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Explanatory Note:
 

The registrant hereby amends its Current Report on Form 8-K filed on October 13, 2016 (the “Original 8-K”), to
include as exhibits (1) the Revolver Loan Agreement referenced in Item 1.01 of the Original 8-K, (2) the form of Secured
Promissory Note referenced in Item 1.01 of the Original 8-K, (3) the September 2nd Letter of Green & Company, CPAs
(the “Former Accountant”) referenced in Items 4.01 and 4.02 of the Original 8-K, and (4) the Former’s Accountant’s Item
4.02 response letter received by the registrant on October 28, 2016. The registrant also amends Item 4.01 to include the
engagement of Mohle Adams to re-audit the financial statements for the year ended December 31, 2015.
 
Item 1.01 Entry into a Material Definitive Agreement.
 

Viking Investments Group, Inc. (the “Company” or “Viking”) entered into a Revolver Loan Agreement, dated
September 30, 2016 (the “Revolver”), through a wholly-owned subsidiary, Mid-Con Petroleum, LLC ("Mid-Con"), with
CrossFirst Bank (“CrossFirst”). The Revolver with CrossFirst, which loan transaction formally closed on October 4, 2016,
has a maximum principal amount of $3,000,000. The Revolver Maturity Date shall be September 30, 2018 and advances
under the Revolver shall be evidenced by a promissory note (the “Note”). The Note will bear interest at a rate of prime
rate (as published in the Wall Street Journal) plus 1.5%. The Note shall be secured by a first mortgage against all of the
assets of Mid-Con.

 
The Company also completed a private placement of $610,000 by selling 6.1 Units at $100,000 per Unit, with

each Unit consisting of: (a) a Secured Promissory Note (the "Secured Note") with a face value of $100,000, an issuance
price of $62,500 and original issue discount of $37,500; and (b) 250,000 of the Company’s common shares. The Secured
Promissory Notes mature in 6 months with a rate 10% and is secured by the ownership of Mid-Con. The private placement
was arranged through a licensed broker/dealer to accredited investors under an exemption provided by Rule 506 of
Regulation D.

 
The initial advance under the Revolver was $1.8 million. With the initial advance under the revolver, the sale of

the Units and an advance by the Company’s President and Chief Executive Officer, the Company purchased the assets
described in Item 2.01 and repaid outstanding notes due in August 2016 for which it had either written or oral waivers of
payment default.

 
The above summary is not complete and is qualified in its entirely to the full text of the Revolver, Note and

Secured Note incorporated herein by reference.
 
Item 2.01. Completion of Acquisition or Disposition of Assets
 

On October 4, 2016, the Company, through Mid-Con, completed an acquisition whereby the Company: (i)
increased its working interest in three existing oil and gas leases in Miami and Franklin Counties in Eastern Kansas; and
(ii) acquired a working interest in four new oil and gas leases in the same region, comprising approximately 660 acres of
property.

 
Viking's working interest in the new leases, known as the ABC, Terbrock, Renner and Griffith, range from 95% to

100%, and its working interest in three existing leases, known as the A. Wilson (East), L. Wilson (West) and Elam/Hahn,
increased to 100%, 75% and 58%, respectively. Viking's share of existing production from the acquired interests is
approximately 40 barrels of oil per day. The purchase includes an undivided interest in all oil and gas wells, equipment,
fixtures and other personal property located upon the leased properties and used in connection with oil and gas operations
upon the leases attributable to the working interests purchased by Viking, through Mid-Con. The leases produce oil from
the Cherokee formation at a depth of approximately 600 feet, and offer the potential for several future drilling locations.
The acquisition price for this transaction was $1,105,858. Viking also issued the vendors and former working interest
owners 5,152,021 common shares in the capital of Viking.
 
Item 4.01. Changes in Registrant’s Certifying Accountant.
 
Previous Independent Registered Public Accounting Firm.
 

As described in Item 4.02 (which Item is incorporated by reference herein), the Company received notice that its
independent registered public accounting firm, Green & Company, CPAs (the “Former Accountant”) resigned. The
communication with the Former Accountant is described in Item 4.02.

 
The Company’s Board of Directors was informed of the communications with the Former Auditor, reviewed the

information it received from the Former Auditor and made recommendations to the Company’s management.
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New independent registered public accounting firm
 

On October 28, 2016 (the “Engagement Date”), the Company engaged Mohle Adams (“New Auditor”) as its
independent registered public accounting firm for the Company’s fiscal year ended December 31, 2015. The decision to
engage the New Auditor as the Company’s independent registered public accounting firm was approved by the
Company’s Board of Directors.

 
During the two most recent fiscal years and through the Engagement Date, the Company has not consulted with

the New Auditor regarding either:
 

1. application of accounting principles to any specified transaction, either completed or proposed, or the type of
audit opinion that might be rendered on the Company’s financial statements, and neither a written report was provided to
the Company nor oral advice was provided that the New Auditor concluded was an important factor considered by the
Company in reaching a decision as to the accounting, auditing or financial reporting issue; or

 
2. any matter that was either the subject of a disagreement (as defined in Regulation S-K, Item 304(a)(1)(iv) and

the related instructions) or reportable event (as defined in Regulation S-K, Item 304(a)(1)(v)).
 
Item 4.02. Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed
Interim Review.
 

On September 2, 2016, the Company received a letter (the “September 2 nd Letter”) from its Former Accountant.
The Company disagrees with the conclusions reached by the Former Accountant which included:
 
 1. That it had resigned effective August 31, 2016;
 2. That it was advising the Company that it believed an illegal act may have occurred;
 3. That the Former Accountant’s audit report on the financial statements of the Company as of and for the year

ended December 31, 2015 (the “2015 Financial Statements”), and the Former Accountant’s interim review for
the three-month period ending September 30, 2015, should not be relied upon; and

 4. That the Company’s Form 10-Q for the three-month period ended March 31, 2016, and the Company’s Form
10-Q for the six-month period ended June 30, 2016, should not be relied upon.

 
The Company’s Board of Directors was informed of the September 2 nd Letter, reviewed the information therein

and made recommendations to the Company’s management. The Company then retained litigation counsel who issued a
letter to the Former Accountant on September 6, 2016, based on the material misrepresentations and factual inaccuracies in
the September 2nd Letter, demanding the immediate rescission of the September 2nd Letter and a new resignation letter
without the material misrepresentations and factual inaccuracies. The Former Accountant retained litigation counsel, who
entered into settlement negotiations with the Company’s counsel regarding the Former Accountant’s issuance of an
updated and superseding resignation letter. On October 7, 2016, the Former Accountant’s counsel informed the
Company’s counsel that the Former Accountant was unwilling to revise its September 2nd Letter.

 
The reports of the Former Accountant on the Company’s financial statements for the two most recent fiscal years

did not contain an adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit
scope, or accounting principles. The reports did, however, include an explanatory paragraph about the uncertainty as to the
Company’s ability to continue as a going concern.

 
During the Company’s most recent fiscal year, there were no “disagreements” (as such term is defined in Item 304

of Regulation S-K) with the Former Accountant on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedures, which disagreements if not resolved to the satisfaction of the Former
Accountant would have caused them to make reference thereto in their reports on the financial statements for such periods.
During the subsequent interim periods after the Company’s most recent fiscal year through August 31, 2016, the Company
and the Former Accountant disagreed on several items described below. The Company has authorized the Former
Accountant to respond fully to the inquiries of the Company’s successor accountant concerning the subject matter of each
of such disagreement.
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While the Company engaged RBSM with respect to the financial statements included in the Forms 10-Q, the
Company has not yet engaged a new independent registered public accounting firm to audit the 2015 Financial
Statements.
 
September 2nd Letter
 

As grounds for the Former Accountant’s actions, the Former Accountant first stated as follows in the September
2nd Letter:
 

Following the audit of the consolidated financial statements of the Company as of and for the year ended
December 31, 2015 (the “2015 Financials”), information came to our attention that the Company entered into an
advisory agreement with a consultant on June 4, 2015, which was ultimately replaced by a subsequent agreement on
October 24, 2015 (the “Agreement”), through which the Company agreed to grant the consultant 1,000,000 shares
of common stock of the Company in exchange for certain services. According to the Agreement, the consultant had
been issued 563,636 shares of common stock of the Company prior to the date of the Agreement, and 309,092
shares of common stock were to be issued on October 24, 2015, which was the date of the Agreement. The written
terms of the Agreement should have resulted in 872,728 shares of common stock issued to the consultant in the
second half of 2015. The remaining 127,272 shares of common stock were to be issued during September and
October of 2016.
 
None of the 872,728 shares of common stock described above are reflected as expense in the Company's
Consolidated Statements of Operations from the date of issuance through December 31, 2015. Instead, in its Form
10-Q for the three-month period ended March 31, 2016, the Company disclosed that all 1,000,000 shares of
common stock were issued to the consultant on March 16, 2016. When Green & Company approached
representatives of the Company regarding the discrepancy between the terms of the Agreement and the accounting
treatment taken by the Company, the Company produced a letter, dated June 1, 2016 (the version which was
provided to us was unsigned), from the consultant stating that the Agreement was invalidated verbally, and all
1,000,000 shares were earned and issued during the first quarter of 2016. Given that to Green & Company’s
knowledge the Agreement was never formally amended in writing and the June 1, 2016 letter from the consultant
was only provided after Green & Company approached the representatives of the Company, Green & Company
remains uncomfortable with the Company’s accounting treatment being inconsistent with the written terms of the
Agreement. After discussions with the Company in June 2016 (including over threatened resignation), the
Company informed Green & Company that the Company would remedy the accounting. As a result of such
assurances, Green & Company did not resign at that time. As discussed below, however, the accounting was not
remedied.
 
Because the 2015 Financials and the financial statements for the period ending September 30, 2015 do not
accurately reflect the shares of common stock issued to the consultant as described above, neither our audit report
on the 2015 Financials nor our completed interim review for the period ending September 30, 2015 should be relied
upon.

 
Contrary to the Former Accountant’s statements regarding the Agreement and the issuance of shares to the

consultant thereunder, the Former Accountant knew that no shares had ever been issued to the consultant until the first
quarter of 2016, and the Former Accountant had been provided transfer agent reports confirming this fact. The letter from
the consultant referenced by the Former Accountant was only even produced because the Former Accountant refused to
believe management’s assertion that the shares were not due to the consultant until the first quarter of 2016 and had to
have the independent third party consultant confirm that fact to them. That letter confirmed that pursuant to both parties’
understanding, the Agreement was orally invalidated and rescinded and shares were not due to the consultant until the first
quarter of 2016. Furthermore, contrary to the Former Accountant’s fallacious assertion that to its “knowledge the
Agreement was never formally amended in writing,” the Company specifically provided documentary support to Travis
Green, managing partner of the Former Accountant, on June 3, 2016, separate from the June 1, 2016 letter, confirming that
the Agreement (1) was not even executed by the parties until February 5, 2016, and therefore was not even arguably valid
until the first quarter of 2016, and (2) had not just been amended, but had been expressly rescinded in writing pursuant to a
formal Rescission Agreement with the consultant to eliminate any confusion, a copy of which fully executed Rescission
Agreement was provided to Mr. Green on June 3, 2016. The Former Accountant knew that the Agreement was not even
executed until February of 2016, and was not just amended, but orally rescinded and then formally rescinded in writing.
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Further, contrary to the Former Accountant’s incorrect statement that “the Company informed Green & Company
that the Company would remedy the accounting,” the Company never agreed to any such thing, and in fact, Mr. Green
specifically informed James Doris, the Company’s Chief Executive Officer, in a phone call on the morning of June 16,
2016, that the Company was not required to restate its 2015 Financial Statements because of the consulting share issuance
issue, but that the Former Accountant did need to review an amended Form 10-Q for the three-month period ended March
31, 2016, with additional oil and gas disclosures. On August 22, 2016, Mr. Green personally consented to and approved
the Company’s amended Form 10-Q for the three-month period ended March 31, 2016, and its filing, again approving the
Company’s accounting for the consulting share issuance.
 

In the September 2nd Letter, the Former Accountant then stated as follows:
 

In addition, the Company filed its Form 10-Q for the three-month period ended March 31, 2016 without our review
or knowledge on May 27, 2016. The Company also filed its Form 10-Q for the six- month period ended June 30,
2016 without our review or knowledge on August 22, 2016, and the Company did not attempt to provide us with
any information to complete a review for this period until August 16, 2016.

 
The Company’s original Form 10-Q for the three-month period ended March 31, 2016, filed on May 27, 2016 (the

“March 10-Q”), explicitly disclosed in the introductory Explanatory Note that the March 10-Q was deficient because the
Former Accountant had not completed its review thereof. While the Company did file its original Form 10-Q for the three-
month period ended March 31, 2016, on May 27, 2016 (the “March 10-Q”), without the Former Accountant having
completed its review, the Former Accountant certainly had knowledge that the Company would be filing the March 10-Q
without the Former Accountant having completed its review. Tom Simeo, the Company’s Executive Chairman, had a call
with Mr. Green on May 26, 2016, and in that call, Mr. Simeo expressed frustration with Mr. Green that his personnel had
not been properly mobilized to work on the Company’s file. Mr. Simeo conveyed that the Company would be filing the
March 10-Q by the deadline without the Former Accountant’s completed review and with an explanatory note disclosing
that fact, and Mr. Green assured Mr. Simeo that he would make firm staff available to work on the Company’s file over
the weekend so that the Company could file an amended March 10-Q early the following week. The Company did amend
the March 10-Q, and the Former Accountant formally approved such amendment on August 22, 2016.

 
As the Former Accountant concedes, the Former Accountant received a draft of the Form 10-Q for the six-month

period ended June 30, 2016 (the “June 10-Q”) and all supportive accounting work papers on August 16, 2016, and on
August 18, 2016, Mr. Doris again spoke to Mr. Green, and in that phone call Mr. Green indicated to Mr. Doris that he had
no problem with the Company filing the June 10-Q without the Former Accountant having completed its review thereof
since the Company advised Mr. Green of the Company’s intentions in that regard and because Mr. Green had received a
copy of what was going to be filed.

 
Third, the Former Accountant stated as follows in the September 2nd Letter:

 
On August 26, 2016, Green & Company became aware that seven of the Company’s loans with a principal balance
of $1,625,000 were due to be repaid on August 18 and 19, 2016. Green & Company asked the Company’s President
and CEO regarding the status of these loans and learned that only one of the loans with a principal balance of
$100,000 had been paid, and none of the other loans had been paid, converted into the Company’s Common Stock
or extended. Green & Company believes the default of these six loans triggers a cross-default clause contained in
17 additional loans with principal balances of nearly $400,000. Neither the Form 10-Q for the six-month period
ended June 30, 2016 nor the financial statements contained therein disclose these defaults, and, as of the date of
this letter, the Company has not filed a Form 8-K disclosing the defaults under these loans.
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First, the loans referenced by the Former Accountant in these assertions did not mature until August 18, 2016 and
August 19, 2016, which maturity dates were disclosed in the relevant financial statement footnote in the June 10-Q.
Second, the Former Accountant represented to the Company’s accounting consultant, early during the week ending
September 2, 2016, that it would have no problem completing its review of the June 10-Q, and the Company would be
able to file an amended compliant June 10-Q by September 2, 2016. Instead, the Former Accountant issued the September
2nd Letter. Third, the Company had secured an oral extension to the loans from the broker-dealer representing the lenders
by September 6, 2016, the business day immediately following the September 2nd Letter, so the Company did not need to
disclose “the defaults under these loans” after such time since the loans were not in default.
 

The Company provided the Former Accountant with a copy of the foregoing disclosure in advance of filing this
Current Report and requested the Former Accountant to furnish the Company with a letter addressed to the Securities and
Exchange Commission stating that it agrees with the statements made in this Current Report.
 
Item 9.01 Financial Statements and Exhibits.
 
The exhibits listed in the following Exhibit Index are filed as part of this report:
 
Exhibit
No.

Description

   
7.1 Letter from Former Accountant dated September 2, 2016
   
10.1 Revolver Loan Agreement with CrossFirst
   
10.2 Promissory Note with CrossFirst
   
10.3  Form of Secured Promissory Note
   
16.1  Letter from Former Accountant dated October 28, 2016  
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized. 
 
 
 Viking Investments Group, Inc.

  
Dated: November 1, 2016 By:/s/ James Doris
 James Doris
 CEO & Director
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EXHIBIT 7.1
 

Green & Company, CPAs
A PCAOB Registered Accounting Firm

 
September 2, 2016
 
Viking Investments Group, Inc.
1330 Avenue of the Americas, Suite 23 A
New York, NY 10019
 
Tom Simeo
Executive Chairman, Director and Treasurer
 
James A. Doris
Chief Executive Officer, President and Director, Board of Directors
 
Guangfang Yang
Director, Board of Directors
 
Townsend Tang
Director, Board of Directors
 
Dear Messrs. Simeo, Doris, Yang and Tang:
 

The purposes of this letter are to: (1) formally inform you that Green & Company, CPAs (“Green & Company”)
resigned as the independent registered public accounting firm of Viking Investments Group, Inc. (the “Company”),
effective August 31, 2016; and (2) advise the Company that (a) we believe that an illegal act may have occurred as defined
in Section 10A(f) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and (b) disclosure should be
made or action should be taken to prevent future reliance on a previously issued audit report and completed interim
reviews related to previously issued financial statements.

 
Following the audit of the consolidated financial statements of the Company as of and for the year ended

December 31, 2015 (the “2015 Financials”), information came to our attention that the Company entered into an advisory
agreement with a consultant on June 4, 2015, which was ultimately replaced by a subsequent agreement on October 24,
2015 (the “Agreement”), through which the Company agreed to grant the consultant 1,000,000 shares of common stock of
the Company in exchange for certain services. According to the Agreement, the consultant had been issued 563,636 shares
of common stock of the Company prior to the date of the Agreement, and 309,092 shares of common stock were to be
issued on October 24, 2015, which was the date of the Agreement. The written terms of the Agreement should have
resulted in 872,728 shares of common stock issued to the consultant in the second half of 2015. The remaining 127,272
shares of common stock were to be issued during September and October of 2016.
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None of the 872,728 shares of common stock described above are reflected as expense in the Company's
Consolidated Statements of Operations from the date of issuance through December 31, 2015. Instead, in its Form 10-Q
for the three-month period ended March 31, 2016, the Company disclosed that all 1,000,000 shares of common stock were
issued to the consultant on March 16, 2016. When Green & Company approached representatives of the Company
regarding the discrepancy between the terms of the Agreement and the accounting treatment taken by the Company, the
Company produced a letter, dated June 1, 2016 (the version which was provided to us was unsigned), from the consultant
stating that the Agreement was invalidated verbally, and all 1,000,000 shares were earned and issued during the first
quarter of 2016. Given that to Green & Company’s knowledge the Agreement was never formally amended in writing and
the June 1, 2016 letter from the consultant was only provided after Green & Company approached the representatives of
the Company, Green & Company remains uncomfortable with the Company’s accounting treatment being inconsistent
with the written terms of the Agreement. After discussions with the Company in June 2016 (including over threatened
resignation), the Company informed Green & Company that the Company would remedy the accounting. As a result of
such assurances, Green & Company did not resign at that time. As discussed below, however, the accounting was not
remedied.

 
Because the 2015 Financials and the financial statements for the period ending September 30, 2015 do not

accurately reflect the shares of common stock issued to the consultant as described above, neither our audit report on the
2015 Financials nor our completed interim review for the period ending September 30, 2015 should be relied upon.

 
In addition, the Company filed its Form 10-Q for the three-month period ended March 31, 2016 without our

review or knowledge on May 27, 2016. The Company also filed its Form 10-Q for the six- month period ended June 30,
2016 without our review or knowledge on August 22, 2016, and the Company did not attempt to provide us with any
information to complete a review for this period until August 16, 2016.

 
On August 26, 2016, Green & Company became aware that seven of the Company’s loans with a principal

balance of $1,625,000 were due to be repaid on August 18 and 19, 2016. Green & Company asked the Company’s
President and CEO regarding the status of these loans and learned that only one of the loans with a principal balance of
$100,000 had been paid, and none of the other loans had been paid, converted into the Company’s Common Stock or
extended. Green & Company believes the default of these six loans triggers a cross-default clause contained in 17
additional loans with principal balances of nearly $400,000. Neither the Form 10-Q for the six-month period ended June
30, 2016 nor the financial statements contained therein disclose these defaults, and, as of the date of this letter, the
Company has not filed a Form 8-K disclosing the defaults under these loans.

 
In our opinion, both of the Form 10-Q for the three-month period ended March 31, 2016 and the Form 10-Q for

the six-month period ended June 30, 2016 were filed with material errors and omissions that were known, or should have
been known, by management, and should not be relied upon. Therefore, we are no longer able to rely on management’s
representations. We direct you to Item 4.02 of Current Report on Form 8-K, Non-Reliance on Previously Issued Financial
Statements or a Related Audit Report or Completed Interim Review, for further steps that need to be taken by the
Company. We believe these are reportable matters in accordance with Item 304 of Regulation S-K for inclusion in the
Form 8-K.
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We also believe, based on the facts described above, that it is likely that an illegal act has occurred, which has had
a material effect on the Company’s financial statements and has not been appropriately remedied by the Company’s senior
management. We suggest the Company consult with its legal counsel regarding the appropriate actions the Company
should take in regards to Section 10A of the Exchange Act, including its duty to report uncorrected illegal acts to the SEC.
 
 

Sincerely,
Green & Company, CPAs
Green & Company, CPAs
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EXHIBIT 10.1
 

REVOLVER LOAN AGREEMENT
 

Dated as of
September 30, 2016

 
Between

 
MID-CON PETROLEUM, LLC

"BORROWER"
 

AND
 

CROSSFIRST BANK
 

"BANK"
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REVOLVER LOAN AGREEMENT
 

THIS REVOLVER LOAN AGREEMENT, dated effective as of September 30, 2016, is entered into between
MID-CON PETROLEUM, LLC, a Kansas limited liability company ("Borrower"), and CROSSFIRST BANK, a Kansas
banking corporation (the "Bank").

