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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event report&#cember 8, 2011 (December 6, 2011)

VICTORY ENERGY CORPORATION
(Exact name of registrant as specified in its arart

Nevada 2-7621¢-NY 87-0564472
(State
or Other Jurisdiction of Incorporation) (Commission File Number) (IRS Employer Identification No.)
20341 Irvine Avenue, Newport Beach, Californie 92660
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code(714) 480-0305

Not Applicable
(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

O Written communications pursuant to Rule 488ar the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12ler the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuantite Rid-2(b) under the Exchange Act (17 CFR 240G2(x))
O Pre-commencement communications pursuanute E3e-4(c) under the Exchange Act (17 CFR 2404(88




Item 1.01. Entry into a Material Definitive Agreement.

On December 6, 2011, Victory Energy Corporatiore (tGompany”)entered into a Second Amended Partnership Agreeftte
“Second Amendment”) with The Navitus Energy Grotigayvitus”), James Capital Consulting, LLC (*JCC8nd James Capital Energy, L
(“JCE”) to amend certain terms of the Aurora EneRgrtners partnership (“Auroradnd to substitute Navitus, a Texas general pattip
composed of JCC, JCE, Rodinia Partners, LLC, andtid&aPartners, LLC, as partner for JCC and JCRBurora. The effective date of t
Second Amended Partnership Agreement is Octold2p111,.

The Second Amendment effectively increases the @owip interest in the profits and losses of Aurora frd&% to 50%, wit
Navitus acquiring the remaining 50%. Through teed@d Amendment, Navitus has agreed from timente @nd at its option to provi
funding to Aurora in the aggregate amount of $16,000 which may be used by the Company for any {@sihie purpose. Should Navi
agree to advance any such funds which are then hsélde Company to acquire or develop oil and gasgects on behalf of Aurora,
Company will pay Navitus a 10% preferred annuaimrebn such investment for a period of 5 years ftbendate of such advance, which |
be repaid out of the Compamyshare of Aurora partnership profits but must &igl po Navitus before any disbursements or distigng ar:
made to the partners.

As additional consideration for any advancemenfunids from Navitus, the Second Amendment requines Gompany to iss
common stock warrants to Navitus in an amount etjuahe warrant for each dollar investment mad&layitus and used by the Compan
oil and gas operations on behalf of Aurora. Therards shall be exercisable within a period of &rgeof the date of issuance, at a
equivalent to 100% of the closing price of the Camys stock on the day such funds were initiallyatted.

In the event any such funds from Navitus are na&duly the Company in a manner directly attributablehe acquisition «
development of a specific well or asset, those $ustthll be treated as a 5-year 10% convertiblerdet® (each a “Convertible Debenture”
issued by the Company to Navitus. TGBempany agrees to pay Navitus a 10% interest rat¢he unpaid portion of the Converti
Debentures for a period not to exceed 5 years fimendate of any such advance, or until the CorblertDebentures are convertec
equity. The Convertible Debentures will be immeéeliaconvertible at the option of Navitus into sksiof the Compang’common stock at
conversion price equal to the market value of tben@anys stock applicable at the time of the advance,esiiltp customary adjustments
stock splits, dividends, recapitalizations andltke. The Convertible Debentures will be subjerttforced or automatic conversion into
Company'’s stock during any period in which the shanice of the Compang’common stock is equal to or exceeds 200% ofttheegrice o
the day the funds were advanced for at least 28emuive trading days. Upon such forced conversiavitus shall receive that numbe
shares which is equivalent to the funds used byCiimpany for norpartnership purposes, divided by a price equalO@?Ad of the closin
price of the Company stock on the day the fundewevanced by Navitus.

The Second Amendment also creates a Memorandunkifigaéccount (the “MTA")initially of $11,280.000. The MTA will k
increased by the amount of any funds advanced ti¢aand decreased by any asset acquisition madeebCompany on behalf of Aurc
from funds acquired by the Company from a sourceamrrces other than Navitus. At such time as tbe@any has made investments
behalf of Aurora, either through the use of the @any’s Aurora partnership profits or funds advancedhidtparties, in an amount equa
the then MTA balance, the MTA shall be extinguish@thereafter, the Company and Navitus will ageedrtition and segregate all Aur
assets into equal shares and 50% of all existingrauassets shall be conveyed in fee to the Compary the remaining 50% of exist
Aurora assets shall be conveyed in fee to Navitligon distribution of the assets, the Company aagitNs shall elect to either disso
Aurora or continue the partnership activities.

