, without
limitation, any non-pacticipating royalty interests), overriding royalties, net
profits interests, production payments, carried fnterests, reversionary interests,
and other burdens or calls on production, contrast obligations, eascinents,
testrictlons, consent or approval requirements, preferential purchase rights,
rights of flrst refusal, or similar rights, optons, and Claims.

(¢}  “Good and Defensible Title® means and ncludes all of the
following with regard the mineral fec interest of any member of Mt, Jackson
Group 4: Stonsboro: (1) is not subject to an existing oil and gas lease; (2) ks
free and clear of llens or enoumbrances; (3) would entltle Halcn, after receipt
of the applicable Lease from such member of the Mt Jackson Group 4:
Stoneboro, to a net revenue Interest In any oil, gas or other minetals produced
therefrom or alfocable thereto, of not less than an undivided 81.5% (of 100%)
thronghout the life of the Lease (as to all depths below 100 feet below the
base of the Speechley Sandsione Formation); (4) would obligate Halcsn
(throughout the life of the Lease and as to all depths below 100 feet below the
base of the Speechley Sandstone Formatlon), after receipt of the applicable
Lease from such member of the M, Jackson Group 4: Stonsboro, to besr costs
and expenses refating to the maintenance, development and operation thercof
In an amount not greater then the respective working interest (expense
interest) set forth in Schedule | atfached hereto; (5) would results in Halcdn,
after receipt of the applicable Lease from such member of the Mt. Yackson
Group 4: Stoneboro, having not less than the number of net mineral acres

5
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attributable to such Lease set fouth in Schedule T attached hereto; (6) is not
subjeet to, and will not subject Haloén ta, any area of mutual interest, not
any consent or approval to transfer; (7) is not subject to any surface waivers or
restrictions that would impede or hinder any drilling or development activities
thereon under the applicable Lease to be granted to Haleén; (8) is free and
clear of any other adverse fenns, clalm, burden, restriction, requirement or

_ imperfection, which if asserted would cause'a material impalvment of the use
and enjoyment of or loss of interest In such properties which would not be
acceptable to reasonable and prudent lessees, operators, interest owners or
purchasers of oil and gas properties.

()  “Lien” shall mean any (i) scourity interest, lien, morigage,
pledge, hypothecation, encumbrance, charge, restriction on transfer, including
any conditional salc or other title retention contract or lease in the nature
thereof, inclading, without limitation, any len or securlty interest covering or
affecting the inferest of the Lessor in any Properties unless such lien or
securlty interest Is subordinated to Halcon’s interests in the Lease on terms
satisfactory to Haleon In its sole discretion; (11) any filing or agreement to file
a financing statement as debtor under the applicable Uniform Commerelal
Code or any similar statute; and (iii) any subordination arrangement in favor
of another entity or person, -

(e} “Markerable Tille” meens, with respect to the Properties
covered by a Lease, as both (i) having Good and Defensible Titls fo such
Properties, and (1) title to the mineral and lehsehold estate undetlying the

A Propeities which is otherwise free of any existing burden, defect, demand,
lawsuit, third party claim, Lien, or Encumbrance; which would grant {o
Haledn, with minimed legal risk of adverse Claims by third parties, all of the
rights considered usual and neressary to explore for and produce the oil and
gas, and to the Propetties.

(t) “other Defect” means and includes:

(1) any Properties {or portlons thereaf} with respect
fo which Haledn defermines that thete are adverse
environmental Claims or Habilities that ate unacceptable to
Halcdn, it the exercise of Flaledn’s reasonable discretion,
Inchuding, without limitation, any conditions or ciroumstances
that could be in violation or any applicable focal, state or
federal law, regulation, order, judgment or rule governing the
protection of health or the environment; and

(2)  any Properties (or portions thereof) with respect

.to which Haleén determines are subject to any restriction on

“the ability of Haleon 1o explore and drill for, develop and
praduce the o}, gas, and associated hydrocarbons,

HALOODG
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(8)  “Zitle Defect’ means any condition, fact or clreumstance-
which could result in Lessor rot having Marketable Titie to any Properties (or
portions thereof). '

1.1n the event Halcén discovers and asserts such Title Defects or other Defects, as
contemplated above, it shall give Representatives written notics thercof, as desoribed
above. Representatives shal! have the opportunity for up to six (6) moaths from the
date of the Mass Signing (the “Crre Period”) to take action to cure such Title Defeots
or other Defects to the satisfaction of Haleon. To the extent that the satme are cured to
Halodn's satisfaction within the Cure Feriod, then the Parties and the applicable
Lessors shall schednle and coordinate a sitbsequent closing, at which the Lessors shall
exeuuts such Lease ratiflcations as requested by Halteon, the initial primary term of
such Lease shafl he extended by another six {6) months, and Hlaledn shall pay the
Lease bonws described in Section 6 atiributable to such Lease.

12, The Partics agree to coordinate the TollowIng mestings at a location and date yet to be
determined with the Mt. Jackson 4: Stoncbora Group: (1) an informational meeting
and receptlon, and (ify Mass Signings (the “Zuftial Meelings”). Heleon agrees to pay
all of the expenses associated with such Initial Meetings (including without
Himitation, the room or space rental foes and any faod and drinks, ete.), sublect to
Haleén's prior agreement as to the amounts and types of expenses,

13. Al notices requived or permitted under this Agreement shall be in writing and shall
be delivered personally or by certified mail, postage prepaid and retum recelpt
requested o the people and addresses set forth In the first and last pages hereof or by
telecopler, facsimile or electronic mail addresses provided in writing by each of the
parties, '

14, THIS LOY AND THE OBLIGATIONS OF THL PARTILS HEREUNDER
WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS, WITHOUT GIVING LEXFLCY TO
ANY CHOICE OF LAW OR CONFLICT OF LAW PRINCIPLES;
PROVIDED, HOWEVER, THAT THE LEASES SHALL BE GOVERNED BY
THE LAW OF THE JURISDICTION IN WHICH THE LEASES ARE
LOCATED AND SUCH LEASES OR MEMORANDUM ARY FILED OF
RECORD,

15, Notwithstauding the praceding sentence, except as permitted below, Representatives
shall not assign this LOI or its rights hereunder without the prior, writicn consent of
Halcén,

16. This LOL, together with the Exhibits and Schedules hereto, constitute the entire
agreement and understanding of the Parties in respeet of ils subject matter and
supersedes all prior understandings, zgreements, or representations by ot between the
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Partics, written or otal, to.the extent they refate in any way to the subject matter
hereof.

t7. No amendment, modification, roplacement, termination or cancellation of any
provision of this LOI will be valid, unless the same shall be in writing and signed by
all of the Parties hereto.

18, The Parties apree that prior to making any public announcement or statement with
raspeot to the transactions contemplated by this LOY, the Party desiring to make such
public announcement or statetnent shall consult with the other Parties hereto and
endeavor in goed faith to abtain the prior written approval of the other Parties to the
text of a public announcement or statement; provided, however, if such disclosure is
required by applicable law or the rules of a trading exchange {o make such public -
announcement or statement, then the same may be made without the approval of the
other Partics, From and after the execution of this Agreement and continuing after
the Initia] Closings and any subsequent closings, Representatives Further agree not to
publish or otherwise disclose the fefms of this LOI, other than to landowners
located In the AOI, the Lessors and third party representatives that
communlcate with Jandowners that arc potential lessors that have agreed in
wrlting to covenants of confldentiality (and Representatives shall also not disclose
the identity of Halcn in any press refease or similar public disclosure {not including
the filing of the Leases or Memorandum in the county records) without Halcén’s
express written consent) except fo its respective ditectors, officers, employees,
#ccountants, investors, metnbets, bank lenders, and altorneys, without the express
written cansent of Haledn; provided, however, that nothing hereln shatll prevent or
prohibit disclosures that are required under applicable law or under the rules of a
stook exchange on which the securities of Haletn or its affiliate are publicly traded,
or as necessary to enforce the terms, rights and remedies of this Agreement,

19, Except as bermitted under Section 18 above, Representativas shall not use or diselose
any terms of this LOL, or the existence of this LOJ, incliding, without mitation, the
identity of Hale6n or the per-nat mineral acre bonus and royalty contemplated herein.

Should you find these terms and onditions acceptable, please acknowledge your acceptance
in the space provided below, and retum an executed copy to 1000 Louisiana St., Suite 6700,
Houston, TX 77002,

HALOO08
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Sirréerefy,

HALCON ENERG Y. PROPERTIES, INC,

v

Maiy Eller” Brool Senior Lasd Murager

AGREED TO AND ACCEPTED AGRERR TO AND ACCEPIED
THYS 2" DAY OF JONE, 2012 LIS 2% DAY OF JUNT, 5012
MORASCYZK & POLOCHAK CO-EXYRISE, INC,

By Hy: .
Printed Name: _Joteph E, Morusoy=k, Bag. Printed Name: Greg 8, Andevson
Title: Durtnge Titler Pregident & CIC

9
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OIL AND GAS LEASE
~PAID-UP LEASE

i
THIS CIL AND GAS LEASE( 1h/e "Lease”) made and enlered o this day of » 2012, by and belween_____, whose
address s (whether one or more, the "LESSOR'), and Heledn Energy Properties, Inc. & Detawars Corporation, 1000
Loulslana Si,, Sulte 6700, Houston, Texas 77002, ('LESSER").
-

1. GRANTING CLAUSE: LESSOR; for and In consideration of Tan Dollars ($10.00) and other valuable canslderation pald by
LESSEE, he recelpt of which Is hereby acknowledgad, and the covenants and agreements contalned In this Lease granis, {eases and
lets exclusively to LESSEE, Hs successars and asslgns, all the oll nd gas, Incliding but not imited to coal seam gas, coalbed melhane
gas, coalbed gas, methane gas, gob gas, and all assoclaled natural gas and other hydrocarbons and non-hydrocarbons contalned In,
assoclated with, emitting from or producedforiginaling within any formation, gob ares, mined owt area, coal seams and all
communicating zonas, and thelr liquid or gaseous constliuents, whether hydeacarbon or non-hydrocarben, undedying the land herefn
leased (whether one or mere, “Oll and Gas") The Lease Is granled for any or all of the following purposas: Exploring for by geophysical,
gealogleal, selsmic, and other methods, including core drilling, drilling, cperating for, daveloping, pradusing, removing, transporing and
marketing Ol and Gas; the right to stimulate all coal seams or olher strate or formatlons using any and all methods and lechhology
avallable at the fIma of stimulation; the right fo conduct surveys (Incliuding geophysical and salsmic survays); to {ranssort by plpefines or
otherwise across and through the Leased Premises Oll and Gas from ths lands covared by the Lease, or from lands unillzed or peoled
therewith, for so long as the transportation of such production may be deslred by LESSEE; the placing of tanks, equipment, eleciric
power Hines, telaphone lines, waler lines, Impoundments and ponds, compression and collection facllities, roads and stiuclures for the
production of Olf and Gas, tagelher with the right 1o enter Into and upon the lands covered by the Lease, or upon lands Unktized or
pooled therewllh, at all times for the aforesald purpeses, and the right 1o conduct secondery or lertiary recovery operadlons by Injeciing
gas, water and other flulds or alr Info subsurface sfrate. Any equipmant or plpalines from other wells net Jocatad on such lands or on
tands unfifzed or pooled therewlth shalt be approved by LESSOR In wiiting.

2. 8C 10N OF THE LEASED 5! The Jands covered by the Lease are situated In Mercer Counly, Gommanwealh of '
Penngylvania and are described in the DESCRIPTION OF THE 1LEASED LANDS, which is attached and incomporated hereto snd
labsled Exhiblt *A",

3. TERM OF LEASE: This Lease shall conlinue Inforcs for a term of five (B} years from the effective date of ths Lease (the *Primary
Term') sald effective dale Is October 18, 2012, and as long thareafter as operations ara conducted on the Leased Fromises with no
cesaallon for more than cne hundred twenly (120) consecutive days, or as long thereafter as thera ara wall(s) producing Ol and Gas in
paying quaniitles er wall{s) capable of produciag ©ll and Gas In paying qrantities from the Leased Premises or from lands unitized or
pooled therawilh, n the sole Judgment of LESSEE, or as the Leased Premises shall be oparaled by LESSEE or as otherwise
malntained I full force and effact pursuant to ha olher provislons In this Lease, For purposes of this Leass, the word “operalions” shall
be defined as any one or more of the followlng: Making applications for any necassary permits required for operatlons, grading or
preparalion of a drill shte; the placemant of a drlling rig on & diifl sile totation on the Leased Premises or any land unillzed or poolad
therewith; and the actual commencement of the drliling of elther the vertical or the fateral portion, es the case may be, of any wall upon
the Leased Premises or lands urniltized or pooled therewith, “Operations” slso Includes ahy tasling, completing, fraclurlng, stimulating,
. rewarking, recompteting, deapening, pfugglng back or repairing of a wall in search for or with the Intentlon of obtalning production of Olf
- and Gas, whaiher or not ultimately produced In paying quantilles.

4. BAID-UP LEASE: This Lease Is a Pald-Up Lease end shall not raquire the payment of any annual delay rentals to malntaln the
Lease In Rll force and effect during the Prmary Term herecf, The Jease bonus pald o the Lassor for the Lesse shall consfitute
stiffiolent conslderation for the Lense pald to Lessor whather the acreage covered by the Lease ls later determined to ba more acreage
or less acreage by a resurvey or olherwise,

6. ROYALTY PAYMENTS: LESSEE covenants and agrees: )

() For off; 1o pay LESSOR __gightecn and one-half peveent (18,5%) af the net amount pald to Lessea for all off preducad,
saved and sold from the Leased Premlises, Payment of royaly for ofl marketed during any calendar month to be ot or aboul the 6Gth
day affer recelpt of such funds by LESSEE, subjest to LESSEE's verification of LESSOR's minerel ownership.

(8)  For ges and other hydrocarbons produced with gas, to pay LESSOR, as royalty for the gas, saved and sold fromythe Loased
Pramises, _elghteen and one-half percent (18.5%) of the het amount realized by LESSEE for the sale and delivety of such gas,
Fayment of royaily for gas marketed dudng any calendar month {o be on br about the 60ih day after recslpt of such kinds by LESSEE,
subjest to LESSEE's verification of LESSOR's minaral ewnership., .

Any royalty payments to be made by LESSEE to LESSOR on any Olf and Ges prodiiced from tho Leased Premises and when sold by
LESSEE shall be based on the net amount reatized by |LESSEE, compulad at the mouth of the wel,

(C)  There shall be no deduclions from 1he royally payments in (A} end (B) above for any costs of producion, Including exploring or
survaying the Leased Premises for Ol and Gas, or Instatling, drliling, complating, equipping and producing a well, However, such
royally payments shall be lass LESSOR's pro-rata share of post-production costs, Post-praduction costs include, without limliatier, ()
all costs actually Incured by LESSEE and all losses of produced volumes whether by use ss fuzl, line loss, fiaring, venting or othanise
from and after the wellhead fo the poinl of sale by LESSEE; (I) all cosls of galhering, markeling, compression, dehydration,
trangportallen, processing and removal of liquid hydrocarbons, and other liquids or gaseous substances or Impuritles from the
productlan; end (i) any other treatment or processing requlrad by tha purchaser or fo otherwlss market and sell gaa, ofl or any other
hydrocarbons or sUbstances produced with oll or gas. LESSEE also may daduct from royalty payments LESSOR's prorala share of
any tax imposed by any government hody that Is laviad upon the value of production or the severancea of Ol and Gas from the Leased
Premlses, - .

6. ADDRESS FOR NOTICES OR PAYMENTS: Al nofices or payments due under this Lease shall be dellvered, pald or tendered to

LESSOR ol the s=ddress shown .above or fo the credit of LESSOR through LESSOR's agent ss follows:
sand such agent shall continue as LESSOR's agent to recelve any and alt
sums payable Under this Lease regardiess of changes In ownership In the Leased Premises, or in the Oll and Gas or In the royaltles
payable ender this Lease until delivery to LESSEE of nofice of change of ownership, No change of ownership In the Leased Premises
or In the royaltles payeble under this Lease shall be binding on LESSEE untll sixty {80) days after a notice Is dellvered to LESSEE, duly
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signed by the partios Including a ceriified copy of the Instruments of cenveyance or assignment to such new owner, which have been
propeny filed of record, . . .

7. CESSATION OF OPERATIONS OR PRODUCTION / CONTINUOUS OPERATIONS: ¥, al or after the explratior: of the Primary

Term, this Lease ts not olheswise belng malntained but Lesses Is then engaged in drilling, reworking or other operalions calculated to
obtain or restors preduclion from the Leased Fromises, or on acreage unilized or pocled therawith, this Lease shefl remain in effec! so
long as operations are conducted with no cessallon of more than ane hundred twenty (120) consecutive days, and if such operations
resulf In tha production of Oit and Gas, a1 long thersafter as there {s praduction from the Leased Premises of from acreage unftized or
pacted therewlth. I, afler the explration of the Primary Tenm, Lesses ddlls a dry hole on the Leased Premisas or if all producilon of Ol
and Gas should parmanently coase from any cause elther voluntary or Involuntary (and if this Lease is not ctherwise baing malntained),
this Lease shall remaln In effect if Lesses commences diilllng, reworking or olher oparations on the Leased Premlses; or upan fands
unitized or polied therewith, within one hundred twanty (120} days thereafier, :

B. SHUTJN PROVISION: I, a! ahy time or from time to fime, afler the Primary Tenm, there Is a well on the Leased Premlses, or on
lands unltizad or pooled therewith, capable of producing OFf and Gas In paying quantides, but which Is shud-In, hecause of lack of
market, markat facltles, transportatlon constralnts, plpeline facilitles rapalrs or pipeling replacement, sieh well shall be considered for
all purposes and under all provisions of this Lease to ba a well producing I paying quantiiles and this Lease shall remaln In full force
and effect . In such event, and If this Lease Is not then belng maintained In force and effect under ts other provislons hereof, Lessea
covenants and agreos to pay or tender to Lessor, s a shut-in royally, tha sum of par nel acre per annum for sach acre coverad
by this Lease. The first payment shall be due and payable on or before ninely {(80) days after the date on which, (1} sald welt Is shut-In,
or (2) the Leased Premises or any portlon theraof [s included In a unltized or pooted unlt on which a shut-n well Is located, o (3 the
Lease ceases to be otherwise malnlained as provided hareln, whichever Is ths later date and thereafier at annual intervals In 2 simllar
amount on or befora the annlversary of the date the first payment Is due, unless the Lease Is then belng malnlalned In fores and effect
as provided hereln, No addiianal payments shall be required If there Is more then ona shut-In well on the Leased Premmises or on lands
‘unltized or pooled therawith, At tha opiion of Lassae, which may be exerclsed by Lesses giving nollce to Lessor, a wall which has heen
drlfled but Is awaliing compfetion shall be deamed & well capable of producing in paying quaniiles for the purposes of the payment of
shubdn royalties under this Lease, and the dale the drlling rlg Is relsased from the well shall be the date the well Is conslderad to be
shubn, If Lessee {rensfers a full or undivided Intarest In &l or any porllan of the area covered by this lease, the obligation fo pay or
tender shul-In soyalties heraunder shall be divided between |Lessee and the transferas In proportion fo the nat acreaga inferest In this
lease then held by each,

B, POOLING and UNITIZATION: Lesscr further granls fo Lesses, his helrs and asslgns, the rdghi fo unilize this lease or any par
thereof with other leases to form a dillling unit or unlts, at L essee's discralion, provided that the resulting diillng unit(s) conforms with
the rufes and regulations of the aulherity having jurisdiction with respect to the proper developmant and cansarvation of the field. in the
event this leass is so unitized, this {ease shall continue so long as the Lesses Is angaged In the production of or saarch for of} and/er
gas on the Leased Premises or lands pooled therewith and the Lessor agrees to accept, In lleu of the royally herginabove reciled, such
proportion of the royatly as the acreage that this lease bears to the total acreage comprising the drifling unit.