 
W I T N E S S E T H:
 
WHEREAS, the Borrower has requested the Bank to establish a revolving line of credit facility in favor of the

Borrower in the maximum principal amount of THREE MILLION and NO/100 DOLLARS ($3,000,000.00), subject to
the MCR provisions hereof (the "Revolver Commitment") until the Revolver Final Maturity Date to be evidenced by
Borrower's Promissory Note (Revolver Note) payable to the order of the Bank and dated as of even date herewith in the
stated face principal amount of $3,000,000.00 (as renewed, extended, rearranged, substituted, replaced, amended or
otherwise modified from time to time, collectively the "Revolver Note"), and

 
WHEREAS, the Bank is willing to establish the Revolver Commitment and make the Revolver Loan advances

from time to time hereunder to the Borrower in the maximum principal amount of $3,000,000.00, subject to the Revolver
Commitment Amount (initially stipulated to be $1,800,000.00) and the Collateral Borrowing Base, all upon the terms and
conditions herein set forth, and upon Borrower granting in favor of Bank a continuing and continuous, first priority
mortgage lien, pledge of and security interest in not less than 80% Borrower's producing oil, gas and other leasehold and
mineral interests in Miami and Franklin Counties in the State of Kansas, along with certain contract rights, all as more
particularly described and defined in the Security Instruments (as hereinafter defined), as collateral and security for all
Indebtedness;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and other good

and valuable consideration, receipt of which is acknowledged by the parties hereto, the parties agree as follows:
 

ARTICLE I
 

CERTAIN DEFINITIONS
 

When used herein, the following terms shall have the following meanings:
 
"Affiliate" shall mean any Person which, directly or indirectly, controls, or is controlled by, or is under common

control with, another Person and any partner, officer or employee of any such Persons. For purposes of this definition,
"control" shall mean the power, directly or indirectly, to direct or in effect cause the direction of the management and
policies of such Person whether by contract or otherwise.

 
"Agreement" shall mean this Revolver Loan Agreement, as amended, restated, supplemented or otherwise

modified from time to time.
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"Bankruptcy Event" shall mean, with respect to any Person, the occurrence of any of the following with respect to
such Person: (i) a court or Governmental Authority having jurisdiction in the premises shall enter a decree or order for
relief in respect of such Person in an involuntary case under the Bankruptcy Code or any other applicable insolvency or
other similar Law now or hereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator
(or similar official) of such Person or for any substantial part of its Property or ordering the winding up or liquidation of its
affairs; or (ii) there shall be commenced against such Person an involuntary case under the Bankruptcy Code or any other
applicable insolvency or other similar Law now or hereafter in effect, or any case, proceeding or other action for the
appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of such Person or for
any substantial part of its Property or for the winding up or liquidation of its affairs, and such involuntary case or other
case, proceeding or other action shall remain undismissed, undischarged and unbonded for a period of 60 consecutive
days; or (iii) such Person shall commence a voluntary case under the Bankruptcy Code or any other applicable insolvency
or other similar Law now or hereafter in effect, or consent to the entry of an order for relief in an involuntary case under
any such law, or consent to the appointment or taking possession by a receiver, liquidator, assignee, custodian, trustee,
sequestrator (or similar official) of such Person or for any substantial part of its Property or make any general assignment
for the benefit of creditors; or (iv) such Person shall be unable to pay or shall fail to pay, or shall admit in writing its
inability to pay, its debts generally as they become due.

 
"Base Rate" shall mean the prime rate of interest published by the Wall Street Journal, Southwest Edition, in its

Money Rates columns as the prime rate or base rate on corporate loans at large U.S. money center commercial banks or a
similar rate if such rate ceases to be published. If the prime rate is no longer announced or established for any reason, the
Bank may select as the alternate rate such other announced and established prime or base rate for corporate loans of the
New York, New York money center bank that Bank deems in its sole discretion to be most comparable to the no longer
announced or established rate.

 
"Business Day" shall mean a day other than a Saturday, Sunday or a day upon which banks in the State of

Oklahoma are closed to business generally.
 
"CERCLA" shall mean the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as

amended, together with all regulations and rulings promulgated with respect thereto.
 
"Closing Date" shall mean the effective date of this Agreement.
 
"Collateral" shall have the meaning assigned to that term in Article III of this Agreement.
 
"Collateral Borrowing Base" shall have the meaning assigned to the term in Section 4.2 of this Agreement.
 
"Commodity Exchange Act" means the Commodity Exchange Act (7 U S. C. Section 61 et. seq.), as amended

from time to time, and any successor statute.
 
"Current Ratio" means the ratio of Borrower's Current Assets divided by Current Liabilities.
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"Default Rate" shall mean the Base Rate plus four additional percentage points (4.00%) per annum.
 
"EBITDAX" shall mean for any period, the sum of a Person's net income for the period minus any non-recurring

gains (losses) from the sale of assets, plus the following charges to the extent deducted from net income in such period:
interest, income taxes (including franchise taxes calculated with respect to income), depreciation, depletion and
amortization, and any other non-cash charges and non-cash revenues plus intangible drilling costs and lease impairment
expenses and write downs from impairment of oil and gas properties) and after eliminating extraordinary items. In
addition, for any applicable period during which an acquisition or disposition permitted by this Agreement is
consummated, EBITDAX shall be determined on a pro forma basis (with such calculation to be acceptable to, and
approved by, the Bank) as if such acquisition or disposition were consummated on the first day of such applicable period.

 
"Environmental Laws" shall mean Laws, including without limitation federal, state or local Laws, ordinances,

rules, regulations, interpretations and orders of courts or administrative agencies or authorities relating to pollution or
protection of the environment (including, without limitation, ambient air, surface water, groundwater, land surface and
subsurface strata), including without limitation CERCLA, SARA, RCRA, HSWA, OPA, HMTA, TSCA and other Laws
relating to (i) Polluting Substances or (ii) the manufacture, processing, distribution, use, treatment, handling, storage,
disposal or transportation of Polluting Substances.

 
"Equity Interest" means shares of capital stock, partnership interests, membership interests in a limited liability

company, beneficial interests in a trust or other equity ownership interests in a Person, and any warrants, options or other
rights entitling the holder thereof to purchase or acquire any such equity interest.

 
"ERISA" shall mean the Federal Employee Retirement Income Security Act of 1974, as amended, together with

all regulations and rulings promulgated with respect thereto.
 
"Event of Default" shall mean any of the events specified in Section 8.1 of this Agreement, and "Default" shall

mean any event, which together with any lapse of time or giving of any notice, or both, would constitute an Event of
Default.

 
"Excluded Swap Obligation" (a) with respect to any Guarantor, any Swap Obligation if, and to the extent that, all

or a portion of the guarantee of such Guarantor of, or the grant by such Guarantor of a security interest to secure, as
applicable, such Swap Obligation (or any guarantee thereof) is or becomes illegal under the Commodity Exchange Act or
any rule, regulation, or order of the Commodity Futures Trading Commission (or the application or official interpretation
of any thereof) and (b) with respect to any Borrower, any Swap Obligation of another loan party if, and to the extent that,
all or a portion of the joint and several liability of such Borrower with respect to, or the grant of such Borrower of a
security interest to secure, as applicable, such Swap Obligation is or becomes illegal under the Commodity Exchange Act
or any rule, regulation, or order of the Commodity Futures Trading Commission (or the application or official
interpretation of any thereof), by virtue of such Guarantor's (in the case of (a)) or Borrower' (in the case of (b)) failure to
constitute an "eligible contract participant," as defined in the Commodity Exchange Act and the regulations thereunder, at
the time the guarantee of such Guarantor, joint and several liability of such Borrower, or grant of such security interest by
such Guarantor or Borrower, as applicable, becomes or would become effective with respect to such Swap Obligation. If a
Swap Obligation arises under a master agreement governing more than one Swap Obligation, such exclusion shall apply
only to the portion of such Swap Obligation that is attributable to Swap Obligations for which such guarantee or security
interest or joint and several liability, as applicable, is or becomes illegal.
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"Funded Debt" shall mean, with respect to any Person, without duplication, (i) all obligations of such Person for
borrowed money, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, or upon
which interest payments are customarily made, (iii) all purchase money Indebtedness (including Indebtedness in respect of
conditional sale or title retention arrangements and obligations in respect of the deferred purchase price of property or
services) of such Person, including the principal portion of all obligations of such Person under capital leases, (iv) all
contingent debt of such Person with respect to Funded Debt of another Person, (v) all Funded Debt of another Person
secured by a Lien on any property of such Person, whether or not such Funded Debt has been assumed, and (vi) the
Funded Debt of any partnership or joint venture in which such Person is a general partner or joint venturer, but only to the
extent to which there is recourse to such Person for the payment of such Funded Debt.

 
"GAAP" shall mean generally accepted accounting principles applied on a consistent basis in all material respects

to those applied in the preceding period. Unless otherwise indicat-ed herein, all accounting terms will be defined according
to GAAP.

 
"Guarantee Obligation" as to any Person (the "guaranteeing person"), any obligation, including a reimbursement,

counterindemnity or similar obligation, of the guaranteeing Person that guarantees or in effect guarantees, or which is
given to induce the creation of a separate obligation by another Person (including any bank under any letter of credit) that
guarantees or in effect guarantees, any Indebtedness, leases, dividends or other obligations (the "primary obligations") of
any other third Person (the "primary obligor") in any manner, whether directly or indirectly, including any obligation of
the guaranteeing person, whether or not contingent, (i) to purchase any such primary obligation or any property
constituting direct or indirect security therefor, (ii) to advance or supply funds (1) for the purchase or payment of any such
primary obligation or (2) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the
net worth or solvency of the primary obligor, (iii) to purchase property, securities or services primarily for the purpose of
assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary
obligation or (iv) otherwise to assure or hold harmless the owner of any such primary obligation against loss in respect
thereof; provided, however, that the term Guarantee Obligation shall not include endorsements of instruments for deposit
or collection in the ordinary course of business.For the avoidance of doubt, for purposes of determining any Guarantee
Obligations of any Guarantor pursuant to the Security Documents, the definition of "Specified Swap Agreement" shall not
create any guarantee by any Guarantor of (or grant of security interest by any Guarantor to support, if applicable) any
Excluded Swap Obligation of such Guarantor.

 
"Guarantor" means James A. Doris, individually and as trustee of any living trust created thereby.
 
"Guaranty Agreement" means that certain Guaranty Agreement from the Guarantor in favor of the Bank in form,

scope and substance acceptable to the Bank.
 
"HMTA" shall mean the Hazardous Materials Transportation Act, as amended, together with all regulations and

rulings promulgated with respect thereto.
 
"HSWA" shall mean the Hazardous and Solid Waste Amendments of 1984, as amended, together with all

regulations and rulings promulgated with respect thereto.
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"Hedge Agreement" means any interest rate or commodity Swap, cap or collar agreements, interest rate and/or oil
and gas future or option contracts, currency Swap agreements, currency future or option contracts and rate or commodity
Risk Management Agreements or other similar Risk Management Agreements, and includes without limitation any ISDA
Agreement and related schedules and documents entered into with any Swap Counterparty from time to time and as
governed by the Intercreditor Agreement. "Prohibited Hedge Transactions" shall mean the obligations by Borrower or any
of its Subsidiaries entering into (i) both physical and financial hedging transactions effective at concurrent or overlapping
periods of time on the same volumes of production or (ii) hedging transactions for more than eighty (80%) of Borrower's
aggregate monthly production.

 
"hereby", "herein", "hereof", "hereunder" and similar such terms shall mean and refer to this Agreement as a

whole and not merely to the specific section, paragraph or clause in which the respective word appears.
 
"Highest Lawful Rate" shall mean, with respect to the Bank, the maximum non-usurious interest rate, if any, that

at any time or from time to time may be contracted for, taken, reserved, charged or received on the Revolver Note or on
any other Indebtedness under laws applicable to the Bank which are presently in effect or, to the extent allowed by law,
under such applicable laws which may hereafter be in effect and which allow a higher maximum non-usurious interest rate
than applicable laws now allow.

 
"Hydrocarbons" shall have the meaning assigned to that term in the Mortgage.
 
"Indebtedness" shall mean and include any and all: (i) indebtedness, obligations and liabilities of the Borrower to

the Bank incurred or which may be incurred or purportedly incurred hereafter pursuant to the terms of this Agreement, or
any of the other Loan Documents, and any replacements, amendments, extensions, renewals, substitutions, amendments
and increases in amount thereof, including all future advances and all such amounts as may be evidenced by any ISDA
Agreement, the Revolver Note and all lawful interest, late charges, service fees, commitment fees, fees in lieu of balances,
letter of credit fees and other charges, and all reasonable costs and expenses incurred in connection with the preparation,
filing and recording of the Loan Documents, including attorneys' fees and legal expenses; (ii) any and all derivative
products obligations, direct, contingent or otherwise, whether now existing or hereafter arising, of the Borrower to the
Bank and/or any Swap Counterparty arising under or in connection with any Hedge Agreements or other Risk
Management Agreements (including any ISDA Agreement with any Swap Counterparty, with related schedules, exhibits,
confirmations, addenda and annexes attached thereto) to which any Swap Counterparty is a counterparty; (iii) all
reasonable costs and expenses paid or incurred by the Bank or any Swap Counterparty, including attorneys' fees, in
enforcing or attempting to enforce collection of any Indebtedness and in enforcing or realizing upon or attempting to
enforce or realize upon any collateral or security for any Indebtedness, including interest on all sums so expended by the
Bank accruing from the date upon which such expenditures are made until paid, at an annual rate equal to the Default Rate;
(iv) all sums expended by the Bank or any Swap Counterparty in curing any Event of Default or Default of the Borrower
under the terms of this Agreement the other Loan Documents or any other writing evidencing or securing the payment of
the Revolver Note together with interest on all sums so expended by the Bank accruing from the date upon which such
expenditures are made until paid, at an annual rate equal to the Default Rate and (v) any overdraft, return items or other
similar or comparable ACH (automated clearing house) obligations and other treasury management obligations now or
hereafter owing by Borrower to the Bank; provided, however, that the definition of "Indebtedness" shall not create any
Guarantee by any Subsidiary guarantor of (or grant of security interest by any such Subsidiary guarantor, if any, to support,
as applicable) any Excluded Swap Obligations of such Subsidiary guarantor, if any, for purposes of determining any
obligations of any such Subsidiary guarantor..
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"Intercreditor Agreement" means any Intercreditor Agreement hereafter entered into, as amended, replaced,
restated, supplemented or otherwise modified from time to time, together with exhibits, schedules, addenda and annexes
attached thereto from time to time, between and among Borrower, Bank and the Swap Counterparty each in their
respective roles thereunder, to govern the relationship of the parties thereto with respect to the priority of payment of
obligations and Liens securing obligations regarding any ISDA Agreement referenced therein and the other Loan
Documents.

 
"ISDA Agreement " means any International Swap Dealers Association agreement, as amended, modified,

replaced or supplemented from time to time, together with schedules, exhibits, confirmations, addenda and annexes
attached thereto from time to time, entered into between or among any of the Borrower and a Swap Counterparty, to
govern each Hedge Agreement with such Swap Counterparty.

 
"Laws" shall mean all statutes, laws, ordinances, regulations, orders, writs, injunctions, or decrees of the United

States, any state or commonwealth, any municipality, any foreign country, any territory or possession, or any Tribunal.
 
"Letters of Credit" shall mean any and all letters of credit issued by Bank pursuant to the request of Borrower in

accordance with the provisions of Sections 2.1 and 2.6 hereof which at any time remain outstanding and subject to draw by
the beneficiary, whether in whole or in part.

 
"Letter of Credit Exposure" means, at any date, the sum of (a) the aggregate face amount of all drafts that may

then or thereafter be presented by beneficiaries under all Letters of Credit then outstanding, plus (b) the aggregate face
amount of all drafts that the Letter of Credit Issuer has previously accepted under Letters of Credit but has not paid or
reflected as advances against the Revolver Note.

 
"Letter of Credit Issuer" means, for any Letter of Credit issued hereunder, the Bank, or in the event Bank does not

for any reason issue a requested Letter of Credit, an Affiliate thereof or another financial institution designated by Bank to
issue such Letter of Credit.

 
"Leverage Ratio" means the quotient of Borrower's (i) total Funded Debt divided by (ii) EBITDAX, calculated

quarterly based on the trailing twelve months.
 
"Lien" shall mean any mortgage, pledge, security interest, assignment, encumbrance, lien or charge of any kind

(including any agreement to give any of the foregoing, any conditional sale or other title retention agreement, any lease in
the nature thereof, and the filing of or agreement to give any financing statement or other similar form of public notice
under the Laws of any jurisdiction).

 
"Loan Documents" shall mean this Agreement, the Revolver Note, any ISDA Agreement, any Intercreditor

Agreement, the Security Instruments (including without limitation, the Mortgage and the Security Agreement) and all
other documents, instruments and certificates executed and delivered to the Bank by the Borrower pursuant to the terms of
this Agreement.
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Material Adverse Change " shall mean any material and adverse change to (i) the assets, financial condition,
business condition, operations or properties of the Borrower or Guarantor, and any future subsidiaries thereof taken as a
whole different from the facts represented or warranted herein or any of the other Loan Documents, (ii) the ability of
Borrower or Guarantor to meet its obligations and its other material obligations under the Loan Documents on a timely
basis, or (iii) the enforceability of the material terms of any of the Loan Documents.

 
"MCR" shall have the meaning assigned thereto in Section 2.14 of this Agreement.
 
"Mortgage" shall have the meaning assigned to that term in Section 3.1 of this Agreement, including without

limitation, any amendments thereto or supplements thereof.
 
"Mortgaged Property" shall mean the property covered by the Mortgage defined in Section 4.1(b) of this

Agreement.
 
"OPA" shall mean the Oil Pollution Act of 1990, as amended, together with all regulations and rulings

promulgated with respect thereto.
 
"Person" shall mean and include an individual, a partnership, a joint venture, a corporation, a trust, an

unincorporated organization, and a government or any department, agency or political subdivision thereof.
 
"Polluting Substances" shall mean all pollutants, contaminants, chemicals or industrial, toxic or hazardous

substances or wastes and shall include, without limitation, any flammable explosives, radioactive materials, oil, hazardous
materials, hazardous or solid wastes, hazardous or toxic substances or related materials defined in CERCLA/SARA,
RCRA/HSWA and in the HMTA; provided, in the event either CERCLA/SARA, RCRA/HSWA or HMTA is amended so
as to broaden the meaning of any term defined thereby, such broader meaning shall apply subsequent to the effective date
of such amendment and, provided further, to the extent that the Laws of any State or other Tribunal establish a meaning for
"hazardous substance", "hazardous waste," "hazardous material," "solid waste" or "toxic substance" which is broader than
that specified in CERCLA/SARA, RCRA/HSWA, or HMTA, such broader meaning shall apply.

 
"Proven Reserves" has the meaning ascribed thereto in Section 4.1(c) of this Agreement.
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"Qualified ECP Guarantor" means, in respect of any Swap Obligation, Borrower and any Guarantor that is not an
individual or a natural person and that has total assets exceeding $10,000,000 at the time the relevant Guarantee or grant of
the relevant security interest becomes effective with respect to such Swap Obligation or such other person as constitutes an
"eligible contract participant" under the Commodity Exchange Act or any regulations promulgated thereunder and can
cause another person to qualify as an "eligible contract participant" at such time by entering into a keepwell under Section
1a(18)(A)(v)(II) of the Commodity Exchange Act.

 
"RCRA" shall mean the Resource Conservation and Recovery Act of 1976, as amended, together with all

regulations and rulings promulgated with respect thereto.
 
"Revolver Commitment" shall mean the Bank's obligation to make the Revolver Loan pursuant to the terms,

provisions and conditions of this Agreement.
 
"Revolver Commitment Amount" shall be the maximum outstanding principal amount plus Letter of Credit

Exposures the Bank agrees from time to time to make available under the Revolver Commitment (initially stipulated to be
equal to $1,800,000.00).

 
"Revolver Final Maturity Date" shall mean September 30, 2018, unless otherwise extended or renewed in writing

by the mutual agreement of the Borrower and the Bank.
 
"Revolver Loan" shall have the meaning ascribed to it in Section 2.1 of this Agreement.
 
"Revolver Note" shall have the meaning ascribed thereto in the Preamble of this Agreement, as more fully

described and defined in Section 2.2 of this Agreement, together with each and every extension, renewal, modification,
replacement, substitution, rearrangement, consolidation and change in form of any thereof which may be from time to time
and for any term or terms effected.

 
"Risk Management Agreements " shall mean any commodity, interest rate or currency Swap, rate cap, rate floor,

rate collar, forward agreement or other exchange, price or rate protection ISDA, Hedge Agreement or similar derivative
agreements or any option with respect to any such derivative or hedging transaction.

 
"SARA" shall mean the Superfund Amendments and Re-authorization Act of 1987, as amended, together with all

regulations and rulings promulgated with respect thereto.
 
"Security Instruments" shall mean the Mortgage and all other financing statements, security agreements,

assignments, pledges, documents or writings and any and all amendments and supplements thereto, granting, conveying,
assigning, transferring or in any manner providing the Bank with a security interest in any property as security for the
repayment of all or any part of the Indebtedness.
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"Subsidiaries" means, with respect to Borrower at any date, any corporation, limited liability company,
partnership, association or other entity the accounts of which would be consolidated with those of the Borrower in the
Borrower's financial statements if such financial statements were prepared in accordance with GAAP as of such date, as
well as any other corporation, limited liability company, partnership, association or other entity (a) of which securities or
other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or, in
the case of a partnership, more than 50% of the general partnership interests are, as of such date, owned, controlled or held
by Borrower, or (b) that is, as of such date, otherwise controlled, by Borrower or one or more subsidiaries of the
Borrower.

 
"Swap Counterparty" shall mean a hedge provider, if any, acceptable to the Bank and the Borrower, or their

respective successors or permitted assigns, in each case, party to an Intercreditor Agreement, if any.
 
"Swap Agreement" shall mean, with respect to any Person, payment obligations with respect to interest rate swaps,

currency swaps, commodity swaps and similar obligations obligating such Person to make payments, whether periodically
or upon the happening of a contingency. For the purposes of this Agreement, the amount of the obligations under any
Swap Agreement shall be the amount determined in respect thereof as of the end of the then most recently ended fiscal
quarter of such Person, based on the assumption that such Swap Agreement had terminated at the end of such fiscal
quarter, and in making such determination, if any agreement relating to such Swap provides for the netting of amounts
payable by and to such Person thereunder or if any such agreement provides for the simultaneous payment of amounts by
and to such Person, then in each such case, the amount of such obligation shall be the net amount so determined.