In the event the parties elect to continue théneaship, a new MTA shall be established whichIsh@alern the continued operatic
and advance of funds by Navitus during the new tefrthe partnership. As to those assets which westeibuted to the Company from -
prior MTA, and which are no longer partnership #ssblavitus and the Company shall have the righpddicipate in each new drillii
operation or acquisition made or conducted by thercon any such property within a one square aré& of a distributed property by mak
one of the following elections: (1) electing to ti@pate for up to a 50% working interest on eveew drilling activity or asset acquisition
the referenced area; (2) electing to receive a &&fbed working interest in all such activities thie referenced area; or (3) electing to rec
a 3% overriding royalty interest in any such newrggtions or acquisitions, proportionally reduced.

Should the parties elect to dissolve the Aurordngeaship, Navitus shall have the right and optionX0 years to participate in ¢
new drilling operation or oil and gas asset actjoisimade by the Company on similar participatiptians as provided in the above electi

The Second Amendment further treats $417,567 ef-osdmpany loans previously repaid by the Companyum#fa as an additior
partnership investment and removes them from the teceivable account on the Company’s books.




Except for The Victory Energy/James Capital EnetdyC, Joint Venture and the First Amended Partniprétgreement, the Seco
Amendment revokes all other prior agreements betwiee parties to form a partnership, including,hwitt limitation, the Fund Agreem
between the Company and JCE dated December 29, #@Tonsulting Agreement between the CompanyJ&@ dated October 7, 20
the Memorandum of Agreement between the CompanyJ&ifl and the Letter Agreement between the CompadyRonald W. Zamb
dated September 27, 2007. These prior agreem#ataped to form a partnership among the varioutigsa provide for the terms of
operations, and establish the ownership interddtseegartners in the partnership and its assets.

Ronald W. Zamber, a director and major stockhotifehe Company, is a member of James Capital Enéidgg§ and a member
James Capital Consulting, LLC.

Dave MccCall, a director of the Company, is a parineThe McCall Firm, a Texas-based law firm (tidcCall Firm”). The McCal
Firm serves as legal counsel for both the CompanyNavitus.

The foregoing description of the Second Amendmeeschot purport to be complete and is qualifietisientirety by reference to t
Second Amendment, a copy of which is filed herat@&ghibit 99.1 and is incorporated in this repgriréference.

A copy of the Company’ press release announcing the execution of theneamendment is filed hereto as Exhibit 99.2 a
incorporated in this report by reference.

Item 1.02. Termination of a Material Definitive Agreement

On December 6, 2011, and in connection with itsyeimto the Second Amendment, the Company voluigtamd without penalt
terminated the Fund Agreement between the Compady&E dated December 29, 2007, the Consultingehgeat between the Comp:
and JCC dated October 7, 2007, the Memorandum oéekgent between the Company and JCE, and the LAgterement between t
Company and Ronald W. Zamber dated September 27, 28 more specifically described in Item 1.01hig Current Report on Form 8-
which description is incorporated by reference this Item 1.02.

Item 2.01. Completion of Acquisition or Disposition of Assets
On December 6, 2011, and in connection with itgyeimto the Second Amendment, the Company acquar&®% interest in tt

profits and losses of the Aurora partnership, arenspecifically described in Item 1.01 of this Guntr Report on Form &; which descriptio
is incorporated by reference into this Item 2.01.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description
99.1 Second Amended Partnership Agreement by mioth@ Victory Energy Corporation, The Navitus Energy

Group, LLC, James Capital Consulting, LLC, and Ja@apital Energy, LLC dated December 6, 2(

99.2 Press Release of Victory Energy Corporation datedenber 8, 201:




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

VICTORY ENERGY CORPORATION

Dated: December 8, 20: By: /s/ ROBERT J. MIRANDA

Robert Mirandz
Chief Executive Office




SECOND AMENDED PARTNERSHIP AGREEMENT

This Second Amendment to the Partnership Agreeisenade and entered into effective thiday of October, 2011, by and between
VICTORY ENERGY CORPORATION (“Victory”), and THE NAMUS ENERGY GROUP, a Texas General Partnership \{itNg"),
composed of JAMES CAPITAL CONSULTING, LLC (*JCC"AMES CAPITAL ENERGY, LLC (*JCE"), RODINIA PARTNERSLLC
(“RP™), and NAVITUS PARTNERS, LLC, (NC), hereinafteollectively referred to as the “Partners”.

