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GLOSSARY OF OIL AND NATURAL GAS TERMS
The following is a description of the meanings @fne of the oil and natural gas industry terms uiselis report.

“3-D seismic” Geophysical data that depict the subsurface strataee dimensions. B-seismic typically provides a more detailed
accurate interpretation of the subsurface strata #aD, or two dimensional, seismic.

“Bbl” One stock tank barrel, or 42 U.S. gallons liquitlmee, used in this report in reference to oil atiteoliquid hydrocarbons.
“Bef” One billion cubic feet of natural gas.

“Behind Pipe” Reserves which are expected to be recovered frameszbehind casing in existing wells, which requdsitiona
completion work or a future recompletion prior be tstart of production.

“Boe” Barrels of crude oil equivalent, determined usimg fiatio of six Mcf of natural gas to one Bbl ofide oil, condensate or natt
gas liquids.

“Boepd” Boe per day.
“Bopd” Bbls per day.
“Btu” One British thermal unit.

“Completion” The installation of permanent equipment for thedpiation of oil or natural gas, or in the case diahole, the reportir
of abandonment to the appropriate agency.

“Condensate”Hydrocarbons which are in the gaseous state urdervoir conditions and which become liquid whangerature ¢
pressure is reduced. A mixture of pentanes ancehigydrocarbons.

“Development Well’A well drilled within the proved area of an oil agds reservoir to the depth of a stratigraphicZweriknown to b
productive.

“Drilling Locations” Total gross locations specifically quantified bymagement to be included in the company’s myétir drilling
activities on existing acreage. The compargttual drilling activities may change dependingtlee availability of capital, regulatory approy
seasonal restrictions, oil and natural gas pricests, drilling results and other factors.

“Dry Hole” An exploratory or development well found to be ipable of producing either oil or gas in sufficieptantities to justif
completion as an oil or gas well.

“Exploratory Well” A well drilled to find and produce oil or gas in anproved area, to find a new reservoir in a faleviously foun
to be productive of oil or gas in another reservairto extend a known reservoir.

“Farm-in” An agreement between a participant who brings agstg into the venture and another participant \wbees to spend
agreed amount to explore and develop the propedyhas no right of reimbursement but may gain aedemterest in the venture. A “farm-in”
describes the position of the participant who agteespend the agreed-upon sum of money to ga@sted interest in the venture.

“Field” An area consisting of a single reservoir or mugtipkservoirs all grouped on, or related to, theesaémdividual geologici
structural feature or stratigraphic condition. Tiedd name refers to the surface area, althougtay refer to both the surface and the undergr
productive formations.

“Formation” An identifiable layer of rocks named after its gesgghical location and dominant rock type.

“Gross Wells” Total number of producing wells in which we haveraprest.
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“Held By Production” or “HBP” A provision in an oil and gas lease that perpetuatecompany right to operate a property
concession as long as the property or concessatupes a minimum paying quantity of oil or gas.

“Lease” A legal contract that specifies the terms of theitess relationship between an energy company daadawner or miner
rights holder on a particular tract of land.

“Leasehold” Mineral rights leased in a certain area to forma@qet area.

“Lease Operating Expensedhe expenses, usually recurring, which pay for afieg the wells and equipment on a producing lease.
“ LLS” Light Louisiana Sweet crude oil, being a high kifydow-sulfur content premium crude oil.

“MBbI” One thousand barrels of oil or other liquid hydrbcas.

“MBoe” Thousand barrels of crude oil equivalent, deterohinsing the ratio of six Mcf of natural gas to dabl of crude oil
condensate or natural gas liquids.

“MBoepd” Thousand barrels of crude oil equivalent, deterchinsing the ratio of six Mcf of natural gas to dslel of crude oil
condensate or natural gas liquids per day.

“Mcf” One thousand cubic feet of natural gas.
“Mcfpd” Mcf per day.
“MMBDbI” One million barrels of oil or other liquid hydroteans.

“MMBoe” Million barrels of crude oil equivalent, determineding the ratio of six Mcf of natural gas to onbl Bf crude oil
condensate or natural gas liquids.

“MMBtu” One million British Thermal Units.
“MMcf” One million cubic feet of natural gas.

“Net Acre” Fractional ownership working interest multiplied byoss acres. The number of net acres is the sutheofractione
working interests owned in gross acres expressathake numbers and fractions thereof.

“Net Revenue InterestA share of production after all burdens, such asltg and overriding royalty, have been deducteunnfithe
working interest. It is the percentage of productioat each party actually receives.

“Net Wells” The sum of our fractional interests owned in grests.

“NGLs” Natural gas liquids.

“NYMEX" The New York Mercantile Exchange.

“Overriding Royalty Interest"A right to receive revenues, created out of thekimgy interest, from the production of oil and geanfi ¢
well free of obligation to pay any portion of thew&lopment or operating costs of the well and &ohiin life to the duration of the lease ur

which it is created.

“Pay” The vertical thickness of an oil and natural gasdpcing zone. Pay can be measured as either gegssineluding non-
productive zones or net pay, including only zottes appear to be productive based upon logs ahddts

“PDP” Proved developed producing.

“PDNP” Proved developed nonproducing.
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“Plugging and AbandonmentRefers to the sealing off of fluids in the stratmetrated by a well so that the fluids from onatatn will
not escape into another or to the surface. Reguktf many states require plugging of abandonéis we

“Possible ReservesPossible reserves are those additional reserveshvaimalysis of geoscience and engineering dataestgge les
likely to be recoverable than probable reserves. fotal quantities ultimately recovered from thejgct have a low probability to exceed the
of proved plus probable plus possible reserves, 8Rich is equivalent to the high estimate scendridghis context, when probabilistic meth
are used, there should be at least a 10-percepalpitity that the actual quantities recovered wijual or exceed the 3P estimate.

“Probable ReservesProbable reserves are those additional reservehwalnialysis of geoscience and engineering dataedtelare le:
likely to be recovered than proved reserves butengartain to be recovered than possible reservas.dqually likely that actual remaini
guantities recovered will be greater than or less the sum of the estimated proved plus probaskerves (2P). In this context, when probabil
methods are used, there should be at least a S@rgqrobability that the actual quantities recedewill equal or exceed the 2P estimate.

“Production” Natural resources, such as oil or gas, taken otlteofround.

“Productive Well” A well that is found to be capable of producindnheitoil or gas in sufficient quantities to justdfgmpletion as an ¢
or gas well.

“Prospect” A specific geographic area which, based on supgpdeological, geophysical or other data and atetinpinary economi
analysis using reasonably anticipated prices astscis deemed to have potential for the discoséoommercial hydrocarbons.

“Proved Developed Non-Producing Reserves (PDNMR&serves that can be expected to be recoveredgthrexisting wells wit
existing equipment and operating methods that ereurrently being produced.

“Proved Developed Producing Reserves (PDIRéserves that can be expected to be recoveredgthexisting wells with existir
equipment and operating methods and that are dlyrtezing produced.

“Proved Reserves The estimated quantities of oil, natural gas aatural gas liquids which geological and enginegriat:
demonstrate with reasonable certainty to be comiaigreecoverable from known reservoirs under catreconomic and operating conditic
operating methods, and government regulations.

“Proved Undeveloped Reserves (PUMYoved reserves that are expected to be recovenednfew wells on undrilled acreage or fi
existing wells where a relatively major expenditisreequired for recompletion.

“PV-10" The discounted present value of the estimateddujooss revenue to be generated from the produefipnoved oil and g:
reserves (using pricing assumptions consistent, witld after deducting estimated abandonment cogtetextent required by, SEC guidelin
net of estimated future development and productiosts, before income taxes and without giving éftec nonproperty related expen:
discounted using an annual discount rate of 10%caftalilated in a manner consistent with SEC guiésli

“Recompletion” After the initial completion of a well, the acti@nd techniques of reentering the well and redoingepairing th
original completion to restore the well’s produdiiv

“Reserve Life” A measure of the productive life of an oil and gesperty or a group of properties, expressed imsyea

“Reservoir” A porous and permeable underground formation coimigia natural accumulation of producible oil amdiatural gas th
is confined by impermeable rock or water barrierd & individual and separate from other reservoirs

“Royalties” The portion of oil and gas retained by the lessoerecution of a lease or the cash value paid &yebsee to the les:
based on a percentage of the gross productiontfierteased property free and clear of all costggixiaxes.
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“Sand” A geological term for a formation beneath the stefaf the earth from which hydrocarbons are produtts makedp is
sufficiently homogenous to differentiate it fronhet formations.

“Shut-in” To close valves on a well so that it stops prodyicéaid of a well on which the valves are closed.

“Standardized Measure'The present value of estimated future cash infltwen proved oil and natural gas reserves, lessrd
development, abandonment, production and incomexpgnses, discounted at 10% per annum to refieictg of future cash flows and using
same pricing assumptions as were used to calcBMit20. Standardized measure differs from BEVbecause standardized measure include
effect of future income taxes.

“Successful’ A well is determined to be successful if it is puothg oil or natural gas, or awaiting hookup, bot abandoned
plugged.

“Undeveloped Acreagel.ease acreage on which wells have not been doltetbmpleted to a point that would permit the pician
of commercial quantities of oil and natural gasaredess of whether such acreage contains provedvess

“Working Interest” The interest in an oil and natural gas propertyrfradly a leasehold interest) that gives the owherright to drill
produce and conduct operations on the propertyasstthre of production, subject to all royaltiesroding royalties and other burdens and t
costs of exploration, development and operationsadirisks in connection therewith.

“Workover” The repair or stimulation of an existing productiaell for the purpose of restoring, prolonging arhancing th
production of hydrocarbons.

“WTI” West Texas Intermediate crude oil, being light, etverude oil with high API gravity and low sulfuomtent used as
benchmark for U.S. crude oil refining and trading.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Our disclosure and analysis in this Form 10-K magiude forwardooking statements within the meaning of Sectiod 27 the
Securities Act of 1933, as amended, or the SeesrAct, Section 21E of the Securities ExchangeofAd934, as amended, that are subject to
and uncertainties. These statements involve kremehunknown risks, uncertainties and other fadtweis may cause our results, performanc
achievements to be materially different from anyufa results, performance or achievements expressglied by these forwartboking
statements. In some cases, you can identify fahhaking statements by terms such as “may,” “Wilshould,” “could,” “would,” “expects,”
“plans,” “anticipates,” “intends,” “believes,” “dstates,” “projects,” “predicts,” “potential,” andrsilar expressions intended to identify forward-
looking statements. All statements, other thatohisal facts, included in this Form X0that address activities, events or developmeres we
expect or anticipate will or may occur in the figuincluding such things as estimated net revefioas oil and gas reserves and the present
thereof, future capital expenditures (including thegure and amount thereof), business strategynaemisures to implement strategy, g¢
expansion and growth of our business and operatmass, references to future success, refereniceaiotions as to future matters and other
matters are forward-looking statements.

" o ” o« " ou« " o

These forwardeoking statements are largely based on our expectaand beliefs concerning future events, whaftect estimate
and assumptions made by our management. Thespategi and assumptions reflect our best judgmergdbas currently known mark
conditions and other factors relating to our operstand business environment, all of which argadilt to predict and many of which are bey:
our control.

Although we believe our estimates and assumptioietreasonable, they are inherently uncertainraralve a number of risks a
uncertainties that are beyond our control. In taldli managemerg’ assumptions about future events may prove tmdecurate. Managem
cautions all readers that the forward-looking steets in this Form 18- are not guarantees of future performance, ancavmot assure a
reader that those statements will be realized @ifdhwardiooking events or circumstances will occur. Actredults may differ materially fra
those anticipated or implied in the forward-lookistgtements due to the factors listed in the “Fiaktors” and “ManagemestDiscussion ar
Analysis of Financial Condition and Results of Gytiems” sections and elsewhere in this Form 10M.forward-looking statements speak o
as of the date of this Form 10-K. We do not intemgublicly update or revise any forwaabking statement as a result of new informationife
events or otherwise, except as required by lawes@&ltautionary statements qualify all forwhroking statements attributable to us or per
acting on our behalf.
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ITEM 1. DESCRIPTION OF OUR BUSINESS

Radiant Oil and Gas, Inc. (“Radiant” or “the Comyp@aris an independent oil and gas exploration and mtialucompany that opera
in the Gulf Coast region of the United States of ekiza, specifically, onshore in Louisiana, Misgigsiand Texas and the state water
Louisiana, USA. The Company also has the capazioperate in the federal waters offshore Texadauisiana in the Gulf of Mexico.

In August 2010, Jurasin Oil and Gas, Inc. (“*JOGInpleted a reverse acquisition transaction (“Redmgaion”) through an exchan
agreement with the Company, whereby the Companuieext 100% of JO® issued and outstanding capital stock in exch#éog®,000,00
shares of the Company’s common stock. The agretepremides for the issuance of up to an additich&00,000 shares of the Company’
common stock upon the satisfaction of certain perémce conditions. The performance conditions Hmen met and 500,000 of the additic
shares have been issued.

As a result of the reverse acquisition, JOG bedlimé&ompany’s whollyswned subsidiary and the former stockholders of HB®&Gm
the controlling stockholders of Radiant. The shatehange with Radiant was treated as a reverses#@my with JOG as the accounting acqt
and Radiant as the acquired party.

In March 2012 and June 2012, the Company enteredanoint venture agreement (“Shallow Oil Projg¢atiith Grand Synerc
Petroleum, LLC (“Grand”) and Black Gold Inc. (“Blka&old”), respectively. As a result of an agreement with @rawo new Louisiana entiti
were formed, Charenton Oil Company, LLC (“Chareffmn May 8, 2012 and Radiant Synergy OperatingCL{ESynergy”)on June 28, 201
Charenton is a wholly owned subsidiary of Radiamt 8ynergy is owned 50% by Radiant and 50 % by &ran

Acquisitions and Financing

On October 9, 2013, the Company completed the psectof oil and gas properties located in Louisiand Mississippi fc
approximately $18,000,000 (“Vidalia”)The acquired properties contain over eighty (80)lswim Louisiana and Mississippi. The Louisii
properties include over 39 wells and numerous ke&smted in Concordia, and La Salle Parishes.Mississippi properties include over 41 w
and numerous leases located in Adams, Amite, Frarkid Wilkinson Counties. At the time of acquisitj the properties included up to
productive wells and up to 38 shut-in wells thatehbeen evaluated for wodser and behind pipe opportunities which are exggbtd provide fc
cost-effective near-term production increases.

Effective October 4, 2013, the Company, throughnit®lly-owned subsidiary Radiant Acquisitions 1,CI(*"Radiant Acquisitions},
entered into a First Lien Credit Agreement (the€dit Agreement”) with various financial institutisrfthe “Lenders”).The maximum aggregz
commitment of the Lenders to advance loans unde®tfireement was $39,788,000, and the maximum ggtgerincipal amount to be repaic
the Borrower in respect thereof is $40,600,000 fancény given loan, the amount of funds advanceéry Lender shall be ninesight percer
(98%) of the amount of principal required to beaidpby the Borrower in respect of such Loan. Thed@ Agreement has an original ste
maturity date of September 2018. As part of thermsiment, the maturity date was extended to Dece@i8. The outstanding principal bala
of the Loans (as may have been advanced from tominme) bears interest at a per annum rate of svelercent (12%). Any outstand
indebtedness from the Credit Agreement was collared by substantially all of the assets of Raiacquisitions. In addition, the Compe
pledged its ownership interest in Radiant Acquisisi and executed a parent company guaranty asomddlisecurity. The Credit Facility conta
restrictive financial covenants. The proceeds fitbe Credit Agreement were used to fund the closih@s recent acquisition of oil and ¢
properties located in Louisiana and Mississippinell as to develop multiple re-entry, wasler and drilling opportunities on acquired acre
throughout south Louisiana and Mississippi.
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Core Areas of Operation and Certain Key Properties

Our proved oil and gas reserves are concentratebeirfields in the Louisiana Gulf Coast region. Thedds tend to have stack
multiple producing horizons with production typigabetween 3,000 and 13,000 feet. Some of the digldve numerous available wellbc
capable of providing workover and recompletion apyaties. We expect the characteristics of thésddd to allow us to record significant pro
behind pipe and PUD reserves in each annual yehagd midyear reserve report. At August 1, 2013, our netgdodeveloped producing,
PDP, reserves of 522.2 Mbbls of oil represente&:%8 our 5,621.2 Mboe of total proved oil and natgas reserves, our proved developed non
producing, or PDNP, reserves of 208.1 Mbbls we¥&a3of our total proved oil and natural gas researas our net proved undeveloped, or P
reserves of 4,890.9 Mboe were 87.0% of our totalgd oil and natural gas reserves of 6,126.3Mboe.s@ll substantially all of our curr
hydrocarbon production in the St. James marketeaceive premium Light Louisiana Sweet (LLS) pricing

December 31 December 31
Type of Reserve: 2013 Mboe 2012 Mboe
PDP 377.¢ 6.2% 400.¢ 6.7%
PDNP 121.¢ 2.0% 121.¢ 2.0%
PUD 5,472. 91.7% 5,472. 91.2%
Total 5,971.¢ 100.(% 5,994.¢ 100.%
Properties
Vidalia

In October 2013, Radiant acquired the Vidalia proee, which include numerous leases in Concordied La Salle parishes
Louisiana and Adams, Amite, Franklin and Wilkinsmunties in Mississippi. We have an average wagrlkiterest in these properties of 97
and an average net revenue interest of 72.4%.

The acquired leases represent 3,500 gross acé€gl(@et) and over 80 wells. Productive zones rédroge 3,000 feet to 8,600 feet. 1
capital plan for Vidalia includes continued speigdim workever activity and drilling of PUD locations. Wheocaiired, Vidalia had 24 producti
wells and numerous shut in locations. To datehese worked over 18 wells, creating a total of 28lsvcapable of production. We intenc
continue working on our wells with spending expddte continue through 2014.

Ensminger Projec

The Company had a minority interest in a well (Emgrar #1) drilled on this prospect. The lease whandoned in 2011 a
agreements with participants in this prospect apgared in mid2012. Between 2005 to 2007, the Ensminger #1 welllyced from the low
Planulina 69 Sand at a maximum productive rate€0of MMCF/D and 205 BO/D, with what we estimate eodumulative production of over 3
BCF and 49 MBO (from only 6 feet of pay; the thiahef the three pay sands). The operator shutadymtion while the well was still produci
at a rate of 2 MMCF/D and 11 BO/D with no formatisater. The plan was to abandon the 69 Sand acdmglete in the 68 Sand with
expected production rate of 18 MMCF/D. During tleeampletion, the operator lost tools in the hole] aubsequent failed fishing operati
resulted in damage to the casing, making furtherafishe well bore unfeasible.

During the fourth quarter of 2013, the Company &eglia lease for materially the same area as #eelaased and exploited in 200
2007. The Ensminger Project covers 634 acres, iohalie own a 100.0% working interest and have aeetnue interest of 75.0%.

We have developed a plan to sideeck out of an existing well thereby saving onlliehg costs. The Ensminger Project is loc:
onshore in sugar cane fields in St. Mary Parishyigiana. The original Ensminger well (“Ensmingef)}#Ivhich we intend to sidérack, wa
originally funded by management and was drille@0®04 in partnership with Exxon Mobil Corp. and GegtExploration New Orleans, Inc. an
discovered a depletion-drive field from the PlanalPay Sands at approximately 15,000’ Total Veriegpth.

The estimated net cost to drill and complete tloppsed sidetrack is $2.9 million.
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Coral Project

During fourth quarter 2013, The Company was a higlder on two leases in this area covering apprateiy 1,405 acres. We hav
100% working interest and a 76.0% net revenue @stein the Coral Project. We intend to act as therator of this project to reater an
complete a well. Coral consists of 1,405 grosssagrshallow Louisiana state coastal waters oMaty Parish.

The Coral Project is a multiple well prospect in@d Shell Oil Company field, which has produce®%®CF and 65 MMBO. Tt
prospect includes drilling in a new fault block exsion of the Eugene Island Block 18 field. Thenay objective is the geopressured Tex
sands which have produced 103 BCF and 2.8 MMBG@érfield proper. Three Tex W sands, ranging inliefriom 12,300 feet to 12,800 feet
the specific prospect targets. The initial proposedl will be a reentry from the inactive COCKRELL #1 SL 14354 borehd he estimated r
cost to re-enter and complete the proposed wé&Bi$ million.

The secondary objective in the Coral Project isGii® Op (Middle Miocene) sands in a deeper poséreoir in a gas productive fa
block at an estimated depth of 15,500’. The prasecovered with I seismic. We do not expect to drill to the Cib @®014 unless we &
able to sell a portion of our interest and sigifitty reduce or eliminate our capital requirement.

Our Business Strategy

We intend to become a leading independent oil easdpgoducer by using our industry expertise andejpth regional experience
increase reserves, production and cash flow. Keyehts to our strategy include:

Focus on Mature Fields with Existing Infrastructur&/e currently have in excess of 7,000 Gulf Coagfian net acres held
production or under direct leasehold. Our primasgus is on the rdevelopment of existing fields with substantialtbiial production ar
relatively low cost of entry.

Exploitation and Development of Our Propertiéd/e will continue to focus on the development amgloration efforts in our Gt
Coast properties, which we recently acquired. Webe that our properties will allow us to grow dligh low-risk, in-fill and siddrack drilling
programs that present attractive opportunitiesxiagd our reserve base and through workovers amwng@etions, field extensions, delinea
deeper formations within existing fields. We alstend to increase our acreage position in thosesanewhich we currently operate.

Pursue Opportunistic Acquisitions of Underdevelopedperties. We intend to continually review opportunitiesaequire producin
properties that include significant drilling prosf®in our core operating areas and throughouGthlié Coast region. We will continue to evall
acquisition opportunities that we believe will fuet enhance our operations and reserves in a ffestige manner.

Actively Manage Our Drilling ProgramOur strategy is to increase our oil and natural ggerves and production while caref
managing the development and operating costs asedcivith our current and future production. Weestgo implement this strategy throt
drilling relatively low-cost wells and actively maging our contractors and service providers.

Utilize Our Industry and Technological Expertis&n average, each member of our management teaowvba80 years of experier
in the oil and gas industry. The technical expertisour management team has led to the discofesyes 300.0 million barrels of oil equivale
of new discoveries during the course of their atilee careers. We employ technical advancementtyding 3-D seismic data, psgack dept
and reverséime migration, to identify and exploit new opparities in our asset base. We also employ the ldiesttional drilling, completic
and stimulation technology in our wells to enharemverability and accelerate cash flows.

2014 Budget.For 2014, we have targeted an initial capital laidgf approximately $14.0 million to $20.0 milligmcluding dryhole
costs), primarily focused on our Vidalia, Ensmingghallow Oil and Coral field projects. The cappabgram will include several maintena
projects in addition to field exploitation withinidalia. Approximately $8.0 million will be expendénl the first half of 2014. Success on tt
programs will provide cash flow and availabilityder our credit facility to conduct a drilling pr@mn across several fields in the second h:
2014.
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Competition

We compete against other natural gas and oil corapam all areas of our operations, including tbeuasition of exploratory prospe:
and proven properties. Many of our competitorslarnge, wellestablished companies that have been engaged imatheal gas and oil business
much longer than we have and possess substaréigdgr operating staffs and greater capital ressutoan we do. Our ability to explore for
and natural gas reserves and to acquire additppogkerties in the future will be dependent upon ahitity to conduct our operations, to evalt
and select suitable properties and to consummatesdctions in this highly competitive environmeWe believe that our expertise,
exploration, land, drilling and production capaisk and the experience of our management genenadisle us to compete effectively.

Marketing

Our production is marketed to third parties comsistvith industry practices. Typically, oil is satthe wellhead at fieldosted price
plus an oilguality differential and natural gas is sold undentract at a negotiated price based upon factmmailly considered in the indust
such as distance from the well to the pipeline] wedssure, estimated reserves, quality of nagasaland prevailing supply and demand condit

Our marketing objective is to receive the highestgible wellhead price for our product. We are @illg the presence of multij
outlets near our production in Mississippi and Istana. We take an active role in determining tteilable pipeline alternatives for each prop
based on historical pricing, capacity, pressurgkataelationships, seasonal variances and long-téability.

Regulation of the Oil and Natural Gas Industry

The oil and natural gas industry is subject to msitee regulation by federal, state and local autiesr Legislation affecting the oil a
natural gas industry is frequently amended or egpreted, and may increase the regulatory burdesuoindustry and our company. In addit
numerous federal and state agencies are authdrizetitute to issue rules, regulations and polities are binding on the oil and natural
industry and its individual participants. Some ledge rules and regulations authorize the impostafaubstantial penalties for failures to com
The regulatory burden on the oil and natural gasistry increases the cost of doing business amsecpently, our profitability. However, t
regulatory burden generally does not affect usdifigrently or to a greater or lesser extent thaffects other companies in the oil and natura
industry with similar types, quantities and locag®f oil and natural gas production.

Regulation of Sales and Transportation of

Sales of crude oil, condensate and natural gagcare not currently regulated and are made attisgd prices. Nevertheless,
United States Congress, or Congress, could repniaetcontrols in the future.

Our sales of crude oil are affected by the avditgbiterms and cost of transportation. The tramsgimn of oil by common carri
pipelines is subject to rate regulation. The Fdderergy Regulatory Commission, or the FERC, retgslanterstate oil pipeline transporta
rates under the Interstate Commerce Act. Interstififgipeline rates must be just and reasonablenaag not be unduly discriminatory or cor
undue preference upon any shipper. Rates genarallgost-based, although rates may be médndstd or may be the result of settlement, if ag
to by all shippers. Some oil pipeline rates mayrioeeased pursuant to an indexing methodology, @hethe pipeline may increase its rates t
a prescribed ceiling that changes annually baseth@rthange from year to year in the Producer Rridex for Finished Goods. Intrastate
pipeline transportation rates are subject to reguidy state regulatory commissions. The basisrivastate oil pipeline regulation, and the de
of regulatory oversight and scrutiny given to istede oil pipeline rates, varies from state toestatsofar as effective interstate and intrastate:
are equally applicable to all comparable shippgeshelieve that the regulation of oil transportatiates will not affect our operations in any
that is of material difference from those of oumgeetitors.

Further, interstate and intrastate common cariiguippelines must provide service on a ndigeriminatory basis. Common carriers n
offer service to all similarly situated shipperguesting service on the same terms and under the sgtes. Accordingly, we believe that acce
oil pipeline transportation services generally Wil available to us to the same extent as to aupettors.
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Regulation of Sales, Transportation and Gatherifitylatural Gas

In the past, the federal government has reguldtegiices at which natural gas could be sold. W&dles by producers of natural
can currently be made at uncontrolled market pri€esigress could reenact price controls in theréutdistorically, the transportation and sale
resale of natural gas in interstate commerce haea begulated pursuant to the Natural Gas Act 88,16r the NGA, the Natural Gas Policy .
of 1978 and regulations enacted under those stahytethe FERC. The FERC regulates interstate ragas transportation rates and ser
conditions, which affects the marketing of natwas that we produce, as well as the revenues we#/ecfor sales of our natural gas. Since 1
the FERC has endeavored to make natural gas tndaspo more accessible to natural gas buyers allers. In general, the interstate pipelines’
traditional roles as wholesalers of natural gasshasen eliminated and replaced by a structure untlieh pipelines provide transportation .
storage service on an open-access basis to oterduy and sell natural gas. Although the FERGrders generally do not directly regu
natural gas producers, they are intended to fasteeased competition within all phases of the ratgas industry. Failure to comply with
FERC's regulations, policies and orders may result ipstantial penalties. Under the Energy Policy AcR605, the FERC has civil authol
under the NGA to impose penalties for violationsipfto $1 million per day per violation.

We cannot accurately predict whether the FER@&Ctions will achieve the goal of increasing cotitipa in markets in which ol
natural gas is sold. Additional proposals and pedeggs that might affect the natural gas industeymending before the FERC and the courts
natural gas industry historically has been veryhgaegulated. Therefore, we cannot provide anguasnce that the prmempetitive regulatol
approach established by the FERC will continue. e\mv, we do not believe that any action taken affiéct us in a way that materially diffi
from the way it affects other natural gas producers

Intrastate natural gas transportation is subjectgoilation by state regulatory agencies. The degfeegulatory oversight and scrut
given to intrastate natural gas pipeline ratessardices varies from state to state. Insofar ak segulation within a particular state will genéy
affect all intrastate natural gas shippers withie state on a comparable basis, we believe thatstate natural gas transportation in the sta
which we operate will not affect our operationsaimy way that is of material difference from tho$eoor competitors. Like the regulation
interstate transportation rates, the regulatiomwfstate transportation rates affects the margetif natural gas that we produce, as well a
revenues we receive for sales of our natural gas.

Gathering, which is distinct from transportatiosrégulated by state regulatory authorities amb{ssubject to regulation by the FEF
Under certain circumstances, the FERC will recfgsgirisdictional transportation facilities as n@urisdictional gathering facilities. Tt
reclassification tends to increase our costs dfrgehatural gas to point-of-sale locations.

Regulation of Productio

The production of oil and natural gas is subjeand affected by regulation under a wide rang®cdll state and federal statutes, n
orders and regulations. Federal, state and loatltss and regulations require permits for drillofgvells, drilling bonds and reports concerr
operations. Each of the states in which we ownapetate properties have regulations governing ceasen matters, including provisions for
unitization or pooling of oil and natural gas prdjes, the establishment of maximum allowable rafegroduction from oil and natural gas we
the regulation of well spacing and the plugging ahdndonment of wells. The effect of these reguhatimay be to limit the amount of oil ¢
natural gas that we can produce from our wellstariimit the number of wells or the locations atigthwe can drill, although we can apply
exceptions to such regulations or to have redustionwell spacing. Moreover, each state generafigases a production or severance tax
respect to the production and sale of oil, natgaal and natural gas liquids within its jurisdiction

Our competitors in the oil and natural gas industrg subject to the same regulatory requiremendsrestrictions that affect o
operations.
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Environmental Matters and Other Regulation
General

Our operations are subject to stringent and comiglé&ral, state and local laws and regulations guong environmental protection
well as the discharge of materials into the envitent. These laws and regulations may, among dtiveg<t:

« require the acquisition of various permits befar#idg commences;

« restrict the types, quantities and concentratiomasfous substances that can be released intontheoement in connection with oil a
natural gas drilling and production activitit

« limit or prohibit drilling activities on certain fads lying within wilderness, wetlands and othert@cted areas; and

« require remedial measures to mitigate pollutiommfréormer and ongoing operations, such as requiresntn close pits and pl
abandoned wells

These laws and regulations may also restrict tteeafioil and natural gas production below the thtd would otherwise be possit
The regulatory burden on the oil and gas industgraases the cost of doing business in the indwastdy consequently affects profitabil
Additionally, the United States Congress and fddmmd state agencies frequently revise environnhésutiss and regulations, and any changes
result in more stringent and costly waste handlitigposal and cleanup requirements for the oilgaglindustry could have a significant impac
our operating costs.

The following is a summary of some of the existiangs, rules and regulations to which our busirgesations are subject.
Waste Handling

The Resource Conservation and Recovery Act, or RC&&l comparable state statutes, regulate the ajerer transportatio
treatment, storage, disposal and cleanup of haaardad nortazardous wastes. Under the auspices of the feBeratonmental Protectic
Agency, or the EPA, the individual states admimisteme or all of the provisions of RCRA, sometinesconjunction with their own, mo
stringent requirements. Drilling fluids, producedters and most of the other wastes associatedthgtkxploration, development and produc
of crude oil or natural gas are currently exemgtech regulation under RCRA or state hazardous wpstgisions, though our operations r
produce waste that does not fall within this exeamptHowever, these oil and gas production wastag be regulated as solid waste under
law or RCRA. It is possible that certain oil andural gas exploration and production wastes nowsstfi@d as noazardous could be classifiec
hazardous wastes in the future. Any such changkl gegult in an increase in our costs to managedisubse of wastes, which could ha
material adverse effect on our results of operatenmd financial position.

Comprehensive Environmental Response, Compensatidr,iability Act

The Comprehensive Environmental Response, Compensaind Liability Act, or CERCLA, also known asettSuperfund Lav
imposes joint and several liability, without regaodfault or legality of conduct, on classes ofgoers who are considered to be responsible fc
release of a hazardous substance into the envimnifieese persons include the current or formeresvan operator of the site where the rel:
occurred and anyone who disposed or arranged éadifposal of a hazardous substance released siteh&lnder CERCLA, such persons ma
subject to joint and several liability for the cosf cleaning up the hazardous substances thathegrereleased into the environment, for darr
to natural resources and for the costs of certeaith studies. In addition, it is not uncommonreighboring landowners and other third partie
file claims for personal injury and property damadjegedly caused by the hazardous substanceseél@ao the environment.

In the course of our operations, we generate waktgsmay fall within CERCLAS definition of hazardous substances. Furthe
currently own, lease or operate properties thaehasen used for oil and natural gas exploration @ediuction for many years. Hazard
substances or petroleum may have been released onunder the properties owned, leased or opklatals, or on, at or under other locati
including offsite locations, where such hazardous substanagtber wastes have been taken for disposal. Iniaddgome of our properties hi
been operated by third parties or by previous oseeroperators whose handling, treatment and didmdshazardous substances, petroleur
other materials or wastes were not under our cbritreese properties and the substances or matdisgdesed or released on, at or under therr
be subject to CERCLA, RCRA or analogous or othateskaws. Under such laws, we could be requiregrnwove previously disposed substal
and wastes or released petroleum, remediate camasedi property or perform remedial plugging or g@dsure operations to prevent fut
contamination.
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Water Discharges

The Federal Water Pollution Control Act, or the &@léNater Act, and analogous state laws imposeigsis and strict controls wi
respect to the discharge of pollutants, includipiissand leaks of oil and other substances inttevgaof the United States or state waters. L
these laws, the discharge of pollutants into regdlavaters is prohibited except in accordance thiéhterms of a permit issued by the EPA ¢
analogous state agency. Federal and state regulag@ncies can impose administrative, civil andnioral penalties for nogempliance witl
discharge permits or other requirements of therCWater Act and analogous state laws and regukation

The Oil Pollution Act of 1990, or OPA, which ameraisd augments the Clean Water Act, establishext §itrbility for owners an
operators of facilities that are the site of aaskof oil into waters of the United States. Initoit, OPA and regulations promulgated pursua
OPA impose a variety of regulations on respongialdies related to the prevention of oil spills &iadility for damages resulting from such sp
OPA also requires certain oil and natural gas dpesdo develop, implement and maintain facilitgpense plans, conduct annual spill training
certain employees and provide varying degreeshafifiial assurance.

Air Emissions

The Federal Clean Air Act and comparable state legsilate emissions of various air pollutants tgfo@ir emissions permittil
programs and the imposition of other requirememt@addition, the EPA has developed and continuegeielopstringent regulations governi
emissions of toxic air pollutants at specified s@gt Federal and state regulatory agencies carsgrgdministrative, civil and criminal penal
for noncompliance with air permits or other requiremerftshe Federal Clean Air Act and associated states land regulations. Oil and ¢
operations may in certain circumstances and loeathe subject to permits and restrictions undesettgtatutes for emissions of air pollute
including volatile organic compounds, nitrous oxidad hydrogen sulfide.

Climate Change

In response to findings that emissions of carbaxide, methane and other greenhouse gases, or Gii&snt an endangermen
public health and the environment because emiséraich gases are contributing to warming of thehés atmosphere and other climi
changes, the EPA had adopted regulations undetirgxisrovisions of the Federal Clean Air Act thabwid require a reduction in emissions
GHGs from motor vehicles and also could triggeinpereview for GHG emissions from certain statignaources. The EPA has asserted the
motor vehicle GHG emission standards triggered Fgde@lean Air Act construction and operating permgguirements for stationary sourc
commencing when the motor vehicle standards tofdcebn January 2, 2011. The EPA published itd finke to address the permitting of Gl
emissions from stationary sources under the prerewf significant deterioration, or PSD, and TiXfepermitting programs. This rule “tailors”
these permitting programs to apply to certain ctelty sources of GHG emissions in a msitdp process, with the largest sources first sty
permitting. It is widely expected that facilitieequired to obtain PSD permits for their GHG emissi@also will be required to reduce th
emissions according to “best available control tetbgy” standards for GHGs that have yet to be developéth Mgards to the monitoring a
reporting of GHGs, on November 30, 2010, the EPAlipbed a final rule expanding its existing GHG ssions reporting rule published
October 2009 to include onshore oil and naturalggaduction activities, which may include certairoar operations. In addition, both house
Congress have actively considered legislation doice emissions of GHGs, and almost biaf-of the states have already taken legal measdc
reduce emissions of GHGs, primarily through thenpéad development of GHG emission inventories and/gional GHG cap and trade progra
The adoption and implementation of any legislatiorregulations imposing reporting obligations widspect to, or limiting emissions of GH
from, our equipment and operations could requiréuacur costs to reduce emissions of GHGs asteatiaith our operations or could adver:
affect demand for the oil and natural gas we pred&mally, it should be noted that some scientisige concluded that increasing concentra
of GHGs in the Eartls atmosphere may produce climate changes thatdigwificant physical effects, such as increasedueacy and severity
storms, floods and other climatic event; if anylsedfects were to occur, they could have an adveffeet on our exploration and product
operations.
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National Environmental Policy A

Oil and natural gas exploration and productionvés on federal lands are subject to the NatidBiavironmental Policy Act,
NEPA. NEPA requires federal agencies, including Drepartment of the Interior, to evaluate major ageactions that have the potentia
significantly impact the environment. In the courfesuch evaluations, an agency will prepare arirenmental assessment that assesse
potential direct, indirect and cumulative impacfsaoproposed project and, if necessary, will preparmore detailed environmental img
statement that may be made available for publieereand comment. All of our current exploration gdduction activities, as well as propao
exploration and development plans, on federal lardsire governmental permits that are subjechéoréquirements of NEPA. This process
the potential to delay the development of oil aatural gas projects.

Endangered Species, Wetlands and Damages to N&esalurce

Various state and federal statutes prohibit ceréaitions that adversely affect endangered or thneat species and their hab
migratory birds, wetlands and natural resourcegsé&hstatutes include the Endangered Species AcMihratory Bird Treaty Act, the Cle
Water Act and CERCLA. Where takings of or harmpgedes or damages to wetlands, habitat or natesalurces occur or may occur, governr
entities or at times private parties may act tos@ne oil and gas exploration or production or sdakages to species, habitat or natural resc
resulting from filling or construction or releas&oil, wastes, hazardous substances or otheratglimaterials.

OSHA and Other Laws and Regulations

We are subject to the requirements of the fedecaluPational Safety and Health Act, or OSHA, and parable state statutes. -
OSHA hazard communication standard, the Emergetenyning and Community Right to Know Act and simiktate statutes require that
organize or disclose information about hazardou®rnads stored, used or produced in our operations.

Private Lawsuits

In addition to claims arising under state and fellstatutes, where a release or spill of hazardabstances, oil and gas or oil and
wastes has occurred, private parties or landowmeng bring lawsuits against oil and gas companieteustate law. The plaintiffs may s
property damages, personal injury damages, renaiabsts or injunctions to require remediatiorrestoration of contaminated property, ¢
groundwater or surface water. In some cases, dilgas operations are located near populated anehemissions or accidental releases ¢
affect the surrounding properties and population.

Employees
As of May 7, 2014, we had 5 fuilme employees. We are not a party to any colledbargaining agreements and have not experi

any strikes or work stoppages. We believe ourigglahips with our employees are good. From timente, we utilize the services of indepenc
contractors to perform various field and other sew.
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ITEM 1A. RISK FACTORS

Risks Related to our Financial Conditio

We currently have nominal revenues, have experieshtesses, and anticipate that we will continue teur losses for the foreseeable future.

For the period reported within this XQ-both as the Successor and the Predecessor,dimpdady generated nominal oil and
revenues within each period. Combined with the Gamy's operating expenses, the Company generated civeutgierating losses over -
reported periods. It should be expected that wecentinue to experience operating losses at lgastigh 2014. There can be no assuranci
we will ever achieve net income from operationsthierwise become profitable.

We may have negative cash flow from operations.

We have historically experienced losses and negatsh flows from operations and these conditiaise rsubstantial doubt about
ability to continue as a going concern and managéimettempting to raise additional capital toredd our liquidity. We believe that our nega
cash flow from operations may continue at leasbugh 2014. There can be no assurance that we weitl lze able to raise sufficient capita
generate positive cash flow from operations.

The terms of Amber Energy, LLCs and Rampant Lion &gy, LLC’s debt obligation subject us to the rigk foreclosure on all of AES anc
RLE’s respective assets and imposes restrictions thay limit our ability to take certain actions.

Our subsidiaries Amber Energy, LLC (“AE”) and Rampd.ion Energy, LLC (“RLE”) both have secured credit facilities v
Macquarie Bank Ltd. (“MBL”").All of the RLE and AE assets secure the CreditlfpacAs of December 31, 2013, the outstanding bedaon it
RLE Credit Facility was $818,309. Accrued intersslated to this credit facility amounted to $3&7 7and $-0-as of December 31, 2013 ¢
2012, respectively. The Credit Facility maturecSeptember 2011. As of December 31, 2013, the Coynipaah the outstanding balance on its
of $2,032,188. Accrued interest related to thiditréacility amounted to $413,829 as of December Z113. The Credit Facility matured
September 2011.

As of the date of this filing, there are substdlytiao assets remaining in AE and RLE and we arekimg with MBL to settle a
outstanding amounts owed to MBL.

Failure to retire or refinance either the AE CredFacility or the RLE Credit Facility could adversglaffect our financial condition.

We do not have sufficient funds to repay the AEd@rEacility and the RLE Credit Facility which anew in default. Accordingly, w
will be required to obtain funds to repay the Crédicility either through refinancing or the isscarf additional equity or debt securities. As
have no commitment in place to effect such actitimse is no assurance that we can refinance sgghtedness. The failure to refinance e
the AE Credit Facility or the RLE Credit Facilityowld adversely affect the Company and could casgst wcurtail operations. MBL has b
working with management on these issues.

We expect to have substantial capital requiremeratisd we may be unable to obtain needed financingsatisfactory terms.

We expect to make substantial capital expenditioeshe acquisition, development, production, exgiion and abandonment of
and gas properties. Our capital requirements vepethd on numerous factors, and we cannot predictraely the timing and amount of
capital requirements. We intend to primarily finaraur capital expenditures through best effortsteqund debt offerings. There is no assur:
that we will be successful in these capital raisingvities. Adverse change in market conditionsldanake obtaining this financing economic
unattractive or impossible.

A significant increase in our indebtedness, omangase in our indebtedness that is proportiongtelgter than our issuances of eq
as well as the conditions in the credit market defit and equity capital market at the time couldatigely impact our ability to remain
compliance with the financial covenants under oedit facilities which could have a material adeeesfect on our financial condition, result:
operations and cash flows. If we are unable tonfieaour growth as expected, we could be requiresbék alternative financing, the term:
which may not be attractive to us, or not pursewjnapportunities.
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Without additional capital resources, we may beddrto limit or defer our planned natural gas aihégxploration and developme
program and this will adversely affect the recobédity and ultimate value of our natural gas antpwbperties, in turn negatively affecting
business, financial condition and results of openat As a result, we may lack the capital necgstarcapitalize on business opportuni
described herein and be successful in our busmssations. There is no assurance that we willdoeessful in raising the capital necessa
implement our business plan.

To service our indebtedness, we will require a sfigant amount of cash.

Our ability to make payments on and to refinanceindebtedness and to fund planned capital expemrditand development effc
will depend on our future operating performance fimancial results will be subject, in part, to s beyond our control, including interest r.
and general economic, financial and business donditWe cannot assure you that cash flow genefededour operations and drilling progra
or other facilities will be available to us in amaunt sufficient to enable us to pay our indebtsedro to fund our other liquidity needs.

We may be required to:

- Obtain additional financing;

« Sell some of our assets or operations;

« Reduce or delay capital expenditures, developnfémt&and acquisitions; or
« Revise or delay our strategic plans.

If we are required to take any of these actionspitld have a material adverse effect on our basjrfnancial condition and results
operations. In addition, we cannot assure youwRsatvould be able to take any of these actions,ttieste actions would enable us to contint
satisfy our capital requirements or that theseastivould be permitted under the terms of our weridebt instruments.

Risks Related to Our Business
Oil and natural gas prices are volatile, and a ded in oil and natural gas prices would affect otinancial results and impede growth.

Our future financial condition, revenues, profitipiand carrying value of our properties will depkesubstantially upon the prices .
demand for oil and natural gas. The markets fosgteommodities are volatile and even relatively esbdirops in prices can affect our finar
results and impede our growth.

Natural gas and oil prices historically have beelatie and are likely to continue to be volatifethe future, especially given curr
geopolitical and economic conditions. Prices fdramid natural gas fluctuate widely in responseeiatively minor changes in the supply
demand for oil and natural gas, market uncertanty a variety of additional factors beyond our calnsuch as:

« Domestic and foreign supplies of oil and natura;ga

« Price and quantity of foreign imports of oil andural gas;

« Actions of the Organization of Petroleum Exportfdguntries and other statentrolled oil companies relating to oil and natgas pric
and production control:

« Level of consumer product demand;

« Level of global oil and natural gas exploration gmdductivity;
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« Domestic and foreign governmental regulations;
« Level of global oil and natural gas inventories;

« Political conditions in or affecting other oil-pracing and natural ggsoducing countries, including the current confliat the Middl
East and conditions in South America and Rut

- Weather conditions;
« Technological advances affecting oil and natural gansumption;
» Overall U.S. and global economic conditions; and
« Price and availability of alternative fuels.
Further, oil prices and natural gas prices do ecessarily fluctuate in direct relationship to eater. Lower oil and natural gas pri
may not only decrease our expected future reveomesper unit basis but also may reduce the amafunit and natural gas that we can proc
economically. This may result in us, in future pésd, having to make substantial downward adjustsnentiny estimated proved reserves

could have a material adverse effect on our firedremndition and results of operations.

Our future business will involve many uncertaintieend operating risks that can prevent us from reatig profits and can cause substant
losses.

We engage in development drilling activities. Amgls activities may be unsuccessful for many readonaddition to a failure to fir
oil or natural gas, drilling efforts can be affettey adverse weather conditions (such as hurricanégropical storms in the Gulf of Mexico), ¢
overruns, equipment shortages and mechanical difis. Therefore, the successful drilling of ahasigas well does not ensure we will reali
profit on our investment. A variety of factors, bajeological and markeélated, could cause a well to become uneconomaniyr marginall
economic. In addition to their costs, unsuccesstlls could impede our efforts to replace reserves.

Our business involves a variety of inherent opegatisks, including:

« Fires;

« Explosions;

« Blow-outs and surface cratering;

« Uncontrollable flows of gas, oil and formation wate

- Natural disasters, such as hurricanes and otherselweather condition

« Pipe, cement, subsea well or pipeline failures;

« Casing collapses;

« Mechanical difficulties, such as lost or stuckf@ld drilling and service tools;

« Abnormally pressured formations; and

« Environmental hazards, such as gas leaks, oikspilbeline ruptures and discharges of toxic gases.
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If we experience any of these problems, well bgo&gtforms, gathering systems and processing fiesilcould be affected, which co
adversely affect our ability to conduct operatione could also incur substantial losses due tcscrsd/or liability incurred as a result of:

« Injury or loss of life;

« Severe damage to and destruction of property, alatesources and equipment;
« Pollution and other environmental damage;

« Clean-up responsibilities;

« Regulatory investigations and penalties

« Suspension of our operations; and

« Repairs to resume operations.

Reserve estimates depend on many assumptions tlagt torn out to be inaccurate and any material inag@acies in the reserve estimates
underlying assumptions of our properties will matally affect the quantities and present value ofobe reserves.

Estimating crude oil and natural gas reserves iisptex and inherently imprecise. It requires intetation of the available techni
data and making many assumptions about future tionsj including price and other economic cond#iolm preparing such estimates, projec
of production rates, timing of development expamdit and available geological, geophysical, pradoand engineering data are analyzed.
extent, quality and reliability of this data canrywaThis process also requires economic assumptbesit matters such as oil and natural
prices, drilling and operating expenses, capitgleexlitures, taxes and availability of funds. If (terpretations or assumptions used in arrivit
our reserve estimates prove to be inaccurate,rttouiat of oil and gas that will ultimately be recose may differ materially from the estima
guantities and net present value of reserves owgags. Any inaccuracies in these interpretationassumptions could also materially affect
estimated quantities of reserves shown in the veseports summarized herein. Actual future praductoil and natural gas prices, reven
taxes, development expenditures, operating expedeesmmissioning liabilities and quantities ofaceerable oil and gas reserves most likely
vary from estimates. In addition, we may adjustnestes of any proved reserves to reflect productistory, results of exploration a
development, prevailing oil and natural gas primed other factors, many of which are beyond outroan

Unless we replace crude oil and natural gas resare@y future reserves and production will decline.

Our future crude oil and natural gas productior dépend on our success in finding or acquiringitaatthl reserves. If we are una
to replace any reserves through drilling or acgjoiss, our level of production and cash flows vai# adversely affected. In general, produc
from oil and gas properties declines as reservesdapleted, with the rate of decline depending esenmvoir characteristics. Our total pro
reserves decline as reserves are produced unlessomelict other successful exploration and developnaetivities or acquire propert
containing proved reserves, or both. Our abilityrtake the necessary capital investment to maimtaiexpand our asset base of crude oil
natural gas reserves would be impaired to the exiash flow from operations is reduced and exteswalrces of capital become limited
unavailable. We may not be successful in explofimgdeveloping or acquiring additional reserves 80 may not be successful in raising fi
to acquire additional reserves.

The nature and age of our wells may result in flwettions in our production resulting from mechanicdhilures and other factors.

The majority of our recently acquired wells hasrbeeoperation and has produced for many years #esult of the age of those we
they typically experience higher maintenance resuants than newer wells. As a result, some of alisvnay periodically be shin-to perforn
maintenance or to restore optimal production lewelas a result of maintenance by third partiet dparate facilities that serve our wells. Du
the periodic need to shut-wells, we experience routine fluctuations in quotion levels with production declining below na&noperatini
capacity during periods of maintenance. Furthersaraetimes experience delays in identifying andesking production declines.
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The possible lack of business diversification majvarsely affect our results of operations.

Unlike other entities that are geographically dévieed, we do not have the resources to effectiiersify our operations or bens
from the possible spreading of risks or offsettoigosses. By consummating acquisitions only in éfffshore Gulf of Mexico and Gulf Co:
onshore our lack of diversification may:

« Subject us to numerous economic, competitive agdla¢ory developments, any or all of which may haveubstantial adverse imp
upon the particular industry in which we operate]

« Result in our dependency upon a single or limitexhiper of reserve basins.

In addition, the geographic concentration of owperties in the Gulf of Mexico and Gulf Coast onghmeans that some or all of
properties could be affected should the region egpee:

« Severe weather;

» Delays or decreases in production, the availabiffitgquipment, facilities or services;

« Delays or decreases in the availability of capaatiransport, gather or process production; and/or
« Changes in the regulatory environment.

Because all or a number of the properties coul@egpce many of the same conditions at the sane timese conditions could hav
relatively greater impact on our results of operaithan they might have on other producers whe pasperties over a wider geographic area.

Competition for oil and gas properties and prospeds intense and some of our competitors have larfipancial, technical and personn
resources that could give them an advantage in aatéihg and obtaining properties and prospects.

We operate in a highly competitive environment feviewing prospects, acquiring properties, marketil and gas and secur
trained personnel. Many of our competitors are majandependent oil and gas companies that possesemploy financial resources that al
them to obtain substantially greater technical pasonnel resources than we. We actively compete ether companies when acquiring 1
leases or oil and gas properties. These additiomsdurces can be particularly important in revigwprospects and purchasing proper
Competitors may be able to evaluate, bid for andhmse a greater number of properties and prosgietsour financial or personnel resou
permit. Competitors may also be able to pay mor@foductive oil and gas properties and explorafmnspects than we are able or willing to |
If we are unable to compete successfully in thesasain the future, our future revenues and gramak be diminished or restricted.

Our offshore operations, when and should they cormmoe, will involve special risks that could affecperations adversely.

Offshore operations are subject to a variety ofrajireg risks specific to the marine environmenttsas capsizing, collisions &
damage or loss from hurricanes or other adversehereaonditions. These conditions can cause suiitatamage to facilities and interr
production. As a result, we could incur substartailities that could reduce or eliminate the dsnavailable for exploration, developmen
leasehold acquisitions, or result in loss of equptmand properties. In particular, we are not idieg to put in place business interrup
insurance due to its high cost. We therefore mayaable to rely on insurance coverage in thetesfesuch natural phenomena.
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Market conditions or transportation impediments majnder access to oil and gas markets or delay prctibn.

Market conditions, the unavailability of satisfast@il and natural gas transportation or the rentotation of our drilling operatiol
may hinder our access to oil and natural gas madkedelay production. The availability of a readsrket for oil and gas production depends
number of factors, including the demand for andpgupf oil and gas and the proximity of reservepipelines or trucking and terminal faciliti
We may be required to shut in wells or delay ihigeoduction for lack of a market or because ofdieguacy or unavailability of pipeline
gathering system capacity. When that occurs, wkebeilunable to realize revenue from those welld thn¢ production can be tied to a gathe
system. This can result in considerable delays fiteerinitial discovery of a reservoir to the actpedduction of the oil and gas and realizatio
revenues. In some cases, our wells may be tied tmaplkatforms owned by parties with no economi@iiasts in these wells. There can b
assurance that owners of such platforms will camtito operate the platforms. If the owners ceaseptrate the platforms or their proces
equipment, we may be required to shut in the aasmtiwells, which could adversely affect our resaftoperations.

We are not the operator on all of our propertiesdtherefore are not in a position to control therting of development efforts, the associe
costs, or the rate of production of the reservessuch properties.

As we carry out our planned drilling program, wdlwbot serve as operator of all planned wells. While do serve as operator
substantially all of our recently acquired propestand planned development prospects, we can pravidissurance that will always be the ca
the future. As a result, we may have limited apiti exercise influence over the operations of soimeoperated properties or their associ
costs. Dependence on the operator and other woikiagest owners for these projects, and limiteditalio influence operations and associz
costs could prevent the realization of targetedrnst on capital in drilling or acquisition actias.

The success and timing of development and expiitatctivities on properties operated by othersdeppon a number of factors 1
will be largely outside of our control, including:

« The timing and amount of capital expenditures;

« The availability of suitable offshore drilling riggrilling equipment, support vessels, productiow aransportation infrastructure ¢
qualified operating personnt

« The operator’s expertise and financial resources;
« Approval of other participants in drilling wells;
« Selection of technology; and
« The rate of production of the reserves.
Our insurance may not protect us against businessl aperating risks.

We maintain insurance for some, but not all, of plo&ential risks and liabilities associated withr business. For some risks, we 1
not obtain insurance if we believe the cost of ladé insurance is excessive relative to the rglesented. Due to market conditions, prem
and deductibles for certain insurance policies tamease substantially, and in some instancesainemsurance policies are economic
unavailable or available only for reduced amourfteaverage. Although we will maintain insurancelatels we believe are appropriate
consistent with industry practice, we will not helyf insured against all risks, including highst business interruption insurance and drilling
completion risks that are generally not recoverdtdm third parties or insurance. In addition, ptithn and environmental risks generally are
fully insurable. Losses and liabilities from uninsd and underinsured events and delay in the payofiémsurance proceeds could have a ma
adverse effect on our financial condition and rssof operations. Due to a number of catastropgnes such as the terrorist attacks on Septe
11, 2001 and Hurricanes Ivan, Katrina, Rita, Gustad lke, insurance underwriters increased insergmemiums for many of the covera
historically maintained and issued general notmesancellation and significant changes for a wideiety of insurance coverages. The oil
natural gas industry suffered extensive damage flomicanes Ivan, Katrina, Rita, Gustav and Ike.
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As a result, insurance costs have increased signify from the costs that similarly situated p@Ap@nts in this industry ha
historically incurred. Insurers are requiring highetention levels and limit the amount of insupcoceeds that are available after a major
storm in the event that damages are incurredotfrstactivity in the future is as severe as it wag005 or 2008, insurance underwriters ma
longer insure Gulf of Mexico assets against weatbkated damage. We do not intend to put in plasiness interruption insurance due to its
cost. This insurance may not be economically alkglén the future, which could adversely impactibass prospects in the Gulf of Mexico .
adversely impact our operations. If an accidendtber event resulting in damage to our operatior@duding severe weather, terrorist acts,
civil disturbances, pollution or environmental da@aoccurs and is not fully covered by insurance oecoverable indemnity from a custome
could adversely affect our financial condition aedults of operations. Moreover, we may not be &blaaintain adequate insurance in the fi
at rates we consider reasonable or be able toroipsurance against certain risks.

Our operations will be subject to environmental ather government laws and regulations that are tipsand could potentially subject us
substantial liabilities.

Oil and gas exploration and production operationthé United States and the Gulf of Mexico are estiijo extensive federal, state
local laws and regulations. Companies operatintpénGulf of Mexico are subject to laws and regolagi addressing, among others, land ust
lease permit restrictions, bonding and other fifgrassurance related to drilling and productiotivites, spacing of wells, unitization and pool
of properties, environmental and safety mattersggihg and abandonment of wells and associatedsimércture after production has cea
operational reporting and taxation. Failure to ctympith such laws and regulations can subject ugdeernmental sanctions, such as fines
penalties, as well as potential liability for paerabinjuries and property and natural resourcesadgs. We may be required to make signifi
expenditures to comply with the requirements ofs¢héaws and regulations, and future laws or remgulst or any adverse change in
interpretation of existing laws and regulationsjlddncrease such compliance costs. Regulatoryinegents and restrictions could also dela
curtail our operations and could have a signifiégaract on our financial condition or results okagtions.

Our oil and gas operations are subject to stringaws and regulations relating to the release spatial of materials into t
environment or otherwise relating to environmeptaktection. These laws and regulations:

« Require the acquisition of a permit before drillcmmences;

« Restrict the types, quantities and concentratiosutifstances that can be released into the envirdnimeonnection with drilling ar
production activities

« Limit or prohibit drilling activities on certain tals lying within wilderness, wetlands and othertgcted areas; and
« Impose substantial liabilities for pollution resng from operations.
Failure to comply with these laws and regulatiorss/mesult in:
« The imposition of administrative, civil and/or ciimal penalties;
« Incurring investigatory or remedial obligationsgan
» The imposition of injunctive relief, which couldit or restrict our operations.

Changes in environmental laws and regulations ofteguently, and any changes that result in mateggnt or costly waste handlit
storage, transport, disposal or cleanup requiresnemild require us to make significant expenditdoeattain and maintain compliance and
otherwise have a material adverse effect on oursing in general and on our own results of openaticompetitive position or financial conditi
Although we intend to be in compliance in all materespects with all applicable environmental laawsl regulations, we cannot assure you

we will be able to comply with existing or new réafions. In addition, the risk of accidental spillsakages or other circumstances could e»
us to extensive liability.
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We are unable to predict the effect of additiomali@nmental laws and regulations that may be agtbpt the future, including whett
any such laws or regulations would materially adegrincrease our cost of doing business or affpetations in any area.

Under certain environmental laws and regulatiors cauld be held strictly liable for the removalremediation of previously releas
materials or property contamination regardless bétwer we were responsible for the release or ountdion, or if current or prior operatic
were conducted consistent with accepted standdrgsaotice. Such liabilities can be significantdaifiimposed could have a material adv:
effect on our financial condition or results of cgit#ons.

Climate change legislation, regulation and litigatin could materially adversely affect us.

There is an increased focus by local, state atidre regulatory bodies on greenhouse gas (“GHe3i)ssions and climate chan
GHGs are certain gases, including carbon dioxideraathane that may be contributing to warming ef Harths atmosphere and other climi
changes. Various regulatory bodies have annoutm@dintent to regulate GHG emissions, includihg United States Environmental Protec
Agency, which promulgated several GHG regulation2010 and late 2009. As these regulations areruteelopment or are being challenge
the courts, we are unable to predict the total chphthese potential regulations upon our businasd it is possible that we could face incre
in operating costs in order to comply with GHG esius legislation.

Passage of legislation or regulations that regutatrestrict emissions of GHG, or GH&lated litigation instituted against us, cc
result in direct costs to us and could also raauthanges to the consumption and demand for dagasaand carbon dioxide produced from ou
and natural gas properties, any of which could lzareaterial adverse effect on our business, fimdupcisition, results of operations and prospt

The adoption of derivatives legislation by Congresaild have an adverse impact on our ability to lgedisks associated with our business.

In conjunction with the closing of the Credit Agneent, we entered into hedges on the acquired pioglpcoperties and we believe
will continue to enter into hedges in the futuredanay be required to do so in the future. On 2dly2010, the Dodé+ank Wall Street Refor
and Consumer Protection Act (the “Dodd-Frank Aetgs signed into law. The Dodelank Act regulates derivative transactions, whiatiude
certain instruments used in some risk managemdinitess we may consider using in the future.

The Dodd-Frank Act requires the Commodity Futureading Commission (the “CFTC"and the SEC to promulgate rules
regulations relating to, among other things, swapsticipants in the derivatives markets, cleawfigwaps and reporting of swap transaction
general, the Dodérank Act subjects swap transactions and partitipengreater regulation and supervision by the CEhd the SEC and w
require many swaps to be cleared through a CFTGERegistered clearing facility and executed on agtesied exchange or swap exect
facility.

Among the other provisions of the Do#idank Act that may affect derivative transactions those relating to establishment of ca
and margin requirements for certain derivativeipignts; establishment of business conduct stalsgdaecordkeeping and reporting requirem
and imposition of position limits.

The new legislation and regulations promulgatedetineder could increase the operational and traiesattcost of derivatives contra
and affect the number and/or creditworthiness ofhterparties available to us.

Unanticipated decommissioning costs could matesadidversely affect our future financial position aresults of operations.

We may become responsible for unanticipated cost®ciated with abandoning and reclaiming wells|lifees and pipeline:
Abandonment and reclamation of facilities and thstg associated therewith is often referred todezdmmissioning.'We do not current
anticipate decommissioning any facilities withire thext year. Should decommissioning be required ith not presently anticipated or
decommissioning be accelerated, such as can hafmena hurricane, such costs may exceed the \lueserves remaining at any partic
time. We may have to draw on funds from other sesito satisfy such costs. The use of other fundstisfy such decommissioning costs ¢
have a material adverse effect on our financiaitipmsand results of operations.
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If we are unable to acquire or renew permits andppvals required for operations, we may be forcedstispend or cease operations altoget
The construction and operation of energy projesdgsiire numerous permits and approvals from govermah agencies. We may not
able to obtain all necessary permits and approeald,as a result our operations may be adverstdgtadl. In addition, obtaining all necess
permits and approvals may necessitate substanfi@neitures and may create a risk of expensiveydaa loss of value if a project is unable
function as planned due to changing requiremeniscat opposition.
Risks Related to Our Acquisition Strategy
Our acquisitions may be stretching our existing msces.
We recently acquired our principal properties irtdber 2013 and may make acquisitions in the fuauéure transactions may prove
stretch our internal resources and infrastructdeea result, we may need to invest in additionabueces, which will increase our costs. .
further acquisitions we make over the short termild/dikely intensify these risks.
We may be unable to successfully integrate the afiens of the properties we acquire.
Integration of the operations of the propertiesagquire with our existing business is a complergttonsuming and costly proce
Failure to successfully integrate the acquired resges and operations in a timely manner may hamaterial adverse effect on our busin
financial condition, results of operations and cielvs. The difficulties of combining the acquirederations include, among other things:
« operating a larger organization;
« coordinating geographically disparate organizatisgstems and facilities;
« integrating corporate, technological and adminiisteafunctions;
« diverting management’s attention from other busresicerns;
« diverting financial resources away from existingigiions;
« anincrease in our indebtedness; and

« potential environmental or regulatory liabilitiesdatitle problems.

The process of integrating our operations couldean interruption of, or loss of momentum in,dhgvities of our business. Memb
of our senior management may be required to desateiderable amounts of time to this integratioocpss, which will decrease the time t
will have to manage our business. If our senior agament is not able to effectively manage the maté&mn process, or if any business activ
are interrupted as a result of the integration @gecour business could suffer.