 
"Swap Obligations" means, with respect to any future guarantor, if any, any obligations to pay or perform under

any agreement, contract or transaction that constitutes a Swap" within the meaning of Section 1a(47) of the Commodity
Exchange Act.

 
"Taxes" shall mean all taxes, assessments, fees, or other charges or levies from time to time or at any time

imposed by any Laws or by any Tribunal.
 
"Tribunal" shall mean any municipal, state, commonwealth, Federal, foreign, territorial or other sovereign,

governmental entity, governmental department, court, commission, board, bureau, agency or instrumentality.
 
"TSCA" shall mean the Toxic Substances Control Act, as amended, together with all regulations and rulings

promulgated with respect thereto.
 
Accounting Terms and Determinations . Unless otherwise specified herein, all accounting terms used herein shall

be interpreted, all determinations with respect to accounting matters hereunder shall be made, and all financial statements
and certificates and reports as to financial matters required to be furnished to the Bank hereunder shall be prepared, in
accordance with GAAP, applied on a basis consistent with the financial statements of the Borrower herein.
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ARTICLE II
 

LOANS
 

2.1 Revolver Commitment. Bank agrees, upon the terms and subject to the conditions hereinafter set forth, to
make revolving loan advances (the "Revolver Loan") to Borrower from the Closing Date until the Revolver Final Maturity
Date, or until such later date as Bank shall have extended its Revolver Commitment in writing unless the Revolver
Commitment shall be sooner terminated pursuant to the provisions of this Agreement, in such amounts as may from time to
time be requested by Borrower for refinancing and payment of its existing secured indebtedness, development and
acquisition of oil and gas reserves, working capital needs, capital expenditures of Borrower and for the issuance of standby
letters of credit. In no event shall the aggregate unpaid principal amount of the Revolver Loan advanced,
outstanding and unpaid at any time under the Revolver Note plus the amount of the requested Revolver Loan
advance plus the amount of Letter of Credit Exposure at any time exceed the lesser of (i) the Collateral Borrowing
Base (as calculated in accordance with the provisions of Article V of this Agreement) or (ii) the Revolver
Commitment Amount, subject to the MCR, notwithstanding the face principal amount of the Revolver Note from
time to time.

 
2.2 Revolver Note. On the Closing Date, the Borrower shall execute and deliver to the order of the Bank its

promissory note instrument in the stated face principal amount of $3,000,000.00 (the "Revolver Note"). The Revolver
Note shall be dated as of the Closing Date and shall bear interest on unpaid balances of principal from time to time
outstanding at a variable annual rate equal from day to day to the Base Rate plus 150 basis points (1.50%). The Revolver
Note shall be payable as set forth therein. After maturity (whether by acceleration or otherwise), the Revolver Note shall
bear interest at a per annum rate equal from day to day to the Default Rate payable on demand, unless there has been no
default in Borrower's payment obligations (other than Borrower's failure to pay all unpaid principal and all accrued but
unpaid interest due and payable at the Revolver Final Maturity Date) and Borrower and Bank are negotiating a renewal or
extension of the Revolver Note, in which circumstance the non-Default Rate specified herein shall continue to apply, but
only until the Bank deems negotiations complete, in its sole discretion. Interest shall be calculated on the basis of a year of
360 days, but assessed for the actual number of days elapsed in each accrual period. Notwithstanding the stated face
principal amount of the Revolver Note from time to time, in no event shall the Borrower request nor shall the Bank be
obligated to make any Revolver Loan advance that causes or results in the aggregate outstanding principal amount of the
Revolver Note plus Letters of Credit Exposure to exceed the lesser of the then applicable Revolver Commitment Amount
or the Collateral Borrowing Base then in effect.

 
All payments and prepayments shall be made in lawful money of the United States of America in immediately

available funds. Any payments or prepayments on the Revolver Note received by the Bank after 2:00 o'clock p.m.
(applicable current time in Tulsa, Oklahoma) shall be deemed to have been made on the next succeeding Business Day.
Any voluntary prepayment may be without any penalty or premium and shall, unless Borrower directs otherwise in writing
and no payment is then due and owing, be applied first to accrued but unpaid interest then to the principal. All outstanding
principal of and accrued interest on the Revolver Note not previously paid hereunder shall be due and payable at the
Revolver Final Maturity Date, unless such maturity shall be extended by the Bank in writing or accelerated pursuant to the
terms hereof.
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2.3 Proceeds of Sale of Mortgaged Property. In the event any undivided interest in any of the Mortgaged Property
is sold and causes a Collateral Borrowing Base Deficiency (as defined in Section 4.3 hereof), the sales proceeds of any
such sale shall be applied initially to the outstanding principal balance of the Revolver Note, then to accrued interest under
the Revolver Note; provided, however, no such sale shall occur except as permitted in Section 6.16 hereof or in the
Mortgage or without the prior written consent of the Bank, not to be unreasonably withheld, conditioned or delayed.

 
2.4 Loan Origination Fee. The Borrower shall pay to the Bank a fully earned and non-refundable loan origination

fee equal to one hundred basis points (1.00%) of the Revolver Commitment Amount ($18,000.00) in immediately available
funds (U.S. Dollars).

 
2.5 Loan Amendment/Increase Fee. At any time the Revolver Commitment Fee is increased above $1,800,000.00

concurrently therewith Borrower shall pay to the Bank a fully earned and non-refundable loan fee thereon equal to twenty
five basis points (0.25%) on the increased amount of such Revolver Commitment Amount.

 
2.6 Non-usage Fee. From and following the Closing Date to the date the Revolver Commitment expires or is

otherwise terminated, Borrower shall pay Bank a per annum fee in an amount equal to the Revolver Commitment Amount
less (a) the actual daily balance of the sum of the Revolver Loans outstanding, multiplied by (b) thirty seven and one-half
(37.5%) basis points (computed on the basis of a calendar year of 360 days but assessed for the actual number of days
elapsed during each quarterly accrual period). Such Revolver Commitment fee is to be paid quarterly in arrears,
commencing with the calendar quarter ending December 31, 2016, and payable within ten (10) days following Borrower's
receipt of a written invoice therefor reasonably detailing Bank's calculation thereof.

 
2.7 Letters of Credit. Upon Borrower's application from time to time by use of the Bank's standard form Letter of

Credit Application Agreement and subject to the terms and provisions therein and herein set forth, the Bank agrees to issue
standby letters of credit on behalf of the Borrower under the Revolver Commitment, provided that (i) no letters of credit
will be issued on behalf of or on the account of the Borrower with an expiry (expiration) date later than the Revolver Final
Maturity Date, except only for letters of credit with one year maturities that contain automatic renewal language approved
by the Bank, and (ii) no letter of credit will be issued on behalf of or for the account of the Borrower (y) if at the time of
issuance the sum of the outstanding amount of all Revolver Loans under the Revolver Commitment as evidenced by the
Revolver Note plus the unfunded amount of issued but unexpired Letters of Credit together with the face amount of the
requested Letter of Credit would exceed the then applicable Revolver Commitment Amount or (z) if the sum of the
outstanding amount of all Revolver Loans under the Revolver Commitment plus the unfunded amount of issued but
unexpired Letters of Credit issued under the Revolver Commitment together with the face amount of the requested Letter
of Credit would exceed the Collateral Borrowing Base then in effect. If any letter of credit is drawn upon at any time, each
amount drawn, whether a full or partial draw thereon, shall be reflected by the Bank as an advance on the Revolver Note
effective as of the date of the Bank's honoring the sight draft. If any letter of credit or letters of credit remain outstanding
on the Revolver Final Maturity Date, the Bank, at its option, may make a Revolver Loan advance under the Revolver
Commitment in an amount equal to the aggregate face amount of such letter(s) of credit to purchase a certificate of deposit
to be held by the Bank as additional security for the Indebtedness. In consideration of the Bank's agreement to issue
standby letters of credit hereunder, the Borrower agrees to pay to the Bank letter of credit issuance fees equal to the greater
of (i) two hundred basis points (2.00%) per annum on the face amount of each letter of credit or (ii) $1,000.00 per each
such Letter of Credit, together with the Bank's standard letter of credit processing/renewal/amendment fees, which such
fee shall be due and payable at the time of issuance of each applicable letter of credit.
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2.8 Termination of any Hedge Agreement. If and to the extent any Hedge Agreement or similar price protection or
derivative product (interest rate or commodity risk management device, protection agreement or otherwise) of the
Borrower is used in calculation of the Collateral Borrowing Base, any such Hedge Agreement issued cannot be cancelled,
liquidated or "unwound" thereby without the prior written consent of the Bank.

 
2.9 Collateral Borrowing Base. Borrower will not request, nor will it accept, the proceeds of any Revolver Loan

or advance under the Revolver Note at any time when the amount thereof, together with the sum of the outstanding and
unpaid principal amount of the Revolver Note plus the Letter of Credit Exposure exceeds the Collateral Borrowing Base.
As used in this Agreement, the term "Collateral Borrowing Base" shall mean the Collateral Borrowing Base as determined
in accordance with the provisions of Article IV of this Agreement.

 
2.10 Variance from Collateral Borrowing Base. Any Revolver Loan advance shall be conclusively presumed to

have been made to Borrower by Bank under the terms and provisions hereof and shall be secured by all of the Collateral
and security described or referred to herein or in the Mortgage, whether or not such loan conforms in all respects to the
terms and provisions hereof. If Bank should (for the convenience of Borrower or for any other reason) make loans or
advances which would cause the unpaid principal amount of the Revolver Note plus outstanding and unfunded Letters of
Credit to exceed the amount of the applicable Collateral Borrowing Base, no such variance, change or departure shall
prevent any such loan or loans from being secured by the Collateral and the security created or intended to be created
herein or in the Security Instruments. The Collateral Borrowing Base shall not in any manner limit the extent or scope of
the Collateral and security granted for the repayment of the Revolver Note (or any other Indebtedness) or limit the amount
of indebtedness under the Revolver Note (or any other Indebtedness) to be secured.

 
2.11 Late Fee. Any principal or interest due under this Agreement, the Revolver Note, or any other Loan

Document which is not paid within 10 days after its due date (whether as stated, by acceleration or otherwise) shall be
subject to a late payment charge of five percent (5.00%) of the total payment due, in addition to the payment of interest.
Borrower agrees to pay and stipulates that five percent (5.00%) of the total payment due in a reasonable amount for a late
payment charge. Borrower shall pay the late payment charge upon demand by the Bank or, if billed, within the time
specified, and in immediately available funds, US Dollars.
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2.12 Authorization for Direct Payments (ACH Debits). To effectuate any payment due under the Agreement, the
Revolver Note or any other Loan Document, the Borrower hereby authorizes the Bank to initiate debit entries to its
operating account at the Bank and to debit the same to such account. This authorization to initiate debit entries shall remain
in full force and effect until the Bank has received written notification of its termination in such time and in such manner as
to afford the Bank a reasonable opportunity to act on it. Borrower represents that the Borrower is and will be the owner of
all funds in such account. Borrower acknowledges: (1) that such debit entries may cause an overdraft of such account
which may result in the Bank's refusal to honor items drawn on such account until adequate deposits are made to such
account; (2) that the Bank is under no duty or obligation to initiate any debit entry for any purpose; and (3) that if a debit is
not made because the above-referenced account does not have a sufficient available balance, or otherwise, the payment
may be late or past due.

 
2.13 Payment of Fees. All fees payable under Sections 2.4, 2.5, 2.6, 2.7, 2.8 and 2.11 above shall be paid on the

dates due, in immediately available funds, US Dollars, to the Bank and shall be fully earned and non refundable under any
circumstances.

 
2.14 MCR. As of the 31st day of each calendar month, commencing October 31, 2016, the Revolver Commitment

Amount shall be automatically reduced by $15,000.00 per month (the "MCR"). To the extent the outstanding principal
balance of the Revolver Note (including Letter of Credit Exposure) is in excess of the adjusted amount of the Revolver
Commitment Amount, the Borrower shall make a mandatory principal prepayment on the Revolver Note in such amount
as is necessary to reduce the outstanding principal balance of the Revolver Note (including Letter of Credit Exposure) to
an amount less than or equal to the adjusted Revolver Commitment Amount, which such mandatory principal prepayment
shall be made within five (5) days of the applicable MCR application.
 

ARTICLE III
 

SECURITY
 

3.1 Collateral. The repayment of the Indebtedness shall be secured by the following (the items and types of
collateral described herein and/or in the Security Instruments being collectively referred to as the "Collateral") pursuant to:
a first mortgage/deed of trust lien in and to the Mortgaged Property as more particularly described in one or more
mortgages or deeds of trust dated as of the Closing Date (collectively, the "Mortgage"), which such Mortgage covers and
encumbers not less than 80% of Borrower's currently owned producing oil, gas and other leasehold and mineral interests,
including without limitation, those situated in Miami and Frankin Counties, State of Kansas. The Borrower shall execute
such financing statements, letters in lieu of production forms, assignments, notices and other documents and instruments as
shall be necessary or appropriate to perfect the security interests thus created. The Borrower hereby acknowledges that all
of the Collateral is granted to the Bank as security for the repayment of all of the Indebtedness. If the Revolver Note is
paid in full or satisfied, but any portion of the Indebtedness remains unsatisfied, the Bank may retain its security interest in
all of the Collateral until the remaining Indebtedness is paid in full, even if the value of the Collateral far exceeds the
amount of Indebtedness outstanding.
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3.2 Additional Properties. Bank shall have the right to a first mortgage lien position on any and all hereafter
acquired or owned producing oil and/or gas well(s) or properties of whatever type of Borrower that have been evaluated
for purposes of determining the Collateral Borrowing Base, even though such well(s) or properties do not constitute
Collateral or Proven Reserves as of the date of this Agreement, including, without limitation, all newly or hereafter
acquired oil and/or gas wells or properties. Such first mortgage lien in favor of Bank against any such future producing
well shall comply with the provisions of Section 4.1 hereof. In the event such additional first mortgage lien in favor of the
Bank is granted, then from the date of the granting of such first mortgage lien, all of such additional properties will be
deemed part and parcel of the Collateral constituting security for the repayment of the Indebtedness.

 
3.3 Cross Default and Cross-Collateralization. It is the express intention and agreement of the Borrower and Bank

that any and all existing and future obligations, liabilities and indebtedness now or hereafter owing by Borrower to Bank
(including the Revolver Note, and Letter of Credit Exposure and any Hedge Agreement) be and continuously remain cross-
defaulted and cross-collateralized to the fullest extent permitted by applicable law with any and all other existing or future
obligations, liabilities and indebtedness of Borrower to Bank or of Borrower to the Swap Counterparty.

 
3 . 4 Keepwell. Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally and

irrevocably undertakes to provide such funds or other support as may be needed from time to time by each other loan party
to honor all of its obligations under guaranty instrument in respect of a Swap Obligation (provided, however, that each
Qualified ECP Guarantor shall only be liable under this Section 3.4 for the maximum amount of such liability that can be
hereby incurred without rendering its obligations under this Section 3.4 or otherwise under this Guaranty voidable under
applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount). Except as
otherwise provided herein, the obligations of each Qualified ECP Guarantor under this Section 3.4 shall remain in full
force and effect until the termination of all Swap Obligations. Each Qualified ECP Guarantor intends that this Section 3.4
constitute, and this Section 3.4 shall be deemed to constitute, a "keepwell, support, or other agreement" for the benefit of
each other loan party for all purposes of Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.
 

ARTICLE IV
 

COLLATERAL BORROWING BASE
 

4.1 Semiannual Engineering Reports.
 

(a) Borrower shall deliver to Bank at Borrower's cost by each April 1 (effective no earlier than January 31
of such year) and October 1 (effective no earlier than July 31 of such year), commencing April 1, 2017, such
current data, reports and engineering information as is necessary or appropriate for any reputable independent
petroleum engineer acceptable to Bank to compile and prepare by each May 1 and November 1, commencing May
1, 2017) a report in form and substance satisfactory to Bank, evaluating the proven producing oil and gas reserves
attributable to Borrower's aggregate interest in the Mortgaged Property (as defined in subsection (b) below),
together with the expenses attributable thereto. The engineering data and information furnished to Bank by or on
behalf of Borrower shall be accompanied by such other information as shall be reasonably requested by Bank in
order for it to make its independent determination of the Collateral Borrowing Base, and by a certificate of
Borrower certifying that Borrower has good and defensible title to the Mortgaged Property valued and that
payments are being received from purchasers of production with respect to said interests except for payments
suspended for valid reasons.
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(b) The term "Mortgaged Property" shall refer only to such properties covered by the Mortgage (or a
supplemental mortgage or deed of trust, duly executed, acknowledged and delivered by the Borrower to the Bank in
form satisfactory to counsel for the Bank) and which properties are, at the time:

 
(i) Particularly and adequately described under the Mortgage or other supplemental mortgage or

deed of trust;
 
(ii) Completed or developed (in the case of oil and gas leases) to the extent that value is being

assigned to them by the Bank in connection with such evaluation and the Bank has determined that such
properties are capable of producing oil and gas in commercial quantities; and

 
(iii) Approved as to title to the satisfaction of the Bank.

 
(c) Borrower agrees that the Bank shall be entitled at all times to have the "Mortgaged Property", as

encumbered by the Mortgage or supplemental mortgages or deeds of trust, constitute an aggregate value equal to a
percentage (initially set at eighty percent (80%) but subject to adjustment by the Bank from time to time due to
changes implemented in the Bank's energy lending criteria and policies) of the aggregate value of Borrower's
Proven Reserves. For the purpose of determining the Collateral Borrowing Base and compliance herewith, the term
"Proven Reserves", in addition to properties that qualify as "Mortgaged Property" pursuant to the criteria hereof,
shall refer only to such other oil and gas mining, mineral and/or leasehold working interests of Borrower, if any,
that satisfy the criteria of clauses (ii) and (iii) of subsection 4.1(b) above in all respects.
 

4.2 Redetermination of Collateral Borrowing Base. At any time after thirty (30) days of the receipt of such
information and in no event later than each May 1 and November 1 (commencing May 1, 2017) (each being a
"Redetermination Date") the Bank shall (i) make a good faith determination of the present worth using such pricing and
discount factor (in no event shall the present worth be discounted by a factor less than nine percent (9.0%)) and advance
rate as it deems appropriate pursuant to the Bank's then applicable energy lending and engineering policies, procedures
and pricing parameters, of the future net revenue estimated by the Bank to be received by the Borrower from not less than
eighty percent (80%) of the oil and gas wells/properties so evaluated and attributable to Borrower, multiplied by a
percentage then determined by the Bank in good faith to be appropriate on the basis of the Bank's then applicable energy
lending criteria, and (ii) report in writing to the Borrower such sum of the evaluation by the Bank of such evaluated oil and
gas properties (the "Collateral Borrowing Base").
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In addition to the scheduled semi-annual Collateral Borrowing Base redeterminations, the Bank shall have the
right to require additional Collateral Borrowing Base redeterminations at any time, but not more frequently than quarterly,
including acquisitions or permitted sales of oil and gas leasehold producing properties included in the most recent
Collateral Borrowing Base redetermination. The initial Collateral Borrowing Base is stipulated to be $1,800,000.00 as of
the Closing Date. The good faith determinations of the Bank in such respects shall be conclusive.

 
4.3 Collateral Borrowing Base Deficiency. Should the sum of the (i) unpaid outstanding principal balance of the

Revolver Note at any time prior to maturity plus all other Indebtedness be greater than the Collateral Borrowing Base in
effect at such time (a "Deficiency"), Bank may notify Borrower in writing of the deficiency. Within fifteen (15) days from
and after the date of any such deficiency notice Borrower shall notify Bank in writing of its election to:

 
(a) Make a prepayment upon the Revolver Note in an amount sufficient to reduce the aggregate unpaid

principal amount outstanding on the Revolver Note plus all other Indebtedness to an amount equal to or less than
the amount of the Collateral Borrowing Base;

 
(b) Make mandatory equal monthly principal payments on the Revolver Note due on the next five (5)

successive monthly payment due dates on the Revolver Note in an aggregate amount that will reduce the aggregate
outstanding principal balance of the Revolver Note plus all other Indebtedness to the projected Collateral
Borrowing Base as of the next immediate semi-annual redetermination thereof in accordance with the provisions of
Section 4.2 hereof; or

 
(c) Execute and deliver to Bank one or more supplemental mortgages, deeds of trust, security agreements or

pledges encumbering other properties or assets in form and substance satisfactory to Bank and its counsel as
additional security for the Revolver Note (and all other Indebtedness) to the extent such properties are acceptable to
Bank and of such value, as determined by Bank, that the aggregate principal balance of the Revolver Note plus all
other Indebtedness will not exceed the Collateral Borrowing Base in conformance with Bank's then applicable
energy lending and engineering/evaluation policies and procedures.

 
If Borrower shall have elected to make a prepayment on the Revolver Note under Section 4.3(a) or 4.3(b) hereof,

such prepayment, or the first installment of such prepayment, shall be due within fifteen (15) days after Borrower shall
have notified Bank of such election, and the prepayment shall be applied as mandatory principal prepayments of the
Revolver Note. If Borrower shall have elected to make installment payments to eliminate the deficiency under Section
4.3(b) hereof, then, until such deficiency is extinguished, any principal amounts outstanding on the Revolver Note shall
bear interest at the then applicable contract rate of interest accruing on the Revolver Note plus two hundred additional
basis points (2.0%). If Borrower shall elect to execute and deliver one or more supplemental oil and gas mortgages and
deeds of trust to Bank under Section 4.3(c) hereof, Borrower shall provide Bank with descriptions of the additional
properties to be mortgaged (together with any title due diligence data and information, current valuations and engineering
reports applicable thereto which may be requested by Bank) at the time of Borrower's notice of such election and shall
execute, acknowledge and deliver to Bank the appropriate supplemental mortgages and deeds of trust in recordable form
within ten (10) days after such collateral documents shall be tendered to Borrower by Bank for execution, all in
compliance with the provisions of clauses (i), (ii) and (iii) of subsection 4.1(b) above.
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ARTICLE V
 

CONDITIONS PRECEDENT TO LOANS
 

5.1 Conditions Precedent to Revolver Loan. The obligation of the Bank to establish the Revolver Commitment
and to make Revolver Loan advances, including the initial Revolver Loan advance hereunder, and to issue Letters of
Credit, are subject to the satisfaction of all of the following conditions on or prior to the Closing Date (in addition to the
other terms and conditions set forth herein):
 

(a) No Default. There shall exist no Default or Event of Default on the Closing Date.
 