RECITAL

WHEREAS, effective January 31, 2008 Victory, JCC and JCE formalized their Pathip Agreement under the name of
Victory Energy/James Capital Energy, LLC, Joint WeR, a Texas General Partnership; and,

WHEREAS, by an Amendment dated April 2, 2010, Htaative as of January 1, 2008, JCC, JCE and VICY@Rtered into a Fir
Amended Partnership Agreement, re-naming the Rattipeas Aurora Energy Partners, a Texas Generald?ship; and,

WHEREAS, since the execution of the First Amendedriership Agreement, JCC, JCE, RP and NC haveeghirto a Gener
Partnership Agreement, which partnership is knowifae Navitus Energy Group (Navitus), whom eackhefparties hereto have agree
substitute as a Partner to this Second Amendedd?ahip Agreement, in lieu of JCC and JCE on aividdal basis; and,

WHEREAS, Navitus has agreed, at its option, to mlevfunding to Victory and/or Aurora for the purpssof acquiring ar
developing oil and gas properties, minerals andlt@s, or such other purposes as are consisténttaé purposes of the Partnership, in
amounts as may be determined appropriate by Nawhgsunder those terms and conditions hereingffiecified; and,

WHEREAS, in consideration of the foregoing, Navitus] Victory have agreed to amend the First AmerRRmthership Agreeme
to reflect the substitution of Navitus as a partimeAurora, and to provide for the more specifitoedtion of partnership assets, func
agreements, ownership percentages and partnetsligations as hereinafter described;

NOW THEREFORE, for and in consideration of the nalitovenants herein contained, the Partners henalend the First Amend

Partnership Agreement of Aurora Energy Partnei®xas General Partnership, under and pursuanetddakas Revised Partnership Act [,
6132(b) of the Revised Civil Statutes of the Stdt€exas] in the manner and for the purposes asirnadter set forth:
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ARTICLE | - NAME AND PLACE OF BUSINESS

1.01 The activities and business of the Rasinip shall be conducted under the name of Ausrergy Partners, a Te>
General Partnership (“Aurorafy Texas, and under such variations of this nammag be necessary to comply with the laws of otttate:
within which the Partnership may do business oreriakestments.

1.02 The principal place of business of tletieship shall be Aurora Energy Partners, a Texas GéRartnership, 3355 B
Caves Road, Suite 608 Austin, Texas 78746, butiaddl places of business may be located elsewhere.

1.03 The mailing address of the Partnershiglisbe Aurora Energy Partners, a Texas Generah&aship, 3355 Bee Ca\
Road, Suite 608, Austin, Texas 78746.

ARTICLE Il —PURPOSES OF THE PARTNERSHIP

The purpose of the Partnership shall be as follows:

2.01 The purposes of the Partnership shatbbenter into and conduct any and every lawfulinmss and investent activity
that the Partners may agree upon from time to timaially, the purposes of the Partnership shallto acquire, own and dispose of all,
and other mineral properties including permitseitises, leases and all other types of rights ofyemature and character in connec
therewith and incident thereto, and to explore efilgv and operate such properties in accordancesuith rights for the production of oll, ¢
and other minerals and, in connection therewitlsaee, store, treat, transport and market oil,ag@sother minerals and the products det
therefrom. The purposes aforesaid shall be acdshgal by:

€)) Acquiring Partnership properties.
(b) Acquiring like properties and rights, or contradtrights to acquire the same, either alone or injwoction with other

which, in the opinion of the Managing Partner, @ated in any way to the Partnership Properties.
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(c) Conducting geological and geophysical investigation the Partnership Properties or on areas refagzdto, includin
without limitation the exploration thereof througieans and methods of exploration deemed approjyatee Managing Partner.

(d) Drilling, equipping, reworking, plugging back orafeening, either alone or in conjunction with otherech wells on tt
Partnership properties as the Managing Partnerdasgrmine.

(e) Plugging and abandoning any well which on beingjadtiresults in a dry hole, or which, having onceduced, is n
longer capable in the judgment of the Managingrfeadf producing oil, gas and other minerals in p@rcial quantities.