In addition, we face the risk of identifying, contipg for and pursuing other acquisitions, whichetakime and expense and div
management’s attention from other activities.

The properties we acquire may not produce as prtgdcand we may be unable to determine reservergiate identify liabilities associated wit
the acquired properties or obtain protection froralkers against such liabilities.

The properties we acquire may not produce as eggentay be in an unexpected condition and we magubgct to increased ca
and liabilities, including environmental liabilise Although we review properties prior to acquisitin a manner consistent with industry pract
such reviews are not capable of identifying allgmtial conditions. Generally, it is not feasible review in depth every individual prope
involved in each acquisition. We focus our reviefforgs on the highexsalue properties or properties with known adverseddions and wi
sample the remainder. However, even a detailecewnewf records and properties may not necessanlgaleexisting or potential problems
permit a buyer to become sufficiently familiar withe properties to fully assess their conditiony deficiencies, and development poten
Inspections may not be performed on every well, @amdronmental problems, such as ground water agntgtion, are not necessarily observ.
even when an inspection is undertaken.
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Risks Related to our Common Stock
We depend on key personnel, the loss of any of whomuld materially adversely affect future operatisn

Our success will depend to a large extent uporetfoets and abilities of our executive officer actthirman of the board, John Jure
The loss of the services of this key employee ctnalde a material adverse effect on us. Our busiwékalso be dependent upon our ability
attract and retain qualified personnel. Acquirimgl &eeping these personnel could prove more diffmucost substantially more than estima
Furthermore, we have and may continue to issueyeguentives, including stock options, to attrey personnel which may be dilutive to
stockholders and negatively affect our stock pridés could cause us to incur greater costs, orgmteus from pursuing our exploitation strat
as quickly as we would otherwise wish to do. Toigalie this risk, the Company has entered into apl@yment agreement with Mr. Jurasin,
will periodically monitor and adjust such contraatssnecessary.

Future sales of our common stock in the public matkcould lower our stock price.

We will likely sell additional shares of common atdo raise capital. We may also issue additiohalass of common stock to finat
future acquisitions, services rendered or equisesa We cannot predict the size of future issusieé@ur common stock or the effect, if any,
future issuances and sales of shares of our constask will have on the market price of our commtotk. Sales of substantial amounts of
common stock, or the perception that such salelsl @meur, may adversely affect prevailing marketgs for our common stock. Moreover,
such sales may be dilutive to our existing stoctérd.

There is no assurance of continued public tradingarket and being a low priced security may affecetmarket value of stock.

To date, there has been only a limited public mtafteeour common stock. Our common stock is culyeqtioted on the Pink OT
Market, Inc. As a result, an investor may find iffidult to dispose of, or to obtain accurate quimas as to the market value of our stock.
stock is subject to the low-priced security or sdled “penny stock’rules of the SEC that impose additional sales m®agequirements ¢
broker/dealers who sell such securities. Some di sequirements are discussed below.

A broker/dealer selling “penny stocks” must, atsteavo business (2) days prior to effecting a cmgtos first transaction in goenny
stock,” provide the customer with a document containingrimiation mandated by the SEC regarding the riskavafsting in our stock, and t
broker/dealer must receive a signed and datedenrdtknowledgement of the customer’s receipt dfdbaument prior to effecting a custonser’
first transaction in a “penny stock.”

Subject to limited exceptions, a broker/dealer malain information from a customer concerning tastomers financial situatiot
investment experience and investment objectives baded on the information and any other inforrmtimown by the broker/dealer,
broker/dealer must reasonably determine that tcdioses in “penny stocks'are suitable for the customer, that the customer ficien
knowledge and experience in financial matters, #rat the customer reasonably may be expected toapable of evaluating the risks
transactions in “penny stocks.” A broker/dealer tnasleast two business (2) days prior to effectircustomer’s first purchase of a “penny stock”
send a statement of this determination, togeth#r ather disclosures required by the SEC, to ttetorner, and the broker/dealer must rece
signed and dated copy of the statement prior &ceffg the customer’s first purchase of a “penoglst
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A broker/dealer must also, orally or in writingsdiose prior to effecting a customer’s transactioa “penny stock” dnd thereafts
confirm in writing):

« the bid and offer price quotes in and for the “pestock,” and the number of shares to which theegiprices apply;
« the brokerage firm’s compensation for the tradel, an
« the compensation received by the brokerage firalsssperson for the trade.

In addition, subject to limited exceptions, a bmage firm must send to its customers trading imfpestocks”a monthly accou
statement that gives an estimate of the value i &genny stock” in the customer’s account. Accoglly, the Commissiols’ rules may limit th
number of potential purchasers of the shares otoommon stock.

Resale restrictions on transferring “penny stock®’ sometimes imposed by some states, which mag trexksaction in our stock mi
difficult and may reduce the value of the investim&farious state securities laws pose restrictmmdransferring “penny stocksind as a resu
investors in our common stock may have the altititgell their shares of our common stock impaired.

There can be no assurance we will have market mmakeour stock. If the number of market makersum stock should decline, 1
liquidity of our common stock could be impairedt mmly in the number of shares of common stock Wwidould be bought and sold, but ¢
through possible delays in the timing of transaxtjand lower prices for the common stock than trigierwise prevail. Furthermore, the lac
market makers could result in persons being unakbely or sell shares of the common stock on angrsgary market.

We have never paid dividends on our common stock

We have never paid dividends on our common stockdmnot presently intend to pay any dividendshia foreseeable future. \
anticipate that for the foreseeable future any $uadhilable for payment of dividends will beineested into the Company to further its busi
strategy.

Because the public market for shares of our comnsinck is limited, investors may be unable to reseédir shares.

Currently, there is only a limited public tradingarket for our common stock on the “pink sheeistl investors may be unable to re
their shares of our common stock. The developmian @ctive public trading market depends uporettistence of willing buyers and sellers v
are able to sell their shares as well as markeermsakilling to create a market in such shares. ddildese circumstances, the market bid an
prices for the shares may be significantly inflieshdy the decisions of the market makers to busetirthe shares for their own account. ¢
decisions of the market makers may be criticaltfier establishment and maintenance of a liquid publirket in our common stock. Mar
makers are not required to maintain a continuowssided market and are free to withdraw firm quotaiat any time. We cannot give you
assurance that an active public trading markethfeishares will develop or be sustained.

The price of our common stock is volatile, which gneause investment losses for our stockholders.

The market for our common stock has the potertislet highly volatile, having ranged in the lastligemonths from a low of $0.75
a high of $1.15 on the “pink sheets.” The tradmge of our common stock on the “pink sheatssubject to wide fluctuations in response
among other things, the limited number of sharadetd, and general economic and market conditibongddition, statements or change
opinions, ratings, or earnings estimates made bydoage firms or industry analysts relating to market or relating to us could result in
immediate and adverse effect on the market pricotommon stock. The highly volatile nature af stock price may cause investment lo
for our stockholders. In the past, securitieslagtion litigation has often been brought agateshpanies following periods of volatility in t
market price of their securities. If securitieasd action litigation is brought against us, sutigation could result in substantial costs w
diverting management’s attention and resources.
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Securities analysts may elect not to report on @a@mmon stock or may issue negative reports thateadely affect the price of our comm
stock.

At this time, no securities analyst provides reseanverage of our common stock. Further, seesr#inalysts may never provide
coverage in the future. Rules mandated by thea®agaOxley Act of 2002 (the “Sarbanes-Oxley Aetiid other restrictions led to a numbe
fundamental changes in how analysts are reviewddcampensated. In particular, many investment ingnfirms are required to contract w
independent financial analysts for their stock aesie. It may remain difficult for a company withsmaller market capitalization such as ou
attract independent financial analysts that willemoour common stock. If securities analysts docower our common stock, the lack of rese
coverage may adversely affect our actual and patentirket price and trading volume.

If one or more analysts elect to cover us and t@mngrade our common stock, the stock price waldklyl decline rapidly. If one 1
more of these analysts cease coverage of us, we lose visibility in the market, which in turn dducause our stock price to decline. This ¢
have a negative effect on the market price of bares.

Directors, executive officers and principal stocklders own a significant percentage of our capitabsk, and they may make decisions that"
do not consider to be in the best interests of stockholders.

As of May 1, 2014, our directors, executive off&cend principal stockholders beneficially ownedthe aggregate, approximat
78.8% of our outstanding voting securities. Aseauit, if some or all of them acted together, thauld have the ability to exert substar
influence over the election of our Board of Direst@nd the outcome of issues requiring approvabioystockholders. This concentratior
ownership also may have the effect of delayingrevgnting a change in control of the Company thay tve favored by other stockholders. -
could prevent transactions in which stockholderghnhotherwise recover a premium for their shares ourrent market prices.

Failure to maintain effective internal controls iraccordance with Section 404 of the Sarbar@sley Act could have a material adverse ef
on our business and operating results.

If we fail to comply with the requirements of Secti404 of the Sarban&xley Act regarding internal control over financiaporting
or to remedy any material weaknesses in our interoatrols that we may identify, such failure coulgsult in material misstatements in
financial statements, cause investors to lose denéie in our reported financial information andénawmegative effect on the trading price of
common shares.

Pursuant to Section 404 of the SarbaBakey Act and current SEC regulations, we are meglito prepare assessments rega
internal controls over financial reporting. In o@ction with our orgoing assessment of the effectiveness of our iatarantrol over financii
reporting, we may discover “material weaknessesjur internal controls as defined in standardal®@ished by the Public Company Accoun
Oversight Board, or the PCAOB. A material weakniesa significant deficiency, or combination of rsifgcant deficiencies, that results in m
than a remote likelihood that a material misstatgnoé the annual or interim financial statement ndt be prevented or detected. The PC/
defines “significant deficiencyas a deficiency that results in more than a rerikééhood that a misstatement of the financiatesti@ents that
more than inconsequential will not be preventedietected. We determined that our disclosure clnénod procedures over financial repor
are not effective and were not effective as of Dawer 31, 2013 and 2012.

The process of designing and implementing effedtiternal controls is a continuous effort that riegsl us to anticipate and reac
changes in our business and the economic and teguknvironments and to expend significant resesito maintain a system of internal cont
that is adequate to satisfy our reporting obligetias a public company. We cannot assure youwtbatill implement and maintain adequ
controls over our financial process and reportmthe future or that the measures we will take reithediate any material weaknesses that we
identify in the future.
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Our failure to timely file certain periodic reportsvith the SEC poses significant risks to our busgse each of which could materially a
adversely affect our financial condition and resslof operations.

We failed to timely file our Annual Reports on FofifdK for the fiscal years ended December 31, 2013 eber 31, 2012 and 2C
and our Quarterly Reports on Form QOfor the periods ended March 31, 2011, June 301,28eptember 30, 2011, March 31, 2012, Jun
2012, September 30, 2012, March 31, 2013, Jun€@03 and September 30, 2013. Consequently, we m@reompliant with the perioc
reporting requirements under the Exchange Act. f@ilure to timely file those and possibly futurerjpdic reports with the SEC could subjec
to enforcement action by the SEC and shareholdesuits. Any of these events could materially andeaskely affect our financial condition
results of operations and our ability to registéthvthe SEC public offerings of our securities faur benefit or the benefit of our secu
holders. Additionally, our failure to file our gageriodic reports and future periodic reports hesulted in and could result in investors
receiving adequate information regarding the Compeith which to make investment decisions.

We do not expect to be able to access the publ®& Gapital markets until all of its periodic repang with the SEC is up to date.

We will be unable to register our common stock with SEC to access the U.S. public securities nekail we have filed its prir
periodic reports and financial statements withSE€. This precludes us from raising debt or edfirigncing in registered transactions in the !
public capital markets to support growth in itsibess plan.

Our common stock is quoted on the OTC “pink sheetsarket which does not provide investors with a miggyful degree of liquidity.

Bid quotations for our common stock are availabigle OTC “pink sheets,” an electronic quotatiorviee for securities traded over-
the-counter. Bid quotations on the pink sheets carpbeaslic and the pink sheets do not provide any mgéui liquidity to investors. An invest
may find it difficult to dispose of shares or olot@ccurate quotations as to the market value o€dnemon stock. There can be no assuranc
our common stock will be listed on a national exg@such as The NASDAQ Stock Market, the New Yddck Exchange or another securi
exchange once we become current in our filing alilgns with the SEC.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
ITEM 2. PROPERTIES
Vidalia

In October 2013, Radiant acquired the Vidalia proes, which include numerous leases in Catahdbtmcordia, La Salle and
Mary’s parishes in Louisiana and Adams, Franklin ankM&bn counties in Mississippi. We have an avemageking interest in these propert
of 97.2% and an average net revenue interest 4#4.2.

The acquired leases represent about 3,500 gross ;064 net acres) and over 80 wells. The lamasproperties include over
wells and numerous leases located in ConcordiaLan8alle Parishes. The Mississippi properties mhelover 41 wells and numerous le:

located in Adams, Amite, Franklin, and Wilkinsonudties. The properties include up to 30 productiedls and up to 38 shim-wells that hav
been evaluated for work-over and behind pipe oppdties which are expected to provide for cost-@fie near-term production increases.
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Ensminger Projec

The Company had a minority interest in a well (Emgrar #1) drilled on this prospect. The lease whandoned in 2011 a
agreements with participants in this prospect agared in mid2012. Between 2005 to 2007, the Ensminger #1 welllycced from the low
Planulina 69 Sand at a maximum productive rate0of MMCF/D and 205 BO/D, with what we estimate eodumulative production of over 3
BCF and 49 MBO (from only 6 feet of pay; the thiahef the three pay sands). The operator shutadymtion while the well was still produci
at a rate of 2 MMCF/D and 11 BO/D with no formatisater. The plan was to abandon the 69 Sand acdmglete in the 68 Sand with
expected production rate of 18 MMCF/D. During tleeampletion, the operator lost tools in the hole] aubsequent failed fishing operati
resulted in damage to the casing; making furtheraighe well bore unfeasible.

During fourth quarter 2013, the Company has acduiréease for materially the same area as thel@aead and exploited in 200%
2007. The Ensminger Project covers 634 acres, iohalie own a 100.0% working interest and have aeetnue interest of 75.0%.

We have developed a plan to sideck out of an existing well thereby saving onlliehg costs. The Ensminger Project is loc:
onshore in sugar cane fields in St. Mary Parishyigiana. The original Ensminger well (“Ensmingef)}#Ivhich we intend to sidé&rack, wa
originally funded by management and was drille@0®094 in partnership with Exxon Mobil Corp. and GegtExploration New Orleans, Inc. an
discovered a depletion-drive field from the PlanalPay Sands at approximately 15,000’ Total Veriegpth.

The estimated net cost to drill and complete tloppsed sidetrack is $2.9 million.
Coral Project

All four leases comprising this prospect expire@@11.

During fourth quarter 2013, The Company was a iglder on two leases in this area covering appratéhy 1,405 acres. We hav
100% working interest and a 76.0% net revenue @stein the Coral Project. We intend to act as therator of this project to reater an
complete a well. Coral consists of 1,405 grosssatrshallow Louisiana state coastal waters oMaty Parish.

The Coral Project is a multiple well prospect in@d Shell Oil Company field, which has produce® 3CF and 65 MMBO. Tt
prospect includes drilling in a new fault block exsion of the Eugene Island Block 18 field. Thenany objectives are the geopressured Tes
sands which have produced 103 BCF and 2.8 MMB®@erfield proper. Three Tex W sands, ranging in liefrtom 12,300 feet to 12,800 feet
the specific prospect targets. The initial proposedl will be a reentry from the inactive COCKRELL #1 SL 14354 boriehd he estimated r
cost to drill and complete the proposed sidetrack3i.4 million.

The secondary objective in the Coral Project isGii® Op (Middle Miocene) sands in a deeper poséreoir in a gas productive fa
block at an estimated depth of 15,500 feet. Thepect is covered with B-seismic. We do not expect to drill to the Cib i@2014 unless we &
able to sell a portion of our interest and sigifitty reduce or eliminate our capital requirement.

Acreage Data

As of December 31, 2013, we controlled approxinyaitelexcess of 7,000 Gulf Coast region net acrds lne production or in prima
term.

General

Our principal place of business is at 9700 Richmamednue, Suite 124, Houston, Texas 77042. The Camfeases its office space
a month-to-month basis.
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ITEM 3. LEGAL PROCEEDINGS

Other than routine litigation arising in the ordin&ourse of business that we do not expect, iddafly or in the aggregate, to hay
material adverse effect on us, there is no cuygmehding material legal proceeding and, as favasre aware, no governmental authori
contemplating any proceeding to which we are aypartto which any of our properties is subject. Hwoer, litigation is subject to inhert
uncertainties, and an adverse result in theseher obatters that may arise from time to time mayrhaur business.

ITEM 4. RESERVED
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PART Il

ITEM 5. MARKET FOR REGISTRANTS COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Our common stock is quoted on the Pink OTC Market, under the symbol “ROGI. The market for our common stock on the |
OTC Market, Inc. is limited, sporadic and poteryidlighly volatile. The following table sets forthe approximate high and low bid quotati
per share of our common stock on the Pink OTC Médikethe periods indicated. The closing priceoaf common stock on December 31, 2
was $1.04. The quotations reflect intdmaler prices, without retail markups, markdowns,commissions and may not represent a
transactions.

Period High Low
Fiscal Year Ended December 31, 2(
Quarter ended March ! $ 115 $ 1.1t
Quarter ended June $ 118 $ 1.1¢
Quarter ended September $ 115 $ 0.7t
Quarter ended December $ 1.04 $ 1.04
Fiscal Year Ended December 31, 2(
Quarter ended March ! $ 178 $ 1.5C
Quarter ended June $ 150 $ 0.2¢
Quarter ended September $ 0.2¢ $ 0.1C
Quarter ended December $ 118 % 0.1C

Holders of Record

We had 960 stockholders of record of our commocoksés of May 2, 2014 not including an indeterminaienber who may hold sha
in “street name.”

Dividend Policy

We have never paid dividends on our common stadik. currently intend to retain all earnings to fund operations. Therefore we
not intend to pay any cash dividends on the comstock in the foreseeable future.

Securities Authorized For Issuance under Equity Cormpensation Plans

In connection with the Reorganization, we havepéeld the 2010 Stock Option Plan, for which we haserved 3,000,000 share:
common stock for issuance thereunder. As of AjIZ)14, there were 1,658,071 stock options issmeldoutstanding.

Recent Sale of Unregistered Securities

Other than described below, all securities soldidyuring the fiscal years ended December 31, #tdt3vere not registered under
Securities Act were previously disclosed in ourrtgrdy reports on Form 10-Q or our current reporisForm 8-K.
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In August 2013, we entered into a Bridge Loan Agrest with various individuals whereby we borrowd®®,000, and also issuec
the note holder warrants to purchase 1,500,00@&slwrour common stock at a purchase price of §8edEhare.

In February 2013, the Company received $100,000 fahird party investor for the sale of 86,956rehaf common stock at a pr
of $1.15 per share and warrants to purchase addit&6,956 shares of common stock at a price dféfMarrants expire on February 21, 2016.

In January and February 2013, the Company rec&i98¢D00 from Black Gold in accordance with the 8halOil agreement, in whic
$45,000 was for the sale of common stock (see Hot®il & Gas Properties). In accordance with provisiaf Shallow Oil agreement, |
Company issued 90,000 shares of its stock to Bl at a price of $0.50 per share.

We issued all of these securities to persons whie \eéher “accredited investors,” or “sophisticaiadestors”who, by reason
education, business acumen, experience or othersagvere fully capable of evaluating the riskd amerits of an investment in our company;
each had prior access to all material informatibaud us. We believe that the offer and sale ofalsecurities were exempt from the registre
requirements of the Securities Act, pursuant totiSes 4(2) and 4(6) thereof, and Rule 506 of RegpiaD of the Securities and Excha
Commission and from various similar state exemptiddo sales commissions were paid in connection sith issuances.

ITEM 6. SELECTED FINANCIAL DATA
Not Required.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF
OPERATION

The following discussion and analysis of financiahdition and results of operations should be riadonjunction with our consolidated financ
statements and related notes included elsewhett@sreport. This discussion contains forwdodking statements that involve risks, uncertag
and assumptions. See “Note Regarding Forward-Lapk&tatements.’Our actual results could differ materially from #® anticipated in tf
forward-looking statements as a result of certain facttisgussed in “Risk Factors” and elsewhere in tréport.

Overview
We are an independent oil and gas exploration aodugtion company that operates in the Gulf Coagion of the United States

America, specifically, onshore and the state watéisouisiana, USA and the federal waters offshibegas in the Gulf of Mexico. We currer
have oil and gas lease interests throughout Lowasiand Mississippi.
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Results of Operations

Effective October 9, 2013, the Company acquirechod gas properties located in Louisiana and Miggs (the “Vidalia Properties”
Successor references herein are referring to theotidated information pertaining to the Companyl as wholly owned subsidiaries ¢
investments in which the Company has exclusiverobrRredecessor references herein relate to theatpns of the Vidalia Properties.

The Company has presented the Statement of Opesdtio the period of October 9, 2013 through Decandd, 2013 for Success
January 1, 2013 through October 8, 2013 for Presteceand the year ended December 31, 2012 for ¢asslar. For comparison purposes
Predecessor and Successor were combined for theyged December 31, 2013 as follows:

RADIANT OIL AND GAS, INC.
Consolidated Statements of Operations

Successo Predecesso Pro Forma
For the Period
from October 9,  For the Period For the Year
2013 to from January 1, Ended
December 31, 2013 to December 31,
2013 October 8, 201: 2013
OIL AND GAS REVENUES $ 696,66: $ 1,74251; $ 2,439,17.
OPERATING EXPENSES:
Lease operating expens 483,68( 2,355,111 2,838,79i
Depreciation, depletion, amortization and accre 60,95( 28,65¢ 89,60¢
General and administrative expense 1,158,03. - 1,158,03.
TOTAL OPERATING EXPENSES 1,702,66: 2,383,77 4,086,43!
OPERATING LOSS (1,006,00) (641,269 (1,647,260
OTHER INCOME (EXPENSE):
Unrealized loss on stock and warrant derivativiilities (1,192,52) - (1,192,52)
Unrealized gain on commodity derivati 146,42( - 146,42(
Interest expens (1,664,34) - (1,664,34)
Other income and expense, net 19,37 - 19,37¢
Total other expense (2,691,071 - (2,691,071
NET LOSS $ (3,697,07) $ (641,26Y) $ (4,338,330

Year Ended December 31, 2013 Compared to Year Hddeember 31, 2012

Oil and gas revenues for the year ended Decemhe203B decreased by $1,526,844 or 38.5% comparttetpear ended Decem
31, 2012. This decrease was due to shut down a@fusawells during 2013 that were producing in 20M2e Company is currently undertaking
effort to work over these wells in order to brifigin back to producing status.

Lease operating expenses for the year ended Dec@hpR013 decreased by $921,639 or 24.5% comparibe year ended Decem
31, 2012. This decrease was due to shut down afusawells during 2013 that were producing in 20M2e Company is currently undertaking
effort to work over these wells in order to brifigin back to producing status.

Depreciation, depletion and amortization expensehe year ended December 31, 2013 was $52,254 areahfio $-0-for the yeas
ended December 31, 2012. No information other ttearenue and lease operating expenses is availabRatliant regarding Predece:
operations during the year ended December 31, 2012.
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Accretion expense for the year ended December @13 2vas $37,355 compared to $f6r the year ended December 31, 2012
information other than revenue and lease operaiumenses is available to Radiant regarding Predecesperations during the year en
December 31, 2012.

General and administrative expenses for the yededemecember 31, 2013 was $1,158,032 comparedCtof&- the year ende
December 31, 2012. No information other than reeeand lease operating expenses is available tcaRadigarding Predecessor operal
during 2012.

The net loss on derivative liabilities for the yearded December 31, 2013 was $1,046,103, whicluded a gain on commod
derivative of $146,420, compared to $-far the year ended December 31, 2012. No infaonatither than revenue and lease operating exg
is available to Radiant regarding Predecessor tipesaduring 2012.

Interest expense for the year ended December 3B @@s $1,664,342 compared to $f6r the year ended December 31, 2012
information other than revenue and lease operatipgnses is available to Radiant regarding Predeceperations during 2012.

Other income for the year ended December 31, 2048 $19,375 compared to $-fbr the year ended December 31, 2012
information other than revenue and lease operatipgnses is available to Radiant regarding Predeceperations during 2012.

The above mentioned factors resulted in a netflasthe year ended December 31, 2013 of $4,338¢®86pared to net income
$205,580 for the year ended December 31, 2012.

Liquidity and Capital Resources

At December 31, 2013, we have current assets @3%3)67 current liabilities of $9,645,574, and arkimgy capital deficit c
$5,814,507.

At December 31, 2013 and 2012, our cash and cashadents balance was $1,019,582 and $&spectively. As of December !
2013 and 2012, restricted cash balance was $22B&x $-0-, respectively.

In late 2013, we, through our wholly-owned subsigiRadiant Acquisitions 1, LLC (“Radiant Acquisitis”), entered into a First Li¢
Credit Agreement (the “Credit Agreement”) with vars financial institutions (the “Lenders"The maximum aggregate commitment of
Lenders to advance loans under this Agreement 88 88,000, and the maximum aggregate principaluamim be repaid by the Borrower
respect thereof is $40,600,000 and for any givem,ldhe amount of funds advanced by any Lendet beahinetyeight percent (98%) of tl
amount of principal required to be repaid by therBwer in respect of such Loan. The proceeds flwenCredit Agreement were used to func
closing of our recent acquisition of oil and gaepgarties located in Louisiana and Mississippi, & as to develop multiple re entry, wookel
and drilling opportunities on acquired acreageugtmut south Louisiana and Mississippi.

Concurrent with the closing of the Credit Agreememttotal of $27,050,428 was disbursed to acquies\tidalia Properties. T
Lenders have the right to approve future draw retgumade by the Company.

We have significant cash requirements over the hegtve months and anticipate that our cash antl eagiivalents balances
conjunction with advances under the Credit Agreegmalhsubstantially allow us to meet these requients.

We intend to raise additional funds through puldlicprivate sale of our equity or debt securitiesrréwing funds from private
institutional lenders, the sale of our interesté@ntain oil and gas properties, or farm out ofasill gas interests. If we raise additional fi
through the issuance of debt securities, theseriiesuwould have rights that are senior to holdefour common stock and could con
covenants that restrict our operations. Any addéicequity financing would likely be substantiatlifutive to our stockholders, particularly gi
the prices at which our common stock has been tigceading. In addition, if we raise additionalrfds through the sale of equity securities,
investors could have rights superior to our exgsstockholders. This could also result in a de@éashe fair market value of our equity secur
because our assets would be owned by a largemopoaoitstanding equity.

If we raise funds through a farout or sale of any of our rights, we may be reglierelinquish, on terms that are not favorableg
our interests in those projects. Our need to reagatal soon may require us to accept terms tlegt Imarm our business or be disadvantagec
our current stockholders, particularly in lighttb& current illiquidity. There can be no assurathed we will be successful in obtaining additic
funding, or selling or farming-out assets, in stiffnt amounts or on terms acceptable to us, iff.at a

If we are unable to raise sufficient additionaldarwhen needed, we would be required to furtharaeaperating expenses by, am
other things, curtailing significantly or delayiog eliminating part or all of our operations andyperties.
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Our ability to obtain additional financing is depemt on the state of the debt and/or equity markets such marketseception of u
and our offering terms. In addition, our ability dbtain financing may be dependent on the statumipbil and gas exploration activities, wt
cannot be predicted. There is no assurance thaakapany form will be available to us, and ifaalable, that it will be on terms and conditi
that are acceptable.

Consolidated Statements of Cash Flows Data

October 9, 2015  January 1, 2013 Year Ended

to December 31 to October 8, December 31,
2013 2013 2013
(Successor (Predecessor (Pro Forma)
Net cash used in operating activit $ (1,438,29) $ (539,28) $ (1,977,57)
Net cash used in investing activiti (18,247,67) - (18,247,67)
Net cash provided by financing activiti 20,588,44 539,28: 21,127,72

Cash Used in Operating Activities

Net cash used in operating activities was $1,977{67the year ended December 31, 2013 comparadttoash provided by operat
activities of $291,611 for the year ended Decen®igr2012. In 2013, the Company used its cash méstiynd its operations related to ne
acquired oil & gas properties as well as other bead expenses.

Cash Used in Investing Activities

For the year ended December 31, 2013, net cashiugeebsting activities of $18,247,675 was theutesf the purchase of oil and ¢
properties amounting to $16,153,522 and purchasgupment amounting to $26,928.

For the year ended December 31, 2012, there waasioused in investing activities.

Cash Provided by Financing Activities

For the year ended December 31, 2013, net cashidebwby financing activities of $21,127,729 wasnpaiily attributable t
borrowings on notes payable, amounting to $27,325#nhd proceeds from issuance of common stock 59,800 offset by payments on nc
payable and deferred financing costs amounting1445,065.

For the year ended December 31, 2012, there waastoused in financing activities.
Off-Balance Sheet Arrangements

For the period of October 9, 2013 through Decen®ier2013, the period from January 1, 2013 to Oc¢t8hp2013 and the year enc
December 31, 2012, the Company did not have angalénce sheet arrangements.

Related Party Transactions
Patriot Agreemen

On December 28, 2013, the Company entered intogegement (the “Patriot Agreementi)ith Patriot Bridge & Opportunity Fun
L.P. (f/lk/a John Thomas Bridge & Opportunity Fuhd?.) and Patriot Bridge & Opportunity Fund Il, L.Rogether referred to as the “Funds,”
Patriot 28, LLC, the Managing Member of the Furalsg George Jarkesy, individually and as Managingnbtr of Patriot 28. The Patriot
Agreement restructured the outstanding $150,000t@tiee Funds in the form of general liability priesory note. The maturity date of the N
shall be the earlier of an equity infusion of nedd than ten million ($10,000,000) dollars or Degend, 2014. Interests shall be paid month
the rate of six percent (6%) per annum.

To the extent any payments are not made timelgdor@ance with the repayment schedule describéukifPatriot 28 Agreement, 1
Company shall issue 500 shares of Company stodkutml | and 500 shares of Company stock to Fundarllebch default occurrence. T
provision does not apply if the Company cures éfadlt within ten (10) days following receipt ofitten notice that a payment has not been tii
made.

The Company, upon execution and delivery of thei®@afgreement, paid to the Funds the sum of $1% jd0reimbursement for :
legal fees and expenses of the Funds related tioodre and the January 1, 2014 payment for $14,115.
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Critical Accounting Policies

We prepare our consolidated financial statementactordance with generally accepted accountingciplies of the United Stat
(“U.S. GAAP”). U.S. GAAP represents a comprehensive set of acioguaind disclosure rules and requirements. Thegpation of thes
financial statements requires us to make estinmtdgudgments that affect the reported amounts®éta, liabilities, revenues and expenses
related disclosure of contingent assets and ltesli We base our estimates on historical expegiemd on various other assumptions tha
believed to be reasonable under the circumstatioesesults of which form the basis of making juégis about the carrying values of asset:
liabilities that are not readily apparent from atheurces. Actual results may differ from thesimestes under different assumptions or conditi
however, in the past the estimates and assumptians been materially accurate and have not reqangdsignificant changes. Should
experience significant changes in the estimateassumptions that would cause a material changeet@rmounts used in the preparation of
financial statements, material quantitative infotiorawill be made available to investors as sooit ssreasonably available.

We believe the following critical accounting poéis, among others, affect our more significant juelgism and estimates used in
preparation of our consolidated financial statesient

Use of Estimates

The preparation of the consolidated financial stetets in conformity with accounting principles geally accepted in the United Sta
requires management to make estimates and assusgiit affect the reported amounts of assetsiabifities and disclosure of contingent as
and liabilities, if any, at the date of the condated financial statements and the reported amafmtsvenues and expenses during the resp:
reporting periods. The Company bases its estinratdgudgments on historical experience and on uar@her assumptions and information
are believed to be reasonable under the circumetaffitstimates and assumptions about future evedtshair effects cannot be perceived 1
certainty and, accordingly, these estimates manghas new events occur, as more experience isredgas additional information is obtair
and as our operating environment changes. The Quoytgpastimates include estimates of oil reserves réutash flows from oil propertie
depreciation, depletion, amortization, impairmehtod properties, asset retirement obligations, aadtulations related to stock and war
derivative liabilities and commodity derivative ingnents.. Management emphasizes that reserveatstinare inherently imprecise and
estimates of more recent reserve discoveries are mgprecise than those for properties with longdpiction histories. Actual results may di
from the estimates and assumptions used in theagpn of our consolidated financial statements.

Cash and Cash Equivalents

Cash and cash equivalents are all highly liquictgtments with an original maturity of three morthdess at the time of purchase
are recorded at cost, which approximates fair vallee Company and its subsidiaries maintain itd dasinstitutions insured by the Feds
Deposit Insurance Corporation (FDIC), which insutesbalances up to $250,000 per depositor.
Concentrations

Financial instruments which potentially subjecttasconcentrations of credit risk consist of casle f@ériodically evaluate the cre
worthiness of financial institutions, and maintaash accounts only with major financial institusahereby minimizing exposure for deposit
excess of federally insured amounts. We believedtealit risk associated with cash is remote.
Accounts Receivable and Allowance for Doubtful Accus

Accounts receivable are reflected at net realizablae. The Company establishes provisions forelss accounts receivable if
Company determines that the Company will not colidcor part of the outstanding balance. The Camgpeegularly reviews collectability a
establishes or adjusts the allowance as necessiany thhe specific identification method. Substdhtiall of accounts receivable balance relate
the most recent crude oil revenue sales.
Deferred Financing Charge:

Deferred finance charges consist of legal and ddes incurred in connection with the issuanceotés payable and are capitalized
shown in the consolidated balance sheets. Thesgeshare being amortized using the effective istareethod over the term of the related notes.
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Property and Equipmen

Property and equipment are stated at cost, lessradated depreciation. Depreciation is computedgistie straightine method ove
the estimated useful lives of the related assetitfire and fixtures - 7 years; vehicles - 5 yeamnputer equipment and softwar8 to 5 year:
Fully depreciated assets are retained in property accumulated depreciation accounts until theyramoved from service. The Compi
performs ongoing evaluations of the estimated Uidivfes of the property and equipment for depreciapurposes. Maintenance and repair:
expensed as incurred.

Oil and Natural Gas Properties

The Company accounts for its oil and natural gaglpeing activities using the full cost method o€@anting, as prescribed by
United States Securities and Exchange Commiss®BE”). Under this method, subject to a limitation baseestimated value, all costs incur
in the acquisition, exploration, and developmentpodved oil and natural gas properties, includintgrinal costs directly associated v
acquisition, exploration, and development actigitithe costs of abandoned properties, dry holemhysical costs, and annual lease rental
capitalized within a full cost pool. Costs of pration and general and administrative corporatescostelated to acquisition, exploration,
development activities are expensed as incurred.

Costs associated with unevaluated properties gritatiaed as oil and natural gas properties, bateacluded from the amortizati
base during the evaluation period. When the Competgrmines whether the property has proved reablereserves or not, or if there is
impairment, the costs are transferred into the &imation base and thereby become subject to amatidiz The Company evaluates unevalu
properties for inclusion in the amortization basdeast annually. The Company assesses propeniesn individual basis, or as a groug
properties are individually insignificant. The ass®ent includes consideration of the following dast among others: intent to drill; remain
lease term; geological and geophysical evaluatidriing results and activity; the assignment obyed reserves; and the economic viabilit
development if proved reserves are assigned. Duimgperiod in which these factors indicate tharehwould be impairment, or if prov
reserves are assigned to a property, the cumuletists incurred to date for such property are feared to the amortizable base and are
subject to amortization.

Capitalized costs included in the amortization base depleted using the units of production methaded on proved resen
Depletion is calculated using the capitalized costtuded in the amortization base, including eatid asset retirement costs, plus the estir
future expenditures to be incurred in developirmyvpd reserves, net of estimated salvage values.

The Company includes its pro rata share of asseispaoved reserves associated with an investmextishaccounted for on
proportional consolidation basis with assets amaygu reserves that the Company directly owns. Thegany calculates the depletion and
book value of the assets based on the full codt paggregated values. Accordingly, the ratio of pobidn to reserves, depletion and impairn
associated with a proportionally consolidated itwent does not represent a pro rata share of thletdm, proved reserves, and impairment o
proportionally consolidated venture.

The net book value of all capitalized oil and nalgas properties, less related deferred incomestax subject to a full cost ceili
limitation which is calculated quarterly. Under tbeiling limitation, costs may not exceed an aggte®f the present value of future net reve
attributable to proved oil and natural gas resedissounted at 10 percent using current prices {ila lower of cost or market value of unprc
properties included in the amortization base, pfiescost of unevaluated properties, less any assactax effects. Any excess of the net t
value, less related deferred tax benefits, overcHiéng is written off as expense. Impairment enxgeerecorded in one period may not be rewv
in a subsequent period even though higher oil @sdogices may have increased the ceiling applidaltlee subsequent period.

Sales or other dispositions of oil and natural geoperties are accounted for as adjustments tdadiapd costs, with no gain or Ic
recorded unless the ratio of cost to proved resamgrild significantly change.

Impairment of Lon¢-Lived Assets
The Company periodically reviews non-oil and gasghived assets for impairment whenever events or gegnn circumstanc
indicate that the carrying amount of the assets maaye fully recoverable. The Company recognizesrgpairment loss when the sum of expe

undiscounted future cash flows is less than theyitey amount of the asset. The amount of impairniembeasured as the difference betwee
asset’s estimated fair value and its book value.
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Asset Retirement Obligatio

The Company records the fair value of an asseereént cost, and corresponding liability as parthef cost of the related loriyed
asset and the cost is subsequently allocated ®nsepusing a systematic and rational method. Thep@noy records an asset retirement obligi
to reflect its legal obligations related to futyplegging and abandonment of our oil and naturalvgelts and gas gathering systems. The Com
estimates the expected cash flow associated wétloltigation and discounts the amount using a testjusted, riskree interest rate. At le:
annually, the Company reassesses the obligaticletermine whether a change in the estimated oldigé necessary. The Company evalt
whether there are indicators that suggest the atgiincash flows underlying the obligation have mtg changed. Should those indical
suggest the estimated obligation may have materigilanged on an interim basis (quarterly), the Camgpwill accordingly update i
assessment. Additional retirement obligationsdase the liability associated with new oil and redtgas wells and gas gathering systems as
obligations are incurred.

Derivative Financial Instruments

For derivative financial instruments that are actted for as liabilities, the derivative instruméntnitially recorded at its fair value a
is then re-valued at each reporting date, with gkarin the fair value reported as charges or areédihoneperating income. For warrants i
convertible derivative financial instruments, then@pany uses the Blackeholes model to value the derivative instrumentseeption an
subsequent valuation dates. The classificationealvdtive instruments, including whether such imstents should be recorded as liabilities ¢
equity, is re-assessed at the end of each repopémgd, in accordance with FASB ASC Topic 8Dxrivatives and Hedging Derivative
instrument liabilities are classified in the balargheet as current or non-current based on whetheot neteash settlement of the derival
instrument could be required within 12 months &f lalance sheet date.

Revenue Recognitio

The Company recognizes revenue when persuasiveregdof an arrangement exists, services have leeelened, the sales price
fixed or determinable, and collectability is reasbly assured. The Company follows the “sales métlwddaccounting for oil and natural ¢
revenues, and recognizes revenue on all naturabgasude oil sold to purchasers, regardless oftlndrethe sales are proportionate to
ownership in the property. A receivable or lialilis recognized only to the extent that the Comphay an imbalance on a specific prog
greater than the expected remaining proved reserves

Income Taxes

The Company accounts for income taxes using thet asx liability method. Under this method, defdrincome tax assets e
liabilities are determined based on differences/ben the financial reporting and tax basis of asaed liabilities and are measured using
enacted tax rates and laws that will be in effdetmvthe differences are expected to be recoverséttied. Deferred tax assets are reduced

valuation allowance if, based on the weight of Edé¢ evidence, it is more likely than not that soportion or all of the deferred tax assets
not be realized.

FASB ASC-740 establishes a more-likely-theot- threshold for recognizing the benefits of ta&turn positions in the financ
statements. Also, the statement implements a psdoesneasuring those tax positions which meetrdoegnition threshold of being ultimat
sustained upon examination by the taxing autharifiéhere are no uncertain tax positions taken &yObmpany on its tax returns.

Net Income (Loss) per Common Sha

Basic net income (loss) per common share is cordpogedividing net income (loss) by the weighteeerage number of comm
shares outstanding during the period. Diluted nebiine (loss) per common share is determined ubmgveightedaverage number of comm
shares outstanding during the period, adjustethfodilutive effect of common stock equivalentspbriods when losses are reported, the di
weighted-average number of common shares outstgueditiudes common stock equivalents because ti@irsion would be anti-dilutive.

Recent Accounting Pronouncements

The Company does not expect the adoption of recésglied accounting pronouncements to have a gigntfimpact on its results
operations, financial position or cash flows.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES  ABOUT RISK

Not required under Regulation S-K for “smaller repa companies.”
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTAL DATA
The information required by this item appears beigig on page F-1 following the signature page of Report

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

On April 7, 2014, (the “Dismissal Date”), the BoastiDirectors of Radiant Oil & Gas, Inc. (“Radiadtl & Gas” or the “Company)’
voted to dismiss Malone Bailey (“MB”), terminatiiitg relationship as the Registrant’s independegistered public accounting firm.

MB had been engaged by the Company to audit trenbalsheet of the Company as of December 31, 2@d Dacember 31, 201
and related statements of operations, stockholéersty, and cash flows for the years then endedi hal performed reviews of ROGI 2013 F
10-Q filings. None of MB'’s reports on the Registra financial statements during this period (a) cioetd an adverse opinion or disclaime
opinion, or (b) was modified as to uncertainty, ibwtope, or accounting principles, or (c) contdiremy disagreements on any matter
accounting principles or practices, financial staats disclosure, or auditing scope or procedwwbich disagreements if not resolved to
satisfaction of MB, would have caused it to makenence to the subject matter of the disagreenientennection with its reports. None of
reportable events set forth in Item 304(a)(1)(I\ij @gulation S-K occurred during the period in whidB served as the Registrasprincipa
independent accountants.

However, while the reports of MB on the financitements of the Registrant for the years endeémber 31, 2012 and 2011 did
contain any adverse opinion or disclaimer of opirémd were not qualified or modified as to uncetigiaudit scope or accounting principles,
reports indicated that there was a substantial tdasibo the Registrastability to continue as a going concern and thatfinancial statements «
not include any adjustments that might result ftbmoutcome of this uncertainty.

On April 7, 2014, the Company announced that itsifGommittee of the Board of Directors appointeBHGCPAs, PC (“GBH")as
the Companys independent registered public accounting firnBHGreplaced MB. The change in auditors was not uany disagreeme
between the Company and MB on any matter of acauynprinciples or practices, financial statemenscttisure or auditing scope
procedures. The appointment of GBH was effectimmeédiately. In deciding to select GBH, the Audin@nittee reviewed auditor independe
issues and existing commercial relationships wiBHGand concluded that GBH had no commercial retetip with the Company that wol
impair its independence for the two most recemafiyears and through the date of GBH’'s engageni@ating the Compang’ two most rece
fiscal years and the subsequent interim periodsutivr April 7, 2014, the Company did not consult Giith respect to any of the matters
events listed in Regulation S-K Item 304(a)(2).

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The Company’s Chief Executive Officer and Chief dfinial Officer has evaluated the effectivenesshef Companys disclosur
controls and procedures (as defined in Rules 18a)}Hnd 15dt5(e) under the Exchange Act) as of the year edam@mber 31, 2013 covered
this Form 10K. Based upon such evaluation, the Chief Execufificer and Chief Financial Officer have concludédt, as of the end of st

period, the Company’s disclosure controls and pores were not effective as required under Rules1B§e) and 15d5(e) under the Exchan
Act.
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Management’s Report on Internal Control over Finandal Reporting

Our management is responsible for establishing raadhtaining adequate internal control over finaheo#gporting, as such term
defined in Exchange Act Rules 13a-15(f) and 15@. Under the supervision and with the partitipa of our management, including our cl
executive officer and chief financial officer, werclucted an evaluation of the effectiveness ofit@rnal control over financial reporting as
the fiscal year ended December 31, 2013. In mattilgassessment, we utilized the criteria set fortmternal Control-+ntegrated Framewo
and the Internal Control over Financial Reportingsdidance for Smaller Public Companies both issugdhle Committee of Sponsori
Organizations of the Treadway Commission (COSOmaterial weakness is a deficiency or a combinatiodeficiencies, in internal control oy
financial reporting such that there is a reasonpbksibility that a material misstatement of ounwal or interim financial statements will not
prevented or detected on a timely basis. Baseth@®valuation, we concluded that our disclosurdrotsnand procedures were not effective
we have identified the following material weakness&hese material weaknesses affected our atulityake our periodic SEC compliance filii
within the prescribed time periods.

Due to a lack of adequate systems, processes,esondrces with sufficient GAAP knowledge, experieraned training, we did n
maintain effective controls over day-to-day accomniand financial reporting obligations as wellths periodend financial close and report
processes as of December 31, 2013. Due to thelaatd potential effect on financial statement beds and disclosures and the importance «
financial closing and reporting processes, we agated that, in the aggregate, these deficienciestitoted a material weakness in our inte
control over financial reporting. The specific idafncies contributing to the material weaknessenaes follows:

a) Inadequate segregation of duti. In various accounting processes, applicationlssystems we did not design, establish and maintain
procedures and controls to adequately segregategponsibilities for initiating, authorizing anecording transactions, nor were there
adequate mitigating or monitoring controls in place

b) Inadequate policies and procedul. We did not design, establish and maintain effedBAAP compliant financial accounting polic
and procedures.

C) Inadequate personne We had a lack of experienced personnel with sefeaccounting experience, due in part to our &thfinancia
resources

Changes in Internal Control over Financial Reporting

There were no changes made to our internal coowen financial reporting since our last filing file quarterly period from Septem
30 2013 through December 31, 2013, nor were anggeggamade to our internal control over financigbréing from January 1, 2014 through
date of this report. We will continue to monitardaevaluate the effectiveness of our internal adtnd procedures and our internal controls
financial reporting on an ongoing basis and aremitad to taking further action and implementingliidnal enhancements or improvement:
necessary and as funds allow we will remediate rnahteveaknesses. We have engaged additional subjetter experts to assist in
development of the needed financial and operatianabunting processes, procedures, as well as mangesources in conjunction with
expanded operations in the fourth quarter of 20B2014.

Limitations on the Effectiveness of Controls

The Companys management, including the CEO and CFO, doesxpece that our disclosure controls and proceduresuo interne
control over financial reporting will prevent ortdet all error and all fraud. A control system, matter how well designed and operated,
provide only reasonable, not absolute, assuraratettle control system’objectives will be met. Further, the design @& tontrol system mt
reflect that there are resource constraints andthieabenefits must be considered relative to tbests. Because of the inherent limitations il
control systems, no evaluation of controls can pi®absolute assurance that all control issuedretances of fraud, if any, within the comp
have been detected. These inherent limitationsidtecthe realities that judgments in decisiaking can be faulty and that breakdowns can «
because of simple error or mistake. Controls cao bé circumvented by the individual acts of somesgns, by collusion of two or more peo
or by management override of controls. The desfgeng system of controls is based in part on ce@sumptions about the likelihood of fur
events, and there can be no assurance that argndeli succeed in achieving its stated goals uradlepotential future conditions. Projections
any evaluation of controls effectiveness to futpegiods are subject to risks. Over time, controés/hecome inadequate because of chang
conditions or deterioration in the degree of coamptie with policies or procedures.

ITEM 9B. OTHER INFORMATION

None.
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PART Il
ITEM 10. DIRECTORS, OFFICERS AND CORPORATE GOVERNANCE

As of May 6, 2014, the Company’s directors and akee officers are:

Name Age Position
John M. Jurasi 58 Director, Chief Executive Officer, and Chairmartioé Boarc
C. Scott Wilsor 61 Chief Financial Office

Mr. Jurasin has over 30 years of experience in the oil andbgaiess and has served as the chairman, chiefiteseofficer, chie
financial officer and president of JOG since 1966 af Radiant since August 2010. Prior to establgghdOG, Mr. Jurasin was employed by G
Oil Company, McMoRan Oil & Gas and Taylor Energyt. Murasin attended graduate classes in Econonoto@geat the University of Arizor
and completed Undergraduate studies in Geology uagdRs University in New Jersey. Mr. Jurasirdffiliations include The New Orlee
Geological Society (past committee chair, membecesil980), the Lafayette Geological Society, thei@p of Independent Professional E:
Scientists, member since 1987 (certified as a Bstdeal Earth Scientist #1961), the American Asgtami of Petroleum Geologists, member s
1984, recruited into the Division of Professiondfafts(DPA), member since 1990, and duly certifeeda "certified petroleum geologist” # 4.
within the organization, the Dallas Geological ®bgj the Southern Geophysical Society and the AsaarPetroleum Institute. Mr. Jurasin’s day-
to-day leadership of JOG prior to the Reorganizati@vides him with detailed strategic perspective mowledge of our planned operations
industry that are critical to the Board's effectiess. Mr. Jurasig’specific experience, qualifications, attributad akills described above led
Board to conclude that Mr. Jurasin should serveua<Chairman and member of the Board of Directors.

Mr. Wilson has more than 35 years of financial services expee focused on the energy sector, including watk wil and ga
producers, gathering and transportation pipelirefseries, and oilfield service providers. He bBasved as President, CEO and director of a
oil and gas company, and as chief financial offfcemprivatelyheld oilfield service and oil and gas producing pamies where his responsibilit
included equity and debt sourcing, financial fosttey, cash management, SEC and financial reporéind strategic planning. Through
consulting practice, Mr. Wilson has worked with #rtap oilfield service and upstream producing comgmmrand energy focused finan
institutions on restructuring, asset divestment lauginess development strategies. Prior to hisorate experience, he held sermrel position
at Sterling Bank (energy lending group), CIBC Wadvldrkets (energy corporate finance/underwritingig€ribution), and First City National Ba
of Houston (petroleum & minerals division). Mr. \8fin holds a Master of International Management eedrom the Thunderbird School
Global Management and a BA from Ohio Wesleyan Unsitg

Board Composition; Independence of Directors & Boad Committees; Code of Ethics

As of December 31, 2013, the Companpoard of directors consists of one member, Mrasin. It is anticipated that the boarc
directors will not be expanded to include any addal members.

The Company does not have any “independent dirgctw that term is defined under independence stasidesed by any natior
securities exchange or an intigaler quotation system. The board of directorsnoasestablished any committees and, accordingly bbard ¢
directors serves as the audit, compensation, amihation committee.

We have not adopted a code of ethics that appiesut principal executive officer, principal finaaktofficer, principal accountir
officer, or persons performing similar functionechuse of the small number of persons involvetlémianagement of the Company.
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Involvement in Certain Legal Proceedings

Except as described in the next paragraph, togkeds our knowledge, during the past ten yeam fifee date of this report, none of
following occurred with respect to a director oeentive officer of the Company: (1) any bankruppetition filed by or against any busines:
which such person was a general partner or execofiicer either at the time of the bankruptcy athim two years prior to that time; (2)
conviction in a criminal proceeding or being subjeca pending criminal proceeding (excluding fiaffiolations and other minor offenses);
being subject to any order, judgment or decree,snbsequently reversed, suspended or vacated,yo€art of any competent jurisdictic
permanently or temporarily enjoining, barring, sersging or otherwise limiting his or her involvemeéntany type of business, securities
banking activities; (4) being found by a court ofrpetent jurisdiction (in a civil action), the SB€the Commodity Futures Trading Commis:
to have violated a Federal or State securitiesoormeodities law, and the judgment has not been sedersuspended or vacated; (5) being st
of, or a party to, any Federal or State judicialadministrative order, judgment, decree, or findingt subsequently reversed, suspend:s
vacated, relating to an alleged violation of anyldfal or State securities or commodities law oul&gpn or any law or regulation respect
financial institutions or insurance companies ahibviting mail or wire fraud or fraud in connectianth any business entity; or (6) being suk
of, or a party to, any sanction or order, not sghsetly reversed, suspended or vacated, of anyesgliatory organization, any registered entil
the Commodity Exchange Act, or any equivalent erglea association, entity or organization that hasiplinary authority over its members
persons associated with a member.

On March 22, 2013, George R. Jarkesy, was a narady in a Notice and Hearing and Order Instituthdgministrative and Cease-
And-Desist Proceedings Pursuant to Section 8A of tloeir8res Act of 1933, Sections 15(b)(4), 15(b)(6H&1C of the Securities Exchange
of 1934, Sections 203(e), 203(f), and 203(k) ofltheestment Advisers Act of 1940 and Section 9ftthe Investment Company Act of 1940.
SEC alleged that among other things, that Mr. Jarkas manager and adviser of John Thomas BriddeOgportunity Fund LP | and Jc
Thomas Bridge and Opportunity Fund LP 1l (togethiee, “Funds”): 1) recorded arbitrary valuations without any readx@ basis for certain of t
Funds’ largest holdings, thus causing the Fumpdsformance figures to be false and misleading thed own compensation to be inflated;
marketed the two hedge funds on the basis of fafsesentations about, among other things, thdiigenof their auditor and prime broker and
breached his fiduciary duty of full and fair disslwe to the Funds by failing to disclose his repeédhavoring of the pecuniary interests
Anastasios Belesis, the Chief Executive OfficerJohn Thomas Financial (JTF), and JTF, which sema®dhe Fundsplacement agent. (
December 5, 2013, the SEC entered an order oéswgdtit, whereby Mr. Jarkesy was censured and agpemzhse and desist from committing
causing any violations and any future violationsSeftion 206(2) of the Advisers Act. Mr. Jarkesgigaed as a director from the Compan
December 30, 2013.

Indemnification of Officers and Directors

As permitted by Nevada law, our Articles of Incorgtion, as amended, provide that we will indemiitsydirectors and officers agai
expenses and liabilities as they are incurred terdk settle, or satisfy any civil or criminal aetibrought against them on account of their ben
having been Company directors or officers unlgsgny such action, they are adjudged to have aditbdyross negligence or willful miscondt
Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dines;tofficers or persons controlling the Comg
pursuant to the foregoing provisions, the Compaay been informed that, in the opinion of the Sdéiesriand Exchange Commission, <
indemnification is against public policy as expegb# that Act and is, therefore, unenforceable.

Section 16(a) Beneficial Ownership Reporting Coamtie

Section 16(apf the Exchange Act requires the Compangirectors and executive officers, and persons émeficially own more the
ten percent of a registered class of our equityrstees, to file with the SEC initial reports of meficial ownership and reports of change
beneficial ownership of our common stock. The rydemmulgated by the SEC under_Section 16fahe Exchange Act require those persor
furnish us with copies of all reports filed withetlBEC pursuant to_Section 16(&e information in this section is based solelynupareview ¢
Forms 3, 4, and 5 received by us.

Based solely on our review of the reports filednwthe SEC, we believe that all persons subjeceti& 16(a) of the Exchange
timely filed all required reports in fiscal year1Z&) except that reports were not filed by the feltoy persons:

Known Failures

Number of Late Transactions Not to File a
Name Reports Timely Reported Required Form
George Jarkes 1 0 1
John Thomas Financial, In 1 0 1
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ITEM 11. EXECUTIVE COMPENSATION

Summary Compensation Table

Name and
Principal
Position

Salary
Year (%)

Stock
Bonus Awards

®) ®

Option
Awards

®

Other
Compensation

®

Total
$

John M.
Jurasin
Chief
Executive
Officer (1) 2013
2012

250,00t
200,00
C. Scott

Wilson Chief

Financial

Officer (3)

30,574(2)
44,3742)

280,57
244,37

(1) John M. Jurasin served as JOG's chief execudffieer and director in 2008 through August 201@ &Radiant’s chief executive
officer,chief financial officer and director beging August 2010.
(2) Mr. Jurasin received notes totaling $1,049,88@lividends at the closing of the Reorganizatiod10. The notes accrued $30,573
and $44,372 of interest in 2013 and 2012, respalgtiv

(3) Mr. Wilson became Radiant’s chief financialioffr on January 30, 2014.

The value attributable to any stock or option awatescribed in the table above represents the gafgrgrant date fair value compt

in accordance with FASB ASC Topic 718.

Outstanding Equity Awards at Fiscal Year-End Table

Number of
Number of securities
securities underlying
underlying unexercised Number of Market value of
unexercised options shares or units  shares or units
options #) Option exercise of stock that of stock that
(#) un-exercisable price Option have not vested have not vested
Name exercisable (1) ($) expiration date (#) ($)
John M. Jurasii -0- -0- -0- -0- -0- -0-
Timothy N. McCauley
2) -0- 208,62. $ 1.0C 8/5/2020 298,62. $ -0-

() Options were granted on August 5, 201d\ast equally on each of the first three annivi@esaf the grant date.
2) 298,622 options at $1.00 expire on Audgyg020; a total of 199,081 options vested.

Employment Agreements

The Company has entered into employment agreemeétitslohn M. Jurasin. Pursuant to Mr. Jurasiamployment agreement,
serves as the CompasyChief Executive Officer and President and hisuahsalary is $200,000, which was increased to SZ&Din the fourt

quarter 2013.

Director Compensation

Our directors were not compensated for their sesvituring 2013 and 2012, other than as reflectedariSummary Compensati

Table” above.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth certain informaticegarding beneficial ownership of our common staskof May 2, 2014 (i) by ea
person who is known by us to beneficially own mibr@n 5% of our common stock, (ii) by each of oumed executive officers and directors,
(i) by all of our executive officers and directoas a group. The number of shares beneficiallyeowyy each director or executive office
determined under rules of the SEC, and the infdonas not necessarily indicative of beneficial @sship for any other purpose. Under the
rules, beneficial ownership includes any sharewasghich the individual has the sole or sharedngtower or investment power. In additi
beneficial ownership includes any shares thatndéevidual has the right to acquire within 60 daysless otherwise indicated, each person |
below has sole investment and voting power (oreshauch powers with his or her spouse). In ceitatances, the number of shares li
includes (in addition to shares owned directlyprels held by the spouse or children of the permsohy a trust or estate of which the person
trustee or an executor or in which the person meselta beneficial interest. As of May 2, 2014, thesze 14,735,023 shares of common s
outstanding.

Number of Percentage o
Name and Address of Owne Shares Owned  Voting Power
George Jarkesy (1)(: 2,775,40 18.5%
John Thomas Financial, Inc. (3)( 3,121,501 21%
Rock Exploration LLC (6 1,135,12 7.7%
Named Executive Officers and Directors
John M. Jurasin (3)(¢ 4,957,44! 33.6%
C. Scott Wilsor - -
All Executive Officers and Directors as a GroupéZsons 4,957,44! 33.6%

* Less than one perce

(1) Mr. Jarkesy is the record owner of 41,564 sharesisHthe beneficial owner of Patriot Bridge & Oppmity Fund, L.P., Patriot Bridge
Opportunity Fund II, L.P. and Patriot 28, LLC. Tkhemtities combined own 2,472,342 shares of constugk. The address for Patriot Brit
& Opportunity Fund, L.P. (“Fund 1”) (f/k/a John Thaas Bridge & Opportunity Fund, L.P.), Patriot Brid§ Opportunity Fund Il, L.P. Eunc
II") (f/k/a John Thomas Bridge & Opportunity Furdp.) (together, referred to as the “Fundsid Patriot 28, LLC (the General Partner o
Funds) is 3 Riverway, Suite 1800, Houston, Tex&358. The Funds are limited partnerships, and &ted®? 28, LLC is the general partne
the Funds (“Patriot 28").

(2) Mr. Jarkesy owns (i) presently exercisable wagantpurchase 50,000 shares of common stock ateanise price of $4.00 per share ow
by Fund I, (ii) presently exercisable warrants twgnase 50,000 shares of common stock at an exepaise of $3.00 per share ownec
Fund I, (iii) presently exercisable warrants toghase 50,000 shares of common stock at an exgnétseof $4.00 per share owned by F
I, (iv) presently exercisable warrants to purch&8¢d00 shares of common stock at an exercise pfi§3.00 per share owned by Func
(v) presently exercisable warrants to purchasediPshares of common stock at an exercise priéa.60 per share owned by Funi
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(3) The address is 14 Wall StreetthBloor, New York, New York 10005. Thomas Belesighge President and sole shareholder of John Tt
Financial. On February 24, 2014, Mr. John Jurasitered into an Equity Compensation Settlement,reldye John Thomas Financ
transferred 2,000,000 shares of common stock to Mrasin. Upon completion of this transfer andgetion, Mr. Jurasin will be t
beneficial owner of 6,957,445 shares, or 41.7%obig power and Mr. Belesis will be 5.9

(4) Mr. Belesis is the beneficial owner of John ThormRamncial and 2008 ANASTASIOS BELESIS IRR TR BAD SEPT 2008,
ANASTASIOS BELESIS (GRANTOR) GEORGE BELESIS TTEBh# Thomas Financial also currently owns 121,500amés issued on
October 10, 2010. These warrants are exercisalii.@5.

(5) The address is 9700 Richmond Ave., Suite 124, oystexas 77042. This number does not include Z50sBares to be issued pursual
the Reorganization upon satisfaction of certairtinggequirements.

(6) The address of Rock Exploration LLC is One InforioraiWay, Ste 400, Little Rock, Arkansas 72202. Thares were acquired as part o
sale of the Vidalia propertie

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS
Transactions with Related Persons
Related parties include (i) Macquarie Americas C@fMAC”), the owner of 49% equity interest in Amber, (ii) doBurasin, th

Company’s CEO and formerly the sole stockholdel®@®, (iii) JTBOF, David R. Strawn, and David M. Ktmeyer, the Compars/stockholder
and (iv) Robert M. Gray, the Company’s director éoiner employee. Related party balances as of Dbee31, 2013 and 2012 are as follows:

Successo Predecesso
December 31 December 31
2013 2012
Due from related partie
MAC $ 358,22¢ $ .
$ 358,22¢ $ -
Due to related partie
John Jurasil $ 842,30: $ -
Robert R. Gra 50,60¢ -
David M. Klausmeye 12,19: -
David R. Strawn 12,19: -
$ 917,29t $ .
Successo
MAC

Amber is partially owned by MAC, an affiliate of¢f€Companys lender, MBL, and Radiant uses the proportionatsalidation methc
to consolidate Amber. JOG, Radiantvholly owned subsidiary, pays for goods and session behalf of Amber and passes those charges
Amber through intercompany billings. Periodicalymber will reimburse JOG for these expenses, oemt@lly pays for goods and services
behalf of JOG. These transactions are recordeddas #/from Amber in JOG'’s records and as a difeota JOG in Ambess records. Due to t
fact that Radiant only consolidates its proporttenshare of balance sheet and income statementnaésnabie portion of the amount due fi
Amber related to the other interest owner doeseliotinate and is carried as amounts due from Anoipdit the balance is settled through a «
payment. Due from related party was $358,226 &oember 31, 2013.

John Jurasir
Effective March 2010, Radiant assigned certaindggaverriding royalty interests (“ORRIih various projects, including the Baldv
AMI, the Coral, Ruby and Diamond Project, the Agaaime Project, and the Ensminger Project to agdlparty entity owned by John M. Jura

Radiant retained its working interests in thesgguts. Additionally, Radiant assigned its workintgrest in a project, Charenton, to the rel
party entity. Radiant did not receive any procdiedshe conveyances and the interests assigned hadorical cost basis of $0.
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From time to time, John Jurasin advances the Coynparious amounts in order to pay operating expenséh no formal repayme
terms. The total balance due on these advance$1@4s878 as of December 31, 2013.

Additionally, two notes totaling $1,049,000 wersued to Mr. Jurasin in lieu of payment of dividerfdsm JOG, which in tur
represented funds advanced by JOG to its subsididinber and RLE to fund operations. Interestigwed at a rate of 4% per year. The
note of $884,000, issued on August 5, 2010, matareay 31, 2013. The additional note for $165,d68ued on October 12, 2010, is due
payable on demand at any time subsequent to tlaymegnt in full of all outstanding indebtednessha Credit Facilities (Note 4). The bala
due on these notes totaled $737,425 as of Dece®idb@013. Accrued interest on these notes was $18%s of December 31, 2013.