(b) Representations and Warranties . The representations, warranties and covenants set forth in Articles VI

and VII shall be true and correct on and as of the Closing Date, with the same effect as though made on and as of
the Closing Date.

 
(c) Borrower's Certificate. Borrower shall have delivered to the Bank a Certificate, dated as of the Closing

Date, and signed by the members and manager of Borrower, an a manner in compliance with the Borrower's
Operating Agreement, certifying (i) to the matters covered by the conditions specified in subsections (a) and (b) of
this Section 5.1, (ii) that Borrower has performed and complied with all agreements and conditions required to be
performed or complied with by them prior to or on the Closing Date, (iii) to the name and signature of each officer
authorized to execute and deliver the Loan Documents and any other documents, certificates or writings and to
borrow under this Agreement, and (iv) to such other matters in connection with this Agreement which the Bank
shall determine to be advisable. The Bank may conclusively rely on such Certificate until it receives notice in
writing to the contrary.

 
(d) Proceedings. On or before the Closing Date, all limited liability company proceedings of the Borrower

shall be satisfactory in form and substance to the Bank and its counsel; and the Bank shall have received copies, in
form and substance satisfactory to the Bank and its counsel, of the Articles of Organization (with Articles of
Organization), as applicable, and Operating Agreement of Borrower and the resolutions of the manager of the
Borrower, as adopted, authorizing the execution and delivery of the Loan Documents, the borrowings under this
Agreement, and the granting of the security interests in the Collateral pursuant to the Security Instruments, to
secure the payment of the Indebtedness.

 
(e) Loan Documents/Security Instruments. The Borrower shall have delivered to the Bank the Revolver

Loan Agreement, and the Security Instruments, appropriately executed by all parties, witnessed and acknowledged
to the satisfaction of the Bank and dated as of the Closing Date, together with such financing statements, and other
documents as shall be necessary and appropriate to perfect the Bank's security interests in the Collateral covered by
said Security Instruments.
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( f ) Revolver Note. The Borrower shall have delivered the Revolver Note to the order of the Bank,
appropriately executed.

 
(g) Mortgage. The Borrower shall have executed and delivered the Mortgage to the Bank in multiple

recordable form counterparts as reasonably required by the Bank.
 
(h) Guaranty. The Borrower shall have caused the Guarantor to deliver the Guaranty Agreement to the

Bank, appropriately executed.
 
(i) ISDA Agreement. The Borrower shall have executed and delivered any applicable ISDA Agreement to

the Swap Counterparty, if any, in counterparts as reasonably required by the Swap Counterparty.
 
(j) Intercreditor Agreement. The Borrower shall have delivered any applicable Intercreditor Agreement to

the Bank in counterparts as reasonably required by the Bank and the Swap Counterparty.
 
(k) Title. The Borrower shall have provided the Bank with evidence satisfactory to the Bank and its legal

counsel that the Borrower has valid, defensible title to the Collateral, including (without limitation) title reports,
title opinions (division order or otherwise regarding the Mortgaged Property) and such evidence as shall be
reasonably required by the Bank pertaining to all of the existing Mortgaged Property evidencing transfer of lawful
title thereto to the Borrower, on behalf and for the Borrower with all equitable interests therein fully vested in the
Borrower for all purposes.

 
(l) Payoff; Lien Releases; UCC Terminations; Other Information. The Bank shall have received such other

information, documents and assurances as shall be reasonably requested by the Bank, including (i) acceptable
documentation evidencing the pay off in full of any amounts owed by Borrower to any existing lender, (ii) as
applicable, executed and recordable mortgage lien releases and UCC termination statements from any such lender
regarding the Mortgaged Property, and (iii) such other information with respect to the Mortgaged Property of the
Borrower as shall be reasonably requested by the Bank.

 
(m) UCC Searches/Other Information. Bank shall have a certified UCC search covering the Borrower, as

debtor, from the central filing office of the State of Kansas and such other jurisdictions as the Bank reasonably
deems necessary or appropriate, and the Bank shall receive such other information, certificates (including a current
good standing certificate issued by the Kansas Secretary of State as to Borrower's status in Kansas), resolutions,
documents and assurances as Bank shall reasonably request.
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5.2 Conditions to All Extensions of Credit . The obligation of the Bank to make any Revolver Loan or issue any
letters of credit hereunder (including the initial Revolver Loan advance to be made hereunder) is subject to the satisfaction
of the following additional conditions precedent on the date of making such Revolver Loan advance or issuing such letter
of credit (in each case, in addition to the conditions set forth in Section 3.1 above, and in Article II):
 

(a) Representations and Warranties . The representations and warranties made by the Borrower herein and
in any other Loan Document or which are contained in any certificate furnished at any time under or in connection
herewith shall (i) on and as of the date of making the initial Revolver Loan advance, be true and correct and (ii) on
and as of the date of making each other Revolver Loan advance or issuing a letter of credit, be true and correct in all
material respects on as if made on and as of the date of such extension or such request, as applicable (except for
those which expressly relate to an earlier specified date and except that any representations or warranties that
already are qualified or modified as to "materiality" or "Material Adverse Effect" in the text thereof, such
representations and warranties shall be true and correct in all respects).

 
(b) No Default or Event of Default. No Default or Event of Default shall have occurred and be continuing

on such date or after giving effect to the Revolver Loan advance or Letter of Credit issuance to be made on such
date and the application of the proceeds thereof unless such Default or Event of Default shall have been waived in
accordance with this Agreement.

 
(c) Bankruptcy or Insolvency. No Bankruptcy Event shall have occurred by or with respect to the Borrower

or any Guarantor.
 
(d) No Material Adverse Effect . No circumstance, event or condition shall have occurred or be existing

which would reasonably be expected to have a Material Adverse Effect.
 

Each request for a Revolver Loan advance or Letter of Credit issuance (including extensions and conversions) and each
acceptance by the Borrower of a Revolver Loan advance or Letter of Credit issuance (including extensions and
conversions) shall be deemed to constitute a representation and warranty by the Borrower as of the date of such Revolver
Loan advance or Letter of Credit issuance that the applicable conditions in subsections (a), (b), (c) and (d) of this Section
3.2 have been satisfied.
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ARTICLE VI
 

COVENANTS
 

The Borrower covenants and agrees with the Bank that from the date hereof and so long as this Agreement is in
effect (by extension, amendment or otherwise) and until payment in full of all Indebtedness and the performance of all
other obligations of the Borrower under this Agreement, unless the Bank shall otherwise consent in writing:

 
6.1 Payment of Taxes and Claims. The Borrower will pay and discharge or cause to be paid and discharged all

Taxes imposed upon the income or profits of the Borrower or upon the property, real, personal or mixed, or upon any part
thereof, belonging to the Borrower before the same shall be in default, and all lawful claims for labor, rentals, materials
and supplies which, if unpaid, might become a Lien upon its property or any part thereof; providedhowever, that the
Borrower shall not be required to pay and discharge or cause to be paid or discharged any such Tax, assessment or claim
so long as the validity thereof shall be contested in good faith by appropriate proceedings, and adequate book reserves
shall be established with respect thereto, and the Borrower shall pay such Tax, charge or claim before any property subject
thereto shall become subject to execution.

 
6.2 Maintenance of Legal Existence. Borrower will do or cause to be done all things necessary to preserve and

keep in full force and effect its company existence, rights and franchises and will continue to conduct and operate its
business substantially as being conducted and operated presently. The Borrower will become and remain qualified to
conduct business in each jurisdiction where the nature of the business or ownership of property by the Borrower may
require such qualification.

 
6.3 Preservation of Property. Borrower will at all times maintain, preserve and protect all franchises and trade

names and keep all the remainder of its properties which are used or useful in the conduct of its businesses whether owned
in fee or otherwise, or leased, in good repair and operating condition; from time to time make, or cause to be made, all
needful and proper repairs, renewals, replacements, betterments and improvements thereto so that the business carried on
in connection therewith may be properly conducted at all times; and comply with all material leases to which it is a party
or under which it occupies property so as to prevent any material loss or forfeiture thereunder.

 
6.4 Insurance. To the extent customary in the oil and gas industry for similarly situated leasehold owners and

producers, Borrower will keep or cause to be kept (whether Borrower or, if applicable, the operator of the Proven
Reserves), adequately insured by financially sound and reputable insurers Borrower's property of a character usually
insured by businesses engaged in the same or similar businesses, including the Collateral casualty/hazard insurance and
business interruption insurance. Upon written demand by Bank any insurance policies covering the Collateral shall be
endorsed to provide for payment of losses to Bank as its interest may appear, to provide that such policies may not be
canceled, reduced or affected in any manner for any reason without thirty (30) days prior notice to Bank, and to provide for
any other matters which Bank may reasonably require. Borrower shall at all times maintain or, where applicable, cause the
operators of the Proven Reserves to maintain adequate insurance, by finan-cially sound and reputable insurers, including
without limitation, the following coverage's: (i) insurance against damage to persons and property, including
comprehensive general liability, worker's compensation and automobile liability, and (ii) insurance against sudden and
accidental environmental and pollution hazards and accidents that may occur on the Mortgaged Property. Borrower shall
annually furnish to the Bank reasonable evidence of its compliance with the requirements of this Section 6.4 within fifteen
(15) days of renewal of the insurance required hereby.
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6.5 Compliance with Applicable Laws. Borrower will comply with the material requirements of all applicable
Laws including with limitation, Occupational Safety and Health Administration (OSHAWA) provisions, rules, regulations
and orders of any Tribunal and obtain any licenses, permits, franchises or other governmental authorizations necessary to
the ownership of its properties or to the conduct of its business.

 
6.6 Financial Statements and Reports.

 
(a) Quarterly Financial Statements. As soon as practicable after the end of every fiscal quarter of the

Borrower other than and except only for the fourth (4th) and final fiscal quarter of each fiscal year, and in any event
within sixty (60) days thereafter, the Borrower shall furnish to the Bank the following internally prepared financial
statements, on a sound accounting basis in accordance with GAAP, consistently applied:

 
(i) A balance sheet of the Borrower at the end of such period, and
 
(ii) A statement of income of the Borrower for such period with year-to-date earnings, setting forth

in each case in comparative form the figures for the previous fiscal year, if applicable, all in reasonable
detail. The preparer of the reports (the President or Chief Financial Officer of the Member of Borrower)
shall execute and deliver to the Bank a quarterly compliance certification in the form of Exhibit A annexed
hereto, including that he/she has obtained no knowledge of any Event of Default or Default as defined
herein, or, if any Event of Default or Default existed or exists, specifying the nature and period of existence
thereof and that the each of the Borrower is in compliance with all covenants, warranties, and
representations set forth herein, including the financial covenants of Sections 6.28 and 6.29, respectively.

 
(b) Annual Financial Statements. Within one hundred twenty (120) days of the end of the calendar year,

the Borrower shall provide the Bank with compiled annual financial statements, prepared on a sound accounting
basis in accordance with GAAP, consistently applied (including balance sheets and income statements) signed by
the chief financial officer thereof (including the information in Section 6.6(a) (i) and (ii), respectively, above for
such entire applicable fiscal year period).

 
(c) Tax Returns. Within fifteen (15) days of filing thereof and in no event later than October 31 of each

calendar year, commencing October 31, 2017, Borrower shall furnish to the Bank full and complete copies of its
executed federal income tax return, together with all schedules, annexes and attachments thereto.

 
(d) Hedge Reports. As soon as available on a monthly basis and no later than the fifteenth (15 th) day of

each succeeding calendar month, the monthly trading statements, setting forth as of the last Business Day of such
prior fiscal month end, a summary of its hedging positions, if any, under all Risk Management Agreements
(including commodity price swap agreements, forward agreements or contracts of sale which provide for
prepayment for deferred shipment or delivery of oil, gas or other commodities) of the Borrower, identifying such
matters as the type, term effective date, termination date and notional principal amounts or volumes, the hedged
price(s), interest rate(s) or exchange rate(s), as applicable, and any new credit support agreements relating thereto
not previously disclosed to the Bank.
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6.7 Environmental Covenants. Except as commonly occurring in the normal and customary oil and gas exploration
activities from time to time, the Borrower will immediately notify the Bank of and provide the Bank with copies of any
notifications of discharges or releases or threatened releases or discharges of a Polluting Substance on, upon, into or from
the Collateral which are given or required to be given by or on behalf of the Borrower to any federal, state or local
Tribunal if any of the foregoing may materially and adversely affect the Borrower or any part of the Collateral, and such
copies of notifications shall be delivered to the Bank at the same time as they are delivered to the Tribunal. The Borrower
further agrees promptly to undertake and diligently pursue to completion any prudent, legally required or authorized
remedial containment and cleanup action in the event of any release or discharge or threatened release or discharge of a
Polluting Substance on, upon, into or from the Collateral. At all times while owning and operating the Collateral, the
Borrower will maintain and retain complete and accurate records of all releases, discharges or other disposal of Polluting
Substances on, onto, into or from the Collateral, including, without limitation, records of the quantity and type of any
Polluting Substances disposed of on or off the Collateral.

 
6.8 Environmental Indemnities. The Borrower hereby agrees to indemnify, defend and hold harmless the Bank

and each of its officers, directors, employees, agents, consultants, attorneys, contractors and each of its affiliates,
successors or assigns, or transferees from and against, and reimburse said Persons in full with respect to, any and all loss,
liability, damage, fines, penalties, costs and expenses, of every kind and character, including reasonable attorneys' fees and
court costs, known or unknown, fixed or contingent, occasioned by or associated with any claims, demands, causes of
action, suits and/or enforcement actions, including any administrative or judicial proceedings, and any remedial, removal
or response actions ever asserted, threatened, instituted or requested by any Persons, including any Tribunal, arising out of
or related to: (a) the breach of any representation or warranty of the Borrower contained in Section 7.16 set forth herein;
(b) the failure of the Borrower to perform any of its covenants contained in Section 6.7 herein; (c) the ownership,
construction, occupancy, operation, use of the Collateral prior to the earlier of the date on which (i) the Indebtedness and
obligations secured hereby have been paid and performed in full and the Security Instruments have been released, or (ii)
the Collateral has been sold by the Bank following the Bank's ownership of the Collateral by way of foreclosure of the
Liens granted pursuant hereto, deed in lieu of such foreclosure or otherwise (the "Release Date"); provided, however, this
indemnity shall not apply with respect to matters caused by or arising solely from the Bank's activities during any period
of time the Bank acquires ownership of the Collateral.

 
The indemnities contained in this Section 6.8 apply, without limitation, to any violation on or before the Release

Date of any Environmental Laws and any liability or obligation relating to the environmental conditions on, under or about
the Collateral on or prior to the Release Date (including, without limitation: (a) the presence on, upon or in the Collateral
or release, discharge or threatened release on, upon or from the Collateral of any Polluting Substances generated, used,
stored, treated, disposed of or otherwise released prior to the Release Date, and (b) any and all damage to real or personal
property or natural resources and/or harm or injury including wrongful death, to persons alleged to have resulted from
such release of any Polluting Substances regardless of whether the act, omission, event or circumstances constituted a
violation of any Environmental Law at the time of its existence or occurrence). The term "release" shall have the meaning
specified in CERCLA/SARA and the terms "stored," "treated" and "disposed" shall have the meanings specified in
RCRA/HSWA; provided, however, any broader meanings of such terms provided by applicable laws of the States where
the Collateral is located.
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The provisions of this Section 6.8 shall be in addition to any other obligations and liabilities Borrower may have to
the Bank at common law and shall survive the Release Date and shall continue thereafter in full force and effect.

 
The Bank agrees that in the event that such claim, suit or enforcement action is asserted or threatened in writing or

instituted against it or any of its officers, employers, agents or contractors or any such remedial, removal or response
action is requested of it or any of its officers, employees, agents or contractors for which the Bank may desire indemnity or
defense hereunder, the Bank shall give written notification thereof to the Borrower.

 
Notwithstanding anything to the contrary stated herein, the indemnities created by this Section 6.8 shall only

apply to losses, liabilities, damages, fines, penalties, costs and expenses actually incurred by the Bank as a result of claims,
demands, actions, suits or proceedings brought by Persons who are not the beneficiaries of any such indemnity. The Bank
shall act as the exclusive agent for all indemnified Persons under this Section 6.8. With respect to any claims or demands
made by such indemnified Persons, the Bank shall notify the Borrower within thirty (30) days after the Bank's receipt of a
writing advising the Bank of such claim or demand. Such notice shall identify (i) when such claim or demand was first
made, (ii) the identity of the Person making it, (iii) the indemnified Person and (iv) the substance of such claim or
demand. Failure by the Bank to so notify the Borrower within said thirty (30) day period shall reduce the amount of the
Borrower's obligations and liabilities under this Section 6.8 by an amount equal to any damages or losses suffered by the
Borrower resulting from any prejudice caused the Borrower by such delay in notification from the Bank. Upon receipt of
such notice, the Borrower shall have the exclusive right and obligation to contest, defend, negotiate or settle any such
claim or demand through counsel of its own selection (but reasonably satisfactory to the Bank) and solely at Borrower's
own cost, risk and expense; provided, that the Bank, at its own cost and expense shall have the right to participate in any
such contest, defense, negotiations or settlement. The settlement of any claim or demand hereunder by the Borrower may
be made only upon the prior approval of the Bank of the terms of the settlement, which approval shall not be unreasonably
withheld, conditioned or delayed.

 
6.9 Notice of Default. Within five (5) Business Days after any officer or Manager becoming aware of any

condition or event which constitutes an Event of Default or Default or any default or event of default under any other loan,
mortgage, financing or security agreement, the Borrower will give the Bank a written notice thereof specifying the nature
and period of existence thereof and what actions, if any, the Borrower is taking and proposes to take with respect thereto.

 
6.10 Notice of Litigation. Within five (5) Business Days after becoming aware of the existence of any action, suit

or proceeding at law or in equity before any Tribunal, an adverse outcome in which would (i) materially impair the ability
of the Borrower to carry on its businesses substantially as now conducted, (ii) materially and adversely affect the condition
(financial or otherwise) of the Borrower, or (iii) result in monetary damages, the Borrower will give the Bank a written
notice specifying the nature thereof and what actions, if any, the Borrower are taking and proposes to take with respect
thereto.
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6.11 Notice of Claimed Default. Within five (5) Business Days after becoming aware that the holder of any note
or any evidence of indebtedness or other security of the Borrower has given notice or taken any action with respect to a
claimed default or event of default thereunder, if the amount of the note or indebtedness exceeds $100,000 the Borrower
will give the Bank a written notice specifying the notice given or action taken by such holder and the nature of the claimed
default or event of default thereunder and what actions, if any, the Borrower is taking and propose to take with respect
thereto.

 
6.12 Change of Management/Business Purpose . Within five (5) Business Days after any change in officers,

directors or management of the Borrower or any officer of the Borrower holding the office of President, the Borrower
shall give written notice thereof to the Bank, together with a description of the reasons for the change and a reasonably
detailed management succession plan for the Bank's review.

 
6.13 Requested Information. With reasonable promptness, the Borrower will give the Bank such other data and

information relating to the Borrowers' organization, financial results, and operations of the Collateral as from time to time
may be reasonably requested by the Bank.

 
6.14 Inspection. The Borrower will keep complete and accurate books and records with respect to the Collateral

and its other properties, businesses and operations and upon reasonable advance notice will permit employees and
representatives of the Bank to review, audit, inspect and examine the same and to make copies thereof and extracts
therefrom during normal business hours. All such records (or accurate copies thereof if the original records are required by
law, rule, regulation or ordinance to be kept in another location) shall be at all times kept and maintained at the offices of
the Borrower in New York City, New York. Upon any Default or Event of Default, the Borrower will surrender all of
such records relating to the Collateral to the Bank upon receipt of any request therefor from the Bank. Borrower shall
immediately notify Bank of any change in the location of its principal office.

 
6.15 Maintenance of Employee Benefit Plans. Borrower will maintain each employee benefit plan, if any, as to

which Borrower may have any liability or responsibility in compliance with ERISA and all other Laws applicable thereto.
 
6.16 Disposition/Negative Pledge or Encumbrance of Collateral and Other Assets. Except only for sales of

Hydrocarbons derived from the Mortgaged Property in the normal and ordinary course of business, the Borrower will not
sell or encumber (via mortgage, pledge, security agreement, trust transfers or similar asset protection devices or entities or
otherwise) any of the Collateral or more than $100,000 of any other Hydrocarbon producing properties or working or
royalty interests of whatever nature or type, whether to an Affiliate of Borrower or otherwise, without first obtaining
Bank's written consent thereto (which consent shall not be unreasonably withheld) and Borrower will provide Bank with
written notice of the sale or other disposition of any obsolete, worn out or other unused items of equipment (whether
Collateral or otherwise) or any proposed sale, lease, transfer or other disposition of or mortgage, pledge, granting of a
security interest in or encumbrance against any of the other assets of Borrower, subject, however, to Borrower's right to
sell up to $100,000 worth, in the aggregate for Borrower, of its properties or assets not constituting Collateral in the
ordinary course of business during any calendar year without prior notice to Bank. Borrower will not dispose of any of its
assets other than in the normal and prudent ordinary course of its business operations.
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6.17 Limitation on Other Indebtedness. Except for the items listed on Exhibit B under "Other Obligations," the
Borrower will not create, incur, assume, become or be liable in any manner in respect of, or suffer to exist, any
indebtedness whether evidenced by a note, bond, debenture, agreement, letter of credit or similar or other obligation, or
accept any deposits or advances of any kind, except: (i) trade payables and current indebtedness (other than for borrowed
money) incurred in, and deposits and advances accepted in, the ordinary course of business; (ii) indebtedness other than to
the Bank hereunder; (iii) contingent liabilities arising from the operations of the Borrower in the ordinary course of
business such as plugging liabilities and similar operational matters customary for operators in the oil and gas industry;
and (iv) the Indebtedness.

 
6.18 Limitation on Liens. The Borrower will not create or suffer to exist any Lien upon the Collateral, except (i)

Liens in favor of Bank securing the Indebtedness; (ii) Liens (including statutory tax liens to the extent not delinquent)
arising in the ordinary course of business for sums not due or sums being contested in good faith and by appropriate
proceedings and not involving any deposits, advances, borrowed money or the deferred purchase price of property or
services; and (iii) Liens expressly permitted to exist under the terms of any of the Security Instru-ments.