10. PROPORTIONATE REDUGTION: In the event LESSOR owns a lesser Interest by the Ol and Qas In the Leased Promises or any
part thereot than the entlre and undivided fae elmple, then the royalties, shut-in royally payment andfor all other payments provided for
shall ba paid to LESSOR only In the proportion which such interest bears to the whole and undivlded fee simple eslate thereln.

11, ASSIONMENT RIGHTS | PAYDFF LIENS: LESSEE shall have fhe right lo assign and fransfer this Lease In whola or In part at
anylime. LESSOR agrees that whon and if this Lease is asslynad, the assigning LESSEE shall have no further obligations to LESSOR,
LESSOR further granis to LESSEE, for the protacilon of LESSEEs Interest harsunder, the tight to pay and satlsfy or reduce, elther
bafora or afler maturfty, any tax, Judgment, claim, llen or mertgags agalnst LESSOR's Interast In the Leasad Premises and upon any
such payment to become subragated to tha dghls of such clalmant, llen holder or mortgagoer, and fha right to deduct amounts so pald
from all royalles of other payments payable or which may becore payable to LESSOR andlor LESSOR's assigns under thls Loase,

12. SURFACE OPERATIONS: LESSEE shall repalr and restore the sudace of the Lessed Premises, as a result of Lesses's
operatlons, to as close as reasonably practical the cenditlon In which the 1 eased Pramises existed at the tme of the commencemsnt of
driliing operatlons and such restoratlon and reclamation shall be commenced within one (13 yoar after the conclslon of complation
aperaffons on any well driled on the Leased Premises, wealher permitting, Whan requirad by LESSOR, LESSEE wil bury all plpelines
bolow ordinary plow depth or 8 minimun of 18", and no well shall be drited within two hundrad (200) feet of any residence or bam now
on the Leased Pramises without LESSOR's pror consent,

13, LESSOR RESTRICTIONS: LESSOR agrees to ablde by all reasonaile safety policles of LESSER with raspect o LESSEE's
operations, Inclitding but ot imited o the following: No dwallings or struclures of any kind shall bs erected or moved on a drilling
locallon within one hundred feet (1007 of a well, tank battery or other related facillly or appurlenance, or within fwenty-flve feet (25% of
LESSEE's plpellnes,

14, LESSEE'S RIGHTS: LESSEE shall have the rght to use oll, gns, coalbed methane gas, waler, andfor minerals for oparating on
the Leased Premises and the Hght af any fime duiing or after the expiration of ihis Lease to remove al! pipe, well casing, machinary,
ewllpment or fixtures placed on the Leased Premises, LESSEE shalt have the rght fo release fhis Lease or any porlion thereof at
anylime by ghving wrfiten nolica to LESSOR descrlbing the porlion which H elects 1o surrender as 1o erea or depth or formation, or by
retuming the Lease to LESSOR with the endorsement of surrender thereof, or by recording he release or palal release of this Leass,
any of which shall be a full and [ega) surrendar of this Lease as to all of the Leased Premises or such portlon thereof as the release
shall indlcate, and any payments ue under this Lease based or net acros shall be reduced In proportion to the acreage surenderad,
As to any porllon of the Lease or Leased Premises so surrendered, Lesses shall have reasonable and convenlent sasements for any
exlsting wells, plpsfines, toadways and other faclliies on the fands surendered. LESSOR expressly acknowledges and agrees that
there shail further be no covenant to develop the Leased Premises.

16, EXISTING WELLS EXGEPTED: LESSOR excepls and reserves from this Lease any and all extsting wali(s) that may be situated
on the Leased Premlses, LESSEE shall not be responsible for any labflilies, Including environmentat or plugging obligations
assoclated with sald well(s).

16,  FORCE MAJEURE: In the event LESSEE Is unabla (o perform any of the acts of LESSEE by reasen of forca majeure, including
but not limited to acls of God, adverse weather condillons, sirlkes, rofs and govermmental restilcilons inclkiding but net limited to
testrictions on the use of roads, the Issuance of permits to delll or other stale or faderal arders or moratorlums related ta drifting
aperalions, or the Inabilily o oblaln & satisfactory market or pipelines or transporiation for the sale of production, or the fallure of
purchasers or canlers o take or lransport such praduction, or by any elher cause not reasonably within LESSEE's conlrol, this Lease
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shall remaln in full foree and effect untll LESSEE can reasonably perform sald st or sols or to remove the restriction causlng the delay
and {1 no event shaill this Lease explre for a perlod of ninety (60) days afler the termiraticn or ellmination of suich force majeure event,

17. INDEMNIFICATION: LESSEE agraes to Indemnlfy, prolect, save hanmless and doferd LESSOR from and agalnst any loss, claim
or expense, Inzluding without ilmitation clalms for Injury or death 1o parsens or dumage o properly ocourring as a result of LESSEE's
use of tha Leased Premises, or as a rasult of loss, expense, Injury, death or damage which wolld hot have oceurred but for LESSEE's
usa of the Leased Premlses, axcept to the extant any such damage or Injury Is caused In whole or in part by LESSOR's negllgance, -
gross nagligence of Intentional acts,

18. NOTICE: In {he event of any default or alleged default by LESSEE In the parformance of any of its obligations under this Leass,
LESSOR shall notify LESSEE In wriling setting out specifically i what respecls LESSEE has breached this |.oase. LESSEE shafi then
have sixly (60) days after racalpt of sald notice within which to dispute such alleged default or to mee! or commence fo meet all or any
parl of the dateull alleged by LESSOR, The senvcs of sald notice shall be precedent to the bringing of any action by LESSOR arlsing
out of or relafed to this Lease for any causs, and no such action shall be brought undll tha lapse of sixty (60) days after service of such
hotice on LESSEE. Nalther the service of said notice nor the doing of any acls by LESSEE almed to meet 2l or any part of the alleged
breaches shall be deemed an admission or presumplion that LESSEE has falled to perform any or ail of #s chligations under this
Lease. All notices fo LESSEE provided for in this Lease shall be sent by cerlifled mall retum recelpt requested to LESSEE at
LESSEE's address provided on Page One (1) of this Lease,

19, PREFERENTIAL RIGHT TO PURCGHASE :in the event LESSOR, during the ferm of this Leass, recalves a bona-fide offer which
LESSOR. s willing to accept from any parly offering to pay LESSOR for an oll and gas lesse covering any or all of the substances
coversd by this l.ease and covering ail or a poriich of the Leased Premlsas, LESSOR agrees to notlfy LESSEE Inwriing of sald offer
immediately, including In tha rotice the name and address of the offeror, the price offered and all other partinent tarms and conditions
of the offer, | ESSEE, for a perfod of fifteen (16) days after racalpl of the nofice by certiffed relusm racelpt mall, shall hava the pror and
preferrad Hyht 2nd option to acquire from LESSOR a lease or other righls covering all or part of the Leased Premises at the price and
accordimg to the terms and conditions specified In the offer. If LESSEE does not respond within sald fiteen (16) day notlce period, It
will be deemed that LESSEE walves its rights with regard {o such offer,

20. EXTENSION OF LEASE: Priorlo the explration of the PAmary Tesm of this Lease, LESSEE shall hava the oplion to extend all or
any portlon of this Lease for an addittonal tenm of _five (5) years, which wilt satve to extend the Pdiary Term of thls Lease o a
tolal of _ten (10} years, LESSEE shail exerclse such opllon by lendesing lo LESSOR & paymen! In the amount of _{hree
thousand, elght hundred and fifty dotlars ($3.850.00) par net acre, LESSOR furthar granls LESSEE the exclusive optlon and
right to extend this Lease, under he same terms and ‘conditiens contained hereln, Such option may be exerclsed by LESSEE at any
time prior to the end of the onglnal _five (5) year Primary Term by nolifying LESSOR In writing that LESSEE s exerclsing Its dght
to exiend this Lease and cordemporaneous with sald notice LESSEE shall pay or tender to LESSOR the conslderation set forlh above,
E!:ESSOR agrees lo allow LESSEE to Mle of record, a notlce of LESSEE's exarclse of the oplion {0 extend the Pdmary Temm of this
=ase. :

21, PRIOR LEASE PROVISION: LESSOR warrants thal LESSCR is nol currently recelving any honus, delay rental, Including
storage payments or production royalty or shut-in royaltles as the rasult of the existence of any prior olf and gas lease or storage lease
covering any or all of the Leased Pramlsas; that the Leased Premlses Is not currently sublect to any prior oll and gas lease or storage
lease; and that there aro no producing wells currently existing on the Leased Premilses, or upon olher lands within the boundarles of a
drilling or production unfi wililzing alt or a pan of the Leased Premlses. LESSOR further warrants that there are no current surface
oparations balng conducted upon the Leased Premlises fn preparafion for the drilling of a well upon the Leased Pramises and that may
bo construed as extending the tamms of a prior ofl and gas leass that covered the L.eased Premises.

22, WARRANTY OF TITLE; Lessor heraby warranls and agrees to defend titla to the inferest conveyed to Lesses hereundor, 1f st
any time during the primary or secondary.term of this Lease, Lessor, or the owner of any portion of Lessor's Interest covered by thls
Lease, takes the position that the Leasa Is no longer In force as-to all or any porion of the land covered hereby of otherwize repudiates
Lessee's fghts granted under this Lease, the tenn of the Lease shall ke extended for so long as such repudiation conlinses and for an
addillonal 80 days after the termination of the rapudiation, or If the fssue Is subjeot 1o & fawsult or arbitration proceeding, untll 90 days
after the Judgment, order, or arblivatllen eward bscomes final and no longer subject to appeat or rehearing. For the purposes of this
Leiaia, the exectition of a “top lasse" or ofher lease tovering the land during the temn of this Lease shall be consldared a rapudiation of
this Lease,

23. SEVERABWITY: This Lease shall In all elrcumstances be construed agalnst Invafidatlon, terminallon, or forfelture, 1If eny
provision of this Lease shafl be datermined to be invalid, llegal, unenforceable or in conflict with the [aw of any Jurlsdiction, the validity,
{agallly and enforceabllty of the remalning provisions shall not in any way be affected or Impalred therehy, The parties expressly agres
thal in the event any provision of this Lease 13 determined o be Invalid, illegal, and unerforceable or in conflict with the law of any
Jurisdlctlon, the provislon shall be revised In such manner as lo be valld, legal, and enforceabls,

© 24, MEMORANDUM OF LEASE: Lesses reserves the right and option o flle a Memorandum of Oll and Gas Lease in the county
Recorder's Office which wilk In such evert serve as constructive nofica of the existence of this Lease,

26.  GURATIVE DOCUMENTS: In the event any of the Leased Pramlses fo {his Lease are detemined to be Inarcuralely described or
In the event |t Is determined Lessor's ownership of sald Leased Premises Is owned In another capaclty, other than described on thls
Lense, Lessor hereby covenants and agrees with Lessea to exacule and dellver such other documents necessary lo amend ard ralify
thls Lease or take such furdher actions as Lessee may reasonably request, lo cany out the Intent of, and give effect to this Leasa,

28, ADDENDUM: This lease has been madlfied by an ADDENDUM, which s attached and incorperated herato and labeled Exhibit “8*,

**Signatures Appear on the Next Page**
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[N WITNESS WHEREOQF, this lease Is executed effeclive the date first gbove written, and upon execution shell be binding upon the
slanatory party whether or iiot the leasa has been execided by all partles nomed hereln as Lessor.

LESSOR(S)

INDIVIDUAL ACKNOWILEDGMENT

COMMONWEALTH OF PENNSYLVANIA
GOUNTY OF

On this, the day of , 2042, befora me , the undersigned officer,
personally appeared , known to me {or salisfaclortly proven) to be the personys) whose nams (s) lsfare subscribed to the within
Instrumant, and acknowladged that he/shefthey executed the same for the puposes therein contalned.

IN WITNESS WHEREQF, | hereunto set my hand and offlcia) seal,

Notary Publlc
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS
This Exhibi! Is allached to and made a part of that ceraln Oif and Gas Lease dated . . 2012, by and balween

0 LESSOR (whether one or more) and Haleon Energy Propertles, ine. a Detaware Corporation,
1008 Louisiana $1, Sulte 6700, Houston, Texaa 77002, as | ESSEE, :

The lands covered by the Lease are as follows, whethar one or Incre:

Sifuated in, Tuwnship,, Cotinty, Commenweaith of Pannsylvanla, bearing Parcsl Number .
bounded substantiatly by tands now andor formerly owned as follows: .

On the North by lands of:

On the East by lands of;

Onthe Soulnbylandsof .

OntheWestbylandsof: __

Balng all the properly owned by LESSOR o7 to which the LESSOR may have any rights In safd Township/District,
contalnlng _____ acres, more or loss, stid sald lands being more particutarly described In Deed dated. , by and

between , Grantor and, « Oraniea, recorded In Book, , Page , of the Cotinly Recorder of
Deads Office,
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EXHIBIT “B” - ADDENDUM

Allachad lo and made a part of that certain Oll and Gas L.ease
Daled:

By and betwosn;

And

Halsén Energy Propertles, Inc. a Delaware Corporation

In addition to provigions previousily set forth In the attached O and Gas Leass, It Is hereby agraa(i that:

1.

Conflict of Terms: In the event of @ conflic! or Inconsistency batween the printed terms of this Lease and this
addendum, the prinled terms of this addendum shall contral and be deemed 1o superseds the printed lerms of the
Lease,

Commencetnant of Operations: Commencament of operallons shall be defined as Lassea having seclred a driliing
permit from the State and further entering upon leasehold with equlpment necessary for the preparing of & well pad or
commencing other aclivitles necessary for the spudding of a well {6 ba drillsd, subsaquently followed by a drifiing rig
for the spudding of the well to be drilled. Onca commenced, and upan axplralion of the primary term of this lease or
any extenslon thareof, sald operafions shall not lapse for a perlod of greater than nlnety (80) consecwlive days prior
to the completlon of the well, .

Shuteln Limit: Notwithstanding anylhing 1o the contrary hereln, itis underslood and agraed thet thls Lease may not
ba malntained In force for any parlod of time lenger than thrae (3) consecutiva years, o five (8) cumulative years,
after the axplration of the primary term {or any extensfon of the primary tarm) hereof salely by this proviston of the
shut-in royally clause, After tha first consecutive year of the Leased Pramises belng shul-In during any given shutin
pericd, tha shut-In royalty payment will be Increased to twenly-five dollars ($26.00) per acre per yaar far the duration
of the shutih period,

Pooled Production Uniti.imit: if a wall drilled Is classiied as a horlzontal oll or gas well, drllad to any geologlc
formation whather all or gas, then the maximum size of the peoted production unit shall not exceed slx hundred and
jorty (640) contiguous acres, except sald production unil rray exceed six hundred and fortly (640) contiguous acres,
buiin ne event larger than one thousand, two hundred and elghty (3 \280) contiguous acres, If the lateral extent of
herizontal wallbares In setd formation extend bayond the boundary of & slx hundred and forly (840) contiguous acre
unit, and/or In tha event that a reasonably prudent operator wouid expect that the entire acreape within such larger
unit will be effectivaly and efficlently developad and drained from a central pad site locallon, The povled producilon
unit shall, to the extent praciicable, be paralist and centered on the lataral wellbores 1o bs drited willin the unfl.
Lessor and L.essee agree to ablde by any Stala pooling or unitizailon orders. Lasses shall not have the rght to form a
production unit larger than forly (40) acres for any vertical well,

Pagh Clause; In the event & pooled unit or unlts are created pursuant ta the lamms of this lease which encompasses
fahds located outside the Ipased premises and some, but not all, of the leased premises Is included, then It Is
understood and agreed that the drliling o re-working operatlons oh or production from & well located upon stich
pooled unlt shall continue this lease In full force and effact under lts terms but only as to that porion of the leased
premises contalnad within such pooled units. For that portion of the lease not Included In a unil or extended by any
other praviston of tha lsase at the end of the primary fermy, Lessee may extend the primary {erm for an addittonat
parlod equeal fo the primary term by paying or tendering to Lessor, prior to the explration of the primary temm, an
axlension pa?/manlof Threa Thousand Elght Hundred Fifty and 001400 Dolfars ($3,860.00) per net minera! acre. If
lasses exerclses this oplion, the primary term of thls lease shali'be considared to b continueus, commencing on the
effective date of this leass and continuing to the end of the extended primary tarm. I lassee eleots not to exarclss
this cpfion then al the end of the primary term and upon written notica of lessor, lesses shall surrender such portions
of leased premises not contained within pooled units,
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6. Depth Resirlstion; Itis the Intention of both Lessor and Lesses that the rights granted to the Leased Premisas only
apply to ail deptxs located below one hundrad (100) fast bolow the stratigrephic eq(Ulvalent of the base of the
Speechlsy Sandstone Fonmation. In fhe event Legser chooses to lease any remalning rights reserved by Lassor
under this Lease to any party ather than lessze, then hefore any such leass Lesser shall provide Lessea with a
written nolice by certifled mall setfing forth all terms and conditlons of sueh othar laase, or a frue copy of any lease,
Lessee shall be afforded & perod of ninely (90) calendar days following racalpt of such wrilten aotica during which -
time Lessee may elect to exarclse a right of first refusal to assume the obllgatlons of lassee under such other lease
on the same tems and condilions contalned thereln, Should Lessee so eledt, Lesses shali naiify Lessor In writing
within such ninedy (90) day perfed and submit therewith & fense o Lessor,

7. Royaities Withaut Beduction: Royallies shall bo based on the price of oll, gas, end associated hydrocarbons sold by
Lesses to purchaser, based on heating valus, pursuant lo volumss of oll, gas and assoclated hydrdcarbons
praduced, as calculated af the wellhead, Royalties shall be patd without post-produstion deductlons far the costs of
praducing, gathering, storing, separating, treating, dshydrating, compressing, transperting, or otherwlse making the
oll and/or gas produced from the Lease Premfses ready for sale or use, Lesses may deduct Lessor's prorated shares
of taxes, measured by volume, on the oll and/ar gas royally. s understood and agread thal fo the extent Lessee
sells oll, pas or related hydrocarbons to an afiilate, the price upon which royalty shall be based shell be the greater
of: a} the price pald by the aififlate; or b) ihe price that would have baen racelved from a sala to an unatfifated third
party under a sales arrangement for fike quantity, quallty, tarm and at the same palnt of sale to the afflilate.