David R. Strawn and David M. Klausme!

Mr. Strawn and Mr. Klausmeyer, shareholders ofGoenpany, each loaned the Company a total of $12)&88een March 2002 a
June 2005. The notes accrue interest at 8% penanfhe total accrued interest was $36,056 as oéber 31, 2013.

Robert M. Gray

As of December 31, 2013, Mr. Gray was owed $50f606onsulting services rendered prior to beconsaingmployee of Radiant. T
liability is non-interest bearing.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Audit Fees

The aggregate fees billed to us by our principabantants for services rendered during the fiseary ended December 31, 2013
2012, are set forth in the table below:

Fee Category 2013 2012
Audit fees (1) $ 124,000 $ 50,00(
Audit-related fees (2 35,00( -
Tax fees (3 - -
All other fees (4) - -
Total fees $ 159,000 $ 50,00(

(1) Audit fees consists of fees incurred for profesai@ervices rendered for the audit of consolidditeahcial statements, for reviews of «
interim consolidated financial statements includtedur quarterly reports on Forms @D-and for services that are normally provide
connection with statutory or regulatory filingsemmgagement:

(2) Auditrelated fees consist of fees billed for profesdi@eavices that are reasonably related to the padnce of the audit or review of ¢
consolidated financial statements, but are notrtedainde’ Audit fees”

(3) There were no tax fees incurred during the yeaeémecember 31, 201

(4) There were no other fees incurred during the yede@ December 31, 201

Audit Committee Pre-Approval Policies
Our Board of Directors reviewed the audit and aoit services rendered by the principal accourdaring the last two fiscal ye:
and concluded that such services were compatilite maintaining the auditors’ independence. Alliaadd nonaudit services performed by «

principal independent accountant are pre-approyeaub Board of Directors to assure that such ses/ao not impair the auditorisidependenc
from us.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S
The following documents are filed as part of teipart:
(1) Financial Statements

Consolidated Balance Sheets as of December 31, (&tgessor) and 2012 (Predecessor)

Consolidated Statements of Operations for the gdram October 9, 2013 to December 31, 2013 (Ssm and for the period from January 1,
2013 to October 8, 2013 (Predecessor) and theeyelad December 31, 2012 (Predecessor)

Consolidated Statements of Changes in Stockhol@afcit for the period from October 9, 2013 to Eewer 31, 2013 (Successor) and for the
period from January 1, 2013 to October 8, 2013d&ressor) and the year ended December 31, 201de(Rssor).

Consolidated Statements of Cash Flows for the gdramm October 9, 2013 to December 31, 2013 (Ssaecgand for the period from January 1,
2013 to October 8, 2013 (Predecessor) and theeywhrd December 31, 2012 (Predecessor).

(2) Financial Statement Schedules

All schedules are omitted because they are noicaiybé, or not required, or because the requireanmation is included in the consolidated
financial statements or notes thereto.

(3) Exhibits

Exhibit No. Description

2.1 Exchange Agreement, dated as of July 23,20l and among Radiant Oil & Gas, Inc, Jurasind&@as, Inc., and the
shareholders of Jurasin. Previously filed on F8¢# dated November 8, 2010. Company agrees todhra the SEC, upon
request, a copy of any omitted sched

2.2 Amendment No. 1 to Reorganization Agreemedfifective July 31, 2010, by and among Radiant®08as, Inc., Jurasin Oil &
Gas, Inc., and the JOG Shareholders. Previodsly éin Form -K dated August 16, 201/

3.1 Amended Articles of Incorporation of the Bémnt (Incorporated by reference to the Curregppd®t on Form 8-K filed with the
SEC on August 16, 2010 as Exhibit 3.

3.2 By-Laws of the Registrant (Incorporated éference to the Current Report on Forid 8led with the SEC on August 16, 2010
Exhibit 3.2)

10.1 First Lien Credit Agreement, dated October 4, 2@}3and among the Company, through its wholly slibsy Radiant
Acquisitions 1, LLC with various Lendet

10.2 First Amendment to First Lien Credit Agreement,edefebruary 24, 2014, by and among the Compargughrits wholly
subsidiary Radiant Acquisitions 1, LLC with variousnders

10.3 Forbearance Agreement, dated February 28, 201dndéymong the Company, through its wholly subsjdRadiant Acquisitions
1, LLC with various Lenders

31.1 Certification of Chief Executive Officer pursuantRules 13a-14(a) or 15d-14(a) under the Secufiiehange Act of 1934, as
amended

31.2 Certification of Chief Financial Officer pursualtRules 13a-14(a) or 15d-14(a) under the Secufitiehange Act of 1934, as
amended

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 135

32.2 Certification of Chief Executive Officer pursuant18 U.S.C. Section 135

101.INS XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh
101.LAB XBRL Taxonomy Extension Label Linkbase Docum

101.PRE XBRL Taxonomy Extension Label Linkbase Docum
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiedréport to be signed
on its behalf by the undersigned hereunto dulyanizhd.

Dated: May 7, 2014

RADIANT OIL & GAS, INC.

[/ s/ John M. Jurasin

John M. Jurasin, Chief Executive Officer,
Principal Accounting Officer, and

Chief Financial Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed éydhowing person on
behalf of Radiant Oil & Gas, Inc. and in the capiasiand on the dates indicated:

Signature Title Date
/s/ John M. Jurasin Chief Executive Officer, May 7, 2014
Principal Accounting Officer and Chairman of the
John M. Jurasii Board
/sl C. Scott Wilson Chief Financial Officer, May 7, 2014

C. Scott Wilsor
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Radiant Oil & Gas, Inc.
Houston, Texas

We have audited the accompanying consolidated balsineets of Radiant Oil and Gas, Inc. and itsidiabies (collectively, the “Company”) as
of December 31, 2013 (Successor) and 2012 (Prestmdesd the related consolidated statements ghtipes, changes in stockholders’ equity
(deficit), and cash flows for the period from Oatold, 2013 to December 31, 2013 (Successor) thedstom January 1, 2013 to October 8, 2
(Predecessor) and the year ended December 31 (Rfddcessor). These financial statements arespensibility of the Company's
management. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with stasdafrthe Public Company Accounting Oversight Bo@idited States). Those standards
require that we plan and perform the audits toinb&asonable assurance about whether the finastei@ments are free of material misstatement.
The Company is not required to have, nor were vgaged to perform, an audit of its internal contnedr financial reporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but not
for the purpose of expressing an opinion on thectiffeness of the Company's internal control owerfcial reporting. Accordingly, we express
such opinion. An audit includes examining, on & k@sis, evidence supporting the amounts and disids in the financial statements. An audit
also includes assessing the accounting princied and significant estimates made by managenmenglaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegaferred to above present fairly, in all materegpects, the consolidated financial position of
Radiant Oil and Gas, Inc. and its subsidiariesf@&egember 31, 2013 (Successor) and 2012 (Predeyessl the consolidated results of their
operations and their cash flows for the periodedesd above, in conformity with accounting prifegpgenerally accepted in the United States of
America.

/sl GBH CPAs, PC

GBH CPAs, PC

www.gbhcpas.com

Houston, Texas

May 5, 2014
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RADIANT OIL AND GAS, INC.
Consolidated Balance Sheets

ASSETS

CURRENT ASSETS

Cash and cash equivalel

Restricted cas

Accounts receivabl- oil and gas

Commodity derivative ass

Other current asse

Due from related parties

TOTAL CURRENT ASSETS

PROPERTY AND EQUIPMENT
Properties subject to amortization, accounted $amgithe full cost method of accounting, net of
accumulated depletion of $44,714 alI-0-, respectively
Properties not subject to amortization, accountedi$ing the full cost method of account
Property and equipment, net of accumulated depreciaf $188,370 and $-0-, respectively

TOTAL PROPERTY AND EQUIPMENT

Commodity derivative ass
Deferred financing cos

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)

CURRENT LIABILITIES

Accounts payable and accrued expel

Cash advance obligation on acquisition op

Notes payabl

Convertible notes payah

Accrued interes

Due to related partie

Stock and warrant derivative liabilities

TOTAL CURRENT LIABILITIES

Deferred gair

Asset retirement obligatior

Stock and warrant derivative liabiliti

Long-term debt, net of unamortized discount of $523
TOTAL LIABILITIES

Commitments and contingencies (Note

STOCKHOLDERS' EQUITY (DEFICIT)
Common stock, $0.01 par value, 100,000,000 shatbei@zed, 13,784,408 shares issued and
outstanding
Additional paic-in capital
Accumulated earnings (deficit)
TOTAL STOCKHOLDERS' EQUITY (DEFICIT)
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT )

Successol Predecesso
December 31 December 31
2013 2012
$ 1,019,58; $ -

2,067,22! -
271,55( 237,21¢
33,33( -
81,15« -
358,22t -
3,831,06° 237,21¢
19,758,68 -
- 331,21¢
25,76¢ -
19,784,45 331,21¢
113,09( -
6,841,641 -
$ 30,570,244 $ 568,43!
$ 1,681,42: $ 323,24
35,58( -
5,004,83. -
142,50( -
1,389,04 -
917,29! -
474,89! -
9,645,57. 323,24
900,62¢ -
455,29¢ 331,21¢
4,000,81 -
25,475,26 -
40,477,57 654,46t
50,00( -
137,84! -
6,114,13: (291,61)
(16,209,31) 205,58(
(9,957,33) (86,037)
$ 30,570,24 $ 568,43!

The accompanying footnotes are an integral patiesfe consolidated financial statements.
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RADIANT OIL AND GAS, INC.
Consolidated Statements of Operations

Successo Predecesso
For the Period
from October 9,  For the Period For the Year
2013 to from January 1, Ended
December 31, 2013 to December 31,
2013 October 8, 201: 2012
OIL AND GAS REVENUES $ 696,66: $ 1,74251; $ 3,966,01
OPERATING EXPENSES:
Lease operating expens 483,68( 2,355,111 3,760,43
Depreciation, depletion, amortization and accre 60,95( 28,65¢ -
General and administrative expense 1,158,03. - -
TOTAL OPERATING EXPENSES 1,702,66: 2,383,77 3,760,43
OPERATING INCOME (LOSS) (1,006,00) (641,269 205,58
OTHER INCOME (EXPENSE):
Unrealized loss on stock and warrant derivativieilities (1,192,52) - -
Unrealized gain on commodity derivati 146,42( - -
Interest expens (1,664,34) - -
Other income and expense, net 19,37¢ - -
Total other expense 2,691,07! - -
NET INCOME (LOSS) $ (3,697,07) $ (641,265 $ 205,58(
INCOME (LOSS) PER COMMON SHARE - Basic and diluted $ 0.27) $ (0.52) $ 0.17
WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDIN G
Basic and diluted 13,680,13 1,240,10: 1,240,10:

The accompanying footnotes are an integral patiefe consolidated financial statements.

F-4




Table of Content

Predecesso
Balance at December 31, 201

Predecessor distributiol

Net income for the yes
Balance at December 31, 201
Predecessor contributio

Net loss for the perio
Balance at October 8, 201
Successo

Balance at October 9, 201

Common stock issued for ca

RADIANT OIL AND GAS, INC.
Consolidated Statements of Stockholders’ Equity (Cfezit)
For the period from October 9, 2013 to December 32013 (Successor)
and for the period from January 1, 2013 to OctobeB, 2013 (Predecessor) and
for the year ended December 31, 2012 (Predecessor)

Common stock issued for acquisition of

properties

Common stock issued for settlement of

accounts payabl
Stocl-based compensatic

Net loss for the perio

Balance at December 31, 201

Common Stock Additional Accumulated Stoc-ll;%t(?llders'
Earnings

Shares Amount Paid-in Capital (Deficit) Equity (Deficit)

- 3 - 3 - 3 - 3 =

- - (291,61) - (291,61)

- - - 205,58 205,58

- - (291,61) 205,58 (86,03))

- - 539,28. - 539,28

- - - (641,26} (641,26}

- $ - $ 24767, $ (435,68) $ (188,019

12,024,76 $ 120,24¢ $ 3,660,95 $ (12,512,23) $  (8,731,03)

375,00( 3,75(C 746,25( - 750,00(

1,240,10. 12,40: 1,277,30! - 1,289, 70!

69,531 69€ 138,37¢ - 139,07-

75,00( 75C 291,24 - 291,99:

= = = (3,697,07) (3,697,07)

13,784,40 $ 137,84! $ 6,114,13 $  (16,209,31) $ (9,957,33)

The accompanying footnotes are an integral patiesfe consolidated financial statements.
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RADIANT OIL AND GAS, INC.

Consolidated Statements of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss
Adjustments to reconcile net income (loss) to reshcflows from operating
activities:
Depreciation, depletion, amortization, and accre
Amortization of deferred financing cos
Amortization of debt discout
Unrealized loss on stock and warrant derivativiilities
Unrealized gain on commodity derivativ
Stoclk-based compensatic
Changes in operating assets and liabili
Accounts receivabl- oil and gas
Other current asse
Accounts payable and accrued expel
Deferred gain

Net cash provided by (used in) operating activi

CASH FLOWS FROM INVESTING ACTIVITIES
Change in restricted ca
Cash paid for oil and gas propert
Cash paid for business acquisit- Vidalia
Purchase of equipment

Net cash used in investing activit|

CASH FLOWS FROM FINANCING ACTIVITIES
Borrowings on notes payak
Payments on notes payal
Original issue discount on notes paye
Deferred financing cos
Predecessor contributions (distributio
Loans to/from owners, ni
Proceeds from issuance of common stock

Net cash provided by financing activiti
INCREASE IN CASH
CASH, BEGINNING OF PERIOL

CASH, END OF PERIOD

Successo

Predecesso

For the Period
from October 9,

2013 to

December 31,

2013

For the Period
from January 1,
2013 to
October 8, 201:

For the Year
Ended
December 31,
2012

$

(3,697,07)

60,95(
231,85
588,07

1,192,52:
(146,42
291,99

(170,26))
107,85¢
129,40¢
(27,209

$ (641,269 $

28,65¢

135,92¢

(62,609

205,58(

(237,219)

323,24

(1,438,29)

(539,28))

291,61:

(2,067,22)
(1,188,97)
(14,964,54)
(26,92)

(18,247,67)

27,525,94
(634,79))
(550,519

(6,445,06)

(57,129
750,00(

539,28:

(291,61-2)

20,588,44

539,28

(291,61)

902,48:

117,10(

$

1,019,58.

$ - $

The accompanying footnotes are an integral patiefe consolidated financial statements.
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RADIANT OIL AND GAS, INC.
Consolidated Statements of Cash Flows

(Continued)
Successo Predecesso
For the Period
from October 9, For the Period For the Year
2013 to from January 1, Ended
December 31, 2013 to December 31,
2013 October 8, 201: 2012
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO
CASH PAID DURING THE PERIOD FOF
Income taxe: $ - $ - $ -
Interest $ 54521 $ - $ -

NON-CASH INVESTING AND FINANCING ACTIVITIES:
Accrued oil and gas development cc $ 283,67¢
Common stock issued for business acquis Vidalia $ 1,289,70!
Warrants issued for business acquisi— Vidalia $ 1,539,09:
$
$
$

Warrants issued for deferred financing ¢ 628,43:
Common stock issued for settlement of accountshie: 139,07-
Change in asset retirement obligatir 13,27¢

AP L PP
AP L PR

331,21¢

The accompanying footnotes are an integral patiesfe consolidated financial statements.
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RADIANT OIL AND GAS, INC.
Notes to Consolidated Financial Statements
December 31, 2013

Note 1 — General Organization and Business and Sunary of Significant Accounting Policies
General Organization and Business

Radiant Oil and Gas, Inc. (“Radiant” or “the Companis an independent oil and gas exploration and ptialu company that operates in
Gulf Coast region of the United States of Amerggecifically, onshore and the state waters of Liangs USA, and the federal waters offs}
Texas in the Gulf of Mexico. Effective OctoberZ)13, the Company closed on the purchase of oilgasdproperties located in Louisiana
Mississippi (the “Vidalia Properties” or “Vidalia”) The Vidalia Properties contain over eighty (8@)JIs in Louisiana and Mississippi.

The Company determined Vidalia to be its predecesstity as the lattes’ historical operations were significantly largkar the historici
operations of the Company. For the purposes ohéiig statement presentation, designation of anieed| business as a predecessor is requi
a registrant succeeds to the business of anotligr and the registrard’own operations prior to the succession appegnifisant relative to th
operations assumed or acquired. As such, the Commnincluded the historical financial resultd/adalia as its predecessor entity.

Principles of Consolidatior

The Company consolidates all of its investmentaliich the Company has exclusive control. The ac@nying financial statements include
accounts of Radiant and the Company’s wholly owsalsidiaries, Jurasin Oil and Gas, Inc. (“JurasiR&mpant Lion Energy, LLC (“RLB?
Radiant Oil and Gas Operating Company, Inc. (‘“ROGdpadiant Acquisitions 1, Inc. (“Radiant Acquisiis”), Radiant Synergy Operating LL
(“Radiant Synergy”) and Charenton Oil Company LI(Charenton).

In accordance with established practices in theand gas industry, the Company’s consolidated firsrstatements include prata share «
assets, liabilities, income and lease operatinggamral and administrative costs and expensesriife Energy, LLC. (*“Amber”)in which the
Company has an interest. The Company owned a 5tE¥est in Amber as of December 31, 2013.

The financial statements presented herein contddmmation for Vidalia for the period from Janudry2013 through October 8, 2013 and foi
year ended December 31, 2012.

All material intercompany balances and transactieng been eliminated in consolidation.
Use of Estimates

The preparation of the consolidated financial statets in conformity with accounting principles geaily accepted in the United States reqt
management to make estimates and assumptionsfitaett the reported amounts of assets and lialslitiad disclosure of contingent assets
liabilities, if any, at the date of the consolidhténancial statements and the reported amountev#nues and expenses during the respt
reporting periods. The Company bases its estinratdgudgments on historical experience and on uar@her assumptions and information
are believed to be reasonable under the circumetaffitstimates and assumptions about future evedtshair effects cannot be perceived 1
certainty and, accordingly, these estimates manpghas new events occur, as more experience isredgas additional information is obtair
and as our operating environment changes. The Quoytgpastimates include estimates of oil reserves réutash flows from oil propertie
depreciation, depletion, amortization, impairmehtod properties, asset retirement obligations, aadtulations related to stock and war
derivative liabilities and commodity derivative ingments. Management emphasizes that reserve &ssimage inherently imprecise and
estimates of more recent reserve discoveries are mgprecise than those for properties with longdpiction histories. Actual results may di
from the estimates and assumptions used in theagpn of our consolidated financial statements.

Cash and Cash Equivalents

Cash and cash equivalents are all highly liquicegtments with an original maturity of three montinsless at the time of purchase and
recorded at cost, which approximates fair valuee Tompany and its subsidiaries maintain its cashsititutions insured by the Federal Dep
Insurance Corporation (FDIC), which insures theabeés up to $250,000 per depositor. At Decembe?@®13 and 2012, the Company had a
balance of $2,017,241 and $0, respectively, in #xoé FDIC insurance limits. The Company has notiired losses related to these deposit:
believes no significant concentration of credik @xists with respect to these cash investments.

As of December, 31, 2013, Radiant had a restricegh balance of $2,067,225. This amount was redrioy the lender in accordance \
Centaurus financing agreement (see Note 4 “Debtifore detail on this financing).
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Concentrations

Financial instruments which potentially subjectagoncentrations of credit risk consist of caste périodically evaluate the credit worthines
financial institutions, and maintain cash accoumiy with major financial institutions thereby mimizing exposure for deposits in exces
federally insured amounts. We believe that creslit associated with cash is remote.

Accounts Receivable and Allowance for Doubtful Acous

Accounts receivable are reflected at net realizablee. The Company establishes provisions fore®ss accounts receivable if the Comg
determines that the Company will not collect alpart of the outstanding balance. The Company aslyuleviews collectability and establishe:
adjusts the allowance as necessary using the gpe@htification method. Substantially all of aceds receivable balance relates to the
recent crude oil revenue sales.

Deferred Financing Charge:

Deferred finance charges consist of legal and dtes incurred in connection with the issuanceatés payable and are capitalized and shoy
the consolidated balance sheets. These chargbgiageamortized using the effective interest metbwetr the term of the related notes.

Property and Equipmen

Property and equipment are stated at cost, lessmadated depreciation. Depreciation is computechgughe straightine method over tt
estimated useful lives of the related asset: furaiind fixtures - 7 years; vehicles - 5 years; mater equipment and softwar& to 5 years. Full
depreciated assets are retained in property andradated depreciation accounts until they are resddvom service. The Company perfo
ongoing evaluations of the estimated useful liviethe property and equipment for depreciation pagso Maintenance and repairs are expens
incurred.

Oil and Natural Gas Properties

The Company accounts for its oil and natural gaslpeing activities using the full cost method of@nting, as prescribed by the United St
Securities and Exchange Commission (“SE@Ihder this method, subject to a limitation basedestimated value, all costs incurred in
acquisition, exploration, and development of proeldand natural gas properties, including intercasts directly associated with acquisit
exploration, and development activities, the cadtabandoned properties, dry holes, geophysicakcasd annual lease rentals are capits
within a full cost pool. Costs of production anchgeal and administrative corporate costs unreltieatquisition, exploration, and developn
activities are expensed as incurred.

Costs associated with unevaluated properties g@itatiaed as oil and natural gas properties, batexcluded from the amortization base during
evaluation period. When the Company determines lvendhe property has proved recoverable reservestoror if there is an impairment,
costs are transferred into the amortization baskethareby become subject to amortization. The Comp@avaluates unevaluated properties
inclusion in the amortization base at least angualhe Company assesses properties on an indivithgls, or as a group, if properties
individually insignificant. The assessment includessideration of the following factors, among othéntent to drill; remaining lease tel
geological and geophysical evaluations; drillingules and activity; the assignment of proved ressrand the economic viability of developn
if proved reserves are assigned. During any peniachich these factors indicate that there wouldnygairment, or if proved reserves are assii
to a property, the cumulative costs incurred t@ dat such property are transferred to the amdrtizbase and are then subject to amortization.

Capitalized costs included in the amortization base depleted using the units of production methased on proved reserves. Depletic
calculated using the capitalized costs includedhm amortization base, including estimated ass@engent costs, plus the estimated fu
expenditures to be incurred in developing provegmees, net of estimated salvage values.

The Company includes its pro rata share of asselspeoved reserves associated with an investmentishaccounted for on a proportic
consolidation basis with assets and proved rese¢natshe Company directly owns. The Company catesl the depletion and net book valu
the assets based on the full cost maljgregated values. Accordingly, the ratio of potidn to reserves, depletion and impairment aasex
with a proportionally consolidated investment doed represent a pro rata share of the depletioovegt reserves, and impairment of
proportionally consolidated venture.
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The net book value of all capitalized oil and natiugas properties, less related deferred incomestas subject to a full cost ceiling limitat
which is calculated quarterly. Under the ceilingitation, costs may not exceed an aggregate gireent value of future net revenues attribu
to proved oil and natural gas reserves discouritdd percent using current prices, plus the lowarost or market value of unproved propel
included in the amortization base, plus the costredvaluated properties, less any associated fegtef Any excess of the net book value,
related deferred tax benefits, over the ceilingvititen off as expense. Impairment expense recoideshe period may not be reversed

subsequent period even though higher oil and gesspmay have increased the ceiling applicablegstibsequent period.

Sales or other dispositions of oil and natural gaxperties are accounted for as adjustments tdadiapd costs, with no gain or loss recor
unless the ratio of cost to proved reserves waghificantly change.

As of December 31, 2013 and 2012, the Company hamad gas property balance of $19,758,681 and £33 respectively.
Impairment of Lon¢-Lived Assets

The Company periodically reviews non-oil and gagghived assets for impairment whenever events or ghsun circumstances indicate that
carrying amount of the assets may not be fully vecable. The Company recognizes an impairmentidsn the sum of expected undiscou
future cash flows is less than the carrying amafnthe asset. The amount of impairment is measasethe difference between the asset’
estimated fair value and its book value. Duringgbkeaod from October 9, 2013 to December 31, 288 period from January 1, 2013 to Octc

8, 2013 and the year ended December 31, 2012, Wees@o impairment recorded by the Company.

Asset Retirement Obligatio

The Company records the fair value of an assetreént cost, and corresponding liability as pathefcost of the related loriyed asset and tl
cost is subsequently allocated to expense usiygtarsatic and rational method. The Company recandasset retirement obligation to reflec
legal obligations related to future plugging an@radonment of our oil and natural gas wells andggdkering systems. The Company estin
the expected cash flow associated with the obbtigatind discounts the amount using a credit-adjusidfree interest rate. At least annually,
Company reassesses the obligation to determinehethatchange in the estimated obligation is necgs§he Company evaluates whether tl
are indicators that suggest the estimated cashsflomderlying the obligation have materially chandgtubuld those indicators suggest
estimated obligation may have materially changedmimterim basis (quarterly), the Company will@aclingly update its assessment. Additit
retirement obligations increase the liability asatexl with new oil and natural gas wells and gathaying systems as these obligations
incurred.

Derivative Financial Instruments

For derivative financial instruments that are acted for as liabilities, the derivative instruméntnitially recorded at its fair value and is then
valued at each reporting date, with changes irfahlevalue reported as charges or credits to operating income. For warrants and conver
derivative financial instruments, the Company uses Binomial Option Pricing model to value the dative instruments at inception ¢
subsequent valuation dates. The classificationealvdtive instruments, including whether such imstents should be recorded as liabilities ¢
equity, is re-assessed at the end of each repopmgpd, in accordance with FASB ASC Topic 8Trivatives and Hedging Derivative
instrument liabilities are classified in the balargheet as current or non-current based on whetheot neteash settlement of the derival
instrument could be required within 12 months &f bialance sheet date.

Revenue Recognitio

The Company recognizes revenue when persuasivereadof an arrangement exists, services have leeetened, the sales price is fixec
determinable, and collectability is reasonably es$uThe Company follows the “sales methoflaccounting for oil and natural gas revenues
recognizes revenue on all natural gas or crudeadd to purchasers, regardless of whether the sateproportionate to our ownership in
property. A receivable or liability is recognizedly to the extent that the Company has an imbalamce specific property greater than
expected remaining proved reserves.

Income Taxes
The Company accounts for income taxes using thet asal liability method. Under this method, defdriecome tax assets and liabilities
determined based on differences between the fiahregporting and tax basis of assets and liatslidied are measured using the enacted tax

and laws that will be in effect when the differepege expected to be recovered or settled. Defearegssets are reduced by a valuation allow
if, based on the weight of available evidences iniore likely than not that some portion or altred deferred tax assets will not be realized.
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FASB ASC-740 establishes a more-likely-thaot-threshold for recognizing the benefits of taturn positions in the financial statements. £
the statement implements a process for measurvgethax positions which meet the recognition troislof being ultimately sustained ug
examination by the taxing authorities. There areimgertain tax positions taken by the Company ®tait returns.

Net Income (Loss) per Common Sha

Basic net income (loss) per common share is cordpbie dividing net income (loss) by the weight#eerage number of common shi
outstanding during the period. Diluted net incorusg) per common share is determined using thehtexdgaverage number of common shi
outstanding during the period, adjusted for theittlié effect of common stock equivalents. In pesioghen losses are reported, the dil
weighted-average number of common shares outsiediciudes common stock equivalents because ti@usion would be antiilutive. Thert
was no difference between basic and diluted inc@oss) per share for all periods presented.

Recent Accounting Pronouncemen

The Company does not expect the adoption of recessied accounting pronouncements to have a gignifimpact on its results of operatic
financial position or cash flows.

Subsequent Event

The Company has evaluated all transactions threéligldate the consolidated financial statements vesteed for subsequent event disclo
consideration and there are no reportable events.

Note 2 — Business Combination

Purchase of Vidalia Properties

On October 9, 2013, the Company completed the psechf the Vidalia Properties located in Louisiand Mississippi for $17,274,116. A
result of this acquisition, the Company issued 3,602 shares of common stock as well as 1,500,20f6ants with an exercise price of $2.02
share. The warrants expire on October 8, 2016. adruired properties contain over eighty (80) watisLouisiana and Mississippi. T
Company’s Louisiana properties include over 39 svelhd numerous leases located in Concordia, an®@dlie Parishes. The Compasy’
Mississippi properties include over 41 wells andnewus leases located in Adams, Amite, Franklid ®jilkinson Counties. The Vida
properties include approximately 38 productive welhd up to 38 shut-in wells that continue to baleated for workever and behind pij
opportunities which is expected to provide for eeféctive near-term production increases.

The Company acquired net assets with an aggregateafue of $17,274,116 in exchange for cash paymog$14,964,545, issuance of 1,240,
common shares of the Company valued at $1,289,708 00,201 warrants valued at $1,539,098, asaselither assets acquired and liabil
assumed (see table below) resulting in an acquisjrice of $17,274,116. The acquisition price h#f Vidalia Properties was allocated to
assets acquired and liabilities assumed basedthporestimated fair values.

The following table summarizes the estimated falugs of the assets acquired and liabilities asduahthe date of acquisition.

Assets acquired:

Qil and gas propertie $ 17,793,34!

Accrued revenue 101,28

Total asset acquired 17,894,63!
Liabilities assumed:

Accrued lease operating expen (260,647)

Asset retirement obligations (359,87¢)

Total liabilities assumed (620,52()
Net assets acquiret $ 17,274,111
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Note 3 — Oil and Gas Properties

The table below summarizes the Compargapitalized costs related to proved oil and gapgsties which were subject to depreciation, depi
and amortization at December 31, 2013 and 2012:were

Successo Predecesso
December 31 December 31
2013 2012
Proved oil and gas properti $ 19,803,39! $ >
Accumulated depreciation, depletion, amortizatiod galuation
adjustments (44,714 -
Net capitalized cost $ 19,758,68. $ -

Substantially all of the Company’s oil and gas jemties are proved as of December 31, 2013 and 0d&ordance with the definition of proved
reserves.

Detail Project Description- Successor
Ensmingel

In 2010, Radiant had a minority interest in a vekllled in this prospect. In 2011, the well was pararily abandoned in a manner that we
allow re-entry at a later date.

During 2013, the Company has acquired a lease &enially the same area as the area leased anditexipin 2005 to 2007 for the same ¢
covering this prospect (approximately 634 acrebe Tompany controls 100% of the working intereghis prospect. The plan is to eeter th
well that was abandoned in 2004 and twin by—papagdn the well drilled in 2014 that is locatedaimearby reservoir.

The Ensminger Project is located in St. Mary’s $tarLouisiana. Currently, there are no producintiswe this area currently.
Coral

In December 2013, the Company acquired two Lan@iState Waters of St. Masyparish leases totaling approximately 1,405 acdkesol
December 31, 2013, the Company capitalized a t6t8617,835. Radiant controls 100% of the workimgrest.

Shallow Oil - Black Gold

On March 1, 2012, Radiant entered into a projestegent (the “Shallow Oil Phase 1 Agreement”) viitack Gold, Inc. (“Black Gold”¥or joint
acquisition and exploration of certain oil and ggeses and related assets located in St. MaryhRaosisiana (the “Phase 1 LeaseBlack Golc
did not fund its Phase 1 Initial Drilling Commitnteand no drilling commenced. In accordance with$hallow Oil Phase 1 Agreement, Rad
issued to Black Gold 150,000 shares of its commiocksat $0.50 per share.

On June 1, 2012, Radiant entered into another gragreement (the “Shallow Oil Phase 2 Agreemaewit) Black Gold, for joint acquisition au
exploration of certain oil and gas leases andedlassets located in St. Mary Parish, Louisiara‘@hase 2 Lease”Black Gold did not fund i
Phase 1 Initial Drilling Commitment and no drillimgmmenced. In accordance with the Shallow Oil Pl#aggreement, Radiant issued to B
Gold 250,000 shares of its common stock at $0.5GIp&re.

In January and February 2013, Black Gold funded,G8D as part of its drilling commitment. In accarda with the Shallow Oil Phase
Agreement, Radiant issued to Black Gold 90,000eshaf its common stock at $0.50 per share.

Effective February 24, 2014, the agreement witlcBl&old was terminated. Due to the fact that Bl&did did not fully fund its commitment, t
amount received from Black Gold of $245,000 willreeorded as other income in the consolidatedratieof operations during 2014.
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Shallow Oil - Grand Synergy

Effective June 1, 2012, Radiant entered into aggtofggreement (the “Shallow Oil Phase 3 and 4 Agest”) with Grand Synergy Petroleu
LLC (*Grand”) for joint acquisition and exploratiasf certain oil and gas leases and related assedted in St. Mary Parish, Louisiana (tfithas
3 and 4 Leases”). As a result of this agreememt,rtew Louisiana entities were formed, CharentdnG@impany, LLC (“Charenton”dn May 8
2012 and Radiant Synergy Operating, LLC (“Synergyf)June 28, 2012. Charenton is a wholly owned didryi of Radiant and Synergy v
owned 50% by Radiant and 50% by Grand.

The initial project cost of $300,000 received fr@rand in July 2012 and the $1,000,000 received f@Band in November 2012 for drilling cc
are recorded as a deferred gain and related dritiosts of $644,372 was netted in this deferred balance as of December 31, 2013. This an
was recorded as a deferred gain due to the faicGiteand Synergy did not fully fund its commitmendaherefore did not receive ownership of
Shallow Oil properties. At the time the remainingnds are received from Grand, the Company will fenthe ownership of the lease:
Charenton and will recognize the gross amount veceiless the $300,000 as drilling revenue. ThéOF&D was recognized as revenue fron
sale of leases. Related costs, including the amoumngntly deferred, will be recognized as drilliogst and leasehold costs, respectively.

As Grand did not fulfil its obligations outlined the agreement, Radiant effectively became a 100%@pnof Radiant Synergy in the fourth qua
of 2013.

Detail Project Description— Predecessor

Vidalia Properties

As discussed in Notes 1 and 2, on October 9, 201%e Company completed the purchase
Vidalia. The acquired properties contain oegghty (80) wells in Louisiana and Mississipfphe Louisiana properties include over 39 w
and numerous leases located in Catahoula, Conc¢drdi&alle and St. Mary's Parishes. The Mississgopperties include over 41 wells ¢
numerous leases located in Adams, Amite, Frankhid, Wilkinson Counties. The properties include mB@ productive wells and up to 38 slmt-
wells.

Note 4 — Notes Payable

Notes payable as of December 31, 2013 and 2012stet®f the following

Successo Predecesso
December 31 December 31
2013 2012

First Lien Credit Facility (Centauru $ 27,52594 $ -
Senior credit facility (AE 2,032,18t -
Senior credit facility (RLE 818,30¢ -
Fermo Jaeckle no 475,00( -
Debentures (Patriot Note 150,70¢ -
Line of credit (Capital One Bank) 942 -
Total notes payabl 31,003,09: -
Less: unamortized discou (522,99 -
Less: current portion (5,004,839 -
Long-term portion $ 25,475,26. $ -

First Lien Credit Facility 'Centaurus facility”)

Effective October 4, 2013, the Company, throughnitelly-owned subsidiary Radiant Acquisitions, entered mtBirst Lien Credit Agreeme
(“Centaurus Facility” or “Facility”) with variousifiancial institutions (the “Lenders” or “CentaurjisThe maximum aggregate commitment of
Lenders to advance loans under this Agreement 35788,000, and the maximum aggregate principal amtmube repaid by the Borrowel
$40,600,000 and for any given loan, the amoununfl§ advanced by any Lender shall be nimggyt percent (98%) of the amount of princ
required to be repaid by the Borrower. The Compalsp sold a 12.5% net profits interest to Centafou$75,000 for specific proved wells
part of the Credit Facility Agreement. The netfjiganterest was subsequently increased to 17@%hk specified proved wells and remaine
12.5% for all other wells when the Credit Faciityas amended on February 28, 2014. The Credit Aggathas an original stated maturity «
of September 2018. As part of the amendment, teinity date was extended to December 2018. Thetanding principal balance of the Lo
(as may have been advanced from time to time) hesmest at a per annum rate of twelve percertojl2ny outstanding indebtedness from
Credit Agreement was collateralized by substantiall of the assets of Radiant Acquisitions. In ifidd, the Company pledged its owners
interest in Radiant Acquisitions and executed a&mpacompany guaranty as additional security. TrediCiFacility contained restrictive financ
covenants. The proceeds from the Credit Agreemené wised to fund the closing of its recent acdaisiof oil and gas properties locatec
Louisiana and Mississippi, as well as to develogtipla re-entry, workover and drilling opportunities on acgui acreage throughout so
Louisiana and Mississippi.
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As of December 31, 2013, the Company had an oulistginalance on its Centaurus Facility of $27,52%,9nterest expense was $769,681 fo
period from October 9, 2013 to December 31, 2018 aatrued interest was $246,891 at December 3B.20he Centaurus Facility conta
restrictive financial covenants. As of December 3013, the Company was not in compliance with sofnié,s reporting covenants, includi
timely delivery of audited financial statements amlber reporting requirements. Effective Febru28y 2014, the lender agreed to forbear 1
exercising its rights and remedies against the Gmppas allowed by the Facility. The lender hacHjzally agreed to not initiate proceeding
collect on the obligation, discontinue lending unttee Credit Agreement, initiate or join in any atwntary bankruptcy petition, reposses
dispose of any collateral under the Credit Agreanoersimilar actions because of the existing degauhtil notice by the Agent of the Cre
Agreement or October 1, 2014.

The Centaurus Facility included a 2% Original Isfiscount of $550,519. This discount is being amed over the fiverear life of the not
using the effective interest rate method. The Camgprecorded $27,526 in discount amortization dutime period from October 9, 2018
December 31, 2013. The unamortized balance difweunt is $522,993 at December 31, 2013.

Effective February 28, 2014, the Company amended Gkntaurus Credit Agreement. The Amendment isedtahe maximum aggreg
commitment from the Lenders from $39,788,000 to,$48,000, increased the principal amount to beiddpathe Company from $40,600,00(
$42,600,000 plus any deferred interest, and inerkdke net profits interest conveyed to Centauruspecific proved wells from 12.5%
17.0%. Advances under the Facility are availabté the approval of the Agent. There was no changaterest rate or collateral. Repaym:
are based on cash flow from Company propertiesaaadschedule to begin no later than October 2@hbuld the Company default on
provisions in the Agreement other than those engstiefaults, the Lenders have the right to exelitsseghts and remedies against the Comg
as contained in the facility agreement and the Adnesmt.

Senior Credit Facility of Amber (“Amber Credit Féity”)

In October 2007, Amber entered into the Amber GrEdcility with Macquarie Bank Limited (“MBL"¥or up to $10 million, originally maturir
on September 9, 2009. The note was collateraligesuibstantially all assets of Amber. The loan cioet@ reporting and other standard cover
and accrued interest at the Wall Street JournahéiRate. Payment was at maturity. The agreenrenided that Macquarie Americas Cc
(“MAC"), an affiliate of MBL, would receive up to 49% of Aty 25% at the inception of the note and an aditi@4% on October 9, 200¢
the balance on the note exceeded $1.5 million. @&adiontributed certain lease interests to Ambenbér's company agreement provided
board representation for MBL and joint consent wegquired for certain transactions. Because of tharesl control of Amber, Radi:
proportionately consolidates Amber. The consoliddtnancial statements include the Company’srpta-51% share of assets, liabilities, inc
and lease operating and general and administratists and expenses of Amber.

In April 2008, the note was modified to accommodRaeliants contribution of the Ensminger project to Ambend¥ications included increasi
the threshold for the step up of MBL&quity interest to 49% from $1.5 million to $2llran, reclassifying tranches available within tfaeility,
and extending the maturity date to March 20, 20hk borrowing capacity of the facility was unchamge

In February 2010, Radiant entered into a suppleangragreement with MBL under which, a partial reke@f mortgage in certain assets
affected in order to facilitate the sub-lease ggion of our working interest in the Ensmingeojpect; the bulk of the proceeds of the dedhs:
are committed to repayment of principal and inteoesthe note.

On March 20, 2011, Radiant and MBL entered intceaoBd Amendment to the Credit Agreement (Amber Qretlit Agreement Amendmer
which extended the maturity date to September 120

In 2010 and through the amendment of the credititigcthe Company was not in compliance with cartaf the reporting covenants contai
within the credit facility. At expiration of thember 2nd Amendment the note became due and payable. Asil,rlne Amber Credit Facility w
in payment default which is uncured as of Decen®ier2013. As of December 31, 2013, the Companlyamaoutstanding balance on its Arr
Credit Facility of $2,032,188. Accrued interestatel to this credit facility amounted to $413,88%& December 31, 2013. For the period o
period from October 9, 2013 to December 31, 20h8, Gompany recognized interest expense on the A@bedit Facility of $16,174. N
payments have been made since September 2006.gbtanat intends to negotiate a settlement of theekr@edit Facility with MBL.
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Senior Credit Facility of RLE (“RLE Credit Facility

In September 2006, RLE entered into the RLE Creddility with MBL for up to $25 million, advancetirough multiple tranches and, origin:
maturing on September 9, 2009. The note contaimeddial, reporting and other standard covenandsaaanrued interest at the Wall Street Jot
Prime Rate plus 4%. The note was collateralizedubstantially all of the assets of RLE and wabdaepaid through dedication of a percen
of net operating cash flow of the RLE assets. dditoon, Radiant pledged its ownership interesRIrE and executed a parent company guar:
to pay up to $500,000 of the outstanding indebtssires additional security. On March 20, 2011, &#dand MBL entered into a Fou
Amendment to the Credit Agreement (“RLE 4th Crelireement Amendment”which extended the maturity date to September 2120 he
loan has matured and the outstanding balance &ltkeCredit Facility is currently in uncured payneefault.

As of December 31, 2013, the Company had an oulistgribalance on its RLE Credit Facility of $818,308ccrued interest related to this cr
facility amounted to $367,757 as of December 31,320 he RLE Credit Facility contained restrictiveaincial covenants. Interest accrued a
default interest rate of 11.25% during 2013. Fmr period of the period from October 9, 2013 to dheler 31, 2013, the Company recogn
interest expense on the RLE Credit Facility of $21, No payments have been made since SeptemB@&r Rlanagement intends to negotie
settlement of the RLE Credit Facility with MBL.

Fermo Jaeckle Not

In February 2011, Radiant issued a convertible msony note to Fermo Jaeckle (“10% Convertible Roie the principal amount of $475,01
Additionally, Radiant issued to Mr. Jaeckle 478 .@Bares of its common stock valued at $237,50emlate of grant. The note bears intere
10% per annum and matured on July 31, 2011. ADedember 31, 2013, the Company had an outstanditgnde on this note
$475,000. Interest expense was $12,139for theg&dm October 9, 2013 to December 31, 2013 anduad interest was $142,694 at Decer
31, 2013. Management intends to contact Mr. Jaeskdl his representatives to negotiate a settleofi¢he 10% Convertible Note.

Patriot Agreemen

On December 28, 2013, the Company entered intogegement (the “Patriot Agreementi)lith Patriot Bridge & Opportunity Fund, L.P. (f/l
John Thomas Bridge & Opportunity Fund, L.P.) anttriBaBridge & Opportunity Fund Il, L.P., togethegferred to as the “FundsPatriot 28
LLC, the Managing Member of the Funds, and Geoagkesy, individually and as Managing Member of iBat28. The Patriot 28 Agreem
restructured the outstanding $150,000 due to timgl$-in the form of a general liability promissomt&. The maturity date of the Note shall be
earlier of an equity infusion of not less than $00,000 or December 1, 2014. Interest shall be paidthly at the rate of six percent (6%)
annum. The Company incurred $820 of interest eseluring the period from October 9, 2013 to Deaan®i, 2013. Accrued interest was :
at December 31, 2013.

To the extent any payments are not made timelycao@ance with the repayment schedule describégeifPatriot 28 Agreement, the Comp
shall issue 500 shares of Company stock to Fumd B80 shares of Company stock to Fund Il for eefhult occurrence. This provision does
apply if the Company cures its default within t&@) days following receipt of written notice thapayment has not been timely made.

The Company, upon execution and delivery of thei®tahgreement paid to the Funds $15,000 in reiraborent for all legal fees and expenst
the Funds related to the Loan and the January 14 payment for $14,115. The general liability nataortizes with a monthly payment
$13,425. The final payment is due on the earliemoequity infusion of not less than $10,000,00@ecember 1, 2014.

As part of the Patriot Agreement, due to a varadtfactors, the outstanding obligations under thar.from the Company to the Funds and «
considerations, Mr. Jarkesy resigned from the Bo&idirectors of the Company on December 30, 2013.

Line of Credit

The Company has a line of credit from the Capitat®ank for up to $25,000 that carries a 7% fixedrest rate. As of December 31, 2013
outstanding balance on the line of credit was $942.
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Convertible Debt

Convertible notes payable as of December 31, 28826812 consisted of the following:

Successo Predecesso
December 31 December 31
2013 2012

Asher Note # ! $ 90,00C $ =
Asher Note # 2 52,50( -
Total convertible notes payat 142,50( -
Less: current portion (142,500 -
Long-term portion $ - $ =

Asher Convertible Note

On June 27, 2011 and July 2011, Radiant issuedectible promissory notes to Asher Enterprises ((¥asher Convertible Notes”)in which
Asher loaned $60,000 (“Asher Note # 1") and $35,0@Gher Note # 2), respectively, at 8% interesithbconvertible into the Comparsy’
common stock. The loans are convertible after 18@s drom the date of issuance and until the latanaturity date or the date of paymen
default amount. The conversion price equals to 61%he average of the lowest 3 trading prices ier common stock during the ten trading
period ending on the latest complete trading dagr o the conversion date. Because of this flaptiate feature, these notes are conside
derivative liability — see Note 7 for more detalil.

The notes are unsecured and originally matured arcM29, 2012 and April 26, 2012, respectively. iRaiddefaulted on both notes on Noven
16, 2011. According to provisions of the creditemgnent, in case of a default, the principal of tlo¢es increases 150%. As such, the
principal of the notes increased from $95,000 #23300. Accrued interest was $51,042 as of Dece®ibe2013.

The aggregate payments due on the notes payabteinof the next five years are as follows:

2014 $ 5,147,33.
2015 7,803,60!
2016 9,826,76.
2017 6,647,51
2018 1,720,37,
Thereafter -
$ 31,145,59

Note 5 — Commodity Derivative

In connection withFirst Lien Credit Facility (“Centaurus facility”),the Company and Centaurus entered into an InterratiSwaps ar
Derivatives Association (“ISDA"Master Agreement that provides Centaurus with thiétyato hedge its future price risk from time tone
utilizing a series of price swap agreements forpéod from 2014 through 2018. Each contract béllsettled in net cash on settlement date.

The following table shows the monthly volumes amdrage floor prices per the ISDA Master Agreement:

Start End Volume Average Floor

Month Month BBL/Month $/BBL

Nov. ‘13 Dec.'13 4,000 $ 102.4(
Jan.'14 Dec.'14 3,000 % 96.4°
Jan.'15 Dec.‘15 3,000 $ 89.41
Jan.'16 Dec.'16 3,000 $ 84.6
Jan.'17 Dec.'17 2,00 $ 82.1(
Jan.'18 Sept.'18 2,000 $ 80.81

For the three months ended December 31, 2013, dmep&ny has recognized realized a gain on the cortynddrivative of $48,960 in i
consolidated statements of operations as otheniaco
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The Company has elected not to apply hedge accautttithis derivative but will, instead, recognir@ealized gain (losses) associated deriv
in its consolidated statements operations in tmi@gdor which such unrealized gain (losses) occur.

The price swap agreements have an aggregate fediemalue of $146,420 as of December 31, 20130Atingly, the Company has present
short term derivative asset of $33,330 and long téerivative asset of $113,090 on its balance sheef December 31, 2013 and recognize
unrealized gain associated with the price swapesageats of $146,420 for the three months ended Deeefi, 2013.

Note 6 — Deferred Financing Charge

In order to obtain the Centaurus Facility (see Nbtbove) the Company incurred $7,073,499 of ldgahking, insurance and other professi
fees. These fees were capitalized and are beingtiaed over the five year term of the Centaurusiféa using the effective interest method.
the year ended December 31, 2013, $231,859 wadiaeatbr

Note 7 — Stock and Warrant Derivative Liabilities
Agent Warrant:

In November 2010, Radiant issued to John ThomaanEial, Inc. (“JTF”) warrants to purchase 121,508res of the Comparg’common stock
an exercise price of $1.05 per share. The warraats given as additional compensation for placingffiering of common stock. The warrz
had a contractual term of 5 years and vested imatedgli The warrants had an exercise price resatigion clause that triggered derival
accounting. The fair value of these warrants vedsutated as $121,566 as of December 31, 2013.

Tainted Warrants

In May 2011, Radiant issued convertible promissuoies to JTBOF and JTBOF Il in the principal amooh$75,000 each (see more deta
Note 4). Additionally, Radiant issued warrantspiarchase 150,000 shares of its common stock eadB®F and JTBOF Il. Warrants
purchase 50,000 shares of its common stock eadMBOF and JTBOF Il have an exercise price of $p&0share and a term of up to 2 ye
$3.00 per share and a term of up to 3 years, aii) $er share and a term of up to 4 years. Upeisuance of Asher convertible notes anc
consequence of its floating rate feature, theseamts and other existing warrants previously cfesbias equity have become tainted anc
considered a derivative liability. Warrants to ghase 50,000 shares of common stock each issu#tBtOF and JTBOF Il that had an exer
price of $2.50 expired. The fair value of theseraats was calculated as $1,092,505 as of Dece®ih&013.

The following is a summary of the assumptions usdtie Lattice option pricing model to estimate fai value of the total Comparg/stock an
warrant derivative liabilities as of December 3013:

December 31

2013
Common stock issuable upon exercise of warr 420,70t
Estimated market value of common stock on measuredate $ 0.5¢ - 1.0¢
Exercise price $ 0.12 - 4.0C
Risk free interest rate (. 0.1C - 0.38%
Expected dividend yiel 0% 0%
Expected volatility (2 212% - 307%
Expected exercise term in yei 0.3¢ - 2.14

(1) The risk-free interest rate was determined by managememg tiseé Treasury bill yield as of December 31, 2(

(2) The volatility was determined by referring to theege historical volatility of a peer group of faltompanies because we do not r
sufficient trading history to determine our histadi volatility.

Asher Convertible Note
The Asher Convertible Notes are convertible at Gif%he average lowest threky trading price of common stock during the durihg tet
trading day period ending on the latest compleddiig day prior to the conversion date. The Compamglyzed these conversion options,

determined that these instruments should be dledsit liabilities and recorded at fair value dughere being no explicit limit as to the numbe
shares to be delivered upon settlement of the mfenédoned conversion options.
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As of December 31, 2013, the fair value of thedsives was $167,048. As of December 31, 2013dibeount on the Asher Convertible Nc¢
has been fully amortized.

The fair value of stock and warrant derivative ilitibs related to the conversion options of thehAsConvertible Notes has been estimated
December 31, 2013 using the Lattice option pricimadel, under the following assumptions:

Asher Asher
Note # 1 Note # 2
Common stock issuable upon exercise of wart 195,65 114,13(
Estimated market value of common stock on measuredate $ 104 $ 1.04
Exercise price $ 0.46 $ 0.46
Risk free interest rate (; 0.01% 0.01%
Expected dividend yiel 0% 0%
Expected volatility (2 224% 224%
Expected exercise term in ye;i 0.00 0.00

(1) The risl-free interest rate was determined by managememd tise one month Treasury bill yield as of the ésme dates

(2) The volatility was determined by referring to theeeage historical volatility of a peer group of paltompanies because we do not F
sufficient trading history to determine our histadi volatility.

Bridge Loan Warrant:

In August 2013, Radiant entered into a bridge lagneement with various individuals, totaling $6@@0along with warrants to purch:
1,500,000 shares of the Compasygbmmon stock at $0.01 per share. The relatezbpds were received by Radiant on September 6, 2013
such, the aforementioned warrants were deemed tiaseed on that date. The warrants have a coa#dlacerm of 5 years and v
immediately. The warrants were tainted and comsitla derivative. The fair value of these warravas calculated as $1,559,697 at the ba
sheet date of December 31, 2013.

The following is a summary of the assumptions usetthe Lattice option pricing model to estimate fag value of the total Compars/warran
Stock and warrant derivative liabilities as of tledance sheet date at December 31, 2013:

December 31

2013
Common stock issuable upon exercise of warr 1,500,00(
Estimated market value of common stock on measuredate $ 1.04
Exercise price $ 0.01
Risk free interest rate (. 1.51%
Expected dividend yiel 0%
Expected volatility (2 289%
Expected exercise term in yei 4.68

(1) The risk-free interest rate was determined by managememg tiseé Treasury bill yield as of December 31, 2(

(2) The volatility was determined by referring to theeeage historical volatility of a peer group of paltompanies because we do not F
sufficient trading history to determine our histadi volatility.

Vidalia Warrants
As a result of this acquisition of the Vidalia Peofies (see Note 2), the Company issued 1,500,20fants to purchase an equivalent numb
shares of the Comparsycommon stock with an exercise price of $2.02g@re. The warrants expire on October 8, 2016.\ifdreants wer

tainted and considered a derivative. The fair @alfithese warrants was calculated as $1,539,09Beoimitial valuation date of October 9, 2I
and $1,534,897 at December 31, 2013.
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The following is a summary of the assumptions ugetthe Lattice option pricing model to estimate fag value of the total Compars/warran
Stock and warrant derivative liabilities as of thelance sheet date at December 31, 2013 and anitia¢ valuation date at October 9, 20
respectively:

December 31 October 9,
2013 2013
Common stock issuable upon exercise of warr 1,500,20: 1,500,20:
Estimated market value of common stock on measuredae $ 1.02 $ 1.02
Exercise price $ 202 $ 2.02
Risk free interest rate (. 0.78% 0.78%
Expected dividend yiel 0% 0%
Expected volatility (2 301% 295%
Expected exercise term in yei 2.77 3.00

(1) The risl-free interest rate was determined by managememg tiseé Treasury bill yield as of December 31, 2848 October 9, 201!

(2) The volatility was determined by referring to theeege historical volatility of a peer group of faltompanies because we do not r
sufficient trading history to determine our histadi volatility.

The following tables set forth the changes in thie ¥alue measurements of our Level 3 stock andamaderivative liabilities during the peri
from October 9, 2013 to December 31, 2013:

Increase
(Decrease) ir
New Fair Value of
October 9, Derivative Derivative December 31
2013 Liabilities Liability 2013
Derivative liability -
warrants $ 53,717 $ - $ 67,84¢ $ 121,56¢
Derivative liability -
tainted warrant 180,53¢ 681,59¢ 230,37¢ 1,092,50!
Derivative liability -
convertible deb 83,004 - 84,04¢ 167,04¢
Derivative liability -bridge
loan 749,44; - 810,25¢ 1,559,69
Derivative liability —
Vidalia warrants - 1,534,809t - 1,534,89¢
1,066,69° $ 2,216,49: $ 1,192,52: 4,475,71;
Current Portion 1,066,69° 474,89¢
Long-term portion $ - $ 4,000,81

Note 8 — Fair Value Measurements

The Company measures fair value in accordanceRiBB ASC Topic 820Fair Value Measurements and Disclosunefjch defines fair valu
establishes a framework for measuring fair valstaldishes a fair value hierarchy based on theitguafl inputs used to measure fair value
enhances disclosure requirements for fair valuesoreanents. Fair value is defined as the pricewlvatd be received to sell an asset or pa
transfer a liability in an orderly transaction betm market participants at the measurement daitgp(ee).

Three levels of inputs that may be used to medsirgalue are:

Level 1 — Quoted prices in active markets for identicabtssr liabilities.

Level 2 — Observable inputs other than Level 1 prices, sschumted prices for similar assets or liabilitiespther inputs that are observabli
can be corroborated by observable market dataufistantially the full term of the assets or lighgk.

Level 3 — Unobservable inputs that are supported by little@market activity and that are financial instrumsewhose values are determi
using pricing models, discounted cash flow methogials, or similar techniques, as well as instrusénmt which the determination of fair va
requires significant judgment or estimation.

If the inputs used to measure the financial asmedsliabilities fall within more than one level debed above, the categorization is based o
lowest level of input that is significant to thérfaalue measurement of the instrument.
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The following table sets forth by level within tfedr value hierarchy our financial liabilities thatere accounted for at fair value on a recul
basis as of December 31, 2013:

Fair Value Measurements at December 31, 20:
Quoted Prices

In Active Significant
Markets for Other Significant Total
Identical Observable Unobservable Carrying
Assets Inputs Inputs Value
Description (Level 1) (Level 2) (Level 3)
Derivative liability — agent
warrants $ - $ - 3 121,56t $ 121,56t
Derivative liability —
tainted warrant - - 1,092,50! 1,092,50!
Derivative liability —
convertible deb - - 167,04¢ 167,04¢
Derivative liability —bridge
loan - - 1,559,69 1,559,69
Derivative liability —
Vidalia warrants - - 1,534,89! 1,534,89
Total - - $ 4,475,71. $ 4,475,71.
Current portion - - 474,89! 474,89!
Long-term portion $ - $ - $ 4,000,817 $ 4,000,81

The following table sets forth by level within tFer value hierarchy our financial assets that wareounted for at fair value on a recurring k
as of December 31, 2013:

Fair Value Measurements at December 31, 20:
Quoted Prices

In Active Significant
Markets for Other Significant Total
Identical Observable Unobservable Carrying
Assets Inputs Inputs Value
Description (Level 1) (Level 2) (Level 3)
Commodity derivative $ - $ 146,42( $ - $ 146,42(
Total $ - $ 146,42( $ - $ 146,42

The following table sets forth a reconciliationafanges in the fair value of financial assets éatuilities classified as level 2 in the fair va
hierarchy during the period from October 9, 201®&xember 31, 2013:

Beginning balanc $ =
Total loss -
Settlement: -
Additions 146,42(
Transfers -

Ending balance $ 146,42(

Change in unrealized gain included in earninggirgjao derivatives still held as of
December 31, 2013 $ 146,42(
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The following table sets forth a reconciliationafanges in the fair value of financial assets éatuilities classified as level 3 in the fair va
hierarchy during the period from October 9, 201®&xember 31, 2013:

Beginning balanc $ 1,066,69
Unrealizecloss 1,192,52.
Settlement: -
Additions 2,216,49;
Transfers -
Ending balance $ 4,475,71,

Change in unrealized losses included in earnirigéimg to derivatives still held as of
December 31, 2013 $ 1,192,52)

Note 9 — Cash Advance Obligation on Acquisition Ojn

In June 2011, Radiant entered into a purchase aadgreement with Blacksands Petroleum (“Blacksgnahereby Radiant granted Blacksa
20% of the interests in certain oil and gas progertin partial consideration for this agreemergcBsands delivered to Radiant a refund
deposit of $50,000. Due to various matters, Radéedted not to pursue this transaction. On NovenBe 2012, Blacksands filed a law:
against Radiant for breach of contract. In Decen#i¥r2, Blacksands obtained a judgment against Radiathe amount of $55,565 wh
included $50,000 of the original payment, $3,75@itérney fees and $1,815 of judgment interestaten 2013, the Company made paymen
Blacksands on the total amount of $19,985. As afdbeber 31, 2013, the outstanding liability to Bleankds is $35,580 with accrued intere:
$2,200.

Note 10 — Asset Retirement Obligation

The following table reflects the changes in theetasstirement obligation (“ARQO”):

Predecessor Amount

Asset retirement obligation as of December 31, - $ 331,21¢
Additions -
Current period revision to previous estime -
Current period accretion 28,65¢
Asset retirement obligation as of October 8, 201 $ 359,87t
Successor Amount

Asset retirement obligation as of October 9, 2 $ 100,00(
Additions 346,60(
Current period revision to previous estime -
Current period accretion 8,69¢
Asset retirement obligation as of December 31, 20: $ 455,29¢

Effective October 9, 2013, the Company completedphrchase of the Vidalia Properties located initiana and Mississippi. These propel
contain over eighty (80) wells in Louisiana and 8#sippi. The Company recorded an asset retireptdigiation related to these properties or
amount of $346,600.

Note 11 — Stockholders’ Deficit

As of December 31, 2013, there were 13,784,408 shafrcommon shares issued and outstanding.

Sale of Common Stoc

In October 2013, the Company received proceeds fhensale of 375,000 shares of common stock fdr frasa total consideration of $750,000.
In October 2013, the Company issued 1,240,102 shafreommon stock as part of the purchase pricéghVidalia Properties in an acquisit

entered into by the Company in October 2013 (sete [9h The fair value of these shares was detednase$1,289,706 based on share prii
$1.04 on the date of the acquisition.
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Common Stock Issued for Settlement of Accounts Haga

In December 2013, the Company issued 69,537 sbamEsnmon stock in order to settle accounts payab#139,074 with two third party serv
providers.

Stock-Based Compensation
In December 2013, the Company issued 75,000 sbamsnmon stock to a former director as compensatidhe amount of $25,000.

For the period from October 9, 2013 to December2813, Radiant recorded $266,994 of sHzased compensation related to the amortizati
options granted to employees and a consultant.

2010 Equity Incentive Plan

The Company’s 2010 Equity Incentive Plan (the “2@1#n") provides for the grant of incentive stogkions and stock warrants to employees,
directors and consultants of the Company. The ZJ40 provides for the issuance of both non-stagudod incentive stock options and other
awards to acquire, in the aggregate, up to 3,000568@res of the Company’s common stock.

Stock Options

Stock option activity summary covering options deahto the Company’s employees and consultante&epted in the table below:

Weighted-
average
Weighted- Remaining
Number of average Contractual Aggregate
Shares Exercise Price Term (Years) Intrinsic Value
Outstanding at October 9
2013 694,12 $ 1.0C 6.95 $ 27,76¢
Grantec 1,056,94¢ 1.16 5.00 -
Exercisec - - - -
Forfeited (93,000 - - -
Outstanding at Decembel
31, 2013 1,658,07: $ 1.1C 534 $ 24,04k
Exercisable at December
31, 2013 786,22t $ 1.04

During the period from October 9, 2013 to Decen8#r2013, the Company recognized stbalsed compensation expense of $266,994 rels
stock options to employees. As December 31, 20di&cognized share-based compensation cost t&ag:394.

Effective October 9, 2013, the Company entered értployment contracts with three individuals, agigsicist, a petroleum engineer ar
financial analyst to help in the operation of tlileand gas properties acquired. The employmentraots provide for incentive payments base
financial performance of the Company and, in additfor two of the employees include stock optigneements, considered together, provid
the purchase of up to a total of 4.5% of the fdilyted shares outstanding at the time of the oipsi the financing at an option price of $1.16
share. For one employee, one third of the totabuarh of options vested upon the closing of the @emts Facility in October 2013 and
remaining options vest at the rate of one thirdhef total amount per year on the first and secomdvarsaries of employment. For the sec
employee, the option shares vest at the rate othurak of the total amount per year beginning oa filnst anniversary of their employment. -
shares are exercisable at any time from the vedtitg for a period of five years from the commeneetnof their employment.
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Warrants

A summary of information regarding common stocknaats outstanding is as follows:

Weighted-
average
Weighted- Remaining
Number of average Contractual Aggregate
Shares Exercise Price Term (Years) Intrinsic Value
Outstanding at October 9
2013 755,25C $ 1.83 1.03
Issuec 3,695,56¢ $ 1.21 3.92
Exercisec - % - -
Expired - - -
Forfeited (100,000 $ - -
Outstanding at Decembel
31, 2013 4,350,81¢ $ 1.2¢ 343 $ 1,588,05(
Exercisable at December
31, 2013 4,350,81( $ 1.29

Upon the issuance of Asher convertible notes (dsed above in Note 5Stock and warrant derivative liabilities above) asda consequence
its floating rate feature, these warrants and othdsting warrants previously classified as equigve become tainted and are consic
derivatives. See Note 5 — Stock and warrant dévivdiabilities for additional information.