 
6.19 Contingent Liabilities; Advances, Investments, Fixed Asset Purchases. Except only for the items described on

Exhibit B attached hereto, the Borrower will not either directly or indirectly otherwise, (i) make investments in one or
more subsidiaries or other investments not constituting a core part of Borrower's business plan at the Closing, guarantee,
become surety for, discount, endorse, agree (contingently or otherwise) to purchase, repurchase or otherwise acquire or
supply or advance funds in respect of, or otherwise become or be contingently liable upon the indebtedness, obligation or
liability of any Person, (ii) guarantee the payment of any dividends or other distributions upon the stock of any
corporation, (iii) discount or sell with recourse or for less than the face value thereof, any of its notes receivable, accounts
receivable or chattel paper; (iv) loan, agree to loan, or advance money to any Person; or (v) enter into any agreement for
the purchase or other acquisition of any goods, products, materials or supplies, or for the making of any shipments or for
the payment of services, if in any such case payment therefor is to be made regardless of the non-delivery of such goods,
products, materials or supplies or the non-furnishing of the transportation of services; provided, however that the
foregoing shall not be applicable to endorsement of negotiable instruments presented to or deposited with a bank for
collection or deposit in the ordinary course of business. Except only for such acquisitions with loan advances made by the
Bank pursuant to the permitted loan purposes of Section 2.1, Borrower will not purchase or otherwise acquire any fixed
assets or make or incur capital expenditures, other than in the normal and ordinary course of Borrower's oil and gas
development business operations, in one or more series of transactions in excess of $100,000.00 in the aggregate at any
time during each calendar year without the Bank's prior written consent, which such consent will not be unreasonably
withheld.

 
6.20 Merger, Consolidation, Acquisition. The Borrower will not merge or consolidate with or into any other

Person; or permit any Person to merge into the Borrower; or acquire all or substantially all of the assets or properties or
capital stock of any other Person; or adopt or effect any plan of reorganization, recapitalization, liquidation or dissolution;
provided, however, the Borrower may enter into letters of intent pertaining to merger, consolidation or acquisition subject
to obtaining the Bank's written consent thereto prior to consummation of the transactions contemplated by such letter(s) of
intent.
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6.21 Distributions/Dividends. The Borrower will not declare, pay or become obligated to declare or pay any
capital, cash or other distributions or dividends on any class of their membership units or capital stock now or hereafter
outstanding, make any distribution of capital, cash or property to holders of any membership units or shares of the
Borrower or shares of such stock or membership units, or redeem, retire, purchase or otherwise acquire, directly or
indirectly, any shares of any class of their capital stock or membership units now, or hereafter outstanding; provided,
however; if and to the extent neither (i) any Default or Event of Default exists hereunder or under any of the other Loan
Documents nor (ii) any Default or Event of Default would be caused by or result from such cash tax distribution, Borrower
may make only such distributions as are necessary for the payment by its members of pass through federal and state
income taxes due therefrom that are generated by Borrower's taxable income, which such reasonably detailed calculations
of the amount thereof shall be timely furnished to the Bank.

 
6.22 Change of Fiscal Year . The Borrower will not change its fiscal year from its present fiscal year (fiscal year

ending December 31).
 
6.23 Change of Business. The Borrower will not engage in any business activity substantially different from or

unrelated to its present business activities and operations.
 
6.24 Certificate of Formation; Operating Agreement and Assumed Names . The Borrower will not amend, alter,

modify or restate its Articles of Organization or Operating Agreement in any way which would: (i) change the name or
adopt a trade name for Borrower; or (ii) in any manner adversely affect the rights of Borrower's obligations or covenants to
the Bank hereunder.

 
6.25 Transactions with Affiliates. The Borrower will not enter into any transaction, including (without limitation)

the purchase, sale or exchange of property or the rendering or furnishing of any service with any Affiliate of the Borrower,
except transactions in the ordinary course of the businesses of the Borrower and upon fair and reasonable terms no less
favorable than the Borrower would obtain in a transaction for the same purpose with a Person that is not an Affiliate of any
of the Borrower.

 
6.26 Other Agreements. The Borrower will not enter into or permit to exist any agreement which: (i) would cause

an Event of Default or a Default hereunder; or (ii) contains any provision which would be violated or breached by the
performance of Borrower's obligations hereunder or under any of the other Loan Documents.

 
6.27 Payment of Indebtedness. The Borrower hereby agrees to pay, when due and owing, all Indebtedness,

whether or not evidenced by the Note.
 
6.28 Maximum Leverage Ratio. Borrower shall not permit its Leverage Ratio, determined as of the end of each

fiscal quarter on a trailing 12 month basis (for the four most recent quarters), to be 5.00 to 1.00 or more, commencing as of
the fiscal quarter ending March 31, 2017.
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6.29 Current Ratio. Borrower shall not permit its Current Ratio determined as of the end of each fiscal quarter to
be less than 1.0 to 1, commencing as of the fiscal quarter ending March 31, 2017.

 
6.30 Hedging. Borrower may elect to maintain risk management, hedging or other similar forms of price

protection for crude oil and natural gas volumes, such devices shall include a "price floor" or comparable financial hedge
or Risk Management Agreement with the Swap Counterparty acceptable to Bank in all respects (including, without
limitation, price and term), covering not more than a maximum of 80%, of Borrower's aggregate existing oil and gas
monthly production (as forecast in Bank's most recent semiannual engineering valuation pursuant to Article IV hereof, and
otherwise in form, content and substance acceptable to Bank. Such required hedging shall also cover such specified
percentages of Borrower's monthly production for a period of time not less than two (2) years not more than three (3)
years. The Borrower shall not enter into any Prohibited Hedge Transaction, including, without limitation, any financial and
physical hedge transactions affecting or covering the same volume of production for concurrent or overlapping periods of
time. The applicable counterparty to any ISDA Agreement shall be the Swap Counterparty or such other counterparty
acceptable to Bank and approved thereby in writing.

 
6.31 Collateral Borrowing Base Credit for Hedge Agreements. To the extent Borrower is given any credit or cash

flow value in the Collateral Borrowing Base determinations for any Hedge Agreements or other derivative products in
effect by the Swap Counterparty from time to time (semi annual engineering redeterminations or otherwise), Borrower
shall not liquidate, cancel, terminate or otherwise "unwind" any hedges, rate Risk Management Agreement or other Hedge
Agreement therewith without the prior verbal consent of Bank (to be confirmed in writing within one (1) Business Day
thereafter), which such consent will not be unreasonably withheld, delayed or conditioned).

 
6.32 Accounts Regarding Mortgaged Property. Concurrent with but in any event within twenty (20) days of

closing, Borrower shall establish its primary operating and other depository accounts concerning the Mortgaged Property
with the Bank.
 

ARTICLE VII
 

REPRESENTATIONS AND WARRANTIES
 

To induce the Bank to enter into this Agreement and to make Loans to the Borrower under the provisions hereof,
and in consideration thereof, the Borrower represents, warrants and covenants as follows:

 
7.1 Organization and Qualification. Borrower is duly organized, validly existing and in good standing as a limited

liability company under the Laws of Kansas, and is duly licensed or registered, as applicable, and in good standing as a
foreign corporation or limited liability company in each jurisdiction in which the nature of the business transacted or the
property owned is such as to require licensing or qualification as such.
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7.2 Litigation. Except for the action described on Exhibit C attached hereto, to the best of Borrower's knowledge,
there is no action, suit, investigation or proceeding threatened or pending before any Tribunal against or affecting the
Borrower or any properties or rights of any of the Borrower which, if adversely determined, would result in a liability of
greater than $100,000 or would otherwise result in any Material Adverse Change in the business or condition, financial or
otherwise, of the Borrower. The Borrower is not, to the best of its knowledge, in default with respect to any judgment,
order, writ, injunction, decree, rule or regulation of any Tribunal.

 
7.3 Financial Statements. The Borrower's most recent unaudited financial statements which have been furnished to

the Bank have been prepared in conformity with sound accounting principles, consistently applied, show all material
liabilities, direct and contingent, and fairly present the financial condition of the Borrower as of the date of such
statements and the results of their operations for the period then ended, and since the date of such statements there has
been no Material Adverse Change in the business, financial condition or operations of the Borrower.

 
7.4 Conflicting Agreements and Other Matters . To the best of Borrower's knowledge, the Borrower is not in

default in the performance of any obligation, covenant, or condition in any material agreement to which it is a party or by
which it is bound. The Borrower is not a party to any contract or agreement or subject to any other restriction which
materially and adversely affects its business, property or assets, or financial condition. The Borrower is not a party to or
otherwise subject to any contract or agreement which restricts or otherwise affects the right or ability of the Borrower to
execute the Loan Documents or the performance of any of their respective terms. Neither the execution nor delivery of
any of the Loan Documents, nor fulfillment of nor compliance with their respective terms and provisions will conflict
with, or result in a breach of the terms, conditions or provisions of, or constitute a default under, or result in any violation
of, or result in the creation of any Lien (except those created by the Loan Documents) upon any of the properties or assets
of the Borrower pursuant to, or require any consent, approval or other action by or any notice to or filing with any Tribunal
(other than routine filings after the Closing Date with the Securities and Exchange Commission, any securities exchange
and/or state blue sky authorities) pursuant to the Certificate of Formation and Operating Agreement of the Borrower, as
applicable, any award of any arbitrator, or any agreement, instrument or Law to which the Borrower is subject.

 
7.5 Authorization. The members and managers of the Borrower have duly authorized the execution and delivery

of each of the Loan Documents and the performance of their respective terms. No other consent of any other Person,
except for the Bank, is required as a prerequisite to the validity and enforceability of the Loan Documents.

 
7.6 Purposes. The Borrower is not engaged principally, or as one of its important activities, in the business of

extending credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulation U of the Board
of Governors of the Federal Reserve System) and no part of the proceeds of any borrowing hereunder will be used to
purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or carrying any margin
stock. If requested by the Bank, the Borrower will furnish to the Bank a statement in conformity with the requirements of
Federal Reserve Form U-1, referred to in Regulation U, to the foregoing effect. Neither the Borrower nor any agent acting
on behalf thereof has taken or will take any action which might cause this Agreement or the Note to violate any regulation
of the Board of Governors of the Federal Reserve System (including Regulations G, T, U and X) or to violate any
securities laws, state or federal, in each case as in effect now or as the same may hereafter be in effect.
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7.7 Compliance with Applicable Laws. To the best of its knowledge, Borrower is in compliance with all Laws,
ordinances, rules, regulations and other legal requirements applicable to it and the business conducted by it, the violation
of which could or would have a material adverse effect on its business or condition, financial or otherwise. Neither the
ownership of any shares or membership interests of the Borrower, nor any continued role of any Person in the management
or other affairs of the Borrower (i) will result or could result in the Borrower's noncompliance with any Laws, ordinances,
rules, regulations and other legal requirements applicable to Borrower, or (ii) could or would have a material adverse effect
on the business or condition, financial or otherwise, of the Borrower.

 
7.8 Possession of Franchises, Licenses. To the best of Borrower's knowledge, Borrower possesses all franchises,

certificates, licenses, permits and other authorizations from governmental political subdivisions or regulatory authorities,
free from burdensome restrictions, that are necessary in any material respect for the ownership, maintenance and operation
of its properties and assets, and the Borrower is not in violation of any thereof in any material respect.

 
7.9 Leases, Easements and Rights of Way. To the best of Borrower's knowledge, the Borrower enjoys peaceful

and undisturbed possession of all leases, easements and rights of way necessary in any material respect for the operation of
his properties and assets, none of which contains any unusual or burdensome provisions that might materially affect or
impair the operation of such properties and assets. All such leases, easements and rights of way are valid and subsisting
and are in full force and effect.

 
7.10 Taxes. The Borrower has filed all Federal, state and other income tax returns which are required to be filed

and have paid all Taxes, as shown on said returns, and all Taxes due or payable without returns and all assessments
received to the extent that such Taxes or assessments have become due. All Tax liabilities of the Borrower are adequately
provided for on the books of the Borrower, including interest and penalties. No income tax liability of a material nature
has been asserted by taxing authorities for Taxes in excess of those already paid.

 
7.11 Disclosure. Neither this Agreement nor any other Loan Document or writing furnished to Bank by or on

behalf of Borrower in connection herewith contains any untrue statement of a material fact nor do such Loan Documents
and writings, taken as a whole, omit to state a material fact necessary in order to make the statements contained herein and
therein not misleading. There is no fact known to Borrower and not reflected in the financial statements provided to Bank
which materially adversely affects its assets or in the future may materially adversely affect the business, property, assets
or financial condition of Borrower which has not been set forth in this Agreement, in the Loan Documents or in other
documents furnished to Bank by or on behalf of Borrower prior to the date hereof in connection with the transactions
contemplated hereby.
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7.12 Investment Company Act Representation. The Borrower is not an "investment company" or a company
"controlled" by an "investment company", within the meaning of the Investment Company Act of 1940, as amended.

 
7.13 ERISA. Since the effective date of Title IV of ERISA, no Reportable Event has occurred with respect to any

Plan. For the purposes of this section the term "Reportable Event" shall mean an event described in Section 4043(b) of
ERISA. For the purposes hereof the term "Plan" shall mean any plan subject to Title IV of ERISA and maintained for
employees of the Borrower, or of any member of a controlled group of corporations, as the term "controlled group of
corporations" is defined in Section 1563 of the Internal Revenue Code of 1986, as amended (the "Code"), of which any of
the Borrower is a part. Each Plan established or maintained by the Borrower is in material compliance with the applicable
provisions of ERISA, and the Borrower have filed all reports required by ERISA and the Code to be filed with respect to
each Plan. The Borrower has met all requirements with respect to funding Plans imposed by ERISA or the Code. Since the
effective date of Title IV of ERISA there have not been any nor are there now existing any events or conditions that would
permit any Plan to be terminated under circumstances which would cause the lien provided under Section 4068 of ERISA
to attach to the assets of the Borrower. The value of each Plan's benefits guaranteed under Title IV of ERISA on the date
hereof does not exceed the value of such Plan's assets allocable to such benefits on the date hereof.

 
7.14 Fiscal Year. The fiscal year of the Borrower ends as of December 31 of each year.
 
7.15 Title to Properties; Authority . Borrower has full power, authority and legal right to own and operate the

proper-ties which it now owns and operates, and to carry on the lines of business in which it is now engaged, and has good
and marketable title to the Mortgaged Property subject to no Lien of any kind except Liens permitted by this Agreement.
Borrower has full power, authority and legal right to execute and deliver and to perform and observe the provisions of this
Agreement and the other Loan Documents. Borrower further represents to Bank that any and all after acquired interest in
any one or more of the Mortgaged Property being concurrently or subsequently assigned of record to Borrower is and shall
be deemed encumbered by the Mortgage in all respects.

 
7.16 Environmental Representations. To the best of each Borrower's knowledge and belief, upon reasonable and

good faith inquiry exercised with due diligence and in accordance with normal industry standards:
 

(a) Borrower is not subject to any liability or obligation relating to (i) the environmental conditions on,
under or about the Collateral, including, without limitation, the soil and ground water conditions at the location of
any of such Borrower's properties, or (ii) the use, management, handling, transport, treatment, generation, storage,
disposal, release or discharge of any Polluting Substance;

 
(b) The Borrower has not obtained and is not required to obtain or make application for any permits,

licenses or similar authorizations to construct, occupy, operate or use any buildings, improvements, facilities,
fixtures and equipment forming a part of the Collateral by reason of any Environmental Laws;
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(c) Borrower has taken reasonable steps to determine and has determined, to the best of such Borrower's
knowledge, that no Polluting Substances have been disposed of or otherwise released on, onto, into, or from the
Collateral (the term "release" shall have the meanings specified in CERCLA/SARA, and the term "disposal" or
"disposed" shall have the meanings specified in RCRA/HSWA; provided, in the event either CERCLA/SARA or
RCRA/HSWA is amended so as to broaden the meaning of any term defined thereby, such broader meaning shall
apply subsequent to the effective date of such amendment and provided further, to the extent that the laws of any
State or Tribunal establish a meaning for "release," "disposal" or "disposed" which is broader than that specified in
CERCLA/SARA, RCRA/HSWA or other Environmental Laws, such broader meaning shall apply) that causes,
creates or results in a Material Adverse Change or a material adverse effect on any Borrower or its financial
capabilities or the Mortgaged Properties;

 
(d) There are no PCB's or asbestos-containing materials, whether in the nature of thermal insulation

products such as pipe boiler or breech coverings, wraps or blankets or sprayed-on or troweled-on products in, on or
upon the Collateral; and

 
(e) There is no urea formaldehyde foam insulation ("UFFI") in, on or upon the Collateral.

 
7.17 Oil and Gas Contracts. All contracts, agreements and leases related to any of the oil and gas mining, mineral

or leasehold properties and all contracts, agreements, instruments and leases to which any Borrower is a party, to the best
of such Borrower's knowledge, are valid and effective in accordance with their respective terms, and to the best of
Borrower's knowledge and belief, (i) all agreements included in the oil and gas mining, mineral or leasehold properties in
the nature of oil and/or gas purchase agreements, and/or oil and/or gas sale agreements are in full force and effect, (ii) are
valid and legally binding obligations of the parties thereto, (iii) all payments due thereunder have been made, except for
those suspended for reasonable cause in the ordinary course of business; and, (iv) there is not under any such contract,
agreement or lease any existing default known or that should be known to such Borrower by any party thereto or any event
which, with notice or lapse of time, or both, would constitute such default, other than minor defaults which, in the
aggregate, would result in losses or damages of more than $200,000 to Borrower.

 
7.18 Natural Gas Policy Act and Natural Gas Act Compliance . To the best of Borrower's knowledge, all material

filings and approvals under the Natural Gas Policy Act of 1978, as amended, and the Natural Gas Act, as amended, or with
the Federal Energy Regulatory Commission (the "FERC") or required under any rules or regulations adopted by the FERC
which are necessary for the operation of Borrower's businesses or the Collateral in the manner in which they are presently
being operated have been made and the terms of the agreements and contractual rights included in Borrower's businesses
or the Collateral do not conflict with or contravene any such Law, rule or regulation.
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7.19 Take or Pay Obligations, Prepayments, BTU Adjustments and Balancing Problems. To the best of Borrower's
knowledge, there is no take or pay obligation under any gas purchase agreement comprising a portion of the Collateral
which is not matched by a commensurate and corresponding pay or take obligation binding upon the purchaser under a
corresponding gas sales agreement such that with respect to the ownership and operation of the business of Borrower or
the Collateral, any such obligation in favor of any seller under any gas purchase agreement to which Borrower is a "buyer"
is matched by a corresponding obligation on the part of "purchasers" under corresponding gas sales agreements pursuant
to which Borrower is the "seller". To the best of Borrower's knowledge, neither Borrower nor the Collateral is subject to
requirements to make BTU adjustments or effect gas balancing in favor of third parties which would result in Borrower
being required to (i) deliver gas at a price below that established in applicable gas sales agreements or on behalf of and for
the benefit of third parties in exchange or to otherwise compensate for prior above market or above contract purchases of
gas from Borrower or its predecessors in interest, or (ii) balance in kind by allowing other owners in the Collateral to make
up the past imbalances in gas sales, or (iii) balance in cash by paying other owners of the collateral for the past gas
imbalances except for the matters described on Exhibit D hereto which have been disclosed to the Borrower.
 

7.20 Gas Purchase Obligations in Excess of Gas Sales Rights. The ownership and operation of the business
operations of the Borrower or the Collateral have not resulted or will not result in the existence of minimum purchase
obligations under any gas purchase agreement (relating to the volume of gas to be taken thereunder or the price to be paid
with respect thereto for the duration of any such gas purchase agreement) which are not matched by corresponding and
commensurate rights to sell all such gas under applicable gas sales agreements at prices in excess of the amount to be paid
therefor under gas purchase agreements (without regard to costs associated with transporting any such gas and risks of
volume "shrinkage" occurring in the transportation process).

 
7.21 Ownership of Mortgaged Property. Borrower hereby represents, warrants and covenants that as of the

Closing Date, Borrower will own the working interests, royalty interests and net revenue interests in the oil and gas
leasehold estate for the Mortgaged Property covered by the Mortgage as represented to Bank and free and clear of all
Liens.

 
7.22 Compliance with Certain Laws. None of the principals (including principals of Borrower's equity interest

owners) of the Borrower has been convicted of (or pleaded nolo contendre to) a crime involving bank fraud,
embezzlement, sex offenses against a minor, mail fraud, or money laundering. For purposes of this representation,
"principal" is defined as follows: (i) for a sole proprietorship: the proprietor; (ii) for a partnership: each managing partner
and each partner who is a natural person and holds 20% or more ownership interest in the partnership; (iii) for a
corporation, limited liability company, association or development company: each director, each of the five most highly
compensated executives or officers of the entity, and each natural person who is a direct or indirect holder of 20% or more
of the ownership stock or stock equivalent of the entity.
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7.23 Additional Swap Agreement Representations . Borrower hereby represents and warrants to Bank and
covenants with the Bank that:
 

(a) the rate, asset, liability or other notional item underlying any Specified Swap Agreement regarding an
interest or monetary rate, or foreign exchange swap, entered into or executed in connection with this Loan
Agreement is or is directly related to, a financial term hereof;

 
(b) the aggregate notional amount of all Swap Agreements entered into or executed by any Borrower in

connection with the financial terms of this Loan Agreement, whether entered into or executed with Borrower or any
other individual or entity, will not at any time exceed the aggregate principal amount outstanding hereunder, as
such amounts may be determined or calculated contemporaneously form time to time during and throughout the
terms of this Loan Agreement;

 
(c) each Swap Agreement entered into or executed in connection with the financial terms of this Loan

Agreement has been or will be entered into no earlier than ninety (90) days before and no later than one hundred
eighty (180) days after the date hereof or of any transfer of principal hereunder;

 
(d) the purpose of any Swap Agreements in respect of any commodity entered into or executed in

connection with this Loan Agreement is to hedge commodity price risks incidental to Borrower's business and
arising from potential changes in the price of such commodity; and

 
(e) each Swap Agreement entered into or executed in connection with this Loan Agreement mitigates

against the risk of repayment hereof and is not for the purpose of speculation.
 