® Completing any well that in the judgment of the Mgimg Partner is prospectively capable of producihggas and oth:
minerals in commercial quantities and furnishingipment therefore.

(9) Establishing such facilities at such plaassn the judgment of the Managing Partner maggoprate in the condu
of the affairs and business of the Partnership.

(h) Employing personnel, agents and represgatawith such powers and duties, upon such temasconditions, at su
places, and for such compensation as in the judgofehe Managing Partner may be necessary or allsn carrying on the business of
Partnership.

0] Making contracts with independent contractors farhswork and upon such terms and conditions akerjudgment ¢
the Managing Partner may be necessary or advigabtennection with the business of the Partnership.

()] Employment of such legal, accounting, gealal, geophysical and engineering services andcadas in the judgment
the Managing Partner may be appropriate in the wcinaof the affairs of the Partnership.

(k) Entering into any operating agreement with otheith wiespect to the Partnership properties contgirsinch term:
provisions and conditions as the Managing Partresr approve and the amendment, revision and terinin#tereof.

)] Purchasing and maintaining a supply of pmeént and materials of all kinds for use in theitess of the Partnership.
(m) Payment of royalties, overriding royalties and oteems payable or reserved in connection with gals and othi

minerals produced from the Partnership @rtigs, or any part thereof, and payment of renatstals, fees and other sums applicable ti
lands, permits, licenses, leases and rights comgrike Partnership properties, or any part thereof
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(n) Making contributions, either of interests in Partigp properties or of money, to encourage drilloygothers in arei
near or adjacent to Partnership properties and fartnagreements or other agreements with respétartimership properties in order to se:
exploration or testing of the Partnership propsrtleis expressly understood that the Managingnaishall have the' power and authorit
assign interests in Partnership properties (whetheh interests are mineral, royalty, overridingaity, working, net profits, or of any ott
kind and whether presently possessable and enpyeitn assigned or becoming possessable and elgdagahe future upon the happen
of an event or the passing of time) to employeessultants and independent contractors of the &watiip when in the judgment of -
Managing Partner such assigents of interests are justified as compensatioarercontracted for as compensation and whethaotbosucl
contracts are verbal or in writing.

(0) Making agreements relating to unitization, pressuantenance, recycling, spacing of wells, rateprofduction an
other arrangements relating to the conservatiormracolvery of oil, gas and other minerals.

(p) Treating, storing, transporting and marketing géls and other minerals and acquiring or constrgdénilities and plan
therefore, including, by way of illimtion and not by way of limitation, terminalspige depots, pipelines and other means of tratejmor
and facilities for the extraction, separation, resry, mantacture, storage, processing, transportation antketing of natural gasolin
liquefied petroleum gas, sulphur, and hydrocarboray form.

(a) Borrowing money from banks and other lending insiiins for all of the purposes of the Partnershipg pledging
mortgaging and otherwise encumbering Partnerstopegties, the production of oil, gas and other matsetherefrom and other assets ol
Partnership, to secure repayment of the sums sowed.

(9] The sale, disposition, farm out, or release of jgarg or portion or all of the Partnership properiad any other asset:
the Partnership, and the undivided interests thees well as the sale for cash or services orlggpr other consideration of interest:
production from the Partnership properties in thenf of overridng royalty interests, production payment interesid like interests of eve
kind.
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(s) Carrying insurance in such amounts and with suckeramge as in the judgment' of the Managing Partnay be
necessary or advisable with respect to the Pattipeproperties and other assets of the Partnemshipthe risks and the business of
Partnership.

® Engaging in any and all acts or activities apprateri advisable or necessary in the judgment oMaeaging Partner
conducting the affairs of the Partnership and ithierance of its objectives.

(u) Manage, acquire, sell, and exchange oil gasl working interests, mineral interests, ovemngdioyalty interests, non-
participating royalty interests, and royalty int&se

ARTICLE Il - TERM OF PARTNERSHIP

The Partnership began on December 29, 2007, ardemd on January 1, 2017, and thereafter from yearear unless soor
terminated as specifically provided in Article IV this Agreement, or any other applicable provisimhthis Partnership Agreeme
Notwithstanding anything to the contrary hereintagmed, however, this Partnership Agreement skealiain in force and effect until st
time as the MEMORANDUM TRACKING ACCOUNT establisheadArticle IV has been eliminated.