Note 12 — Related Party Transactions
Related parties include (i) Macquarie Americas C¢HdAC”), the owner of 49% equity interest in Amb¢ii) John Jurasin, the CompasyCEC

and formerly the sole stockholder of JOG, (iii) OB David R. Strawn, and David M. Klausmeyer, tlmmpanys stockholders, and (iv) Rob
M. Gray, the Company'’s director and former employRelated party balances as of December 31, 20d.2@12 are as follows:

Successo Predecesso
December 31 December 31
2013 2012
Due from related partie
MAC $ 358,22t $ =
$ 358,22t $ -
Due to related partie
John Jurasi $ 842,30 $ -
Robert R. Gra 50,60¢ -
David M. Klausmeye 12,19: -
David R. Strawn 12,19: -
$ 917,29 $ -
Successo
MAC

Amber is partially owned by MAC, an affiliate of@hCompanys lender, MBL, and Radiant uses the proportionatesalidation method
consolidate Amber. JOG, Radiantvholly owned subsidiary, pays for goods and sesvion behalf of Amber and passes those chargea
Amber through intercompany billings. Periodicalymber will reimburse JOG for these expenses, oemtally pays for goods and services
behalf of JOG. These transactions are recordeddag &o/from Amber in JOG’s records and as a difeotn JOG in Ambers records. Due to t
fact that Radiant only consolidates its proporttenshare of balance sheet and income statementrésnabie portion of the amount due fi
Amber related to the other interest owner doeseliotinate and is carried as amounts due from Anoidit the balance is settled through a «
payment. Due from related party was $358,226 &=ockmber 31, 2013.
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John Jurasir

Effective March 2010, Radiant assigned certaindggaverriding royalty interests (“ORRI'h various projects, including the Baldwin AMI, -
Coral, Ruby and Diamond Project, the Aquamaringdetpand the Ensminger Project to a related pamtity owned by John M. Jurasin. Rad
retained its working interests in these projeddslditionally, Radiant assigned its working inter@sta project, Charenton, to the related f
entity. Radiant did not receive any proceeds ferdbnveyances and the interests assigned hadddastost basis of $0.

From time to time, John Jurasin advances the Coynparmous amounts in order to pay operating expgnsih no formal repayment terms. -
total balance due on these advances was $104,8f@esember 31, 2013.

Additionally, two notes totaling $1,049,000 wereted to Mr. Jurasin in lieu of payment of dividefigsn JOG, which in turn represented fu
advanced by JOG to its subsidiaries Amber and RLfurd operations. Interest is accrued at a ra#@per year. The first note of $884,C
issued on August 5, 2010, matured on May 31, 20h8.additional note for $165,000, issued on Octdi2er2010, is due and payable on den
at any time subsequent to the repayment in fulllbbutstanding indebtedness of the Credit FaeditfNote 4). The balance due on these
totaled $737,425 as of December 31, 2013. Accuiedlast on these notes was $125,015 as of Dece3tbh2013.

David R. Strawn and David M. Klausme

Mr. Strawn and Mr. Klausmeyer, shareholders ofGoenpany, each loaned the Company a total of $1h&88een March 2002 and June 2!
The notes accrue interest at 8% per annum. Theatoteued interest was $36,056 as of December(®i3.2

Robert M. Gray

As of December 31, 2013, Mr. Gray was owed $50f606onsulting services rendered prior to becon@ingmployee of Radiant. This liability
non-interest bearing.

Note 13 — Income Taxes

As of December 31, 2013, we had approximately 2908 of U.S. federal and state net operating ¢ass/forward available to offset futu
taxable income, which begins expiring in 2023,df atilized.

IRC Sections 382 and 383 provide an annual lingitatvith respect to the ability of a corporationutilize its Tax Attributes, as well as cert
built-in-losses, against future U.S. taxable income in tremteof a change in ownership. The limitation unidher IRC is based on the value of
corporation as of the emergence date. As a resultfuture U.S. taxable income may not be fullyseffby the Tax Attributes if such inco
exceeds our annual limitation, and we may incuaxaliability with respect to such income. In addlitj subsequent changes in ownershi
purposes of the IRC could further diminish the Camyps Tax Attributes.

The Companys deferred income taxes reflect the net tax effettgperating loss and tax credit carry forwardd ssmporary differences betwe
carrying amounts of assets and liabilities for ficial reporting purposes and the amounts usednfoonie tax purposes. In assessing
realizability of deferred tax assets, managemensiders whether it is more likely than not that egoortion or all of the deferred tax assets
not be realized. The ultimate realization of defdrtax assets is dependent upon the generatioumtweftaxable income during the period
which temporary differences representing net fut@ductible amounts become deductible.

On October 8, 2013, the Company completed the psecbf Vidalia Properties located in Louisiana Misgpi. The Company followed Rule 11-
01 of Reg. SX and determined the working interest acquisitisrbasiness acquisition and applied ASC 805. Tlgaiaition is treated as as
acquisition for tax purpose and predecessors armioicorporated entities, therefore no deferredassets were disclosed for predecessor
income tax provision for the Predecessor was pegpas if the predecessor was a corporation for padod comparative purpose only.
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The Components of the income tax provision ar@bev:

Successo Predecesso
For the Period
from October 9,  For the Period For the Year
2013 to from January 1, Ended
December 31, 2013 to October  December 31,
2013 8, 2013 2012
Current
Federal $ - $ - $ 69,89"
State - -
Total current $ $ - % 69,89"
Deferred
Federal $ (1,149,44) $ (361,189 $ (69,897
State (135,229 - -
$ (1,284,67) $ (361,189 $ (69,897
Change in valuation allowance 1,284,67 361,18¢
Total deferred, net $ - 3 - 3 (69,89))
Income tax expenst $ - 8 - 3 -
Components of deferred tax assets as of Decemb@033 (Successor) are as follows:
Successo
December 31
2013
Net operating los— Federal $ 4,323,40'
Net operating los- State 213,57C
Contingent liabilities 17,00(
Valuation allowance for deferred tax assets (4,553,97)

Net deferred tax asse $ -

The deferred tax asset generated by the loss famard has been fully reserved due to the ungastahat the Company will be able to realize
the benefit from it.

The reconciliation of income tax provision at th&tgtory rate to the reported income tax expenss iwllows:

Successo
2013
Tax provision at statutot 34.0(%
State taxe 4.0%
Permanent difference (0.06%
Change in valuation allowance (37.99%

Effective tax rate -%

The valuation allowance is evaluated at the enehoh period, considering positive and negativeendd about whether the deferred tax asse
be realized. The Company has no positions for lvhiis reasonable that the total amounts of urgeized tax benefits at December 31, 2013
significantly increase or decrease within 12 montfkerefore, the deferred tax asset resulting frmnoperating loss carry forwards has |
fully reserved by a valuation allowance.

Generally, the Company’income tax years 2010 through 2013 remain opeénsabject to examination by Federal tax authoritieghe ta
authorities in Louisiana and Texas which are theésglictions where the Company has its principalrapens. In certain jurisdictions, T
Company operates through more than one legal eptigh of which may have different open years stiltigeexamination. No material amount:
the unrecognized income tax benefits have beernifidehto date that would impact the Company'’s efifee income tax rate.
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Note 14 — Commitments and Contingencies
Contingencies

From time to time, the Company may be a plaintifidefendant in a pending or threatened legal paingearising in the normal course of
business. All known liabilities are accrued baseaor best estimate of the potential loss. Whikedhtcome and impact of currently pending |
proceedings cannot be predicted with certainty, Goenpanys management and legal counsel believe that tledutes of these proceedir
through settlement or adverse judgment will notehawnaterial adverse effect on its consolidatedating results, financial position or cash flo

Radiant, as an owner or lessee and operator @dilgas properties, is subject to various fedstate and local laws and regulations relatir
discharge of materials into, and protection of, éhgironment. These laws and regulations may, anatimgr things, impose liability on the les
under an oil and gas lease for the cost of polutieanup resulting from operations and subject the lessdiability for pollution damages.
some instances, the Company may be directed t@sdspr cease operations in the affected area. Dinep@ny maintains insurance cover:
which it believes is customary in the industryhaligh the Company is not fully insured againseailironmental risks.

Commitments
In connection with our Reorganization in August @0Radiant entered into the following agreements:

« An employment agreement with Mr. Jurasin, who wdhtinue as President and Chief Executive Officeder which he will receiy
$250,000 per year as base salary. The base salsiipdreased to $250,000 effective October 8, 28ft&; at least $10 million in debt
equity funding is raised and $300,000 after the gamy becomes cash flow positi

« Employment agreements and a consulting agreemelgr wrhich Radiant was obligated to pay approxinya$&l49,000 for each of t
first, second year, and third years after the olpsif the Reorganization agreement. One of thel@mps covered by the employm
agreement resigned in March 2011 and two other@yepk resigned in December 2011. Although, no lawsas filed, the Company h
accrued $50,000 as a possible settlen

The Company currently leases office space in Hoystexas. The Comparg/bffice lease expired on September 30, 2012 aodrigntly paid o
month-to-month basis. Lease expense for the pémaoad October 9, 2013 to December 31, 2013 was 823,7

Note 15 — Subsequent Events

In January 2014, the Company issued 50,000 shdresnomon stock at $0.50 per share to Black Golddnordance with the Shallow
agreement.

In March 2014, the Company issued 875,000 sharesrofnon stock in connection with the exercise oframts and stock options. The Comg
received $8,750 in proceeds from these exercises.

Effective January 15, 2014, the Company granted8@I8stock options to an employee with an aggrefmtevalue of $307,904. The stc
options vest over 3 years.

Effective January 23, 2014, Asher Enterprises, time holder of Radiarg’convertible debt converted the principal amodimates of $25,000 in
25,615 shares of common stock with effective poic$0.976 per share.

Effective February 28, 2014, the Company amended Gkntaurus Credit Agreement. The Amendment isedtahe maximum aggreg
commitment from the Lenders from $39,788,000 to,%48,000, increased the principal amount from $3@®00 to $42,600,000 plus ¢
deferred interest, and increased the net profiesést conveyed to Centaurus on specific provetsvireim 12.5% to 17.0%.

The Company was in multiple defaults on the Cenim@redit Agreement, including timely delivery afdited financial statements and ot
reporting requirements. Effective February 28,21 lender has agreed to forbear from exercisingghts and remedies against the Comg.
as allowed by the Credit Agreement and related esgemts for the theaxisting defaults. The lender has specificallyeaglr to not initiat
proceedings to collect on the obligation, discaminending under the Credit Agreement, initiatgodm in any involuntary bankruptcy petitic
repossess or dispose of any collateral under tedilCAgreement or similar actions because of thstieg defaults. Should the Company del
on any provisions in the Agreement other than tregsting defaults, the Lenders have the rightxer@se its rights and remedies agains
Company, as contained in the facility agreementthr@ligh the amendment of the Facility.
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Note 16 — Supplemental Oil and Gas Disclosures (Undited)
Capitalized Costs Relating to Oil and Gas Producigtivities

The estimates of proved oil and gas reserves etilin the preparation of these statements wereaprdpby Ralph E. Davis Associates, Inc.
external petroleum engineering firm, using resel@finitions and pricing requirements prescribedhsySEC.

There are numerous uncertainties inherent in estimauantities of proved reserves, projecting ffeteates of production and projecting

timing of development expenditures, including méegtors beyond our control. The reserve data reptesonly estimates. Reservoir enginee
is a subjective process of estimating undergrowedraulations of natural gas and oil that cannankasured in an exact manner. The accure
any reserve estimate is a function of the qualitgvailable data and of engineering and geologitarpretations and judgment. All estimate
proved reserves are determined according to thes qulescribed by the SEC. These rules indicatethieastandard of “reasonable certainbg’
applied to the proved reserve estimates. This girmfereasonable certainty implies that as morén®al data becomes available, a positiv:
upward, revision is more likely than a negativedownward, revision. Estimates are subject to renibased upon a number of factors, inclu
reservoir performance, prices, economic conditemms government restrictions. In addition, resultdrdling, testing and production subsequer
the date of an estimate may justify revision ot #stimate. Reserve estimates are often differem the quantities of natural gas and oil tha
ultimately recovered. The meaningfulness of resestgnates is highly dependent on the accuracheofssumptions on which they were base
general, the volume of production from natural gad oil properties we own declines as reservesl@péeted. Except to the extent we con
successful development activities or acquire aoidliti properties containing proved reserves, or,bmih proved reserves will decline as rese
are produced. There have been no major discoveri@sher events, favorable or adverse, that magdmsidered to have caused a signifi
change in the estimated proved reserves since Omxe&i, 2013. The Company emphasizes that resstiraages are inherently impreci
Accordingly, the estimates are expected to chasgeae current information becomes available. lditazh, a portion of the Compars/prover
reserves are proved developed mpooeducing and proved undeveloped, which incredseatprecision inherent in estimating reserves tinnay
ultimately be produced.

All of the Company’s reserves are located in théédhStates.

December 31

2013 2012
Proved oil and gas properti $ 19,803,39 $ =
Unproved oil and gas properties - 331,21¢
Accumulated depreciation, depletion and amortiratio (44,719 -
Total acquisition, development and exploration €ost $ 19,758,68 $ 331,21

Costs Incurred in Oil and Gas Property Acquisitioixploration, and Development Activities
At December 31, 2013 and 2012, there were no unated costs, which have been excluded from theetieplbase.

December 31

2013 2012
Successor Predecessor
Acquisition of propertie— proved $ 17,724,111 % =
Acquisition of propertie— unprovec - -
Exploration cost: - -
Development costs 1,732,67 -
Total costs incurred $ 19,456,79 $ -

Add Results of Operations for Producing Activiti

For the period from October 9 to December 31, 28 cessor), from January 1, 2013 to October 83 ZBtedecessor) and for the year el
December 31, 2012, the results of operations fodycing activities were as follows:

Successo Predecesso

October 9, 201: January 1, 2012 January 1, 2012
- December 31, to October 8, to December 31

2013 2013 2012
Sales $ 696,66. $ 1,742,51. $ 3,966,01
Production cost (483,68() (2,355,11) (3,760,43)
Depreciation, Depletion and Amortizati (44,71 - -
Income tax expense - - -
Standardized measure of discounted future r
cash flows $ 168,267 $ (612,600 $ 205,58(
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Estimated Quantities of Proved Oil and Gas Reser
The following table sets forth proved oil and geserves together with the changes therein, proeedldped reserves and proved undevel

reserves for the years ended December 31, 2012G&#] Units of oil are in thousands of barrels (Mland units of gas are in millions of cu
feet (MMcf). Gas is converted to barrels of oil eglents (MBoe) using a ratio of six Mcf of gas (Bl of oil.

Successo Predecesso
October 9, 2012 January 1, 2013 January 1, 2012
to December 31, 2013 to October 8, 2013 to December 31, 2012
Oil Gas Oil Gas Oil Gas
(MBbls) (MMcf) (MBbls) (MMcf) (MBbls) (MMcf)
Beginning of the
period 1,60¢ 24,08¢ 1,62: 24,08¢ 1,661 24,08¢
Revisions of
previous estimate (13¢) 2,97¢ - - - -
Extensions and
discoveries - - - - - -
Improved recover - - - - - -
Productior @) - (16) - (398) -
Purchases of
minerals in plact - - - - - -
Uneconomical
Wells - - - - - -
Sales of minerals
in place - - - - - -
End of period 1,461 27,067 1,60¢ 24,08¢ 1,62: 24,08¢
December 31, 201. December 31, 201.
Type of Reserve: Mboe Mboe
PDP 377.¢ 6.2% 400.¢ 6.7%
PDNP 121.¢ 2.% 121.¢ 2.(%
PUD 5,472. 91.7% 5,472. 91.5%
Total 5,971.¢ 100.(% 5,994.¢ 100.(%

Standardized Measure of Discounted Future Net Cddbws and Changes Therein Relating to Proved Regs

The standardized measure of discounted futureasst flows, in managemeastbpinion, should be examined with caution. Thasbfas this tabl
is the reserve studies prepared by the Comgaingependent petroleum engineering consultantgshwdontain imprecise estimates of quant
and rates of future production of reserves. Remssiaf previous period estimates may have a sigmfianpact on these results. Also, explore
costs in one period may lead to significant disci@gein later years and may significantly changevimus estimates of proved reserves and
valuation. Therefore, the standardized measurésoebdnted future net cash flow is not necessanitlicative of the fair value of the Compasay’
proved oil and natural gas properties.

Future cash inflows for 2013 were computed by appglyhe average price for the period to the pegad-quantities of proved reserves. The :
average price for the period was calculated ugiedgl®month period prior to the ending date of the perodered by the report, determined a
un-weighted arithmetic average of the first-dayttefmonth price for each month within such period. Adfent in this calculation for futt
price changes is limited to those required by @mitral arrangements in existence at the end of sgmbrting period. Future developmt
abandonment and production costs were computedthyating the expenditures to be incurred in devielp and producing proved oil and nat
gas reserves at the end of the period, based aodpsnd costs, assuming continuation of peeod- economic conditions. Future income
expense was computed by applying statutory rates,the effects of tax credits for each periodgmiesl, and to the difference between tarene
cash flows relating to the Compasyproved reserves and the tax basis of proved firepeafter consideration of available net opetoss an
percentage depletion carryovers. Discounted futetecash flows have been calculated using a terepediscount factor. Discounting require
year-by-year estimate of when future expenditurdidoe incurred and when reserves will be produced.
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The estimated present value of future cash floveging to proved reserves is extremely sensitivertoes used at any measurement period.

The information provided in the tables set out etines not represent management’s estimate of ahgp@nys expected future cash flows o
the value of the Comparg/’proved oil and gas reserves. Estimates of progsdrve quantities are imprecise and change ower s ne'
information becomes available. Moreover, probalie @ossible reserves, which may become proved enfakure, are excluded from 1
calculations. The arbitrary valuation prescribedemASC No. 932 requires assumptions as to thengirand amount of future development
production costs. The calculations should not fiedeipon as an indication of the Companijuture cash flows or of the value of its oil agyat
reserves.

The following table sets forth the standardized snea of discounted future net cash flows relatimgroved reserves (stated in thousands):
Successo Predecesso

October 9, 201 January 1, 201z January 1, 201z
- December 31, to October 8, to December 31

2013 2013 2012
Future cash inflow $ 141,37 $ 170,28¢ $ 172,11:
Future production cos (56,659 (68,149 (68,86¢)
Future developmet (16,544 (18,78 (18,787)
Income taxes - - -
Future net cash flown 68,17 83,357 84, 45¢
Discounted for estimated timing of cash flows &4l 49,63 40,34: 40,55(
Standardized measure of discounted future netftash $ 117,80¢ $ 123,69¢ $ 125,00¢

Summary of Changes in Standardized Measure of Distted Future Net Cash Flow

The following table summarizes the principal sosroéchange in the standardized measure of disedUnture estimated net cash flows at :
per annum for the period from October 9, 2013 tadpeber 31, 2013 (Successor), the period from JgniaR013 to October 8, 20
(Predecessor) and the year ended December 31 (Rfdd=cessor) (stated in thousands):

Successo Predecesso
October 9, 201  January 1, 201z January 1, 201z
- December 31, - October 8, - December 31,
2013 2013 2012

Standardized Measure, Beginning of Pel $ 123,69¢ $ 125,00¢ $ 125,21

Oil and gas sales, net of production c« (213) 61% (20€)
Net change in sales and transfer prices and inugtaxh (lifting) costs related t

future productior - (14,429 -

Extensions, discoveries and improved recoveryphebsts -
Change in estimated future development c - - -
Previously estimate development costs incu -
Revisions of previous quantity estima (97,85

Accretion of discoun 12,50: -
Net change in income tax - - -
Purchases and sales of minerals in p 92,18( - -
Timing and other - - -
Standardized Measure, End of Period $ 117,80¢ $ 123,69¢ $ 125,00¢
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FIRST LIEN CREDIT AGREEMENT

THIS FIRST LIEN CREDIT AGREEMENT, dated October 2013, is among RADIANT ACQUISITIONS 1, L.L.C.,
Louisiana limited liability company (the_* Borrow#), the various financial institutions and other$ns from time to time parties hereto (the *
Lenders’), CENTAURUS CAPITAL LP (“ Centauru®), as agent (in such capacity, the “ Agéntor the Lenders.

WITNESSETH:

WHEREAS, the Borrower intends to acquire (the “ Aisition ") and develop the Acquired Properties and develofaio
existing Oil and Gas Properties (as hereinafteinddj, and in order to fund the Acquisition andtaier costs of such oil and gas development:
Borrower has requested the Loans defined below frender; and

WHEREAS, the Lenders desire to provide Borrowehwdians on the terms and conditions hereunderrtd fhe Acquisitio
and such costs of oil and gas development.

NOW, THEREFORE, the parties hereto agree as follows
ARTICLE 1
DEFINITIONS AND ACCO UNTING TERMS
Section 1.1 Defined Terms. The following terms (whether or not underscored) when used in this Agesgnincluding it
preamble and recitals, shall, except where theesdmtherwise requires, have the following meanifsgeh meanings to be equally applicab

the singular and plural forms thereof):

“ Acceptable Substitute Property” means any property acceptable to both the Ageitilaa Reliable Reserves Insure
their respective sole and absolute discretion.

“ Account Debtor” means any Person who is or who may become obligatddr, with respect to, or on account of
account, chattel paper, or a general intangiblatangible, as applicable, in each case, as sughitedefined under the UCC.

“ Acquired Properties’ means the Properties, as further described on 8th&tattached hereto, acquired pursuant ti
Acquisition Documents.

“ Acquisition” is defined in the preamble.

“ Acquisition Costs” means fees and expenses in connection with tlgiidition. “ Acquisition Documents’ means (a) th
certain Purchase and Sale Agreememtated as of September 3, 2013, by and between Fldduisition, LLC, W&L Holdings, LLC an
Graylogan, LLC and the Borrower, (b) that certaimdhase and Sale Agreement, dated as of




September 3, 2013, by and betweehBrergy, L.L.C. and the Borrower, and (c) that darRurchase and Sale Agreement, dated as of Septet
2013, by and between Rock Exploration, LLC and Blogrower , in each case as amended, supplementeshded and restated or othen
modified from time to time in accordance with Senti7.2.11.

“ Affiliate " of any Person means any other Person that, directiydirectly, controls, is controlled by or isder commo
control with such Person. “Control” of a Person neethe power, directly or indirectly,

(&) to vote 5% or more of the Capital Securities (dnlly diluted basis) of such Person having ordinaoying power fao
the election of directors, managing members or gépartners (as applicable); or

(b)  to direct or cause the direction of the mamagnt and policies of such Person (whether by aontrr otherwise).
“ Agent” is defined in the preamble and includes eachrdBeeson appointed as the successor Agent purku&ection 9.4.

“ Agent _Indemnified Parties’ is defined in Section 9.3.

“ Agreement” means, on any date, this First Lien Credit Agrednasnoriginally in effect on the Effective Date,daa:
thereafter from time to time amended, supplemersednded and restated or otherwise modified fraome to time.

“ Applicable Commitment Fee Marginrmeans 0.50%.

“ Applicable Law ™ means with respect to any Person or matter, anietliditates or foreign, federal, state, regionélakior
local statute, law, code, rule, treaty, conventepplication, order, decree, consent decree, itipmcdirective, determination or other requiren
(whether or not having the force of law) relatimgstuich Person or matter and, where applicable,irgaypretation thereof by a Governme
Authority having jurisdiction with respect theraiocharged with the administration or interpretatibereof.

“ Approved Counterparty means Centaurus or an Affiliate of Centaurus. gpfoved Engineef means Ralph E. Da\
Associates, Inc., or any other independent patrolengineer satisfactory to the Agent in its solg absolute discretion.

“ Approved Fund” means any Person (other than a natural Person)ahas engaged in making, purchasing, holdin
otherwise investing in commercial loans and simigtensions of credit in the ordinary course obifisiness, and (b) is administered or man
by a Lender, an Affiliate of a Lender or a Persoarm Affiliate of a Person that administers or ngesa Lender.

“ Authorized Officer ” means, relative to any Obligor, those of its offigegeneral partners or managing member
applicable) whose signatures and incumbency shat been




certified to the Agent and the Lenders pursuai@ection 5.1.2 or pursuant to the other provisidrthie Agreement.

“ Blocked Account” means the bank account of the Borrower held witlpit&h One, National Association (AB/
111901014), account number 3628241634, which ig@oBit Account into which proceeds of Loans madeur&er shall, at the discretion of
Agent, be held and maintained subject to the Bldekecount Control Agreement until subsequentlyastsl therefrom or returned to the Lenc
in either case pursuant to written instructionghef Agent and in accordance with the terms of tleel®ed Account Control Agreement.

“ Blocked Account Control Agreement’ means the Blocked Account Control Agreement datedfathe date here:
among the Borrower, Agent and Capital One, Natigkegociation, relating to the Blocked Account amdviding the Agent with “full” cast
dominion of the Blocked Account.

“ Blocked Account Release Request means a request for release and disbursement d$ fuom the Blocked Accoul
including, without limitation, a certification dulgxecuted by an Authorized Officer of the Borrowabstantially in the form of Exhibit K here
The Blocked Account Release Request shall contaiteenization as to the use of the amounts beiggested to be released and disbursed.

“ Borrower” is defined in the preamble.

“ Borrower Pledge and Security Agreement’ means the First Lien Pledge and Security Agreemedtirrevocable Pro;
executed and delivered by an Authorized Officettt@f Borrower, substantially in the form of Exhilsitl hereto, as amended, supplemel
amended and restated or otherwise modified frora tortime.

“ Borrower PropertieS means any and all mineral interests, proceeds fnorelated to, or contractual interests now owre
hereafter acquired, in or related to the Oil and Geoperty described on Schedule V, including, ethlimitation, 100% of the Borrowes’
working interest in their existing Oil and Gas Redfes and the Acquired Properties.

“ Borrowing " means the Loans made by all Lenders required teeraag&h Loans on the same Business Day and purs
the same Borrowing Request in accordance with @eeti3.

“ Borrowing Request’ means a Loan request and certificate duly exechiedn Authorized Officer of the Borrow
substantially in the form of Exhibit B hereto. TBerrowing Request shall contain an itemizationaathe use of proceeds of such Loan.

“ Business Day” means any day that is neither a Saturday or Sundaw legal holiday on which banks are authorize
required to be closed in Houston, Texas.

“ Capital Expenditures’ means, for any period, the aggregate amount ofallagxpenditures of the Borrower and
Subsidiaries for fixed or capital assets made dusirchperiod that, in accordance with GAAP, wowddtlassified as capital expenditures and
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(b) Capitalized Lease Liabilities incurred by therwer and its Subsidiaries during such period.

“ Capital Securities’ means, with respect to any Person, all sharesgestie participations (including profit participais) o
other equivalents (however designated, whethengair non-voting) of such Persarcapital (including all capital stock, partnershipembershi
or other equity interests in such Person), whet&r outstanding or issued after the Effective atd whether or not certificated, and any an
warrants, rights or options to purchase any ofdinegoing.

“ Capitalized Lease Liabilities ” means, with respect to any Person, all monetarigatidns of such Person and
Subsidiaries under any leasing or similar arrangegmich have been (or, in accordance with GAARuUth be) classified as capitalized lea
and for purposes of each Loan Document the amdusiiah obligations shall be the capitalized amdbeteof, determined in accordance \
GAAP, and the stated maturity thereof shall bedhi of the last payment of rent or any other arhdua under such lease prior to the first
upon which such lease may be terminated by thedestthout payment of a premium or a penalty.

“ Cash _Equivalent Investment means, at any time:

(@) any direct obligation of (or unconditionally guateed by) the United States or a State thereofr{pagency or politici
subdivision thereof, to the extent such obligatiaressupported by the full faith and credit of thated States or a State thereof) matt
not more than one year after such time;

(b)  commercial paper maturing not more than 270 days the date of issue, that is issued by (i) a a@amm (other tha
an Affiliate of any Obligor) organized under thevkaof any State of the United States or of therigisbf Columbia, and rated A-or
higher by S&P or P-1 or higher by Moody’s or (ifyaLender (or its holding company);

(c) any certificate of deposit, time deposit or bankerseptance, maturing not more than one year itggtdate of issuanc
that is issued by (i) any bank organized undefdte of the United States (or any State thereof), that has (A) a credit rating of A2
higher from Moody’s or A or higher from S&P and (8rombined capital and surplus greater than $80(00, or (ii) any Lender;

(d) shares of money market mutual or similar funds Wiwest exclusively in assets satisfying the regqaents of claus
(a) through (c) of this definition;

(e) money market funds that (i) purport to comgbnerally with the criteria set forth in SEC R@a-7 under th

Investment Company Act of 1940, as amended, (&) rated AAA by S&P or Aaa by Moody'or carrying an equivalent rating b
nationalrecognizedratingagency,and(iii) havepafsetsofatleast $5,000,000,000; or
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4] any repurchase agreement having a term of 30 dales® entered into with any Lender or any comnaétteanking
institution satisfying the criteria set forth iraake (c)(i) that:

0] is secured by a fully perfected security rest in any obligation of the type described iruska(a), and

(ii) has a market value at the time such repurchaseragrd is entered into of not less than 100% ofeperchas
obligation of such commercial banking institutitveteunder.
“ Casualty Event” means the damage, destruction or condemnatioheasase may be, of Property of any Person or &
its Subsidiaries.

“ Centaurus' is defined in the preamble.

“ CERCLA " means the Comprehensive Environmental Respormapénsation and Liability Act of 1980, as amended.

“ CERCLIS" means the Comprehensive Environmental Responsg€asation Liability Information System List.

“ Change _in__Control” means (a) the failure of the Parent at any timdirectly or indirectly own beneficially and of rec
on a fully diluted basis 100% of the outstandingi@a Securities of the Borrower, such interestbécheld free and clear of all Liens (other
Liens granted under a Loan Document) or (b) thier@iof the John Jurasin to be Chief Executive ¢@ffiof the Parent and at any time to dire

or indirectly own beneficially and of record onwly diluted basis over 10% of the outstanding @aecurities of the Parent, such interests
held free and clear of all Liens.

“ Code” means the Internal Revenue Code of 1986, and thdateoons thereunder, in each case as amendedmedoo
otherwise modified from time to time.

“ Collateral” means any “Collateral” or “Mortgaged Propertg$ defined in any Security Document and any otb8atera
pledged or encumbered by any Obligor pursuanted ttean Documents to secure all or part of the Qliligps.

“ Collections” means all cash, checks, notes, instruments and itéhes of payment (including insurance proceedsceed
of cash sales, rental proceeds and tax refundledBorrower and its Subsidiaries.

“ Commitment” means any Loan Commitment, as adjusted from tortene in accordance with this Agreement.

“ Commitment Amount” means $40,600,000, as such amount may be redwredifne to time pursuant to the terms of

Agreement.




“ Commitment Termination Event” means

(@) the occurrence of any Event of Default with respt the Borrower described in clauses (a)ubho(d) of Sectio
8.1.9; or

(b) the occurrence and continuance of any othrentof Default and either:
(i) the declaration of all or any portion of theans to be due and payable pursuant to SectigroB.3

(ii) the giving of notice by the Agent, acting at theedtion of the Required Lenders to the Borrowet tha
Commitments have been terminated.

“ Communications is defined in clause (a) of Section 9.10.
“ Compliance Certificate” means a certificate duly completed and executecrbyAuthorized Officer of the Borrow:

substantially in the form of Exhibit D hereto, ttiger with such changes thereto as the Agent may fime to time request for the purpos:
monitoring the Borrower’s compliance with the teraisSections 7.2.4, 3.1.1(g), 3.1.1(h) and 3.1r2tfke

”

“ Contingent Liability " means any agreement, undertaking or arrangementhish any Person guarantees, endors
otherwise becomes or is contingently liable upondipect or indirect agreement, contingent or othiee, to provide funds for payment, to sug
funds to, or otherwise to invest in, a debtor, tireowise to assure a creditor against loss) theltediness of any other Person (other the
endorsements of instruments in the course of dalle; or guarantees the payment of dividends bemdistributions upon the Capital Secur
of any other Person. The amount of any Pessafligation under any Contingent Liability shadlubject to any limitation set forth therein)
deemed to be the outstanding principal amountefibt, obligation or other liability guaranteedrby.

“ Control Agreement means an agreement in form and substance reasaaisifactory to the Agent which provides for
Agent to have “control” (as defined in Section1®6 of the UCC, as such term relates to investpegerty (other than certificated securitie
commodity contracts), or as used in Section 9-1f0i@® UCC, as such term relates to commodity cotgrar as used in Sectionl94(a) of th
UCC, as such term relates to deposit accounts).

“ Controlled Group” means all members of a controlled group of corpamatand all members of a controlled group of ts
or businesses (whether or not incorporated) undernmon control that, together with the Borrower, tneated as a single employer ul
Section 414(b) or 414(c) of the Code or Sectionl490ERISA.

“ Coral Property” shall mean any state oil, gas and/or mineral leased or acquired by Borrower, prior to, upon, fier
the Effective Date, and/or any contractual riglaiptingent or otherwise, of Borrower to acquire Hyahrbon Interests, covering the lands wi
and covered by Block 18, Eugene Island Area (asedwr amended from time to time), St.
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Mary Parish, State of Louisiana, as depicted ancerparticularly described on the plat included at pf Schedule V hereto.

“ Covered Properties is defined in Section 7.1.1(m).

“ Credit Exposure” means, with respect to any Lender at any timestim of the outstanding principal amount of ¢
Lender’s Loans at such time.

“ Credit Extension’ means the making of a Loan by a Lender.

the ratio of:

“Debt Service Coverage Ratio” means, as of the last day of any Fiscal Quarter,

(a) EBITDA computed for the period consisting of sudbchl Quarter and each of the three immediatelgqatimg Fisce
Quarters,

to

(b) the sum of (i) Interest Expense and (ii) the amaifrdécheduled principal payments on Indebtednessach case
computed for the period consisting of such Fisazu@r and each of the three immediately precelliscal Quarters;

provided, however, that for purposes of calculating EBITDA, Inter&tpense and the amount of scheduled principal paysnol
Indebtedness, for the Fiscal Quarter ending on 3002014, such amounts shall be computed usinthéx3um of the actual amounts
such Fiscal Quartgrlus the actual amounts for the Fiscal Quarters endiagchi 31, 2014 and December 31, 2@ddtiplied (y) by
4/3.

“ Debtor Relief Laws "™ means the Bankruptcy Code of the United States, alindther liquidation, conservatorst
bankruptcy, assignment for the benefit of credjtonsratorium, rearrangement, receivership, insalyeneorganization, or similar debtor re
laws of the United States or other applicable glicsons from time to time in effect and affectitige rights of creditors generally.

“ Default ” means any Event of Default or any condition, oauee or event which, after notice or lapse of tonéboth
would constitute an Event of Default.

“ Deferred Interest” means all interest or fees not paid in accordaritte Section 3.1.2(b) due to the lack of sufficiéumds
in the Depositary Account to make any of such paymduring any application of the Waterfall.

“ Deposit Account” means a “deposit account” as that term is defineBection 9- 102(a) of the UCC.

“ Depositary Account” means the bank account of the Borrower held witipitadhOne, National Association (AB/
111901014), account number 3628259940, which isDigosit Account into which the Revenues of ther8oer and its Subsidiaries sh
pursuant to




the Borrower’s or such applicable Subsidiary’srnstions, be paid in accordance with the termseaftisn 7.1.9; providethat any such Depo
Account(s) are subject to a Control Agreement.

“ Disclosure Schedulé’ means the Disclosure Schedule attached heretoreside |, as it may be amended, suppleme
amended and restated or otherwise modified frora tortime by the Borrower with the written consefithe Required Lenders.

Disposition” (or similar words such as_* Dispo&emeans any sale, transfer, lease, sale and leasetmtkibution or othe
conveyance (including by way of merger) of, or ¢ghanting of options, warrants or other rights toy af the Borrower’s or its Subsidiariessset
(including accounts receivable and Capital Seagitif Subsidiaries) to any other Person (other thamother Obligor) in a single transactiol
series of transactions.

“ Dollar " and the sign “$ mean lawful money of the United States.

“ EBITDA " means, for any applicable period and with the resfgethe Borrower and its consolidated Subsidsrike sur
of (a) Net Income, plus (b) to the extent dedudtedetermining Net Income, the sum of (i) amourttslautable to amortization, depletion ¢
depreciation of assets, (ii) income tax expensg,ifiterest expense (whether in cash or wash form) for such period, and (iv) reason
transaction fees and expenses incurred in conmeetith negotiation, execution and delivery of tliligreement, the other Loan Docume
provided, however, that any calculation of EBITDA hereunder for aagplicable period shall be made using an EBITDAdoch applicab
period calculated on pro forma basis (inclusive of any acquisitions and/or dives#is, if any, of assets or equity interests magind sucl
applicable period as if such acquisitions or ditrets had been made at the beginning of suchcgigé period).

“ Effective _Date” means the date in which the initial Credit Exiends made in accordance with Article 5.

“ Effective Date Certificate” means the effective date certificate executed atideded by an Authorized Officer of t
Borrower in form and substance satisfactory toAbent.

“ Eligible _Assignee” means any Person other than the Borrower, anyidt#ilof the Borrower or any other Person ta
direction from, or working in concert with, the Bower or any of the Borrowes’ Affiliates, but excluding any such Person thateally or
indirectly, conducts, or participates in the cortthgoof, oil and gas operations and/or productioguasitions in the following geographic areas:

(a) Parishes of Concordia, LaSalle and Catahholaisiana;
(b) Counties of Adams, Amite, Franklin and Wilkom, Mississippi;
(c) Eugene Island, Block 18, Offshore Louisiaauag

(d) Section 55, T14S R9E, St. Mary Parish, Laurai
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“ Environmental Laws” means all applicable foreign, federal, state, proial or local statutes, laws, ordinances, coddes
regulations and guidelines (including consent dexrand administrative orders) relating to publialtie and safety and protection of
environment, including, without limitation, the OPEERCLA, RCRA, the Safe Drinking Water Act, as auhed, the Toxic Substances Cor
Act, as amended, the Superfund Amendments and Reaaztion Act of 1986, as amended, the HazardoaseNals Transportation Act,
amended, and other environmental conservationaiegtiion laws. The term “oil” shall have the meanspecified in OPA, and the termsofid
waste” and “disposal” (or “disposedipve the meanings specified in RCRA; but (a) inehent either OPA, CERCLA or RCRA is amended
to broaden the meaning of any term defined therstgh broader meaning shall apply subsequent teftbetive date of such amendment anc
to the extent the laws of the state in which argpBrty of the Borrower or any Subsidiary is locatsthblish a meaning for “oil”, “release’sdlid
waste” or “disposal'which is broader than that specified in either OBERCLA or RCRA, such broader meaning shall applyhibse issut
covered by the Applicable Law.

“ Environmental Liability " means any liability, contingent or otherwise (imthg any liability for damages, costs
environmental remediation, fines, penalties or mdiies), of the Borrower or any of its Subsidariirectly or indirectly resulting from or bas
upon (@) violation of any Environmental Law, (betheneration, use, handling, transportation, segreegatment or disposal of any Hazarc
Materials, (c) exposure to any Hazardous Mater{dlsthe release or threatened release of any HazarMaterials into the environment or (e)
contract, agreement or other consensual arrangegguesiant to which liability is assumed or imposgeéth respect to any of the foregoing.

“ ERISA " means the Employee Retirement Income Security Adi9G4, as amended, and any successor statuteothad
similar import, together with the regulations therder, in each case as in effect from time to tiReferences to sections of ERISA also refi
any successor sections thereto.

“ ERISA Affiliate " means all members of a controlled group of corpamatand all members of a controlled group of ts
or businesses (whether or not incorporated) unai@neon control that, together with the Borrower, eated as a single employer under se
414 (b) or 414 (c) of the Code or section 4001 (bdfIERISA.

“ Eventof Default” is defined in Section 8.1.

“ Exchange Act " means the Securities Exchange Act of 1934, as amderahd the rules and regulations of the
promulgated thereunder.

“ Excluded Swap Obligations” means, with respect to any Obligor (other than @aer), any obligation to pay or perfa
under any agreement, contract or transaction thastitutes a “swap” within the meaning of the Condityo Exchange Act (a “ CEA Swaf
Obligation™), if, and to the extent that, all or a portion of thearantee of such Obligor of, or the grant by sOtigor of a security interest
secure, such CEA Swap Obligation (or any guaraobdigation thereof) is or becomes illegal under @@mmodity Exchange Act or any rt
regulation or order thereunder (or the applicatioofficial interpretation of any thereof) by
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virtue of such Obligor’s failure for any reasonctinstitute an “eligible contract participant” agided in the Commodity Exchange Act.

“ Executive Order” means Executive Order 13224 on Terrorist Finaneged on September 24, 2001 by the Presid
the United States.

“ Exemption_Certificate” is defined in clause (e) of Section 4.1.

“EATCA " means Section 1471 through 1474 of the Code andjypljcable Treasury regulations or published adstritive
guidance promulgated thereunder.

“Filing _Statements is defined in Section 5.1.8.

“ Fiscal Quarter’ means any period of three consecutive calendarhmanttding on the last day of March, June, Septeor
December.

“ Fiscal Year” means any period of twelve consecutive calendartimsaending on December 31; references to a Fisea
with a number corresponding to any calendar yeag.( the “2012 Fiscal Year"efer to the Fiscal Year ending on December 3luohgalend:
year.

“E.R.S. Board” means the Board of Governors of the Federal ResBystem or any successor thereto.

“ G&A Expense$ means, with respect to any Person, the generah@mihistrative expenses of such Person not at#iibe
to any particular Property, including without limiiion, salaries, directors’ and officemnssurance, office rent and operating expensesheaer an
outside contractors, but excluding expenses tiap@perly capitalized under GAAP.

“ GAAP " means generally accepted accounting principlelBdrunited States set forth in the opinions and guocements
the Accounting Principles Board and the Americastitate of Certified Public Accountants and stateteeand pronouncements of the Finar
Accounting Standards Board or such other principlesnay be approved by a significant segment ofattt®unting profession in the Uni
States, that are applicable to the circumstance$thg date of determination, consistently applied

“ Good_Title " means, with respect to any Property, a good anid tiie to such Property that is free from reasslealoubt
is superior to any other titles and claims withpexg to such Property, and could not be reasoretggcted to expose the party who holds
title to the hazards of litigation with respecthe validity and priority of such title.

“ Governmental Authority ” means any nation or government, or any politichtstision thereof, whether state, provincia
local, and any agency, authority, instrumentaliggulatory body, court, central bank or other Peregercising executive, legislative, judic
taxing, regulatory or administrative powers or fiilmes of or pertaining to government, any secwsitexchange and any se#fgulaton
organization.
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“ Guarantee Obligations” means, as to any Person (the “ guaranteepgyson’), any obligation, including a reimbursem
counterindemnity or similar obligation, of the gamreeing person that guarantees or in effect gteganor which is given to induce the cree
of a separate obligation by another Person (innwdiny bank under any letter of credit) that gueme or in effect guarantees, any Indebted
leases, dividends or other obligations (the  primaobligations”) of any other third Person (the_* primarpbligor ”) in any manner, wheth
directly or indirectly, including any obligation ¢iie guaranteeing person, whether or not continganto purchase any such primary obligatic
any property constituting direct or indirect setutherefor, (b) to advance or supply funds (iy the purchase or payment of any such prii
obligation or (ii) to maintain working capital ogeity capital of the primary obligor or otherwise maintain the net worth or solvency of
primary obligor, (c) to purchase property, secesitor services primarily for the purpose of asgutire owner of any such primary obligatior
the ability of the primary obligor to make paymefitsuch primary obligation or (d) otherwise to assar hold harmless the owner of any ¢
primary obligation against loss in respect thergwfvided, however, that the term Guarantee Obligation shall notudel endorsements
instruments for deposit or collection in the ordinaourse of business. The amount of any Guaradidigation of any guaranteeing person <
be deemed to be the lower of (X) an amount equilletatated or determinable amount of the primaligation in respect of which such Guaral
Obligation is made and (y) the maximum amount fdiiclv such guaranteeing person may be liable putsiathe terms of the instrume
embodying such Guarantee Obligation, unless suatmapy obligation and the maximum amount for whiclets guaranteeing person may be li
are not stated or determinable, in which case theuat of such Guarantee Obligation shall be su@ragueeing persos’maximum reasonal
anticipated liability in respect thereof as deteradi by the Borrower in good faith.

“ Guarantor” means, collectively, the Parent, each Subsidiargréhtor and each other Person that executes aiverded
Guaranty.

“ Guaranty” means, as applicable, the Parent Guaranty, theidialysGuaranties and any other document delivdned
Subsidiary of the Borrower whereby such Subsidagomes liable for the Obligations as a guarantor.

“ Hazardous Material” means

(@) any “hazardous substance”, as defined by GERC
(b) any “hazardous waste”, as defined by the RC&A

(c) any pollutant or contaminant or hazardous, dangeoouoxic chemical, material or substance (ineigdany petroleul
product) within the meaning of any other applicafoiesign, federal, state, provincial or local lasegulation, ordinance or requirem
(including consent decrees and administrative gjdelating to or imposing liability or standardsconduct concerning any hazardc
toxic or dangerous waste, substance or materi@samended.

“ Hedging Agreement’ means any agreement with respect to any swap, fanf#ture, cap, collar or derivative transac
or option or similar agreement involving, or sedttley
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reference to, one or more rates, currencies, coni@®dequity or debt instruments or securities,eoonomic, financial or pricing indices
measures of economic, financial or pricing riskialue or any similar transaction or any combinatibthese transactions.

“Hedqging Obligations” means, with respect to any Person, all liab#itié such Person under Hedging Agreements.

“ herein”, “ hereof ", “ hereto”, “ hereunder” and similar terms contained in any Loan Documefgrré& such Loa
Document as a whole and not to any particular 8ecparagraph or provision of such Loan Document.

“ Highest Lawful Rate” means the maximum non usurious rate of interestéimelers are permitted under Applicable |
to contract for, take, charge or receive with respethe Obligations.

“ Hydrocarbon Interests’ means all rights, titles, interests and estates oohereafter acquired in and to oil and gas le
oil, gas and mineral leases, or other liquid oregas hydrocarbon leases, mineral fee interestsridvey royalty and royalty interests, net pr
interests and production payment interests, inolydiny reserved or residual interests of whateagira.

“ Hydrocarbons’ means oil, gas, casinghead gas, drip gasolinerataasoline, condensate, distillate, liquid hydmbons
gaseous hydrocarbons and all products refinedparated therefrom.

“ Impermissible Qualification” means any qualification, exception, explanatoryageaph or paragraph of emphasis tc
opinion or certification of any independent puldizcountant as to any financial statement

(@) thatis of a “going concern” or similar naur
(b) that relates to the limited scope of exaniamabdf matters relevant to such financial statement

(©) that relates to the treatment or classificatioray item in such financial statement and whichaandition to it
removal, would require an adjustment to such iteeneffect of which would be to cause the Borrowebe in Default.

“including " and “ include” means including without limiting the generality afiy description preceding such term, and

purposes of each Loan Document, the parties haggee that the rule of ejusdem generis shall naipipdicable to limit a general statement, th
followed by or referable to an enumeration of sfieanatters, to matters similar to the matters gmadly mentioned.
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“ Indebtedness of any Person (without duplication) means:

(a) all obligations of such Person for borrowed monewpdvances and all obligations of such Person ecigl by bond
debentures, notes or similar instruments or upoiclwinterest payments are customarily made;

(b)  all obligations, contingent or otherwise atele to the face amount of all letters of creditether or not drawn, banker’
acceptances, performance, surety or appeal bondsr{idar obligations) issued for the account afts&erson;

(c) all Capitalized Lease Liabilities of such §ter;

(d) all reimbursement, payment or other obligationBadnilities of such Person created or arising urader conditional sa
or title retention agreement with respect to propased or acquired by such Person;

(e) all other items that, in accordance with GAAP, vebhé included as liabilities on the balance shéstioh Person as
the date at which Indebtedness is to be determined,;

() net Hedging Obligations of such Person;

(9) whether or not so included as liabilities in aceorck with GAAP, all obligations of such Person &y phe deferre
purchase price of property or services (includitigeambursement, payment or other obligationsiabilities of such Person createc
arising under any conditional sale or title retentagreement with respect to property used or aedjliy such Person) (excluding tr
accounts payable in the ordinary course of busitiegsare not overdue for a period of more thanl&gs or, if overdue for more than
days, as to which a dispute exists and adequatevessin conformity with GAAP have been establisaedhe books of such Person),
indebtedness secured by (or for which the holdesugh indebtedness has an existing right, contingientherwise, to be secured b
Lien on property owned or being acquired by suctsée (including indebtedness arising under conaiticcales or other title retent
agreements), whether or not such indebtednesshehadlbeen assumed by such Person or is limitegtaurse;

(h) obligations arising under Synthetic Leases;

(i) all Contingent Liabilities and Guarantee Obligns of such Person;

0] all obligations of such Person to purchase, redeetite, defease or otherwise make any paymenéspect of ar
Capital Securities in such Person or any otherdPess any warrant, right or option to acquire s@apital Securities, valued, in the ¢
of redeemable preferred interest, at the greatés afoluntary or involuntary liquidation preferenglus accrued and unpaid dividen
and

(k) all obligations referred to in clauses (a) throghof this definition of another Person secured(by for which th
holder of such Indebtedness has an existing
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right, contingent or otherwise, to be secured blylea upon property owned by such Person.
The Indebtedness of any Person shall include ttiebtiedness of any other Person (including anyneestip in which suc
Person is a general partner) to the extent suckoRes liable therefor as a result of such Pessominership interest in or other relationship
such Person, except to the extent the terms of lsigbtedness provide that such Person is notlidigrefor.

“ Indemnified Liabilities ” is defined in Section 10.4. “ IndemnifiedParties’ is defined in Section 10.4.

“ Initial Reserve Report” means the reserve report concerning Oil and GageRies of the Borrower, prepared by
Approved Engineer, dated as of August 1, 2013.

“ Interest Expens€ means, for any applicable period, the aggregate icesrest expense (both accrued and paid andf
interest income paid during such period to the 8war and its Subsidiaries) of the Borrower andSitgsidiaries for such applicable per
including the portion of any payments made in respéCapitalized Lease Liabilities allocable tteirest expense.

“ Investment’ means, relative to any Person, any direct or ietigequisition or investment by such Person, whdtlianean
of (a) the purchase or other acquisition or holdafgany Capital Securities of another Person, (ig) purchase or other acquisition (in
transaction or a series of transactions) of asfeasother Person that constitute a business wrall @r a substantial part of the business of
Person, (c) any loan, advance, extension of coedifipital contribution to, assumption of debtafpurchase or other acquisition of any other
or interest in another Person, including the pusehay such Person of any bonds, notes, debentuctsey debt securities of any other Persor
any Contingent Liabilities, including Guarantee i@ation, incurred by that Person in respect of biddness of any other Person, and (e
other investment by that Person in any other Person

The amount of any Investment shall be the origpraicipal or capital amount thereof less all retuaf principal or capiti
thereon and shall, if made by the transfer or exghaf property other than cash, be deemed to hese made in an original principal or caj
amount equal to the fair market value of such priypeg the time of such Investment.

“ Lender Assignment Agreement’ means an assignment and assumption agreementrdiddistan the form of Exhibit (

hereto.

“ Lenders” as defined in the preamble, and for purposes oS#wurity Documents, each Person (other than theo®er o
any Subsidiary of the Borrower) which is entitledthe benefits of Section 10.19 of this Agreement.

“ Lenders Environmental Liability’ means any and all losses, liabilities, obligatigmenalties, claims, litigation, demar
defenses, costs, response action costs,
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judgments, suits, proceedings, damages, (includatgral resources damages and consequential damdigbsirsements or expenses of any
or nature whatsoever (including reasonable att@’rfegs at trial and appellate levels and expéetss and disbursements and expenses incur
investigating, defending against or prosecuting lgigation, claim or proceeding) that may at amge be imposed upon, incurred by or assert:
awarded against Agent, any Lender or any of suckoRs Affiliates, shareholders, directors, officers,pboyees, and agents in connection wit
arising from:

(@ any Hazardous Material on, in, under or affectifigoa any portion of any property of the Borrower any of it
Subsidiaries or the groundwater thereunder to xkenécaused by Releases from the Borrower’s orodiitg Subsidiariesor any of thei
respective predecessors’ properties or any suringradeas thereof;

(b)  any misrepresentation, inaccuracy or bredemng warranty, contained or referred to in Sec6dt?;
(c)  any violation or claim of violation by the Bower or any of its Subsidiaries of any Environta¢haws; or

(d) the imposition of any Lien for damages (includirgtural resources damages) caused by, or the rgcofi@ny cost

(including response action costs) with respectite,cleanup, release or threatened release of ttamMaterial by the Borrower or ¢
of its Subsidiaries, or in connection with any prdp owned or formerly owned by the Borrower or afiyts Subsidiaries.
“ Lien " means any security interest, mortgage, pledge, thgpation, assignment, deposit arrangement, enamoéy liel
(statutory or otherwise), privilege, charge agaorssecurity interest in property, or other priprtr preferential arrangement of any kind or ne
whatsoever, including any conditional sale or tideention arrangement, any Capitalized Lease lifialsind any assignment, deposit arrangel
or financing lease intended as security.

“ Loans” means the loans made by the Lenders pursuahisté@\greement; each a *“ Loédn

“ Loan _Commitment” means, relative to any Lender, such Lenslebligation (if any) to make Loans pursuant totide

2.1.1.

“Loan_Commitment TerminationDate” means the earliest of

(@) March 31, 2015; and
(b) the date on which any Commitment Terminafent occurs.
Upon the occurrence of any event described abbed,dan Commitments shall terminate automaticaily without any further action.

“ Loan Documents’ means, collectively, this Agreement, the Noteshddedging Agreement between the Borrower |
Subsidiary thereof if permitted by Section 7.2.48)
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any Approved Counterparty that is or was a LendearoAffiliate thereof at the time such Approvedu@terparty entered into such Hedc
Agreement, each Security Document, each Guaraath 8orrowing Request, and each other agreemertificege, document or instrume
delivered in connection with any Loan Document, tlibe or not specifically mentioned herein or therei

“ Material Adverse Effect” means, in light of all circumstances prevailingha time, a material adverse effect on (a
business, assets, condition (financial or othenwisgerations, performance, properties or prosp@uttuding business and financial prospect:
the Borrower or the Borrower and its Subsidiar@seh as a whole, (b) the rights and remedies ofSmtyred Party under any Loan Docume
the ability of any Lender to enforce or collect asfythe Obligations, (c) the ability of any Obligtwr perform its Obligations under any L¢
Document or under any other Indebtedness or otlaéenal contract or agreement to which it is ayd) the legality, validity or enforceabil
of this Agreement or any other Loan Document ort{®) validity, perfection or priority of Liens witrespect to any material portion of
Collateral in favor of the Agent for the benefittbé Secured Parties.

“ Material Contract” means, with respect to any Person, each contraag@ement to which such Person or any ¢
Subsidiaries is a party involving aggregate consiien payable to or by such Person or such Swdrgidif $500,000 or more.

“ Moody’'s” means Moody'’s Investors Service, Inc.

“ Mortgage " means each mortgage, deed of hypothecation, dekentledge, deed of trust or agreement execute
delivered by any Obligor in favor of the Agent fitgelf and as agent for the benefit of the Seciradies pursuant to the requirements of
Agreement in form and substance reasonably sdtisfato the Agent, under which a Lien is grantedtloa real property and fixtures descri
therein, in each case as amended, supplementeddachand restated or otherwise modified from timgnbe.

“ Mortgaged Properties is defined in Section 7.1.1(m).

“ Net Income” means, for any period, the aggregate of all amoti@tswould be included as net income (or loss}he
consolidated financial statements of the Borrowet és Subsidiaries for such period, but shall edel effects on net income attributable to
current noncash income or expense (including in respect ofgied Agreements) described in or calculated purst@rihe requirements
Statement of Financial Accounting Standards 13318] in each case as amended (provided thathéoatoidance of doubt, the calculatiol
Net Income shall include any income or expensedpect of the termination of any Hedging Agreem

“Net Profits Interest’” (which may be referred to herein as the * NPineans the overriding royalty interest in the Boret
Properties purchased, acquired and owned by Cerstaursuant to that certain Net Profits Interestv@gance and Agreement dated and effe
on or about the date hereof, by and between Radiamtisitions 1, L.L.C., as Assignor, and Centau@apital LP, as Assignee, (the * NPI
Conveyanceé) setting forth the rights, duties and obligatimfsAssignor and Assignee therein.

-16-




“Net Profits Interest Payment means any payment by Borrower of the Net Prdfiterest pursuant to Section 3.1.2(d).

“No Less Favorable Terms and Conditions” means, with respect to any refinancing of any Iteldtess permitte
hereunder, terms and conditions that are, takemwsBole, no less favorable to the Lenderd amidenced by documentation that shall
(a) increase the principal amount of or interes¢ @n such outstanding Indebtedness, (b) redubereihe tenor or the average life of s
Indebtedness, (c) change the respective primargais) on the refinancing Indebtedness, (d) chahgesecurity, if any, for the refinanc
Indebtedness (except to the extent that only aesuddsexisting security is granted to holders offswvefinancing Indebtedness) or (e) afford
holders of such refinancing Indebtedness otheravis, defaults, rights or remedies, taken as dewhwore burdensome to the obligor(s) 1
those contained in such Indebtedness.

“ Non-Excluded Taxes” means any Taxes other than net income and frandlaises imposed with respect to any Sec
Party by any Governmental Authority under the lasvhich such Secured Party is organized or in Wwhicmaintains its applicable lendi
office.

“Non-U.S. Lender” means any Lender that is not a “United Statesquet as defined under Section 7701(a)(30) of the C

“ Note” means each Senior Secured Note, substantiallyeifiotim of Exhibit A hereto, delivered by Borrowerd Lender t
record the obligation of Borrower for payment ispect of each Loan under this Agreement.

“NYMEX " means the New York Mercantile Exchange.

“ Obligations” means all obligations (monetary or otherwise, wletibsolute or contingent, matured or unmaturede
Borrower and each other Obligor arising under ocannection with a Loan Document, including (a) gncipal of and premium, if any, a
interest (including interest accruing (or which Wwbbave accrued) during the pendency of any prangeaf the type described in Section 8.
whether or not allowed in such proceeding) on tbars and all other obligations, indebtedness aidlities of the Borrower and each ot
Obligor to the Lender, whether direct or indireadbsolute or contingent, due or to become due, or e¥asting or hereafter incurred, which n
arise under, out of, or in connection with, thisrdgment, any other Loan Document or any other dectimade, delivered or given in connec
herewith or therewith, whether on account of ppati interest, reimbursement obligations, feeseinities, costs, expenses (including all 1
charges and disbursements of counsel to the Lahdeare required to be paid by the Borrower purshareto) or otherwise, and (b) all of
obligations, indebtedness and liabilities of anydkor character of the Borrower and each othergobliand each of them, to the Lenders, whi
direct or indirect, absolute or contingent, duecobecome due, which are related to this Agreeraeany of the transactions connected here
For sake of clarity, the Obligations shall incllaleHedging Obligations of the Borrower (or, to tiagent this Agreement is subsequently mod
to permit hedging arrangements with a SubsidiarthefBorrower to be secured by Collateral, suchstiidry) in respect of transactions ur
Hedging Agreements entered into with any Lendekféiliate of any Lender at the time such Lendeais
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Lender hereunder. Notwithstanding the foregoinghwespect to any Obligor (other than the Borrow® term “Obligations’shall not includ
Excluded Swap Obligations.

“ Obligor ” means, as the context may require, the ParenBdh®wer, each of its Subsidiaries that is obligateder an
Loan Document.

“ OID " means the original issue discount with respechélioans under this Agreement of two percent (38Gjsuant t
which, as set forth in Section 2.1.1, the totalraggte Loan Commitment of the Lenders shall betdichto $39,788,000 and the total amour
principal to be repaid by the Borrower with respdetreto would be $40,600,000.

“Qil__and Gas Properties’ means (a) Hydrocarbon Interests; (b) the Propenti®g or hereafter pooled or unitized v
Hydrocarbon Interests; (c) all presently existingfldure unitization, pooling agreements and dedlans of pooled units and the units cre
thereby (including without limitation all units ated under orders, regulations and rules of anye@wnental Authority) that may affect all or ¢
portion of the Hydrocarbon Interests; (d) all opieg agreements, contracts and other agreememtsiding production sharing contracts
agreements, that relate to any of the Hydrocarlmberésts or the production, sale, purchase, exehangrocessing of Hydrocarbons fromn
attributable to such Hydrocarbon Interests; (e)all Hydrocarbons in and under and that may be predluand saved or attributable to
Hydrocarbon Interests, including all oil in tanksd all rents, issues, profits, proceeds, prodeet®nues and other incomes from or attributalk
the Hydrocarbon Interests; (f) all tenements, hématents, appurtenances and Properties in any maappertaining, belonging, affixed
incidental to the Hydrocarbon Interests; (g) any afi rights to geological and geophysical datayeys, seismic data and other informa
beneficial to the Hydrocarbon Interests and (hPatlperties, rights, titles, interests and estaéssribed or referred to above, including any dr
Property, real or personal, now owned or hereinaftguired and situated upon, used, held for useseful in connection with the operati
working or development of any of such Hydrocarbatelests or Property (excluding drilling rigs, autiive equipment, rental equipment or o
personal Property that may be on such premisethéopurpose of drilling a well or for other simit@mporary uses) and including any and a
wells, gas wells, injection wells or other wellsiildings, structures, fuel separators, liquid esticm plants, plant compressors, pumps, purr
units, field gathering systems, tanks and tankebia#, fixtures, valves, fittings, machinery andtgaengines, boilers, meters, appari
equipment, appliances, tools, implements, cablégswtowers, casing, tubing and rods, surfaceekeasghts-ofway, easements and servitu
together with all additions, substitutions, replaeats, accessions and attachments to any andtak édregoing.

“ OPA " means the Qil Pollution Act of 1990, as amended.

“ Operator” means as the context may require, any Person vigtble operator of any Oil and Gas Properties lgghanto the
Borrower or any of its Subsidiaries.

“ Organic _Document” means, relative to any Obligor, as applicablecégificate or articles of incorporation, articlasc
memorandum of association, aws, certificate of partnership, partnership agreet, certificate of formation, limited liabilitygaeemen
operating agreement and similar or comparable aggator certificate, and all shareholder
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agreements, voting trusts and similar arrangenspgbcable to any of such Obligor's Capital Sedesit

“ Other Taxes” means any and all stamp, documentary or similae3agr any other excise or property Taxes or si
levies that arise on account of any payment madeduired to be made under any Loan Document on fite execution, delivery, registrati
recording or enforcement of, or otherwise with extfio, any Credit Extension or any Loan Document.

“ Parent” means Radiant Oil & Gas, Inc., a Nevada corporati

“ Parent Guaranty” means the Limited Recourse Guaranty executed dicbidl by the Parent, substantially in the forr
Exhibit E hereto, as amended, supplemented, ameamtedestated or otherwise modified from time et

“ Parent Pledge Adreement’ means the First Lien Pledge Agreement and IrreMedatbxy executed and delivered by
Parent, substantially in the form of Exhibit F-Zédte, as amended, supplemented, amended and destattherwise modified from time to time.

“ Participant” is defined in clause (d) of Section 10.11. “ Rapant Reqistef is defined in clause (e) of Section 10.11.

“ PATRIOT Act ” means United States Public Law 188; Uniting and Strengthening America by Providigpropriate
Tools Required to Intercept and Obstruct TerrofsiBA PATRIOT ACT) Act of 2001, as amended and sapgnted from time to time, and
rules and regulations promulgated thereunder fiora to time in effect.

“ PBGC " means the Pension Benefit Guaranty CorporationaaydPerson succeeding to any or all of its funstiande
ERISA.

“ Pension Plan” means a “pension plangs such term is defined in Section 3(2) of ERIS#ttis subject to Title 1V «
ERISA (other than a multiemployer plan as definedSection 4001(a)(3) of ERISA), and to which therrBwer or any corporation, trade
business that is, along with the Borrower, a menaber Controlled Group, may have liability, incladi any liability by reason of having bee
substantial employer within the meaning of Sectl663 of ERISA at any time during the preceding fpears, or by reason of being deemed
a contributing sponsor under Section 4069 of ERISA.