For purposes hereof, the term (i) "financial term" shall include, without limitation, the duration or term of the Loan
Agreement, rate of interest, the currency or currencies in which the Loan is made and its principal amount, and (ii)
"transfer of principal" means any draw of principal under the Loan Agreement, any amendment, restructuring, extension or
other modification of the Loan Agreement.
 

7.24 Provisions Ensuring all Swap Obligations are with an ECP. Each Qualified ECP Guarantor, if any, hereby
jointly and severally absolutely, unconditionally and irrevocably undertakes to provide such funds or other support as may
be needed from time to time by each other Guarantor to honor all of its obligations under such guaranty in respect of Swap
Obligations (provided, however, that each Qualified ECP Guarantor shall only be liable under this Section 7.24 for the
maximum amount of such liability that can be hereby incurred without rendering its obligations under this Section 7.24 or
otherwise under such Guaranty, as it relates to such other Guarantor, voidable under applicable law relating to fraudulent
conveyance or fraudulent transfer, and not for any greater amount). Each Qualified ECP Guarantor intends that this
Section constitute, and this Section 7.24 shall be deemed to constitute, a "keepwell, support, or other agreement" for the
benefit of each other Guarantor for all purposes of Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.
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ARTICLE XIII
 

EVENTS OF DEFAULT
 

8.1 Events of Default. The occurrence of any one or more of the following events shall constitute an Event of
Default hereunder (whether such occurrence shall be voluntary or involuntary or come about or be effected by operation of
Law or otherwise):
 

(a) Borrower shall fail to make any monthly or other scheduled payment on the Revolver Note when due,
or fail to pay the Revolver Note within five (5) days of the scheduled due date thereof (whether by extension,
renewal, acceleration, maturity or otherwise); or

 
(b) Any representation or warranty of the Borrower made herein or in any writing furnished in connection

with or pursuant to any of the Loan Documents shall have been false or misleading in any material respect on the
date when made and continues to have a material adverse effect on the Borrower or its financial capacity or
business operations; or

 
(c) The Borrower shall fail to duly observe, perform or comply with any covenant, agreement or term

(other than payment provisions which are governed by Section 8.1(a) hereof) contained in this Agreement or any of
the Loan Documents and such default or breach shall have not been cured or remedied within the earlier of thirty
(30) days after the Borrower shall know (or should have known) of its occurrence or twenty (20) days following
receipt of notice thereof from the Bank; or

 
(d) The Borrower shall default in the payment of principal or of interest on any other obligation for money

borrowed or received as an advance (or any obligation under any conditional sale or other title retention agreement,
or any obligation issued or assumed as full or partial payment for property whether or not secured by purchase
money Lien, or any obligation under notes payable or drafts accepted representing extensions of credit) in excess of
$100,000 beyond any grace period provided with respect thereto, or shall default in the performance of any other
agreement, term or condition contained in any agreement under which such obligation is created (or if any other
default under any such agreement shall occur and be continuing beyond any period of grace provided with respect
thereto) if the effect of such default is to cause the holder or holders of such obligation (or a trustee on behalf of
such holder or holders) to accelerate the due date of such obligation prior to its scheduled date of maturity; or

 
(e) Any (i) Bankruptcy Event shall occur with respect to the Borrower or Guarantor; or (ii) Borrower or

Guarantor shall fail to make timely payment or deposit of any amount of tax required to be withheld by Borrower
or Guarantor and paid to or deposited to or to the credit of the United States of America pursuant to the provisions
of the Internal Revenue Code of 1986, as amended, in respect of any and all wages and salaries paid to employees
of Borrower or Guarantor; or

 
(f) Any final judgment on the merits for the payment of money in an amount in excess of $100,000 shall be

outstanding against the Borrower, and such judgment shall remain unstayed and in effect and unpaid for more than
thirty (30) days; or
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(g) Any Reportable Event described in Section 7.13 hereof which the Bank determines in good faith might
constitute grounds for the termination of a Plan therein described or for the appointment by the appropriate United
States District Court of a trustee to administer any such Plan shall have occurred and be continuing thirty (30) days
after written notice to such effect shall have been given to the Bank by the Borrower, or any such Plan shall be
terminated, or a trustee shall be appointed by a United States District Court to administer any such Plan or the
Pension Benefit Guaranty Corporation shall institute proceedings to terminate any such Plan or to appoint a trustee
to administer any such Plan; or

 
(h) Any default or event of default occurs under any of the other Loan Documents, including without

limitation, the Mortgage or any default or event of default occurs under any other agreement between Borrower or
Guarantor and the Bank; or

 
(i) Any default, event of default, termination event, additional termination event or similar event occurs

under any Hedge Agreement between Borrower and any Swap Counterparty; or
 
(j) A Material Adverse Change shall occur and not be remedied within thirty (30) days of its occurrence or

the Borrower's receipt of notification thereof from the Bank; or
 
(k) Guarantor shall repudiate or attempt to repudiate or otherwise cancel or terminate the Guaranty

Agreement or the Guaranty Agreement shall be determined to be void or unenforceable; or
 
(l) Bank otherwise reasonably deems itself insecure or Borrower's ability to repay its debts, including the

Revolver Note, materially impaired.
 

8 . 2 Remedies. Upon the occurrence of any Event of Default referred to in Section 8.1(e) the Revolver
Commitment shall immediately terminate, and the Revolver Note and all other Indebtedness shall be immediately due and
payable, without notice of any kind. Upon the occurrence of any other Event of Default, and without prejudice to any right
or remedy of the Bank under this Agreement or the Loan Documents or under applicable Law of under any other
instrument or document delivered in connection herewith, the Bank may (i) immediately impose the Default Rate on the
Revolver Note and all other outstanding Indebtedness, (ii) declare the Revolver Commitment terminated, and/or (iii)
declare the Revolver Commitment terminated and declare the Revolver Note and the other Indebtedness, or any part
thereof, to be forthwith due and payable, whereupon the Revolver Note and the other Indebtedness, or such portion as is
designated by the Bank shall forthwith become due and payable, without presentment, demand, notice or protest of any
kind, all of which are hereby expressly waived by the Borrower. No delay or omission on the part of the Bank in
exercising any power or right hereunder or under the Revolver Note, the Loan Documents or under applicable law shall
impair such right or power or be construed to be a waiver of any default or any acquiescence therein, nor shall any single
or partial exercise by the Bank of any such power or right preclude other or further exercise thereof or the exercise of any
other such power or right by the Bank. In the event that all or part of the Indebtedness becomes or is declared to be
forthwith due and payable as herein provided, the Bank shall have the right to set off the amount of all the Indebtedness of
the Borrower owing to the Bank against, and shall have, and is hereby granted by the Borrower, a lien upon and security
interest in, all property of the Borrower in the Bank's possession at or subsequent to such default, regardless of the capacity
in which the Bank possesses such property, including but not limited to any balance or share of any deposit, collection or
agency account. After Default all proceeds received by the Bank may be applied to the Indebtedness in such order of
application and such proportions as the Bank, in its discretion, shall choose. At any time after the occurrence and
continuation of any Event of Default, the Bank may, at its option, cause an audit of any and/or all of the books, records
and documents of the Borrower to be made by auditors reasonably satisfactory to the Bank at the expense of the Borrower.
The Bank also shall have, and may exercise, each and every right and remedy granted to it for default under the terms of
the Security Instruments and the other Loan Documents.
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8.3 Allocation of Payments after Event of Default . Notwithstanding any other provisions of this Agreement to the
contrary, after the occurrence and during the continuance of an Event of Default, all amounts collected or received on or in
respect of the Indebtedness (or other amounts owing under the Loan Documents in connection therewith) shall be paid
over or delivered in accordance with the Intercreditor Agreement, or if no Intercreditor Agreement is in place, in the Bank's
discretion.
 

ARTICLE IX
 

MISCELLANEOUS
 

9.1 Notices. Unless otherwise provided herein, all notices, requests, consents and demands shall be in writing and
shall be either hand-delivered (by reputable courier or otherwise) or mailed by certified mail, postage prepaid, to the
respective addresses specified below, or, as to any party, to such other address as may be designated by it in written notice
to the other parties:
 

If to the Borrower:
 

Mid-Con Petroleum, LLC
32195 W. 135th Street
Olathe, Kansas 66061
Attn: James A. Doris, President/Viking Investments
Group, Inc.
 

If to the Bank:
 

CrossFirst Bank
7120 S. Lewis Ave.
Tulsa, Oklahoma 74136
Attn: Terry Blain, Senior Vice President/Energy Bank

 
All notices forwarded or submitted hereunder will be effective when hand-delivered (via reputable courier system or
otherwise by personal delivery) to the applicable notice address set forth above or when mailed by certified mail, postage
prepaid, addressed as aforesaid.
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9.2 Place of Payment. All sums payable hereunder shall be paid in immediately available funds to the Bank, at its
principal banking offices in Tulsa, Oklahoma, or at such other place as the Bank shall notify the Borrower in writing. If
any interest, principal or other payment falls due on a date other than a Business Day, then (unless otherwise provided
herein) such due date shall be extended to the next succeeding Business Day, and such extension of time will in such case
be included in computing interest, if any, in connection with such payment.

 
9.3 Survival of Agreements . All covenants, agreements, representations and warranties made herein shall survive

the execution and the delivery of Loan Documents. All statements contained in any certificate or other instrument
delivered by the Borrower hereunder shall be deemed to constitute representations and warranties by the Borrower.

 
9.4 Parties in Interest. All covenants, agreements and obligations contained in this Agreement shall bind and inure

to the benefit of the respective successors and assigns of the parties hereto, except that the Borrower may not assign its
rights or obligations hereunder without the prior written consent of the Bank.

 
9.5 Governing Law and Jurisdiction. This Agreement, the Revolver Note, the Security Instruments and all other

Loan Documents (except any future ISDA Agreement and any future Intercreditor Agreement that may be hereafter
entered into from time to time) shall be deemed to have been made or incurred under the Laws of the State of Oklahoma
and shall be construed and enforced in accordance with and governed by the Laws of Oklahoma.

 
9 . 6 SUBMISSION TO JURISDICTION. THE BORROWER HEREBY CONSENTS TO THE NON-

EXCLUSIVE JURISDICTION OF ANY OF THE LOCAL, STATE, AND FEDERAL COURTS LOCATED
WITHIN TULSA COUNTY, OKLAHOMA AND WAIVES ANY OBJECTION WHICH THE BORROWER
MAY HAVE BASED ON IMPROPER VENUE OR FORUMNONCONVENIENS TO THE CONDUCT OF ANY
PROCEEDING IN ANY SUCH COURT AND WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS
UPON IT, AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS BE MADE BY MAIL OR
MESSENGER DIRECTED TO IT AT THE ADDRESS SET FORTH IN SUBSECTION 9.1 HEREOF AND THAT
SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED UPON THE EARLIER OF ACTUAL
RECEIPT OR THREE (3) BUSINESS DAYS AFTER MAILED OR DELIVERED BY MESSENGER.
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9.7 Highest Lawful Rate. It is the intention of the parties hereto that Bank shall conform strictly to usury laws
applicable to it. Accordingly, if the transactions contemplated hereby would be usurious as to the Bank under laws
applicable to it (including the laws of the United States of America and the State of Oklahoma or any other jurisdiction
whose laws may be mandatorily applicable to the Bank notwithstanding the other provisions of this Agreement), then, in
that event, notwithstanding anything to the contrary in any of the Loan Documents or any agreement entered into in
connection with or as security for the Revolver Note or any ISDA Agreement, it is agreed as follows: (i) the aggregate of
all consideration which constitutes interest under law applicable to the Bank that is contracted for, taken, reserved, charged
or received by the Bank under any of the Loan Documents or agreements or otherwise in connection with the Revolver
Note or any ISDA Agreement shall under no circumstances exceed the maximum amount allowed by such applicable law,
and any excess shall be canceled automatically and if theretofore paid shall be credited by the Bank on the principal
amount of the Indebtedness (or, to the extent that the principal amount of the Indebtedness shall have been or would
thereby be paid in full, refunded by the Bank to the Borrower); and (ii) in the event that the maturity of the Revolver Note
or any ISDA Agreement is accelerated by reason of an election of the holder thereof resulting from any Event of Default
under this Agreement or otherwise, or in the event of any required or permitted prepayment, then such consideration that
constitutes interest under law applicable to the Bank may never include more than the maximum amount allowed by such
applicable law, and excess interest, if any, provided for in this Agreement or otherwise shall be canceled automatically by
the Bank as of the date of such acceleration or prepayment and, if theretofore paid, shall be credited by the Bank on the
principal amount of the Indebtedness (or, to the extent that the principal amount of the Indebtedness shall have been or
would thereby be paid in full, refunded by the Bank to the Borrower). All sums paid or agreed to be paid to the Bank for
the use, forbearance or detention of sums due hereunder shall, to the extent permitted by law applicable to the Bank, be
amortized, prorated, allocated and spread throughout the full term of the Loans evidenced by the Revolver Note or any
ISDA Agreement until payment in full so that the rate or amount of interest on account of any Loans hereunder does not
exceed the maximum amount allowed by such applicable law. If at any time and from time to time (i) the amount of
interest payable to the Bank on any date shall be computed at the Highest Lawful Rate applicable to the Bank pursuant to
this Section 9.7 and (ii) in respect of any subsequent interest computation period the amount of interest otherwise payable
to the Bank would be less than the amount of interest payable to the Bank computed at the Highest Lawful Rate applicable
to the Bank, then the amount of interest payable to the Bank in respect of such subsequent interest computation period
shall continue to be computed at the Highest Lawful Rate applicable to the Bank until the total amount of interest payable
to the Bank shall equal the total amount of interest which would have been payable to the Bank if the total amount of
interest had been computed without giving effect to this Section 9.7.

 
9.8 No Waiver; Cumulative Remedies . No failure to exercise, and no delay in exercising, on the part of the Bank,

any right, power or privilege hereunder or under any other Loan Document or applicable Law shall preclude any other or
further exercise thereof or the exercise of any other right, power or privilege of the Bank. The rights and remedies herein
provided are cumulative and not exclusive of any other rights or remedies provided by any other instrument or by law. No
amendment, modification or waiver of any provision of this Agreement or any other Loan Document shall be effective
unless the same shall be in writing and signed by the parties. No notice to or demand on the Borrower in any case shall
entitle the Borrower to any other or further notice or demand in similar or other circumstances.

 
9.9 Costs. The Borrower agrees to pay to the Bank on demand all reasonable and documented costs, fees and

expenses (including without limitation reasonable attorneys' fees and legal expenses) incurred or accrued by the Bank in
connection with the negotiation, preparation, execution, delivery, filing, recording and administration of this Agreement,
the Security Instruments and the other Loan Documents, or any waiver, consent or modification thereto or thereof, or any
enforcement thereof. The Borrower further agrees that all such fees and expenses shall be paid regardless of whether or
not the transactions provided for in this Agreement are eventually closed and regardless of whether or not any or all sums
evidenced by the Revolver Note are advanced to the Borrower by the Bank. Upon the Borrower's failure to pay all such
costs and expenses within ten (10) days of the Bank's submission of invoices therefore, the Bank shall pay such costs and
expenses by debit to the general account of the Borrower without further notice to the Borrower.
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9.10 Participation. The Borrower recognizes and acknowledges that the Bank may sell participating interests in
the Loans (or either of them) to one or more financial institutions (the "Participants"). Upon receipt of notice of the
identity and address of each such Participant, the Borrower shall thereafter supply such Participant with the same
information and reports communicated to the Bank, whether written or oral. The Borrower hereby acknowledge that each
Participant shall be deemed a holder of the Revolver Note to the extent of its participation, and the Borrower hereby
waives its right, if any, to offset amounts owing to the Bank from the Borrower against any Participant's portion of such
Revolver Note.

 
9.11WAIVER OF JURY . BORROWER AND BANK (BY ITS ACCEPTANCE HEREOF) HEREBY

VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED ON CONTRACT,
TORT, OR OTHERWISE) BETWEEN BORROWER AND BANK ARISING OUR OF OR IN ANY WAY
RELATED TO THIS AGREEMENT, THE REVOLVER NOTE OR THE OTHER LOAN DOCUMENTS. THIS
PROVISION IS A MATERIAL INDUCEMENT TO BANK TO PROVIDE THE FINANCING CONTEMPLATED
HEREBY AND EVIDENCED BY THE REVOLVER NOTE.

 
9.12 Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to the Bank or

the Bank exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently
invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered
into by the Bank in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding
under any bankruptcy or other debtor relief law or otherwise, then, to the extent of such recovery, the obligation or part
thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not
been made or such setoff had not occurred.

 
9.13 Full Agreement. This Agreement and the other Loan Documents contain the full agreement of the parties and

supersede all negotiations and agreements prior to the date hereof.
 
9.14 Headings. The article and section headings of this Agreement are for convenience of reference only and shall

not constitute a part of the text hereof nor alter or otherwise affect the meaning hereof.
 
9.15 Severability. The unenforceability or invalidity as determined by a Tribunal of competent jurisdiction, of any

provision or provisions of this Agreement shall not render unenforceable or invalid any other provision or provisions
hereof.

 
9.16 Exceptions to Covenants. The Borrower shall not be deemed to be permitted to take any action or fail to take

any action which is permitted as an exception to any of the covenants contained herein or which is within the permissible
limits of any of the covenants contained herein if such action or omission would result in the breach of any other covenant
contained herein.
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9.17. WAIVER OF SPECIAL DAMAGES BORROWER WAIVES, TO THE MAXIMUM EXTENT NOT
PROHIBITED BY LAW, ANY RIGHT SUCH BORROWER MAY HAVE TO CLAIM OR RECOVER FROM
THE BANK IN ANY LEGAL ACTION OR PROCEEDING ANY SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES.

 
9.18 Conflict with Security Instruments. To the extent the terms and provisions of any of the Security Instruments

are in conflict with the terms and provisions hereof, this Agreement shall be deemed controlling. Reference is made to any
Intercreditor Agreement entered into on or after the date hereof as contemplated by this Agreement and notwithstanding
any other agreement, each of the Borrower and the Bank (a) acknowledge that it has received a copy of such Intercreditor
Agreement, (b) consents to the priority of payments and of Liens provided for in any such Intercreditor Agreement, and (c)
agrees that it will be bound by and will take no actions contrary to the provisions of any such Intercreditor Agreement.

 
9.19 Exculpation Provisions. Borrower specifically agrees that it has a duty to read this Agreement and the

Security Instruments and agrees that it is charged with notice and knowledge of the terms of this Agreement and the
Security Instruments; that it has in fact read this Agreement and is fully informed and has full notice and knowledge of the
terms, conditions and effects of this Agreement; that it has been represented by independent legal counsel of its choice
throughout the negotiations preceding its execution of this Agreement and the Security Instruments; and has received the
advice of its attorney in entering into this Agreement and the Security Instruments; and that it recognizes that certain of the
terms of this Agreement and the Security Instruments result in one party assuming the liability inherent in some aspects of
the transaction and relieving the other party of its responsibility for such liability. The Borrower agrees and covenants that
it will not contest the validity or enforceability of any exculpatory provision of this Agreement and the Security
Instruments on the basis that the party had no notice or knowledge of such provision or that the provision is not
"conspicuous."

 
9.20 US PATRIOT Act Notice . IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A

NEW ACCOUNT. To help the government fight the funding of terrorism and money laundering activities, federal law
requires all financial institutions to obtain, verify, and record information that identifies each person or entity that opens an
account, including any deposit account, treasury management account, loan, other extension of credit, or other financial
services product. What this means for the Borrower: the Bank hereby notifies the Borrower that it is required to obtain,
verify and record information that identifies the Borrower, including the Borrower's name, residential address, tax
identification number, and other information that will allow the Bank to identify the Borrower. The Bank may also ask to
see the Borrower's legal organizational documents or other identifying documents. The Bank will verify and record the
information the Bank obtains from the Borrower pursuant to the USA PATRIOT Act, and will maintain and retain that
record in accordance with the regulations promulgated under the USA PATRIOT Act.
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9.21 Expenses; Indemnification.
 

(a) Indemnification. The Borrower agrees to indemnify and hold harmless the Bank and its officers,
directors, trustees, employees, agents, and advisors (each, an "Indemnified Party") from and against any and all
claims, damages, losses, liabilities, costs, and expenses (including reasonable attorneys' fees, disbursements and
other charges) that may be incurred by or asserted or awarded against any Indemnified Party, in each case arising
out of or in connection with or by reason of (including in connection with any investigation, litigation, or
proceeding and regardless of whether such Indemnified Party is a party thereto or preparation of defense in
connection therewith) the Loan Documents or any of the transactions contemplated herein or in any of the Loan
Documents or the actual or proposed use of the proceeds of the Revolver Loans or the letters of credit issued
hereunder, except to the extent such claim, damage, loss, liability, cost, or expense is found in a final, non-
appealable judgment by a court of competent jurisdiction to have resulted from such Indemnified Party's gross
negligence or willful misconduct. In the case of an investigation, litigation or other proceeding to which the
indemnity in this Section 9.21 applies, such indemnity shall be effective whether or not such investigation,
litigation or proceeding is brought by the Borrower or any Subsidiary thereof, their respective directors,
shareholders or creditors or an Indemnified Party or any other Person or any Indemnified Party is otherwise a party
thereto and whether or not the transactions contemplated hereby are consummated. The Borrower agrees not to
assert, and hereby waives, any claim against the Bank or any of its directors, officers, employees, attorneys, agents,
and advisors, on any theory of liability, for, direct or indirect, special, incidental, consequential, exemplary or
punitive damages arising out of or otherwise relating to the Loan Documents, any of the transactions contemplated
herein or the actual or proposed use of the proceeds of the Revolver Loans or the letters of credit issued hereunder.

 
(b) Survival. Without prejudice to the survival of any other agreement of the Borrower hereunder, the

agreements and obligations of the Borrower contained in this Section 9.21 shall survive the repayment of the
Revolver Loans, the other Indebtedness and other obligations under the Loan Documents and the termination of the
Commitments hereunder.