8. Qas Btorage: Nobwithstanding anything to the contrary contalned in the Lessa, Lessea Is not granted any right
whalsosver lo use the Leasehold, or any porilon thereof, far gaa atorage purposes, if Lessor wishes to ender into an
agraement regarding gas slorage using the Leased Pramises with a third party, Lessor shell first give Lassee wiltten
nofice of the idanity of the third party, the price or the conslderation for which the third parly |s prepared to offer, the
effeclive dale and closing date of the transaction and any ofher Information raspecting the transaction which Lessee
balisves would be matertal o the exerclse of the offering, Lessor does hereby grant Lessee the first option and right
fo purchase the gas storage dghts by matehing and tendering to the Lessor any third party's offering. Nothing Inthis
paragraph raquires Lessor to give or sell such storage-righls,

9. Ol & Gas Only: This Leass shalt cover only oft and gas and refated hydracarbons that may be prodused through the
well bore, and all other minerals, Including, but not limlled to flgnite, coal, uranium, sulfur, gravel, copper and metallic
ores are hof included in thls Lease,

10. Disposal Walls: Notwllhstanding anything to the conlrary contalned in the Lease, Lessee Is nof granted any right
whatsoever to use the Leasshold, or any portion thereof, for conslruction andfor aparation of any dispose! well of
water disposal facllitles, :

11 Burface Operafions Restrioted: No well shall ba drilled, access road, tank batisty, pipefine, of other facllity
constructed, nor any other surfaca operatlon conductad within fiva hundrad (500} fest of any bultding, water well,
spring or septlc syslem without the written consent of the Lessor,

Lessor's Anproval of Operation Locatlon: Lessor shall ba enlllad to approva the location of any well, accass

roads, plpallnes, or othar surface use prior fo thelr placement oh the leasstiold, Locatlon approval shall not be
unreasonably withheld, conditioned, or defayed by Lesser, Proposed surface use that doss not othemise viclate the
terms of thls fease shall be presumed reascnatie, Lessee shalt provide Lessor with a slte plan and request for
Lessor's approval 1 writing, and Lessor shall have ten {10) business days from the recalpl of sald sfte plan 1o
approva, I wriling, the sita plan or propose an altemative pian, Lessor's fallure to respond shall conslltute approval.
Disagreements shall be rafarred to arbliration.

12

18, Minimize Intruslon lnto Crops:  Lassee agrees to plan swrface operations in & manaer (hat wil reduce or
minlmize the Inteuslon to ¢rop flslds, n the event that such an Intiusian cannot be avolded, Lessee shall compensate
Lessor or Lessar's tenant for the damage or loss of growing crops at a curfent market valus, Whan requested by
Lessor, prior to the laying of any pipeline, Lessee shall bury Lesses's pipeline fo @ minimum dapth of three (3) feet
betow the surface of the ground,

14. Well Site Fee and Disturbed Agreage: Should a wel site bo placed on the leasehold, Lesses agrees to pay Lessor
a slte fee in the amount of Twanty Five Thousand Dollars ($26,000.00) In consideralion of the surface property use
nacessary for one well pad and access road, sald well pad and road not to exceed len (10) acres In size, In the event
Lessee physically and materlally disturbs acreage for any roads, plpeline, or other surface insiallations ofher than the
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aforementloned weli pad and ona (1) access read per well pad, or should Lesses disturb more than ten {10} acres for
sald well pad and one (1) accass road, Lessor shall ba compansatad at the rate of Three Thousand Dollars
($3,000.00) for each net acre so dislurbed.

16. No Redional or Foralgn Egulpment: Without a separate wrltten agraerent, plpelines, compressors, centrat
processing faciiitles, water pends or any ofher facllity or surface Installation that services.wells other than wells drited
on the leasehold or on lands unlilzes with the leasehold will not be ptaced on the leasshold.

16. Payment I Llou of Frge Gas; In the avent any well Ts drllled upon the Leased Premises ar any portion thereof, and
the Lessor Is the owner of the surface where the wall Is located, and upon Lessor's willten raquest, Lasses shall pay
annually to Lessor in lieu of free gas a sum equal to One Thousand Dellars (§1,000,00),

7. Plpaline ~ Plow Dapth & Double-Ditch: Lessee shall bury all pipsiines at a minimum depth of thirly-slx (38) inches

below ground lsvel, measured from the top of the pipe, where possible, and use double-diteh method of soil

replacement, Lessee shall construct or Install all faclitlas In a manner which would minimize any related soif eroston,

18, Minkmize Sall Erpslont Lesses shall construet or Install all wall sltes, access roads and plpeline rights-of-way In &
manner which would winitnize any refaled sol} eroslon, Furthar, any related surface reclamation shall be done In a
manner which eastores sald fand as nearly to orginat contours &5 reasonably possibls,

19, Replace Foflces; Lessee shall promplly replacs any fences and gates removed by Lesses during its operations on
sald land and further, shali construct gates on all access roads on sald Jand upon wiitten request by Lessor,

Fence Produstny Wells: Upon wilten request from Lessor, Lesses shall; (a) fenco all produclng wells, tank
battertes, pis, separators, drip stations, pump englnes, and other squipment placed on the Leasa Premises, with a
fence capable of turnlng sheep, noats, and catlle; (b) keep tha fences on the Lease Premlses in good repair; and (¢)
keap all gates and fences closed at &ll tnes, or In lleu of gates, Instzl calile quards.

20

21, Timber: Lessee and Lessor agres that prior to the removal of any marketable mber rasuliing from Lessee's
operatlons under the terms of this lease, Lessee shall provide thirty (30} days written nofles to Lessor providing
Lassor an opportunlty to afrangs for the harvesting of sald iimber within thirty (30) days of rocelp! of sald notice. 1f
Leasor doas not exerclse such right 1o harvest, an appraisal shatl be constructed by & qualified third party foresier
and Lesses shall pay Lessor the sald appralsal valus prior to harvesting, In the event agraement is not reached as lo
vahie each party shall selact an appralser and tha two appraisers shall sefect a:thlrd- parly neutral appralser who
shall detarmine the value of the trmber which will be pald by Lessee to prior to harvesting.

22, Restore Premises t Pre-tiriliing Conditions: On cempletion of any operation, Lesses shall restore the Lease
Premlses as nearly to ofiginal contours as reasonahly possible, remove all dabrs, squipment, and parsona property
which Lessea placed on the Lease Premises (sxcept for squipmant neaded for the operation of protiusing welis,
which shall be removed wihin six (6) months {weather pemiliing] after & well permanently ceases 1o produce.)

23, Water; Lessee s not granted any righl whatscever {o use any waler, surface or subsurface, within the leasehold far
its operations, Including, but not limited to walls, ponds, streams, and craeks, unless Lessor should glive wrltlen
consent to do s, Lesses shall have Lessor's current waler supply sampled and tested prior to spudding of any wel
drilled on the leased premises, or drllled on acreags unitized with the leasehold. Should Lessor expaorience a
malerlal advarsa change In the quality or quantity of Lessor's water supply, during or after the compleflon of Lessea’s
drllling eparations, Lessae shall, within forfy-alght (48) hours of Lessor's wiitten requas, cause Lessor's water supply
to be sampled and tested by a qualified and independent third party at Lesses's expsnse. Should such a test reflect a
materlal adverse change as (o water qualily or quantity, then Lessae agrees to provids Lassor wilth polable water
within forty-elght (48) hours and until such a fima as Lessor's waler source qualtty and quantily has been repalred or
replaced with a source of substantlally similar quallty, 1o as close 1o Pre-drllllng status quo as reascnably possible,
with all reasanably related costs of repalr and malntenance |o ba pald by Lessee,

24, Hold Harmless! Lesses shall Indemnify and hold Lessor harmless from any and all [Fability, llens, demands,
judgments, sults and clalms of any kind or character arsing out of, in connection with, or refaling to Lassea's
operallons under the terms of this Lease, Incfuding, but nof imlted to, enviranmentat lssues, clalms for Injury to ar
death of any parsons, or damage, loss of destruction of any properly, real or parsonal. Lessee further covananls and
agreos to defend any suils brought agelnst Lessor on any claims and to pay any judgment against Lessor rasulling
from any sull or sulls arlsing from Lessee’s oparallons under the tarma of this Lease. Legsor, If ! so elects, shall
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hava the right 1o paricipate, at its sole expense, in its defense In any sult oz suits In which 1t may ba a party, without
ralleving Lessea of the obligation o defend Lessor, I£ is the Intentlon of the Lessee and Lessar that Losses shall not
be llabls to Lessor In respect of (and the foregoing Indamntty shall not cover) any clalm 1o the extent the same
resulted from the gross negligance, willfut misconduct or bad fallh of the Lessor, L.essor shall ba namead as an
addifional Insured on Lessea's ltabllity insurance poticy, Prior to the commencement of drlling operatiens, Lessee
shall provide to Lessor, n catfificate of evidence for llability, workman's compensation and disability fnsuranca, The
Insuranca requlred hereln may be met through a combiaalion of primary, excess, and sel-insurance,

26. Livestosk Indetnnlty; Lessea shefl Indemnify Lessor for any and all loss or llabillty restlting from Injury or death to
any fivestock on the Leased Premises, which are owned by Lessor, Lessor's tenant or the swrface owner, If Lesses or
its operafions are responsible for such Injury or doath,

26, Governmental Progrargs; Lessee agrees that If any penally, rollback or re-caplure of tax abalemenis created or
imposed undar any govemmantal program such as, but not linlted to GREP, GRP and Ciean and Green that Is lavied
on Lessor solely as a rasult of Lesses’s operatlons o Leased Premises, Lessae will relmburse Lessor upon writlen
request and recelpt of a copy of the penaity nollcs, .

27, Ad Valorem Yaxes: Inthe event there 1s a change In state andfor local law that provides for an Increass In ad
valorem laxes alfribulable to or resulling from the assessment of ot end gas dus to oll and gas production from the
Leased Premises, Lessor and Lessea agree to ablde by the lew and pay thelr proportional share accordingly.

28, Warranty of Tile; It Is understood that Lessor warrants {itle fo sald proparty only in respects that the titie Is good to
the best of Lessor's knowledge and warrants fitle by, threugh, and undar Lessor bul no futher, Lessee agrees that no
claims will ba made agalnst Lessor pertaining to a genéral warranty of tille.

26, Audit Rights; Lessee grants to Lessor the rght annually fo examine, audl, or Inspect books, records, and sceounts
of Lassea pedinent fo the purpose of verifylng the accuracy of the reports and slatements fumished to Lessor, and for
chacking the smount of paymants lawlully due the Lessor under the forms of ths agresment. In a¥erclsing this right,
tessor shall glve reasonabls notice fo Lessen of ils Intended audit and such audit shall be conducted durlng nomal
husiness hours at the local office of Lessee, Such examination and audtt shatl ba at the sole cost and axpenss of
Leasor, uniess the audit revesls deficlancies or undempayments, at which me Lassea shall pay to Lassor, within thirty
(30} days, for the cost of the audit and Immediately refmburse any deficlancles plus Inferest af the rate of ono and. -
ana-half parcant (1.6%) per menth,

30. Arbitratlan: Any guestions concerning this Lease or performance there under shall be ascertained and detemminect
by one natdral arbliratar, to ba a licensed atiomey with af least ten (10) years experience primarily with an ofl and gas
praclice, to ba selactad by the pariles hereto, In the event the perties cannet agree on an arblirator within twenty (20}
days of Initiation of & dlspute subjact to this arbitration clause, ther the partles shall hava the Amerlcan Arbltration
Assoclatlon select a quallfied arbitrator consistent with the requirernent above, The award of such arbllrator shalt be
final and eondlusive. Arbitrallon proceedings hereunder shalil he conducled at the county sealt or the county whare
the Lease fa filed, orin tha county where the acflen occurred which caused the atbiirallon, or such other place as the
parfles to such arbltration shall &) mutually agrea Upon, The law of the slale In which the real proparty Is located shall
apply. Each party will share cosls of the arbitrator equatly.

31, Notice of Assignment of Leaga: Lesses shell notify Lessor In wiiting if Lesses assigns all ora pottion of this Leasa,
or an undhided Interest therein, to g 1hird party. Provided, however, that nolice {o the Lessor shall not be raquired In

the evert of an assignment by Lessee:
a. lo an affliate, subsldiary, or Intornal pariners;
b. In consequence of a merger or amalgamation; or
&, of all or substantiatly all of lls assels to a third party

32, Limestons/Coal/Surface Minlng; Lessee agrees to conduct s operations on the leasad pramises 80 as nol to
unreasonably Inferfore with any limestons, coaf or surface mining operallons thal may oceur pursuan io any
limestone, coal, ar surface minkng loase that Lessor has executed or will execute and covers the leased pramises,
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Lessor agrees 10 use reasonable efforls to work wih Lessee so that Lessee's operations under this Lease are not
unreasonably Interfered with by aperailons under the linestons, coal or surface mining lease;

33, Notlue of Breach: if Lesses violates, falls to petform, or breaches any melerlal terms, covenants, or condillons In
this Lease, Lessor shall notify Lessea In wiiling of such victatlon, fallure or breach. Lessee shall have a period of
sixty (80) days from the date of its recelpt of Lessor's wrilten nolice, In which to remedy the materdal violallon, failure
or braach. If Lessee falls or refuses to remady the materlal violatlon, fallure of braach within the preserlbed fims
period, Lessor may, at its sola option, terminale this Lease as to all of the lease premises, '

34, DEP Compllahce; Lesses's operations on sald tand shall be In accordance with regulations sot forth by the
Fennsylvania Depariment of Environmental Protastion. :

35. Release of Leage: Upon wiitien raquest by Lessor and after tarmination, explration, or surrender of this lease In
whole or I part, Lesses shall, within thirty (30) days, provide Lessorwith a copy of an appropriale refease of lease
and causs the same fo be fled of racord, Lessee's fallwe to timely flie and provide the appropriate release shall be
causs for Lesseo {o he liable tor any reasonable costs or atlomeys' fees Incurred by Lessor should Lessor be forced
fo file sult to have any clouds on e cleared, '

This addendum shall not affect the tarms and condltlons sef forth In the attached Ol and Gas lease In any
mannar except as set forth hergin,

LESSOR:

Print:

Print:

MJ4 Ialcdn Addendum - Page 6—6.6.2012

HALDO19




Case 2:12-cv-01624-AJS Document 33-1 Filed 02/22/13 Page 53 of 85

MEMORANDUNM OF Oll. AND GAS LEASE

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF MERCFR

THIS MEMORANDLUM OF OIL. AND GAS LEASE (*Memorandum?), daled this,____ day of .2 2012
by and between ___,__whose address s herelnafter called Lessor, and Haledn Energy Properiles, Inc. a
‘Delaware Corporation, 1000 Loulslana S, Sulle 6700, Houston, Texas 77002, horolnafter called Lessas,
WITNESSETH:

1. For and In considerailon of Ten Dolars ($10.00) and othar good end valuable conslderation pafd and fo
be pald by Lessee to Lessor, set forth In that certeln Oll and Gas Lease belween Lessor and Lessss daled
{herelnafler referred to as {he “Lease”) does heraby grant, demise, lease and fat exclusively unto

Lessas the following dascribed premises:

The tands covered by the Lease are siluated in Mercar County, Commonwealth of Pennayivania and are
describad In the BESCRIPTION OF THE LEASED LANDS, which Is atfached and lncorporated herelo and fabeled
Exhibit “A", :

2. TO HAVE AND TO HOLD the Premises for a term of five {5) years from the affective date of the Lease
{the “Primary Term") sald effeciive dals ls Ootaber 18, 2012 and so much longer thareafter as ofl, gas or coalbed
methena gas or thelr constituents are produced or are capable of heing produced on the Pramises In paying
quantitles, or as the Premises shall be operated by Lesses In the search of oll, gas or coalbed methane gas as
furihar set forth in ihe Lease, unless earliar terminated In accordance with the ferms and pravisions of the Lease.
Lessee shall have the option of extending the Primary Term an addilonal five (B} years from the explration of the
OIIQII'I?I %ﬁrgawliemh Lessoo also retalns a praferentlal right to purchase e new lease during the term of the Lease as
contalned thareln, i

3. The covenants, provislons and condiflons of thls Memorantum shall be the seme as the renial,
covenants, provisions and condiilons set forth In the Lease and its Addsndum 1o which covenants, provisions and
condlllons refererice Is hareby made end the same are hereby Incorporated by refarance as though fully writlen
herein,

4. In the event the Lease Is In the future amended or supplemented by witten Instriment executed by the
partles In Inferest therelo ar shall be assigned or temminated In asy manner permitted under the terms theraof, then
withowt any further act or Insirument whatsoever, thls Memorandum shall likewise and {o tha same affect be
amended, assigned or terminated, as the case may be,

6. This Memorandum iy execuled In simplified short form for the convenlence of the partas and for the
purpose of recording the same and this Memorandum shall not have the effact of In any way modifying,
su’pgemenﬂng or abridglng the Leass or any of Hs provislons as the same or now or may hereafter be In force and
sffect, .

6. This Lease may bo executed elther as one Instrument or i several partially execled counlerparts and
the original and ak counterparts shatl be construed dogether and shall constiite one Lease. Should less than afl of
the hamed Lessors exocule this Leass, this Lease shall be binding an only those who are signatories thersio,

IN WITNESS WHEREOF, the Lessor and Lessee have execuled this Memorandum as of the day and year
first above written.

LESSOR(S):

**Acknowledgement Appears on Next Page™
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INDIVIDUAL ACKNCWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
COUNTYOF ..

On 1hls, the day of . 2012, before , the undersigned
officer, personally appeared , known o e {or satisfacterily provén} to be the person(s) whese name (s} Is/are
subscribad {o the within Instrument, and acknowfedged _ehat befshefthey executed the same for the purposes thereln -
centalned,

IN WITNESS WHEREOF, | heseunto set my hand and officlz] seal,

Noteiry Public

This instrument propared by Haledn Energy Propertles, Inc. a Delaware Corporation, 1000 Loulslana St,, Sulte
8700, Houston, Texas 77002

When recordled return to; Maleén Energy Properties, Inc. a Delaware Gorporatlon, 1000 Lailslana St, Sulte
G700, Hotston, Texas 77002
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ORDER FOR PAYMENT

LeAsE® ..