“ Percentagé means, relative to any Lender, the percentagerdeted as provided in Schedule Ill hereto, as swhgntag

may be adjusted from time to time pursuant to gplieable Lender Assignment Agreement executeduir $ender and its Assignee Lender
delivered pursuant to Section 10.11. A Lender shatllhave any Loan Commitment if its Percentageis.
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“ Permitted Unsecured Debt Documents’ means one or more indentures, note purchase agneermeedit agreements
similar financing documents governing the issuasfdeermitted Unsecured Indebtedness.

“ Permitted Unsecured Indebtednes’shall have the meaning set forth in Section {ipd this Agreement.

“ Person” means any natural person, corporation, limitedilltgbcompany, partnership, limited partnershipinfoventure
association, trust or unincorporated organizatiéayernmental Authority or any other legal entityhether acting in an individual, fiduciary
other capacity.

“ Pricing Assumptions” means the forward price decks and other pricingirapions generally reflective of mar
conditions provided by Lender (generally the NYMRMXcing adjusted for basis and liquidity), as ma&yamended from time to time by the Ac
by providing 5 days’ notice to the Borrower. Théciig Assumptions as of the Effective Date arefegh on Schedule VI hereto.

“ Proceeds Account” is defined in Section 7.1.10.

“ Property” means any interest in any kind of property or asshether real, personal or mixed, or tangiblergangible
including, without limitation, cash, securitiescaants and contract rights.

“ Proved Developed Nonproducing Reserves means Proved Reserves which are categorized ths“Developed”anc
“Nonproducing” in the Reserve Definitions.

“ Proved Developed Producing Reserves’ means Proved Reserves which are categorized #s “Developed” anc
“Producing” in the Reserve Definitions.

“Proved Reserve$ means “Proved Reserves” as defined in the Redeefimitions.

“ Proved Undeveloped Reserves’ means Proved Reserves which are categorized asléi¢loped”’in the Reser

Definitions.

“PV-10 Value” means, with respect to applicable Oil and Gas Rtiegeof the Borrower constituting Proved Reserok
other applicable subet of Proved Reserves (if specified), the presehte of the estimated net cash flow to be realizeh the production «
Hydrocarbons from all such Oil and Gas Propertissadinted at 10 percent.

“PV-15 Value” means, with respect to applicable Oil and Gas Rtiegeof the Borrower constituting Proved Reserok
other applicable subet of Proved Reserves (if specified), the presehte of the estimated net cash flow to be realizedh the production «
Hydrocarbons from all such Oil and Gas Propertissadinted at 15 percent.

“RCRA " means the Resource Conservation and Recoverpf&AQ76, 42 U.S.C. Section 69, seq, as amended
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“ Register” is defined in clause (a) of Section 2.5.

“ Releas€’ means a “release’gs such term is defined in CERCLA or any releds®atened release, spill, emission, leal
pumping, pouring, emitting, emptying, escape, itiget; deposit, disposal, discharge, dispersal, dngpeaching or migration of Hazardc
Material in the indoor or outdoor environment, imtihg the movement of Hazardous Material througlndhe air, soil, surface water, grot
water or property.

“ Reliable Reservesinsurer’ means XL Insurance (Bermuda) Ltd.

“ Reliable Reserves Policy " means that certain insurance policy, in form angstance of Exhibit L attached hereto
satisfactory to the Agent, with the Lenders ashibeeficiary, insuring the value of Covered Progsr{as described in the Initial Reserve Re
in the event of an Event of Default resulting ie gale of Collateral.

“ Replacement Lender” is defined in Section 4.1(g)._* Replacemeilotice” is defined in Section 4.1(g).

“ Required Lenders’ means, at any time, Lenders holding not less 8% of the Total Exposure Amount of all Lenders.

“ Reserve Definitions ” means (a) the Definitions for Oil and Gas Resemesnulgated by the Society of Petrole
Engineers (or any generally recognized successar) effect at the time in question and (b) the SEfefinitions as found in Part 210~erm ant
Content of and Requirements for Financial StatemeSecurities Act of 1933, Securities Exchange dct934, Public Utility Holding Compal
Act of 1935, Investment Company Act of 1940, Inmesht Advisers Act of 1940, and Energy Policy anesh&amvation Act of 1975, under Rules
General Application § 210.40 Financial accounting and reporting for oil ars groducing activities pursuant to the Federalriges laws an
the Energy Policy and Conservation Act of 1975;vited , however, that, to the extent there is a conflict between applicable definitior
therein, or the details related to such applicalenitions are materially different, then “Reseefinitions” means the definitions describec

(@)

“ Reserve Report” means the Initial Reserve Report and each otqgort setting forth, as of each December 3lasd Jun
30 th (or such other date as required pursuant ¢tid®e7.1.1 and the other provisions of this Agreat) the oil and gas reserves attribut
to the QOil and Gas Properties of the Borrower @adSubsidiaries, together with a projection of thte of production and future net inco
severance and ad valorem taxes, operating expensesapital expenditures with respect thereto asuoh date, consistent with SEC repol
requirements at the time, provided that each seglort hereafter delivered must (a) separately teporthe Proved Developed Produc
Reserves, Proved Developed Nonproducing ReserveRrved Undeveloped Reserves of the Borrower tarBlubsidiaries, (b) take into accc
the Borrowers actual experiences with leasehold operating esqeeand other costs in determining projected |leddedperating expenses ¢
other costs, (c) identify and take into account &myerproduced” or “under-producedtatus under gas balancing arrangements, (d) &
Pricing Assumptions for all future projectioasd (e) contain information and analysis
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comparable in scope to that contained in the InRieserve Report except that there shall be noinemgent to include any information regarc
probable and possible reserves, any field desongtior other information other than the numerazaput from the proved reserve calculations
summary information to the satisfaction of the Agen

“ RestrictedPayment’ means (a) the declaration or payment of any didd@ther than dividends payable solely in Ca
Securities of the Borrower or any Subsidiary) anthe making of any payment or distribution on actmf, or setting apart assets for a sinkir
other analogous fund for the purchase, redemptdefeasance, retirement or other acquisition of,days of Capital Securities of the Borrowe
any Subsidiary or any warrants, options or othghtror obligation to purchase or acquire any suapit@l Securities, whether now or heret
outstanding or (b) the making of any other distiifiu in respect of such Capital Securities, in eaabe either directly or indirectly, whethe
cash, property or obligations of the Borrower oy &ubsidiary or otherwise.

“ Revenug’ shall mean the revenue and/or proceeds attrileitatthe Borrower Properties including, withoumiliation:
(@ proceeds received by Borrower from the shldyarocarbons;

(b) advance payments, prepayments, and other sumsseafirey compensation to Borrower for Hydrocarbormipcer
from the Borrower Properties prior to the time cfuel production;

(©) recoupable take-or-pay payments at the timenanthe gas purchaser received the recoupment gas;

(d) amount representing direct, actual damagesived by Borrower in connection withj@dgment in or settlement o
dispute related to the amount of the proceeds frensale of production actually owned by the pusehaf the production; and

(e) any and all other income received as a resultrof) celation to, negotiations or contracts for Hade of Hydrocarbol
that may be produced and saved from the Borrowapdrties or from lands pooled therewith.

“ S&P " means Standard & Poor’s Rating Services, a dinisif The McGraw-Hill Companies, Inc.

“ SEC" means the Securities and Exchange CommissioraaypdPerson succeeding to any or all of its funstion

“Secured Parties’ means, collectively, (a) the Lenders, (kB tAgent, andc) each Approved Counterparty to a Hed:
Agreement with the Borrower (or a Subsidiary théiepermitted by Section 7.2.19) that is or walseander or an Affiliate thereof at the time s

Approved Counterparty entered into such Hedginge&grent (provided that such Approved Counterparty $®cured Party only for purpose
each such Hedging Agreement so entered into anfbnbedging Agreements entered into after suchrépgd Counterparty
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ceased to be a Lender or Affiliate thereof), anddnh case each of their respective successorsfdraes and assigns.

“ Security Agreement” means the Parent Pledge Agreement, the Borrowelg@lend Security Agreement and e
Subsidiary Pledge and Security Agreement, subsifntn the form of Exhibits F-1 or B-hereto (as the case may be), together with ams
pledge or security agreements delivered pursuattitetéerms of this Agreement, in each case as amdesdpplemented, amended and restal
otherwise modified from time to time.

“ Security Documents’ means each Mortgage, each Security Agreement, @aahanty, each Control Agreement delive
pursuant to the terms of the Loan Documents, tHalRle Reserves Policy and all other security age@s, deeds of trust, mortgages, ch
mortgages, pledges, guaranties, control agreemf@mscing statements, continuation statementgnsibn agreements and other agreemel
instruments, supplements, amendments or other maiitins to any of the foregoing now, heretoforehereafter delivered to the Ageni
connection with this Agreement or any transactiontemplated hereby to secure or guarantee the paysheny part of the Obligations or-
performance of any Obligor's other duties and diligns under the Loan Documents.

“ Solvent” means, with respect to any Person and its Subiglian a particular date, that on such date (afeih@alue of th
property of such Person and its Subsidiaries anadalidated basis is greater than the total amoiuigbilities, including Contingent Liabilities f
such Person and its Subsidiaries on a consolidasis$, (b) the present fair salable value of theetasof such Person and its Subsidiaries
consolidated basis is not less than the amountatifigie required to pay the probable liability @ich Person and its Subsidiaries on a consoli
basis on its debts as they become absolute andedafe) such Person does not intend to, and dotdsetieve that it or its Subsidiaries will, in
debts or liabilities beyond the ability of such $r and its Subsidiaries to pay as such debtsianitities mature, (d) the realizable value of <
Persons assets is equal to or greater than the aggregateliabilities and stated capital of all class# Capital Securities, (e) such Person ar
Subsidiaries on a consolidated basis is not engagadbusiness or a transaction, and such PersbitsaBubsidiaries on a consolidated basis i
about to engage in a business or a transactionytah the property of such Person and its Subsédiaon a consolidated basis would const
unreasonably small capital and (f) such Personitar8ubsidiaries on a consolidated basis are giyaitae to pay their debts and obligation:
they become due. The amount of Contingent Liabgitt any time shall be computed as the amountithlight of all the facts and circumstan
existing at such time, can reasonably be expeotbdtome an actual or matured liability.

“ Stated Maturity Date” means September 30, 2018.

“ Subsidiary” means, with respect to any Person, a corporatemnérship, limited liability company or other @ntof whict
shares of stock or other ownership interests hasmgary voting power (other than stock or sudheotownership interests having such pc
only by reason of the happening of a contingenaygléct a majority of the board of directors orastmanagers of such corporation, partnerst
other entity are at the time owned, or the managéwfewvhich is otherwise controlled, directly odirectly through one or
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more intermediaries, or both, by such Person. Wnilee context otherwise specifically requires, téren “Subsidiary”shall be a reference tc
Subsidiary of the Borrower.

“ Subsidiary Guarantor” means each Subsidiary that has executed and dmliver the Agent a Subsidiary Guare
(including by means of a delivery of a suppleméeté¢to).

“ Subsidiary Guaranty” means any guaranty executed and delivered by amoAiméd Officer of each Subsidiary pursuar
the terms of this Agreement, substantially in tvef of Exhibit E hereto or otherwise in form andstance reasonable to the Agent, as ame
supplemented, amended and restated or otherwistiedddom time to time.

“ Subsidiary Pledge and Security Agreement’ means the First Lien Pledge and Security Agreemedtirrevocable Pro;
executed and delivered by each Subsidiary Guarasttstantially in the form of Exhibit E-hereto, together with any other pledge or se
agreements delivered pursuant to the terms ofAthieement, in each case as amended, supplementeddad and restated or otherwise mod
from time to time.

“ Synthetic Lease” means, as applied to any Person, any lease (inguédases that may be terminated by the lessesy
time) of any property (whether real, personal ored) (a) that is not a capital lease in accordamitie GAAP and (b) in respect of which 1
lessee retains or obtains ownership of the proprtieased for federal income tax purposes, oli@r any such lease under which that Pers
the lessor.

“ Target Principal Amortization” shall be the target principal amortization foe thoans as set forth on Schedule IV hereto.

“ Taxes” means all taxes, duties, levies, imposts, cha@esessments, fees, deductions or withholdings, arolereafte
imposed, levied, collected, withheld or assessedrlyyGovernmental Authority, and all interest, gges or similar liabilities with respect thereto.

“ Tax_Related Persor’ means any Person (including a beneficial ownearointerest in a pagbrough entity) whose incor
is realized through or determined by referencéa¢o/tgent, a Lender or Participant or any Tax Rdl&erson of any of the foregoing.

“ Termination Date” means the date that all Obligations have beenipdidll in cash, all Hedging Agreements have
terminated and all Commitments shall have termthate

“ Terrorism Laws” means any of the following (a) the Executive Ordb},the Terrorism Sanctions Regulations (Title
Part 595 of the U.S. Code of Federal Regulatiof@3), the Terrorism List Governments Sanctions Regulati@ritle 31 Part 596 of the U
Code of Federal Regulations), (d) the Foreign TerdOrganizations Sanctions Regulations (Title Rdrt 597 of the U.S. Code of Fed
Regulations), (e) the PATRIOT Act, (f) all otherepent and future legal requirements of any Goventahéuthority addressing, relating to,
attempting to eliminate, terrorist acts and actaaf and (g) any regulations promulgated pursuzereto or pursuant to any legal requiremen
any Governmental Authority governing terrorist amtscts of war.
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“ Total Exposure Amount” means, on any date of determination (and withoylicltion), the sum of the outstand
principal amount of all Loans and the unfunded amta@d the Commitments.

“ Treasury Note Reference Rate” means the current yield on United States Governmegdsury Notes with a matur
closest to the Stated Maturity Date, as determiyedender in its sole and absolute discretion.

“ UCC " means the Uniform Commercial Code as in effeotrfrtime to time in the State of Texas; providdtat, if, with
respect to any Filing Statement or by reason offoyisions of law, the perfection or the effectpefrfection or nomperfection or priority of th
security interests granted to the Agent pursuatihéocapplicable Loan Document is governed by thé&ddm Commercial Code as in effect il
jurisdiction of the United States other than Texben“UCC” means the Uniform Commercial Code as in effect ftone to time in such oth
jurisdiction for purposes of the provisions of eddan Document and any Filing Statement relatinguoh perfection or effect of perfectior
non-perfection or priority.

“United States’ or “ U.S.” means the United States of America, its fiftytataand the District of Columbia.

“Welfare Plan” means a “welfare plan”, as such term is defime&éction 3(1) of ERISA.

“ Working __Interests” means those certain leasehold interests owned byower in the Borrower Properties, m
particularly described on Schedule V.

Section 1.2 Useof Defined Terms. Unless othewise defined or the context otherwise requiresngefor which meaning
are provided in this Agreement shall have such ingarwhen used in each other Loan Document anBis@osure Schedule and other schec
and exhibits hereto and thereto.

Section 1.3 CrosReferences and Other Provisions Relating #fis. Unless otherwise specified, (a) references iroar
Document to any Article or Section are referencesuch Article or Section of such Loan Document] eaferences in any Article, Sectior
definition to any clause are references to suchselaf such Article, Section or definition; (b) edferences herein to Articles, Sections, Exh
and Schedules shall be construed to refer to &gieind Sections of, and Exhibits and SchedulabitoAgreement; (c) the definitions of ter
herein shall apply equally to the singular and glforms of the terms defined; (d) whenever theteanmay require, any pronoun shall include
corresponding masculine, feminine and neuter fofelsany reference herein to any Person shall hstaged to include such Persssuccesso
and assigns, provided such successors and ass@peraitted by the Loan Documents; (f) the wonttlir’ shall be construed to mean in
create, issue, assume, become liable in respectsafffer to exist (and the words “incurred” andclirrence’shall have correlative meanings),
any reference to any law or regulation herein shatless otherwise specified, refer to such lawregulation as amended, modified
supplemented from time to time, and (h) any afftimgaor negative covenant binding on the Borrowsllsalso
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bind the Subsidiaries of the Borrower and any regméation or warranty made by or with respect o Borrower shall include the Borrower’
Subsidiaries.

Section 1.4 Amendmenbf Defined Instruments Unless the context otherwise requires or unléssravise provided here
the terms defined in this Agreement that refer fmdicular agreement, instrument or document @déer to and include all renewals, extensi
modifications, amendments and restatements of agokement, instrument or document in accordande thé& Loan Documents, provided 1
nothing contained in this section shall be consttioeauthorize any such renewal, extension, matifio, amendment or restatement.

Section 1.5 Accountingand Financial Determinations (a) Unless otherwise specified, all accountimgnteused in eas
Loan Document shall be interpreted, and all acdngrmdeterminations and computations thereunded Sigamade, in accordance with GA/
Unless otherwise expressly provided, all financ@atenants and defined financial terms shall be edetpon a consolidated basis for the Borrc
and its Subsidiaries, in each case without dujdinat

(b)  As of any date adetermination, for purposes of determining any igpble financial calculations required to be mac
included hereunder, such financial calculationdl shelude or exclude, as the case may be, thecetfeany domestic assets or busine
that have been acquired or Disposed of by the Barmr any of its Subsidiaries pursuant to the seh@reof (including through merg
or consolidations) as of such date of determinatisrdetermined by the Borrower opra forma basis in accordance with GAAP.

(©) If at any time any change in GAAPawuld affect the computation of any financial ratiorequirement set forth in a
Loan Document, and either the Borrower or the ReguiLenders shall so request, the Agent, the Lenaled Borrower shall negotiate
good faith to amend such ratio or requirement &serve the original intent thereof in light of sutitange in GAAP (subject to 1
approval of the Required Lenders); provided thatjl .so amended, (i) such ratio or requirement Isbahtinue to be computed
accordance with GAAP prior to such change theraih @) the Borrower shall provide to the Agent ghé Lenders financial stateme
and other documents required under this Agreemenasoreasonably requested hereunder setting forthcanciliation betwee
calculations of such ratio or requirement made teefmd after giving effect to such change in GAAP.

ARTICLE 2
COMMITMENTS, BORROWING PROCEDURES, NOTES

Section 2.1 CommitmentsOn the terms and subject to the conditionthisf Agreement, the Lenders severally agree to
Credit Extensions as set forth below.

Section 2.1.1 LoanCommitment. (a) On the Effective Date (subject to thente of Article 5 hereof) and thereafter on
Business Day within the last seven (7) days of lancear month (but, in any case, only once in eadbntlar month) but prior to the Lc
Commitment Termination Date, each Lender seveedhees that it will make loans (relative to sucinder, its “_Loans) to the Borrower in &
aggregate amount equal to such Lender’s
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Percentage of the aggregate amount of (x) eacho®org of Loans requested by the Borrower pursuana tBorrowing Request made
accordance with the terms of Section 28 (y) the amount of OID attributable to such LenddPercentage of such Borrowing of Loans (thu
the maximum aggregate commitment of the Lendemdi@nce Loans under this Agreement shall be $3®@88and the maximum aggrec
principal amount to be repaid by the Borrower ispect thereof is $40,600,000 and (ii) for any gilzean, the amount of funds advanced by
Lender shall be ninetgight percent (98%) of the amount of principal lieggh to be repaid by the Borrower in respect ofhsuoan). Th
Borrowing of Loans on the Effective Date shall hean amount of Lender advanced funds of $26,975wiB the principal amount to be rep
by the Borrower in respect of such Borrowing to#2&,525,947. The Loans disbursed on the EffectiateBhall be disbursed in accordance
Schedule VII attached hereto.

(b) Subject b the terms and conditions hereof, including thesteforth in clause (a) of this Section 2.1.1, Bugrowe!
may from time to time borrow Loans; providedowever, that no Lender shall be permitted or requirethike any Loan if, after givir
effect thereto, (i) such Lender’s Credit Exposumild exceed such Lender’s Percentage of the #dating Commitment Amount or (
the aggregate Credit Exposures of all Lenders wextited the then-existing Commitment Amount.

(c)  Amounts borrowed (pursua nt to the Lendemsah. Commitments hereunder) and repaid may notlbmnaved.

Section 2.2 Terminationof Commitments and Reduction of the CommitmentAmounts. Unless previously terminate
the Loan Commitment shall terminate on the Loan @dment Termination Date and on such date the Camenit Amount shall be zero.

Section 2.3 _Borrowing Procedure Subject to the terrs and provisions hereof, the Borrower may borroe lthans il
several advances, provided, however, that other ithaespect of advances made on the Effective [Fatieject to the terms of Article 5 here
advances will be made only once per calendar mdbept for the Loans to be made on the EffectiaeDin regards to Borrowerdesire t
borrow Loans, the Borrower shall deliver a BorrogvRequest to the Agent and the Lenders on or befawa, Houston, Texas time, on a Busii
Day, at least five (5) Business Days prior to taeecon which the Borrower requests disbursemerguon respective Loan(s). Each Borrowin
Loans requested by the Borrower hereunder mush k& minimum amount of $1,000,000 and in an integraltiple of $1,000,000 (prior
reduction in respect of OID of the amount of the@aatte in regards to any such applicable Borrowarghas applicable, in the unused amoul
the Loan Commitment. No Loans may be advanced valgrDefault or Event of Default has occurred andostinuing. Each such irrevoca
request may be made by telephone to the Agentroaadi promptly by hand delivery, electronic mailfacsimile to the Agent and the Lender
the applicable Borrowing Request. On the termssngject to the conditions of this Agreement, eaoclr®ving shall be made on the applic:
Business Day on which the Borrower requested theoBang to occur. Each Borrowing shall be made bg tenders by advancing tr
respective Loan into the Depositary Account anddbtthe discretion of the Agent, by advancing aiporor all of such respective Loan into
Blocked Account on such date before noon, Houst@xas time (_provided however, that such amount shall be less the amount of
applicable
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thereto as described in Section 2.1.1 above). Nmé&es obligation to make any Loan shall be affédig any other Lendes’failure to make ar
Loan. For each Loan, the Borrower authorizes aret$ the Lenders to make the proceeds of such khwailable to the Borrower by transfert
such proceeds in immediately available funds toDkpositary Account and, as applicable, the Blockedount,_provided that the Lender m:
deduct from such proceeds any unpaid costs anchsapdincluding attorneyfes) and other amounts that are to be paid bdnewer to suc
respective Lender under the Loan Documents.

Secti on 2.4 Blocked Account. Notwithstanding anything to the contrarydiey the Agent may, at its discretion, pro\
for the Loans to be made by the Lenders in regpeahy Borrowing hereunder to be advanced intaBleeked Account. Subject to the terms
and conditions of this Agreement, amounts held balance in the Blocked Account shall be subjecttease therefrom from time to time u
delivery by the Borrower to the Agent of a Blocki&dcount Release Request on or before noon, HouSexas time, on at least one (1) Busil
Day prior to the date on which the Borrower regsiesbursement from the Blocked Account. No amosah#dl be released or disbursed fromr
Blocked Account when any Default or Event of Defahds occurred and is continuing. Delivery of adBled Account Release Request ma
made by hand delivery, electronic mail or facsinilehe Agent.

Section 2.5_ReqisterNotes. The R egister shall be maintained on the follmaterms.

€) The Borrower hereby designates the Agenttuesas the Borrowes’agent, solely for the purpose of this claus
maintain a register (the * Regist§ron which the Agent will record each LendeiCommitments, the Loans made by each Lende
each repayment in respect of the principal amodnthe Loans, annexed to which the Agent shall re@icopy of each Lenc
Assignment Agreement delivered to the Agent purst@Bection 10.11. Failure to make any recordatorany error in such recordati
shall not affect any Obliges’ Obligations. The entries in the Register shallcbeclusive, in the absence of manifest error, e
Borrower, the Agent and the Lenders shall treahdarson in whose name a Loan is registered asvther thereof for the purposes
all Loan Documents, notwithstanding notice or anyvision herein to the contrary. Any assignmentransfer of a Commitment or t
Loans made pursuant hereto shall be registerdoeifRegister only upon delivery to the Agent of adler Assignment Agreement t
has been executed by the requisite parties pursoi&@ection 10.11. No assignment or transfer oéaders Commitment or Loans sh
be effective unless such assignment or transféfisinee been recorded in the Register by the Agsrmirovided in this Section.

(b)  The Borrower agrees that, upon the request of amglér, the Borrower will execute and deliver torslender a Not
evidencing the Loans made by, and payable to theroof, such Lender in a maximum principal amoumqat to such Lendes’
Percentage of the applicable Commitment Amount. Bbeower hereby irrevocably authorizes each Leridemake (or cause to
made) appropriate notations on the grid attacheslth Lendes Note (or on any continuation of such grid), whigtations, if mad
shall evidenceinter alia, the date of and the outstanding principal amafithe Loans evidenced thereby. Such notationd, gbahe
extent not inconsistent with notations made byAbent in the
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Register, be conclusive and binding on each Oblament manifest error; provided that, the failofeny Lender to make any st
notations shall not limit or otherwise affect angli@ations of any Obligor.

ARTICLE 3
REPAYMENTS, PREPAYMENTS, INTEREST AND FEES

Secti on 3.1 _Repaymentand Prepayments;Application. The Borrower agrees that the Loans shall beidegpad prepai
pursuant to the following terms.

Section 3.1.1 _Prepayment$rior to the respective Stated Maturity Datad¢b& prepayments of the Loans shall or ma
made as set forth below.

(& Atany timeon or prior to the third anniversary of the EffgetDate, the Borrower may make no voluntary prepeyir
of principal or interest under this Agreement, with paying the Lenders all amounts due pursuatttisoclause (a) in connection w
any voluntary prepayment. With respect to any furelpayment prior to such third anniversary, ther®oer shall in addition, and at st
time, pay to each respective Lender of such Loa($)e prepaid that amount which is the total amairinterest which would ha
accrued under Section 3.2.1 upon all such prin@padunts being prepaid for that period extendingfsuch prepayment date until s
third (3 rd) anniversary (assuming such principal being peepeduld be repaid in accordance with the sched@il€anget Principe
Amortization) discounted at the then prevailingaery Note Reference Rate. All prepayments underctause (a) shall be accompat
by accrued and unpaid interest on the principalarhto be prepaid to but excluding the date of parym

(b) At any time following the third anniversary the Effective Date, the Borrower may, upon at ldast (5) Busines
Days’ prior written notice (which notice shall specifyetllate and amount of prepayment) to the Agent antiérs make optior
prepayments of Loan(s), in whole or in part, withpuemium or penalty, but with accrued and unpaigrest to the date of st
prepayment on the amount of principal prepaid; gled that each partial prepayment shall be in a pridcgmount not less thi
$1,000,000 and in an integral multiple of $1,000,08ach such notice shall be irrevocable and sioafimit the Borrower to prepay Loan
(s) by the amount stated therein on the date sthtgdin; provided that a notice of prepayment staye that such notice is conditio
upon the effectiveness of other credit facilitiesl dunding thereunder, in which case such noticg bearevoked by the Borrower (
notice to the Agent on or prior to the specifiefiefive date) if such condition is not satisfied.

(c) Notwithstanding clauses (a) and (b) of this Secfioh.1, those payments made pursuant to the apiphicaf the
Waterfall in Section 3.1.2 shall neither be subjecny prepayment penalty nor the limitation oepatyments in clause (b) above.

(d) The Borrower shall be obligated to make su@payment on the date it or any Subsidiary receiash proceeds as a re
of any sale or Disposition under
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Section 7.2.10(d); provided that all payments negito be made pursuant to this clause (d) mustdme on or prior to the Terminat
Date.

(e) Immediately upon any acceleration of the Statedukitst Date of any Loans pursuant to Section 8.8ection 8.3, tr
Borrower shall repay all the Loans, unless, purst@arsection 8.3, only a portion of all the Loasssb accelerated (in which case
portion so accelerated shall be so repaid).

4] Any prepayment of Loan(s) as required under clagdesnd (e) of this Section 3.1.1 shall be subjedhe terms (
prepayment as provided under clause (a) hereafci prepayment shall be made at any time on or fithe third anniversary of t
Effective Date.

(9) If, anytime after June 30, 2014 (provided, however, thatBoryowing or release of funds from the Blocked éuaw!
after the Effective Date shall require the Borrowebe in compliance (and to certify in connectiberewith) with the test set forth in t
Section 3.1.1(g) (giving effect to such Borrowingrelease of funds from the Blocked Account)), shen of (i) the Borrower’s mark-to-
market value of its Hedging Agreements and (ii) FA&10 Value of the sum of the BorrowgrProved Developed Producing Rese
and Proved Developed Nonproducing Reserves is au@iness than 150% of the Loans outstanding helexuthen the Borrower shi
within sixty (60) days, prepay an amount of the mgaogether with accrued and unpaid interest thieri@ an amount to ensure the ¢
of the mark-to-market value of its Hedging Agreeitseand the P\X0 Value of the sum of its Proved Developed Prauy&eserves al
Proved Developed Nonproducing Reserves is equal goeater than 150% of the Loans outstanding Ineleu

(h) If the sum of (i) the Borrower’'s mark-to-mkaet value of its Hedging Agreements and (ii) the-B8/Value of th
Borrower’s Proved Reserves is an amount less than 200% dfoins outstanding hereunder, then the Borrowat, stithin sixty (60
days, prepay an amount of the Loans, together agthued and unpaid interest thereon, in an amouansure the sum of the mark-to-
market value of its Hedging Agreements and the P¥Value of its Proved Reserves is greater thaeqorl to 200% of the Loa
outstanding hereunder. The Borrower shall be requio certify compliance with the test set forththis Section 3.1.1(h) in connect
with any Borrowing (giving effect to such Borrowimngregards to such certification) and any rele#dends from the Blocked Account.

0] The Borrower shall, immediately upon receipt thérese any amount(s) received in respect of th@Ble Reserve
Policy, whether as proceeds related to the occoerefi an event, a return of premium or otherwiseprepay the Loans (together v
accrued and unpaid interest and any fees outsiguheireunder).

0] Notwithstanding clauses (a) and (b) of this Sec8dh1l, those prepayments made pursuant to clggsesid (h) (onl
to the extent of the amount of the prepayment rsecgso ensure compliance with clauses (g) andgd)l neither be subject to ¢
prepayment penalty nor the limitation on prepaymeémiclause (b) above. Prepayments under clau$esf(h) shall be applied first
any costs, expenses or fees due under this
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Agreement, second to accrued and unpaid interesteoautstanding principal amount of the Loans ¢peépaid and third to the princij
amount of the Loans outstanding hereunder.

Section 3.1.2 PaymentWaterfall. The Borrower shall repay in full the unpaid pipat amount of each Loan on the St:
Maturity Date. Prior to repayment in full of thenmipal amount of each Loan on the Stated Matubiye, or the applicable earlier prepaymen
accordance with the terms of Section 3.1.1 heiiedf)ll of such principal amount, on the last calanday of each month during the term of
Agreement (or the first Business Day preceding sieh if such day is not a Business Day), the Beeroshall provide for the disbursemen
amounts from the Depositary Account in accordanite the following priorities in payment (such paymt® from the Depositary Account, the “
Waterfall”):

(@) first, the Borrower shall pay Lenders any settlement ansodu, if any, related to Hedging Agreements tactviainy
Lenders are a party;

(b)  second the Borrower shall pay the Lenders (i) interest accroetlunpaid on the outstanding principal amounthe
Loans, (ii) the commitment fee calculated in acamk with Section 3.3.1, (iii) any unpaid Defertetkrest, and (iv) interest accrued
accordance with Section 3.2.1) but unpaid on arfeDed Interest;

(c) third , the Borrower shalbay the Lenders the amount of outstanding pringpah that Borrower will meet the Tar
Principal Amortization amount for such month ang additional amount necessary to meet cumulativgédiePrincipal Amortization;

(d) fourth, the Borrower shall pay the Net P rofits Intef@ayment;

(e) fifth, the Borrower may withdraw all orgortion of the remaining balance of the Depositacgount (after applicatic
of the payments in clauses (a)-(d)): providémwever, that the Borrower may not withdraw funds from Bxepositary Account pursue
to this clause (e) after a Casualty Event unlessuariil the insurance proceeds from such CasualgnEhave been used to repai
rebuild the affected property within the time petted under this Agreement under Section 3.1.1(dherinsurance proceeds have |
used to satisfy the prepayment required under @estil.1(d).

Notwithstanding anything in the NPI Conveyanceh® tontrary, after the Effective Date and contiguimtil the Terminatio
Date, payments pursuant to Section 3.1.2(d) ofWraderfall shall satisfy and be deemed full paymeihthe Net Profits Interest. Upon -
Termination Date and repayment in full of all Oblipns under this Agreement, the Net Profits Irgeshall be satisfied and paid by Borro
pursuant to the NPI Conveyance and the terms amditeans thereof.

Notwithstanding anything in the foregoing to thentary, disbursements pursuant and under the Védtestiall not b
permitted during the continuation of any Defaulttwent of Default. Instead, during such continuatié any Default or Event of Default, the
amount of funds in the Depositary Account shallpbé&l to Lenders on the last calendar day of eachtmr the first Business Day precec
such day, if such day is not a Business Day) andppdied to (i) first, to any settlement amount® difi any, related to Hedging Agreement
which any
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Lenders are a party, (ii) second, to accrued istearad, (iii) third, to outstanding principal amdsiof the Loans. For the avoidance of doubt
Depositary Account shall remain subject to any m#ment by Lender pursuant to Article 8.

Section 3.2 _InterestProvisions. Interest on the outstanding principal amounthef Loans shall accrue and be payab
accordance with the terms set forth below.

S ection 3.2.1 RatesThe outstanding principal balance of the Loassnfay have been advanced from time to time) an
and all outstanding Deferred Interest shall beter@st at a per annum rate of twelve percent (12¥6yided that, if an Event of Default sh
have occurred and be continuing, all outstandingciral of and, to the fullest extent permitted Aygplicable Law, all past due interest and
other past due amounts owing under this Agreemealt bear interest at a per annum rate which islékser of fifteen percent (15%) and
Highest Lawful Rate.

Section 3.2.2 PaymenDates. Interest accrued on each Loan shall be payalileowt duplication:
(@) on the Stated Maturity Date therefor;

(b) on the date of any paymeor prepayment, in whole or in part, of principattstanding on such Loan on the princ
amount so paid or prepaid; and

(c) monthly in accordance with the W aterfalkas forth in Section 3.1.2;

(d) on that portion of any Loans the Statbthturity Date of which is accelerated pursuanSection 8.2 or Secti
8.3, immediately upon such acceleration.

Interest accrued on Loans or other monetary Olitigatafter the date such amount is due and payefiether on the Stat
Maturity Date, upon acceleration or otherwise) shalpayable upon demand.

Section 3.3 _FeesThe Borrower agrees to pay the fees set fortlowe All such fees shall be non-refundable.

Section 3.3.1 Commitment FeeThe Borrower agrees to pay to the Agent ftretaccount of each Lender, for the pe
(including any portion thereof when any of its Coitments are suspended by reason of the Borreweability to satisfy any condition of Artic
V) commencing on the Effective Date and continuiimgugh the Loan Commitment Termination Date, a mitment fee in an amount equa
the Applicable Commitment Fee Margin, in each aassuch Lendes unadvanced portion of its Loan Commitment. Aliheoitment fees payak
pursuant to this Section shall be calculated mgntinl a year comprised of 360 days and payable &\Btirrower in arrears on each Wate
payment date, commencing with the first Waterfalyqment following the Effective Date, and endingtiea Loan Commitment Termination Date.
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ARTICLE 4
CERTAIN RATE PROVISIONS
Section 4.1_Taxes The Borrower covenants and agrees as follows nggpect to Taxes.

(& Any and all payments by the Borrower and each oigigor under each Loan Document shall be madeowit setof
counterclaim or other defense, and free and clgaamal without deduction or withholding for or oocaunt of, any Taxes. In the ev
that any Taxes are imposed and required to be tidioc withheld from any payment required to be entdor on behalf of any Secu
Party under any Loan Document, then:

0] subject to clause (f), if such Taxes are Nbw@luded Taxes, the Borrower and each Obligor shaliease tr
amount of such payment so that each Secured Ren¢jves an amount sufficient to put it and its Retated Persons in t
same afteffax position they would have been in, after witltog and deduction and payment of all Taxes (inalgighcome
Taxes) had no such deduction or withholding beedenand

(i) the Borrower or the Ager{as applicable) shall withhold the full amount otk Taxes from such payment
increased pursuant to clause (a)(i)) and shall ah amount to the Governmental Authority impossugh Taxes i
accordance with Applicable Law.

(b) In addition, the Borrower shall pajl Other Taxes imposed to the relevant Governnheklighority imposing suc
Other Taxes in accordance with Applicable Law.

(c) As promptly as practicable after the paymeintiny Taxes that the Borrower is required to payaocount of ar
payment made or required to be made under any Dmament, and in any event within 45 days of anghspayment being due,
Borrower shall furnish to the Agent an official eqat (or a certified copy thereof) or other prodéfpayment satisfactory to the Age
acting reasonably, evidencing the payment of suemke3 or Other Taxes. The Agent shall make cope®d available to any Lenc
upon request therefor.

(d) Subject to clause (f), the Borrower shall@nuhify each Secured Party for any NExeluded Taxes and Other Ta
levied, imposed or assessed on (and whether graiddirectly by) such Secured Party whether orsomoh NonExcluded Taxes or Oth
Taxes are correctly or legally asserted by thevesle Governmental Authority. In addition, the Bamer shall indemnify each Secu
Party for any Taxes that may become payable by Sedured Party or its Tax Related Persons as & odsndemnification paymen
(net of any reduction in Taxes resulting from tbsskes being indemnified) or as a result of anyffaibf the Borrower to pay any Ta
when due to the appropriate Governmental Authasityo deliver to the Agent, pursuant to clause @ocumentation evidencing 1
payment of Taxes or Other Taxes. With respect talenmification for NorExcluded Taxes and Other Ta
actually paid by any Secured Party or thdemnification provided in the immediately
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preceding sentence, such indemnification shall bdenwithin 20 days after the date such Secureq Reakes written demand there
The Borrower and each other Obligor acknowledges dny payment made to any Secured Party or tadGawernmental Authority i
respect of the indemnification obligations of ther®wer or other Obligor provided in this clausalskonstitute a payment in respec
which the provisions of clause (a) and this claslsal apply.

(e)  Each Non-U.S. Lender making Loans to the @ger, on or prior to the date on which such N&&. Lender become:
Lender hereunder (and from time to time thereaffem the request of the Borrower or the Agent,dnly for so long as such nds:S.
Lender is legally entitled to do so), shall deliterthe Borrower and the Agent either (i) two datmpleted copies of either (x) Inter
Revenue Service Form W-8BEN or W-8IMY claiming @itity of the NonU.S. Lender for benefits of an income tax treatwtoch the
United States is a party or (y) Internal RevenueriSe Form WS8ECI, or in either case an applicable successon;f¢i) in the case of
Non-U.S. Lender that is not legally entitled toidet either form listed in clause (e)(i), (X) a tieate to the effect that such N&hsS.
Lender is not (A) a “bank” within the meaning ofcBen 881(c)(3)(A) of the Code, (B) a “10 percehaseholderof the Borrower withii
the meaning of Section 881(c)(3)(B) of the CodgG)ra controlled foreign corporation receivingeirgst from a related person within
meaning of Section 881(c)(3)(C) of the Code (reférto as an “ ExemptionCertificate”) and (y)  two duly completed copies
Internal Revenue Service Form W-8BEN, W-8EXP, W-8BCW-8IMY, as appropriate, or applicable successor famngjii) in the cas
of a Lender that is not a Non-U.S. Lender, two dudynpleted copies of Internal Revenue Service fdf#@ or applicable successor fo
Each Lender, Eligible Assignee or Participant,fesdase may be, agrees to promptly notify the Barand the Agent of any changt
circumstances that would modify or render invaliy @laimed exemption or reduction. In addition, ledender, Eligible Assignee
Participant, as the case may be, shall timely delie the Borrower and the Agent two further comiesuch Form W-8BEN, VBEXP
W-8IMY, W-8ECI or W9 or successor forms on or before the date thatpaewyiously executed form expires or becomes obesots
after the occurrence of any event requiring a cedanghe most recent form delivered by such Petsdhe Borrower. In addition to t
foregoing, each Nok).S. Lender shall deliver to the Agent and the Bwer any documents as shall be prescribed by AgipkclLaw o
otherwise reasonably requested to demonstratepthahents to such Lender under this Agreement amdtier Loan Documents
exempt from any United States federal withholdiagitnposed pursuant to FATCA, to the extent appleaNotwithstanding anything
the contrary, neither the Borrower nor the Ageralishe required to pay additional amounts or indéynainy Lender with respect to a
withholding taxes imposed by reason of FATCA.

4] The Borrower shall not be obligated to pay any #algl amounts to any Lender pursuant to clausg),(a@r tc
indemnify any Lender pursuant to clause (d), irpees of United States federal withholding taxesht® extent imposed as a result o
the failure of such Lender to deliver to the Boreswhe form or forms and/or an Exemption Certiggads applicable to such Lenc
pursuant to clause (e), (ii) such form or forms/andxemption Certificate not establishing a cortmlexemption from U.S. fede
withholding tax or the information or certificatismmade therein by the Lender being untrue or inateu
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on the date delivered in any material respectiiiptiie Lender designating a successor lendingefat which it maintains its Loans t
has the effect of causing such Lender to becomigaibl for tax payments in excess of those in effemediately prior to suc
designation;_providedthat, the Borrower shall be obligated to pay addal amount$o any such Lender pursuant to clause (a)(i), a
indemnify any such Lender pursuant to clause (djespect of United States federal withholding aiX€i) any such failure to delivel
form or forms or an Exemption Certificate or théuiee of such form or forms or Exemption Certifieato establish a complete exemp
from U.S. federal withholding tax or inaccuracy wrttruth contained therein resulted from a changany applicable statute, tre:
regulation or other Applicable Law or any intertein of any of the foregoing occurring after thiéeEtive Date, which change rende
such Lender no longer legally entitled to delivacts form or forms or Exemption Certificate or othise ineligible for a comple
exemption from U.S. federal withholding tax, or dered the information or certifications made inkstiorm or forms or Exemptic
Certificate untrue or inaccurate in a material egsp(ii) the redesignation of the Lendeténding office was made at the request o
Borrower or (iii) the obligation to pay any additel amounts to any such Lender pursuant to cla)¢@ ¢r to indemnify any such Lenc
pursuant to clause (d) is with respect to an Assgbender that becomes an Assignee Lender as la oésun assignment made at
request of the Borrower.

(9) If any Lender makes a deand upon the Borrower for amounts pursuant to 3leistion 4.1, and the payment of <
amounts are, and are likely to continue to be, ridie more onerous in the reasonable judgmenhefBorrower than with respect to
other Lenders (in each case, an “ Affectégnder”), the Borrower may, within 30 days of receipt by Barower of such demand, g
notice (a “ ReplacemenfNotice”) in writing to the Agent and such Affected Lendeiitsfintention to cause such Affected Lender t¢
all of its Loans, Commitments and/or Notes to agiBle Assignee (a “ Replacemeritender”) designated in such Replacement No
provided, however, that no Replacement Notice may be given by thed®eer and no Lender may be replaced pursuantsctause (¢
if (i) such replacement conflicts with any Appliteaw or regulation, (ii) any Default or Event BEfault shall have occurred and
continuing at the time of such replacement or fiipr to any such replacement, such Affected Lersthall have taken any neces:
action under this Section 4.1 so as to eliminatectintinued need for payment of amounts owing @unisto this Section 4.1 or shall h
waived its right to payment of the specific amouhist give rise or would give rise to such ReplagetiNotice (it being understood
sake of clarity that the Affected Lender shall Ineler no obligation to waive such rights to paymelfithe Agent shall, in the exercise
its reasonable discretion and within 30 days ofatsipt of such Replacement Notice, notify therBaer and such Affected Lender
writing that the Replacement Lender is satisfactorthe Agent (such consent not being required a/ttee Replacement Lender is alre
a Lender or an Affiliate of a Lender), then sucleafed Lender shall assign, in accordance withi@ed0.11, all of its Commitmen
Loans, Notes (if any), and other rights and obiayet under this Agreement and all other Loan Documédesignated in the replacen
notice to such Replacement Lender; providédwever, that(A) such assignment shall be without recourse,esgrtation or warrar
and shall be on terms and conditions reasonahbfaetory to such Affected Lender and such Replag#rhender, (B) the purchase p
paid by such Replacement Lender shall be in theuatmaf such Affected Lendes’Loans designated in the Replacement Notice, e
with all accrued
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and unpaid interest and fees in respect thereo§ all other amounts (including the amounts deméradel unreimbursed under 1
Section 4.1) and including any call premiums, owiaguch Affected Lender hereunder and (C) the &weer shall pay to the Affect
Lender and the Agent all reasonable oupotket expenses incurred by the Affected Lender tardAgent in connection with st
assignment and assumption (including the procedsegydescribed in Section 10.11). Upon the effealiate of an assignment descr
above, the Replacement Lender shall become a “Irerfideall purposes under the Loan Documents. Eacldéehereby grants to t
Agent an irrevocable power of attorney (which poigecoupled with an interest) to execute and deliea behalf of such Lender
assignor, any assignment agreement necessaryeittleffe any assignment of such Lerslénterests hereunder in the circumsta
contemplated by this Section.

Section 4.2 Rayments, Computations; Proceeds of Collateral, etc. (a) Unless otherwise expressly provided in a |
Document, all payments required to be made by treover pursuant to each Loan Document shall beerbgdthe Borrower to the Agent for
pro rata account of the Secured Parties entitled to recgid payment. All payments shall be made withotttfsededuction or counterclai
not later than 11:00 a.m., Houston, Texas timethendate due in same day or immediately availalnhel$ to such account as the Agent !
specify from time to time by notice to the BorrowEunds received after that time shall be deemédte been received by the Agent on the
succeeding Business Day. The Agent shall promptiyitrin same day funds to each Secured Party &esif any, of such payments receivel
the Agent for the account of such Secured Party. ABriest and fees shall be computed on the baskedidtual number of days (including
first day but excluding the last day) occurring idgrthe period for which such interest or fee iygide over a year comprised of 360 d
Payments due on other than a Business Day shatlidge on the next succeeding Business Day and stiehsen of time shall be included
computing interest and fees in connection with fEgment. All payments of the Obligations by theligdys shall be made without seff,
counterclaim, recoupment or other defense.

(b) After the occurrence and during the contingan€ anEvent of Default, the Agent may, and upon directfoom the Require
Lenders, shall, apply all amounts received underLitan Documents (including from the proceeds dateral securing the Obligatior
or under Applicable Law upon receipt thereof to @lgligations as follows: (i) first, to the paymeaftall Obligations in respect of fe
expense reimbursements, indemnities and other asowing to the Agent, in its capacity as the Agémtluding the fees and expen
of counsel to the Agent), (ii) second, after paytrerfull in cash of the amounts specified in clagb)(i), to the ratable payment of
interest (including interest accruing (or which Wwbaccrue) after the commencement of a proceedinigmuDebtor Relief Law, whett
or not permitted as a claim under such law) and @eing under the Loan Documents, and all costseapénses owing to the Sect
Parties pursuant to the terms of the Loan Documemtsl paid in full in cash, (iii) third, after ganent in full in cash of the amou
specified in clauses (b)(i) and (b)(ii), to theatde payment of the principal amount of the Loarmentoutstanding and the net cr
exposure owing to Secured Parties under Hedgingekgents, (iv) fourth, after payment in full in basf the amounts specified
clauses (b)(i) through (b)(iii), to the ratable pant of all other Obligations owing to the SecuRatdties, and (v) fifth, after paymen
full in cash of the amounts specified in
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clauses (b)(i) through (b)(iv), and following thermination Date, to each applicable Obligor or atlyer Person lawfully entitled
receive such surplus. For purposes of clause ifb}tie “net credit exposuredt any time of any Secured Party with respect edging
Agreement to which such Secured Party is a partyl & determined at such time in accordance with customary methods
calculating net credit exposure under similar ageaments by the counterparty to such arrangemekisgtinto account potential inter
rate (or, if applicable, currency) movements angl isspective termination provisions and notionaigiypal amount and term of st
Hedging Agreement.

Section 4.3 Sharingof Payments If any Secured Party shall obtain any paynwentther recovery (whether volunte
involuntary, by application of setoff or otherwisa) account of any Credit Extension (other thampeants pursuant to the terms of Section 4.
excess of itpro ratashare of payments obtained by all Secured Padies) Secured Party shall purchase from the otheuwr&e Parties su
participations in Credit Extensions made by thershasl be necessary to cause such purchasing 8eeargy to share the excess payment or
recovery ratably (to the extent such other Sectradies were entitled to receive a portion of spaliment or recovery) with each of th
provided that, if all or any portion of the excess paymentother recovery is thereafter recovered from spotchasing Secured Party,
purchase shall be rescinded and each Secured tRatthas sold a participation to the purchasinguet Party shall repay to the purcha
Secured Party the purchase price to the ratabémeaf such recovery together with an amount etjualich selling Secured Padyatable sha
(according to the proportion of (a) the amount wéhs selling Secured Partyrequired repayment to the purchasing Secure¢ Rar) tota
amount so recovered from the purchasing Securdgl)Rdirany interest or other amount paid or paydiylehe purchasing Secured Party in res
of the total amount so recovered. The Borrower egythat any Secured Party purchasing a participétam another Secured Party pursual
this Section may, to the fullest extent permittgddw, exercise all its rights of payment (incluglipursuant to Section 4.4) with respect to :
participation as fully as if such Secured Partyemiie direct creditor of the Borrower in the amoofsuch participation. If under any applice
Debtor Relief Law any Secured Party receives arsecaolaim in lieu of a setoff to which this Sectiapplies, such Secured Party shall, tc
extent practicable, exercise its rights in respésuch secured claim in a manner consistent Welrights of the Secured Parties entitled unde
Section to share in the benefits of any recoverguah secured claim.

Section 4.4 _Setoff Each Secured Party shall, upon the occurrendedaning the continuance of any Default describe
clauses (b) through (d) of Section 8.1.9 or, whth tonsent of the Required Lenders, upon the cacerand during the continuance of any ¢
Event of Default, have the right to appropriate apgly to the payment of the Obligations owingtténwihether or not then due), and (as sec
for such Obligations) the Borrower hereby granteash Secured Party a continuing security intéresany and all balances, credits, depc
accounts or moneys of the Borrower then or thezeafiaintained with such Secured Party; providént, any such appropriation and applice
shall be subject to the provisions of Section £8ch Secured Party agrees promptly to notify therddeer and the Agent after any s
appropriation and application made by such SecBexty;_provided that, the failure to give such notice shall noeeffthe validity of such sett
and application. The rights of each
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Secured Party under this Section are in additioother rights and remedies (including other rigiftsetoff under Applicable Law or otherwi
which such Secured Party may have.

ARTICLE 5
CONDITIONS TO CREDIT EXTENSIONS

S ection 5.1 _Initial Credit Extension. The obligations of the Lenders to make theahiiredit Extension shall be subj
to the prior or concurrent satisfaction (or wailsgrthe Required Lenders) of each of the conditfmesedent set forth in this Article 5.

Section 5.1.1 CreditAgreement The Agent (or its counsel) shall have receivedifieach party hereto (or intended to bec
a party hereto) either (a) a counterpart of thise&gient signed on behalf of such party or (b) amittvidence satisfactory to the Agent (w!
may include facsimile or electronic transmissionacigned signature page of this Agreement) thelh @arty has signed a counterpart of
Agreement.

Section 5.1.2 SecretariesCertificates, etc. The Agent shall have received from each Obligog@dicable, (a) a copy o
good standing certificate, dated a date reasonebbe to the Effective Date, for such Obligor fréne jurisdiction in which such Obligor
organized and each other jurisdiction in which s@iiigor is qualified to do business and (b) aitieate, dated as of the Effective Date, ¢
executed and delivered by such Obligor’s Secretagnager or general partner, as applicable, as to

0] resolutions of such Obligor's Board of Déctors (or other managing body, in the case of Blig@r that is not
corporation) then in full force and effect authorg, to the extent relevant, all aspects of thedaations contemplated by the L
Documents applicable to such Obligor and the exmtutelivery and performance of each Loan Docunienbe executed by su
Obligor and the transactions contemplated herebttzereby;

(i) the incumbency and signatures of those sfaificers, manayer or general partner (or officers or managergs
manager or general partner), as applicable, au#ubto act with respect to each Loan Document texleeuted by such Obligor; and

(i) the Organic Documents of such Obligor ahé full force and validity thereofjpon which certificates each Sect
Party may conclusively rely until it shall have ee@d a further certificate of the Secretary, manay general partner (or Secretar
the manager or general partner), as applicablenysuch Obligor canceling or amending the priatifegate of such Obligor.

Section 5.1.3 Effective Date Certificate. The Agent shall have received the Effective D@estificate, dated as of t
Effective Date and duly executed and deliveredrbyathorized Officer of the Borrower, in which dédate the Borrower shall agree and
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acknowledge that the statements made thereintshalkéemed to be true and correct representaticheamanties of the Borrower as of such ¢
and, at the time such certificate is delivered,hsstatements shall in fact be true and correct.ddtuments and agreements (including
Acquisition Documents) required to be appendech&Effective Date Certificate shall be in form asubstance satisfactory to the Agent, ¢
have been executed and delivered by the requisiteep, and shall be in full force and effect.

S ection 5.1.4 Paymentof Outstanding Indebtedness All Indebtedness identified in _Item5.1.4 of the Disclosur
Schedule, together with all interest, all prepaynpremiums and other amounts payable with respeceto, shall have been paid in full and
commitments in respect of such Indebtedness slak fbeen terminated, and all Liens securing payroeriny such Indebtedness, intel
prepayment premiums or other amounts shall have teminated and released and the Agent shall Feoggved all Uniform Commercial Ca
Form UCC-3 termination statements or other instmisias may be suitable or appropriate in connettierewith.

Section 5.1.5 _Financialnformation. The Agent shall have received:

(a) unaudited balance skes of the Parent as of December 31, 2012 and DOmwre®i, 2011, and audited statemen
income and cash flow of the Borrower for such Hidtears then ended, which shall not be materialgonsistent with the informati
previously provided to the Agent and shall be imf@and substance reasonably acceptable to the Agent

(b) an unaudited balance sheet of trerénht as of July 31, 2013 and unaudited statenuériteome and cash flows of 1
Borrower for such faonth period then ended, which shall not be mdlgiiaconsistent with the information previouslygwided to th
Agent and shall be in form and substance reasorzadoigptable to the Agent; and

(©) the annual financial and operational proatsi forthe Borrower, by month, for the fifteen month pdrimmediatel
following the Effective Date prepared in good fdithsed on available information and estimates aéted to be reasonable at the t
such projections were prepared.

Section 5.1.6 Initial Reserve Report. The Lenders shall have received the I nitial Res&eport.

Section 5.1.7 Guarantee3he Agent shall have received, with counterpianteach Lender, each Guaranty, dated on or :
the date hereof, duly executed and delivered biuwhorized Officer of the Parent and each Subsjdlias applicable.

Section 5.1.8 SecurityAgreements The Agent shall have received, with counterplmteach Lender, executed counterg
of the Security Agreements, each dated on or abeutiate hereof, duly executed and delivered bytreower, the Parent and each Subsidia
the Borrower, together with:
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(@) certificates (in the case of Capital Securities #ra certificated securities (as defined in thedQ))&videncing all of tk
issued and outstanding Capital Securities owneddnh Obligor in the Borrower and its Subsidiarieeadly owned by such Obligc
which certificates in each case shall be accompahie undated instruments of transfer duly executedlank, or, if any Capit
Securities are uncertificated securities (as ddfimthe UCC), confirmation and evidence satisfacto the Agent that the secul
interest therein has been transferred to and geddxy the Agent for the benefit of the Securedi®am accordance with Articles 8 an
of the UCC and all laws otherwise applicable togbeection of the pledge of such Capital Secugjtie

(b)  Uniform Commercial Code Form UCC-1 financstgtements and Uniform Commercial Code Form WBC&nendmel
or continuation statements (* Filin§tatements’), as appropriate, suitable in form for naming theeRgrthe Borrower, and e
Subsidiary Guarantor as a debtor and the Agertieasdcured party, or other similar instrumentsamudhents to be filed under the U
of all jurisdictions as may be necessary or, indpmion of the Agent, desirable to perfect theusi¢ interests of the Agent pursuan
such Security Agreement; and

(© Uniform Commercial C ode Form UCLtermination statements, if any, necessary taselall Liens and other rig
of any Person in any collateral described in anyu8gy Agreement previously granted by any Persogether with such other Unifol
Commercial Code UCC-3 termination statements ag&gemt may reasonably request from such Obligors.

Section 5.1.9 UCC Searches The Agent shalhave received certified copies of UCC Requestdrifarmation or Copie
(Form UCC41) or a similar search report, dated a date reddpmear to the Effective Date, listing all effgetfinancing statements that ne
any Obligor (under its present name and any previ@mes) as the debtor, together with copies df 8oancing statements (none of which sl
except with respect to Liens permitted by Secti@3j, evidence a Lien on any collateral describeathy Loan Document).

Section 5.1.10Q InsuranceThe Agent shall have received (@)certificate, reasonably satisfactory to the Agémm the
Borrower’s and its Subsidiariegisurance broker(s), dated as of (or a date reabonaar) the Effective Date relating to each iaswe polic
required to be maintained pursuant to Section 7itlehtifying types of insurance and the insuralicits of each such insurance policy
naming the Agent as a beneficiary or loss payee,emth of the Secured Parties as an additionateidsas appropriate, to the extent reqt
under Section 7.1.4 and stating that such insurentefull force and effect and that all premiuchge have been paid, together with eviden:
form and substance satisfactory to the Agent theQil and Gas Properties are covered under theoBer’s existing insurance policies (with
same coverages and deductions); and (b) to thetemtd provided in (a) above, a summary of casugltgperty and other insurance polit
currently in effect and maintained by the BorroweBubsidiaries provided by an insurance brokerstatihg that such insurance is in full fc
and effect and that all premiums due have been pafdrm and substance satisfactory to the Agent.
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Section 5.1.11 MortgagesThe Agent shall have received counterparts oftydmes, each dated on or about the date h
substantially in the form of Exhibits G-1 or Zhereto (as the case may be), or otherwise in fomth substance reasonably satisfactory t
Agent, duly executed and delivered by the applieabbligors in a sufficient number of counterpans the due recording in each applic:
recording office (including each office specifieddny title opinions described in Section 5.1.4&nting to the Agent (or a trustee appointe
the Agent) for the benefit of the Secured Partiess &nd prior Liens on all Oil and Gas Propertiéshe Borrower and its Subsidiaries (excep
certain state nominated leases which shall be eteld’zupon receipt and in any event, no later titade§s after the Effective Date), as well as
other agreements, documents and other writings &s bbe reasonably requested by the Agent, includintpout limitation, UCC1 financing
statements, authorizing resolutions, tax affidaaitd applicable department of revenue documentatigether with

(@ evidenceof the completion (or satisfactory arrangementstf@ completion) of all recordings and filings afck
Mortgages as may be necessary or, in the reasoopisi®n of the Agent, desirable to create a valetfected first priority Lien agair
the properties purported to be covered thereby; and

(b) such other approvalepinions, or documents as the Agent may reason&bjyest in form and substance reasor
satisfactory to the Agent.

Section 5.1.12 NetProfits Interest. The Agent shall have received counterparts of the Giitiveyance, dated on or ak
the date hereof, substantially in the form of Exhitor otherwise in form and substance reasonsahljsfactory to the Agent, duly executed
delivered by the applicable Obligors in a sufficianmber of counterparts for the due recordingaicheapplicable recording office (including e
office specified in any title opinions describedSaction 5.1.15), granting to Centaurus a twela ahalf percent (12.5%) net profits intere:
the Borrower Properties, as well as such otheresgeats, documents and other writings as may bemably/ requested by the Agent.

Section 5.1.13 Seismicand Other Data. The Agent shall have reeived evidence satisfactory to the Agent, in dke
discretion, in regards to the Borroweidwnership of, or right to use and have accesalltgeological and geophysical data, surveysnseislat:
and other information beneficial to the Hydrocarlbaterests.

Section 5.1.14 Opinionsof _Counsel. The Agent shall have received opins, dated on or about the date hereol
addressed to the Agent and all Lenders, from @)Ltw Offices of Michael C. McKeogh, (b) TheodoreBdrrego, P.C. (in regards to mat
involving Texas law), (c) Copeland, Cook, TayloB&sh, P.A. (in regards to matters involving Misgipslaw) and (d) Alexander H. Walker
(in regards to matters involving Nevada law), caling the Obligors in form and substance, and fooomnsel, satisfactory to the Agent.

Section 5.1.15 Title The Lenders shall have received title informatamd opinions in form and substance reasol
satisfactory to the Agent with respect to the Maged Properties.
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Section 5.1.16 EnvironmentaMatters. The Agent shall have received, to the extentestpd, favorable environmental
assessments, reports and evaluations and regutatonyliance reviews satisfactory to the Agent.

Section 5.1.17 AccountArrangements The Depositary Account shall have been estaldigimal shall be subject to the f
priority Lien of the Agent on terms satisfactory tte Agent (including, without limitation, the exeion and delivery with the account b
therefor of a Control Agreement relating thereto).

Section 5.1.18 PATRIOTAct Disclosures The Agent and each Lender shall have receiveBAINRIOT Act disclosure
requested by them prior to execution of this Agreein

Section 5.1.19 IHA . The Borrower and an Approved Counterparty shaieheach executed a master agreement and |
schedule therefor, in form and substance of ExHikittached hereto.

Section 5.1.20 Consummatin of _Acquisition; Copies of Acquisition Documents The Agent shall have received evide
satisfactory to them that all actions necessaryottisummate the Acquisition shall have been takeacaordance with all applicable law anc
accordance with the terms of each applicable AdiprisDocument, without amendment or waiver of angterial provision thereof from t
forms of the Acquisition Documents provided to aesliewed by the Agent (except as consented to byAtlpent which consent shall not
unreasonably withheld or delayed) and that the Asitipn has occurred or will occur concurrently kithe closing and effectiveness of
Agreement. In addition to, and not in limitation, ¢fie foregoing, the Agent shall be reasonablysBati with (i) the final structure of t
Acquisition and (ii) the terms and conditions oé tthocuments relating to the consummation of theufsitipn. There shall not have occurred
event, change or condition since December 31, 2@ there is not existing any pending or threatditigation, investigation or proceeding, tt
individually or in the aggregate, has had, or caddsonably be expected to have, any material selveffect on the business, operatior
financial condition of the Parent or the Borrowedaheir respective Subsidiaries on a combinedsbasier giving_pro forma effect to thi
Acquisition. The Agent shall have received copiealbAcquisition Documents relating to the Acqtiisin, certified by an Authorized Officer
the Borrower as true, correct and complete in allemial respects.

Section 5.2 All Credit Extensions. The obligation of each Lender to make any Crégitension shall be subject to
satisfaction of each of the conditions precedettosth below.

Section 5.2.1 Compliancewith Warranties, No Default, etc. Both before and after giving effect to any Creditdasior
the following statements shall be true and correct:

(@) the representations and warranties set forth it dazan Document shall, in each case, be truecancct with th
same effect as if then made (unless stated tcerstdely to an earlier date, in which case suchesgmtations and warranties shall be
and correct in all material respects as of sucleeatate);
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(b) no Material Adverse Effect has occurred since Ddman31, 2012 (or such more recent date for whiehfitencia
information required under Section 7.1.1(b) shalldnbeen provided by the Borrower);

(c) no Default shall have then occurred and ligicoing; and

(d) as of the date of such Credit Extension, the Boerow permitted under the Permitted Unsecured Delotuments t
incur such Credit Extension.