ARTICLE IV - CONTRIBUTIONS TO PARTNERSHIP, FUNDING
AGREEMENT AND MEMORANDUM ACCOUNT

4.01 The partners acknowledge that each Baghall be obligated to contribute and will, upggmand, contrilite to th:
Partnership the amount of cash or property of agfaie market value set out opposite the name ofi @mExhibit “A” as their initial capit:
contributions.

4.02 In addition to the foregoing, Navitusshagreed to provide at its option, and from timeinte during the term of tr
Agreement, additional funding to Aurora which wilbt exceed in the aggregate $15,000,000.00. $hesclusive of any monies previou
provided from any other sources. Any such amouwnotsributed by Navitus to Aurora shall be allocatedVictory for purposes of tr
Partnership Agreement, notwithstanding anythinthis Agreement to the contrary, and may be usedittpry for any permissible purpose.
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4.03 With regard to any such advance madBditus to Aurora that is then used by Victory tmaire or develop oil and g
prospects or related enterprises on behalf of Ayrdictory agrees to pay Navitus a ten percent ([1pféferred annual return on each ¢
investment tranche for a period of five (5) yeamnf the date of any such advance, which amount begbaid out to Navitus prior to a
other partnership disbursements or distributiongastnership proceeds under the terms hereof. théashall be responsible for allocating
payments made to it among its partners or investoexcordance with the terms of the General Pestmig Agreement of Navitus Enet
Group or an agreement with an investor. Any pretkreturn payments made by Victory to Navitusarrtie terms of this paragraph s
not constitute part of, or be credited against Nexs fifty percent interest (50%) interest in thosetmership proceeds remaining a
payment of the preferred annual return, but shallirb addition thereto. As additional consideration the advancement of funds,
deductible intangible drilling costs associatedhwiitictory’s use of funds for Partnership purposes advancaitl tsh allocated by Aurora
Navitus under the special allocation procedurebisfAgreement and the Tax Partnership Agreeméattatd hereto ¢Exhibit “B”

4.03(1) Subject to the terms hereof, and as additionalideretion for the advancement of funds from Navitasn time tc
time, Victory shall issue common stock warrantdlavitus in an amount equal to one warrant for edatlar investment made by Navitus,
used by Victory in oil and gas operations, acgiisg or related enterprises on behalf of Auroréctdry shall have fifteen (15) business ¢
to issue the warrants to Navitus. The warrantl bleaexercisable within a period of five (5) yeafsthe date of the issuance of the warr:
at a price equivalent to one hundred percent (100%}he closing price of Victorg stock on the day such funds were initi
advanced. Navitus shall be responsible for allngathese warrants among its partners or investoraccordance with the terms of
General Partnership Agreement of Navitus, or ahgmapplicable investor agreement. Any sharesimdadaby the exercise of the referen
warrants by Navitus, or any of its partners or pihgestors, shall be restricted by a “leak owgstriction whereby Navitus, or the applice
partner or investor, cannot sell more than fivecpet (5%) of any such shares during any calendatimiollowing the exercise date or d¢
of the warrants. If the exercise of any such wasaenders Navitus, its partners or an investorsissider,” as defined by applicak
securities regulations, then Navitus, or any suatingr or investor shall be subject to such otimet farther trading limitations as may
required to be in compliance with any such lawsegulations. Navitus and Victory recognize tha dommon stock warrants provided
herein may be issued with restrictions under SE@ R4&4 and Navitus agrees to comply with any sesriction.
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4.03(2) With regard to any such advance made by NavituAumra that is not used by Victory in a manner clie
attributable to the acquisition or development afpecific well or asset, those funds shall be égats a five (5) year ten percent (1
convertible debenture to Victory. With respecthese funds, Victory agrees to pay Navitus a tengm (10%) interest rate on the unj
portion of any such Navitus investment not usedMartnership purposes, for a period not to exceed(b) years from the date of any s
advance, or until the debenture is converted tdatgqwhichever is the first to occur. Further, fany funds not utilized by Victory f
Partnership purposes, Victory shall issue Convertibebentures to Navitus in an amount which, ifwvegted into Victory common sto
under the terms hereof, will entitle Navitus totthamber of Victory shares equivalent to the fuadsanced by Navitus, and used by Vic
for purposes other than oil and gas exploratioaoguisition of or development of Partnership assktsded by the closing price of Victory’
common stock on the day such funds are advanckd. Convertible Debenture, the terms of which wél in a Convertible Debentt
Agreement to be executed by Navitus and Victonglishlso provide Navitus with an equivalent amowitcommon stock warran
exercisable within five (5) years of the date &fuisnce of any such Convertible Debenture, at & gigiivalent to one hundred and twenty-
five percent (125%) of the closing price of Vict@rgtock on the day such funds were initially acheth