Lesses shall, subject to {ts Inspection, approval of the swface, geology, and ttle, approval of any liens, encombrances or
morgages agafnst Lessor's tile, nnd any other due diigence deemed necessary ot the ssle diserelion of the Lussee, make
payment to Lessor as indieated hereln by check within 90 banking days of the cxeoution of the Oft and Gas Lease associated
herewith, es farthe desoribed below, No defauit shall be declarad for faliure to make payeent until 20 days afler Lossee's
seceipt of written notleo from Lessor of Intentlon to declare such default, The rght to receive this payment shald not be assigned,
whether as colfateral or otherwise, Nothing in this Order for Pnyment shall prohiait the Lessee from assigning-same ar all of ite
rights iu and under the Qll and Gas Lease, '

If the Lease refoerenced herein covers Jess than the entire undlvided jnterast n the oif and gas or othur tights In suoh land, then the
dollar amonnt listed hevein shall be paid to the Lessor only in the propottion which tho interest In sald lands covered by the Loase
bears {0 the entire undivided interest therein, Purthes, should Lessor ewn more or less thas the et Interest dofined herein, Lessee
shatl inareaso ar reduce the dollar amount payshle herevnder propoztionately,

The Order for Payment shall be effective and binding ouly upon the due execution of the Lease by the Lessor and final
thilo revlew by Lessee. Should Lessee's raviow of Lessor's tifte yisld a materil defeet of titlo, Lesseo may decline to aceept the
Leaso prior fo payment provided for hereln, In such instance Lessor acknowledges that Lessoe will not be obHgated for the
payment provided for hiereln, Yesseo shall retern the original'Lease to Lessor vpon notics of ron-acceptance, :

For collection, the originat «copy heroln must be submiticd directly to Lesses at tha address below alr;ng with on oxceuted originat

Olt and Gas Lease and W-9,

PAYEE (Lessor)y: PAYEB (Co-cXprlsa):

Address: Address;

Phone: 6y . Phone: N ()

The amount oft & ) Dolars The amount of; (8 } Dollars

This payment represents bonua considetation for a year patd-up OH snd Gas Lenso dated , 2012 covering fands
situnted fn Mercer County, Commonwealth of Pennsylvanta and sro desoribed 1 the DESCRIPTION OF THE LEASED
LANDS, which I3 attached and lcar}mmt hcrcl aold lbh “A". '
P e e e

Ratlmated Gross Acres: Esttmated Net Acres: $ Per Net Acte: §

Accepted this day of L 2012,

PAYOR:
Halaén Energy Properties, Inc. a Dalaware
Corparatlon, 1006 Loulslana St, Sulte 6700, Houston, Lessor:

Texes 77002
SS#Tax IDA:
Driver's Licensef;
Lessor:
SS#/Tax 1D
Driiver's License#:
PAYMENT DIRECTION:

The above-raferenaed Lessor hereby reprasents 1o Lesses that Lessor has enfered nte o MarketPlaco Agresment with Co-
¢Xpriso, Ino, (“Co-eXpilss") and Moraseyzk & Polochek, Atlomeys ot Law ("M&P") ("Agreement”) pursuant to wiich Lessor
has agreed to pay Co-eXprise and M&P fees based on a percentago of the tota] bonus payment (the “Bonus Feo™), By signing this
Order for Payment, you are herchy ratifying the Agreement. At the request of Co-6Xprise, M&P, and Lessor to help facilitate the
puyment of such fees to Co-cXprise and M&P, Lessor hercby authorizes and directs Lessce to pay the Bonus Fee referenced in
the Order of Payment direotly to Co-cXprise on the same date heveof and os Indleated hersin,

LESSOR HEREBY ACKNOWLEDGES THAT LESSEE I§ NOT A PARTY TO THE MARKETPLACE AGREEMINT AND

SHALL HAVE NO LIABILITY UNDER SUCH MARKETPLACE AGRBEMENT, AND ACCORDINGLY, AGREES TO

INDEMNIFY AND DEFEND LESSEE AND ITS AFFHLJATES FROM ANY AND ALL CLAIMS RELATED IN ANY
© MANNER WHATSOBVER TO THE MARKETPLACE AGREEMENT OR THE CO-EXPRISE FER,

This Order for Payment ox!glrcs one g 1 ) year from dedo of tssuance, unless gaid sooner, terminated or replaced 'bg Lessee, -
R FIGE :

Date Recplved: Date Due; Prospeot; Deck #:

Approved by: Date:
Daie Pald; . Check #: |

HALCD22
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as collateral or otherwise, Nothin
and under the O3 end Gas Lease,

[SEGHS

IFthe Leasc referenced heiein covers legs
doliar amount Hsted hereln shall be pald t
bears to the émixo undivided interest there
shall Increass or reduce the dotlar araount
The Order for Paynsent shall be effective and bindlng only up
review by Lessee. Should Lesses's review of Lessor's title yield
prior to payment provided for herein; §
provided for herein, Lessee shall retutn the originat Lease to Les

For-eollection, the ifrfgiual'copy Horein must be subiitted o

erlginal Of and Gas Leaso and W9,
PAYER (Lessorh Jofféy S, Vodenfehar
Address: 7133 Cowntry Club Read
Butler, PA 16001
FPhone: 724-355-4702

. The amount of: $976,564.82

spection, approvat of the serface and title, approvat of any'
P ury at the sole diseretion §¢
ys of {he exeoution of the O
Tadlure o mak

& In this Order for Payment shall prohibit the Lessee
than (he entire undivided mterest in the olf and gas or other ﬁghis in such Jand, thep the
a the Lessor only In the prpportion which th
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plyabie herounider propertiocately.

n such instance Lessor acknowledges haf Les
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R PAYMENT

LEASE# CXMP10516

Hens, ancumbrances ar mONgages against
We Lessee, ke payment1o Lessor as
il end Gas Leass associnted herewith,. as
tventy (20) days after Eesseo's receipt of
s payment shal) not be.sssipned, whather
from assigning some or all of its tights In

ke payment unti}
The right fo recétve thi

o Tnterest n saitl izhds covered by the Leage.
ess thian the net interest defined herein, Lessee

on e dua sxecution

of the Lease by the Lessor apd final title
a materal defect of tit

It, Lesses miay dectine to accept the L edds .
see Will not b oblipated for the paymont © C
sor upon notice of non-accgplange;”

irectly to Lussee af the adtlress below: aloitg With an executdd

PAYES (Co-eXprisg): Co-eXprise, nt,
Address: §02) Wallaco Rd. Extenslon, Sults 300
Wexford, PA 15090° : ﬁ? E’ D A C"'ED

Blone:  (724) 9331331

* Tlo amount of; $B4,918.68

fbich s atached snd incorporaded horuto e nicled Bxbibi 4

. 4373, M Lt ’
| This payment represents bonus considoration for a Flys (8) year paid-up Ol and Gas Leonse dated i Mg o ] ) 2012 overing
flands situated In Mevcer County, Cormmonwenlth of Pennsylvania and ars deserlbed fn the DESCRIPTION OF TR LEASED LAND

Estlmated Gross Acres: 275.71 Bstimated Net Acres; 275,71

Accepted [his :i ]

PAYOR;
Haledn Energy Propertles, ino. a Delawara

$ PerNet Aoce Lessor: §3,542:00
§ Per Net Acre Co-eXprlse: $308.00

M

:zof‘]unn, i%

Corperation, 1000 Loulstana St,, Suile 6700, Houston, Lessor; o
Toxas 77002 - Jeffvy 7 Vobllydihe o
SSH/Ta T, b
Driver's Licensel: IO
TLessor: i \L‘g
S8 Tax 1D
Driver*s Licensed; -
0] Check Box If Additlona Signature Page is Attached,
PAYMENT DIRKCTION: . : .
The sbove-relerenced Lessor hereby vepresents to Lesses that Lessor hras entered lnto a MarkeiPlace Agreemont with Co-oXprlse, Ine. (“Co-

eXprise”) nnd Morascyzk & Polachak, Attorneys at Low
and M&P fees based on a porcentage of
rafifybig the Agveoment. At the request
M&P, Lessor horeby autherlzes and dir
on the same date hereof and as Indjeated

tho total bonus payinent (th

"harein, ‘

LESSOR HEREBY ACKNOWLEDGES THAT LESSGR IS NOT A
HAVE NO LIABLLITY UNDER SUCH MARKETPLACE AGREL
DEEEND LESSEE AND ITS ATFILIATES EROM ANY AND ALL

MARKETPLACE AGREEMENT OR THE CO-EXPRISE FEE,

~This Qidbr for Pa;mnnt exgirns Qe (1! year from dala of issuanee, wiless paid sooner, {erminated or roplaced bY Lesson,
OFFICE USE ONLY . i

{"M&P")} (“Agrecment

of Co-eXprise, M&P, and Lassor to el
ects Lessee to pay the above Bonus Fee re

") pursuant to which Lessor Was apréed to pay Co-eXprise
"). By signing thls Order for Payment, you ave hegely
p facHitate the payment 6F such fees to Co-8Xprise ard
ferenced fn the Order of Payment directly to Co-eXpidss

o “Bonus Feo

PARTY TO THE MARKETPLACE AGREXMENT AND SHALY
MUNT, AND ACCORDINGLY, AGREES ¥0 INDEMNIFY AND
CLAIMS RELATED IN ANY MANNER WHATSOEVER TO 'THE

DateRecetved: {1 pato Dui: Prospect: Deek #:
. Approved by: " T Date;
DatoRald: Cheek #2

Copy

EXHIBIT
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EXHIBIT “A” :
DE_SCRIF’T!ON OF THE LEASED LANDS

Lease No, CXMP10G16

This Exhiblt Is attached to and made a part of that cerlain &l and Gas Lease dated June 21 2012, by and
belween Jaffry S, Vodenlchar of 7433 Country Clup Road, Buller, PA 16001, LESSOR (whether one or more) and
Haleén Energy Propertles, Inc, a Delaware Corporatlon, 1000 Loulstana St, Sulte 8700, Houston, Texas
77002, as LESSEE,

The lands covergd by the Lease are as folliows, whather one oF moyh;

Sluated In NEW VERNON Township/District, Mercer Cotenly, Gommonwealth of Pennsylvania, bearing Parcel
Mumbei 19 075 018 bounded substantlally by lands now andier formerly owned as follows:

Onthe North by lands of: 191075 016

On the East by fands of, 19 075 019 001 001

On the South by lands of: 19 076 023

On the West by lands of: 19075 018 001 ) )

Belng all the property ownad by LESéOR or to which the LESSOR may have any rights in said TownshipfDistdct,
contalning 8¢.41 avres, more or less, and said lands balng more particifarly desarlbed In Deed daled S/82006, by

and hetwaen Jeffary 8, Vodenlgb‘ar( Grantor, and Jeffry 8. Vodenichar, Grantes, recorded In Book 2008, Page
14168, of the Mercer County Recarder of Deads Office,

Page of
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T EXHIBIT “A”
PDESCRIPTION OF THE LEASED LANDS

Lease No. CXMP10516

This Exhiblt Is attached to and made a part of that cerlaln Oll and Gas Lease dated Juna _I] 2012, by and
hetween Jefiry 8, Vodentchar of 7133 Country Ciish Road, Butler, PA 16001, LESSOR (whether one or more) and
Haledn Energy Propertles, he. a Delaware Corporation, 1000 Loulslana St., Sulte 6700, Houston, Toxas
77002, as LESSEE,

TYhe tands covered by the Leass are as fallows, whether one or more:

Situated in NEW VERNON Township/Dlistrlcl, Marcer Counly, Commonwealth of Pernsyivanla, bearing Parcal
Number 19 074 041 bounded substantlally by lands now andior formerly owned as follows:

On the Nogth by lands ot 19 074 020

On the East by lands of; 19 076 018 001

On the South by fands of: 19 074 041 05

On the West by lands of: 19 074 040 004 )

Being all ihe.propany owned by LESSOR or to which the LESSOR may have any righis In sald Township/Dlstrict,
contalning 60.9 acres, more or less, and sald lands belng more parlicularly described In Dead dateg 1/30/2008, by

- and belwssn Jeffry § Vodenlchar and Amy J. Vodeniahar, Grantor, and Joffry 8. Vodenichar, Grantee, racorded
in Book 2008, Paga 2316, of the Merger Gounty Recorder of Deeds Office, .

Page . of
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS

Lease No, CxXMP10516

This Exhibit s attached to and made a part of that cerlaln 06 and Gas Lease dated June D ] 2012, by and
tetwesn Joffry S, Vedenichar of 7133 Counliy Club Road, Buller, PA 18001, LESSOR {whether ane or moare) and
Haledn Energy Propertles, Inc. a Delaware Corparation, 1000 Loulslana St, Sulte 6700, Houston, Texas
77002, as L ESSEE,

Thelands covored by the Lease are as follows, whether one or more:

_Siluated In NEW VERNON Township/Distric, Mercer Counly, Commonwealth of Pennsylvania, bearlng Parcel
Number 19 062 023 002 sounded substanially by lands now andier formerly ownad as follows:

On the North by lands of: 19 062 023

On the East by lands of: 18 082 024

On the South by lands of: 19 075 001

Onthe Westhy lands of: 19074 020003 -

Being all the property o-\.vne.d by LESSOR or to which the LESSOR ray have any rights n said Township/Oistrict,

contalning 100.0 acras, morg of lass, and sald lands balag-more particularly described In Deed dated 1/30{2008, by

and between Joffry 8. Vodenlchar and Amy J. Vodanfehar, Grantor, and Jaffty 8. Vodenlghar, Grantes, recorded
In Book 2008, Page 2316, of the Marcer County Recarder of Daeds Office,

Page of
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS

Lease Mo, CXMP10616

This Exhiblt Is aftached to and made a part of that certaln QI and Gas Lease dated June Q’; ( 2012, by and
between Jefiry 8, Vodenishar of 7133 Country Club Road, Butler, PA 16001, LESSOR {whether one or more) and
Haledn Energy Propertlas, Inc. a Delaware Corporation, 1000 Loutsiana St., Sulte 6700, Houston, Texas
77002, as LESSEE, ST : :

The lands covered hy the Lease are as follows, whether one or more;,

Situated In NEW VERNON Township/District, Mercer Counly, Commonwealth of Pannsylvania, bearing Parcel
Number 19 062 023 bounded substantiatly by lands now andior formerly ownad as follows:

On the North by fands of: ~ 19062 022

On the East by fands of: 19 062 024

On the Souihlby lands of: 19 052 23 002

On the West by lands of: 19 061 077

Belng afl the property owned by LESSOR or lo which the LESSOR may have any rights n sald Township/Oistrict,
contalning 34.4 acres, more orlass, and sald lands being more particularly descrbed In Deed dated 7/18/2005, by

and betwaen Willlam A. Burrows and Gynthla A Burrows, Grantor, and Jaffry S, Vodenlchar, Grantee, recordad
Ir Book 2005, Page 11482, of the Marcer County Racorder of Deeds Offlce.
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OIL AND GAS LEASE
PAID-UP LLEASE

Lease No, CXMP10516

39 .
THIS QL. AND GAS |LEASE (the “Lease”) mads and entered Into this 3'7 Hday of June, 2012, by and hetween Jeffry 5.
Vodonlehar, whose address Is 7133 Counlry Club Road, Bullor, PA 18001, {whather one or more, the " ESSORY, and Haleon
Energy Properties, Inc. a Dolaware Corporatlon, 1000 Loulstana 81, Svite 8700, Houstor, Texas 77002, {"LESSEEM,

1. 'GRANTING GLAUSE: LESSOR, for and in consideratlon of Ten Dolirs ($10.00) and other valuable conslderation paid by
LESSEE, the recelpt of which Is haraby acknowledged, and the covenanis and agreements cortalned i this Lease, granis, leases and
lels exclusively to LESSEE, Its successors and assigns, all the off and gas, Including bt not limited to coal seam gas, cdalbed mettanc
gas, coalbed gas, methane gas, gob gas, and all associated natural gas and other hydrocatbons and non-hydrocarbans conlalned In,
associated with, ediiting from or produced/originaling within any formation, gob ares, mined out ares, coal seams and all
communicaling zones, and {helr liquld or gaseous canstituents, whether hydrocarbon or nen-hydrocarbon, underying the land hereln
leasad (whether one or mors, "Oll and Gas").Tha Lease Is granted for any or all of the following purposes: exploring for by gaophysical,
geological, selsmis, and ether methods, Including core dillling, drilting, operaling for, devatopiig, praducing, removing, transporing and
markeling Ot and Gas; the fight to stimulate all coa seams of other strata or formatlons using any and all methads and technology
available at the lime of siimufatlon; the fight to conduct stiryeys finctugding geophysical and salsmic slirveys); to lranspor by plpsiines or
otherwise across and through the Leased Preralses Ol and as from the lands coverad by ihe Lease, or from [ands uniized or pooled
tharawiliv, for so fory as the {ransportation of such produstion may be deslrad by LESSEE; the"placiig of tarks, equipment, etectrp
power lines, telaphone lnes, water lInes, Impoundrmants and ponds, compresslon and colleciion faclliles, rosds and structuros for tha
praduction of OIl and Gas, togather with tha right to enter Inle and upon the lands covsred by the Lease, or upon fands umitlzed or
pooled therewlih, al all tnes for the aforesald purposes, and the right to conduct secondary or lerliuy recovery oparatlons by Injecting
gas, water and ofher fiulds or alr Into subsurface strala, Any equipment or plpelines from other walls not located on such lands or on
lands unitized or pooled therewiin shall be approved by LESSOR In writing.

2, DESCRIPTION QF THE LEASED LANDS! The lands covered by the Lease are sluated In Mercer County, Commonwealth of
Pannsylvania and are described In the DESCRIPTION OF THE LEASED LANDS, which Is attashed and [ncorporated hereto and
fabeled Exhiblt “A*,

3. TERM OF LEASE: This Leaso shall confiue In foicd for & term of flve (5) years from the effective date of thls Lease {the "Primary
Tarm™}, sald offective dals Is Octoler 18, 2012, and as long theseafter as operations are condusted on the Leased Premlses with no
cassatlon for more than one hundred twerdy (120) consecutive days, or as long Ihereafler as there ara well{s) producing Ol and Gas in
paying quanities or well{s} capable of producing Of and Gas In paying quantiies from the Leased Premises or from fands unillzed or
pocled therawlth, In the sole Judgment of LESSEE, or as the Leased Premises shall ba operated by LESSEE or as olherwise
mairtained n full force and effect purstant to the other provisions In this Lease, For purposes of thls teage, the word "operatlons” shall
ba defined as any one or more of the followlng: Making applicalions for any hecassary permits raquired for operations, grading or
preparation of a ddl site; the placement of a driiing g on a driil site locallon on the Leased Premlses or any land unitized or pooled
therewith; and the actual commencement of the drllling of eittser the verticad or the Jatsral portlon, as the case may be, of ey well upon

the Leased Premises or lands unitized or poaled therewith, *Operations” also includes any lesting, completing, fracturing, sllmulal!ugif"
Nin

teworklng, recompleting, deepaning, phigging back or repalring of a well in search for or with the inlention of oblalning production of Oi
and Gas, whelher or nol vimately produced In paying quanlliles, . G,

LM{:"
4, PAID-UP LEASE: This Leaseis a Pald-Up Lease and shall not requira fhe payment of any annual delay rentals to rmalniain the
Lease I full force and effect durlng the Prmary Term hereof. The tease bonus pald to the Lossor for the Leass shall consiitfiE™"
sufficlent conslderation for the Lease pald to Lessor whather the acreage covered by the Lease Is [ater determined {0 be more acreq?%,
or less acreage by @ resurvey or otherwlge, (ME

5. ROYALTY PAYMENTS: LESSEE covenants and agreos;

(M) For of, to pay LESSOR luhigen and one-half percant (18,6%) of the nat amount pald to Lessee for all oll produced, saved
and sold from the Leased Premises, Payment of royatly for oll markated during eny calsndar morith fo be on or abeut the 60th day
after receipt of such funds by LESSEE, subjact to LESSEE's verification of LESSOR's mineral ownesship,

(B)  Forgas and other hydrocarbons produced with gas, to pay LESSOR, as Toyalty for the gas, saved and sold from the Leased
Premlses, plahteen_and one-half percent {18.5%) of the nat amount realizad by LESSEE for tHe sale apd delivery of such ga's,
Payment of rayally for gas marketed during any celendar month 1o ba on or absut the 80th day after recelpt of such funds by LESSEE,
sublect to LESSEE's verification of LESSOR's mineral ownearship. .