Secti on 5.2.2 CreditExtension Request, etc. Subject to Section 2.3, the Agent shall have rexba Borrowing Reque
The delivery of a Borrowing Request and the aceeggdy the Borrower of the proceeds of such Ciexiénsion shall constitute a represent
and warranty by the Borrower that on the date ehd0redit Extension (both immediately before artdragiving effect to such Credit Extens
and the application of the proceeds thereof) tatestents made in Section 5.2.1 are true and correct

Section 5.2.3 Deliveryof Notes. The Agent shall have received, for the accofieach Lender that has requested a Nc
Note payable to the order of such Lender in thewarhof the respective Loan made by such Lenderagsop such Credit Extension duly exect
and delivered by an Authorized Officer of the Boveo.

Section 5.2.4 Solvency.etc. The Agent shall have received a solvency certificatly @xecuted and delivered by the cl
financial or accounting Authorized Officer of eamhthe Borrower and its Subsidiaries, dated ahefdate of such credit extension, substan
in the form of Exhibit H or otherwise in form andbstance satisfactory to the Agent.

Section 5.2.5 FeesExpenses, etc. To the extent thennvoiced, the Agent shall have received for its @goount, or for tr
account of each Lender, as the case may be, alldests and expenses due and payable pursuasttior510.3.

Section 5.2.6 Financial Information. The Agent shall have recei vgdo forma projections (generally in a form a
substance satisfactory to the Agent, and such giojes shall have been made by the Borrower in daitd based on reasonable assumption:
not as guarantees of future performance) indictiingng effect to the proposed use of proceeds)Bbrrowers continued compliance with 1
terms and provisions of this Agreement (includimgthout limitation, Sections 7.2.4, 3.1.1(g) and.3(h) hereof) through the Stated MatuL
Date; such projections may be included in the apple Borrowing Request relating to such CredieBsion.

Section 5.2.7 ReliableReserves Policy . The Reliable Reserves Policy shall be in fulcéoand effect and a legally va
binding and enforceable obligation of the insureeréunder (without any contestation as to the tfketess, validity, binding nature
enforceability thereof) and all premiums therefaalshave been paid (or shall be paid using thegeds of such Borrowing).
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Section 5.2.8 Restrictionon Borrowing Related to Certain Properties Notwithstanding anything herein to the contr
Lenders shall have no obligation to make any CrEgtensions in an aggregate amount in excess gD8a®00 unless (i) the Borrower st
within 90 days of the Effective Date, acquire Gdatte to the Coral Property, cause the Agent toehairst Lien on the Coral Property as sec
for the Obligations, and provide all documentspinfation and assurances requested by the Ageitd,sole and absolute discretion, in connec
with the acquisition of the Coral Property or (lile Borrower shall, within 180 days of the EffeetiDate, acquire Good Title to an Accept:
Substitute Property, cause the Agent to have alfiesy on such Acceptable Substitute Property asirity for the Obligations, and provide
documents, information and assurances requestatiebyrgent, in its sole and absolute discretioncamnection with the acquisition of st
Acceptable Substitute Property.

Section 5.2.9 Satifactory Legal Form. All documents executed or submitted pursuanttbdye or on behalf of any Oblig
shall be reasonably satisfactory in form and sulzstdéo the Agent.

Section 5.2.10 OtherLegal Matters. All legal matters and other due diligence in aeetion with this Agreement and -
Loan Documents, the consummation of the Acquisjtenmd the assets and properties of the ParenBdh®wer and its Subsidiaries shall
approved by the Agent and its legal counsel, ardetishall have been furnished to the Agent by #rerR and the Borrower, at the Borrovger’
expense, such agreements and other documentsmatfon and records with respect to the Parent,Bib@ower or its Subsidiaries in for
substance, scope and methodology satisfactoryetégent in its sole discretion, as the Agent masomably have requested for that purpos
addition, and not in limitation of the foregoindl documents executed or submitted pursuant hdrgtor on behalf of any Obligor shall
reasonably satisfactory in form and substancedd\ent.

For purposes of determining compliance with thedétioms specified in Sections 5.1 and 5.2, eachdeetthat has signed t|
Agreement shall be deemed to have consented top\sapor accepted or to be satisfied with, eachud@mnt or other matter required thereul
to be consented to or approved by or acceptabbatsfactory to a Lender unless the Agent shalehaceived notice from such Lender pric
the proposed date of Borrowing specifying its otijgtthereto.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

In order to induce the Secured Parties to enter tins Agreement and to mak&edit Extensions hereunder, the Borrc
represents and warrants to each Secured Party fasthen this Article.

Section 6.1 Organizationetc. Each Obligor is validly organized and existing amdjood standing under the laws of
state or jurisdiction of its incorporation or orgaation, is duly qualified to do business and ig@od standing as a foreign entity in each
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jurisdiction where the nature of its business regpiisuch qualification, and has full power and aithh and holds all requisite governmel
licenses, permits and other approvals to enterantb perform its Obligations under each Loan Dogunte which it is a party, to own and h
under lease its property and to conduct its busisabstantially as currently conducted by it.

Section 6.2 Due Authorization, Non-Contravention, Defaults etc. The execution, delivery and performance by !
Obligor of each Loan Document executed or to becabtesl by it, each Obliges’ participation in the consummation of all aspexftsthe
Acquisition, and the execution, delivery and perfance by the Borrower or (if applicable) any Obtigbthe Acquisition Documents are witl
such Person’s powers, have been duly authorizedl Imgcessary action, and do not

(a) contr avene any (i) ObligerOrganic Documents, (ii) court decree or ordedinig on or affecting any Obligor or (i
law or governmental regulation binding on or affegtany Obligor; or

(b) result in (i) or require the creation or insimn of, any Lien on any Obliga’properties (except as permitted by
Agreement), (ii) a default under any material caciwal restriction binding on or affecting any @pli or (iii) any noncomplianc
suspension, impairment, forfeiture or nonrenewalrof material license, permit or other governmeaygroval.

Except as set forth on Item6.2 of the Disclosure Schedule, no Obligor is in defawider any agreement, instrumen
undertaking to which it is a party or by which itany of its property is bound. No Obligor is atgap any agreement or instrument or subje
any other obligation or any charter or corporasdrietion or any provision of any Applicable Lawle or regulation that, individually or in t
aggregate, could reasonably be expected to havaterisl Adverse Effect.

Section 6.3 GovernmentApproval, Requlation, etc. Except for filings to perfect and maintain the petfon of thi
Liens arising pursuant to the Security Documentsauthorization or approval or other action by, anchotice to or filing with, any Governmer
Authority or other Person (other than those thaehzeen, or on the Effective Date will be, dulyabed or made and that are, or on the Effe
Date will be, in full force and effect) is requiréar the consummation of the Acquisition or the duxecution, delivery or performance by
Obligor of any Loan Document to which it is a paxy for the due execution, delivery and/or perfante of Acquisition Documents, in each «
by the parties thereto or the consummation of theudsition. Neither the Borrower nor any of its Siglaries is an “investment companyfithin
the meaning of the Investment Company Act of 1@0amended. None of the Obligors is subject tolatign under any Applicable Law tt
limits its ability to incur Indebtedness.

Section 6.4 Validity, etc. Each Loan Document and each Acquisition Docunemttich any Obligor is a party constitu
the legal, valid and binding obligations of suchli@dr, enforceable against such Obligor in accocganith their respective terms (except, in
case, as such enforceability may be limited byiagple bankruptcy, insolvency, reorganization amikir laws affecting creditorsights generall
and by principles of equity).
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Section 6.5 Financiallnformation. The financial statements furnished to the Agewt @ach Lender pursuant to Section £
present fairly the financial condition of the Persa@overed thereby as at the dates thereof andslis of their operations for the periods -
ended. All balance sheets, all statements of incamdeof cash flow and all other financial infornoattiof each of the Borrower and its Subsidie
furnished pursuant to Section 7.1.1 have been alhfbwperiods following the Effective Date be pared in accordance with GAAP consiste
applied, and do or will present fairly the consatit financial condition of the Persons coveredetine as at the dates thereof and the resu
their operations for the periods then ended.

Section 6.6 No Material Adverse Change There has been no material adverse change iousieess, condition (financ
or otherwise), operations, performance, or propertir prospects of the Borrower and its Subsidigddaken as a whole since December 31,
(including after giving prdormaeffect to the Acquisition).

Section 6.7 _Litigaton, Labor Controversies, etc. There is no pending or, to the knowledge of ther®wer or any of it
Subsidiaries, threatened litigation, action, pro@eg, investigation or labor controversy

(€)) except as disclosed_in ite6.7 of the Disclosure Schedule, affecting the Borrovaeeny of its Subsidiaries or any ot
Obligor, or any of their respective properties, ibasses, assets or revenues, and no adverse deeelbpas occurred in any la
controversy, litigation, arbitration or governmdntevestigation or proceeding disclosed in Itéri ; or

(b) which purports to affect the legality, vdity or enforceability of any Loan Document, thegiigsition Documents |
the Acquisition.

Section 6.8 SubsidiariesAll of the Capital Securities of the Borrower an@ned legally and beneficially as set forth imite
6.8 of the Disclosure Schedule, and all such CapitaliBges are validly issued, fully paid and nonasséle, free and clear of any Liens (c
than those permitted under this Agreement), ancevgued in compliance with all Applicable Law. TRerrower has no Subsidiaries, exc
those Subsidiaries that are identified in [t&® of the Disclosure Schedule, or that are permitteladbaive been organized or acquired in accorc
with Sections 7.2.5 or 7.2.9.

Section 6.9_Ownershigf Properties, etc.

(@) Each of the Borrower and its Subsidiaries has Ghitd to the Oil and Gas Properties evaluated @ rtiost recent
delivered Reserve Report and good title to alpéssonal Properties, in each case, free and cledr ldens except Liens permitted
Section 7.2.3. After giving full effect to the supkrmitted Liens, the Borrower or such Subsidigrgcified as the owner owns the
interests in production attributable to the Hydrbca Interests as reflected in the most recentliveled Reserve Report, and
ownership of such Properties shall not in any nieteespect obligate the Borrower or such Subsydiarbear the costs and exper
relating to the maintenance, development and dpesbf each such Property in an amount in excésseoworking interest of ea
Property
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set forth in the most recently delivered ReservpdrRethat is not offset by a corresponding proporite increase in the Borroweml
such Subsidiary’s net revenue interest in suchdttpp

(b) All material leases and agreements necessary éocahduct of the business of the Borrower and uissfliaries at
valid and subsisting, in full force and effect, ahdre exists no default or event or circumstanbehvwith the giving of notice or tl
passage of time or both would give rise to a défandier any such lease or leases.

(c)  The rights and Properties presently owned, leasdidensed by the Borrower and its Subsidiariesuidiong, withou
limitation, all easements and rights of way, induall rights and Properties necessary to permitBheower and its Subsidiaries
conduct their business in all material respecthénsame manner as its business has been conductediately prior to the date hereof.

(d) All of the Properties of the Borrower and its Subsidiaries tir&t reasonably necessary for the operation of
businesses are in good working condition.

(e) The Borrower and edcof its Subsidiaries owns, or is licensed to @dletrademarks, tradenames, copyrights, pa
and other intellectual Property material to itsibass, and the use thereof by the Borrower and Subkidiary does not infringe upon
rights of any other Person. The Borrower and itbsRliaries either own or have valid licenses orepttights to use all databas
geological data, geophysical data, engineering, da&esmic data, maps, interpretations and othdinteal information used in tht
businesses as presently conducted, subject tintitations contained in the agreements governieguse of the same, which limitatic
are customary for companies engaged in the busofab® exploration and production of Hydrocarbomigh such exceptions as co
not reasonably be expected to have a Material AdvEffect.

Section 6.10 TaxesThe Borrower and each of its Subsidiasi has filed all tax returns and reports requingdaly to havi

been filed by it and has paid all Taxes therebywhto be due and owing and has paid all Taxes shiowe due on any assessment received
extent that such Taxes have become due and paf@tdept any such Taxes that are being diligentiytested in good faith by appropri
proceedings and for which adequate reserves inr@daasce with GAAP shall have been set aside onoitk$). The Borrower knows of no penc
investigation of any Obligor or any Subsidiary trby any taxing authority or of any pending boassessed Tax liability of any Obligor or
Subsidiary thereof. No Lien relating to Taxes hasrbfiled with regard to any Obligor or any Sulmigithereof, and, to the knowledge of
Borrower, no claim is being asserted, with respeetny such Taxes..

Section 6.11_ERISA; Pension _and Welfare Plans. The Borrower, its Subsidiaries and each ERIEAliate have

complied in all material respects with ERISA andhere applicable, the Code regarding each Pensam d&?l Welfare Plan. During the twelve-
consecutivenonth period prior to the Effective Date and ptimthe date of any Credit Extension hereunder tepsshave been taken to termit
any Pension Plan, and no contribution failure haured with respect to any Pension Plan suffidiergive rise to a Lien under Section 302(1
ERISA. No condition exists or event or transactias occurred with
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respect to any Pension Plan that might result éninlcurrence by the Borrower or any member of tbat@lled Group of any material liabili
fine or penalty. No Reportable Event (as define8éation 4043 of ERISA) has occurred in connectith any Pension Plan or Welfare Plan
might constitute grounds for the termination thétgothe PBGC or for the appointment by the appgedprUnited States District Court of a trus
to administer such Pension Plan or Welfare Plamepixas disclosed in Ite#11l of the Disclosure Schedule, neither the Borrower am
member of the Controlled Group has any Contingéaiility with respect to any postetirement benefit under a Welfare Plan, othen tiebility
for continuation coverage described in Part 6 dETiof ERISA.

Section 6.12_EnvironmentalVarranties Except as set forth in Itef12 of the Disclosure Schedule:

(@ all facilities and property owned, operated or leased by tiieo®er or any of its Subsidiaries are owned, deera
leased by the Borrower and its Subsidiaries haee,bend continue to be, in material compliance witfEnvironmental Laws;

(b) there are no pendi ng or, to the Borroweniewledge, threatened (i) claims, complaints, notices or governme
requests for information received by the Borroweraay of its Subsidiaries with respect to any atkgnaterial violation of ar
Environmental Law, or (ii) written complaints, ne#s or inquiries to the Borrower or any of its Sdiasies regarding material poten
liability of the Borrower or any of its Subsidiasiender any Environmental Law;

(c) there have been no Releases of Hdaas Materials at, on or under any property nowreriously owned, operated,
leased by the Borrower or any of its Subsidiaried have, or could reasonably be expected to lRaMaterial Adverse Effect;

(d) the Borrower and its Subsidiaries have bessmdd and are in material compliance with all permisrtificates
approvals, licenses, registrations and other aiztions relating to environmental matters;

(e) no property currently, or to the knowledgetla# Borrowemreviously, owned, operated or leased by the Bogrom
any of its Subsidiaries is listed, or proposedliting in the Federal Register or similar govermtaé publication (with respect to owr
property only), on the National Priorities List puant to CERCLA, on the CERCLIS or on any simitaefgn, federal, state or provinc
list of sites requiring investigation or clean-upder Environmental Laws;

4] there are no underground storage tanks, activebandoned, including petroleum storage tanks, omnater an
property now or previously owned, operated or lddsethe Borrower or any of its Subsidiaries;

(g) to the knowledge of the Borrower, neither the Baeo nor any of its Subsidiaries has directly tramtgd or direct!

arranged for the transportation of any Hazardoute& to any location that is listed or proposedlisting on the National Priorities L
pursuant to CERCLA, on the CERCLIS or on any sinfégeral, provincial or
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state list or that is the subject of federal, statevincial or local enforcement actions or otherestigations that could reasonably
expected to result in material claims against tloer®ver or such Subsidiary for any remedial workmage to natural resources
personal injury, including claims under CERCLA onEonmental Laws;

(h)  there are no polychlorinated biphenyls or frialdbestos present at any property now or previoustyed or leased |
the Borrower or any of its Subsidiaries; and

0] no conditions exist at, on or under any property ray previously owned or leased by the Borrowerany of its
Subsidiaries that, with the passage of time omgikimmg of notice or both, could reasonably be expédo result in any material liabili
claims, or costs under any Environmental Law.

Section 6.13 Diglosure of Material Information; Accuracy of Information. Each Obligor has disclosed to the Ag
and the Lenders all agreements, instruments aqmbi@te or other restrictions to which it or anyitefSubsidiaries is subject, and all other ma
known to it, that, individually or in the aggregamould reasonably be expected to result in a Mdtédverse Effect. None of the fact
information heretofore or contemporaneously fureégsin writing to any Secured Party by or on beb&Hny Obligor in connection with any Lc
Document or any transaction contemplated herelmju@ing the Acquisition) contains any untrue stagatof a material fact, or omits to state
material fact necessary to make any informationmisteading, and no other factual information htegdurnished in connection with any Lc
Document by or on behalf of any Obligor to any SedWParty will contain any untrue statement of demal fact or will omit to state any mate!
fact necessary to make any information not mistezadin the date as of which such information is diatecertified.

Section 6.14 Requlationd, U and X . No Obligor or any Subsidiary thereof is engaged in the businéssgtending crec
for the purpose of buying or carrying margin stoakgd no proceeds of any Credit Extensions will beduto purchase or carry margin stoc
otherwise for a purpose that violates, or wouldngensistent with, F.R.S. Board Regulations T, XXoiTerms for which meanings are provide
F.R.S. Board Regulations T, U or X or any regulaicubstituted therefor, as from time to time ife&f are used in this Section with s
meanings. If requested by any Lender, the Borrowidir furnish to such Lender a statement to the doiag effect in conformity with tt
requirements of FR Form G-3 or FR Form U-1, asiapple, referred to in Regulation U of the F.R.8aRl as in effect from time to time.

Section 6.15 LaborMatters. No Obligor is subject to any labor or collectivargaining agreement. There are no existir
threatened strikes, lockouts or other labor disputeolving any Obligor. Hours worked by and paymsemade to employees of each Obligol
not in violation of the Fair Labor Standards Actaory other Applicable Law, rule or regulation deglivith such matters.

Section 6.16 Compliancewith Laws. Each Obligor is in compliance with the requiretseof all Applicable Law and ¢
orders, writs, injunctions and decrees applicablé or to its properties (except for the Parengporting requirements under the Exchange
which the Parent covenants and agrees that itrentledy and come into full compliance within 90 dafshe Effective Date), and possesse!
licenses, permits, franchises, exemptions,
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approvals and other governmental authorizationsssary for the ownership of its Property (includitsgOil and Gas Properties) and the con
and operation of its business (including, withaenitation, the operation of the Acquired Propeities

Section 6.17 Material Contracts. Set forth on Item 6.17 of the Disclosure Schedule is a complete and atelist of al
Material Contracts of the Borrower and its Subsid&® showing the parties and subject matter tliened amendments and modifications the
Each such Material Contract (a) is in full forcelaffect and is binding upon and enforceable agamsh Obligor that is a party thereto and, tc
best knowledge of the Borrower and its Subsidiaadisother parties thereto in accordance withtetsns, (b) has not been otherwise amend
modified, and (c) is not in default due to the actdf such Obligor.

Section 6.18 SolvencyExcept as set forth on Ite@18of the Disclosure Schedule, the Borrower and edobrabligor, bot
before and after giving effect to any Credit Extens, are and will continue to be Solvent.

Section 6.19 DepositAc count and Cash ManagementAccounts. Set forth on Iten®.19(a) of the Disclosure Schedule
a complete and accurate list of all Deposit Accsurit the Borrower and each Subsidiary, and sehfort_Iltem 6.19(b) of the Disclosur
Schedule is a complete and accurate list of aluf#es Accounts (as defined in the UCC) of the®uarer and each Subsidiary, if any as upd
in accordance with Section 7.1.9. Ite®19(a) and_ltem6.19(b) of the Disclosure Schedule also sets forth a detsmni of each Deposit Accot
and Securities Account (as the case may b&). ( the bank or broker dealer at which such accoumaintained and the account number
purpose thereof).

Section 6.20 InsuranceThe Borrower and eadf its Subsidiaries keeps its property adequatedyried in accordance w
Section 7.1.4 and maintains (a) insurance to sut@meand against such risks, including fire, asuistomary with companies of similar size ar
the same or similar businesses, (b) workrea@mpensation insurance in the amount requiredgpficable Law, (c) public liability insuranc
which shall include product liability insurance,tlre amount customary with companies of similae sind in the same or similar business ag
claims for personal injury or death on propertiemed, occupied or controlled by it, afd) such other insurance as may be required byiéqigk
Law. All such insurance is in full force and effeetd all premiums that are due and payable witheshereto have been paid.

Section 6.21 Restriction®n _Liens. Neither the Borrower nor any ofd Subsidiaries is a party to any material agre¢rmox
arrangement or subject to any order, judgment, evrilecree, that either restricts or purports sbriet its ability to grant Liens to the Agent :
the Lenders on or in respect of their Propertieseture the Obligations and the Loan Documents.

Section 6.22 Locationof Business and Offices. The Borrowers jurisdiction of organization is Louisiana; thameof the
Borrower as listed in the public records of itsigdiction of organization is Radiant Acquisitionsl1L.C.; and the organizational identificat
number of the Borrower in its jurisdiction of orgzation is 41027022K (or, in each case, as sel fiora notice delivered to the Agent pursual
Section 10.2). The Borrower’s principal place o$imess and chief executive offices are locateHeattidress
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specified in Section 10.2 (or as set forth in dagotlelivered pursuant to Section 10.2). The juctszh of organization, name as listed in the pc
records of its jurisdiction of organization, orgaational identification number in its jurisdictiaf organization, and the location of its princ
place of business and chief executive office oheather Obligor is stated on Iteéh22 of the Disclosure Schedule (or as set forth in tce
delivered pursuant to Section 10.2).

S ection 6.23 Maintenancef Properties The Oil and Gas Properties (and Properties wtittherewith) of the Borrower a
its Subsidiaries have been maintained, operateddaveloped by the Borrower and its Subsidiaries tf@s case may be) in a good
workmanlike manner and in conformity with all Apgdble Law and in conformity with the provisionsalf leases, subleases or other cont
comprising a part of the Hydrocarbon Interests @theér contracts and agreements forming a parteo©ihand Gas Properties of the Borrower
its Subsidiaries. Specifically in connection wittetforegoing, (a) no Oil and Gas Property of ther@ger or any Subsidiary is subject to ha
allowable production reduced below the full anduteg allowable (including the maximum permissibiéetance) because of any overproduc
(whether or not the same was permissible at the)tamd (b) none of the wells comprising a parthef ©il and Gas Properties (or Prope
unitized therewith) of the Borrower or any Subsidies deviated from the vertical more than the maxin permitted by Applicable Law, and s
wells are, in fact, bottomed under and are produéiom, and the well bores are wholly within, th#é &hd Gas Properties (or in the case of v
located on Properties unitized therewith, suchizetit Properties) of the Borrower or such Subsidiatl pipelines, wells, gas processing pla
platforms and other material improvements, fixtuaesl equipment owned in whole or in part by ther8eer or any of its Subsidiaries that
necessary to conduct normal operations are beingtarged by the Borrower or such applicable Subsidin a state adequate to conduct no
operations, and with respect to such of the foragdhat are operated by the Borrower or any oSitbsidiaries, in a manner consistent witt
Borrower’s or its Subsidiaries’ past practices.

Section 6.24 _Gadmbalances Except as set forth on the maostent certificate of the Borrower delivered in geation with
a Reserve Report, on a net basis there are nongzdances, take or pay or other prepayments thatdwequire the Borrower or any of
Subsidiaries to deliver Hydrocarbons produced fbie Oil and Gas Properties at some future time owitithen or thereafter receiving 1
payment therefor.

Section 6.25 Marketingof Production. Except for contracts listed and in eff ect oa thate hereof on Ite®.25 of the
Disclosure Schedule, and thereafter either disdlasavriting to the Agent or included in the mostently delivered Reserve Report (with res
to all of which contracts the Borrower represehtt it or its Subsidiaries are receiving a pricedib production sold thereunder that is comp
substantially in accordance with the terms of #lewant contract and are not having deliveriesafled substantially below the subject Propesty’
delivery capacity), no material agreements exiat #ire not cancelable on 60 days notice or ledsowitpenalty or detriment for the sale
production from the Borrower’s or its Subsidiariés/drocarbons (including, without limitation, calté or other rights to purchase, produci
whether or not the same are currently being exaxigithat (a) pertain to the sale of
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production at a fixed price and (b) have a matwitgxpiry date of longer than six (6) months frtiva date hereof.

Section 6.26 PerfectedLiens and Security Interests. The Obligations are and shall be at all timesusst by valid
perfected first priority Liens (subject to Liensrpdtted pursuant to Section 7.2.3) in favor of gent, covering and encumbering all collat
granted or purported to be granted by the Sechrityuments, to the extent perfection has or willuncby the recording of a Mortgage or of
Security Document or amendment or supplement oiifination thereto, the filing of a UCC financingasément, or by possession or control.

Section 6.27 Outstandingindebtedness As of the Effective Date, neither the Borrower aoy of its Subsidiaries has ¢
Indebtedness or Contingent Liabilities in regamsridebtedness of any kind or character exceptotednin_Item 7.2.2(c) of the Disclosur
Schedule.

Section 6.28 AntiTe rrorism. The Borrower is not and, to the knowledge ofBloerower, none of its Affiliates is, in violatis
of any Terrorism Laws. None of the Borrower or arfiyts Subsidiaries is, and to the knowledge ofBloerower, no (i) agent of the Borrower
any of its Subsidiaries acting directly at the resjuof the Borrower or any such Subsidiary or (ii) Affiliate of the Borrower or any of i
Subsidiaries, is any of the following (in each ¢asih respect to agents of the Borrower or anysRliary thereof, as at the date of such Pe
acting at the request of the Borrower or such Slidnsi):

(@) aPersonthatis listed in the annex tos atherwise subject to the provisions of, the ExgelOrder;

(b) a Person owned or controlled by, or agtifor or on behalf of, any Person that is listedhi@ annex to, or is otherw
subject to the provisions or, the Executive Order;

(©) a Person with which any of the Lenders ishjioited from dealing or otherwise engaging in any transacby an
Terrorism Law; or

(d)  a Person that commits, threatens or consfmresmmit or supports “terrorism” as defined ie txecutive Order.

Neither the Borrower or any Subsidiary thereof northe knowledge of the Borrower, any agent ofBloerower or any of it
Subsidiaries acting at the request of the Borrawemy Subsidiary, (i) conducts any business oagagn making or receiving any contributior
funds, goods or services to or for the benefitrgf Berson described in the preceding sentenceleg@ils in, or otherwise engages in any transe
relating to, any property or interests in propebtgcked pursuant to the Executive Order, or (iilgages in or conspires to engage in
transaction that evades or avoids, or has the parpbevading or avoiding, or attempts to violatey of the prohibitions set forth in any Terror
Laws.

Section 6.29 No Defaults. No Default or Event of Default has occurred andantinuing. Except as set forth on Itef2 9
of the Disclosure Schedule, no Obligor is in defaul
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in the payment of any principal of or interest oy &ndebtedness (and no such default has been daivas in default under any instrumen
agreement under and subject to which any Indebsgsdhas been issued (and no such default has beeedyvaNo event has occurred an
continuing under the provisions of any such insgatror agreement which with the lapse of time erglving of notice, or both, would constit
an event of default on any Indebtedness or undeimstrument or agreement under and subject tolwéiity Indebtedness has been issued.

ARTICLE 7
COVENANTS

Section 7.1_Affirmative Covenants The Borrower agrees with each Lended the Agent that until the Termination C
has occurred, the Borrower will, and will causeStshsidiaries to, perform or cause to be perforthedbligations set forth below.

Section 7.1.1 Financiallnformation, Reports, Notices, etc. The Borrower will furnish the Agent and each Lenaepie:
of the following financial statements, reports,ioe$ and information:

(@) as soon as available and in any event within 6@ déter the end of each of the first three Fisazuers of each Fisc
Year, an unaudited consolidated balance sheeteoBtlirower and its Subsidiaries as of the end oh dtiscal Quarter and consolide
statements of income and cash flow of the Borrcamet its Subsidiaries for such Fiscal Quarter amndhf® period commencing at the «
of the previous Fiscal Year and ending with the ehduch Fiscal Quarter, and including (in eactefa® comparative form the figu
for the corresponding Fiscal Quarter in, and yeadldte portion of, the immediately preceding Fistaar, in each case certified by
chief financial or accounting Authorized Officertble Borrower to have been prepared in accordaitbeGRAP (subject to normal year-
end audit adjustments) and to fairly and accurapegsent the financial condition and results ofrapens of the Borrower and
Subsidiaries at the date and for the periods inelictherein;

(b)  as soon as available and in any event wlbidays aftethe end of each Fiscal Year, a copy of the conataitibalanc
sheet of the Borrower and its Subsidiaries, andréfeted consolidated statements of income and ftashof the Borrower and i
Subsidiaries for such Fiscal Year, prepared in mmme with GAAP and setting forth in comparativeni the figures for tt
immediately preceding Fiscal Year, audited (withaay Impermissible Qualification) by independenblpu accountants reasona
acceptable to the Agent, stating that, in perfogrire examination necessary to deliver the auditeshcial statements of the Borrow
no knowledge was obtained of any Event of Default;

(c) concurrently with the delivery of the financial émfation pursuant to clauses (a) and (b), a ComqdicCertificate
executed by the chief financial or accounting Auitted Officer of the Borrower, (i) showing compl@nwith the requirements set fc
in Sections 7.2.4, 3.1.1(g), 3.1.1(h) and 3.1.i2,stating that no Default has occurred and is iooimg (or, if a Default has occurrt
specifying the details of such Default and theaacthat the Borrower or an Obligor has taken oppses to take with respect thereto)

(iii)
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stating that no Subsidiary has been formed or aedgince the delivery of the last Compliance @edtie (or, if a Subsidiary has be
formed or acquired since the delivery of the lastpliance Certificate, a statement that such Sidrgichas complied with Secti
7.1.8);

(d) as soon as possible and in any event within fiyedéys after the Borrower or any other Obligor olst&knowledge ¢
the occurrence of a Default, a statement of an énghd Officer of the Borrower setting forth desadf such Default and the action 1
the Borrower or such Obligor has taken and proptistske with respect thereto;

(e) as soon as possible and in any event within fiyelélys after the Borrower or any other Obligor ola&nowledge ¢
(i) the occurrence of any material adverse devetgmwith respect to any litigation, action, prodegdor labor controversy describec
Item 6.7 of the Disclosure Schedule, (ii) the commencemératny litigation, action, proceeding or labor caversy of the type ai
materiality described in Section 6.7 or (iii) thénfy or commencement of, or the threat in writinf§ any action, suit, proceedil
investigation or arbitration by or before any audtior or Governmental Authority (including undenEonmental Laws or with respect
ERISA matters) against or affecting the Borroweawny Affiliate thereof not previously disclosedvimiting to the Lenders, notice ther
and, to the extent the Agent requests, copied dbalimentation relating thereto;

4] promptly after the sending or fitg thereof, copies of all reports, notices, praspses and registration statements
any Obligor files with the SEC or any national s#@s exchange;

(9) promptly upon becoming aware of (i) tinstitution of any steps by any Person to termirzatg Pension Plan, (i) t
failure to make a required contribution to any RemdPlan if such failure is sufficient to give rise a Lien under Section 302(f)
ERISA,

(i) the taking of any action with respect to a Pen$itan that could result in the requirement that @jigor furnish i
bond or other security to the PBGC or such PenBlan, or (iv) the occurrence of any event with egsgo any Pension Plan that cc
result in the incurrence by any Obligor of any iy fine or penalty, notice thereof and copidsath documentation relating thereto;

(h) promptly upon receipt thereof, copies of“allanagement letters dr reports submitted to the Borrower or any c
Obligor by the independent public accountants refeto in clause (b) in connection with each auotéide by such accountants or
other interim or special audit conducted by them;

0] promptly following the mailing or receipt of any tedal notice or report delivered under the terrhgmmy Permitte
Unsecured Debt Document, copies of such noticeuort;

0] promptly (i) if the Borrower obtains knowledge thihe Borrower or any Person that owns, directlyndirectly, an

Capital Securities of the Borrower, or any otheldbo at any time of any direct or indirect equitgdegal or beneficial interest thereil
the subject of any of the Terrorism Laws, the Bagowill notify the Agent and (ii) upon the
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request of any Lender, the Borrower will provide amformation such Lender believes is reasonabbessary to be delivered to cormr
with the PATRIOT Act;

(k)  concurrently with any delivery of financial statemte®under clause (b) above, or within five daysofeing any chanc
or notice of change to any existing insurance gdl@at could reasonably be expected to have anrseledfect on the Lender Partie
certificate of insurance coverage from each inswith respect to the insurance required by Secfidh4, in form and substar
satisfactory to the Agent, and, if requested byAgent or any Lender, all copies of the applicginécies;

0] within 60 days after filing thereof, complete capigf any federal and state income tax returns epdrts (other the
any schedules thereto) of the Borrower or anysoSitbsidiaries;

(m) promptly after December 31 and June 30 of each calendar(geammencing December 31, 2013) and promptly
any time requested by the Agent (provided thatAbent shall be limited to only making one additibrequest in any calendar yea
which no Default or Event of Default has occurrgdheing understood that the Agent may make as megyests as it in its absol
discretion should determine at any time any DefauEvent of Default has occurred and is continyitige Borrower shall furnish to t
Agent and the Lenders a Reserve Report in formsabdtance satisfactory to the Agent, prepared b&momoved Engineer, all setti
forth the Proved Developed Nonproducing Resernves, Rroved Developed Producing Reserves and Provelgveéloped Reserv
attributable to the Oil and Gas Properties ownethiyBorrower and its Subsidiaries and a projeatibthe rate of production and futi
net income, taxes, operating expenses and capip@neitures with respect thereto as of such datsed on the Pricing Assumptic
together with additional data concerning pricinggdging, quantities and purchasers of productiod,aher information and engineer
and geological data as the Agent or any Lender meagonably request, and, concurrently with thevegfi of each such Reserve Ref
the Borrower shall provide to the Agent and eachdeg, a certificate from an Authorized Officer obriBower certifying that, to the b
of his knowledge and in all material respectsti{§ information contained in such respective Res&gport and any other informat
delivered in connection therewith is true and ottiréi) the Borrower and its Subsidiaries own Gdatle to the Oil and Gas Propert
evaluated in such respective Reserve Reporhignsection called the * Cover®ioperties’) and are free of all Liens except for Li
permitted by Section 7.2.3, (iii) except as settf@n an exhibit to the certificate, on a net bésése are no gas imbalances, take or p
other prepayments with respect to its Oil and Gapétties evaluated in such respective Reserve rRégber than those permitted
the Security Documents) that would require Borrowersuch Subsidiary to deliver hydrocarbons produftem such Oil and G
Properties at some future time without then orehéer receiving full payment therefor, (iv) nonietioe Covered Properties has b
Disposed since the date of the last certificatéeszeiedd pursuant to this Section 7.1.1(m) exceeddorth on an exhibit to the certifice
which exhibit shall list all of such properties pised and in such detail as reasonably requirethdyAgent, and (v) set forth or
schedule attached to the certificate is the PV-alu® and PVL5 Value calculation required pursuant to Secti®dsl (g) and 3.1.1 (h)
all Covered Properties that are part of the Oil and
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Gas Properties that are encumbered by the Mortgdlges' Mortgaged Properties’) and a schedule of Persons who purchase («
purchase in the last six months) at least 50%efHjdrocarbons from the Borrower or any of its Sdibsies;

(n) in the event the Borrower or any Subsidiary intetadsell or otherwise Dispose of at least $100)@0€h of any Qil o
Gas Properties or any Capital Securities in anysiglidry in accordance with this Agreement, prioitt@n notice of such Disposition, 1
price thereof and the anticipated date of closing;

(o) prompt written notice, (i) and in any event witffive (5) Business Days, of the occurrence of anguatty Event or tk
commencement of any action or proceeding that caaddonably be expected to result in a Casualtyt-aed (ii) of any development
event that has had or could reasonably be expéothdve a Material Adverse Effect (including anpgsal by an Operator to conc
addition or subsequent operations on any Oil arsl [Baperty of the Borrower or any of its Subsidigyiin which case “promptiritten
notice shall require the Borrower to provide noticghe Agent within twentyeur hours of the occurrence thereof, and that swattce
shall be by email and phone);

(p) prompt written noticéand in any event within fifteen (15) days prioett&to) of any change (i) in the Borrower or
Guarantor’s corporate name or in the general looatif its Properties, (ii) in the location of thermower or any Guarant@’chie
executive office or principal place of business) i the Borrower or any Guarantgridentity or corporate structure or in the jurisidin
in which such Person is incorporated or formed), (iv the Borrower or any Guarantor’s jurisdiction afyanization or such Persan’
organizational identification number in such jurin of organization, and (v) in the Borrower amny Guarantos federal taxpay
identification number;

(@) no later than 60 days after the end of easltd Quarter, (i) a report setting forth, for eaelheadar month during t
then current Fiscal Year to date on a productide tasis, the volume of production and sales atatile to production (and the price
which such sales were made and the revenues ddroradsuch sales) for each such calendar month fren®©il and Gas Properties, i
setting forth the related ad valorem, severancepnduction Taxes and lease operating expenseauddiole thereto and incurred
each such calendar month, including, without litioi@ transportation, gathering and marketing costel all categories of applica
expenses (at a level of detail reasonably acceptabthe Agent) charged to the Borrower or its liases under the relevant opera
agreements, (ii) a report, in form and substanesaeably acceptable to the Agent and regardingtigeing drilling programs of tl
Borrower and its Subsidiaries, which report wilksiy (A) the wells drilled by the Borrower and Bubsidiaries on their Oil and C
Properties during such recently ended Fiscal Qua(B) the status of such wells as producing, shutwaiting-oneonnection c
otherwise, and the categorization of such well¥as/ed Developed Producing Reserves, Proved Desgldfmnproducing Reserv
Proved Undeveloped Reserves or unproved resenastlias most recent reserve report delivered torhged the Lenders hereunder,
the total number of successful wells for such Higgaarter on a gross and net basis and (D) thet&aBkpenditures incurred
connection with such wells during such Fiscal Qerariii) a report, in form and substance reasonabkteptable to the Agent regarc
the projected Capital Expenditures of the Borroamsd its
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Subsidiaries during the next twelve months anddiv@port, in form and substance reasonably adoepta Agent, (A) setting forth as
the last Business Day of such Fiscal Quarter,@dand complete list of all Hedging Agreements ef Borrower and each Subsidiary,
material terms thereof (including the type, terffe@ive date, termination date and notional amsumtvolumes), the net mark-toarke
value therefor, any new credit support agreemesigting thereto not previously provided to the Agemy margin required or suppl
under any credit support document, and the couatgrpo each such agreement, and (B) providingrinédion and calculations as to
any volumes corresponding to swaps or collars d¢ogedil and Gas Properties of the Obligors to thieet the same exceed 100%
crude oil or for natural gas, as the case may btheoreasonably estimated projected crude oil ratdral gas production, respectiv:
from the Obligors’ Proved Developed Producing Reserin respect of such Oil and Gas Properties ghthé Borrowers good faitl
estimate (with reasonably detailed calculations lzeikd on such hedging positions as the Borrowgrdeem appropriate provided s
hedging positions are in compliance with the tewhghe Loan Documents) of the cost to modify or umdvthe Obligors’hedging
positions so that such volumes would not exceedd 00 such reasonably estimated projected cruderadl natural gas productis
respectively, from the Obligors’ Proved Developeddicing Reserves in respect of such Oil and Gagerties;

n promptly, but in any event within five (5) BusineBsys after the execution thereof, copies of anyeraimen
modification or supplement to Organic Documenthaf Borrower or any Subsidiary;

(s) promptly, but in any event withfive (5) Business Days after any execution of aawmedging Agreements or ¢
assignment, termination or unwinding of any exigtiftedging Agreements, notice thereof to the Agehich notice shall be in form a
substance and with details reasonably acceptaltetagent;

()  within 45 days after the close of each Fistahr, Borrower shall provide Agent projections afmthly cash flow of th
Borrower and its Subsidiaries until the Stated MatDate;

(u) such other financial and other informationaay Lender tirough the Agent may from time to time reasonabbyues
(including information and reports in such detailthe Agent may request with respect to the terfnasd information provided pursui
to the Compliance Certificate);

(v) by December 31, 2013, the 2012 federal inc@ereturn of the Parent that is true, correct@omuplete; and

(w)  within 60 days of the Effective Date, audited balsheets of the Parent as of December 31, 2td Pacember 3
2011, and audited statements of income and cashoflehe Parent for such Fiscal Years then endéi;imshall be in form and substa
reasonably acceptable to the Agent and prepareddordance with GAAP and setting forth in compagafiorm the figures for tt
immediately preceding Fiscal Year, audited (with@uy Impermissible Qualification except for a “ggirtoncern” opinion) by
independent public accountants reasonably acceptaihe Agent.
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Section 7.1.2 Maintenanceof Existence; Compliance with Contracts, Laws, etc. The Borrower will, and will caut
each of its Subsidiaries to, preserve and mailitgiznd their respective legal existence (excepthlarwise permitted by Section 7.2.9), perfor
all material respects their obligations under mateagreements to which the Borrower or a Subsjdiara party, and comply in all mate
respects with all Applicable Law, including the pasnt (before the same become delinquent), of aleFaimposed upon the Borrower ot
Subsidiaries or upon their property except to tkitergt being diligently contested in good faith kppeopriate proceedings and for which adec
reserves in accordance with GAAP have been set asidhe books of the Borrower or its Subsidiaresapplicable. The Borrower shall take
reasonable and necessary actions to ensure thadrtion of the Loans will be used, disbursed otriliated for any purpose, or to any Per:
directly or indirectly, in violation of any of thEerrorism Laws and shall take all reasonable amgssary action to comply in all material resg
with all Terrorism Laws with respect thereto.

Section 7.1.3 Operan _and Maintenance of Properties The Borrower will, and will cause each of its Sidiaries to,

€) maintain, preserv@rotect and keep its and their respective propeitiegood repair, working order and condi
(ordinary wear and tear excepted), and make negesszairs, renewals and replacements so thatubimdss carried on by the Borro
and its Subsidiaries may be properly conducted &trees;

(b) operate its Oil and Gas Propertesl other material Properties or cause such OilGasl Properties and other mate
Properties to be operated in a careful and effiaieanner in accordance with the practices of tlgaisiry and in compliance with
applicable contracts and agreements and in conugliavith all Applicable Law, including, without litaition, applicable proratic
requirements and Environmental Laws, and all Agfilie Law, rules and regulations of every other Gavental Authority from time 1
time constituted to regulate the development aretaifon of its Oil and Gas Properties and the pctidn and sale of Hydrocarbons
other minerals therefrom;

(c) promptly pay and discharge, or make reasenabt cusbmary efforts to cause to be paid and dischargédetay
rentals, royalties, expenses and indebtednessiagcumder the leases or other agreements affectingertaining to its Oil and G
Properties and will do all other things necessarkeep unimpaired their rights with respect thesetd prevent any forfeiture thereo
default thereunder;

(d) promptly perform or make reasonable and custom#oyte to cause to be performed, in accordance withustry
standards, the obligations required by each andfalthe assignments, deeds, leases,lsakes, contracts and agreements affectil
interests in its Oil and Gas Properties and otteterial Properties;

(e) do or cause to be done such development work, alfe duch other action, as may be reasonably negdesahe
prudent and economical ownership and operatioh@Borrower's and its Subsidiariedil and Gas Properties, including all such ac
as may be appropriate to protect from diminutios phoductive capacity of such Oil and Gas Propegied each producing well there
and
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(f) to the extent the Borrower is not the operadérany Property, the Borrower shall use reaskenafforts to cause tl
operator to comply with this Section 7.1.3.

Section 7.1.4 InsuranceCasualty Events. The Borrower will, and will cause each of its Sialaries to maintain:

(@) insurance on its property with financially soundlaeputable insurance companies against loss andghain at lea
the amounts (and with only those deductibles) enatdy maintained, and against such risks as greally insured against in the sa
general area, by Persons of comparable size engagfeel same or similar business as the BorrowéiitarSubsidiaries;

(b) all w orker’s compensation, employeliability insurance or similar insurance as mayréquired under the laws of ¢
state or jurisdiction in which it may be engagetusiness, and

(c) the Reliable Res erves Poligy,each case to the reasonable satisfaction oAgemt. Without limiting the foregoing, i
insurance policies required pursuant to this Seathll (i) (A) name the Agent on behalf of the Bed Parties as loss payee (in the
of property insurance) and name the Agent and @keured Parties as additional insured (in the abbability insurance), as applicak
and (B) provide that no cancellation or modification of fhalicies will be made without first, in a mannatisfactory to the Ager
providing prior notice to the Agent and (ii) beaddition to any requirements to maintain speciffies of insurance contained in the o
Loan Documents. If no Event of Default has occuraad is continuing, (x) the Borrower and the Ageiiit cause all proceeds
insurance in connection with a Casualty Event tdéosited into a Deposit Account or Securitiesohet maintained by the Agent or
to which a Control Agreement has been executechworfof the Agent granting “controffb the Agent under the UCC and (y)
Borrower may use such insurance proceeds to, apitsn, repair or rebuild the affected propertypay or prepay any outstanding Lo
or other Obligations or for any other lawful purpa®ot otherwise restricted by the Loan DocumenttgerAhe occurrence and during
continuance of an Event of Default, the Agent meay] upon direction from the Required Lenders, slaglply all insurance procee
upon receipt thereof to the Obligations in accocganith Section 3.1.1.

Section 7.1.5 Booksand Records The Borrower will, and will cause each of its Siglaries to, keep books and recorc

accordance with GAAP that accurately reflect alitefbusiness affairs and transactions and peraaih &ecured Party or any of their respe:
representatives, at reasonable times and inteupals reasonable notice to the Borrower, to visihesuch Obligos offices and/or assets, exan
the books of records and accounts therof, takeesophd extracts thereof and therefrom, and disthiessiffairs, finances and accounts of
Borrower and its Subsidiaries with the Borrowermsl dts Subsidiariedfficers and employees and their respective indégeinpublic accountar
(and the Borrower hereby authorizes such indepérmésiic accountant to discuss the Borrower’s dadbubsidiariesfinancial matters with ea
Secured Party or their representatives whetherobrany representative of the Borrower and its Sliages is present) and to examine |
photocopy extracts from) any of its
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books and records. The Borrower shall pay any tdesuch independent public accountant incurred@dnnection with any Secured Pasty’
exercise of its rights pursuant to this Section.

Section 7.1.6 _Environmentadlaw Covenant The Borrower will, and will cause each of itdSidliaries to,

(&) use and operate all of its and their facilities pnaperties in material compliance with all Envineental Laws, keep
necessary permits, approvals, certificates, licerese other authorizations relating to environmemntatters in effect and remain
material compliance therewith, and handle all Hdaas Materials in material compliance with all apgble Environmental Laws; and

(b) promptly notify the Agent and provide copies upon rete¥f all material written claims, complaints, r&s o
inquiries relating to the condition of its ownedyevated and leased facilities and properties ipe&sof, or as to compliance wi
Environmental Laws, and shall promptly resolve aop-compliance with Environmental Laws and keep its esvproperty free of al
Lien imposed by any Environmental Law.

Section 7.1.7 _Useof Proceeds The Borrower has and will apply the proceedthefCredit Extensions as follows:

and
(@ in accordance with uses of pr oceeds sdt tmrtSchedule VII hereto;

(b) to fund the development of the P roved Re=emelated to the Borrowsr’Properties in accordance with the !
drilling and completion schedule set forth on Sciied/1l hereto.

Section 7.1.8 Future Guarantors, Security, €w Borrower will, and will cause each of its Subsiia to, execute al
documents, Filing Statements, agreements and imetits, and take all further action (including exeqy delivering and filing Mortgages a
supplements to any thereof) that may be requirateiuApplicable Law, or that the Agent may reasopabluest, in order to effectuate
transactions contemplated by the Loan Documentsraadier to grant, preserve, protect and perfeetvalidity and first priority (subject to Lie
permitted by Section 7.2.3) of the Liens createdntended to be created by the Loan Documents. Bdreower will cause any subsequel
acquired or organized Subsidiary to execute, copteameously with its acquisition or organizationSabsidiary Guaranty and each o
applicable Loan Document in favor of the Securedi®a In addition, from time to time, the Borroweill, at its cost and expense, prom|
secure the Obligations by pledging or creating;aursing to be pledged or created, perfected Ligtlsrespect to such of its assets and propt
as the Agent or the Required Lenders shall desgiitabeing agreed that it is the intent of thetiparthat the Obligations shall be securec
among other things, substantially all the asseth@Borrower and its Subsidiaries (including r&ad personal property acquired subsequent-
Effective Date). Such Liens will be created under Loan Documents in form and substance satisfattothe Agent, and the Borrower sl
deliver or cause to be delivered to the Agent adhsinstruments and documents (including legal iops title insurance policies and |
searches) as the Agent shall reasonably requestdence

-6C-




compliance with this Section. Without limiting tiieregoing, the Borrower for itself and on behalfitsf Subsidiaries agrees that the Agel
hereby authorized to file, at such times as thenAdeems necessary or desirable, Filing Statenrmamtsng the Borrower or any of its Subsidia
as debtor and describing the collateral as “albpeal property” or “all assetslf such debtor whether now or hereafter acquiredyards of like
import. The Borrower shall cause the Mortgaged Eriigs to constitute all of the Oil and Gas Prdpsrof the Borrower and its Subsidiaries.
Borrower hereby authorizes the Agent to file onenore financing or continuation statements, andraiments thereto, relative to all or any
of any Mortgaged Property or any part thereof or @her collateral without the signature of the ®@rer or any other Guarantor where perm
by law. A carbon, photographic or other reproduttid the Security Documents or any financing stateintovering the Mortgaged Propert)
any part thereof or any other collateral shall bificient as a financing statement where permitigdaw. The Borrower shall notify the Agent
any name change of any of the Borrower’s Subsiehan accordance with the Borrower Pledge and 8gdgreement.

Section 7.1.9_CashM anagement Except as required by the terms of this Sectidn97 the Borrower will keep all of
operating accounts, Deposit Accounts and other laankunts separate from, and will notraoigle any of its cash or money with, those of ¢
Persons (including its Subsidiaries). The Borrowil and will cause each Subsidiary Guarantor(&):ensure that such Perseccount Debtol
forward payment of all amounts owed by them to d2etson to the Depositary Account, and (b) depositause to be deposited, promptly, ar
any event no later than the second Business Day thi¢ date of receipt thereof, all of such Peis@bvllections in the Depositary Account.
long as no Default has occurred and is continutimg ,Borrower may amend Itef119(a) and_Item 6.19(b)of the Disclosure Schedule to adc
replace one or more of the Deposit Accounts; predjchowever, that (i) the prospective depository institutiarméaich such Deposit Account w
be held shall be reasonably satisfactory to thenfgad (ii) in the event such Deposit Account wé@lplace or be in addition to a Deposit Accc
set forth on_Iten6.19(a) of the Disclosure Schedule hereto, prior to theetwhthe opening of such Deposit Account, the Boawoor relevar
Subsidiary and such prospective depository ingtitushall have executed and delivered to the Ageontrol Agreement in respect of s
Deposit Account. The Borrower shall close or catasbe closed any of such Deposit Accounts (ancbstareplacement Deposit Account:
accordance with the foregoing sentence) promptly ianany event within 30 days of notice from theefgthat the creditworthiness of :
depository institution holding such Deposit Accoisho longer acceptable in the Agentéasonable judgment, or as promptly as practcaitx
in any event within 60 days of notice from the Agtrat the operating performance, funds transfegwvailability procedures or performance
the depository institution holding such Deposit 8ot is no longer acceptable in the Ageneasonable judgment. The Borrower shall este
on or before the Effective Date and maintain atBberower's expense the Depositary Account. All proceeds fiioenWorking Interests shall
immediately deposited into the Depositary Accoyuot;suant to irrevocable instructions provided t® @perator. Amounts within the Deposit
Account shall be disbursed in accordance with tleeall set forth in Section 3.1.2. All interestngrated by the Depositary Account shall b
property of the Borrower, and shall be disburseBdaower from time to time, but not more than dedy. Investments of the balances within
Depositary Account shall be subject to Agent apgatov
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Section 7.1.10 Proceedéccount. The Mortgages contain an assignment to the Aggetihe Borrower and its Subsidiaries
applicable, of all Production and Production Prasen each case as defined in the Mortgages)PAltuction and Production Proceeds she
paid directly into the Depositary Account (the ‘oBeeds Account”). The Borrower hereby grants to the Agent for theefief the Secure
Parties, subject to the prior assignment in favothe Agent of such Production and Production Pedse a security interest in the Proce
Account and all proceeds thereof.

Section 7.1.11 _ HedgindAgreements

(@ The Borrower shall not assign, terminate or unwang of the Hedging Agreements reflected in the heggosition:
set forth on a certificate delivered pursuant teti®a 7.1.1(q)(iii) or sell any of such Hedging Agments if the effect of such acl
(when taken together with any other Hedging Agregsexecuted contemporaneously with the takinguohsaction) would have t
effect of canceling its positions under such Hedghgreements unless such actions (a) are under{gkeith prior written notice to ar
approval from the Agent and (ii) for the purposerepositioning volumes for later or earlier montfa, the purpose of eliminatil
production obligations in anticipation of temporgmpduction shutdowns due to storms or other fonegeure events, for the purpost
eliminating production obligations while maintaigihedge volumes and minimum prices for the Borroaveany of its Subsidiaries or -
the purpose of placing such obligations under otetging Agreements that provide higher minimuncgsifor the Borrower or any
its Subsidiaries, and (b) are in compliance withristrictions set forth in Section 7.2.19.

(b) The Borrower must maintain Hedgidgreements, satisfactory to the Agent, at all timésle there are Loal
outstanding as follows:

0] price hedges with a notional value of notsldbanthe lesser of (1) 75% of projected gross revenuas
Borrower’s estimated projected oil and gas production votuondil the Stated Maturity Date, rounded downhe heare:
contract hedge volume, related to BorrowdProved Developed Producing Reserves and (2)mtloeicts shown on Sched
VIl attached hereto; and

(i) any additional Hedging Agreements necesgarynaintain price he dges on no less than 50% ofdBa@r’s
estimated two year forward projected oil and gasipction volumes or revenue, rounded down to tlerest hedge contr:
volume, related to Borrower’s Proved Developed Boioty Reserves.

Section 7.1.12 Title Information. On or before the delivery to the Agent and thaders of each Reserve Report require
Section 7.1.1(m), the Borrower will deliver titleformation and/or title opinions in form and sulbst& acceptable to the Agent covering the
and Gas Properties evaluated by such Reserve Rbpbmvere not included in the immediately precgdieserve Report, so that the Agent ¢
be reasonably satisfied with the status of titlthe Oil and Gas Properties evaluated by such Reg&eport. In addition, the Borrower will furn
to the Agent title due diligence and title opinioinsform and substance satisfactory to the Agert aill furnish all other documents a
information relating to such properties as the Ageay reasonably request. Within 30 days of edftiom the Agent that title defects or
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exceptions exist with respect to any Properties,Bbrrower shall (i) promptly commence cure of stitke defect or exception and provide
Agent and Lenders with satisfactory evidence ohsoare within a reasonable time period and (ii)ngpdy execute and deliver to the Ag
Security Documents, satisfactory in form and suirstao the Agent, as are necessary or desirabtbdiopinion of Agent) to create and main
in favor of the Secured Parties a perfected Liealb®il and Gas Properties of the Borrower with griority required by this Agreement.

Secti on 7.1.13 FurtherAssurances The Borrower at its expense will, and will cagseh Subsidiary to, promptly exec
and deliver to the Agent all such other documeagseements and instruments reasonably requestiw Bygent to comply with, cure any defe
or accomplish the conditions precedent, covenamdsagreements of the Borrower or any Subsidiarghesase may be, in the Loan Docum
or to further evidence and more fully describedbkateral intended as security for the Indebtednesto correct any omissions in this Agreer
or the Security Documents, or to state more fuily ¢bligations secured therein, or to perfect,qmtobr preserve any Liens created pursuant t
Agreement or any of the Security Documents or theripy thereof, or to make any recordings, fileyartices or obtain any consents, all as
be reasonably necessary or appropriate, in thedissieetion of the Agent, in connection therewith.

Section 7.2_Negative Covenants. The Borrower covenants and agrees with each Leaddrthe Agent that until t
Termination Date has occurred, the Borrower witig avill cause its Subsidiaries to, perform or caisée performed the obligations set fi
below.

Section 7.2.1 Businesdctivities . The Borrower will not, and will not permit any of its Subsadiies to, except with the pr
written consent of the Agent in its sole discretiengage, directly or indirectly, in any busindsas a result, the general nature of the busitiex
would then be engaged in by the Borrower or anjtsoSubsidiaries would be changed in any respech fthe general nature of the busit
engaged in by the Borrower or such Subsidiary erdtite of this Agreement. From and after the datedf, the Borrower and its Subsidiaries
not acquire or make any other expenditure (whetbeh expenditure is capital, operating or otherwis®r related to, any Oil and Gas Prope
or businesses not located within the geographicaharies of the United States or otherwise pusshaske, incur, assume or permit to exist
Investment in any Person not organized under tlis &f the United States or one of the States tliereo

Section 7.2.2_IndebtednessThe Borrower will not, and will not permit any bs Subsidiaries to, create, incur, assumr
permit to exist any Indebtedness, except:

(@) the Obligations;
(b) Hedging Obligations permitted pursuant totdrens of this Agreement;

(c) Indebtedness existing as of the EffectiveeD#tat is identified in Iten7.2.2(c) of the Disclosure Schedule, ¢
refinancing of such Indebtedness on No Less Faleidrms and Conditions in a principal amount nagxcess of that which is
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outstanding on the Effective Date (as such amoastieen reduced following the Effective Date);

(d) unsecured Indebtedness (i) incurred in the ordicaryse of business of the Borrower and its Suaseal (includini
open accounts extended by suppliers on normal tireres in connection with purchases of goods amdicgss (including insurani
premium payables in the ordinary course) that atewerdue for a period of more than 90 days asyérdue for more than 90 days, @
which a dispute exists and adequate reserves iforcoity with GAAP have been established on the ook the Borrower or su
Subsidiary) and (ii) in respect of performancegesuor appeal bonds or similar assurance undedakinovided in the ordinary course
business, but excluding (in each case), fundedblledimess incurred through the borrowing of mone€antingent Liabilities in respe
thereof;

(e) Indebtednes (i) evidencing the deferred purchase price oflpewquired property or incurred to finance theuasijon
of equipment of the Borrower and its Subsidiarjgsrg¢uant to purchase money mortgages or otherwisether owed to the seller ¢
third party) used in the ordinary course of businesthe Borrower and its Subsidiaries (providedt,tlsuch Indebtedness is incul
within 30 days of the acquisition of such propegwgy (ii) in respect of Capitalized Lease Liakékj provided that, the aggregate amo
of all Indebtedness outstanding pursuant to tkigsg shall not at any time exceed $500,000;

(H  Indebtedness of any Subsidiary owi ng toBleerower or any other Subsidiary Guarantor;

(9) Indebtedness incurred by the Borrower dtisdSubsidiaries associated with bonds, surety imilas assuranc
obligations or undertakings required by Applicabéev in connection with the operation of the Oil &&ds Properties;

(h) Indebtedness of a Person existing at the 8owh Person became a Subsidiary of the Borrower, but d@nguct
Indebtedness was not created or incurred in corigiop of such Person becoming a Subsidiary; and

0] Indebtedness (including, but without duplioat Contingent Liablities of the Subsidiary Guarantors in respecteb8
incurred in an amount not to exceed an aggregatgamaing principal amount of up to $100,000; aihe, refinancing of all or ai
applicable portion of such Indebtedness so longuh refinancing is on terms and conditions that gaken as a whole, No L
Favorable Terms and Conditions, provigdmwever, that such Indebtedness (x) is unsecured ando@g dot have a maturity date th:
prior to the date that is six (6) months after 8tated Maturity Date of the most recent Credit Bgien hereunder (the_* Permitted
Unsecured Indebtednesy.
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Section 7.2.3 Liens The Borrower will not, and will not permit any @$ Subsidiaries to, create, incur, assume or pea
exist any Lien upon any of its property (includi@gpital Securities of any Person), revenues ortgsstether now owned or hereafter acqu
except:

(@) Liens securing payment of the Obligations;

(b) Liens existing as of the Effective Date aigthbsed in Iten¥.2.3(b) of the Disclosure Schedule securing Indebtec
described in clause (c) of Section 7.2.2, and agfings of such Indebtedness; provid#tht, no such Lien shall encumber any additi
property and the amount of Indebtedness securedubli Lien is not increased from that existing oa Hffective Date (as su
Indebtedness may have been permanently reduceecgiéhi to the Effective Date);

(c) Liens secur ing Indebtedness permitted bysaah) of Section 7.2.2; providethat, such Liens existed prior to s
Person becoming a Subsidiary, were not createdtinigation thereof and attach only to specificgiéte assets of such Person (anc
assets of such Person generally);

(d) Liens securing Indebted ness of the type fgrdchunder clause (e) of Section 7.2.2; providéliat, (i) such Lien |
granted within 30 days after such Indebtednesscisried, (ii) the Indebtedness secured thereby doeexceed 80% of the lesser of
cost or the fair market value of the applicablepgnty, improvements or equipment at the time ohsacquisition (or construction) a
(iiif) such Lien secures only the assets that azestibject of the Indebtedness referred to in slalse;

(e) Liens in favor of carriers, warehouseme ncha@ics, contractors, laborers, suppliers, opesatooneperators
materialmen and landlords granted in the ordinanyrse of business for amounts not overdue or bdiligently contested in good fa
by appropriate proceedings and for which adequegerves in accordance with GAAP shall have beeassé¢ on its books;

4] Liens incurred or deposits made in the ordinaourse of business in connection with workecompensatio
unemployment insurance or other forms of governalénsurance or benefits, or to secure performaficenders, statutory obligatio
bids, leases or other similar obligations (othemtlior borrowed money) entered into in the ordinemyrse of business or to sec
obligations on surety and appeal bonds or perfoceadonds or similar assurance undertakings;

(g) judgment Liens in existence for less than 45 ddies ¢he entry thereof or with respect to which @xe@n has bee
stayed or the payment of which is covered in falibject to a customary deductible) by insurancentagied with responsible insurai
companies and which do not otherwise result in\anEof Default under Section 8.1.6;

(h) easements, rights-ofay, zoning restrictions, minor defects or irregiii@s in title and other similar encumbrances
interfering in any material respect with the vatwause of the property to which such Lien is attath
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0] Liens for Taxes not at the time delinquent or théier payable without penalty or being diligentiyntested in goc
faith by appropriate proceedings and for which adég|reserves in accordance with GAAP shall haee Bet aside on its books;

)] any zoning or similar law or right reserved or eelsin any governmental office or agency to controlegulate the u:
of, or any reservation in the grant from the crawnespect of, any real property;

(k) Liens arising solely by virtue of any statyt@r common law provision relating to banker'snke rights of setff or
similar rights and remedies as to deposit accaamtsher funds maintained with a creditor depogitastitution;

0] easements, restrictions, servitudes, permits, conditi@m/enants, exceptions or reservations in any é*tpmf the
Borrower or any of its Subsidiaries for the purpo$eoads, pipelines, transmission lines, tranggom lines, distribution lines for t
removal of gas, oil, coal or other minerals or tenkand other like purposes, or for the joint omowon use of real estate, rights of v
facilities and equipment, that do not secure anyetary obligations and which in the aggregate donmaterially impair the use of st
Property for the purposes of which such Propertyeisl by the Borrower or any of its Subsidiariesvaterially impair the value of su
Property subject thereto;

and
(m) Liens on any leased real proper ty grantddridlords under any leases;
(n) Liens permitted under the Loan Doc umenthéoextent permitted thereby.

Section 7.2.4 FinancialConditions and Operations The Borrower will not permit the Debt Service @mge Ratio as
the last day of any Fiscal Quarter ending on @raftine 30, 2014 to be less than 1.25 to 1.00.