 
9.22 Recovery of Additional Costs . If any Change in Law (defined below) shall impose, modify, or make

applicable any taxes (except federal, state, or local income or franchise taxes imposed on the Bank), reserve requirements,
deposit requirements, capital adequacy requirements, Federal Deposit Insurance Corporation (FDIC) deposit insurance
premiums or assessments, or other obligations which would (A) increase the cost to the Bank for extending, maintaining or
funding the Commitments, (B) reduce the amounts payable to the Bank under the Commitment, or (C) reduce the rate of
return on the Bank's capital as a consequence of the Bank's obligations with respect to the Commitment, then the Borrower
agrees to pay the Bank such additional amounts as will compensate the Bank therefor, within five (5) days after the Bank's
written demand for such payment. The Bank's demand shall be accompanied by an explanation of such imposition or
charge and a calculation in reasonable detail of the additional amounts payable by the Borrower, which explanation and
calculations shall be conclusive in the absence of manifest error. "Change in Law" means the occurrence after the date of
this Agreement of: (a) the adoption or effectiveness of any law, rule, regulation, judicial ruling, judgment or treaty, (b) any
change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application by any
court or administrative or governmental authority of any law, rule, regulation or treaty, or (c) the making or issuance by
any court or administrative or governmental authority of any request, rule, policy, guideline or directive, whether or not
having the force of law; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection
therewith and (y) all requests, rules, guidelines or directives concerning capital adequacy promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the US
or foreign regulatory authorities shall, in each case, be deemed to be a "Change in Law", regardless of the date enacted,
adopted or issued.
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9.23 Government Regulation. Borrower shall not (1) be or become subject at any time to any law, regulation, or
list of any government agency (including, without limitation, the U.S. Office of Foreign Asset Control list) that prohibits
or limits Bank from making any loan advance or extension of credit to Borrower or from otherwise conducting business
with Borrower, or (2) fail to provide documentary and other evidence of Borrower's identity as may be requested by Bank
at any time to enable Bank to verify Borrower's identity or to comply with any applicable law or regulation, including
without limitation, Section 326 of the USA Patriot Act of 2001, 31 U.S.C. Section 5318.

 
9.24 Assignability. Borrower agrees that the Bank, subject to existing agreements between the Bank and Borrower

and any applicable confidentiality agreements, may provide any information or knowledge that Bank may have about the
Borrower or about any matter relating to this Loan Agreement or the other Loan Documents to any one or more purchasers
or potential purchasers of the Bank's interest in this Loan Agreement or any other Loan Document. The Borrower agrees
that the Bank may at any time sell, assign or transfer one or more interests or participations in all or any part of its rights
and obligations in this Loan Agreement or any other Loan Document to one or more purchasers whether or not related to
the Bank.

 
9.25 Counterparts. This Agreement may be executed in any number of counterparts, all of which taken together

shall constitute one and the same instrument.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Revolver Loan Agreement to be duly executed and
delivered to the Bank in Tulsa, Oklahoma, effective as of the day and year first above written.
 
BORROWER: MID-CON PETROLEUM, LLC, 

a Kansas limited liability company
   

 By: Viking Investments Group, Inc.,
its sole member  

    
By:/s/ James A. Doris

  James A. Doris  
  President  
    
BANK: CROSSFIRST BANK,

a Kansas banking corporation  

    
 By:/s/ Terry Blain  
  Terry Blain  
  Senior Vice President/Energy Bank  
 
 

Loan Agreement Signature Page
 



EXHIBIT 10.2
 

FORM OF PROMISSORY NOTE
(Revolver Note)

 
$3,000,000.00 Tulsa, Oklahoma

September 30, 2016
 

FOR VALUE RECEIVED, MID-CON PETROLEUM, LLC, a Kansas limited liability company (the
"Borrower"), hereby promises to pay to the order of CROSSFIRST BANK (the "Bank"), at Bank's offices located at 7120
S. Lewis Ave., Tulsa, Oklahoma 74136, in lawful money of the United States of America, the principal sum of THREE
MILLION AND NO/100 DOLLARS ($3,000,000.00), or so much thereof as shall have been advanced hereunder as
described in the Loan Agreement (as hereinafter defined) and remains unpaid, together with interest thereon from the date
hereof on the unpaid balance of principal from time to time outstanding, and on any past due interest, at the adjustable
variable annual rate of interest hereinafter specified, which accrued interest is due and payable in consecutive monthly
installments on the last day of each calendar month, commencing on October 31, 2016, with all outstanding principal and
all accrued but unpaid interest due and owing at final maturity on the Revolver Final Maturity Date (as defined in the Loan
Agreement). All unpaid and outstanding principal and all accrued but unpaid interest shall be due and payable at final
maturity on the Revolver Final Maturity Date. Borrower will also make any MCR payments necessary to comply with the
MCR provisions of the Loan Agreement.

 
The rate of interest payable upon the indebtedness evidenced by this Note shall be a variable annual contract rate

of interest equal from day to day to the Prime Rate plus one hundred fifty basis points (1.50%). Interest shall be computed
on the basis of a year of 360 days but assessed for the actual number of days elapsed. Under no circumstances will the
interest rate on this Note be more than the highest lawful rate.

 
After default in the payment of any amount of principal or interest owing hereunder within ten (10) days of the

due date thereof (whether on maturity, acceleration or otherwise) or upon the occurrence of any Event of Default as
described in the Revolver Loan Agreement between Borrower and Bank dated as of even date herewith (together with any
and all amendments, supplements and modifications thereof being collectively referred to as the "Loan Agreement"), and
until such default or Event of Default has been cured, the unpaid principal amount hereof shall bear interest computed at a
variable annual rate equal from day to day to the Default Rate. Upon default in the payment of any amount of interest
payable hereunder, such interest shall, to the full extent permitted by law, bear interest at the same rate as principal.

 
This Note is made pursuant to the Loan Agreement and is the Revolver Note described therein. The Loan

Agreement contains, among other things, provisions for Collateral Borrowing Base redeterminations, MCR reductions,
limitations due to the applicable Revolver Commitment Amount, for acceleration of the maturity hereof upon the events,
terms and conditions therein specified, and other limitations on the amounts available to Borrower hereunder, and
provisions for voluntary and mandatory prepayments hereof.
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This Note is the Revolver Note secured by the Collateral described in the Loan Agreement and the Security
Instruments described and defined in the Loan Agreement which have been executed by Borrower and delivered to Bank.
Reference is hereby made to the Security Instruments for a description of the property, assets and interests thereby
mortgaged, conveyed, pledged and/or assigned, as the case may be, the nature and extent of the security thereunder and the
security interests carried forward or created thereby, and the rights of Bank (or the holder of this Note) and Borrower in
respect thereof.

 
Should the indebtedness represented by this Note or any part thereof be collected at law or in equity or in

bankruptcy, receivership or other court proceedings or this Note be placed in the hands of attorneys for collection after
default, Borrower agrees to pay hereunder, in addition to the principal and interest due and payable hereon, reasonable
attorneys fees, court costs and other collection expenses incurred by the holder hereof. Borrower hereby waives
presentment for payment, demand, notice of nonpayment, protest and notice of protest with respect to any payment
hereunder and agrees to any extension of time with respect to any payment due hereunder, to any substitution or release of
the security or collateral described in the Security Instruments and to the addition or release of any party liable hereunder.
No delay on the part of the holder hereof in exercising any rights hereunder shall operate as a waiver of such rights.

 
Upon the occurrence of any Event of Default hereunder or under the Loan Agreement, Bank shall have the right,

immediately and without further action by it, to set off against this Note all money owed by Bank in any capacity to the
maker or any other person who is or might be liable for payment hereof, whether or not due, and also to set off against all
other liabilities of the maker to Bank all money owed by Bank in any capacity to each or any maker; and Bank shall be
deemed to have exercised such right of set off and to have made a charge against such money immediately upon the
occurrence of such default even though such charge is made or entered into the books of Bank subsequently thereto.

 
Capitalized terms used but not defined herein shall have the meanings assigned thereto in the Loan Agreement.

This Note shall be construed and enforced in accordance with and governed by the laws of the State of Oklahoma, and is
executed by the undersigned duly authorized manager of Borrower and delivered to Bank in Tulsa, Oklahoma.

 
This Note is executed and delivered to the order of the Bank by the undersigned duly authorized officer of the

Borrower, in Tulsa, Oklahoma, pursuant to all necessary consents, actions and approvals of the member of the Borrower.
 
 
BORROWER: MID-CON PETROLEUM, LLC,

a Kansas limited liability company
 
By: Viking Investments Group, Inc., its sole
member

    
 By  
 James A. Doris, President
 
Due:Revolver Final Maturity Date

(September 30, 2018)
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EXHIBIT 10.3
 
NEITHER THIS SECURITY NOR THE SECURITIES TO BE ISSUED PURSUANT TO THIS AGREEMENT HAVE
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO
THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY
ACCEPTABLE TO THE COMPANY. THIS SECURITY AND ANY SECURITIES ISSUABLE PURSUANT TO THIS
SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
SECURED BY SUCH SECURITIES.
 
Original Issue Date: September ___, 2016 Original Principal Amount: $4,500,000.00
Note: 10% SPN-No – 1
 

10% SECURED NOTE
DUE MARCH _____, 2017

 
THIS 10% SENIOR SECURED PROMISSORY NOTE is one of a series of duly authorized and validly issued

10% Promissory Notes of Viking Investments Group, Inc., a Nevada corporation, (the “Company”), having its principal
place of business at 1330 Avenue of the Americas, Suite 23 A, New York, NY 10019, designated as its 10% Secured
Promissory Note due March ______, 2017 (this “Note”, or the “Note” and collectively with the other Notes of such series,
the “Notes”). The Principal Amount of this Note is subject to an original issue discount in the amount of thirty seven and
one half percent (37.5%).

 
FOR VALUE RECEIVED, the Company promises to pay to [insert legal name of Holder] or its registered

assigns (the “Holder”), or shall have paid pursuant to the terms hereunder, the principal sum of $4,500,000.00 on March
____, 2017 (the “Maturity Date”) or such earlier date as this Note is required or permitted to be repaid as provided
hereunder, and to pay interest to the Holder on the aggregate unconverted and then outstanding principal amount of this
Note in accordance with the provisions hereof. This Note is subject to the following additional provisions:
 

Section 1. Definitions. For the purposes hereof, in addition to the terms defined elsewhere in this Note, (a)
capitalized terms not otherwise defined herein shall have the meanings set forth in that certain Securities Purchase
Agreement, dated the date hereof (the “Purchase Agreement”), by and between the Company the purchasers thereto. and
(b) the following terms shall have the following meanings:
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“Bankruptcy Event” means any of the following events: (a) the Company or any Subsidiary (as such term
is defined in Rule 1-02(w) of Regulation S-X) thereof commences a case or other proceeding under any
bankruptcy, reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or
liquidation or similar law of any jurisdiction relating to the Company or any Subsidiary thereof, (b) there is
commenced against the Company or any Subsidiary thereof any such case or proceeding that is not dismissed
within 60 days after commencement, (c) the Company or any Subsidiary thereof is adjudicated insolvent or
bankrupt or any order of relief or other order approving any such case or proceeding is entered, (d) the Company or
any Subsidiary thereof suffers any appointment of any custodian or the like for it or any substantial part of its
property that is not discharged or stayed within 60 calendar days after such appointment, (e) the Company or any
Subsidiary thereof makes a general assignment for the benefit of creditors, (f) the Company or any Subsidiary
thereof calls a meeting of its creditors with a view to arranging a composition, adjustment or restructuring of its
debts or (g) the Company or any Subsidiary thereof, by any act or failure to act, expressly indicates its consent to,
approval of or acquiescence in any of the foregoing or takes any corporate or other action for the purpose of
effecting any of the foregoing.

 
“Change of Control Transaction” means the occurrence after the date hereof of any of (a) an acquisition

after the date hereof by an individual or legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated
under the Exchange Act) of effective control (whether through legal or beneficial ownership of capital stock of the
Company, by contract or otherwise) of in excess of 33% of the voting securities of the Company (other than by
means of conversion or exercise of the Notes and the Securities issued together with the Notes), (b) the Company
merges into or consolidates with any other Person, or any Person merges into or consolidates with the Company
and, after giving effect to such transaction, the stockholders of the Company immediately prior to such transaction
own less than 66% of the aggregate voting power of the Company or the successor entity of such transaction, (c)
the Company sells or transfers all or substantially all of its assets to another Person and the stockholders of the
Company immediately prior to such transaction own less than 66% of the aggregate voting power of the acquiring
entity immediately after the transaction, (d) a replacement at one time or within a three year period of more than
one-half of the members of the Board of Directors which is not approved by a majority of those individuals who are
members of the Board of Directors on the Original Issue Date (or by those individuals who are serving as members
of the Board of Directors on any date whose nomination to the Board of Directors was approved by a majority of
the members of the Board of Directors who are members on the date hereof), or (e) the execution by the Company
of an agreement to which the Company is a party or by which it is bound, providing for any of the events set forth
in clauses (a) through (d) above.

 
“Default Redemption Amount” means the product of (i) 115% multiplied by (ii) the sum of (x) the

aggregate principal amount outstanding of this Note through and including the Default Redemption Date; (y) all
accrued but unpaid principal due on this Note including, but not limited to, as provided in the last sentence of
Section 6 hereof, and (z) all other amounts owed under this Note including, but not limited to, Late Fees and
liquidated damages, all through and including the date all amounts herein are paid in cash to the Holder.

 
 

2



 
 

“Event of Default” shall have the meaning set forth in Section 6(a).
 
“Fundamental Transaction” means (i) any merger or consolidation of the Company with or into another

Person, (ii) any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially all
of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer or
exchange offer (whether by the Company or another Person) pursuant to which holders of the Company’s common
stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of 50% or more of the outstanding common stock, (iv) one or more related transactions
which effects any reclassification, reorganization or recapitalization of the common stock or any compulsory share
exchange pursuant to which the Company’s common stock is effectively converted into or exchanged for other
securities, cash or property, (v) one or more related transactions which consummates a stock or share purchase
agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off
or scheme of arrangement) with another Person whereby such other Person acquires more than 50% of the
outstanding shares of Company’s common stock (not including any shares of common stock held by the other
Person or other Persons making or party to, or associated or affiliated with the other Persons making or party to,
such stock or share purchase agreement or other business combination).

 
“Late Fees” shall have the meaning set forth in Section 2(c).
 
“Mandatory Default Amount” means the outstanding principal amount of this Note and accrued and unpaid

interest hereon, in addition to the payment of all other amounts, costs, expenses, late fees, and liquidated damages
due in respect of this Note.

 
“New York Courts” shall have the meaning set forth in Section 8(d).
 
“Note Register” shall have the meaning set forth in Section 2(b).
 
“Original Issue Date” means the date of the first issuance of this Note, regardless of any transfers of any

Note and regardless of the number of instruments which may be issued to evidence such Notes.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated

thereunder.
 
“Trading Market” means any of the following markets or exchanges on which the Common Stock (or any

other common stock of any other Person that references the Trading Market for its common stock) is listed or
quoted for trading on the date in question: the OTC Bulletin Board; The NASDAQ Global Market; The NASDAQ
Global Select Market; The NASDAQ Capital Market; the New York Stock Exchange; NYSE Arca; the NYSE
MKT or the OTCQX Marketplace; the OTCQB Marketplace; the OTCPink Marketplace or any other tier operated
by OTC Markets Group Inc. (or any successor to any of the foregoing).
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Section 2. Interest.
 

a) Payment of Interest. The Company shall pay interest to the Holder on the then outstanding principal
amount of this Note at a rate per annum equivalent to a fixed rate of ten percent of the principal amount of the Note.
All interest hereunder will be payable in cash on the Maturity Date.

 
b) Interest Calculations. Interest hereunder will be paid to the Person in whose name this Note is registered

on the records of the Company regarding registration and transfers of this Note (the “Note Register”).
 
c) Late Fee. All overdue accrued and unpaid interest to be paid hereunder shall entail a late fee at an interest

rate equal to the lesser of 18% per annum or the maximum rate permitted by applicable law (the “Late Fees”) which
shall accrue daily from the date such interest is due hereunder through and including the date of actual payment in
full.

 
Section 3.Registration of Transfers and Exchanges.

 
a) Different Denominations. This Note is exchangeable for an equal aggregate principal amount of Notes of

different authorized denominations, as requested by the Holder surrendering the same. No service charge will be
payable for such registration of transfer or exchange.

 
b ) Reliance on Note Register. Prior to due presentment for transfer to the Company of this Note, the

Company and any agent of the Company may treat the Person in whose name this Note is duly registered on the
Note Register as the owner hereof for the purpose of receiving payment as herein provided and for all other
purposes, whether or not this Note is overdue, and neither the Company nor any such agent shall be affected by
notice to the contrary.

 
Section 4.Conversion. Intentionally deleted.
 
Section 5. Certain Adjustments. Intentionally deleted.
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Section 6. Events of Default.
 

a) “Event of Default” means, wherever used herein, any of the following events (whatever the reason for
such event and whether such event shall be voluntary or involuntary or effected by operation of law or pursuant to
any judgment, decree or order of any court, or any order, rule or regulation of any administrative or governmental
body):

 
i. any default in the payment of (A) the principal amount of any Note or (B) interest, liquidated

damages, Late Fees and other amounts owing to a Holder on any Note, as and when the same shall become
due and payable (whether on the Maturity Date or by acceleration or otherwise) which default, solely in the
case of an interest payment or other default under clause (B) above, is not cured within 3 Trading Days;

 
ii. the Company shall fail to observe or perform any other material covenant or agreement

contained in the Notes which failure is not cured, if possible to cure, within the earlier to occur of (A) five
(5) Trading Days after notice of such failure sent by the Holder or by any other Holder to the Company and
(B) ten (10) Trading Days after the Company has become or should have become aware of such failure;

 
iii. a material default or material event of default (subject to any grace or cure period provided in

the applicable agreement, document or instrument) shall occur under (A) any of the Transaction
Documents or (B) any other material agreement, lease, document or instrument to which the Company or
any Subsidiary is obligated and/or which any of their respective assets are subject to or bound by (and not
covered by clause (vi) below);

 
iv. any representation or warranty made in this Note, any other Transaction Documents, any

written statement pursuant hereto or thereto or any other report, financial statement or certificate made or
delivered to the Holder or any other Holder shall be untrue or incorrect in any material respect as of the
date when made or deemed made;

 
v. the Company or any Subsidiary (as such term is defined in Rule 1-02(w) of Regulation S-X)

shall be subject to a Bankruptcy Event;
 
vi. the Company or any Subsidiary shall default on any of its obligations under any mortgage,

credit agreement or other facility, indenture agreement, factoring agreement or other instrument under
which there may be issued, or by which there may be secured or evidenced, any indebtedness for borrowed
money or money due under any long term leasing or factoring arrangement that (a) involves an obligation
greater than $50,000, whether such indebtedness now exists or shall hereafter be created, and (b) results in
such indebtedness becoming or being declared due and payable prior to the date on which it would
otherwise become due and payable;
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vii. the Common Stock shall not be eligible for listing or quotation for trading on a Trading Market
and shall not be eligible to resume listing or quotation for trading thereon within five Trading Days or the
transfer of shares of Common Stock through the Depository Trust Company System is no longer available,
“frozen” or “chilled”;

 
viii. the Company shall be a party to any Change of Control Transaction or Fundamental

Transaction or shall agree to sell or dispose of all or a portion of its assets in one transaction or a series of
related transactions, without the approval of the Holder or Holders (whether or not such sale would
constitute a Change of Control Transaction);

 
ix. the Company fails to file with the Commission any required reports under Section 13 or 15(d)

of the Exchange Act such that it is not in compliance with Rule 144(c)(1) (or Rule 144(i)(2), if applicable);
 
x. the Company or any Subsidiary shall: (i) apply for or consent to the appointment of a receiver,

trustee, custodian or liquidator of it or any of its properties, (ii) admit in writing its inability to pay its debts
as they mature, (iii) make a general assignment for the benefit of creditors, (iv) be adjudicated a bankrupt
or insolvent or be the subject of an order for relief under Title 11 of the United States Code or any
bankruptcy, reorganization, insolvency, readjustment of debt, dissolution or liquidation law or statute of
any other jurisdiction or foreign country, or (v) file a voluntary petition in bankruptcy, or a petition or an
answer seeking reorganization or an arrangement with creditors or to take advantage or any bankruptcy,
reorganization, insolvency, readjustment of debt, dissolution or liquidation law or statute, or an answer
admitting the material allegations of a petition filed against it in any proceeding under any such law, or (vi)
take or permit to be taken any action in furtherance of or for the purpose of effecting any of the foregoing;

 
xi. if any order, judgment or decree shall be entered, without the application, approval or consent

of the Company or any Subsidiary, by any court of competent jurisdiction, approving a petition seeking
liquidation or reorganization of the Company or any Subsidiary, or appointing a receiver, trustee, custodian
or liquidator of the Company or any Subsidiary, or of all or any substantial part of its assets, and such
order, judgment or decree shall continue unstayed and in effect for any period of sixty (60) days;

 
xii. the occurrence of any levy upon or seizure or attachment of, or any uninsured loss of or

damage to, any property of the Company or any Subsidiary having an aggregate fair value or repair cost (as
the case may be) in excess of $25,000 individually or in the aggregate, and any such levy, seizure or
attachment shall not be set aside, bonded or discharged within thirty (30) days after the date thereof;
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xiii. any monetary judgment, writ or similar final process shall be entered or filed against the
Company, any subsidiary or any of their respective property or other assets for more than $25,000, and
such judgment, writ or similar final process shall remain unvacated, unbonded or unstayed for a period of
45 calendar days;

 
xiv. the Company, without the written consent of the Holders, shall enter into, create, incur,

assume, guarantee or suffer to exist any indebtedness for borrowed money of any kind, including but not
limited to, a guarantee, on or with respect to any of its property or assets now owned or hereafter acquired
or any interest therein or any income or profits therefrom;

 
xv. the Company, without the written consent of the Holders, shall enter into, create, incur,

assume or suffer to exist any liens of any kind, on or with respect to any of its property or assets now
owned or hereafter acquired or any interest therein or any income or profits therefrom; or

 
xvi. the Company enters into any transaction with any Affiliate of the Company which would be

required to be disclosed in any public filing with the Commission.
 

b) Remedies Upon Event of Default. If any Event of Default occurs, then the outstanding principal amount
of this Note, plus accrued but unpaid interest, liquidated damages and other amounts owing in respect thereof
through the date of acceleration, shall become, at the Holder’s election, immediately due and payable in cash at the
Mandatory Default Amount. If the Note is not paid on the Maturity Date: (i) the interest rate on this Note shall
increase to the greater of: (a) the 10% fixed rate as outlined herein; or (b) 18% per annum (i.e. 1.5% per month);
and (ii) for each day any amount owing under the Note remains unpaid the Holder shall be entitled to receive 1,500
shares of common stock of the Company, however if the principal amount outstanding is greater than $100,000 the
Holder shall be entitled to receive 3,000 shares of common stock of the Company. Upon the payment in full of the
Mandatory Default Amount, the Holder shall promptly surrender this Note to or as directed by the Company. In
connection with such acceleration described herein, the Holder need not provide, and the Company hereby waives,
any presentment, demand, protest or other notice of any kind, and the Holder may immediately and without
expiration of any grace period enforce any and all of its rights and remedies hereunder and all other remedies
available to it under applicable law. Such acceleration may be rescinded and annulled by Holder at any time prior to
payment hereunder and the Holder shall have all rights as a holder of the Note until such time, if any, as the Holder
receives full payment pursuant to this Section 6(b). No such rescission or annulment shall affect any subsequent
Event of Default or impair any right consequent thereon. The Default Redemption Amount shall be due and payable
within five (5) Trading Days of the date on which the notice for the payment therefor is provided by a Holder (the
“Default Redemption Payment Date”). If the Company fails to pay in full the Default Redemption Amount
hereunder on the date such amount is due in accordance with this Section the Company will pay interest thereon at
a rate equal to the lesser of 18% per annum or the maximum rate permitted by applicable law, accruing and
compounding daily from such date until the Default Redemption Amount, plus all such interest thereon, is paid in
full.
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Section 7.Prepayment
 

At any time upon five (5) days prior written notice to the Holder, the Company may prepay any portion of
the principal amount of this Note, all accrued and unpaid interest relating to such prepaid portion of the principal
and all other amounts due under this Note. The written notice shall, among other items, state the date such
Prepayment Amount (as defined below) is to be paid to the Holder, which shall not in any event be later than 5 days
from the date of mailing of the prepayment notice to the Holder (“the Prepayment Date”). If the Company exercises
its right to prepay the Note, the Company shall make payment to the Holder of an amount in cash equal to the
product of (i) the sum of (x) the then outstanding principal amount of this Note, (y) all accrued but unpaid interest
and (z) all other amounts owed pursuant to this Note including, but not limited to, all Late Fees and liquidated
damages (collectively the “Prepayment Amount”), multiplied by (ii) 100%. If the entire Prepayment Amount is not
received by the Holder in immediately available funds by wire transfer pursuant to wire transfer instructions
provided to the Company by the Holder, on or before the Prepayment Date, such shall, (at the election of the
Holder) be an Event of Default of the payment of principal pursuant to Section 6(a)(1) hereof.