Any royally payments to be made hy'LESS.'EE to LESSOR on any Ol and Gas produced from the Leassd Premises and when sold by
LESSEE shall bs based on the nel amount esllzed by LESSEE, compuled at the mouth of the well,

{C)  Thera shalt be no deducilons from the royalty payments in {A) and (B} abave for any costs of produstion, Including exploring or
survaying the Leased Premises for Ofl and Gas, or Instaliing, drilling, completing, equipping and producing a well. However, such
royalty payments shall be less LESSOR's pro-rata shave of post-production costs. Post-production costs Inctude, withoul Hmitatlop, ¢)
ail costs actually Incurred by LESSEE and b losses of produced volumes whether by use as fuef, tne foss, flaring, venting or otherwlse
from end after the wellhead fo the poind of sale by LESSEE; (i} all cosls of galhering, maikeling, comprassion, dehydration,
transporation, Mocessing and removal of llquid hydrocatbens, and other flquids or gaseous subslances or Impurilies from the
production; and (it) any olfiér treatment or procassing required by the purchaser or {o otherwise market and sell gas, oll or any other
hydrocarbons or substances produced with off o gas. |ESSEE also may deduct from royally paymends LESSOR's prorata share of
any tax Imposed by any government body that Is levied upan the valye of production or'the severarica of O and Gas from the Leaged
Premises, .

6. ADDRESS FOR NOTICES OR PAYMENTS: Al ndlices of paymenls due under Ihls Leass shiall be delivered, pald or tendared &
LESSOR al the address shown above of to the cradit of LESSOR through LESSOR's agant as follows; Jang stich agent shall
continue as LESSOR' agent to recelve any and all sums payable under ihls Lease rogardiess of changes In ownership n fhe Leased
Pramises, or In the Oll and Gas or In the royallles payable under thls Lease untll dollvery to LESSEE of notlce of change of ownership,
Ne change of ownership In the Leased Premises or in the reyaliies payatio under this Lease shall be binding on LESSEE wuntl sixly

Pago 1
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Halcén Energy Properties, tne.,
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{60} days afler a nollee is deflvered to LESSEE, duly signed by the pariles, Including a certified copy of the instruments of convayance
or assignment {o such new owner, wilch have been properly fited of record,

7. CESSATION OF OPERATIONS OR PRODUCTION { CONTINUOUS QPERATIONS: If, at or after the expiration of the Primary

Term, this Lease is nof olherwlse belfg maintalned, but Lessee is then engaged In drilifng, reworking or other operations calculaled to
obtaln or restore production frem the Leased Premises, or on acreage unllized or pooled therewith, this Lease shall remaln In effect sa
long as operations are conducted with no cessation of mare than one hundred twenly (120) consecutive days, and If such operations
resuit In the production of Ol and Qas, as long thereater as theso s production fram the Leased Premises or fram acreage unltized gr
pooled therewlth, H, after the expiration of the Primary Term, Lessea drllis 2 dry hoie on the Leased Premlses or if alf production of Off
and Gas should permanently cense from ary cause either voluntary or Involuntary (and If this Lease ks nol otharvise belng malniained),
lhls Lease shalt remain In effect If Lesses commences diifing, reworking or olher operations on the Leased Premises, or upon tands
unltized or polled therewith, within one hundred tweniy (420} days thereafier, . -

8. SHUT-IN PROVISION: If, at any fiwie or fiom fime to fime, after tha Primasy Term, there ks a well of the Leased Premlses, or on,
lands unitlzad or pooled therewith, capable of progucing Oll and Bas In paying quantiies, but which s shut-In, because of lack of
market, marke! facliifles, transpertation constraints, plpeline faciiies repalrs or plpeline replacement, such well shall be considered for
all purposes and under all provisions of this Lease {o be a well producing ta.paying quantitles and thls Lease shalf remaln In full force
and effect. In such event, and If {his Leass is not then belng malntained i force and effect under the othar provislons hereof, Lessee
covenanls and agrees to pay or tender to Lassor, as a shutdn royalty, the sum of $5.00 per nel acro per annum for sach acre covered
by thls Lease. The first payment shall be due and payable on or before ninely (90) days afler the date.on which, (1) sald well 1s shut-In,
or {2) the Leased Premises or any portion thereof Is Included In a unitized or poolad walt on which & shutin wall s tocaled, or {3) the
Lease ceases to be otherwlse malnalned as pravided herein, whichaver is the later date and thereafter at annual intervals In a slimilar
amolint on or before the anniversary of tha dato tha first payment Js due, unless the Leass is then belng maintained in force and effect
as provided hereln, No addifional payments shall be taquirad If there is more than ona shui-in well on the Leased Pretilses or on lands
unlilzed or pooled tharewlth, At the optlon of Lessee, which may be exerclsed by Lessae giving nollce to Lessor, a well which has been
drilled bt Is awalling complefion shall be deemed a well capable of producing In paying quantitles for the purposes of the payment of
shutin royaltles under this Lease, and the dale the driting rlg is released from the weil shall be the date tho well s considered to be
shutn, If Lessee transfers a full or undlvided Interest In afl or any portlon of the area coverad by this Jease, the obllgalion to pay or
tender shut-tn royalties hereunder shall bs divided botwean Lessee and the transferoe In proportion to the nel acreage Inlerest in this
lease then held by-each,

9, POOLING and BNITIZATION: Lessor further granfs to Lessee, his helrs and assigns, the rlght to unfiize ths lease or any par
thereof with other leases to form a drilling unlt or unlts, al Lesses's discretlon, provided that the resulting diiling unil(s) confarms with
the rules and regulations of the authority having Jurisdiotion with respect to lhe proper development and conservallon of the fleid. in tho
event this loase s so unltized, thls Jease shall confinue so fong as the Lesses Is engaged In the production of or saarch for oll arid/or
gas on the Leased Pramises or lands pooled therewlth and the Lessor agrees {o accept, in lieu of the royalty herelnahove reciled, such
proportion of the royalty as fhe acreage that this loase bears lo the tatal acreage comprising the drilling untt,

0. PROPORTIONATE REDUCTION: In the event LESSOR owns a lesser Interest Ir: the Ol and Gas In the Leased Premises or any
pad thereof than the entire and undivided fee simple, then the royalties, shut-ln royally paymemt andlor all other payments provided for
shall be pald ta LESSOR only In the proportion which such Inlerest baars to the whole and undivided fee slimple estate thereln,

11, ASSIGNMENT RIGHTS ! PAYOFF LIENS: 1ESSEE shall have the right to asslgn and transfor this Lease In whols o In parf at
anylime. LESSOR agreés thal when and If this Lease is assignad, the assigning LESSEE shall have no fusther obligallons to LESSQRF™
LESSOR further grants ta LESSEE, for the profectlon of LESSEE's Interest hereuncder, the right to pay and satlsfy or reduce, ailhar™
before or afler maturity, any tax, Judgment, clalm, llen or morgage against LESSOR's interast fn tha Leased Premises and upon greyes,
such payment to become subrogaled fo tha righta of stch clalmand, fien holdsr or mortgagor, and the right to deduct amounts so palde
from all reyalties or other payments payable or which may become payable to LESSOR andfor LESSOR's assigns under {his Lease.rm‘_‘
2. SURFACE OPERATIONS: LESSEE shal tepalr and restore the surface of tha Leased Premlses, ns a restit of Lessagls..
operations, fo 45 close as reasonably practica) the canditlon In which the Leased Pramises exlsted at the fme of the commencemenkofd
driiling operailons, and such resforation’ and reclamallon shall be commenced within one (1) year after the concluslon of complstion
oparallons on any well drillad on the Leased Premises, wealhor pamiting. When raquired by LESSOR, LESSEE wil bhury all pipalines
below ordinary plow depth or a minimum of 18", and no well shall be drilled within twe hundred {200) feet of any residence or bam now
on the Leased Pramises withoul LESSOR's prior cansent. .

13, L ESSOR RESTRIGTIONS: LESSOR agrees to ablde by &ll reasonable safely poficies of LESSER with respect to LESSER's
operalons, including but not limited to the following: No dwellings or struclures of any kind shali ba eracted or moved on a drilling
legation withiis one hindred feet (100" of a wall, tank hattery or olher related facility or appurienance, or within twieniy-flve feat (28') of
LESSER'S plpebnes.

14, LESSEE'S RIGHTS: LESSEE shall have the iighl to use oll, gas, coalbed methane gas, water, andfor minerals for aperalliy on
{ho Leased Premises and the rght it any tims during or after the expiration of this Lease to remove aif plpe, well casing, machinery,
aqulpment or fixures placed on the Leased Premises. LESSEE shall have the right to release this Lease or any poriion thereo! at
anytime by glving written noflce to LESSOR describing the portion which # alects to surrender as Lo area o depth or formalion, or by
refumling the Lease to LESSOR with the endersement of surrander thereof, or by recording the release of partial release of this Lease,
any of which shall be a full and legal surrender of {his Lease as to all of the Leased Premises or such pordon thereof as the release
shrall indicate, and any payments dus under this Leass based on net acres shall be redisced In proporien to the acreage surendered.
As Yo any porlton of the Leage or Leased Premises so surrendered, Lassae shall have reasonable and convendent easements for any
exlsling wells, pipefines, roadways and other facllitles on the fands sumendered. LESSOR expressly acknowledges and agrees thal
there shalt further ba no covenant lo develop the Leased Promises, :

15, EXISTING WELLS ggéEPTED: LESSOR excepts and reserves from this Lease any and all oxisting wall(s} that may be silualed
on the Leased Promises, LESSEE shall not be responsible for any #abifitles, Including enviranmental or plugging obligations
asaociated with sald wellés).

16.  FORCE MAJEURE: In the avent LESSEE Js unable to perform any of the acts of LESSEE by reason of force majaure, cluding
but not limited to acts of God, adverse wealher condlifors, sitlkes, 1lols and govemnmenta! resirictions Including bt rot limiled to
resldcllons on the use of ads, the lssuance of penmlts to dritl or other state or federal orders or moratoriums related o drilling
operations, or the Inabifity to oblaln a saflsfastory market or plpelines or transportation for the sala of production, or the fallure of
purchasers or carers 1o take or fransport such produictlon, ar by any other cause nol reasanably withln LESSEE's copdrol, this Lease

Pago 2

This document was prepared by and when recorded return fo:
Haladn Bnorgy Properties, Ino,, .
1000 Loufstana St., Sulte 6700, Houston, Texas 77002

PA OGL-PU 6.5,.2012 - Mt




Case 2:12-cv-01624-AJS Document 33-1 Filed 02/22/13 Page 63 of 85

shall remaln In full force and effect untit LESSEE can reasonably perform sald act or acls or lo remove the restriction causing the delay
and In no event shall this Lease expire for a partod of ninety {90) days after the termlnation or elimlnation of such force maleure event,

17, INDEMNIFICATION: LESSEE agrees to indemnify, protect, save harmiess and defend LESSOR from and agalnst any loss, claim
or expense, Including withoul [knltation clalms for injury or death o persons or demage to property oceuring as a result of LESS_EE'S
use of the Leased Pramises, or as a result of loss, expenss, Injury, death or damage which would nof have occurred but for LESSER's
use of the Leased Pramises, sxcept to the extent any such damage or Injury Is causad in whole or In part by LESSOR’s negligence,
gross negigence or Intentional acls, ’

18, NOTICE: In the avent of any default or alleged defaull by LESSEE in the performance of any of its obilgalfons under this Lease,
LESSOR shall nofity LESSEE In wiiting setling ot spacifically Tn what respecls LESSEE has breached this Lease, LESSEE shall then
have sixly (60) days afier receipt of sald notloe within which o dispute such allegad default or to meet or commence fo meet all o any
part of the default aflegad by LESSOR. The service of sald nollca shail ba precadent lo the bringing of any action by LESSOR arising
out of or refaled o this Lease for any cause, and no stch action shafl by brought untit the lapse of sixty {50} days after service of such
notice on LESSEE, Nelther the sewvice of sald notice nor the dalng of any acts by LESSEE aimed fo mest all or any part of the alleged
breaches shall be deemed an admisslon or presumption that LESSEE has falled to perform.any or all of its obllgations undsr this
Lease. All nolices to LESSEE provided for In this Lesse shall be senl by cerfiflad mall retum recelpt requested to LESSEE at
LESSEE"s address provided on Page One {1) of this Lease,

19, PREFERENTIAL RIGHT TO PURCHASE: I the event LESSOR, during the term of thls Lease, receives a bona-fide offer which
LESSOR Is willing to accept from any pary offering to pay LESSOR for an oft and gas leese covering any or all of the subsiances
covered by thls Lease and covering all or a portion of the Leasad Premises, LESSOR agrees to notlfy LESSEE In viiling of sald offer
Immediately, Including In the notlee the name and address of fhe offerar, the prico offered and alf ether perinent torms and condiflons
of the offer. LESSEE, for & perlod of fileen {15) days aflor recelpt of the notlce by cattified return recelpt mall, shall have the prior and
Prafened dght and opilon fo acquire from LESSOR a lease or ofhar rights covering all o part of the {.eased Premises at the price and
“acsording to the terms and condlions specified in the offer, 1f LESSEE doas not respond withln said fifteen (15 day nobice perlod, it
will be deered that LESSEE walves ifs rights with regard to such offer,

20. EXTENSION OF LEASE: Prorfo the expiration of the Primary Term of ihls Lease, LESSEE shall have the oplion to extend all or
any portion of this Lease for an addiional tarm of five (6) years, which wif serve to extend the Pilimary Term of this Lease to a totaf of
ten (10) yours, LESSEE ghall exerclse such option by tendoring 1o LESSOR aspayment In the amount of three thousand, elght
hundred ity dollars ($3,850.00) per net acre. LESSOR further grants LESSEE the exclusiva option and right to extend this Lease,
under the same torms and condiiions contalned heraln, Such oplicn may be exerclsed by LESSEE af any ime prior to the end of the
originat fiye {5} year Primary Term by notifylng LESSOR in waiting that LESSEE Is axarclsing Its right to extend thls [esse and
contemporaneous with sald notlce LESSEE shall pay or tender to LESSOR tha conslderallon sot forlh above, 1.ESSOR agrees o allow
LESSEE {o file of racord, a notlce of LESSEE's exarclse of the optlon to extend the Primary Term of this Lease.

2%, PRIOR LEASE PROVISION: LESSOR warranls thal LESSOR Is not currently recelving any honus, delay rental, Including
storage payments or praduction royalty or shutdn royalfies as tha resuit of the existence of any prior ofl and gas leasa or storage lease
coverlng any or all of the Leased Promises; that the Leased Premises Is not currantly subject to any peor oll and gas leasoe or storage
lease; and that there are ne producing wells currondly existing on the Leased Premises, or upon olher lands within the boundaries of a
drllfing or production unit utifzing all or a part of the Leased Premisas, LESSOR further warrants that there are no current suiface
operalions balng conducted upon the Leased Premises in preparaticn for the drilling of & wall upon the Leased Premises and that may
be construed as exending the terms of a prior oll and gas lease that covered the Leased Premises. G?E“i“;:

22. WARRANTY OF TITLE; Lessor hereby warrants and agrees to defend tifla Lo the Interest conveyed o Lesses hersunder, {ifaﬁﬁ
any fime during the primary or secondary term of this Leass, Lessor, or the ownar of any portion of Lessor's inferest covered by'ah|s
Leass, takes tha position thal the Lease Is no longer in force as to all or any portion of the land covered hareby or otherwlse repudiates
Lessee's dghts granled under this Lease, the tem of the Lease shall be sxtended for 80 fong as sueh repudialion continues and fof EF™
addllional 90 days after the terminallon of the repudiation, or If the issue Is sublect lo a [awsult or arbilrallon proceeding, unll §0 Y5
after the Judgment, order, or arbliration award begomes final and no longer sublect {0 appeat or rehearing. For the pusposes of ?.’J#:;B
Lease, the execution of & “lop lease” or other lease covering the land during the tenn of this Laase shall be conslderad & repudiallon of
this Lease.

23.  SEVERABILITY: This Loase shall in all clrewmnstances bo construed against Invatidation, lermination, or forfelture. if any
pravision of this Lease shall be datermined ta be Invalld, Hlagal, unenfarceable or In corliet wilh the lawr of any Jurlsdiction, the validity,
legality and enfarceabllity of the remalning provisions shall not in any way bo affected or Impalred thereby. The parlles expressly agras
that In the event any provislon of thls L.ease Is determined to be tnvalld, lilegal, and unenforceable or In conflict with the law of any
Jurtsdiction, the provision shall be ravised I such manner as to ba valld, legal, and enforceable,

' 24, MEMORANDUM OF LEASE: Lesses reservas the right and aption to file a Memorandum of Gff and Gas Lease In the sounty

Recorder's Ofifica which will In such event serve as constiuctive notice of the existance of liils Lease,

- 28, GURATIVE DOCUMENTS; In the event any of the Leased Premises fo this Lease are determined to be Inaccurately described or
in the event It Is defermined Lessor's ownership of sald Leased Promlses Is owned In another capaclty, other than described on this
Lease, Lassor hereby covenands and agrees with Lesses 10 sxecute and deliver such olher documents necessary to amend and ratlfy
{hls Lease or teke such furlher actions es Lesses may reasonably eequesd, to carry out the intent of, and give effect to this Lease.

26, ADDENDUM: This lease has been modified by an ADDENDUM, which Is attached and Incomorated herato and labefed Exhibit

**Signatures Appear on the Next Page**

Page 3

"This document was prepared by and when recorded ralum to:
Haleén Energy Properties, Ine.,

1000 Loutslana St., Sulte 6700, Houston, Texas 77002
PA OGL-PU 6,5,2012 - MJ4§




Case 2:12-cv-01624-AJS Document 33-1 Filed 02/22/13 Page 64 of 85

IN WITNESS WHEREOF, this lsase Is execuled effective the dale first above written, and upop execution shait be hinding upon ths
slgnalory parly whether or not the iesse has been executed by all pariles named hereln as |essor, :

Joffry $.ﬁ7ﬁ!char

ACKNOWLEDGMENT
e
; AT
GCOMMONWEALTH OF PENNSYLVANIA . (Fh)
W
GOUNTY OF MERCER, N

(or sallsfactorlly proven) fo be the person(s) whose nameds) isfare subscribed bo the withn Instrument, and acknuwfed@?ﬁhat
hefsheflhey e,/)iuled the same for the purposes thereln conlafned, -
U

INWITNES W' ] Wm and official seal,
4 laNi /l O

v b%a:y Pibllo

LTRSS
On thls, the ?2 day of Juns, 2012, bafore ms, the undersigned officer, personally appeared Jeffry S, Vodenichar, known to me
I

THBE PEHRIMAVANIA

Mfdﬁalzjﬁm Notary Public
har dichay 5, No
mm%;ﬂwﬁc Rorg, autfr;r Colinty

Py Commission Bxplras Apr 7, 2015
NEMBER, PENNGILUANIA ASSUCIAYION OF HOTARIES
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EXHIBIT “B” - ADDENDUM

Altached lo and made a parl of {hat ceglain Ol and Gas Lease
- Daled: i 97! l (49

By and botween: Jeffry 8. Vodenichar

And

Haledn Energy Properlles, Inc. a Delaware Corporation

. lwaddltion to provisions previously set forth In the attached Ol and Gas Lease, it s hereby agreed that:

1.