Section 7.2.5 InvestmentsThe Borrower will not, and will not pemit any of its Subsidiaries to, purchase, makeui
assume or permit to exist any Investment in angrofterson, except:

(@ Investments existing on the Effective Datd mlentified in Iteni7.2.5(a) of the Disclosure Schedule;
(b) Cash Equivalent Investments;

(©) Investments received in connection with the bantayipr reorganization of, or settlement of delingiuaccounts ar
disputes with, customers and suppliers, in each icethe ordinary course of business;

(d) Investments by way of contributions to capital arghases of Capital Securities (i) by the Borroimeainy Subsidiar
Guarantor or by any Subsidiary in other Subsidauarantors, or (ii) by any Guarantor in the Borrgwe
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(e) Investments constituting (i) accounts receivabisirag, (ii) trade debt granted, or (iii) depositade in connection wi
the purchase price of goods or services, in eash icethe ordinary course of business;

)] intercompany loans, advances or guaranties amandthrower and its Subsidiaries, all to the exigetmitted b
clause (f) of Section 7.2.2 and clause (d) of 8@stion 7.2.5;

(g) Capital Expenditures reasonably incurred endhdinary course of business; and

(h) loans or advances to employees, officers or diredtothe ordinary course of business of the Borroareany of it
Subsidiaries, in each case only as permitted bylidégdge Law, including Section 402 of the Sarba@etey Act of 2002, but in any eve
not to exceed $100,000 in the aggregate at any time

provided that,

0] any Investment that when made complies whk tequirements of the definition of the terr@ash Equivalel
Investment”’may continue to be held notwithstanding that sumkestment if made thereafter would not comply veitich requirement
and

)] no Investment otherwise peiitted by clauses (f) or (h) shall be permitted ¢orbade if any Default or Event of Def:
has occurred and is continuing or would resultefrem.

Section 7.2.6 RestrictedPayments; etc. The Borrower will not, and will not permit any of its Sull&ries to, declare
make a Restricted Payment, or make any deposarfgrRestricted Payment, except as permitted purdaahe terms of Sections 3.1.2(e)
7.1.7(e);_provided however, that no amounts received in respect of any Chskaknt may be used to make Restricted Paymetitpagment it
full of the Obligations.

Section 7.2.7 [ IntentionallyBlank].

Section 7.2.8 Issuanceof Capital Securities. The Borrower will not, and Wl not permit any of its Subsidiaries to, is:
any Capital Securities (whether for value or othisel)to any Person other than (in the case of 8i#is) to the Borrower.

Section 7.2.9 ConsolidationMerger; Permitted Acquisitions, etc. The Borrower will not, and will not permit any d
Subsidiaries to, liquidate or dissolve, consolidaiit, or merge or amalgamate into or with, anyeotRerson, or purchase or otherwise acqui
or substantially all of the assets of any Persomfy division thereof), except:

(&) any Subsidiary may liquidate or dissolve voluntaiiito, and may merge or amalgamate with and i@ Borrower ¢

any other Subsidiary; providedthat, in any merger involving the Borrower, the Beover is the surviving Person and a Subsic
Guarantor may only merge with and into another Blidry Guarantor;
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(b) the assets or Capital Securities of any Slidogi may be purchased or otherwise acquired byBtireower;_provided
that in no event shall any Subsidiary consolidaith wr merge with and into any other Subsidiaryessl after giving effect thereto,
Agent shall have a perfected pledge of, and secuntiérest in and to, at least the same percerdhtfee issued and outstanding inter
of Capital Securities (on a fully diluted basisfarther assets of the surviving Person as the Agaohimmediately prior to such mer
or consolidation in form and substance satisfactorthe Agent and its counsel, pursuant to suclumi@nitation and opinions as shal
necessary in the opinion of the Agent to creatdeptor maintain the collateral position of thec@ed Parties therein; and

(c) I nvestments made in accordance with Sedtiarb.
Section 7.2.10 Permittedispositions. The Borrower will not, and will not permit awy its Subsidiaries to, Dispose of i

of the Borrower’'s or such Subsidiarieassets (including accounts receivable and Capiali@ies of Subsidiaries) to any Person in
transaction or series of transactions unless sughoBition is:

(@ inventory or obsolet, damaged, worn out or surplus property Dispo$ed the ordinary course of its business, ot
discounted sale of defaulted or delinquent tradeivables written off and reserved in the ordinamyrse of business;

(b) the sale of Hydrocarbons in the ordinary sewf business;

(©) an Investment made in accordamgth Section 7.2.5 and Restricted Payments magedordance with Section 7.z
and

(d) the sale or other Disposition (including Gedty Events) of any Oil and Gas Property or argrist therein or al
Subsidiary of the Borrower owning Oil and Gas Prtips; provided that (i) 100% of the consideration received in ezsf such sale
other Disposition shall be cash, (ii) the consitlerareceived in respect of such sale or other @gjpn shall be equal to or greater t
the fair market value of the interests that are ghbject of such sale or other Disposition (asaeakly determined by the board
directors (or commensurate organizational authpafythe Borrower, if requested by the Agent, theBwer shall deliver a certificate
a Authorized Officer of the Borrower certifying tbat effect) and (iii) the proceeds of such salether Disposition shall be appl
immediately to prepay the Loans outstanding urltisrAgreement in accordance with the terms of 8e@il.1.

Section 7.2.11 Madificationof Certain Agreements The Borrower will not, and will not permit any $é Subsidiaries t
consent to any amendment, supplement, waiver er otlodification of, or enter into any forbearanamnf exercising any rights with respect to
terms or provisions contained in:

(€)) any Material Contract (including, without limitatip any Acquisition Document), including waiving adgfault o
termination event under, or breach of or violatidnany term or condition of any Material Contramt,agree in any manner to any o
amendment, modification or change of any term ad@@n of any Material Contract, or
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permitting an Operator (or any relevant third padiyectly or indirectly to cancel or terminate adaterial Contract or permit, consen
or accept any cancellation or termination thereofptherwise take any other action in connectiotih\any Material Contract that wol
materially impair the value of the interest or tgjlof Borrower or its Subsidiaries thereunder @t thould be materially adverse to
interests of the Lenders in respect thereof, unlessach case, the Borrower has provided prioicaaif the amendment, supplem
waiver or other modification of, or forbearance,tb@ Agent and the Agent has consented to such dment, supplement, waiv
modification or forbearance;

(b) the Organic Documents of the Borrower or any ofStesidiaries, if the result would have an adveféect on th
rights or remedies of any Secured Party; and

(c) any ofthe Permitted Unsecured Debt Documents, unles8tewer has provided prior notice of the amendn
supplement, waiver or other modification to the Agand the Agent has consented to such amendmepglesnent, waiver or oth
modification, other than any such amendment, suppht, waiver or modification permitted in accordaneith the provisions of th
Agreement.

Section 7.2.12 Transactions ith Affiliates . The Borrower will not, and will not permit any i Subsidiaries to, enter it
or cause or permit to exist any arrangement, tdiosaor contract (including for the purchase, éeas exchange of property or the renderin
services) with any of its Affiliates, unless suaiaagement, transaction or contract (i) is on &id reasonable terms no less favorable t
Borrower or such Subsidiary than it could obtairam arm’slength transaction with a Person that is not anliafé and (ii) is of the kind th
would be entered into by a prudent Person in treitipa of the Borrower or such Subsidiary with adea that is not one of its Affiliates, otl
than:

(a) transactions among the Obligors otherwisenped hereunder;

(b) reasonable fees and compensation (includinglaye e benefits) paid to, an indemnity provided for tenefit of
officers, directors, board members, employees osuitants of the Borrower or any Subsidiary asrddteed in good faith by the boe
of directors (or commensurate organizational autyjoof the Borrower;

(c) payment by the Borrower to Affiliates for tBerrower’s shae of reasonable and customary G&A Expenses ind
by such Affiliates in the ordinary course of busise@nd provided such G&A Expenses are supportegpsopriate invoices and incur
pursuant to an expense sharing arrangement redg@ualeptable to the Agent; and

(d) the payment of Restricted Payments as pravisheler Section 7.2.6.

Section 7.2.13 RestrictiveAgreements, etc. The Borrower will not, and will not permit any déiSubsidiaries to, enter i
any agreement prohibiting or restricting:

(&) the creation or assumption of any Lien upon itpprtes, revenues or assets, whether now owneedreafter acquirec
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(b) the ability of any Obligor to amend or etlvise modify any Loan Document; or

(©) the ability of any Subsidiary to make any paymentisectly or indirectly, to the Borrower, includingy way o
dividends, advances, repayments of loans, reimmensts of management and other intercompany chaegpenses and accruals or o
returns on investments.

Sect ion 7.2.14 Saleand Leaseback The Borrower will not, and will not permit any @6 Subsidiaries to, directly
indirectly, enter into any agreement or arrangenpeoviding for the sale or transfer by it of anyperty (now owned or hereafter acquired)
Person and the subsequent lease or rental of sapbrty or other similar property from such Person.

Section 7.2.15 Penen Plans. The Borrower will not, and will not permit any its Subsidiaries to make any contributiol
respect of any Pension Plan in any Fiscal Yearxtess of the maximum amount recommended to beiboted by the Borrower and
Subsidiaries as determined by a valuation providetthe Borrower by a nationally recognized agenayiding such valuations for purposes
complying with ERISA, the Code and Internal ReveBeevice rules and regulations.

Section 7.2.16 Limitationon Leases Neither the Borrower nor any of its Subsidiariel wreate, incur, assume or suffe
exist any obligation for the payment of rent orehif Property of any kind whatsoever (real or peasdut excluding Capital Leases and leas
Hydrocarbon Interests and short term operatingeleaaving a term of not more than six months irezliin the ordinary course of business), u
leases or lease agreements that would cause thegagey amount of all payments made by the Borr@merits Subsidiaries pursuant to all <
leases or lease agreements, including, withoutdiion, any residual payments at the end of argelem exceed $500,000 in any period of tw
consecutive calendar months during the life of deekes.

Section 7.2.17 SubsidiariesThe Borrower will not, and wilhot permit any Subsidiary to, create or acquire adgitiona
Subsidiary unless the Borrower gives written noticehe Agent of such creation or acquisition anthplies with Section 7.1.8. The Borro\
shall not, and shall not permit any of its Subsidito, sell, assign or otherwise dispose of aagi@l Securities in any of its Subsidiaries.

Section 7.2.18 Gadmbalances, Take or Pay or Other PrepaymentsThe Borrower will not allow gas imbalances, take-

or-pay or other prepayments with respect to the Qil @as Properties of the Borrower or any of its 8liag/ that would require the Borrower
such Subsidiary to deliver Hydrocarbons at somgréutime without then or thereafter receiving fadyment therefor.

Section 7.2.19 Restriction®on Hedqging Agreements (a) No Obligor will enter into or maintain any tigng Agreemen
except for those required pursuant to Section Z.arid those reasonably satisfactory to the Agent.

-70-




(b) Notwithstanding anything herein to the contrato Obligor will enter into any Hedging Agreemerther than in tt
ordinary course of business for the purpose ofgototg against fluctuations in commodity prices/antbasis risk and not for the purp
of speculation.

Section 7.2.20 Reliable Reservd®olicy . None of the Borrower, its Subsidiaries or anyeot@bligor shall take any action,
omit to take any action, that shall cause the Rii&Reserves Policy to cease to be in full forcé effiect, whether in whole or in part, or s
affect the effectiveness, validity, binding natoreenforceability thereof. Upon the occurrencermEaent of Default, the Borrower shall promg
but in any event within 30 days of such occurremcgify the insurer under the Reliable Reservegcalf such occurrence.

ARTICLE 8
EVENTS OF DEFAULT

Section 8.1_Listing of E vents of Default. Each of the following events occurrences described in this Article s
constitute an “ Eventof Default”.

Section 8.1.1 NotPayment of Obligations. The Borrower shall default in the payment or psgpent when due of

(@) any principal of any Loan;

(b)  any interest accrued and unpai ddasuch default shall continue unremedied for &pesf five (5) Business Days af
such amount was due; or

(c) any fee or any other monetary Obligation ¢otthan those described in clauses (a) and (b), acd default sha
continue unremedied for a period of five (5) Bussm®ays after such amount was due; providadt (i) the lack of sufficient funds in 1
Depositary Account to make any of such paymentinduainy application of the Waterfall with respectthe payments described
Sections 3.1.2(c), (d) or (e) shall not constitarteEvent of Default and (ii) the lack of suffici€onds in the Depositary Account to m.
any of the payments described in Section 3.1.2(oy po June 30, 2014 during any application of Waterfall shall not constitute
Event of Default. For the avoidance of doubt, allhe Deferred Interest and any interest accruedibpaid on the Deferred Interest s
be paid on or before June 30, 2014, and the fattumaake such payment on or prior to such datd sbaktitute an Event of Defa
under Section 8.1.1(b) above.

Section 8.1.2 Breachof Warranty. Any representation or warranty of any Obligord@ar deemed to be made in any L
Document (including any certificates, documentstatements delivered pursuant thereto) is or &lealhcorrect when made or deemed to
been made in any material respect.
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Section 8.1.3 NoiPerformance of Certain Covenants and Obligations. The Borrower (a) shall default in the
performance or observance of any of its obligationder Section 7.1.1, Section 7.1.4, Section 73ettion 7.1.11(b), Section 7.2, Section 3.1.1
(g) or 3.1.1(h), (b) any Guarantor shall defauldemany payment or guarantee obligation under adtyaor (c) the Borrower shall fail to t
commercially reasonable efforts to ensure that éypérator remits all Revenues for deposit into Diepositary Account on a monthly basis
conformity with this Agreement.

Secti on 8.1.4 Nowerformance of Other Covenants and Obligations. Any Obligor shall default in the due performa
and observance of any other covenant, agreemesttligation contained in any Loan Document applieal it, and such default shall contil
unremedied for a period of 20 days after the eaoli€a) the date of such default or the date @t #my Obligor has knowledge of such Def:
whichever is earlier, or (b) notice thereof giverthie Borrower by the Agent or any Lender.

Section 8.1.5 Defaulton Other Indebtedness(a) A default shall occur in the payment of anyoaint when due (subject
any applicable grace period), whether by accetamadr otherwise, of any principal or stated amafntor interest or fees on, any Indebted
(other than Indebtedness described in Section)8adf.the Borrower or any of its Subsidiaries or anifier Obligor having a principal or sta
amount, individually or in the aggregate, in exce$500,000, or a default shall occur in the perfance or observance of any obligatiol
condition with respect to such Indebtedness ifeffect of such default is to accelerate the matwitany such Indebtedness or such default
continue unremedied for any applicable period wietisufficient to permit the holder or holders oftsundebtedness, or any trustee or ager
such holders, to cause or declare such Indebtedméssome due and payable or to require such tadebss to be prepaid, redeemed, purcl
or defeased, or require an offer to purchase @radef such Indebtedness to be made, prior to itegsqu maturity; or (b) an event of default ¢
have occurred and be continuing under any Pernlittestcured Debt Documents.

Section 8.1.6 Judgmenté&ny judgment or order (or any comimation thereof) for the payment of money individyalr in the
aggregate in excess of $500,000 (exclusive of amyuats fully covered by insurance (less any appleaeductible) and as to which the ins
has acknowledged to its responsibility to covethsucilgment or order) shall be rendered againsBitreower or any of its Subsidiaries or i
other Obligor and such judgment(s) or order(s)tli@ascase may be) shall not have been vacated adrattged or stayed or bonded pending aj
within 30 days after the entry thereof or enforcatriroceedings shall have been commenced by adit@reipon such judgment(s) or order(s).

Section 8.1.7 PensiorPlans. Any of the following events shall occur witkspect to any Pension Plan:
(@) the institution of any steps by the Borrower, angmmber of its Controlled Group or any other Persotetminate

Pension Plan if, as a result of such terminatibe, Borrower or any such member could be requiretha&e a contribution to su
Pension Plan, or could reasonably expect to indiabdity or obligation to such Pension Plan, kcess of $100,000; or
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(b)  a contribution failure occurs with respect to amgn$§lon Plan sufficient to give rise to a Lien undection 302(f) ¢
ERISA.

Section 8.1.8 _Change Control. Any Change in Control shall occur.

Section 8.1.9 Bankruptcylnsolvency, etc. The Borrower, any of its Subsidiaries or any othétigor shall

(&) become insolvent or generally unable to pay, oriaoinwriting its inability or unwillingness gendhato pay, its debt
as they become due;

(b) apply for, consent to, or acquiesce in the appointnué a trustee, receiver, sequestrator or othstodian for an
substantial part of the property of any thereofnake a general assignment for the benefit of toegi

(c) in the absene of such application, consent or acquiescence peonmit or suffer to exist the appointment of astee
receiver, receiver manager, sequestrator or ot&odian for a substantial part of the propertamyf thereof, and such trustee, rece
receiver manager, sequestrator or other custodhalh rsot be discharged within 60 days; providetat, the Borrower, each Subsidi
and each other Obligor hereby expressly authoeaet Secured Party to appear in any court conduatiy relevant proceeding dur
such 60-day period to preserve, protect and defexidrights under the Loan Documents;

(d) permit or suffer to exist the comencement of any bankruptcy, reorganization, detstingement or other case
proceeding under any Debtor Relief Law or any digfm, winding up or liquidation proceeding, irspect thereof, and, if any such ¢
or proceeding is not commenced by the Borrower, Snpsidiary or any Obligor, such case or proceedimgl be consented to
acquiesced in by the Borrower, such Subsidiaryushbligor, as the case may be, or shall resuthénentry of an order for relief
shall remain for 60 days undismissed; provid¢uat, the Borrower, each Subsidiary and each Obligoeby expressly authorizes e
Secured Party to appear in any court conductingsaic case or proceeding during suchdé@-period to preserve, protect and de
their rights under the Loan Documents; or

(e) take any action authorizing, or in furthemo€, any of the foregoing.

Section 8.1.10 Impairmenbf Security, etc. Any Loan Document shall (ecept in accordance with its terms), in whol

in part, terminate, cease to be effective or céade the legally valid, binding and enforceabléigatiion of any Obligor party thereto; any L
shall (except in accordance with the terms of aogrLDocument), in whole or in part, terminate, ecasbe effective or cease to be the le(
valid, binding and enforceable obligation of anyli@dr subject thereto in respect of any materiattipa of the Collateral; any Obligor or a
other party shall contest in any manner such effecéss, validity, binding nature or enforceabijlioy, except as permitted under any L
Document, any Lien securing any Obligation shallwhole or in part, cease to be a perfected firistipy Lien with respect to any portion of 1
Collateral. The Reliable Reserves Policy shalkeda be in full force and effect or
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shall cease to be a legally valid, binding and mr&able obligation of the insurer thereunder ohsuasurer or any other Person shall contes
effectiveness, validity, binding nature or enfotuéty thereof.

Section 8.1.11 MaterialAdverse Effect. Any event or condition shall have occurred thes hesulted or could reasonably
expected to result in a Material Adverse Effectluding any default or material breach of any jodperating agreement with any Oper
(including any failure or default to provide suféat funds for any cash call or any other finanolaligation to the Operator on or before the
date therefore).

Section 8.2 Action if Bankruptcy. If any Event of Default described in clauga¥ through (d) of Section 8.1.9 w
respect to the Borrower shall occur, the Commitméifitnot theretofore terminated) shall automaticéérminate and the outstanding princ
amount of all outstanding Loans and all other Citlans shall automatically be and become immediadele and payable, without notice
demand to any Person.

Section 8.3 Action if O ther Event of Default. If any Event of Default (other than any EventD#fault described
clauses (a) through (d) of Section 8.1.9 with respge the Borrower) shall occur for any reason, thbe voluntary or involuntary, and
continuing, the Agent, upon the direction of theg®eed Lenders, shall by notice to the Borroweraec(without presentment, demand, pro
notice of intent to accelerate or otherwise) aloy portion of the outstanding principal amounttaf Loans and other Obligations (including
amounts due pursuant to Section 3.1.1(a)) to be asak payable and/or the Commitments (if not théoetoterminated) to be terminat
whereupon the full unpaid amount of such Loans @hér Obligations (including any amounts due punstia Section 3.1.1(a)) that shall be
declared due and payable shall be and become irategddue and payable, without further notice, datnar presentment, and/or, as the
may be, the Commitments shall terminate. Furtheem@gpon any Event of Default, the Agent and thedees may exercise any and all rights
remedies available to the Agent and the Lendergwtice Loan Documents and/or Applicable Law, inolgdenforcement against all Collate
and application of the proceeds thereof, and theuauts in the Depositary Account, towards the paytroéthe Obligations.

ARTICLE 9
THE AGENT

Section 9.1_Actions Each Lender hereby appoints Centaurus as tgfeatéinder and for purposes of each Loan Docur
Each Lender authorizes the Agent to act on beliafich Lender under each Loan Document and to apptier agents or sudgents to assist
its actions under the Loan Documents and, in tisemte of other written instructions from the Reeglitenders received from time to time by
Agent (with respect to which the Agent agrees ihaill comply, except as otherwise provided instt8ection or as otherwise advised by cot
in order to avoid contravention of Applicable Lawg),exercise such powers hereunder and thereuadeeapecifically delegated to or require
the Agent by the terms hereof and thereof, togetihr such powers as may be incidental theretolding the release of Liens on as
Disposed of in accordance with the terms of thenLbacuments). Each
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Lender hereby indemnifies (which indemnity shalivéte any termination of this Agreement) the Aggmty rata according to such Lender’
proportionate Total Exposure Amount, from and agfaamy and all liabilities, obligations, lossesmdages, claims, costs or expenses of any
or nature whatsoever which may at any time be imgas), incurred by, or asserted against, the Aigeahy way relating to or arising out of ¢
Loan Document, (including reasonable attorneys$)¥eand as to which the Agent, is not reimbursedhleyBorrower;_providedthat, no Lende
shall be liable for the payment of any portion o€ls liabilities, obligations, losses, damages,netgicosts or expenses that are determinec
court of competent jurisdiction in a final procemglito have resulted from the Agentiross negligence or willful misconduct. The Agsmll no
be required to take any action under any Loan Decumor to prosecute or defend any suit in respéany Loan Document, unless i
indemnified hereunder to its satisfaction. If angi@mnity in favor of the Agent shall be or becoinethe Agents determination, inadequate,
Agent may call for additional indemnification frothe Lenders and cease to do the acts indemnifiathstghereunder until such additic
indemnity is given.

Section 9.2_FundingReliance, etc. Unless the Agent shall have been notified in wgitoy any Lender by 3:00 p.m. on
Business Day prior to a Borrowing of Loans thathsender will not make available the amount thauldoconstitute its Percentage of s
Borrowing of Loans on the date specified therefiloe, Agent may assume that such Lender has madeasughnt available to the Agent and
reliance upon such assumption, make availableg@trrower a corresponding amount. If and to therexhat such Lender shall not have n
such amount available to the Agent, such LendertaedBorrower severally agree to repay the Agerthfeith on demand such corresponc
amount together with interest thereon, for eachfday the date the Agent made such amount avaitaltlee Borrower to the date such amou
repaid to the Agent, at the interest rate appleabithe Loans comprising such Borrowing.

Section 9.3_Exculpation Neither the Agent nor any o f its directors, offis, employees or agents (each, aAdén!
Indemnified Party”) shall be liable to any Secured Party for any actaken or omitted to be taken by it under any L&wotument, or i
connection therewith, except for its own willful snonduct or gross negligence (as determined byie 0bcompetent jurisdiction in a final a
non-appealable judgment), nor responsible for any abscitr warranties herein or therein, nor for thfeaiveness, enforceability, validity or c
execution of any Loan Document, nor for the cregterfection or priority of any Liens purportedite created by any of the Loan Document
the validity, genuineness, enforceability, existengalue or sufficiency of any collateral securitigr to make any inquiry respecting
performance by any Obligor of its Obligations. Asych inquiry that may be made by the Agent shdllobtigate any of them to make any furi
inquiry or to take any action. The Agent shall Imitked to rely upon advice of counsel concerniagadl matters and upon any notice, con
certificate, statement or writing that it believes be genuine and to have been presented by a rpRgEmson.NOTWITHSTANDING
ANYTHING HEREIN TO THE CONTRARY, AND SPECIFICALLY WITH REFERENCE TO THE PROVISIONS OF SECTIONS 9.1,
9.3, 9.5 AND 9.10, IT IS THE INTENTION OF THE PARTIES HERETO THAT EACH AGENT INDEMNIFIED PARTY BE
REIMBURSED OR INDEMNIFIED IN THE CASE OF, AND NOT B E LIABLE FOR, ITS OWN NEGLIGENCE (OTHER THAN
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT), REGARDLESS OF WHETHER SUCH
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NEGLIGENCE IS SOLE OR CONTRIBUTORY, ACTIVE OR PASSI VE, IMPUTED, JOINT OR TECHNICAL.

Section 9.4 _SuccessofThe Agent may resign as such at any time updeaat 30 daysprior notice to the Borrower and
Lenders. If the Agent at any time shall resign, Regjuired Lenders may appoint another Lender as@essor Agent that shall thereupon bec
the Agent hereunder. If no successor Agent shalk Heeen so appointed by the Required Lenders, aalll lsave accepted such appointmr
within 30 days after the retiring Agestgiving notice of resignation, then the retiringeht may, on behalf of the Lenders, appoint a ssa
Agent, which shall be one of the Lenders or a comiakbanking institution or other Person organizeder the laws of the United States (or
State thereof) or a United States branch or ageheycommercial banking institution or other Persmmd having a combined capital and sur
of at least $250,000,000; providethat, if, such retiring Agent is unable to find @mmercial banking institution or other Person ikatilling to
accept such appointment and that meets the qudidfits set forth in above, the retiring Agentésignation shall nevertheless thereupon be
effective and the Lenders shall assume and perfdlrof the duties of the Agent hereunder until stiohe, if any, as the Required Lenc
appoint a successor as provided for above. Uperatiteptance of any appointment as Agent hereundarsuccessor Agent, such succe
Agent shall be entitled to receive from the regriaAgent such documents of transfer and assignneesueh successor Agent may reasor
request, and shall thereupon succeed to and bewested with all rights, powers, privileges and dsibf the retiring Agent, and the retiring Ac
shall be discharged from its duties and obligationder the Loan Documents. After any retiring Agemesignation hereunder as the Agent
provisions of this Article shall inure to its beiteds to any actions taken or omitted to be takert bwhile it was the Agent under the Lc
Documents, and Section 10.3 and Section 10.4 sbiafinue to inure to its benefit.

Section 9.5 _CreditExtensions by Agent. The Agent $all have the same rights and powers with respe()tthe Cred
Extensions made by it or any of its Affiliates, gl  the Notes held by it or any of its Affiliates asyasther Lender and may exercise the s
as if it were not the Agent. The Agent and its Kdfies may accept deposits from, lend money to,gamerally engage in any kind of business
the Borrower or any Subsidiary or Affiliate of tBerrower as if such Agent were not an Agent hereand

Section 9.6 CreditDecisions. Each Lender acknowledges thatlias, independently of the Agent and each other éeraah
based on such Lendsrreview of the financial information of the Borrery the Loan Documents (the terms and provisions/lith being
satisfactory to such Lender) and such other doctsnarformation and investigations as such Lenderdeemed appropriate, made its own ¢
decision to extend its Commitments. Each Lender atknowledges that it will, independently of thgefit and each other Lender, and base
such other documents, information and investigatias it shall deem appropriate at any time, coatittumake its own credit decisions a
exercising or not exercising from time to time aights and privileges available to it under the hddocuments. In this regard, each Lel
acknowledges, agrees and consents that Looper &dbcGraw, P.C. is acting in this transaction ascsglecounsel to the Agent only, excep
the extent otherwise expressly stated in any legilion or any Loan Document. Each other parteteewill consult with its
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own legal counsel to the extent that it deems r&aggsn connection with the Loan Documents andhthéers contemplated therein.

Section 9.7 Copiesetc. The Agent shall give prompt notice to each Lendarazh notice or request required or permitte
be given to the Agent by the Borrower pursuanthe terms of the Loan Documents (unless concurredelivered to the Lenders by
Borrower). The Agent will distribute to each Lendsach document or instrument received (other tharroB/ing Requests and other noti
delivered pursuant to Articles 2 and 3) for its @ett and copies of all other communications reakibg the Agent from the Borrower -
distribution to the Lenders by the Agent in accoawith the terms of the Loan Documents.

Section 9.8 Relianceby Agent. The Agent shall be entitled to rely upon any ifiedtion, notice or other communicati
(including any thereof by telephone, telecopy,deden, email or cable) believed by it to be genwind correct and to have been signed or se
or on behalf of the proper Person, and upon adsiak statements of legal counsel, independent atammisnand other experts selected by
Agent. As to any matters not expressly providedlp the Loan Documents, the Agent shall in allesabe fully protected in acting, or
refraining from acting, thereunder in accordancéhvimstructions given by the Required Lenders éroilthe Lenders as is required in s
circumstance, and such instructions of such Lenaedsany action taken or failure to act pursuaeteto shall be binding on all Secured Pal
For purposes of applying amounts in accordance thithSection, the Agent shall be entitled to ighpn any Secured Party that has entered
Hedging Agreement with any Obligor for a determimatwhich such Secured Party agrees to providsaose to be provided upon request o
Agent) of the outstanding Obligations owed to sBetured Party under any Hedging Agreement. Untesasi actual knowledge evidencec
way of written notice from any such Secured Partg the Borrower to the contrary, the Agent, in ragtin such capacity under the L«
Documents, shall be entitled to assume that no iHgdggreements or Obligations in respect thereefiarexistence or outstanding between
Secured Party and any Obligor.

Section 9.9 DefaultsThe Agent shall not be deemed to hamewledge or notice of the occurrence of a Defanless it he
received a written notice from a Secured PartyherBorrower specifying such Default and stating tech notice is a “Notice of Defaultih the
event that the Agent receives such a notice obtfweirrence of a Default, the Agent shall give promgutice thereof to the Lenders. The Ac
shall (subject to Section 10.1) take such actich vaspect to such Default as shall be directethbyRequired Lenders; providethat, unless ar
until the Agent shall have received such directicghe Agent may (but shall not be obligated to)etakich action, or refrain from taking s
action, with respect to such Default as it sha#rdeadvisable in the best interest of the SecuretieRaxcept to the extent that this Agreer
expressly requires that such action be taken, bb@taken, only with the consent or upon the aightion of the Required Lenders or all Lend

Section 9.10 _Postingof Approved Electronic Communications (a) In addition to providing the Agent with alliginals
or copies of all Communications (as defined below}he manner specified by Section 10.2, the Boerohereby also agrees, unless dire
otherwise by the Agent or unless the electronid exddress referred to below has not been provigetthd Agent to the Borrower, that it will,
will cause its Subsidiaries to, provide to the Agalh
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information, documents and other materials thé wbligated to furnish to the Agent pursuant te tlban Documents or to the Lenders u
Section 7.1.1, including all notices, requestsariitial statements, financial and other reportgificates and other information materials (all s
communications being referred to herein collectiveed “ Communication¥), by transmitting the Communications in an electrisaft mediun
that is properly identified in a format acceptaioiéhe Agent to an electronic mail address as t#teby the Agent.

(b) The Borrower further agrees that the Agent may nthkeCommunications available to the Lenders bytipgghe
Communications on an electronic transmission sygteen“ Platform”).

(c) T HE PLATFORM IS PROVIDED “AS IS” AND “AS AVALABLE”. THE INDEMNIFIED PARTIES DO NO
WARRANT THE ACCURACY OR COMPLETENESS OF THE COMMURSATIONS OR THE ADEQUACY OF THE PLATFORM AN
EXPRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIOSI IN THE COMMUNICATIONS. NO WARRANTY OF ANY KIND
EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANY OF MERCHANTABILITY, FITNESS FOR A PARTICULAI
PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS GHREEDOM FROM VIRUSES OR OTHER CODEBEFECTS IS MADE
BY THE INDEMNIFIED PARTIES IN CONNECTION WITH THE OMMUNICATIONS OR THE PLATFORM. IN NO EVENT SHALL THE
INDEMNIFIED PARTIES HAVE ANY LIABILITY TO ANY OBLIG OR, ANY LENDER OR ANY OTHER PERSON FOR DAMAGES !
ANY KIND, WHETHER OR NOT BASED ON STRICT LIABILITYAND INCLUDING DIRECT OR INDIRECT, SPECIAL, INCIDENAL
OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHHARI IN TORT, CONTRACT OR OTHERWISE) ARISING OUT ¢
ANY OBLIGOR’'S OR THE AGENTS TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERATI, EXCEPT TO THI
EXTENT THE LIABILITY OF ANY INDEMNIFIED PARTY IS FOUND IN A FINAL RULING BY A COURT OF COMPETEN
JURISDICTION TO HAVE RESULTED PRIMARILY FROM SUCHNDEMNIFIED PARTY'S GROSS NEGLIGENCE OR WILLFL
MISCONDUCT.

(d) The Agent agrees that the receipt of the Camaations by the Agent at itsreail address set forth above s
constitute effective delivery of the Communicatiasaghe Agent for purposes of the Loan DocumengéshH_ender agrees that receipt of notic
it (as provided in the next sentence) specifyirag the Communications have been posted to theoRfathall constitute effective delivery of
Communications to such Lender for purposes of th@nLDocuments. Each Lender agrees to notify thenigewriting (including by electron
communication) from time to time of such Lendermail address to which the foregoing notice may dr& &y electronic transmission and
the foregoing notice may be sent to such e-maitezid

(e) Nothing herein shall prejudice the right of the Ager any Lender to give any notice or other comization pursuat
to any Loan Document in any other manner specifieslich Loan Document.

Section 9.11_Proofsof Claim. The Secured Parties and the Borrower herelgedtpat after the occurrence of an Eve
Default pursuant to Section 8.1.9, in case of the
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pendency of any receivership, insolvency, liquiniati bankruptcy, reorganization, arrangement, adjest, composition or other judic
proceeding relative to any of the Obligors, the dtg@rrespective of whether the principal of anyaboshall then be due and payable as h
expressed or by declaration or otherwise and ieesge of whether Agent shall have made any denwandny of the Obligors) shall be entit
and empowered, by intervention in such proceedirglterwise:

(@) tofile and prove a claim for the whole amount ohgipal and interest owing and unpaid in respét¢he Loans and ai
other Obligations that are owing and unpaid anfilécsuch other papers or documents as may be s@gesr advisable in order to hi
the claims of the Agent and other Secured Partiedu@ling any claim for the reasonable compensatixpenses, disbursements
advances of the Lenders, the Agent and other agextsheir agents and counsel and all other amalugshe Agent and other Sect
Parties) allowed in such judicial proceeding; and

(b) to collect and receive any moneys or other property payabldetiverable on any such claims and to distribut
same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officialainy such judicial proceeding is hereby authol
by each Secured Party to make such payments togiiet and, in the event that the Agent shall consethe making of such payments directl
the Secured Parties, to pay to the Agent any andwmtor the reasonable compensation, expensdsirsénents and advances of Agent ar
agents and counsel, and any other amounts due Agetiting herein contained shall be deemed to aizthd\gent to authorize or consent tc
accept or adopt on behalf of any Secured Partyplny of reorganization, arrangement, adjustmermbarposition affecting the Obligations or
rights of any Secured Party or to authorize Agentdte in respect of the claim of any Secured Piartgny such proceeding. Further, nott
contained in this Section shall affect or precltiuk ability of any Secured Party to (i) file anaye such a claim in the event that the Agen
not acted within ten days prior to any applicabde ate and (ii) require an amendment of the podafiaim to accurately reflect such Sect
Party’s outstanding Obligations.

Section 9.12 SecurityMatters; Authority of Agent to Release Coll ateral. (a) Each Lender and each other Sec
Party (by their acceptance of the benefits of @nilateral) acknowledges and agrees that the Algasitentered into the Security Document
behalf of itself and the Secured Parties, and #wmi®d Parties hereby agree to be bound by thes tefisuch Security Documents, acknowle
receipt of copies of such Security Documents angsent to the rights, powers, remedies, indemniied exculpations given to the Ag
thereunder. All rights, powers and remedies avhilab the Agent and the Secured Parties with redpethe Collateral, or otherwise pursuar
the Security Documents, shall be subject to theipians of such Security Documents. In the everdrof conflict or inconsistency between
terms and provisions of this Agreement and the $eamd provisions of such Security Documents, thegeand provisions of such Secu
Documents shall govern and control except thatAlgieement shall govern and control the rights, @@wduties, immunities and indemnitie:
the Agent. The Agent may, without the consent &f ttlenders, (i) amend, supplement, restate or oteermodify the Control Agreement ¢
other Security Documents in order to cure any defeaconsistency therein, to make any changenuoinsistent with the
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provisions thereof or to cure any ambiguity or eotrany mistake therein, provided that such amentrsapplement, restatement or modifica
does not adversely affect the interests of any i®ectarties and (ii) agree to such replacementdatap and supplements of any exhib
schedule to a Control Agreement and the exhibits sohedules to the Security Documents as the Adesmns reasonable, including with
limitation to update any supplemental informatiedd additional accounts or replace or terminatstieg accounts; provided that clauses (i)
(ii) above shall not be construed to permit the Mtge agree to changes of the type described imsek (a) through (g) of Section 10.1 unles
Agent shall have obtained the requisite consenspasified in Section 10.1.

(b)  Each Lender and other Secured Party (by their s&acep of the benefits of any Collateral) herebyarizes the Agel
to release any collateral that is permitted to dlel sr released pursuant to the terms of the Loaouhents. Each Lender and o
Secured Party hereby authorizes the Agent to ezeanudl deliver to the Borrower, at the Borrowsesble cost and expense, any an
releases of Liens, termination statements, assigtsne other documents reasonably requested bBdh®wer in connection with al
sale or other Disposition of Property to the extnth sale or other Disposition is permitted bytéres of this Agreement or is otherw
authorized by the terms of the Loan Documents.

(© Any Secured Party may agm or otherwise transfer (in whole or in part) itgerest pursuant to any Hedg
Agreement with the Borrower (or a Subsidiary théieépermitted by Section 7.2.19) to an ApproveduB@terparty that is or become
Lender or an Affiliate of a Lender at the time atb transfer and such Hedging Agreement shall rese¢ured by the Loan Docume
to the same extent that such Hedging Agreementseasred hereunder when the original Secured Pasythe counterparty to st
Hedging Agreement.

Section 9.13 Agents Responsibility. Without li miting the foregoing, the Agent shall not have erdeemed to have &
fiduciary relationship with any other Lender or a@pligor. Each Lender acknowledges that it hasralitd, and will not rely, on the Agent
deciding to enter into this Agreement and eachrdtban Document to which it is a party or in takimgnot taking action hereunder or thereur
No Lender shall have any fiduciary obligation todane Borrower or any other Obligor with respectaitty Loan Document or the transacti
contemplated thereby.

ARTICLE 10
MISCELLANEOUS PROVISIONS

Section 10.1 _ WaiversAmendments, etc. The provisions of each Lo&ocument (other than Hedging Agreements, w
shall be modified only in accordance with theirpegive terms, or as otherwise permitted underi@e&.12 hereof) may from time to time
amended, modified or waived, if such amendment, ification or waiver is in writing and consented ity the Borrower and the Requi
Lenders;_providedthat no other such amendment, modification overashall:
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(@ modify clause (b) of Section 4.2, Section 4.3 {aglates to sharing of payments) or this Sectioach case, withc
the consent of all Lenders;

(b)  increase the aggregate amount of any Credit Exiessiequired to be made by a Lender pursuant oatamitments
extend the Loan Commitment Termination Date or mktthe Stated Maturity Date for any Lendeloan, in each case without
consent of such Lender (it being agreed, howehet, dny vote to rescind any acceleration made potso Section 8.2 and Section
of amounts owing with respect to the Loans andrdfiiigations shall only require the vote of thegRieed Lenders);

(c) r educe the principal amount of or reducerttie of interest on any LendgiLoan, reduce any fees described in Ar
3 payable to any Lender or extend the date on wicttipal, interest or fees are payable in respésuch Lendes Loans, in each ce
without the consent of such Lender ( providédat, the vote of Required Lenders shall be swfficto waive the payment, or reduce
increased portion, of interest accruing under $aci2.1 during the continuation of an Event of dust;

(d) reduce the percenta ge set forth in the diefimof “Required Lendersbr modify any requirement hereunder that
particular action be taken by all Lenders withdwg €onsent of all Lenders;

(e) except as otherwise expressly provided imanLDocument, releag@ either Borrower from its Obligations under
Loan Documents or any Guarantor from its obligatiomder a Guaranty or (ii) all or substantially @llthe collateral under the La
Documents, in each case without the consent dfesitlers; or

(f  affect adversely the interests, rights ori gfaltions of the Agent (in its capacity as the Agemtjess consented to by
Agent.

No failure or delay on the part of any SecuredyPartexercising any power or right under any Loascdment shall operate as a waiver the
nor shall any single or partial exercise of anyhspower or right preclude any other or further eigar thereof or the exercise of any other pt
or right. No notice to or demand on any Obligoaity case shall entitle it to any notice or demansimilar or other circumstances. No waive
approval by any Secured Party under any Loan Donustell, except as may be otherwise stated in swaiher or approval, be applicable
subsequent transactions. No waiver or approvaluneler shall require any similar or dissimilar waiv@ approval thereafter to be grar
hereunder.

Section 10.2 Notices;Time . All notices and other communications providedemelach Loan Document shall be in writ
by facsimile or by electronic mail and addressedivdred or transmitted, if to the Borrower, theeg or a Lender, to the applicable Person
address or facsimile number on®il address set forth on Schedule 1l hereto ofa¢t in the Lender Assignment Agreement, or athsathe
address or facsimile number onil address as may be designated by such paatyatice to the other parties. Any notice, if maisnd properl
addressed with postage prepaid or if properly adaie and sent by ppaid courier service, shall be deemed given wheeived; any notice,
transmitted by facsimile or by electronic mail, k& deemed given when the confirmation of trarssioin thereof is received
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by the transmitter. Electronic mail and Interned amranet websites may also be used to distribaiine communications by the Agent to €
Lender, such as financial statements and othernrgtion as provided in Section 7.1.1 and for tharitiution and execution of Loan Docume
for execution by the parties thereto. The partereto agree that delivery of an executed counteqgba signature page to this Agreement and
other Loan Document by facsimile (or electroniasmission) shall be effective as delivery of agioal executed counterpart of this Agreen
or such other Loan Document. Unless otherwise atdit;, all references to the time of a day in a Lbasument shall refer to Houston, Te
time.

Section 10.3 Paymentof Costs and Expenses The Borrower agrees to pay on demand all expeasese Agen
(including the reasonable fees and oupotket expenses of Looper Reed & McGraw, P.C., seluo the Agent, and of local counsel, if any,
may be retained by or on behalf of the Agent awtugling, without limitation, the reasonable fedsaiges and disbursements of counsel and
outside consultants for the Agent, the reasonataeel, photocopy, mailing, courier, telephone artbeo similar expenses, including
Communications expenses, and the cost of envirotaheudits and surveys and appraisals) in conneetith:

(a) the review, negotiatin, preparation, execution and delivery of eachArLBocument, including schedules and exh
and any amendments, waivers, consents, supplemeatser modifications to any Loan Document as finasn time to time hereafter
required, whether or not the transactions contetaglaereby are consummated;

(b) the filing or recording of any Loa Document (including the Filing Statements) arldaatendments, supplemel
amendment and restatements and other modificatasy thereof, searches made following the Effecbate in jurisdictions whe
Filing Statements (or other documents evidencingn&iin favor of the Secured Parties) have beernrdedoand any and all ott
documents or instruments of further assurance redjtd be filed or recorded by the terms of anyrn_Bacument; and

(c) the preparation and review of the form of dogume nt or instrument relevant to any Loan Dognim

The Borrower further agrees to pay, and to savh 8acured Party harmless from all liability foryatamp or other taxes that may be payat
connection with the execution or delivery of eaalah Document or the Credit Extensions. The Borroaleo agrees to reimburse the Sec
Parties upon demand for all reasonable out-of-pgoekpenses (including reasonable attornéges and legal expenses of counsel and settl
costs) incurred in connection with (X) the negtidtin of any restructuring or “work-outtith the Borrower, whether or not consummatet
any Obligations and (y) the enforcement of any @dilons.

Section 10.4 IndemnificationIn consideration of the execution and deliverytto§ Agreement by each Secured Party
Borrower hereby indemnifies, exonerates and holit$h eésecured Party and each of their respectiveerfi directors, employees and ag
(collectively, the “ Indemnified Parties”) free and harmless from and against any and abbragticauses of action, suits, losses, costs,itiak
and damages, and expenses incurred in connececavtlth (irrespective of whether any such IndenedifParty is a party to the action for which
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indemnification hereunder is sought), includingsa@able attorneysees and disbursements, whether incurred in coimmewafith actions betwet
or among the parties hereto or the parties heratdtard parties (collectively, the_* Indemnifiedliabilities ”), incurred by the Indemnified Part
or any of them as a result of, or arising out ofradating to

(@) any transaction financed or to be financed in wralén part, directly or indirectly, with the praeds of any Crec
Extension, including all Indemnified Liabilitiesigsing in connection with the Acquisition;

(b)  the entering into and performance of any LBacument by any of the Indemnified Parties;

(c) the Loan Documents, the Credit Extensions and the dgten$ the Commitments, the failure of any Obligercomply
with the terms of the Loan Documents or Applicatdev, the inaccuracy of any representation or wayrafany Obligor set forth in ti
Loan Documents or in a certificate, instrument eacuinent delivered in connection therewith, andube by any Obligor of the proce:
of any Credit Extension;

(d) any investigation, litigation or proceeding relatedany acquisition or proposed acquisition by @tligor or an
Subsidiary thereof of all or any portion of the @apSecurities or assets of any Person, whetherobran Indemnified Party is pa
thereto;

(e) any investigation, litigation or mceeding related to any environmental cleanup,taadmpliance or other mat
relating to the protection of the environment ar Release by any Obligor or any Subsidiary theoéahy Hazardous Material,

(f)  the presence on or under, or the escegepage, leakage, spillage, discharge, emissischatiging or releases from, i
real property owned or operated by any Obligor my 8ubsidiary thereof of any Hazardous Materiatl(iding any losses, liabilitie
damages, injuries, costs, expenses or claims adsartarising under any Environmental Law), regessllof whether caused by, or wit
the control of, such Obligor or Subsidiary; or

(9) each Lender’'s Environmental Liability (thed@mnificationherein shall survive repayment of the Obligationd any
transfer of the property of any Obligor or its Sidiawies by foreclosure or by a deed in lieu offdosure for any Lendes’Environment:
Liability, regardless of whether caused by, or witthe control of, such Obligor or such Subsidiary)

provided that the Borrower shall not be required to indemifiy Indemnified Party to the extent the appliedlbbidemnified Liability arises t
reason of such Indemnified Party’s gross negligesrowillful misconduct (as determined by a courtcofmpetent jurisdiction in a final and non-
appealable judgment). Each Obligor and its suceessod assigns hereby waive, release and agret moake any claim or bring any c
recovery action against, any Indemnified Party ur@ERCLA or any state, provincial or foreign equérg, or any similar law now existing
hereafter enacted, except for liabilities arisingnf an Indemnified Partg’gross negligence or willful misconduct (as deteet by a court «
competent jurisdiction in a final and non-appeagbtgment). It is expressly understood and agtiesicto the extent that
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any Indemnified Party is strictly liable under aBgvironmental Laws, each Obligerbbligation to such Indemnified Party under tiidemnity
shall likewise be without regard to fault on thertpaf any Obligor with respect to the violation ocondition that results in liability of :
Indemnified Party. If and to the extent that theefming undertaking may be unenforceable for amgae, each Obligor agrees to make
maximum contribution to the payment and satisfactib each of the Indemnified Liabilities that isrpessible under Applicable Law. To 1
extent permitted by Applicable Law, the Obligoralsmot assert, and hereby waive, any claim againgtindemnified Party, on any theonr
liability, for special, indirect, consequential munitive damages (as opposed to direct or actuabdas) arising out of, in connection with, or
result of, this Agreement or any agreement or imsént contemplated hereby, any Loan or Letter edior the use of the proceeds thereof
amounts payable to the Indemnified Parties for théemnified Liabilities hereunder shall be payahipon written demand theref
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IT IS THE INTENTION OF THE PARTIES HERETO THAT
EACH INDEMNIFIED PARTY BE INDEMNIFIED IN THE CASE O F ITS OWN NEGLIGENCE (OTHER THAN GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT), REGARDLESS OF WH ETHER SUCH NEGLIGENCE IS SOLE OR
CONTRIBUTORY, ACTIVE OR PASSIVE, IMPUTED, JOINT OR TECHNICAL.

Section 10.5 Survival The obligations of the Borrower under Sections 4.1, 10.3 Abd and the obligations of the Lenc
under Section 9.1 shall, in each case, survive amsjgnment from one Lender to another until theuoence of the Termination Date. 1
representations and warranties, covenants andragnée made by each Obligor in each Loan Documetlt slrvive the execution and delivery
such Loan Document. To the extent that any paymgktite Obligations (including any application obpeeds of Collateral to the Obligations
invalidated, declared to be fraudulent or prefeabnset aside or required to be repaid to a taysiebtor in possession, receiver or other P
under any Debtor Relief Law or equitable cause) tbesuch extent, the Obligations so satisfiedl $leatevived and continue as if such payme
proceeds had not been received or applied and geats and Lenderdiens, rights, powers and remedies under this Agesg and each Lo
Document shall continue in full force and effect.slch event, each Loan Document shall be autoafigtieinstated and the Borrower shall t
such action as may be requested by the Lendeffett such reinstatement.

Section 10.6 SeverabilityAny provision of any Loan Document thatprohibited or unenforceable in any jurisdictsiell, a
to such provision and such jurisdiction, be ingffecto the extent of such prohibition or unenfaisitity without invalidating the remainii
provisions of such Loan Document or affecting thédity or enforceability of such provision in aogher jurisdiction.

Section 10.7 HeadingsThe various headings of each Loan Documentirserted for convenience only and shall not a
the meaning or interpretation of such Loan Docuneetatny provisions thereof.

Section 10.8 Executionin _Counterparts, Effectiveness, etc. This Agreement may be executed by the parties tvén
several counterparts, each of which shall be agirai (whether such counterpart is originally exeduor an electronic copy of an original
each
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party hereto expressly waives its rights to recairiginally executed documents other than with eesgo any Notes) and all of which sl
constitute together but one and the same agreemieist Agreement shall become effective when copates hereof executed on behalf of
Borrower, the Agent and each Lender (or noticegbiesatisfactory to the Agent), shall have beeeixer by the Agent. The parties hereto a
that delivery of a counterpart of a signature pagthis Agreement and each other Loan Documentbyirile or electronic transmission shal
effective as delivery of an original executed ceupart of this Agreement or such other Loan Documen

Section 10.9 Governing LawEACH LOAN DOCUMENT (EXCEPT AS OTHERWISE EXPRESSLY S ET FORTH IN
A LOAN DOCUMENT) WILL EACH BE DEEMED TO BE A CONTRA CT MADE UNDER AND GOVERNED BY THE INTERNAL
LAWS OF THE STATE OF TEXAS (WITHOUT REGARD TO THE C HOICE OF LAW RULES THAT MAY DIRECT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION).

Section 10.1Q Successorand Assigns. This Agreement shall be binding upon and shaitérto the benefit of the part
hereto and their respective successors and asgigngded that, the Borrower may not assign or transfer igbts or obligations hereunc
without the consent of all Lenders.

Section 10.11 Saleand Transfer of Credit Extensions; Participations in CreditExtensions; Notes. Each Lender ms
assign, or sell participations in, its Loans anan@dtments to one or more other Persons in accoedaith the terms set forth below.

(€)) Any Lender may, with the consent of thgent (such consent not to be unreasonably withbeltelayed and shall r
be required for an assignment to any other Lentigent or Affiliate thereof), assign to one or mdatlgible Assignees all or a portion
its rights and obligations under this Agreementl(iding all or a portion of its Commitments or Lgaatt the time owing to it); provided
that:

0] the aggregate amount of the Commitments (wHar this purpose includes Loans outstanding thereuy
principal outstanding balance of the Loans of tb&igning Lender subject to each such assignmeter(dimed as of the d¢
the Lender Assignment Agreement with respect th sissignment is delivered to the Agent) shall motess than $1,000,0t
unless (A) the Agent and, so long as no Event dalliehas occurred and is continuing, the Borroateerwise consents (et
such consent not to be unreasonably withheld @yeel); (B) such assignment is an assignment aéritiee remaining amou
of the assigning Lendes’Commitments and Loans at the time owing to i},9@h assignment is an assignment to a Lent
an Affiliate of a Lender or an Approved Fund wiesspect to a Lender, or (D) such assignment is ®&aanmore Eligibl
Assignees managed by an Affiliate of such Eligibksignee(s) and the aggregate amount of such assiga is not less th
$1,000,000;

(i) each partial assignment shall be made agsaignment of a proportionate part of all the assgyLenders right:
and obligations under this Agreement with respethé Loans and/or the Commitments assigned; and
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(i) the parties to each assignment shall (A) electediyiexecute and deliver to the Agent a Lender drasien
Agreement acceptable to the Agent or (B) with tbesent of the Agent, manually execute and delivghé Agent a Lend
Assignment Agreement, together with, in either casprocessing and recordation fee of $3,500 (wfgehmay be waived
reduced in the sole discretion of the Agent) antiefEligible Assignee is not a Lender, administeatietails information wit
respect to such Eligible Assignee and applicabdddeans.

(b) Subject to acceptance and recording thereof byAtent pursuant to clause (c), from and after tHectf’e dat
specified in each Lender Assignment Agreemé@htthe Eligible Assignee thereunder shall be aypaereto and, to the extent of
interest assigned by such Lender Assignment Agregrhave the rights and obligations of a Lendereurtdis Agreement, and (ii) t
assigning Lender thereunder shall, to the extetti@fnterest assigned by such Lender Assignmereekgent, subject to Section 10.5
released from its obligations under this Agreem{@nd, in the case of a Lender Assignment Agreernewering all of the assignil
Lenders rights and obligations under this Agreement, dueider shall cease to be a party hereto, but sbatinue to be entitled to t
benefits of any provisions of this Agreement thatheir terms survive the termination of this Agremnt). If the consent of the Borrov
to an assignment or to an Eligible Assignee is irequhereunder (including a consent to an assighmhen does not meet the minim
assignment thresholds specified in this Sectid®,Borrower shall be deemed to have given its aarfsee (5) Business Days after
date notice thereof has been delivered by the misgigLender (through the Agent) unless such canieexpressly refused by f
Borrower prior to such fifth Business Day.

(c) The Agent shall record each assignnmeatie in accordance with this Section 10.11 in thgifRer pursuant to Sect
2.5 and periodically give the Borrower notice ofls@ssignments. The Register shall be availablen$mection by the Borrower and ¢
Lender, at any reasonable time and from time te tipon reasonable prior notice.

(d) Any Lender may, without the consent of, otic® to, the Borrower or the Agent, sell participations ta @r mor
banks or other entities (a_* Participahin all or a portion of such Lender'rights and/or obligations under this Agreememtl(iding al
or a portion of its Commitments and/or Loans owtmdf); provided that (i) such Lendes obligations under this Agreement shall rer
unchanged, (ii) such Lender shall remain solelpaasible to the other parties hereto for the perforce of such obligations and (iii)
Borrower, the Agent and the other Lenders shaltinoe to deal solely and directly with such Lenafeconnection with such Lender’
rights and obligations under this Agreement. Anyeagient or instrument pursuant to which a Lendls sech a participation sh
provide that such Lender shall retain the soletrigrenforce this Agreement and to approve any amemt, modification or waiver
any provision of this Agreement; providethat such agreement or instrument may provideshet Lender will not, without the cons
of the Participant, agree to any amendment, madifio or waiver with respect to any of the itemsfeeth in clauses (a) through (d)
(f) of Section 10.1, in each case except as otlserspecifically provided in a Loan Document. Subjecclause (e), the Borrower agr
that each Participant shall be entitled to the benef Sections 4.1, 7.1.1, 10.3 and 10.4 to thae
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extent as if it were a Lender and had acquirednitsrest by assignment pursuant to clause (b).h€oeixtent permitted by law, e:
Participant also shall be entitled to the benefitSection 4.4 as though it were a Lender, provislech Participant agrees to be subje
Section 4.3 as though it were a Lender. Each Leslalt, as agent of the Borrower solely for thepose of this Section, record in b
entries maintained by such Lender the name andrtfant of the participating interest of each Pgugict entitled to receive payment:
respect of any participating interests sold purst@this Section.

(e) A Participant shall not be entitled to receive gngater payment under Sections 4.1, 10.3 and 46.4f the time of tt
sale of such participation, than the applicabledsznvould have been entitled to receive with respethe participation sold to st
Participant, unless the sale of the participatmmsuch Participant is made with the Borroweptior written consent. A Participant t
would be a NorlJ.S. Credit Party if it were a Lender shall notdritled to the benefits of Section 4.1 unlessBbeower is notified ¢
the participation sold to such Participant and dBahticipant agrees, for the benefit of the Bormgwe comply with the requirements
forth in Section 4.1 as though it were a Lenderadidition, if at the time of the sale of such gapttion, any greater Taxes subjec
payment under Section 4.1 would apply to the Fpeitt than applied to the applicable Lender, theshdParticipant shall not be entit
to any payment under Section 4.1 with respecteqtrtion of such Taxes as exceeds the Taxes ap[@ito the Lender at the time of
sale of the participation unless the Participargtpuest for the Borrowes’prior written consent for the Participation désed in the firs
sentence of this clause states that such greaxessVeould be applicable to such Participant, ingeinderstood that the Participant <
be entitled to additional payments under Sectidntd.the extent such Lender selling the particgratvould be entitled to any paym
resulting from a Change in Law occurring after time the participation was sold. Each Lender tledissa participation shall, acti
solely for this purpose as a néduciary agent of the Borrower, maintain a registe which it enters the name and address of
Participant and the principal amounts (and statéetést) of each Participastinterest in the Loans or other obligations untlerLoat
Documents (the “ ParticipantReqister”). The entries in the Participant Register shall beckesive absent manifest error, and ¢
Lender shall treat each Person whose name is etdamdhe Participant Register as the owner of gacticipation for all purposes of tl
Agreement notwithstanding any notice to the comtrar

(H  Any Lender may at any time pledge or assigseeurity interest in dlor any portion of its rights under this Agreernr
to secure obligations of such Lender; provitleat no such pledge or assignment of a securigrést shall release a Lender from ar
its obligations hereunder or substitute any sueldgee or assignee for such Lender as a party hereto

Section 10.12 OtherTransactions Nothing contained herein shall preclude the Agemany Lender from engaging in ¢
transaction, in addition to those contemplatedhgyltoan Documents, with the Borrower or any ofAfSliates in which the Borrower or su
Affiliate is not restricted hereby from engagingwany other Person.

Section 10.13 ForumSelection and Consent to Jurisdiction. ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER, OR IN
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CONNECTION WITH, ANY LOAN DOCUMENT, OR ANY COURSE O F CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN) OR ACTIONS OF THE AGENT, THE LENDERS OR THE BORROWER IN CONNECTION
HEREWITH OR THEREWITH SHALL BE BROUGHT AND MAINTAIN ED IN THE COURTS OF THE STATE OF TEXAS
LOCATED IN HARRIS COUNTY, TEXAS OR IN THE UNITED ST ATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF
TEXAS LOCATED IN HARRIS COUNTY, TEXAS; PROVIDED _THAT, ANY SUIT SEEKING ENFORCEMENT AGAINST ANY
COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT THE AGENT'S OPTION, IN THE COURTS OF ANY
JURISDICTION WHERE SUCH COLLATERAL OR OTHER PROPERT Y MAY BE FOUND. THE BORROWER IRREVOCABLY
AND UNCONDITIONALLY CONSENTS TO THE SERVICE OF PROC ESS BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE OF TEXAS AT THE ADDRESS FOR NOTICES
SPECIFIED IN SECTION 10.2. THE BORROWER HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY  HAVE OR HEREAFTER MAY HAVE TO THE LAYING OF
VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH CO URT REFERRED TO ABOVE AND ANY CLAIM THAT ANY
SUCH LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. TO THE EXTENT THAT THE BORROWER HAS
OR HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDIC TION OF ANY COURT OR FROM ANY LEGAL PROCESS
(WHETHER THROUGH SERVICE OR NOTICE, ATTACHMENT PRIO R TO JUDGMENT, ATTACHMENT IN AID OF
EXECUTION OR OTHERWISE) WITH RESPECT TO ITSELF OR | TS PROPERTY, THE BORROWER HEREBY IRREVOCABLY
WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER
THE LOAN DOCUMENTS.

Section 10.14 Waiver of Jury TriaEACH OF THE BORROWER, THE AGENT AND THE LENDERS HEREBY WAIVE
THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEDING BASED UPON, ARISING OUT OF, OR IN ANY WA
RELATING TO: (A) THIS AGREEMENT OR ANY OF THE OTHER.OAN DOCUMENTS CONTEMPLATED HEREBY, OR (B) AN
OTHER PRESENT OR FUTURE INSTRUMENT OR AGREEMENT BEEEN THE BORROWER AND ANY OF THE LENDERS, OR (
ANY CONDUCT, ACTS OR OMISSIONS OF THE BORROWER, THEGENT OR ANY OF THE LENDERS OR ANY OF THE
RESPECTIVE MANAGERS, MEMBERS, PARTNERS, DIRECTORS;FICERS, EMPLOYEES, AGENTS, ATTORNEYS OR ANY OTH
PERSONS AFFILIATED WITH THE BORROWER, THE AGENT ORNY OF THE LENDERS; IN EACH OF THE FOREGOING CASE
WHETHER SOUNDING IN TORT OR OTHERWISE. EACH OF THEORROWER, THE AGENT AND THE LENDERS ALSO WAIVE
ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICMIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF TF
AGENT OR ANY OF THE LENDERS. THE SCOPE OF THIS WAERR IS INTENDED TO BE ALLENCOMPASSING OF ANY AND ALL
DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT REATE TO THE SUBJECT MATTER OF THIS AGREEMEN
INCLUDING
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WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW ANL
STATUTORY CLAIMS. EACH OF THE BORROWER, THE AGENTMD THE LENDERS ACKNOWLEDGES THAT THIS WAIVER IS
MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATONSHIP, THAT EACH HAS ALREADY RELIED ON THE WAIVEI
IN ENTERING INTO THIS AGREEMENT AND THAT EACH WILLCONTINUE TO RELY ON THE WAIVER IN THEIR RELATEI
FUTURE DEALINGS. THE WAIVER SHALL APPLY TO ANY SUBBEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS (
MODIFICATIONS TO THIS AGREEMENT, THE LOAN DOCUMENT&ONTEMPLATED HEREBY, OR TO ANY OTHER DOCUMENT
OR AGREEMENTS RELATING TO THIS AGREEMENT OR ANY SUCLOAN DOCUMENTS. EACH OF THE BORROWER, Tt
AGENT AND THE LENDERS FURTHER WARRANTS AND REPRESHN THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAI
COUNSEL, AND THAT IT KNOWINGLY AND VOLUNTARILY WAIV ES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATIO
WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, TH6 AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO
TRIAL BY THE COURT.

Section 10.15 Confidentiality(a) Subject to the provisions of clause (b) of thistleeg each Lender agrees that it will foll
its customary procedures in an effort not to diselevithout the prior consent of the Borrower (otti@an to its employees, agents, audi
advisors or counsel or to another Lender if thedegror such Lendes’holding or parent company in its sole discretietermines that any st
party should have access to such information, gemisuch Persons shall be subject to the provisibtisis Section to the same extent as
Lender) any information that is now or in the fatdurnished pursuant to this Agreement or any dtloan Document, providedthat any Lende
may disclose any such information (i) as has becgereerally available to the public other than bstua of a breach of this clause by
respective Lender or any other Person to whom kecdlder has provided such information as permitethis Section, (ii) as may be requirec
appropriate in any report, statement or testimangtioer disclosure submitted to any municipal,estptovincial or federal regulatory body hay
or claiming to have jurisdiction over such Lendersimilar organizations (whether in the United 8sabr elsewhere) or their successors, (i
may be required or appropriate in respect to amynsons or subpoena or in connection with any litarat(iv) in order to comply with any la
order, regulation or ruling applicable to such Lendv) to the Agent, (vi) to any pledgee refertedin clause (f) of Section 10.11 or
prospective or actual transferee or participaroinnection with any contemplated transfer or pgaiton of any of the Notes or Commitment:
any interest therein by such Lender, provid#tht such prospective transferee agrees to be bmutite confidentiality provisions contained ins
Section, (vii) to any direct or indirect contradtaaunterparty in swap agreements or such con@hctwnterpartys professional advisor (so Ic
as such contractual counterparty or professionabadto such contractual counterparty agrees tbdwad by the provisions of this Section)
(viii) to the National Association of Insurance Qmissioners or any similar organization or any nally recognized rating agency that reqt
access to information about a Lender’s investmertfqio in connection with ratings issued with pest to such Lender.
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(b) The Borrower hereby acknowledges and agreeseticht Lender may share with any of its Affiliataad such Affiliate
may share with such Lender, any information relatethe Borrower or any of its Subsidiaries, pr@ddsuch Persons shall be subje
the provisions of this Section to the same extersueh Lender.