At any time during the five (5) year term of amchk loan, the Convertible Debenture shall provideiNis with the option to conw
any proportion of the Debenture into Victory comm&tock at any time in lieu of the repayment of pipal and interest, and any si
conversion shall be in complete satisfaction of ailtstanding indebtedness associated with that optiop of the Convertibl
Debenture. Navitus agrees to provide Victory withtten notice of such conversion no less thareéift (15) days prior to any st
conversion.

4.03(3) Any Convertible Debenture issued by Victoryéherder shall be subject to a “forced” or “autonfationversion int
Victory common stock during any period in which gteare price of Victory common stock is equal t@xeceeds two hundred percent (20
of the share price on the day the funds were asgdirfor twenty (20) consecutive trading days, aravitlis shall receive that numbet
shares which is equivalent to the funds used byowcfor nonPartnership purposes, divided by a price equahtotaundred percent (100
of the closing price of Victory stock on the dayd@is were advanced by Navitus. In the event ofrveéxsion of a Convertible Debent
under the terms of this Paragraph, the Navitus foanvhich the Convertible Debenture was issuedl sfeasatisfied and fully extinguishe
and any security agreement or other instrumentgdbated as security for such loan shall be relea¥éztory agrees to pay all reasone
costs and expenses, including attorsefges and legal expenses, in connection with tweidentation of the Debenture, the Warrants
security Agreement and other documents to be delivhereunder.
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4.03(4) Upon conversion of a Convertible Debenture, eittoeced or voluntary, the common shares obtainedsuogt
conversion shall be restricted shares and canndtaded for a term of six (6) months from the datehe conversion, or for such lon
periods of time as may be required by applicabteistes laws or any regulatory body having jurcdidin in the premises. Further, any <
shares shall be restricted by a “leak opitbvision whereby Navitus cannot sell more thar fpercent (5%) of any such converted st
during any calendar month following the date subhares become free trading and unrestricted sh#irédhe conversion of any su
Convertible Debenture renders Navitus an “insidex’defined by applicable securities regulationsn thavitus shall be subject to such o
and further trading limitations as may be requietle in compliance with any such laws or regufeio

4.03(5) Any loan made by Navitus hereunder can be repai¥ibtory from its share of Partnership income, fréumds
raised through third parties or capital marketshyithe conversion of any Convertible Debenturéescribed above, at any time during
five (5) year term of the loan; provided, howevarpuld Victory tender a cash payment to Navitusejpayment of any such loan, Nav
shall have the option to accept this payment irsfsation of any such loan, or to decline the paytrand elect to convert the Convert
Debenture associated with such loan if a converbims not otherwise occurred as of the date a jgagiment is tendered. The electiol
convert upon tender of a cash payment shall be madiater than the end of the first business @élgwing the date of any such cash tender.

4.03(6) The Conversion Price and the number of shares mhuan stock shall be subject to adjustment from timéme
due to the subdivision or combination of stockatifany time or time after the Debenture date Vicshall subdivide its outstanding share
Debenture Stock, the conversion price in effect edmately prior to such issuance shall be propostiely reduced. If the outstand
Debenture Shares are combined into a smaller nuoflstrares, the conversion price in effect immedyain effect prior to such combinati
or reverse split shall be proportionately increased