Confliot of Terms: In the event of a conflict or Inconslstency between the printed terms of this Lease and this addengim, the
printed fenms of this addendum shall conlrol and be desmead to stiparsede the printed lerms of the Lease,

Comunencement of Qperatlons: Commencement of operations shall be defined as Lesses having secured a drllling permit
from tha State and furlfier entering upon leasehold with equinmant necessary for the preparing of a welt pad or commencin
olher acliviiies necessary for the spudding of a well fo bs drilled, subsaquently followed by a driling rig for the spudding of l?le
wall ta be drifted, Orice commenced, and upon expiration of the primary term of this loase or any exienslon {hereof, sald
operatlons shall not Japse for a period of greater than ninety (90) consacutive days prior to the complelion of the well,

Shut-in Lhmit; Notwithstanding anything to the contrary hereln, it Is understaod and agreed that this Leass may not be
matirained In foreé for any perdod of time longar than thies (3) censeculive years, or five (6) cumulative years, after the
axplration of the primary lem {or any extension of the primary term) hereof solely by this provision of the shutn royalty
clause, After the firat conseculive year of the Leased Pramlses belng stutdn durlng any glven shut-In period, tha shutn
royally payment will be incraased fo twanty-five doltars ($26.00) por acrs per year for the duratioh of tha shuldn perlad.

Pogled Production Ynlt Limlt: ¥ a well drifted Is classified as a herizontal olf or gas wall, drilled lo any geologle formation
whether ol or gas, then the maximum size of the pooled praduction unit shali not exceed six hundred and forty {840)
canliguous acres, except sald production upit may excasd sl hundrad fory (840) contlguous acres, but In no ovent larger than
one thousand, two hundred elghty {1,280} contiguous acras, If the Jateral extent of horlzontal weltbores In sald fomation
extend beyond the boundary of a slx hundred forly (840 eantlguous acre unit, and/or in the eventthat a reasonably prudent
operator would expoct that the entlre acreage within such targer unlt will b effectively and efflclantly devatoped and drafned
from @ central pad site locaflon. Tha pooled production unit shall, to the extent practicabla, be paraliel and cenlered on the
lnteral wellbores to bie drilled wilkin the unfl, Lessor and Lessea agrae to abide by any State poollng or wnitization orders,
Lesses shall not have the right to form a produallon unit largar than forly (40) acras for any vertical well.

Fugh Clause: inihe avert a pooled unit or unils are created pursuand to the terms of this lease which encampasses lends s
focated outslde the leassd premises and some, but not all, of the Jeasad premlses s included, then i ls undarstood and A‘%";\
agreed that the drilling or re-working operalions on or praduction from & wall located Lipon such pooled unl shall cantinue s,
loase In full force and effect under is tesms bial only as ta thal portion of the leased premises contalned within such pouled%,,wl,;)
units. For that portfen of the feass not included In a unit or extendad by any other provision of the loase at the end of the
primary term, L.essee may extend the primary term far an sdditional period equal to the primary term by paying or lenderlngrtenrs
Lasser, prior to the expiraflon of the primary lam, an extension payment of Three Thousand Elght Hundved Filty and 004100 -
Dollars ($3,860.00) per net mineral acre. If lessee exerclsas this aption, ihe primary {am of this lease shall he considerad (E}Tdﬂ
ba cantinuous, commencing on the effective dale of this loase and cordinuing to the end of the extended primary termm, If =
lessea elects not 1o exerclse this oplion then & the end of the primary term and pon writtsh hotica of lessor, Iossee shiall
surender such porilans of leasad premises not contafned within pooled unlts.,

Bepth Restrictfon: K s the inlenilon of bath Lessor and Lessee that tho dghls granted fo the Leased Premlses only apply to
all depths located below ane hundrad (100} faet balow the stratigraphic squivalent of the basa of the Speechloy Sandsions
Fornation. In the avent Lessor chooses to loase any ramalning rights reserved by Lessor under fhls Lenso lo any parly othar
than lessee, then before any such leasa Lessor shall provide Lessee with a writlen notlce by certifiad mal) sotling forth alf
lemns and conditions of such other tease, or a frue copy of any lease, Lessee shall be afforded a period of ninety (90)
calendar days following recelpt of such written notice durlng which time Lessee may slect 1o exerclse a Hght of first refusal to
assumo the chllgations of lessee under such other lease on the same terms and conditlons contalned thereln, Should Lesses
50 elec!, Losses shalt notify Lessor In writing within such ningty (90) day perlod and submit therewlth a lease fo Lossor.

7. Bovalties Without Deduction; Royallles shafl be based on the piica of oll, gas, and assoclated hydrecarbons sold by Lessee

to purchaser, based on heallng vafue, pursuant to volimes of ofl, gas and associated hydiccarbons praduced, as calculated at -
tha wellhead, Royalties shall be pald without posi-production deductions for the casls of producing, gatharing, staring,
separaling, treating, dehydrafing, cotpressing, transporiing, or othemwise making the ofi andfor gas produced from he Leasa
Pramises ready for sale or use, Lessee may deducl Lessar's prorated shares of laxes, measured by volume, on {hve ofl andior
gas royalfy. Itls understoad and agreed that to the extent Lessee salis off, gas or relaled hydrocarbons to an afffale, the price
upan which royally shall bs based shall be the greater of: a) the price pald by the affillate; or h) tha prica that would have been
recelvad from a sale {0 an unaffiliated third party under a sales arrangernant for ke quanllly, qualily, term and at the same

pein of sale to the affiliate.

Gas Storage: Motwithstanding anylhing to the contrary contained In the Lease, Lassea Is not granted any right whatsoever ta
use the Leasehold, or any porlion thereof, for gas storaga purpozes. If Lessor wishes fo ender Into an agreemant ragarding
gas storage using the Leesed Premises with a third party, Lessor shall first glve Lessee valtlen notica of the tdentity of the third
parly, the price or the-considersatlon for which the third parly Is prepared fo offer, the offective date and ¢losing date of the
transacilon and any other Infarmation respeciing the transaclion which Lessee helleves would be malerial to the exercise of
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10.

11

12,

13,

(L3

15,

6.

7.

18.

18

20.

21

22,

23,

the offering, Lessor doas hereby grant Lessee the first option and right o purchase the gas slorage rights by malching and
tendering to the Lessor any third party's offering. Nolhing In this paragraph requires Lessor to give or seif such storage fights.

Ol & Gas Only: This Lease shall cover only oll and gas and relaled hydrecarbons thal may ba produced thraugh the wall
bore, and all other minerals, Including, but not limited to lignie, coal, uranlury, sulfur, gravel, copper and matallic ores are nol
Included In this Lease,

Blsposal Wells: Notwilhstanding anything lo the contrary contained In the Loasa, Lessen Is nol granled any right whatsoaver
{0 use tha Leasehold, or any portion thereof, for cansleuclion andfer operation of any disposal wall or water disposal facllities,

Surfaca Qperatlons Restricted: No wasll shail be drilled, access road, tank battery, plpeline, or olher faciiity constructed, nor
any olher surface operation conducied wilhin five hundred {500) feot of any buliding, water well, spring or septlc system
without the writlen consent of the Lessor,

Lessor's Approval of Operatlon Losation: tessor shalf be onfitled to approve the locatlon of any well, access roads,
Plpalines, or olher surface yse prioes to thelr placement on-the {easehold, Localfon approval shall not be unreasonably withhels,
condifloned, or delayed by Lessor, Proposed surface use that does not ofherwlse violale the terms of this [ease shall be
presumed reasonable. Lessae shall provids Lessor whh & slle plan and requost for Lessor's approval In writing, and Lessor
shall have ten (10) business days from the receint of said e pian to approve, In writing, the se plan or propose an
alternalive plan, Lessor's fallure to respend shall constitule approval, Disagreements shall be refered to arbifration.

fenant for the darnage or less of growing crops at & current market valus, When raquested by Leasor, priat fo the taylng of any
plpeling, Lessee shall bury Lessae's pipaline to a minlmum depth of three (3) feot below the surfaca of the ground.

Well Site Fee and Disturbed Acreade: Shotld o well site be placed on the leasehold, Lesses agrees to pay Lessor a sile foe
Inthe amount of Twenty Fiva Thousand Doliars ($24,000.00) In consideratlon of the surface property ise necessary for one
wall pad and access road, sald well pad and road not to oxcaed ten {10) acres In size, In the event Lessee physteally and
materially disturbs acreage for any roads, plpetine, or other surface Installations other than the aforementiongd well pad and
ane (3) access road per well pad, or shouid Lessee disiusb more than ten (10} acres for said welf pad and one {1} access
road, Lessor shall be compensated at the rate of Thres Thousend Dollas ($3,000.00) for each net acre so disturbed,

No Reglona| or Forelgn Equloment: Without o sapavale writlen agreament, pipslines, compressors, central processing

facliitfes, waler ponds or any ofher facllity or surface Inslaliation that services wells other than wells drified on the leasehold or
on fands uniflzed with the laasehold witt not be placed on the feasehold,

F"ayment In Llew of Free Gas: In the everd any wel Is drilled upon the Leased Premises or any porlon thereof, and tha
Lessor [s the owner of the surface where the well is located, and upon Lesaor's written fequest, Lessee shall pay annugliyto
Lessor In lieu of free gas a sum equal fo One Thousand Dollars ($1,000.00), Ay

T
Pineline — Flow Depth 8 Double-Ditgly: Lessee shall bury all pipelines at a minimum dapth of thirty-slx (36) Iches ﬁgg@ﬁ

ground fevel, maasured from the top of the plpe, whare possible, and use double-diteh methad of solt replacement, Lessge
shall construct or Install ol facllities in @ mannar which wottld minimize any related so¥ eroslon, T

T
Minlntlze Soll Eroston: Lesses shall construet or nslat] all well sites, accees roads and pipeline rights-of-way in a mg' rre_@
which would minimize any related solf erosion, Further, any refated surfaco reclamation shall ba done in a mannar which
restores sald land as nearly 1o original conlowrs ag reasonably possibls,

Replags Fences: |.essee shall promptiy raptace any ferces and gates removed by Lessee durlng Its operations on sald land
and further, shall construet gates on all access roads on seld land upen written request by Lessor,

Fetgn Producing Wells: Upor wiitten requast from Lessor, Lesses shall {a} fenco all produclng wells, tank battaries, pils,
separators, drip stations, pump engines, and other squipment placed on the Lease Promises, with a fence capable of tuming
sheep, goals, and catile; (b} keep the feahces on the Lease Premlses in good tapalr; and (c) keep all gates and fences closed
atall times, ot in liek of gates, instail cattle guagds,

Timber; Lessee and Lessor agres that prior to the removal of any marketable tnther resulting from Lessee’s operations undor
Ihe terms of this leass, Lesses shall provide thirly {30} days written notlce to tLessor providing Lessor an opportunity to arrange
for the harvesting of sald timber within thirty {30} days of recelpt of sald notlce. If Lessor doos net exarclse such right to
hervest, an appralsal shall ba construcled by a quattfied third parly forester and Lesses shall pay Lessor the said appralsal
valuo prior to harvesting. In the event agresment Is not reaches as to value each parly shall select an appralsar and the two
appralsers shall sefect & third- party neuwtral appralser who shall determine the value of the thmber which will ba pald by Lessee
to prior to harvesting,

Restore Premises to Pra-trllling Conditlons: On complatlon of any operatlor, Lessee shall rostore the Lease Premlses as
nearly to original contours a5 reasonably pessibla, remove all debrs, equipment, and personal properly which Lessee plased
on the Leage Premises (except for equlpment netded for the operation of praducing walls, which shail be removed withln six
(8} menths [weather penmitting] after a well permanently ceases {o produce.)

Watsy, Lessee I3 not granted any rlght whalsoever to use any water, surface or subsurface, within the [easehold for lls
aperaflons, Including, but not Iimited to wells, ponds, slreams, and cresks, untess Lessor should glva written consent to do so.
Lessee shall have Lessor's currant water supply sampled and lesled prior to spudding of any well drifled on the leased
prenilzes, or drilled on acreage unitized with the leasehold, Showld Lessor experlénce a malenial advarse change in the
quallty or quantily of Lessor’s water supp ly, during or after the completion of Lessoe's drllling oporations, L.essea shall, within
forty-aight (48) hours of Lessor's written request, cause 1.asso:'s water supply o be sampled and fested by a qualified and
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24,

25

Independent third party ot Lessea's expanse. Should such a test reflect a materdal adverse change as to waler quality or
quanlity, then Lessee agrees to provide Lessar wilh putable water within forly-aight (48) hours and unlll such a time as
Lessor's waler sourca quality and quantity has been repalred or replaced with a source of substantially simlfar quality, to as
close 1 pre-driiling slatus quo as reasonably possible, with all reasonably relaled costs of rapalr and malntenanca fo be paid
by Lessee, -

Hold Harmless: lessse shall indermnify and hold Lessor harmless frons any and all ilabiily, liens, demands, Judgments, sults
and clalms of any kind or character arising out of, in connection with, or relating fo l.esses's aperations under the temms of thls
Lease, Including, but not llenite to, environmantal Issues, clalms for Injury to or death of any persons, or damage, loss or
deslruction of any properdy, real of personat, Lessae furlher covenants and agrees to defand any suits broughl agalnst Lessor
on eny slalms and to pay any Judgment agalnst Lessor resulling from any suit or sulls axising from Lessee's oparations under
the terms of ths Lease, Lessor, if it so elacts, shall have lhe dght to participate, 2t ils sole expense, fn e defense In any sult
or slits ih which It may be a pardy, without relleving Lesses of the obligalion to defend Lessor, 1tis the intantion of the Lesses
and Lassor that Lessee stall not be Ilable lo Lessor In respect of (and the foregoing Indemnily shall not cover) any clalm to the
extent tha same resulted from the gross negligence, wlliful misconduct of bad faith of the Lessor. Lassor shall be named as

_an addifional Insured an Lessee's lfabllity insurance policy. Prior to the commencsmont of drlifing cperations, Lessee shall

provide to Lessor, & certificate of evidence for [labliit , workenan's compensation and disablifty Insurance, The Insurance
raquired herefn may ba mat through a comblnation of primary, sxcass, and self-insurance,

Livestagk Indamnlty: Lessee shall Indemnify Lessor for any and aff loss or llabllity resuling from fnjury or death to any
fivestock on the Leased Premises, which are owned by Lessor, Lessor's tanani or the surface owner, IfLessee orits '
operallons are responsible for such injury or death,

28, Qovernmental Programs: Lessee agraes that if any penalty, rollback or re-caplira of lax abalements created or Imposed

urtier any govemmental program such as, but rict (mited to CREP, CRP and Clean and Green that Is Jevled on Lessor solely
as a rastll of Lessee's operations on Leased Premises, Lessea wilf relmbtirse Lassor upon wrilten sequest and recelpf of &
copy of the penatly notice, .

27, Ad Valorem Taxes: inthe even! there Is & change fn state andfor local law that provides for an Increase In ad valorerm faxes

28,

aftributable to or restiling from the assessment of oil and 545 due fo oll and gas production from the Leasad Premisas, Lessor
and Lessoe apgreo to ablde by the law and pay thel proportional share accordingly.

Warranty of Title: #t Is undarsiond that Lessor warrants ille to sald propery only i raspects that the tHls [s good to the best
of Lessor's knowledge and warrants tltle by, threugh and under Lessor but no further, Lesses agrees that no clalms will be
mate against Lessor portaining to a general viagianty of e,

29, Audit Rights: Lesson grants to Leasor the sight annwally {o examine, audlt, or Inspacl books, records, and accolints of

30.

31,

32

33.

Lesses partinent Yo the purpose of varliying the ccuracy of tha reports and statements fumished fo Lassor, and for chacking
the amount of payments lawfully due the Lessor under (s terms of this agreement. In exercising this fight, Lassor shall glve
reasonable holios to Lessee of its Intended audit and such audit shall be ronducted durlng normal businass hours at the local
offlca of Lessee. Such examination and audit shag be st the sale cost and expense of Lessor, unless the audit raveals
deficiencelos or underpayments, al which time Lesses shall pay to Lassor, within thirly (30) days, for the cost of the sudit and
Immediataly reimburse any deficfencles plus Interast at the rafe of one and one-half percent {1.5%) per month,

iy
.

Arbltration: Any questions concerming this Lease or performance theraunder shall be ascertalned and doterminad by one P
nautral arblirator, to be a licensed attomoy with at east ten (10} yoars experience primarly with an oll and gas practice, lo ba -

. salected by the parlies hereto. In the event the pariles cannot agree on an arbitretar within twenty (20) days of Inltlation of amms;g

dispute subject to this arbliration elause, thah the parties shall have the Amercan Arbitration Assoclalion select a qualified Sy
arbitrator conslsterd with the requirement above. The award of such arbitrator shall be final and conclusive, Arbltration
proceedings hereunder shall be conducted af the county seat or the county where the Lease Is filed, or In the covnly where the
actlon occlred which causaed the arbitratlon, or suclt other place as the parlles fo such arbltration shall aif inutually agrea

upeh, The law of the state In which {he real propeity Is located shall apply. Each parly wilt shara costs of the arbitrator squally.

Hotice of Asslgniment of Lease; [essee shall notify Lassor in writing if Lessee asslgns ali or a portion of thls Lease, or an
undivided Interest thereln, 1o a third party. Provided, howaver, that nofics to the Lessor shali not ba raquired In the evend of an

assignment by Lessee;

a.to an am}tata.‘subsmrary, of Interpal partners;

b. in consequence of a merger or amaligarmatlon; or

c. of aff or substanlially ali of s assels to a third party,

Limestone/GoalfSurface Minlng: Lesses agrees to conduet its operations on the leased premlses so as not {o unreasanably
Interfare with any Imestone, coal or surface mining operatlons that may oceur pursuant o any limestone, coal, or surface
minlng lease that Lassor has exacuted or will sxecute and covers fhe leased premlses. Lessor agraes to usa reasonable
efforls to wark with Lessee so lhat Lesspe's operations under thls Lease ara not unreasonably inlerdfered with by operations
under the Bmestone, coal or surface mining leass, .

Notice of Bieash; If Lesses vialates, falls to parform, or breaches any material terms, covenants, or condltons In {his Laage,
Lessor shall notlfy Lessee In vrlting of such violailon, failire or breach, Losses shall havo a period of sixty (60) days from the
dale of fls raceipl of Lessar's writlen nolice, in which to remedy the matedal viofation, fallure or braach, 1f Lessee fafs or
rofuses fo remedy the materlal violatlon, fallure or breach within the prescribad tima ported, Lessor may, at ifs sola option,
teminale this Lesse as to all of the Loased Premises,
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34,

35,

DEP Gompllance: Lessee's operations on sald land shall ba In accordance with regulations sef forth by the Pennsylvania
Deparment of Environmental Protection.