Notwithstanding the foregoing paragraphs of thisti®a, any party to this Agreement (and each Adfféi director, office
employee, agent or representative of the foregomguch Affiliate) may disclose to any and all pars, without limitation of any kind, the t
treatment and tax structure of the transactionsecoplated herein and all materials of any kindl(idng opinions or other tax analyses) thai
provided to such party relating to such tax treatimar tax structure. The foregoing language is imtgénded to waive any confidential
obligations otherwise applicable under this Agreenexcept with respect to the information and makespecifically referenced in the precec
sentence. This authorization does not extend tadisre of any other information, including (i) tidentity of participants or potential participe
in the transactions contemplated herein, (ii) tistence or status of any negotiations, or (iiiy inancial, business, legal or personal informa
of or regarding a party or its affiliates, or ofregarding any participants or potential particigan the transactions contemplated herein (orcd
their respective affiliates), in each case to tkerg such other information is not related to tdve treatment or tax structure of the transac
contemplated herein.

Section 10.16 _Counsel Representti. THE BORROWER ACKNOWLEDGES AND AGREES THAT IT HAS
BEEN REPRESENTED BY COMPETENT COUNSEL IN THE NEGOTI ATION OF THIS AGREEMENT, AND THAT ANY RULE OR
CONSTRUCTION OF LAW ENABLING THE BORROWER TO ASSERT THAT ANY AMBIGUITIES OR INCONSISTENCIES IN
THE DRAFTING OR PREPARATION OF THE TERMS OF THIS AG REEMENT SHOULD DIMINISH ANY RIGHTS OR
REMEDIES OF THE AGENT OR THE OTHER SECURED PARTIES ARE HEREBY WAIVED BY THE BORROWER.

Section 10.17 No Oral AgreementsHIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

Section 10.18 Maximum Interestlt is the intention of the parties hereto to awnf strictly to applicable usury laws a
anything herein to the contrary notwithstandings @bligations of the Borrower to each Lender urtiés Agreement shall be subject to
limitation that payments of interest shall not bguired to the extent that receipt thereof woulddetrary to provisions of law applicable to s
Lender limiting rates of interest that may be cleargr collected by such Lender. Accordingly, if thensactions contemplated hereby woul
usurious under Applicable Law (including the Fetlarad state laws of the United States of Americayfany other jurisdiction whose laws n
be mandatorily applicable) with respect to a Lenttean, in that event, notwithstanding anythinghte contrary in this
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Agreement, it is agreed as follows: (a) the prawvisi of this Section 10.18 shall govern and conf{iw);the aggregate of all consideration
constitutes interest under Applicable Law thatdstcacted for, charged or received under this Ages#, or under any other Loan Documer
otherwise in connection with this Agreement by suehnder shall under no circumstances exceed thbddig awful Rate with respect to s
Lender, and any excess shall be credited to theoBer by such Lender (or, if such considerationlishave been paid in full, such exc
promptly refunded to the Borrower); (c) all sumsdpar agreed to be paid, to such Lender for the, disrbearance and detention of
indebtedness of the Borrower to such Lender heeusidall, to the extent permitted by Applicable L.&& amortized, prorated, allocated
spread throughout the full term of such indebtednegil payment in full so that the actual rateirderest is uniform throughout the full te
thereof; and (d) if at any time the interest preddoursuant to Section 3.2, together with any ofbes and expenses payable pursuant ti
Agreement and the other Loan Documents and deemtexes$t under Applicable Law, exceeds that amdattwould have accrued at the Higl
Lawful Rate, then the amount of interest and arghdaes to accrue to such Lender pursuant to thieénent shall be limited, notwithstanc
anything to the contrary in this Agreement, to thatount that would have accrued at the Highest ubRéte, but any subsequent reduction
applicable, shall not reduce the interest to actouich Lender pursuant to this Agreement belaHtghest Lawful Rate until the total amao
of interest accrued pursuant to this Agreementsamth fees deemed to be interest equals the ambimterest that would have accrued to ¢
Lender if a rate per annum equal to the interestiged pursuant to Section 3.2 had at all timesileeffect, plus the amount of fees that wi
have been received but for the effect of 8estion 10.18. In regards to the foregoing, in meit®ing whether or not the interest paid or pay
with respect to any Indebtedness of the BorroweghéoLenders, under any specified contingency, ed&¢he Highest Lawful Rate, the Borro
and the Lenders shall, to the maximum extent peethiby Applicable Law, (i) characterize any nammncipal payment as an expense, fe
premium rather than as interest, (ii) exclude vtdmn prepayments and the effects thereof, (iii) din®, prorate, allocate and spread the
amount of interest throughout the entire conteneglaerm of such Indebtedness so that interestdhedees not exceed the maximum am
permitted by Applicable Law, and (iv) allocate irgst between portions of such Indebtedness, tertieghat no such portion shall bear interes
rate greater than that permitted by Applicable Lawe right to accelerate the maturity of the thmahs under this Agreement and the ¢
Obligations does not include the right to accetemty interest which has not otherwise accruederdate of such acceleration, and the Let
do not intend to charge or receive any unearnesidst in the event of acceleration. In the eventlidpble Law provides for an interest ceil
under Section 303 of the Texas Finance Code, #iliig shall be the weekly ceiling.

Section 10.19 CollateraMatters; Hedging Agreements The benefit of the Security Documents and ofptmvisions of thi
Agreement relating to the Collateral shall alsoeagtto and be available to each Approved Countsrgara Hedging Agreement with 1
Borrower (or a Subsidiary thereof if permitted bgc8on 7.2.19) that is or was a Lender or an Adféi thereof at the time such Appro
Counterparty entered into such Hedging Agreemeutt ¢bly for purposes of each such Hedging Agreemergntered into and not for Hedg
Agreements entered into after such Approved Copatgr ceased to be a Lender or Affiliate therepfpvided that it is the intention of tt
parties hereto that repayment of the Hedging
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Obligations of the Borrower (or a Subsidiary thérégermitted by Section 7.2.19) under any quatify Hedging Agreement with any st
Approved Counterparty from realization of any Ctlal shall be subject to the terms of the Secaguments.

Section 10.20 PATRIOTAct . Each Lender hereby notifies the Borrower that pamsto the requirements of the PATRI
Act, it may be required to obtain, verify and retarformation that identifies the Borrower, whiagifarmation includes the name and addre:
the Borrower and other information that will allewch Lender to identify the Borrower in accordawih the PATRIOT Act. The Borrower she
promptly following a request by any Lender, provaledocumentation and other information that sli@nder requests in order to comply v
any of its ongoing obligations under applicable dknyour customer” and antitoney laundering rules and regulations, includimg PATRIO1
Act.

(Signature pages follow)
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IN WITNESS WHEREOF ,the parties hereto have catisisdAgreement to be executed by their respectffieens thereunt
duly authorized as of the day and year first ahoxten.

Radiant Acquisitions I, L.L.C

By: /s/ John Jurasi
Name: John Juras
Title: Managel

- First Lien
Credit Agreemen -




CENTAURUS CAPITAL LP, as the Agent and a Len

By: Centaurus Holdings LLC, its general part

By: /s/ John Arnolc
Name: John Arnoli
Title: Managel

- First Lien
Credit Agreemen -
S-2







Exhibit 10.2
Execution Versio
FIRST AMENDMENT TO FIRST LIEN CREDIT AGREEMENT
This FIRST AMENDMENT TO FIRST LIEN CREDIT AGREEMENT Amendment’), dated as of February 28, 2014 (thEifst
Amendment Effective Dat§, is by and among RADIANT ACQUISITIONS 1, L.L.Ca Louisiana limited liability company (the “ Bower "),

the lenders party to the Credit Agreement descridw (the “_Lenders), and CENTAURUS CAPITAL LP (“ Centauruy, as agent for tt
Lenders (in such capacity, the “ Agéht

RECITALS

WHEREAS, the Borrower, the Lenders and the Ageptarties to the First Lien Credit Agreement, daBadober 4, 2013 (.
amended, supplemented, amended and restated ovisthenodified from time to time, the * Credifgreement); and

WHEREAS, the Borrower has requested that the Agadtthe Lenders amend the Credit Agreement ininen¢éapects as set fo
herein.

NOW, THEREFORE, in consideration of the premises thie mutual covenants, representations and wasacdntained herein, a
for other good and valuable consideration, theiptand sufficiency of which are hereby acknowletlgthe parties hereto hereby agre
follows:

AGREEMENT

Section 1._Definitions Capitalized terms used herein but not defineegiheshall have the meanings as given them in thesli
Agreement, unless the context otherwise requires.

Section 2._Amendmentgo Credit Agreement

@) Amendmentto Title Page of Credit Agreement The notional amount &40,600,000 set forth on the title page tc
Credit Agreement is replaced with the notional amai $42,600,000.

(b) Amendment to Section 1.1 of Credit Agreement. Section 1.1 of the Credit Agreement is amende@dding th
following thereto in alphabetical order:

“ Deferral Period” means the period of time until the earliest offigie (5) Business Days after receipt of the firstqeed
received by the Borrower from Initial CommerciabBuction from the Coral Property and (ii) OctobepQ14.

“ Ensminger Property” shall mean those certain tracts or parcels of amdaining 447.54 gross acres, more or less,
situated in Section 55, Township 14 SoRhnge 9 East, St. Mary Parish, Louisiana, as dapiand more particularly described
Schedule V hereto.




“ Initial Commercial Production” means production from the reference well has becstatde and is being delivered i
sold to customers on a regular basis.

(©) Amendment to Section 1.1 of Credit Agreement Section 1.1 of the Credit Agreement is herebyhieir amended |
amending and restating the following definitiongheir entirety to read as follows:

“ Coral _Property” shall mean those certain tracts or parcels of mttaining 1405.47 gross acres, more or less,
situated in portions of Blocks 17 and 18, Eugefanis Area, Revised, St. Mary Parish, State of Lianis, as depicted and more particul
described on Schedule V hereto.

“ Deferred Interest” means all interest or fees accruing hereunderattegatapitalized and added to the amount of prihaif
the Loans outstanding hereunder pursuant to thestef Section 3.4 hereto.

“ Stated Maturity Date” means the date on which the Target Principal Amatitn is scheduled to reach 100% pursue
the target debt balance schedule provided in S¢hddihereto.

(d) Amendment to Section1l.1 of Credit Agreement Section 1.1 of the Credit Agreement is herebyhier amended |
modifying the following defined terms as statedobel

0] The definition of “Commitment Amount” is hdrg amended by deleting “40,600,00@hd inserting in place there
“42,600,000".

(ii) The definition of “Credit Exposure’s hereby amended by inserting the following pdretital at the end of such definiti
“(not including any Deferred Interest with resptwreto).”

(i) The definition of “Filing Statements” is heby amended by deleting “Section 5.1.8” and imsgrin place thereofSectior
5.1.8(b)".

(iv) The definition of “Net Profits Interest Pagmt” is hereby amended by deleting “Section 3.)2&hd inserting in plac
thereof “Section 3.1.2(e)".

V) The definition of “OID” is hereby amended b%) deleting “$39,788,000” and inserting in platereof “$41,748,000",K)
deleting “$40,600,000” and inserting in place tloért$42,600,000",and (C) inserting the following parenthetical aé tend of suc
definition: “( plus Deferred Interest)”.
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(e) Amendment to Sectionl1.3 of the Credit Agreement. Section 1.3 of the Credit Agreement is hereby raded b
deleting “and” appearing immediately before cla(lgeof Section 1.3 and inserting the following imdregely following clause (h) of Section 1.3:

“, and (i) any reference to principal or princigahount of the Loan(s) shall include any Deferrgdrigst that shall have accrued hereunder.”

) Amendment to Section 2.1.1(a) of the Credit Adreement. The first sentence of Section 2.1.1(a) of thed@
Agreement is hereby amended and restated in ftento the following:

“On the Effective Date (subject to the terms of @eti5 hereof) and thereafter on any Business Ddfinvihe last seven (7) days c
calendar month (but, in any case, only once in eathndar month unless otherwise approved by thenBgout prior to the Lo
Commitment Termination Date, each Lender severgjlges that it will make loans (relative to suchder, its “ Loans) to the Borrowe
in an aggregate amount equal to such Lender's Rexge of the aggregate amount(®f each Borrowing of Loans requested by
Borrower pursuant to a Borrowing Request made goance with the terms of Section 28s (y) the amount of OID attributable
such Lendes Percentage of such Borrowing of Loans (thugh@)maximum aggregate commitment of the Lendesasit@nce Loans unc
this Agreement shall be $41,748,000, and the maxiraggregate principal amount to be repaid by thedeer in respect thereof
$42,600,000 plus the Deferred Interest) and (ii) for any given Lo#lte amount of funds advanced by any Lender steahibetyeight
percent (98%) of the amount of principal requiredbe repaid by the Borrower in respect of such L@eithout taking into account a
Deferred Interest related thereto)).”

() Amendmentto Section 2.3 of the Credit Agreement The first sentence Section 2.3 of the Credit Agrent is herelt
amended by adding the parenthetical “(unless otiserapproved by the Agent)” at the end of the se®e

(h) Amendmentto Section 2.3 of the Credit Agreement The third sentence Section 2.3 of the Credit Agrent is herel
amended by deleting “Each” and inserting in pldereof “Unless otherwise approved by the Agentheac

0] Amendment to Section 2.3 of the Credit Agreement The fourth sentence Section 2.3 of the Crediteagrent i
hereby amended and restated in its entirety téoll@ving:

“Lenders shall not be required to advance any Ledren any Default or Event of Default has occuaed is continuing.”

()] Amendment to Section 2.4 of the Credit Agreement The third sentence of Section 2.4 of the Credjtegment i
hereby amended and restated in its entirety téoll@ving:

“The Agent may prohibit amounts from being releasedisbursed from the Blocked Account when any Difar Event of Default hi
occurred and is continuing.”
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(k) Amendment to Section 2.4 of the Credit Agreement Section 2.4 of the Credit Agreement is hereby radad b
adding the following sentence at the end of SeQidn

“Notwithstanding any other provision of this Agreemt, any release of funds from the Blocked Accaldll be subject to the Agest’
approval, which may be granted or withheld in @kegiscretion.”

(h  Amendment to Section 3.1.1(d) of the Credit Agreement Section 3.1.1(d) of the Credit Agreement is hgr@mende
and restated in its entirety to the following:

“(d) The Borrower shall be obligated to make suclpgyenent on the date it or any Subsidiary receiyaagurance proceeds in connec
with any Casualty Event, providedhat the Borrower shall not have to make suchayment if it used such insurance proceeds toreg
rebuild the affected property within ninety (90)ydaof the Casualty Event_( providechowever, such ninety (90) day period shall
extended to one hundréaenty (120) days, or longer at the sole discretibthe Agent, if the Borrower has taken substastieps towarc
repairing or rebuilding the affected property withiinety (90) days of the Casualty Event) or (@sle proceeds as a result of any sa

Disposition under Section 7.2.10(d); provided tlhpayments required to be made pursuant to thisse (d) must be made on or pric
the Termination Date.”

(m) Amendment to Section 3.1.1(q) of the Credit Agreement. Section 3.1.1(g) of the Credit Agreement is hg
amended by deleting “June 30" and inserting in@l&ereof “October 1”.

(n) Amendmentto Section 3.1.2 of the Credit Agreement Section 3.1.2 of the Credit Agreement is herabgrded an
restated in its entirety to the following:

“Section 3.1.2 Payment;Waterfall. The Borrower shall repay in full the unpaid pipat amount of each Loan (including any Defe
Interest) on the Stated Maturity Date. Prior toaygpent in full of the principal amount of each Laam the Stated Maturity Date, or
applicable earlier prepayment (in accordance wvhighterms of Section 3.1.1 hereof) in full of sucimgipal amount, on the last calendar
of each month during the term of this Agreementtfer first Business Day preceding such day, if sda is not a Business Day),
Borrower shall provide for the disbursement of antedrom the Depositary Account in accordance Withfollowing priorities in payme
(such payments from the Depositary Account, thedt&iall”):

(@) First, the Borrower shall pay all direct and recurrired level expenses (lease operating expensesgdeta the Borrowes Oil anc

Gas Properties (expressly excluding, however, apgrditures included on the well drilling and costjdn schedule set forth on Sche
VIl hereto);

(b)  second the Borrower shall pay Lenders any settlementuanrtsodue, if any, related to Hedging Agreementstich any Lenders a
a party;
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(c) third , commencing on the first application of the Wabrafter the Deferral Period, the Borrower shall ghe Lenders (i) intere
accrued but unpaid on the outstanding principal ameof the Loans (including any interest accruetl unpaid on the Deferred Inter
which has been capitalized but excluding, howelexferred Interest which has already been capitlered added to the outstanc
principal pursuant to Section 3.4) and (ii) the coitment fee calculated in accordance with Secti@3

(d) fourth, commencing on the first application of the Wabréfter the Deferral Period, the Borrower shaly phe Lenders the amoi
of outstanding principal such that Borrower will @éaghe Target Principal Amortization percentage Soch month and any additio
amount necessary to meet cumulative Target Prihgipartization;

(e) fifth, the Borrower shall pay the Net Profits InteresyiiRent;

) sixth , the Borrower may withdraw all or a portion of tremaining balance of the Depositary Account (aftgplication of th
payments in clauses (a)-(e)); providedowever, that (i) the Borrower may not withdraw funds frdhe Depositary Account pursuan
this clause (f) after a Casualty Event unless antill the insurance proceeds from such Casualty Evawe been used to repair or rebuilc
affected property within the time permitted undgs tAgreement under Section 3.1.1(d) or the instegroceeds have been used to si
the prepayment required under Section 3.1.1(d)(&ndny withdrawal from the Depositary Account puant to this clause (f) during
Deferral Period shall only be used for expenditimetided on the well drilling and completion schiedset forth on Schedule VII heretc
to fund working capital needs that are directlyiladitable to the Borrowes’ operations, in each case, as approved by thetAgés sole
and absolute discretion.

Notwithstanding anything in the NPI Conveyanceh® tontrary, after the Effective Date and contiguimtil the Termination Dat
payments pursuant to Section 3.1.2(e) of the Walteshall satisfy and be deemed full payment of Met Profits Interest. Upon t
Termination Date and repayment in full of all Ollipns under this Agreement, the Net Profits Irdeshall be satisfied and paid
Borrower pursuant to the NPI Conveyance and thegemd conditions thereof.

Notwithstanding anything in the foregoing to thenttary, the Agent may suspend disbursements pursuehunder the Waterf
during the continuation of any Default or EventD#fault. If the Agent notifies the Borrower of sushispension, during such continua
of any Default or Event of Default, the full amowftfunds in the Depositary Account shall be paid.énders on the last calendar da
each month (or the first Business Day precedindy slay, if such day is not a Business Day) and Ipdiepto (i) first, to any settleme
amounts due, if any, related to Hedging Agreemamtwhich any Lenders are a party, (ii) second, dor@ged interest and, (iii) third,
outstanding principal amounts of theans. For the avoidance of doubt, the Depositargofint shall remain subject to any enforceme
Lender pursuant to Article 8.”
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(o) Amendmentto Section 3.2.1 of the Credit Agreement Section 3.2.1 of the Credit Agreement is herabgrded an
restated in its entirety to the following:

“The outstanding principal balance of the Loansnfay have been advanced from time to time) shall marest at a per annum rate
twelve percent (12%); providedhat, if an Event of Default shall have occurred &e continuing, all outstanding principal of atmthe
fullest extent permitted by Applicable Law, all palie interest and any other past due amounts oumagr this Agreement shall b
interest at a per annum rate which is the lesséfteén percent (15%) and the Highest Lawful Rate.

(p) Amendmentto Article 3 of the Credit Agreement Article 3 of the Credit Agreement is hereby aneh8y adding tt
following Section 3.4:

“Section 3.4 CapitalizingInterest. Until such time as such interest and fees beadueeand payable pursuant to the terms of Sectb@ 3
(c), amounts of interest and commitment fees angrunder the terms of Sections 3.2 and 3.3 heref se capitalized and added into
principal amounts of the Loans outstanding hereutr@spectively for each Lender in accordance Withinterest accruing in respect o
underlying outstanding Loans and the commitmens f@ecruing in respect of its underlying Loan Commeitt), with such applicak
capitalization of such amount(s) to be effective@fthe last day of the Deferral Period (or thetfiBusiness Day preceding such day, if :
day is not a Business Day). From and after such &imsuch interest and fees become due and payableant to the terms of Section 3.1.2
(c), all such interest and commitment fees shaltse and be due and payable pursuant to the ter@sations 3.1.2(c), 3.2 and 3.3,
shall no longer be capitalized as provided purstatiiis Section 3.4.”

(@) Amendment to Section 6.6 of the Credit Agreement Section 6.6 of the Credit Agreement is herebyraded b
deleting “December 31, 2012 and inserting in pldereof “September 30, 2013”.

(9] Amendment to Section 7.1.1 of the Credit Agreement The first sentence Section 7.1.1 of the Crediteg&gent i
hereby amended and restated in its entirety téoll@ving:

“The Borrower will furnish the Agent, each Lendeddhe Reliable Reserves Insurer, copies of theveilg financial statements, repo
notices and information:”

(s) _Amendmentto Section 7.1.1(b) of the Credit Agreement Section 7.1.1(b) of the Credit Agreement is hgr@mende
by deleting “90” and inserting in place thereof 012

) Amendment to Section 7.1.1 of the Credit Agreement Section 7.1.1 of the Credit Agreement is heraigrzded b
(A) deleting “and” appearing after clause (v), @@leting the period at the end of clause (w) aptaceng it with “; and”and (C) by adding tt
following clause (x) to Section 7.1.1:
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“(x) contemporaneous with the submission of eachd®dng Request (or at such other times as requéstede Agent) during any peri
any funds remain in the Blocked Account, reportdirgg forth the amount of (i) remaining funds inetiBlocked Account for capil
expenditures set forth on the well drilling and gdetion schedule set forth on Schedule VII and f@naining funds in the Block
Account for working capital needs in accordancéngection 7.1.7(c).”

(uy Amendmentto Section 7.1.7 of the Credit Agreement Section 7.1.7 of the Credit Agreement is herabgrded an
restated in its entirety to read as follows:

“Section 7.1.7 Useof Proceeds The Borrower has and will apply the proceed$efCredit Extensions as follows:

(a) in accordance with uses of proceeds set tortSchedule VII hereto;

(b) to fund the development of the Proved Resemnetated to the Borrowes’Properties in accordance with the well drillingd
completion schedule set forth on Schedule VII lgrand

(c) to fund working capital needs that are diyeetitributable to the Borrowes’ operations and approved by the Agent, in its
discretion.

(V) Amendment to Section 7.2.4 of the Credit Adreement Section 7.2.4 of the Credit Agreement is herabgrded b
deleting “June 30” and inserting in place theredétember 31"

(w) Amendmentto Section 8.1.1(c) of the Credit Agreement Section 8.1.1(c) of the Credit Agreement is hgr@mende
by inserting “)” immediately after “clauses (a) aft”.

(x) Amendmentto Section 8.1.1 of the Credit Agreement The last paragraph of Section 8.1.1 of the Cr&édieement i
hereby amended and restated in its entirety téoll@ving:

“ provided, that the lack of sufficient funds in the DepositAccount to make any of such payments duringaplication of the Waterfe
with respect to the payments described in SecBah(d), (e) or (f) shall not constitute an EvehDefault.”

) Amendment to Schedule IV _of the Credit Agreement Schedule IV of the Credit Agreement is hereby rzaee an
restated in its entirety by replacing it with ttiledule attached as Annex | hereto.

2) Amendment to Schedule V_of the Credit Agreement Schedule V of the Credit Agreement is hereby atadr)
replacing the current description of the Coral ropwith the description attached as Annex Il teere
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(aa) Amendment to Schedule VII _of the Credit Agreement. Page 9 of Schedule VII of the Credit Agreemanhéreb
amended and restated in its entirety by repladingth the schedule attached as Annex Il hereto.

Section 3. Conditionsto Effectiveness This Amendment shall become effective as efRhst Amendment Effective Date wt
all of the conditions set forth in this Sectiona/a been satisfied.

(@) The Agent shall have received counterparts (in suchber as may be requested by the Agent) of tmemdment signed
behalf of the Borrower, the Agent, and all of treners.

(b)  The Agent shall have received, for the accountawhel ender that has requested a replacement Ndteteapayable to tt
order of such Lender duly executed and deliveredrbjuthorized Officer of the Borrower.

(c) The Agent shall have received counterparts of tbetin Forbearance Agreement, dated on or abeulate hereof, betwe
the Borrower, the Agent and the Lenders.

(d)  The Agent shall have received counterparts of ¢batiin Net Profits Interest Conveyance and Agregated on or abc
the date hereof, between the Borrower and the Agent

(e) The Agent shall have received counterparts (inidafit counterparts for filing in each applicableunty or parish) ¢
supplements to the Louisiana Mortgage (to add thalProperty) in form and substance satisfactorthe Agent, signed by each party the
and notarized.

() The Reliable Reserves Insurer shall have aueskto this Amendment.

(@) The Agent shall have received from each Obligoertifecate, dated as of the First Amendment EffecDate, duly execut:
and delivered by such Obligor (i) certifying theetOrganic Documents of such Obligor that werevdedid on the Effective Date remain in
force and effect and have not been amended or reddiér to the extent of any amendment or modificgatattaching copies of such Orge
Documents and certifying that such copies are tooerect and complete copies), (i) certifying thhé persons shown on the incumbe
certificates delivered on the Effective Date comirio reflect the persons authorized to act witpeet to each Loan Document (or to the exte
any change in persons authorized to act with réspesach Loan Document, attaching specimen sigesitof each person authorized to act
respect to each Loan Document and certifying asutth persors name, title and authority to act with respeceéch Loan Document), (i
attaching copies of resolutions of such ObligdBoard of Directors (or similar managing body)rthe full force and effect authorizing, to
extent relevant, all aspects of the transactiongetoplated by this Amendment applicable to suchigdbland the execution, delivery ¢
performance of this Amendment and the other LoacuDwnts delivered on the First Amendment Effecidate (collectively, the “ First
Amendment EffectiveDate Loan Documents’) entered into by such Obligor and the transactiamtternplated hereby and thereby, and
certifying that no consents, licenses and appraxagequired in connection with the executionivéey and performance by such Obligor anc
validity against such Obligor of this Amendment diné other First Amendment Effective Date Loan Dueuts.
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(h)  The Agent shall have received such other amous and amendments to Loan Documents as it rmagmably request.
(i) The representations and warranties in Sectibeldw shall be true and correct.

() The Agent shall have received for its own aagapwr for the account of each Lender, as the caag be, all fees, costs ¢
expenses due and payable pursuant to Section fLth8 Gredit Agreement.

Section 4, Representationand Warranties The Borrower hereby represents and warrantsaftet giving effect hereto:

(@) the representations and warranties of the Obligontained in the Loan Documents are true and doimexdl material respec
other than those representations and warrantigsettpaessly relate solely to a specific earlieredathich shall remain correct in all mate
respects as of such earlier date;

(b) the execution, delivery and performance by the @eer and each other Obligor of this Amendment dred dther Loa
Documents have been duly authorized by all necgssaporate or other action required on their pad this Amendment, along with the Cr
Agreement as amended hereby and the other Loannitts, constitutes the legal, valid and bindinggattion of each Obligor a party ther
enforceable against them in accordance with itsiderexcept as its enforceability may be affectedth®y effect of bankruptcy, insolven
reorganization, moratorium or other similar lawsvrar hereafter in effect relating to or affectitng trights or remedies of creditors generally; and

(c) neither the execution, delivery and performancthisf Amendment by the Borrower and each other @blithe performanc
by them of the Credit Agreement as amended herebthe consummation of the transactions contemgpla¢eeby does or shall contravene, re
in a breach of, or violate (i) any provision of a@pligor's certificate or articles of incorporation or bylwr other similar documents,
agreements, (ii) any law or regulation, or any omtedecree of any court or government instrumdégitadr (iii) any indenture, mortgage, deec
trust, lease, agreement or other instrument to lwhigy Obligor or any of its Subsidiaries is a pastyby which any Obligor or any of
Subsidiaries or any of their property is bound,eptdn any such case to the extent such conflittreach has been waived by a written we
document, a copy of which has been delivered tanAge or before the date hereof.

Section 5._LoanDocument; Ratification.

(@  This Amendment is a Loan Document.

(b) The Borrower and each other Obligor hereby ratifEgsproves and confirms in every respect all thiende provisions
conditions and obligations of the Credit Agreemastamended hereby and each of the other Loan Detsrireluding without limitation &
Mortgages, Security Agreements, Guaranties, CoAlgobements and other Security Documents, to witisha party.
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Section 6, Costsand Expenses As provided in Section 10.3 of the Credit Agreeméhe Borrower agrees to reimburse Agen
all fees, costs, and expenses, including the redderfees, costs, and expenses of counsel or athdsors for advice, assistance, or ¢
representation, in connection with this Amendmerd any other agreements, documents, instrumenégses, terminations or other collat
instruments delivered by the Agent in connectiothwhis Amendment.

Section 7. _GOVERNING LAW . THIS AMENDMENT SHALL BE DEEMED A CONTRACT AND INSRUMENT MADE
UNDER THE LAWS OF THE STATE OF TEXAS AND SHALL BE @GNSTRUED AND ENFORCED IN ACCORDANCE WITH AN
GOVERNED BY THE LAWS OF THE STATE OF TEXAS AND THEAWS OF THE UNITED STATES OF AMERICA, WITHOU
REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Section 8._Severability Any provision of this Amendment that is proh@ator unenforceable in any jurisdiction shall, asucl
provision and such jurisdiction, be ineffectivetii@ extent of such prohibition or unenforceabilitighout invalidating the remaining provisions
this Amendment or affecting the validity or enfaxbéity of such provision in any other jurisdiction

Section 9. CounterpartsThis Amendment may be executed in any numbeoofi@rparts, all of which taken together shall ¢ituns
one and the same instrument, and any party herato erecute this Amendment by signing one or morentparts. Any signature her
delivered by a party by facsimile or electronicsmission shall be deemed to be an original sigedtereto.

Section 10._No Waiver. The express waivers set forth herein are limitethe extent expressly provided in this Amendnsemd
except as expressly set forth in this Amendmeiet etkecution, delivery and effectiveness of this Adment shall not operate as a waiver of
default of the Borrower or any other Obligor or amght, power or remedy of the Agent or the othec8ed Parties under any of the L
Documents, nor constitute a waiver of (or consemtdparture from) any terms, provisions, covenamsranties or agreements of any of the 1
Documents. The parties hereto reserve the riglexecise any rights and remedies available to theegonnection with any present or fut
defaults with respect to the Credit Agreement gr @ther provision of any Loan Document.

Section 11. Successorand Assigns. This Amendment shall be binding upon the Borroamd its successors and permitted as
and shall inure, together with all rights and refesdf each Secured Party hereunder, to the besfeiaich Secured Party and the respe
successors, transferees and assigns.

Section 12_Entire Agreement. THIS AMENDMENT, THE FIRST LIEN CREDIT AGREEMENTAND THE OTHER LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT OF THE PAHEBS WITH RESPECT TO THE SUBJECT MATTER HEREOF A
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF T
PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

-Radiant First Amendme-
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In Witness Whereof, the parties hereto have catissdAmendment to be duly executed and deliveredhgyr respective du
authorized officers as of the date first writteived
B ORROWER:
RADIANT ACQUISITIONS 1, L.L.C.
By: /s/ John Jurasi

Name:John Jurasi
Title: Managel

-Signature page t
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AGENT AND LENDERS:

CENTAURUS CAPITAL LP, as Agent and Lenc
By: Centaurus Holdings LLC, its general part

By: /s/John Arnold

Name:John Arnold
Title: Managel

-Signature page t

Radiant First Amendme-
S-2




ACKNOWLEDGED AND AGREED AS OF THE DATE FIRST
ABOVE WRITTEN IN ITS CAPACITY AS GUARANTOR UNDER
ITS LIMITED RECOURSE GUARANTY AND GRANTOR UNDER
ITS PLEDGE AGREEMENT AND IRREVOCABLE PROXY

DELIVERED IN CONNECTION WITH THE FIRST LIEN CREDIT
AGREEMENT:

RADIANT OIL AND GAS, INC

By: /s/ John Jurasi

Name: John Juras
Title: CEO

-Signature page t
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ANNEX |
TO FIRST AMENDMENT TO
FIRST LIEN CREDIT AGREEMENT
New Schedule IV to Credit Agreement
SCHEDULE IV
TARGET AMORTIZATION TABLE

The Target Principal Amortization table below shwbin in the month Borrower is required to staaking principal payments pursuant to Sec
3.1.2(d).

Percentage of Principal (including
Deferred Interest) Payment

Month Monthly Cumulative
1 1.8% 1.8%
2 1.8% 3.7%
3 1.8% 5.5%
4 1.8% 7.4%
5 1.8% 9.2%
6 1.8% 11.1%
7 1.8% 12.%%
8 1.8% 14.8%
9 1.8% 16.€%
1C 1.8% 18.5%
11 3.1% 21.6%
12 3.1% 24.€%
13 3.1% 27.71%
14 3.1% 30.8%
15 3.1% 33.9%
1€ 3.1% 36.9%
17 3.1% 40.(%
18 3.1% 43.1%
19 3.1% 46.2%
2C 3.1% 49.2%
21 3.1% 52.%%
22 3.1% 55.4%
23 3.1% 58.5%
24 3.1% 61.€%
25 3.1% 64.7%
2€ 2.5% 67.1%
27 2.5% 69.€%
28 2.5% 72.(%

-Radiant First Amendme-
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2.5%
2.5%
2.5%
2.5%
2.5%
2.5%
2.5%
2.5%
0.7%
0.7%
0.7%
0.7%
0.7%
0.7%
0.£%
0.5%
0.£%
0.5%
0.£%
0.5%
0.£%
0.5%
0.2%
100.(%

74.5%
77.(%
79.£%
81.%
84.&%
86.8%
89.2%
91.7%
92.2%
93.1%
93.£%
94.5%
95.1%
95.8%
96.5%
96.£%
97.5%
97.8%
98.2%
98.£%
99.5%
99.8%
100.(%

Annex |- Page <
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ANNEX Il
TO FIRST AMENDMENT TO
FIRST LIEN CREDIT AGREEMENT

Coral Property:
Leases:

Lease for QOil, Gas and Other Liquid or Gaseous Milse(State Lease No. 21312) from State MineralEnergy Board of the State of Louisie
as Lessor to Crescent Resources, L.L.C., as Lekded December 11, 2013, a copy of which is recbrdeler the St. Mary Parish Cleskiile
No. 318200 and is recorded in Book 289, Page 2hefConveyance Records of St. Mary Parish, Lougsianvering all or a part of the Lat
described below.

Lease for Oil, Gas and Other Liquid or Gaseous kilse(State Lease No. 21313) from State Mineralamergy Board of the State of Louisie
as Lessor to Crescent Resources, L.L.C., as Lekded December 11, 2013, a copy of which is recbraeler the St. Mary Parish Cleskiile
No. 318199 and is recorded in Book 289, Page lithei{Conveyance Records of St. Mary Parish, Loussianvering all or a part of the Lai
described below.

Lands:

PORTION OF TRACT 43646 — Portion of Block 17, Eugdsland Area, Revised, St. Mary Parish, Louisiana

The beds and bottoms of all water bodies belontprihe State of Louisiana located in Block 17, Eeyésland Area, Revised, together with
present lands formed by accretion to the shoralinislands formed therein, located in St. Mary $tariLouisiana, owned by and not prese
under mineral lease as of December 11, 2013, flmnState of Louisiana, the geographical area othvigs more fully described as follov
Beginning at a point on the West line of Block 1ldgEne Island Area, Revised having Coordinates ef X954,933.52 and Y = 250,147.
thence East 2,699.48 feet to a point having Coatdsiof X = 1,957,633.00 and Y

= 250,147.00; thence South 2,003.00 feet to a gwining Coordinates of X = 1,957,633.00 and Y =,248.00; thence West 2,699.48 feet
point on the West line of said Block 17 having Gboates of X = 1,954,933.52 and Y = 248,144.00n¢keeNorth 2,003.00 feet along the W
line of said Block 17 to the point of beginningntaining approximately 124.13 acres, all as monmiquaarly outlined on a plat on file in t
Office of Mineral Resources, Department of Natlrakources. All bearings, distances and coordirmtebased on Louisiana Coordinate Sy:
of 1927, (North or South Zone).

-Radiant First Amendme-
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PORTION OF TRACT 43647 — Portion of Blocks 17, da&] Eugene Island Area, Revised, St. Mary Parishjdiana

The beds and bottoms of all water bodies belongritpe State of Louisiana located in Blocks 17 aBdEugene Island Area, Revised, toge
with any present lands formed by accretion to theredine or islands formed therein, located inNsary Parish, Louisiana, owned by and
presently under mineral lease as of December 113,20om the State of Louisiana, the geographicahaf which is more fully described
follows: Beginning at a point on the Wdste of Block 17 Eugene Island Area, Revised hav@gprdinates of X = 1,954,933.52 and '
248,144.00; thence East 2,699.48 feet to a powihgaCoordinates of X = 1,957,633.00 and=Y248,144.00; thence South 729.00 feet to a
having Coordinates of X = 1,957,633.00 and 247,415.00; thence East 2,777.00 feet to a paiving Coordinates of X = 1,960,410.00 and
247,415.00; thence South 4,455 feet to a pointrga@oordinates of X = 1,960,410.00 and Y = 242860thence East 1,534.00 feet to a
having Coordinates of X = 1,961,944.00 and Y = 280,00; thence South 1,440.00 feet to a point ltp@ioordinates of X = 1,961,944.00 an
= 241,520.00; thence West 1,909.00 feet to a gwaning Coordinates of X 1,960,035.00 and Y = 241,520.00; thence Nortlddgrees 2
minutes 51 seconds We&t4.02 feet to a point having Coordinates of X 959,496.00 and Y = 242,130.00; thence West 8,61f£€0to a poir
having Coordinates of X = 1,950,885.00 and Y = 23@,00; thence North 00 degrees 06 minutes 30 dedifest 1,058.80 feet to a point hay
Coordinates of X = 1,950,883.00 and Y = 243,188t8@nce West 103.00 feet to a point having Cootdmaf X = 1,950,780.00 and Y
243,188.80; thence North 3,181.19 feet to a painthe boundary of State Lease No. 1536, as amemalédg Coordinates of X = 1,950,780
and Y = 246,369.99; thence along the boundary idf State Lease No. 1536 the following courses asihdces: North 79 degrees 06 minute
seconds East 529.53 feet, North 72 degrees 28 esirB8 seconds East 796.99 feet, North 67 degreesiriies 26 seconds East 345.40
North 64 degrees 29 minutes 10 seconds East 485e54North 51 degrees 54 minutes 40 seconds470.11 feet, North 43 degrees 21 min
48 seconds East 742.77 feet, North 34 degrees Adtesi 13 seconds East 532.54 feet, North 26 de§feasnutes 02 seconds East 952.58
North 19 degrees 17 minutes 24 seconds East 428c19North 15 degrees 35 minutes 34 seconds E&s#3l feet and North 09 degrees
minutes 50 seconds East 149.25 feet to a poinhavoordinates of X = 1,954,715.82 and Y = 250,0d;7thence East 217.70 feet to a poir
the West line of said Block 17 having CoordinateX & 1,954,933.52 and Y = 250,147.00; thence S@803.00 feet along the West line of ¢
Block 17 to the point of beginning, containing appmately 1,281.34 acres, all as more particuladylined on a plat in the Office of Mine
Resources, Department of Natural Resources. Allitigs distances and coordinates are based onianai€oordinate System of 1927, (Sc
Zone).
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ANNEX 11
TO FIRST AMENDMENT TO

FIRST LIEN CREDIT AGREEMENT

New page 9 to Schedule VII to the Credit Agreement:
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Exhibit 10.3

FORBEARANCE AGREEMENT

This FORBEARANCE AGREEMENT (“_Agreement), dated as of February 28, 2014, is made by ambrng RADIANT
ACQUISITIONS 1, L.L.C., a Louisiana limited liab§i company (the “ Borrowe?), the lenders party to the Credit Agreement désct below
(the “ Lenders), and CENTAURUS CAPITAL LP as agent for the Lenslén such capacity, the_“ Ageht

RECITALS

WHEREAS , the Borrower, the Lenders and the Agent are gmth the First Lien Credit Agreement, dated Oatehe2013 (as
amended, supplemented, amended and restated owisthenodified from time to time, the_* CreditAgreement’). Capitalized terms used
herein without definition shall have the meaningsribed thereto in the Credit Agreement;

WHEREAS , as security for all of the Indebtedness and @biigys due to Lenders under the Credit Agreement;oiver executed
and delivered to the Agent a certain Pledge andir@gdgreement and Irrevocable Proxy dated Octehe2013 (the “ Security Agreement
"), granting to Lenders a security interest in todlateral, as defined in the Security Agreemems (tCollateral’);

WHEREAS , Borrower has defaulted in certain of its obligas resulting in Defaults and Events of Defaultslamthe Credit
Agreement;

WHEREAS , Borrower has requested the Agent and Lendersrtmeér from exercising their rights and remediedeurthe Credit
Agreement and Security Agreement; and

WHEREAS , the Agent and Lenders are willing to forbear fremercising such rights and remedies for a limjpedod of time,
provided that Borrower complies with the terms andditions of this Agreement.

NOW, THEREFORE , in consideration of the mutual covenants, termd eonditions set forth herein, and for other geod
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partieseagsefollows:

1. BORROWER A CKNOWLEDGMENTS. Borrower acknowledges and agrees that:

1.1 Defaults Multiple Events of Default have occurred and esatinuing under the Credit Agreement (the * Exigti Defaults

1.2 Loan Documents The Credit Agreement, Security Agreement anafathe other Loan Documents are legal, valid, big
and enforceable against Borrower in accordance thigir terms. The terms of the Loan Documents renuaichanged, except as modi
pursuant to that certain First Amendment to FiishLCredit Agreement, dated on or about the datedfieby and between the Borrower,
Lenders and the Agent (the “ Firssmendment).




1.3 Obligations The Obligations are not subject any setoff, dédogclaim, counterclaim or defenses of any kimctlaracte
whatsoever.

1.4  Collateral Lenders have valid, enforceable and perfectedrggdnterests in and Liens on the Collateralia®hich there ai
no setoffs, deductions, claims, counterclaims éermges of any kind or character whatsoever.

15 No Lending Obligation. As a result of the Existing Defaults, the Agentld.enders have no obligation to make loar
otherwise extend credit to Borrower under the Ld@ocuments,except as expressly contemplated under this Agreeraed the Fir
Amendment.

1.6 Right to Accelerate Obligations. As a result of the Existing Defaults, the Agemtl ghe Required Lenders have the rigl
accelerate the maturity and demand immediate patyafiehe Obligations.

1.7 Default Notice . To the extent required by the Credit Agreememr@ver has received timely and proper notice @
Existing Defaults and the opportunity to cure fifya in accordance with Section 10.2 of the Crédjteement or Applicable Law, and her
waives any rights to receive further notice therédifapplicable cure periods relating to the ExigtDefaults have lapsed.

1.8 Default Interest Rate. By reason of the Existing Defaults, the Agent #mel Required Lenders have the right, as of et
Event of Default, to impose the default rate oéiest under Section 3.2.1 of the Credit Agreement.

1.9 No Waiver of Defaults. Neither this Agreement, nor any actions takeadnordance with this Agreement or the L
Documents, including the Agent's and Lenders' ooeidl making of loans to Borrower, shall be constras a waiver of or consent to
Existing Defaults or any other existing or futurefalilts under the Loan Documents, as to which thenfls and Lenders' rights shall ren
reserved.

1.10 Preservationof Rights and Remedies Upon expiration of the Forbearance Period (asmddfin Sectior?.1), all of the
Agent's and Lenders' rights and remedies underLtt@em Documents and at law and in equity shall bailavle without restriction
modification, as if the forbearance had not ocalirre

1.11 Lender Conduct. Lenders have fully and timely performed all oéithobligations and duties in compliance with theat
Documents and Applicable Law, and have acted reddpnin good faith and appropriately under thewinstances.

1.12 Requestto Forbear. Borrower has requested the Agent's and Lendetsedérance as provided herein, which shall inu
its direct and substantial benefit.

2. LENDER FORBEARANCE.

2.1 ForbearancePeriod. Subject to compliance by Borrower with the teland conditions of this Agreement, the Agent and
Lenders hereby agree to forbear from exercising thghts and remedies against Borrower under than.Documents with respect to the




Existing Defaults during the period (the “ Forbeam Period”) commencing on the Effective Date (as define@eattion3 ) and ending on
the earlier to occur of (i) the end of the Defefatiod (as defined in the Credit Agreement),tfi§ Agent’s providing notice to Borrower of it
terminating this Agreement (which may be donesrsitle and absolute discretion) and (iii) the daa¢ any Forbearance Default (as defined in
Section 7) occurs. Lenders' forbearance, as prdvigeein, shall imnmediately and automatically ce@géhout notice or further action with
respect to (i) and (iii)) on the earlier to occdii, (ii) or (iii) (the “ Termination Date”). On and from the Termination Date, the Agent and
the Required Lenders may, in their sole discretim®rcise any and all remedies available to thedeuthe Loan Documents by reason of the
occurrence of any Events of Default thereundehercbontinuation of any Existing Default.

2.2 Extension of Forbearance Period. In the sole discretion of the Agent and withohligation, after the Termination Da
the Agent may renew or extend the Forbearance dRaiagrant additional forbearance periods.

2.3 Scope of Forbearance During the Forbearance Period, the Agent and eendiill not (i) accelerate the maturity of
Obligations or initiate proceedings to collect ligations; (ii) discontinue lending under thenterdescribed in Sectiah; (iii) initiate or join
in filing any involuntary bankruptcy petition witrespect to Borrower under the Bankruptcy Code, therwise file or participate in a
insolvency, reorganization, moratorium, receivgrshi other similar proceedings against Borrowereurile Debtor Relief Laws; (iv) reposs
or dispose of any of the Collateral, through jualiqggroceedings or otherwise; (v) require compliandth the PV10 test set forth in Secti
3.1.1(g) of the Credit Agreement for any borrowdrgelease of funds from the Blocked Account, (eguire compliance with Section 5.2.1
of the Credit Agreement with respect to any newdwings, (vii) restrict the amount of Credit Extemss pursuant to Section 5.2.8, or (A
restrict Dispositions pursuant to Section
7.2.10 of the Credit Agreement with respect tortbe net profits interest granted to Agent by Borown or about the date hereof.

CONDITIONS P RECEDENT. This Agreement shall not become effective unéass until the date (the_* EffectiveDate”) that each ¢
the following conditions shall have been satisfiethe Agent's sole discretion, unless waived iitimg by the Agent:

3.1 Delivery of Certain Documents. Borrower shall deliver or cause to be deliverked following documents, each
substance and form acceptable to the Agent:

(@) acopy of this Agreement, duly executed byr&oer;
(b)  areporting setting forth a full reconciliati of production volumes and cash since Octob2043;

(c) a report setting forth a reconciliation otuering LOE and nomecurring expenditures since October 4, 2013 fe
Borrower’s Vidalia property to determine historigabfitability and updated projected profitability;

(d) arevised capital expenditure plan, by well, inedatder acceptable to the Agent, including sequgndevelopment of ti
Coral Property to after completion of the Ensminigesperty;




(e) a detailed, monthly cash forecast of the Borrovieough December 31, 2014 demonstrating the incde@senmitmer
availability pursuant to the First Amendment isfigignt for all reasonably anticipated working dapneeds acceptable to the Agent;

)] such additional documents, including, without letibn, that certain First Amendment and SupplentenFirst Lier
Mortgage, Assignment, Security Agreement, Finan8tagement and Fixture Filing, duly executed bydbpropriate parties, that are requ
to perfect and evidence Lenders' Liens and prigmityqe Collateral and in any additional collategednted by Borrower to secure all Obligati
of Borrower to Lenders hereunder and under theiCéepleement;

(g) such other documents and as the Agent may requikstespect to any matter relevant to this Agreemnoethe transactiol
contemplated hereby.

3.2 _Other Deliveries and Due Diligence. All other due diligence in connection with thig#@ement, the Loan Documents
the Borrower, including, without limitation, revievof updated projections, accounting informatioterinal controls and other data requeste
the Agent, shall be approved by the Agent, inals sliscretion.

3.3 ProfessionalFees and Other Expenses As partial consideration for the Agent's and Lemstagreement to forbear as
forth herein, Borrower shall have paid all of thgeit's costs and expenses (including attorneys) fieeurred in connection with the prepara
and negotiation of this Agreement.

3.4 Consentof Reliable ReservesInsurer. The Reliable Reserves Insurer shall have condeatthis Agreement and the F
Amendment.

4. C ONTINUED F INANCING D URING F ORBEARANCE P ERIOD . Notwithstanding the Existing Defaults, subjecttha
satisfaction of all conditions specified in Secti®band certain other conditions contained in the Gradreement, during the Forbearance Pe
the Agent and Lenders, in their sole discretionlstentinue to honor requests by Borrower for Loassprovided in the Credit Agreement
amended by the First Amendment).

5. REPRESENTATIONS AND W ARRANTIES . Borrower represents and warrants that all reptatens and warranties relating t
contained in the Loan Documents are true and doaemf the Effective Date, except to the extemt $uch representations and warral
expressly relate to an earlier date, in which casd representations and warranties shall have theerand correct in all material respects ¢
such earlier date. Borrower further representsveandants to the Agent as follows:

5.1 Authorization The execution, delivery and performance of thige®ement are within its company power and have bedy
authorized by all necessary company action.

5.2 _Enforceability This Agreement constitutes a valid and legalhdibig Agreement enforceable against Borrower iratamc
with its terms, subject to the effects of bankryptosolvency, fraudulent conveyance and similarslaffecting creditors' rights generally an
general principals of equity.




5.3 No Violation . The execution, delivery and performance of thige&ment do not and will not (i) violate any laegulatior
or court order to which Borrower is subject; (ignélict with Borrowers organizational documents; or (iii) result in tireation or imposition «
any Lien, security interest or encumbrance on awpgrty of Borrower or any of its subsidiaries, Wteeg now owned or hereafter acquil
other than Liens in favor of Lenders.

5.4  No Litigation. No action, suit, litigation, investigation or peeding of or before any arbitrator or GovernmeAtghority is
pending or, to the knowledge of Borrower, threateby or against or affecting Borrower or against ahits property or assets with respec
any of the Loan Documents or any of the transastamtemplated hereby or thereby.

55 Financial Condition. The most recent financial statements, as delivbyeBorrower pursuant to Section 7.1.1 of the @
Agreement, are complete and correct and, preséht fa accordance with GAAP the financial conditif Borrower and its consolidal
subsidiaries at such date and the consolidatedtsesitheir operations and changes in financialitpan for the fiscal period then ended.

5.6 No Change Except as previously disclosed to the Agent,esihe date of the last financial statements pravidehe Ager
pursuant to Section 7.1.1 of the Credit Agreemibrare has been no material adverse change in g8iedss, operations, assets or financi
other condition of the Borrower and its subsidistigken as a whole.

5.7 Accuracy of Information. All information provided by Borrower or any okitgents, is true, correct, and complete i
material respects, as of the date provided and oiesontain any untrue statements of material dacimit to state a material fact necessa
make the statements made, in light of the circuntsts under which such statements were made, nietadisg.

5.8 Advice of Counsel Borrower has freely and voluntarily entered itits Agreement with the advice of legal counseits
choosing, or has knowingly waived the right to do s

6. COVENANTS . In addition, in order to induce the Agent and ders to forbear from the exercise of their rightd amedies as
forth above, Borrower hereby covenants and agtessat all times during the Forbearance Agreemenigss the Agent otherwise consen
writing, as follows:

6.1 Compliance with Loan Documents Borrower shall continue to perform and obserte@enants, terms and conditit
and other obligations contained in all of the L&otuments and this Agreement, except with respeitte Existing Defaults.

6.2 Reports and Information. In addition to any reporting required under theah Documents, at times as the Agent
request, Borrower shall deliver to the Agent repeequested by the Agent, including, without limida, financial, accounting and operati
reports, all in form, content and detail satisfagto the Agent.




6.3 Further Assurances Promptly upon the request of the Agent, Borrosleall take any and all actions of any kind or re
whatsoever, and execute and deliver additional mecits, that relate to this Agreement and the trdioses contemplated herein.

7. EVENTS OF D EFAULT . The occurrence of one or more of the followinglklkonstitute a “ ForbearanceDefault” under thi:
Agreement:

7.1 Breach of this Agreement. Borrower shall fail to abide by or observe angrtecondition, covenant or other provis
contained in this Agreement or any document reltdemt executed in connection with this Agreement.

7.2 Default Under Loan Documents A default shall occur under any Loan Documenramy document related to or exect
in connection with this Agreement or any of the h@&ocuments (other than the Existing Defaults).

7.3 Breach of Representation or Warranty. Any representation or warranty of Borrower madgein shall be fals
misleading or incorrect in any material respect nvhede.

7.4  Impairment Borrower takes an action, or any event or cooniticcurs or exists, which the Agent reasonabliebes in goo
faith is inconsistent in any material respect vétty provision of this Agreement, or impairs, ofikely to impair, the prospect of payment
performance by Borrower of its obligations undes thgreement or any of the Loan Documents.

8. REMEDIES. Immediately upon the occurrence of a Forbear@wfault:

8.1 Termination of Forbearance Period. The Forbearance Period shall immediately andnaaiically cease without notice
further action without notice to, or action by, grerty.

8.2 Cumulative Rights and Remedies The Agent and Lenders shall be entitled to egereiny or all of their rights a
remedies under the Loan Documents, this Agreenmenany stipulations or other documents executedoimection with or related to tl
Agreement or any of the Loan Documents, or Applie&law, including, without limitation, the appoingmt of a receiver.

8.3 Termination of Loan Obligations. The Agent's and Lenders' obligation to make loanstherwise extend credit
Borrower shall immediately and automatically terat@) without notice to or action by any party.

9. MISCELLANEOUS.

9.1 Notices Any notices with respect to this Agreement shallgiven in the manner provided for in Section 1df.2he Credi
Agreement.

9.2 Integration; Modification of Agreement. This Agreement and the Loan Documents embodyetitge understandit
between the parties hereto and supersedes allggieements and understandings (whether writtemad) relating to the subject matter hel
and thereof. The terms of this Agreement may navdiged, modified, altered or amended except




by agreement in writing signed by all the partiesgo. This Agreement shall not be construed agtiedrafter hereof.

9.3 Severability If any term or provision of this Agreement is atid, illegal or unenforceable in any jurisdicti@uch invalidity
illegality or unenforceability shall not affect awyher term or provision of this Agreement or indate or render unenforceable such teri
provision in any other jurisdiction.

9.4 Full Force and Effect. The Loan Documents shall remain unchanged, infdute and effect and continue to govern
control the relationship between the parties hemtoept to the extent they are inconsistent vatiperseded or expressly modified hereir
the extent of any inconsistency, amendment or separg provision, this Agreement shall govern aomtrol.

9.5 Successorsand Assigns. This Agreement is binding upon and shall inurghie benefit of the parties hereto and 1
respective heirs, successors and assigns; prothdedorrower may not assign any rights or delegateobligations arising herein without
prior written consent of the Agent and any proleibiassignment shall be absolutely void. The Agedtleenders may assign their rights
interests in this Agreement, the Loan Documents a@hdlocuments executed in connection with or eslato this Agreement or the Lc
Documents, in accordance with Section 10.11 ofarexlit Agreement.

9.6 Governing Law . This Agreement shall be governed by and constimmettcordance with the laws of the State of T
without regard to conflict of laws principles thefe

9.7 _No Waiver. No failure to exercise and no delay in exercisomgthe part of the Agent or Lenders any righedy, power ¢
privilege hereunder or under the Loan Document eparate as a waiver thereof; nor shall any gragl partial exercise of any right, reme
power or privilege hereunder or thereunder preclale other or further exercise thereof or the @gerof any other right, remedy, powel
privilege. Further, the Agent's acceptance of paytroe account of the Obligations or other perforaeahy Borrower after the occurrence
Default shall not be construed as a waiver of ddefault, any other Default or any of the Agent'd enders' rights or remedies.

9.8 Cumulative Rights. The rights, remedies, powers and privileges hepedvided are cumulative and not exclusive of
rights, remedies, powers and privileges providethiay

9.9 _Consentp Jurisdiction; Venue; Serviceof Process

(@ Consent to Jurisdiction. Borrower hereby irrevocably and unconditionally sents to the exclusive jurisdiction of
United States District Court for the Southern Déstof Texas, located in Harris County, Texas, ahdll Texas state courts, located in He
County, Texas, for the purpose of bringing angéition, actions or proceedings in any manner rajat or arising out of this Agreement.

(b)  Waiver of Venue. Borrower waives any objection it may now or hereaftave to the laying of venue in such court
irrevocably waive, to the fullest extent permittad




Applicable Law, the defense of forum non convenienthe maintenance of such action or proceedirapinsuch court.

(©) Service of Process Borrower hereby irrevocably consents to the serafogrocess by certified or registered mail se
the address provided for notices in the Credit Agrent and agree that nothing herein will affectrtgbt of the Agent to serve process in
other manner permitted by Applicable Law.

9.10 Waiver of Jury Trial . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTL?
OR INDIRECTLY RELATING TO THIS AGREEMENT OR THE TRNSACTIONS CONTEMPLATED HEREBY WHETHER BASED C
CONTRACT, TORT OR ANY OTHER THEORY. EACH PARTY HERB (A) CERTIFIES THAT NO AGENT, ATTORNE)
REPRESENTATIVE OR ANY OTHER PERSON HAS REPRESENTHXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERS
WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER INHE EVENT OF LITIGATION, AND (B) ACKNOWLEDGES THA
THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTOTHIS AGREEMENT.

9.11 Reimbursementof Costs and Expenses Borrower agrees to pay all costs, fees and exgseatthe Agent and a
Lender (including attorney fees), expended or iredirby the Agent or such Lender in connection whle negotiation, preparatic
administration and enforcement of this Agreemdrg, @bligations, any of the Collateral and all fegssts and expenses incurred in conne
with any bankruptcy or insolvency proceeding (inlbhg, without limitation, any adversary proceedingntested matter or motion brought
the Agent or any other person). Without in any Wayting the foregoing, Borrower hereby reaffirnis agreement under the applicable L
Documents to pay or reimburse the Agent and Lerfdersertain costs and expenses incurred by thentAgied Lenders.

9.12 Headings The section headings in this Agreement are fteremce only and shall not affect the interpretatid this
Agreement.

9.13 Counterparts;Electronic Execution. This Agreement may be executed in any numbepohirparts, each of which st
be an original, and all of which together shall stitnte one and the same instrument. Delivery oéxacuted counterpart of a signature pa
this Agreement by facsimile or in electronic (i‘gdf” or “tif") format shall be effective as delivery of a manuabkyecuted counterpart of t
Agreement.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF , the parties have executed this Agreement aseafiake first above written.

Centaurus Capital LP, as the Agent and a Lender

By: /s/ Jeffrey McMahon

Name: Jeffrey McMahon
Title: Investment Manager

Radiant Acquisitions 1, L.L.C., as the Borrower
By:

Name: John M. Jurasin
Title: Manager

[Signature Page to Forbearance Agreerr




IN WITNESS WHEREOF, the parties have executed this Agreement as afatefirst above written.

Centaurus Capital LP, as the Agent and a Lender

By:
Name: Jeffrey McMahon
Title: Investment Manager

Radiant Acquisitions 1, L.L.C., as the Borrower

By: /s/ John M. Jurasin
Name: John M. Jurasin
Title: Manager

[Signature Page to Forbearance Agreemr







Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, John Jurasin, certify that:
1. | have reviewed this annual report on Form 16fRadiant Oil & Gas, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or eonditate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagiisg with respect to the period covered
by this annual report;

3. Based on my knowledge, the financial statememis,other financial information included in thisaal report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this annual
report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3nd internal controls over financial report{ag defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ibsidiaries, is made
known to us by others within those entities, pattdy during the period in which this annual refaerbeing prepared;

b) designed such internal control over finanagglarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atamee with generally accepted accounting princjj

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contntsprocedures, as of the end of the period cousrékis report based on
such evaluatior

d) disclosed in this report any change in thestegit’s internal control over financial reportitigit occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reportir

5. The registrant’s other certifying officer andave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directfmspersons performing the equivalent function):

a) all significant deficiencies and material wegdses in the design or operation of internal ctstreer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summaard report financial
information; anc

b) any fraud, whether or not material, that involvemnagement or other employees who have a signifioémin the
registran’s internal controls over financial reportir

Dated: May 7, 2014 By: /s/ John Jurasit
John Jurasin
Chief Executive Officer
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING  OFFICER
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Scott Wilson, certify that:
1. | have reviewed this annual report on Form 16fRadiant Oil & Gas, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or eonditate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtagiisg with respect to the period covered

by this annual report;

3. Based on my knowledge, the financial statememis,other financial information included in thisaal report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this annual

report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3nd internal controls over financial report{ag defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedareaused such disclosure controls and procedoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ibsidiaries, is made
known to us by others within those entities, pattdy during the period in which this annual refaerbeing prepared;

b)  designed such internal control over finanaglarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atamee with generally accepted accounting princjj

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contntsprocedures, as of the end of the period coumrékis report based on
such evaluatior

d) disclosed in this report any change in thestegint’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reportir

5. The registrant’s other certifying officer andave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors persons performing the equivalent function):

a) all significant deficiencies and material weadses in the design or operation of internal ctstreer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summaard report financial

information; and

b) any fraud, whether or not material, that ineslvmanagement or other employees who have a samiifiole in the registrarst
internal controls over financial reportir

Dated: May 7, 2014 By: /s/ Scott Wilsol
Scott Wilson
Chief Financial Officer
(Principal Financial and Accounting Office




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Radiant ®iGas, Inc. (the “Company”) on Form X0for the year ended December 31, 2
as filed with the Securities and Exchange Commissio the date hereof (the “ReportIphn Jurasin, Chief Executive Officer of the Cony
certifies, pursuant to 18 U.S.C. section 1350 ef$larbanes-Oxley Act of 2002, that:

(1)The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2)The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of the
Company.

Date: May 7, 2014 By: /s/ John Jurasit
John Jurasin
Chief Executive Officer
(Principal Executive Officer

A signed original of this written statement reqditegy Section 906, or other document authenticategnowledging, or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement has bpravided to the Company and will be retai
by the Company and furnished to the SecuritiesEamthange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Radiant ®iGas, Inc. (the “Company”) on Form X0for the year ended December 31, 2
as filed with the Securities and Exchange Commissio the date hereof (the “Report§¢ott Wilson, Chief Financial Officer of the Comps
certifies, pursuant to 18 U.S.C. section 1350 ef$larbanes-Oxley Act of 2002, that:

(1)The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2)The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of the
Company.

Date: May 7, 2014 By: /s/ Scott Wilsol
Scott Wilson
Chief Financial Officer
(Principal Financial and Accounting Office

A signed original of this written statement reqditegy Section 906, or other document authenticategnowledging, or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement has bpravided to the Company and will be retai
by the Company and furnished to the SecuritiesEamthange Commission or its staff upon request.