 
Section 8. Miscellaneous.

 
a ) Notices. Any and all notices or other communications or deliveries to be provided by the Holder

hereunder shall be in writing and delivered personally, by facsimile, or sent by a nationally recognized overnight
courier service, addressed to the Company, at 1330 Avenue of the Americas, Suite 23 A, New York, NY 10019, or
such other facsimile number or address as the Company may specify for such purposes by notice to the Holder
delivered in accordance with this Section 8(a). Any and all notices or other communications or deliveries to be
provided by the Company hereunder shall be in writing and delivered personally, by facsimile, or sent by a
nationally recognized overnight courier service addressed to each Holder at the facsimile number or address of the
Holder appearing on the books of the Company, or if no such facsimile number or address appears on the books of
the Company, at the principal place of business of such Holder, as set forth in the Purchase Agreement. Any notice
or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number set forth on the
signature pages attached hereto prior to 12:00 p.m. (New York City time) on any date, (ii) the next Trading Day
after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number
set forth on the signature pages attached hereto on a day that is not a Trading Day or later than 12:00 p.m. (New
York City time) on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S.
nationally recognized overnight courier service or (iv) upon actual receipt by the party to whom such notice is
required to be given.
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b) Absolute Obligation. Except as expressly provided herein, no provision of this Note shall alter or impair
the obligation of the Company, which is absolute and unconditional, to pay the principal of, liquidated damages and
accrued interest, as applicable, on this Note at the time, place, and rate, and in the coin or currency, herein
prescribed. This Note is a direct debt obligation of the Company. This Note ranks paripassu with all other Notes
now or hereafter issued under the terms set forth herein.

 
c) Lost or Mutilated Note. If this Note shall be mutilated, lost, stolen or destroyed, the Company shall

execute and deliver, in exchange and substitution for and upon cancellation of a mutilated Note, or in lieu of or in
substitution for a lost, stolen or destroyed Note, a new Note for the principal amount of this Note so mutilated, lost,
stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of such Note, and of the
ownership hereof, reasonably satisfactory to the Company.

 
d) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of

this Note shall be governed by and construed and enforced in accordance with the internal laws of the State of New
York, without regard to the principles of conflict of laws thereof. Each party agrees that all legal proceedings
concerning the interpretation, enforcement and defense of the transactions contemplated by any of the Transaction
Documents (whether brought against a party hereto or its respective Affiliates, directors, officers, shareholders,
employees or agents) shall be commenced in the state and federal courts sitting in the City of New York, Borough
of Manhattan (the “New York Courts ”). Each party hereto hereby irrevocably submits to the exclusive jurisdiction
of the New York Courts for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the
Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of such New York Courts, or such New York Courts
are improper or inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of
process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for
notices to it under this Note and agrees that such service shall constitute good and sufficient service of process and
notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by applicable law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Note or the
transactions contemplated hereby. If any party shall commence an action or proceeding to enforce any provisions of
this Note, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its
attorneys' fees and other costs and expenses incurred in the investigation, preparation and prosecution of such action
or proceeding.

 
e) Waiver. Any waiver by the Company or the Holder of a breach of any provision of this Note shall not

operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other
provision of this Note. The failure of the Company or the Holder to insist upon strict adherence to any term of this
Note on one or more occasions shall not be considered a waiver or deprive that party of the right thereafter to insist
upon strict adherence to that term or any other term of this Note on any other occasion. Any waiver by the
Company or the Holder must be in writing.
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f) Severability. If any provision of this Note is invalid, illegal or unenforceable, the balance of this Note
shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless
remain applicable to all other Persons and circumstances. If it shall be found that any interest or other amount
deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due
hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable law. The
Company covenants (to the extent that it may lawfully do so) that it shall not at any time insist upon, plead, or in
any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law or other law
which would prohibit or forgive the Company from paying all or any portion of the principal of or interest on this
Note as contemplated herein, wherever enacted, now or at any time hereafter in force, or which may affect the
covenants or the performance of this Note, and the Company (to the extent it may lawfully do so) hereby expressly
waives all benefits or advantage of any such law, and covenants that it will not, by resort to any such law, hinder,
delay or impede the execution of any power herein granted to the Holder, but will suffer and permit the execution
of every such as though no such law has been enacted.

 
g) Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided

in this Note shall be cumulative and in addition to all other remedies available under this Note and any of the other
Transaction Documents at law or in equity (including a decree of specific performance and/or other injunctive
relief), and nothing herein shall limit the Holder’s right to pursue actual and consequential damages for any failure
by the Company to comply with the terms of this Note. The Company covenants to the Holder that there shall be no
characterization concerning this instrument other than as expressly provided herein. Amounts set forth or provided
for herein with respect to payments, conversion and the like (and the computation thereof) shall be the amounts to
be received by the Holder and shall not, except as expressly provided herein, be subject to any other obligation of
the Company (or the performance thereof). The Company acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Holder and that the remedy at law for any such breach may be
inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the Holder
shall be entitled, in addition to all other available remedies, to an injunction restraining any such breach or any such
threatened breach, without the necessity of showing economic loss and without any bond or other security being
required. The Company shall provide all information and documentation to the Holder that is requested by the
Holder to enable the Holder to confirm the Company’s compliance with the terms and conditions of this Note.

 
h) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other

than a Business Day, such payment shall be made on the next succeeding Business Day.
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i) Headings. The headings contained herein are for convenience only, do not constitute a part of this Note
and shall not be deemed to limit or affect any of the provisions hereof.

 
*********************

 
(Signature Pages Follow)
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by a duly authorized officer as
of the date first above indicated.
 
 

VIKING INVESTMENTS GROUP, INC.
    

By:  
Name:James A. Doris
Title: President & C.E.O.

    

 Facsimile No. for delivery of Notices: (646)
356-7034  
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EXHIBIT 16.1
 

Green & Company, CPAs
A PCAOB Registered Accounting Firm

 

 
October 28, 2016
 
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549-6561
 
Ladies and Gentlemen:
 
We have read Item 4.02 of Form 8-K dated October 13, 2016 (the “Form 8-K”) of Viking Investments Group, Inc. (the
“Company”) and disagree with several of the statements and assertions. Specifically, we have the following comments on
the Form 8-K:
 
 1. We agree with the statements made in paragraph 1 regarding the contents of our resignation letter dated

September 2, 2016 (the “Resignation Letter”).
   
 2. We agree with the statements made in paragraph 2, except we did not retain “litigation counsel” as stated in the

Form 8-K. Instead, counsel for Viking communicated with our outside general corporate counsel, who had been
retained previously for other general purposes.

   
 3. We agree with the statements made in paragraph 3.
   
 4. We agree with the statements made in paragraph 4. The “disagreements” with the Company arose after the end

of the 2015 fiscal year.
   
 5. We have no basis to agree or disagree with the statements made in paragraph 5.
   
 6. We agree with the statements made in paragraph 6 regarding the contents of the Resignation Letter.
   
 7. We have no basis to agree or disagree with the statements made in paragraph 7, except we disagree with the

following statements for the reasons stated below:
 
 a. “Contrary to the Former Accountant’s statements regarding the Agreement and the issuance of shares to

the consultant thereunder, the Former Accountant knew that no shares had ever been issued to the
consultant until the first quarter of 2016, and the Former Accountant had been provided transfer agent
reports confirming this fact.”
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On May 28, 2016 Viking provided us with an Advisory Agreement, dated June 4, 2015, between
the Company and Jeffrey Morfit (the “June 4th Agreement”), pursuant to which the Company
would pay cash and non-cash compensation to Mr. Morfit in consideration for him providing
consulting advisory services relating to the Company’s strategic financings and acquisitions.
The June 4th Agreement provided for 250,000 shares of restricted common stock to be paid upon
the execution of the agreement, 250,000 shares of restricted common stock to be paid on July 5,
2015, 63,636 shares of restricted common stock to be paid on the fifth day of 9 consecutive
months beginning on August 5, 2015, and 63,640 shares of restricted common stock to be paid
on May 5, 2016.
 
We informed the Company that the stock issuances noted in the June 4th Agreement were not
adequately reflected in the 2015 financial statements and that ASC 505-50-25 requires the
common stock issued as compensation under the June 4th Agreement to be recognized in the
fiscal year ended December 31, 2015.
 
We were then provided with another agreement, dated October 24, 2015, between the Company
and Jeffrey Morfit (the “October 24th Agreement” and together with the June 4th Agreement,
the “Morfit Agreements”), which provided for the stock issuances as described in the
Resignation Letter. We then informed Viking that ASC 505-50-25 requires the stock
compensation set forth in the October 24th Agreement to be recognized in the fiscal year ended
December 31, 2015, which would require a restatement of the related financial statements.
 
We informed multiple members of the Company’s management that even though no stock had
been issued to Mr. Morfit before December 31, 2015, an obligation to issue the stock to Mr.
Morfit had accrued prior to December 31, 2015, and the value of the shares of common stock
the Company was obligated to issue Mr. Morfit could be considered material.

 
 b. “That letter confirmed that pursuant to both parties’ understanding, the Agreement was orally invalidated

and rescinded and shares were not due to the consultant until the first quarter of 2016.”
 

The letter, which was dated June 1, 2016 (“June 1 Letter”), was presented to us by the Company
as a Microsoft Word document, with no signature from Mr. Morfit or the Company. The June 1
Letter contended that any prior agreements regarding stock compensation to Mr. Morfit in
exchange for consulting advisory services “were in fact invalidated verbally . . .” However,
because the October 24th Agreement expressly provided that it could be amended only in a
writing signed by Mr. Morfit and the Company, we questioned the accuracy and effectiveness of
the June 1 Letter. After informing the Company of this, the Company then provided us with an
executed rescission letter on and dated June 3, 2016 (the “June 3rd Letter”). We informed the
Company representatives that (i) per ASC 405-20-40, the purported rescission in 2016 pursuant
to the June 3rd Letter would not be retroactively applied to the 2015 financial statements, and
(ii) a purported verbal agreement in 2015 to rescind the Morfit Agreements was not sufficient
evidence given the existence of the Morfit Agreements.
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 c. “Furthermore, contrary to the Former Accountant’s fallacious assertion that to its “knowledge the

Agreement was never formally amended in writing,” the Company specifically provided documentary
support to Travis Green, managing partner of the Former Accountant, on June 3, 2016, separate from the
June 1, 2016 letter, confirming that the Agreement (1) was not even executed by the parties until February
5, 2016, and therefore was not even arguably valid until the first quarter of 2016, and (2) had not just been
amended, but had been expressly rescinded in writing pursuant to a formal Rescission Agreement with the
consultant to eliminate any confusion, a copy of which fully executed Rescission Agreement was provided to
Mr. Green on June 3, 2016. The Former Accountant knew that the Agreement was not even executed until
February of 2016, and was not just amended, but orally rescinded and then formally rescinded in writing.”

 
The fully executed October 24th Agreement states that it is made and entered into as of October
24, 2016. We informed the management of the Company that the Morfit Agreements created an
obligation of the Company in 2015 to issue shares of its common stock to Mr. Morfit, regardless
of when the Morfit Agreements were executed. We also explained to the Company that: (i) per
ASC 405-20-40, the purported rescission in 2016 would not be retroactively applied to the 2015
financial statements, and (ii) a purported verbal agreement to rescind the Morfit Agreements
was not sufficient evidence given the existence of the Morfit Agreements.

 
 8. We disagree with the following statements made in paragraph 8 for the reasons stated below:
 
 a. “Further, contrary to the Former Accountant’s incorrect statement that ‘the Company informed Green &

Company that the Company would remedy the accounting,’ the Company never agreed to any such thing,
and in fact, Mr. Green specifically informed James Doris, the Company’s Chief Executive Officer, in a
phone call on the morning of June 16, 2016, that the Company was not required to restate its 2015
Financial Statements because of the consulting share issuance issue, but that the Former Accountant did
need to review an amended Form 10-Q for the three-month period ended March 31, 2016, with additional
oil and gas disclosures.”

 
After many discussions internally with our staff, as well as with the Company, we preliminarily
determined that the Company’s arrangements with Mr. Morfit were not properly memorialized,
but were not so technically deficient as to require a restatement of the Company’s 2015
financial statements. In other words, at that time, while we believed that the documentation of
the arrangements with Mr. Morfit was lacking and the timing was suspicious, we had enough
faith in management to accept their explanations and not require a restatement of the 2015
financial statements.
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In late August, however, when we learned new information regarding the default of nearly all of
the Company’s loans, we lost any remaining faith in management’s representations, and
therefore began to question the accounting and documentation surrounding the arrangement
with Mr. Morfit. Specifically, we lost faith in management’s representations because (i) the
Company filed the Form 10-Q for the quarter ending June 30, 2016 without our knowledge or
consent, (ii) the interim financial statements contained in the Form 10-Q failed to disclose the
default of nearly all of the Company’s loans, (iii) Mr. Doris’s admission in emails and telephone
calls that he did not want current and potential loan holders to know of the loan defaults, and
(iv) the Company had not delivered records and work papers until August 16, 2016, which was
only three business days before the extended June 30, 2016 Form 10-Q deadline (which was on
August 22, 2016), placing an unreasonable time constraint on our ability to complete the
required review in accordance with AU 722, which was a concern that we expressed to the
Company.

 
 b. “On August 22, 2016, Mr. Green personally consented to and approved the Company’s amended Form 10-

Q for the three-month period ended March 31, 2016, and its filing, again approving the Company’s
accounting for the consulting share issuance.”

 
We did consent to the filing of the amended Form 10-Q for the three-month period ended March
31, 2016 on August 22, 2016, but we had no knowledge that the Company intended to file the
Form 10-Q for the six-month period ended June 30, 2016. As mentioned in other responses, the
consent to file the amended Form 10-Q for the three-month period ended March 31, 2016 on
August 22, 2016 was before we had lost faith in management’s representations.

 
 9. We agree with the statements made in paragraph 9 regarding the contents of the Resignation Letter.
   
 10. We have no basis to agree or disagree with the statements made in paragraph 10, except we disagree with the

following statements for the reasons stated below:
 
 a. “While the Company did file its original Form 10-Q for the three-month period ended March 31, 2016, on

May 27, 2016 (the “March 10-Q”), without the Former Accountant having completed its review, the
Former Accountant certainly had knowledge that the Company would be filing the March 10-Q without the
Former Accountant having completed its review. Tom Simeo, the Company’s Executive Chairman, had a
call with Mr. Green on May 26, 2016, and in that call, Mr. Simeo expressed frustration with Mr. Green that
his personnel had not been properly mobilized to work on the Company’s file. Mr. Simeo conveyed that the
Company would be filing the March 10-Q by the deadline without the Former Accountant’s completed
review and with an explanatory note disclosing that fact, and Mr. Green assured Mr. Simeo that he would
make firm staff available to work on the Company’s file over the weekend so that the Company could file an
amended March 10-Q early the following week.”
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Mr. Simeo did not tell Mr. Green about the Company’s filing of the March 10-Q in a telephone
call. Mr. Simeo indicated he wished for the Company to be able to file the March 10-Q on or
before May 27, 2015. Mr. Green instructed Mr. Simeo that we could not consent to that
timeframe, because we had not been provided any interim financial information or financial
statements for the three-month interim period ended March 31, 2016.
 
Regarding the filing, neither Mr. Green nor any of our employees had any knowledge that the
March 10-Q was going to be filed. The Company filed the March 10-Q a day before we were
given material to begin our review on May 28th, 2016. On that day, Mr. Green instructed the
staff to work to complete the review of the March 10-Q. The next day (May 29th), the staff
notified Mr. Green of the March 10-Q filing. Mr. Green searched EDGAR for the filing and
found that the Company had already filed the March 10-Q. After discovering the filing, Mr.
Green immediately told the staff to stop working until further notice. Our staff then notified the
Company of the reason Mr. Green instructed them to stop working. Mr. Green later contacted
the Company and informed it that our staff would not be working over the Memorial Day
holiday weekend given the fact that the Company had delayed providing us with any financial
information for review until after the March 10-Q had been filed.

 
 11. We disagree with the following statements made in paragraph 11 for the reasons stated below:
 
 a. “As the Former Accountant concedes, the Former Accountant received a draft of the Form 10-Q for the six-

month period ended June 30, 2016 (the “June 10-Q”) and all supportive accounting work papers on August
16, 2016, and on August 18, 2016, Mr. Doris again spoke to Mr. Green, and in that phone call Mr. Green
indicated to Mr. Doris that he had no problem with the Company filing the June 10-Q without the Former
Accountant having completed its review thereof since the Company advised Mr. Green of the Company’s
intentions in that regard and because Mr. Green had received a copy of what was going to be filed.”

 
On August 18th, 2016, Mr. Doris did contact Mr. Green via telephone. Mr. Green informed Mr.
Doris that we had not been provided the requested interim financial information for the six-
month period ended June 30, 2016 in a timely enough manner for us to complete our review of
the related financial statements by the filing deadline because the interim financial information
was not provided to us until August 16, 2016. Mr. Green also asked Mr. Doris to provide us with
a proof of the EDGAR filing of the exact Form 10-Q that was going to be filed by the Company
so that we could make an effort to review the Form 10-Q document for possible material errors
(such as those in the May 27, 2016 filing of the Form 10-Q for the three-month period ended
March 31, 2016). Although Mr. Doris agreed, this proof was never provided to us.
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Neither Mr. Green nor any of our employees had any knowledge of the filing of the Form 10-Q
until a telephone call between the Company accountant and our staff on August 23, 2016, which
was approximately a week after we received the materials related to our review from the
Company. The accountant explained that the Company filed its June 10-Q the day before the
telephone call on August 22, 2016. Our staff consulted with Mr. Green to see if he had any
knowledge of the filing. Mr. Green had no knowledge of the filing and instructed our staff to
stop working.

 
 12. We agree with the statements made in paragraph 12 regarding the contents of the Resignation Letter.
   
 13. We have no basis to agree or disagree with the statements made in paragraph 13, except we disagree with the

following statements for the reasons stated below:
 
 a. “Second, the Former Accountant represented to the Company’s accounting consultant, early during the

week ending September 2, 2016, that it would have no problem completing its review of the June 10-Q, and
the Company would be able to file an amended compliant June 10-Q by September 2, 2016.”

 
We informed the Company’s representative that we estimated completing our interim review of
the financial statements for the six-month period ended June 30, 2016 by September 2, 2016.
This statement was made before we discovered during our interim review that the Company had
failed to disclose the default of nearly all of its loans outstanding as of June 30, 2016 in the
footnotes of the financial statements, the Management’s Discussion and Analysis (MD&A)
section, and Part II, Item 3 and failed to disclose the related effects of the loan defaults
elsewhere in the Form 10-Q. We viewed this to be materially misleading to the current and
future users of the financial statements and could possibly be considered an illegal act under
Section 10A of the Securities and Exchange Act of 1934, as amended. On August 31, 2016,
when we considered all of our experiences with the Company’s management, including but not
limited to, filing multiple financial statements without our completed review, management’s
contradicting details of the stock compensation agreement with Mr. Morfit, failing to disclose
material loan defaults while pursuing financing from new sources that would be relying upon
those financial statements, ever-increasing unreasonable time constraints on completing our
interim reviews, and other experiences with the Company’s management and representatives,
we determined we should resign and disengage from the Company.
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 14. We agree with the statements made in paragraph 14, although the Company provided us the Form 8-K at

approximately 5:15 p.m. eastern time on October 13, 2016, and the Company filed the Form 8-K approximately
15 minutes later at 5:30 p.m. eastern time. As a result, we did not have sufficient time to review and comment on
the Form 8-K prior to its filing.

 
We have no basis to agree or disagree with other statements of the Company contained in the Form 8-K. We hereby
consent to the filing of this letter as an exhibit to the Form 8-K.
 

Respectfully,
 
/s/ Green & Company, CPAs
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