Rolease of Lease: Upon wrillen request by Lessor and after terxmination, expiration, or surrender of this tease In whate of |n
part, Lesses shall, within thirly (30) days, provide Lassor with a copy of an appropitale release of isase and sauss the same to
be filed of racord, Lesses's failure 1o fimely fle and provide the appropriete release shall be cause for Lassee lo he Yable far
any fegsonable casis or attomays’ fees incurrad by Lessar should Lessor be forced fo file sult to have any clouds on ditle
cleared, :

This addendum shal! not affoct the terns and condltions set forth in the attached Ol and Gas lease I any manner except
as sel forth hereln. .

LESSOR(S)

M\A%J K M’Zéufd {EN
Tetfry g.yﬁy‘:harr

Page § -

This dacuthant was prepared by and whan recorded retum {o:
Haleén Enargy Properties, Inc.,

1000 Lovlsiana St., Sulte G700, Houston, Toxas 77002

PA OGL-PE) 6,6.2052 -~ MJ4




Case 2:12-cv-01624-AJS Document 33-1 Filed 02/22/13 Page 69 of 85

MEMORANDUM OF OIL AND GAS LEASE
COMMONWEALTH OF PENNSYLVANIA ' :

- LOUNTY OF MERCER

THIS MEMORANDUM OF GIL AND GAS LEASE ("Memorandun™, dated this &]ﬁa\y of Jilne, 2012 by and
between Joffry S, Vodenlchar whose address Is 7433 Gountry Club Road Butler, PA 16001; harelnafler callad
Lessor, and Halcén Energy Propertios, Ino. a Delaware Gorporation, 1000 Loulslana 81, Suite 6700, Houslon,
Texas 77002, herelnafter called Lassee, WIiTNESSETH:

1. For and in conslderation of Ten Doliars ($10.00) and other good and valuahls consideralion pald and to

be pald by Lesseq to Lessor, sel forlh In that cortaln OF and Gas (.ease between Lessor and Leseeo dated
: AApl (herelnafter referred (o a5 the "Lease”) does hereby grant, devise, lease and ot
exclusiisly unic Lessee e following described premises; .

The lands coverad by the Lease ara siluated in Mercer County, Commonwealth of Pennsylvania and are
described in the DESCRIPTION OF THE LEASED LANDS, which Is attached and tcorporated hereto and fabeled *
Exhinit “A”,

2. TQ HAVE AND TO HOLD the Premlsss for a term of flve (5) years from the effactive dale of the Lease
{the "Primary Tem"), sald effeclive date 1s Octohar 18, 2012, and so much langer thereafer as oll, gas or coalbed
mathane ges or thelr constiluents are produced or ara capable of baing produced or the Premises In paying
quantities, or as the Premises shall ba operaled by Lesses In the search of ofl, gas or coalbed melhane gas as
further set forth in the Lease, unless eartier terminated in accerdance with the tems and provislons of the {ease.
Losses shall have tha optlon of oxtending the Primary Term an addiflonal flve {5) years from the explratlon of Ihe
orlglnal primary tem, Lessoe also retalns a preferenilal ight to purchase & new lease during the term of the Lease as
conlalned thereln, .

3. The covenants, provislons and conditions of this Memorandum shall be the samoe as the renfal,
cavenans, provisions and conditlons set forih In {ho Lease and lis Addendum fo which covenants, provislons and
conditlons reference Is hereby made and the same are heraby Incorporated by reforence as though fulfy writlen
herein.

4. In tha event the Lease [s In the filure amended or supplemented hy writlen Instrument oxecuted by the G‘W”
partles In inferest thereto or shall be asslgned or ferminated In any manner permilted under the ferms thereof, then ps—
without any further act or istrumeant whalsoever, thls Memorandum shall llkewlse and to the same offect be ,
amended, asslgned or terminalad, as the case may be. : ggg

&, This Memorandum fs exscided In simplified short form for the convenience of the pariles and for the
purpose of recording the same and fhis Memorandum shall not have the effact of In any way modliying,
stpplementing or abrdging the Leaso or any of s provislons as the same or how or ay hareafler bo in force and
effECi:

8, This Lease may be executed slther as one instrument or In soveral partially execided counterparis and
the orlginal and all counterparts shall be consliued {ogelher and shall constliule ons Lease, Should less than af of
the named Lessors execute {his Lease, this Leasa shall be binding on anly these who are signatores thereto,

IN WITNESS WHEREOF, the Lessor and Lesses hava execuled this Memorandum as of the day and year
firs{ above writlan,

T bkl

Jeff, ogdenichar

*Acknowledgement Appears on Next Page*
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ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA

CQUNTY OF MERCER !
On this, the __zl__ day of June, 2012, befors we, the undersigned officer, persanally appeared Jeffry 8,

Vodenichar known lo ma {or satisfactornily proven) to be the person(s) whose hame(s) Isfare subscribad to the withln
inslrment, and acknowladged that hefshefthey executed the same for the purposes therein contalned.

IN WITNES EREOF,  herguntg sel my hand and officlal seal,
. \/va \‘% _COMMONWEALTH OF PENNSYLYANIA
A, Notariat Saaf
O Chitstopher Michael toyle, Notary Public I

f%lary Publle arrisvile Boro, Buiar Sounly
- My Commission s Aprll 7, 2018
TAENAER, PEIHSYLVATIA ASSORINTION OF ROTARIES

This instrument prepared by: )
Haleén Energy Properties, Inc. a Delawars Gorparation, 1000 Loulslana St,, Sulle 6700, Houston, Taxas 77002

When recorded return to: )
Haleén Enorgy Properties, Inc. a Delaware Corporatlon, 1000 Laulsiana St,, Sulte G700, Houslen, Taxas 77002
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LIMITED POWER OF ATTQRNEY

o
Onthe o | day of June, 2012, the undersigned Lessor(s), for and in eonsidesation of the attachéd Lease,
hereby grant to Joseph B, Morascyzk, Hsquire, as Hited power of attorney, the ability to amend the Lease,
Lease Memorandum, Lease Exhibits, Order for Payment or other documents exccuted on

Wiaea FL 2012, for the express purpose of amending legal descriptions, and farther to amend the
documents related to the Lease, required to be execnted by the undersigned Lessor, .

THIS LIMITED POWER OF ATTORNEY IS EXPRESSLY GRANTED TO ALLOW AMENDMENT TO
THE LEASE, LEASE MEMORANDUM , LEASE EXHIBITS AND ORDER FOR PAYMENT TO ADD ANY
MISSING LEGAL DESCRIPTIONS., HOWEVER, ANY FURTHER CHANGE IS LIMITED TO .
TYPOGRAPHICAL CORRECTIONS SUCH AS, BUT NOT.LIMITED TO, MISSPELLED NAMES,
INCORRECT ADDRESSES, INCORRECT PARCEY, NUMBERS, AND FORMATTING ERRORS,

This Timited power of attomey shall f;:um'qate one year from the effective date of the Loage,
IN WITNESS WHEREOF, the nndersigned has (have) executed this limited power of attomey as of the date

and year abo?xst ref ren%
%f«a’ Ao ///!qué’

Yefteh BN ddenichar

ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
GOUNTY OF MERCER

On thls, the day of June, 2012_, before me, the undersigned officer, personally appeared Jeffry S, Vodanlchar known
to me {or sallsfactortly proven) to be the persori(s) whose name(s) Isfare subscribgd to the within Inslrement, and acknowledged that
hefshe/thoy execuled the same for the purposes thereln ¢ontained.

N WITfSS?DIER %er to g my hand and officlal seal, )
]
[ [ : NANIA
. APWEALTH BF PENNSYL
. (‘) W

) Michuel Coyle, Netary Pubtic
b\/ N%ry e d‘ﬁ%’:‘:i;vlil; Borb, auuér County
My Chmmisslon Explres Apil 7, 2018 -
TEVTHER, PERHICYLVAITA ASSOCIATION OF O TARK
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS

Lease No, CXMP10518

This Exhibit Is attached {0 and made g part of {hat certain Oll and Gas lease dated June ,37 2012, by and
between Jeffry 8. Vodenichar of 7133 Counlry Club Road, Bulfar, PA 16001, LESSOR {whather one or more) and
Halcdn Energy Properiles, Iné, a Delaware Gorporatlon, 1000 Loulslana St., Suite 6700, Houston, Texas
77002, as LESSEE,

The lands tovered by the Leass are as follows, m'helher ohe or mare!

Sluated In NEW YERNON Township/Distrct, Marcer County, Commonwesalth of Pennsylvania, hearing Parce)
Mumber 18 062 023 002 bounded substantlally by lands now andiar formerly owned as follows:

Ori the North by lands of: 19 062 023

On the East by fands of: 19082 024

Cn the South by lands o, 19 075 004

On the West by fands'of: 19 074 020 003

Belng all the property owned by LESSOR or {0 which the LESSOR may have any rights n said Township/Distrct,
comtalning 100.0 acres, more of less, and sald lands belng more parieularly described In Deed dated 1/36/2008, by

and batween Jetlry §, Yodenlchar and Amy o). Vodenlghar, Grantor, and Jeffry S, Yadenlehar, Grantae, recorded
In Bock 2008, Page 2318, of lha Mercer Gounly Recarder of Deads Office,

PPaga of
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EXHIBIT “A” _
DESCRIPTION OF THE LEASED LANDS

Lease No. CXME’1 0518

Page 73 of 85

This Exhibit Is affached lo and made a parl of that cerfaly Ol and Gas Lease dated June ‘1 2012, by and
habween Jeffry S, Vedoenichar of 7133 Country Club Road, Butler, PA 18001, LESSOR {whether one or rore) and
Halaén Energy Properties, ne. & Delaware Corporatlon, 1000 Lowsiana St Sulte 6700, Houston, Texas

77002, as LESSEE,

The lands covered by the Lease are as follows, whether one or morg:

Sliuated in NEW VERNON Township/District, Mercer County, Commonweaith of Pennsylvanla, bearing Parcet
Number 18 062 023 002 bounded substantlally by Jands now aadior formerly swned 55 follows:

On the North by lands of. 15 062 023

On the East by fands of; 19 062 024

On the South by lands of 19 075 g4
Onthe West by tands of: 18074 020003

Being all the property owned by LESSOR or ta which the LESSOR may have any righis In safd Township/Dlstrict,
conhtalning 00,0 agres, more or less, and sald lends being more parflcularly deseribad Iy Deod dated 1/30/2008, by

and batwaen deffry 8, Vodenichar an &, Vadenichar, Grantor, and Jeffry 8. Vodenichar,

In Book 2008, Page 2316, of tha Mercer County Regorder of Deads Offige,

Page of
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS

Lease Mo, CXMP 10518

This Exhiblt Is aitached lo and made a pa of thal certaln Ol and Gas Lease dated Juno 24__1 2012, by and
betwean Jeffry 8. Vodenlchar of 7433 County Glub Road, Buller, PA 16001, LESSOR (whether one or more) and
Haledn Energy Proparties, Ine. 2 Delawaro Gorporation, 1000 Loulslana St., Sulte 6700, Houston, Texas
77002, as LESSEE,

Thg lands covered by the Lease ara as follows, whather one of more:

Situated In NEW VERNON Townsirp/Dlstrict, Mercer County, Commonwealth of Pennsylvania, besring Parcel
Nurber 19 062 023 bounded substantially by fands now andior farmerly owned as follows:

On the North by lands of: 19 062 022

On tha East by lands of: 19062 024

On the South by lands of: 18 082 023 002

On the West by fands ot 19081 077

Belng all the property cwned by LESSOR (;rto which tha LESSOR may have any rlghts In sald Township/Dlstrict,
sontalning 34,4 acres, more or lass, and sald lands being more particularly described In Desd dated 7/18/2005, by

and belween William A. Burrows and Cyithia A Burrows, Grantor, and Jeffry §, Vodenichar, Grantee, recorded
In Book 2008, Page 11482, of the Mercer County Recorder of Deatls Office,

Page of
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EXHHBIT “A”
DESCRIPTION OF THE LEASED LANDS.

Lease No, CXMP10516

Tnls Exhlblt Is attached to and made a part of that certaln Ol and Gag lease dated June 2 Z 2012, by and
hetween Jeffry S, Vodenichar of 7133 Couniry Club Road, Buller, PA 16001, LESSOR {whether one or more) and
Haledn Energy Properies, fne. 4 Dalaware Corporatlon, 1000 Loufslana St, Sulte 6708, Houston, Texas

77002, as LESSEE,

The lands cavered by the Lease are as feltows, whether one or mora:

Slluated In NEW VERNON Toviship/islrict, Mercar County, Commonweaith of Permsylvania, bearing Parcsi
Number 18 062 023 bounded substantially by fands now andior formerly ownad as follows:

On the North by lands of: 19062 (22
Ontho East by lands of. 19 062 024

On the South by londs of: 15 062 023 (02
On the Wesl by lands of: 19 061 077

Belng all the property owned by LESSOR or to which the LESSOR may have any rights in sald Township/District,
contalning 34.4 acres, more or less, and said lands belng more partlculary described i Deed dated ZHBI2008, by
and balween Willlam A, Burrows and Cynthiz A Burrows, Granior, and Jeffry 5. Vodenichar, Granlee, recorded
In Book 2008, Page 11482, of the Marcer County Recorder of Daeds Office, .

Page of
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS

Lease No, CXMP10516

This Exhibit 15 attached to and made a pant of that certaln O ant Gas Lease dated June -_;'J:j_ 2012, by and
beiween Jeffry S, Vodenlehar of 7133 Country Club Road, Butler, PA 16004, LESSOR {whethoer ane or more) and
Haledn Energy Propertles, Ing. a Delaware Corperation, 1600 Loulslana 8t, Sulte 8700, Houston, Texas
77002, as |ESSEE,

The Jands covered by the Lease are as follows, whether one or more:

Situaled In NEW VERNON Township/Dlsircl, Mercer Counly, Commonwealth of Poennsyivanla, bearing Parcel
Number 19 074-041 bounded substanllaily by lands now andvor formesly owned as follows:

On the Nosth by lands of: 19 074 (20

On the East by lands of; 19 075 048 001

On the Soulh by lands of; 19 074 041 Q05

On the West by tands of: 19 074 040 004

Belng all the properly owned by LESSOR or fo which the LESSOR may have any rghts In sald Township/Districl,
contalning 80,9 acres, more or fess, and sald lands baing more particularly described In Deed dated 1/30/2008, by

and belween Joffry $ Vodenlehar and Amy J. Vodenio ar, Grantor, and Jeffry S, Vodeniohar, Grantes, recerdad
In Book 2008, Page 2318, of the Marcar County Recorder of Deeds Offica, .

Page of
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS

Lease No. CXMP10518

This Exhibli Is afiached to and made a part of that certain Qll and Gas Lease daled June &7 2012, by and
between Jeffry 8. Vodenlchar of 7133 Counlry Club Road, Buller, A 18001, LESSOR {whether one or more) and
Haledn Energy Properties, Ing, a Delaware Gorporation, 1009 Loulslana 8L, Sulte 6700, Houston, Texas
77002, as |.ESSEE,

Tha lands covered by the Lease are as follows whether one or more:

SHuated In NEW VERNON ToWnshrp!Dlstrlcl, Mercar County, Commonwealil of Pennsylvania, beating Paresl
Number 19 074 041 hounded substardially by lands now andior formerly owned as follows:

On lha North by lands oft 19 074 020

Onthe Eastby lands oft - 19076 Q18 001
On the South by lands of: 19074 041 005
On the West by lands o, 19 074 040 004

Belng all the property owned by LESSOR or to which the LESSOR may have any righls In sald Township/Distrcl,
contalning 60,8 acres, more or less, and sald Jands being more parlioularly described In Deed dated 113012008, by

and belween Jeffry S Vodenlchiar and Amy J, Voderiichar, Granlor, and Jeffry 8. Vodenlchar, Granles, recorded

In Book 2006, Page 2316, of the Marcer Counly Recorder of Deeds Office,
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EXHIBIT “A”
DESCRIPTION OF THE LEASED LANDS -

Lease No. CXMP10516

This Exfilbt Is altached {0 and made a part of thel cerlals Oit and Gas Lease daled June B ! 2012, by and
belween Jeffry S, Vodenlchar of 7133 Country €lub Road, Buller, PA 16001, LESSOR {whether one or more) and
Halcén Energy Propertles, Inc. a Delaware Corperation, 1000 Leuistana St., Suite 6709, Houston, Texas
77002, a5 LESSEE,

The jands covored by tha Lease are as follows whether one or mera;:

Sliuatsd In NEW VERNON Tawiship/Olstidet, Mercar Counly, Commonwaalth of Pennsylvania, hearing Parcel
Number 19 075 019 bounded substardialy by tands now andtor formerly owned as follows:

On the Norlh by lands of: 18 076 010

On the East by Jands of; 18 076 018 001 001

On tha South by lands of: 18075023

Onthe West by lands ot~ 19075 018 001

Baing all the propefty owhed by LESSOR or {o which the LESSOR may have any rights In sald Township/Distrlct,
contalning 80.44 acres, mare or lass, and sald lands belng mere partfcularly described In Deed daled 9/18/2006, by

and betveen Jeffery §. Vodenichar, Grantor, and Juffry 8. Vodentchay, Grantee, recorded in Book 2006, Paga
14158, of the Mareer Counly Recorder of Deeds Office,

Page of
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EXHIBIT *A” ,
DESCRIPTION OF THE LEASED LLANDS

Lease No, CXMP10516

This Exhibil Is dftached fo and made @ part of that cerlain Olt and Gas 1 oase daled June ;)’__:?_‘2012, by and
betweon Jeffry 8. Vodanichar of 7133 Couniry Club Road, Bufler, PA 16001, LESSOR {whother one or more} and
Haleén Energy Propertles, Ins, a Belaware Corpdration, 1600 Loulsiana 51, Suite 6700, Houston, Texas
77002, as LESSEE, .

Theo lands covered by ihe Lease are as follows whethet one o more;

" Sltuated In NEW VERNON Township/District, Mercer Gounly, Commonweaflh of Pennsylvanla, bearing Parce
Number 18 075 049 bounded substantially by lands now andior formerly owned aa follows:

On the North by'lands o 1g 078 o

On the East by fands of: 19676 019 001 001
On the Solth by lands of 19 075023

On {he West by lands of: :19 075 018 001

Belng all the property ownad by LESSOR or to which {he LESSOR may have any rights In sald Township/District,
conialning 80.41 acros, more or less, and sald tands being more patticularly described In Deed dated 8/ B2008, by

and betwean Joffary S, Vodenichar, Grantor, and Jaffiy S. Vodanlchar, Granlee, recorded In Book 2008, Pagoe

141886, of ihe ek County Recarder of Deads Office.

Page of
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Controf No: 039 - 626282 2011 Stalemont of Roal Estate Taxes  8Ill Date: 710172011
Asgosoed Land{ Improvement Hinoxal Yokal
. values 60001 - [ 9 6,000
;ggjogg‘l?[?;g TAX COLLEGTOR LAKEVIW SCHOGL DISTRICT [~ Disconn: Eace Punally
bt - Rutes -0481760 LY RURY
HTONEBORO PA {6153 SOHOOL R/E ] 271,49 277,02 304,72
. TAX AMOUNT DUE -~ $271.48 $277.02 $304.72
AAP NO; 19 062 023 002 .
B80YD ROAD if Pald On or Aftar 7/01/2011 /0172031 | a1/01/2031
\CRES 100000  DEED 2008 /2316 Xf Paid On or Pefore 83372033 § 1073172001 | azsaa/zein
NO PAYIENTS VL1, BE ACCEPTED ! %
AFTER DECEMBER 31, 2019, ; .
RESIDENTIAL ' Izs,p éﬁff).‘%'ﬂ ED/&/Z&T!

{ODEN 12} JE1[ 1Y 3
SR EH A R 8B

Fonm Wﬂ@

(Rav. Decamber 201 1)
Dapartmant of the Treas
lnlfma: Revantia SsMoaw

Request for Taxpayer
Identification Number and Certification

Glve Form to the
{ requester, Do not
send to e IRS,

Nama (a3 shown on your Income relum)

mﬁ%g oDeAl G,

faregardod ealily name, ¥ difforent from abova

Check appropriale box for federal 1ax olasslfication:
) tnand ale proprietor {7 ¢ Garparation

[ s comorat

£) other sea Instructionsy »

[ Partnerstip 7 Trusttastate

(7 Uimited Nty compony. Enter the lax elassiflcatlon (G=C coporation, S=5 corparation, Prpartnership) v =

D Exempt payaa

’ fequasler's namy and address {oplionaly

Address {ntmbar, straof, and apf, or syt no.}
2!_ 3% llonmru! Cuw’b 1A
Olty, Mato, srdd ZIP codo i ]

Prirt or fype
Ses Spacific Instructions on page 2.

|

_banA iz 001
List secount mostherfsifiore {optional)

REDACTED

Taxpayer ldentification Number (Tli\f}

I

EI urT(N‘ in the apprapriate box. The TIN providsd must match the narta given on the “Namo” fine

3

[ SacTal Eocurity mianbor

to aveld backup withhalding, For Individuals, this Is your soclal secudly number (SSN), Howaever, for a
resldent allan, solo propriotor, or disrogarded antlly, see the Part | Instruatlons on page 3, For other
entilles, kt Is your employer ldentifloatlon numbar (Ei¥). Fyou do not have nunber, seoHow lo got & I

TiM on page 8,

Note. If the account |s In more than one narneg, sea the ehart on page 4 for gukialines on whose

number o enter,

Empioyar {dentifoation number }

11 |

:partin] Getrtificatlon

Undler psnatlies of petjury, fcortlfy that:

1. The numbar shewn on s fonmn s my correct taxpayar ldontlfisation number (or § am walting for a number te ba Issuad to me), and

2.1 am not sibjeot o backup withholding because: (&) | am oxampt fram backup withhalding, or {t) L have not besn nokifled by tha Intarae! Aevenue
Serviloa (#RS). that | am subject to backup withholding os a resuit of a faliura to raport all interest or oividends, of () the IRS has noliflad me that] am

o {onger subjeot to haskup wihielding, and
3. Eam a U.8. eltlzen or other U.8. parson (defined befow},

Qerlification Instruotions, You must aross out itam 2 above ff yau have been noflllad by the !AS ihat you are currently aublect to backup withhelding
because you hava fallsd to roport all Interast and divldands on your tex roturn, For reu! sstate transnotlons, Rem 2 does not apply. For martgage
Interest pald, acquisltion or ahandonmont of seowred prapaity, cancallation of debt, contributlans fo an individial retlrement arangerment (BA}, and
generally, paymenis other than Intorast and dividends, you are nu}raqulred 1o sign the cartlicatlon, but you must pravide your coireat TIN. See the

/

Insbiustions on page 4.

Sign

Slgnature of
Hera

U.8, persan b

i A T,

General Instructions/]/{/

Seatlon raferences are o the Intemnal Revanua Gode unfess othenwisa
noled,

Purpose of Form

A persen who Is requirad 1o fis an taformution retum with the RS must
obtaln your corect taxpayer [dantlficallon number (TN} to report, for
exomple, Incoma pald tc;gou. roal estate transaotions, morigage Interest
you patd, aceuisition or abandenmont of securad property, cancaliatlon
of dabt, or contributions you mada to an IRA.

Hse Form W-8 only If you sre a U8, parson fincluling a resident
allen), to provide your correct TIM 1o the parson requesting It {the
raciester) and, when applicabls, to: - .

1. Certlfy that the TIN you ere giving Is comant {or you ara walling for a
number lo be Isswe), ' .

2. Gorlify that you are not sublect to baokup withholding, o .

3. Clalm exemption from backup withhoiding #f you are 4 U.g, axampl
payan, if applicalble, you are alse cortifylng that as a U.S, parsen, your
allooabls shara of any partnership Incorne from a U.S. tradse or business
Is not sublest to the withholding tax on foralgn partnars' share of
effactively connasted Ingonte.

Date > fp/é?’f’ r/};?‘

Note, If a requastor plves you a farm ather then Form W-8 {0 request
your TIN, you mwst use the requester's form # # Is substantiafly strilar
to 1hls Form W-g, .

Detlnltion of a U.8, person, For fedaral tax PUrpOSES, YOu are
consldered a U.8, person If you are:

* An Individual who is a ULS. citfzen or (1.8, resident allan,

* Aparinsishlp, corporation, company, or assoclation created or
organized in the United Statas or under the laws of the Unlied Stetes,

* An estate [other than a forelgn ostate), or

* A domestlo bust {as defined In Regulations seation 361 Tr0t-T),
Spaclal rules for partnerships, Parinerships that conduct & trade or
buslness in the Unlted Slales are generaily required to pay a withhokling
1ax on any foralgn partners' share of Insame from such business,
Further, In certaln cases whara a Form W-9 hag not bean recelved, a
partnershlp Is requirad to presume that a partner [s aforelgn person,
and pay the withholding tax. Therafore, If you ara a 1.8, person thatls a
palfner In a parlnership conduating a lrada or budiness In the United
States, provide Form W-2 to the partniership ta establish your-U.s.
status and avold witbholding on Your sharo of partnershlp incoma.

Cat. No, 16831

Forn W9 Rov, 12:2011)
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SCOTT BDYD TAX COLLECTOR
408 BOYD R/
STONLE-ORO PA 18153

MAP NO: 18075019
T-B14 & T-59
.‘\CHES 20,410 DEED 2006 /14166
RESIDENTIAL
DEN 1Y S, ETAL
: VO ﬂrﬁ EL 06 Roas A
Bl ER AR So%

i MONDAY 6PM - BPM
is: OTHERS BY APPOINTMENT
724-376-34%0 .

SCOTT BOYD TAX COLLECTOR
408 BOYD RD
- STONEBORO PA 15163

MAP NO: 19 075 019
1814 & T-6Y7

8

ACRES 80.410  DEED 2006 / 14156
RESIDENT AL

VODENIC! E ETAL
PRI TR

MONDAY 6PM - 8PM
OTHERS BY AF’PO?NTMENT
T24-576-541

‘

?(?OTT BD;B TAX COLLECTOR
STONEBORO PA 16153

MAP NO: 19 674 041

BARNEY SLATER RDAD
ACRES 60.900  DEED 2005 / 2318
RESIDENTIAL

RS

MONDAY 6PM -
OTHERS 8Y APF‘OINTMENT
724-376-3410

3C07T 80\’0 TAX COLLECTOR
109 BOYD A
:vTONEBORO PA 16153

MAP NO: 19 074043
BARNEY SLATER ROAD
ACRES 60,900  DEED 2006 /2316

RESIDENTYIAL

R

MONOAY gP
OTHER BY%PPOINTMEN;‘

TS DR

[AXFAYEH UUPY ZITIERTEY <y
Conirol Mo; 018-526308 2011 Statement of Real Estate Taxes Bl Date: 012011
Assessed Land | Ymprovement; Hinexal Total
Valuss 5,758 {1 [} 9.750
LAKEVIEW SCIHOOL DISTRICT tiscount Faga Penalty
Ratea «G461700 % 0%
SCHOOL ®/6 443,16 450,16 495,18
. TAX AMOUNT DUE ~rowts $441.16 $450,16 $495.19
If Paid On or Aflkex T/01/2000 | s/01/2011 | 1170172011
I1f Taid 06 ox Befoxe 843172013 | 1073372011 | 12/31/3011

HD PAYMENTS WILL BE ACCEPTED

AFTER DECEMBER H, 2011,

HMD 'ﬁ‘%“ﬁ? 1 iO/ ﬁl

& Wy
TAXPAYER COPY Blll Nes 323
Gontrol No: 019 - 826308 2011 Stalement of Real Eslato Taxes Bl Date: 710312011
Assansed land | Tmprovement Mineral fotal
Valuog 5,756 1] 0 8,759
MERCER COUNTY, PENNSYLVANIA Dscount Fidce Panally
Rates .ozzsoao] 2% 0%
COMNTY R/E 214,38 215.38 241,33
HEW VERNON TW#
Ratos .oozdoool 24 107
OIS, W/E 23,93 23,40 25 .74
TAX AMOUNT DUE ~-ee $237.92 $242.70 $267.06
If Pald On or Aftax TOL/3011 ) slor/2ou1 | oL1/01/2011
i _Paid On_ or pefore 873372003 | 3073172001 | 13/31/7011

NO PAYMENTS WILL BE ACCEPTED
AFYER DECEMBER 3%, 2011,

ﬁm %7‘42 "f?’ “’A_/{’

chi ¥ yzo
TAXPAYER COPY Bl No: 328
Control No; 019 - 626285 2011 Statement of Real Eslate Taxes  Bill Dale! Fiodi2011
Asgagged Land | dwprovement Minaral Total
valueq 6,800 [ ) 6,800
MERCER COUNTY, PENNSYLYANIA Dlscount Face Panalty
Rater 0225400 2% 10 %
COUNTY RSE 143 .94 103,00 169.3¢
HEW VERNON TWP
Ratan .oozuouo’ 2% w0
HUNEC. R/B 15.99 16.32 17,35
TAX AMOUNT DUE ---mir $165.93 $169.82 $186.25
If Pald On or Aftox AL/ 2000 /0173001 | Aa/ei/eeil
If Palg On ox Before B/31/2001 { 10/35/3031 | 12/31/2011
:\lfl; FAYMENTS Wi't‘.L £ ACCERTER Q
“TER DECEMOER a1, 2011,
e, fm‘& ‘ %" afsely
TAXPAYER COPY Bl 926
Conlrol No; 019 -626286 2011 _Statement of Real Estato Taxes BH( Dala 012011
Assapaed Land| Ywprovement Hineral Total
Valyos §,000 0 [ 5,800
LAKEVIEW SCHOOL DISTRICT Blscount Face Beonally
Rator © otsmoo, 2% 167
HCHOOL R/ 307,69 513,96 345.38
TAX AMOUNT DUE w5 $307.68 $313.96 $345.36
If Pald On or After T/0L/203% | s/01/3011 | 11/01/720%0
If Paid On or Before 873172011 { 1¢/33/2021. | 13/31/2011

NO PAYMENTS WILL BE ACCEPYED
AFTER DECEMBER 31, 2011,
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Firm Offer Letter From

Haicon Resources Corporation

Must be returned to CX-Energy by 10am on Monday, May 24

Fay 724-933-1150
, Emall:‘Muéxrl@nx-energ\).com
Mall {Postmarked by Friday, May 18); 6021 Wallaca Rd Ext, Sulte 300, Wexford, PA 15000
In-Person on Sunday, May 20: The Legacy Banquet Hall 1946 Mercer Grove Clty Rel, Mereer, PA 16187
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-~

‘ It Jakson Landownors Group 4+ Fivm Offer to Haleon Energy Propartleg
The undersigned, as o member of The MY, Jackson Landowners Group 4 (“the Group™), wish to make a i
offor to enter Into a Pald-Up Olf and Gas Lease with Halodn Energy Propeities, Inc. of Houston, Texas
(“Halcén™), The terms of this offer are as follows:

1} Should Halcén provide the Group’s representatlves, CX-Energy and Moraseyzk & Polochak, Attorneys at
Law (*CXMP"), with & let(er of intent (“LOI™) stating that Haledn agrees to accept leases from all Group
- members, then the undersigned will executo o lease, or leases, in substantially the same form as the "M,
“Jackson Landowners Group 4 Lease and Addendus”, a copy of which is atlached hereto as Exhibit “A",
toncerhlug the property ldentifled hereln, The LOT must guarantee the Signing Rodus payment for every net
minerel acre with marfetable titls and may refect acreage only due to bona-flde title defects as detormined by
Halcdn per the proposed loase, ‘

2) Primary lease term of five (5) yenrs, with Maleon’s option to extend for an additional five (5) Years under the
~ samo terms and conditions, .

3) Slgnlng Botws payment of $3,850,00 per net ineral acre with marketabls fitle, oxtension payment of
$3,850.00 per net mineral acre, due when agrecd-upon fease is signed and delivered and pald after thtfe diligence
fs complote (typically 90 or more business days).

4) Royalty pereentage of elghteen nad one-half pexnent (18,3%) royalty as defined in the Lease,

By signing bolow, e, the individual tandowner(s) and member of the Group, intetiding to be logally bound,

agtes that:

A). Thave read the Mt, Jackson Landowners Group 4 Lease and Addendtim (the “Lease™), and } understand and

. agree to its terms and condiifons should Haleén aceopt this offor,

B) Tagree to execute the Lease, in favor of Halen, provided that Halcon submits  binding LOI to CXMP on
or bofore May 24, 2012 that contains the aforementioned terrns Hsled iy pamgeaphs 1,2, 3 and 4 of this
docurment, In that event ! also agree to execute any assoolated forms necessary 1o comphete the transaction
such as W9 forms, diract payment authorizatlon, certifeate of non-forelgn status, and lease memorandym,
Inthat event T agree that CXMP and thelr atlomeys may assfst Haledn in preparing ieases and the associated
forms for my signature, and I will execute said docwnentts no Inter than June 30, 2012,

C) Lagree that during such tlme as this offer Js open for aceeptance by Haledn, T¢1) will not to enter Info any
otter oll and gas lease, lolier of intent, agreement, or other negotiations to lease, or sell the olf and ges rghts
to any other person or company; () have not proviously entered [nte any ofl and gas lease or sold any oil
and gas rlghis to any other person or cammpany; (1l1) have authority to execute the Lease; and (Iv) will lensa
only to Haledn, its affiliates, and authorized representatlves purstiant to the terms of this offer, This
covenant will remain In effect from the date of execution, wntil 12:00 a.m, BT, May 25, 2012, shoutd the
offer be unaceepted o refected by Haleén: or IFthis offer Is accepted, until such thme as [ may slgrmy
Lease with Haledn, Lagree to the terms and conditions In this letter and do heteby grant, bargaln, snd
convey unfo Haledn the exclusive right and optlon to acqulre the leaso covering all vight, ttle and Interest
under my tands, should Haledn provide the required LOJ, thareby aceepting my offer, to CXMP on or
before May 24, 2012, ' _ . _

D) Forclarity, this offer Is exclusive to Haleén and available for acceptance by Halcon from: the date of
exceution, until 11:52 pan, BT on May 24, 2012, and axplres on 12:00 aam, BT o May 25, 2012, becoming
il and void at that time,

E) Tagree that 1 am binding the land deseribed hereln with respect to all parcels 1dentified in my MarketPlace

 Agreement In whatever capacity | may legally do so, whether 1 personalfy own the land or { am legally
authorized to enter into an ofl and gas lease conceming the fnd, in my capacity as a corporate officer,
Erustoe, power of attorney holder or pstale adminlstrator,

Mfd ~Eale nPlos Offer Letler
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THIS FORM NEEDS 10 BE COMPLETED, SUBMITTED AND RECEIVED TO CX-ENERGY NO LATER
THAN 10:00AM ON MONDAY, MAY 21, 2012, : :
VIA BAX AT (724) 035-1140, BY E-MAIL AT MTIAX4@OK-ANERGY.COM, OR BY MALL (FOSTMARKED
‘ ¢ NO LATER THAN MAY 18™) 70,
CX-ENERGY (aftn.t MT JAX4)
6021 WALLACE ROAD EXT, SUITE 300 -
WEXFORE, PA 16090 -

Eandowster(s) must provide the fllowlng In ormatlons )

1) Contact NAME: f:f’f’ﬁ—\'f 5. DDEM\CLH-M& 2.) PHONE: ("‘*2":) D56~ 4'?'012

2.) LANDOWNER(s) NAME (llst hatie(s) on déed; individuals, corporation, trust, el
JE“FF"R\] 3. Vooewioure

3.) LANDOWNER MAILING ADDRESS:___ %% Oouwmy Cruis ffmf) -
et _‘f’,& Jo00 | ‘

4.) APPROXIMATE NUMBER DF'ACRBS TO BE LEASED; @"'}'6

5,) COUNTY & TOWNSHIP WHERH LAND IS LOCATED: _I“"I.a:Jm&[z_ G)umxj, l\jaw \/emdom 'T:wp,

G.) ALL PARCEI/TAX MAP NUMBER(S) listed In your MarketPlace Agrsemont will be automatieally fneluded, Plegso
Hst niy that you wish to oxeludy from the Maledn offer

LANDOWNERS SIGN BELOW NEXT TO THE “X2 PRINT YOUR NAME BELOW YOUR SIGNATURI,
ONCE THIS OFFER LETTER I§ SIGNED, YOU UNDERSTAND THA'' YOU ARE LEGALLY OBLIGATED
TO LEASE WITH HALCON SHOULD THRY ACCERT YOUR OFTER THROUGH A LETTER OF INTENT

SUBMITTED TO CXMP ON OR BEFORE MAY 24,2012, ’

II\‘I \VlTINVE;S HIjZ{LOIV}TMIes ve exectiied this Agreement: '
I} -~
X \/4[ I AAT T TV ) Daed: “«Juf\!&“ & , 2012

] . e
_ PrlntYouelganéﬁem: \JE:'PF[’&,\[[ P \/ODC;N!C:HA&-

- X, Dated: , 2012

Print Your Name Here:

X Dated: , 2012

Prinl Your Name Herer . ) -

X — Phated: , 2012

Print Your Nate Here:
M4 Holo n Pt Offet Leiter
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YERIFICATION

I, JEFFRY 8. VODENICHAR, have read the foregoing CLASS ACTION COMPLAINT
and hereby aver that the statements contained therein are true and correct to the best of my

knowledge, information and belief.

This Verification is made subject to the penalties of 18 Pa, C.8.A. §4904 relating to the

unsworn falsification to authoritics,

)
DATE, :z'e)/g r? / ) 0?0/ j {f{,(j yf/ {/Ai/’/ﬁ'fff{/(f/ﬁ{xii)
/

JEFFRY S/ VODENICHAR
Vo)