4.04 The parties hereto recognize that sE@@7, JCE and JCC have provided funding to Vicforyoil and gas drilling ar
exploration, and for general and administrativeemges, in the amount of $11,700,000.00 and haowedl Victory to retain and use all of
Partnership income for general operational expeasesoil and gas operations. In considerationh@f initial funding the parties here
establish a MEMORANDUM TRACKING ACCOUNT, the purposf which is to provide a “benchmarldt date certain, for the partition
kind of Partnership Assets, and to provide a mesharthrough which Victory can provide funds for tarship activities up
$11,700,000.00, and such other amounts as are &gaay investment tranches advanced by NavitusuRdragraph 4.02 above.
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4.05 The initial MEMORANDUM TRACKING ACCOUNTbalance shall be $11,280,000.00, as of Octob@01]1. Th
MEMORANDUM TRACKING ACCOUNT balance will be incread by the amount of any funds advanced by Navitweuthe provisior
of Paragraph 4.02 above, up to and including thewsnrinof $15,000,000.00. Any asset acquisition mad¥ictory on behalf of Aurora fro
funds acquired by Victory from a source or sourct®r than Navitus shall serve to reduce the MEMOAIRAM TRACKING ACCOUNT
BALANCE by an amount equal to the investment magl&ictory on Aurora’s behalf.

4.06 At such time as Victory has made invesita on behalf of Aurora, either through the us&icfory Energy profits ¢
funds advanced by third parties in an amount etpugéhe then MEMORANDUM TRACKING ACCOUNT balance, et MEMORANDUM
TRACKING ACCOUNT shall be extinguished. Within tien (15) business days from the date of eliminatbthe MEMORANDUN
TRACKING ACCOUNT, Victory and Navitus agree to pgaon and segregate all Aurora assets, including@ending acquisitions, into t
(2) equal shares. Fifty Percent (50%) of all exgstAurora Assets shall then be conveyed in fe¥ittory, and the remaining Fifty Perci
(50%) of all existing Aurora Assets shall be coregyin fee to Navitus, notwithstanding any languémehe contrary contained in tl
Partnership Agreement.

4.07 Upon the distribution of Aurora assets/ictory and to Navitus, the parties shall makeesettion in writing, within a
additional fifteen (15) business days from the ddteonveyance of Partnership Assets, to continumia as a Texas General Partnersh
to dissolve same under the terms hereof and appdigartnership law. The failure of either padyconsent to the continuation of Auror:
on ongoing entity will result in the dissolution Afirora as stated.

4.08 Should the parties elect to continueghenership activities of Aurora under the pramis of this Article and Article I
a new MEMORANDUM TRACKING ACCOUNT shall be estalfisd under the terms hereof, and the provisionsisf Article 1V shal
govern such other operations and funds as may banadd by Victory or Navitus from time to time cwgithe remaining term of t
Partnership; provided, however, as to those asdaith were distributed to Victory upon eliminatiohthe MEMORANDUM ACCOUNT
and which are no longer partnership assets, Nawaital Victory shall have the right to participateeach new drilling operation or acquisit
made or conducted by the other on any such prgparton any property subsequently acquired byeeigiarty within a one (1) square n
area of a distributed property, by making one (ljhe following elections: (1) by electing to paitiate for up to a fifty percent (50%)
Victory’s or Navituss working interest on every new drilling activity, property acquisition, including mineral or rayatights or leases
the referenced area or, (2) by electing to receaifiieen percent (15%) carried working inter@sall such activities on the referenced are
(3) by electing to receive a three percent (3%)mdieg royalty interest in any such new operationsacquisitions, proportionately reduc
in lieu of all other options. Navitus or Victoryillvmake the applicable election in writing, on asset by asset basis, within five (5) busi
days of its receipt of written notice from the athieat additional drilling operations or acquisitgoare going to be conducted on any
properties. The parties hereto agree to execute ailer and further documents as may be requiredféctuate the provisions of this Arti
4.08, including operating agreements, exploratgn@@ments and area of mutual interest agreements.
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4.09 Should the parties elect to terminaie fartnership in accordance with the provision®afagraph 4.07, or upon
termination of this Partnership at any other timeaccordance with its terms, the parties hereteatnat Navitus shall have the right
option for a period of ten (10) years from the datéermination of this Partnership to participateesach new drilling operation, property
lease acquisition, or mineral or royalty acquisitimade or conducted by Victory anywhere, whethethm United States or any fore
country, by making one (1) of the following optidredections: (1) by electing to participate for tgpa fifty percent (50%) of Victorg'
working interest on every new drilling activity property acquisition, including mineral or royatights or leases in the referenced are
(2) by electing to receive a fifteen percent (15€jried working interest in all such activities thre referenced area, or (3) by electin
receive a three percent (3%) overriding royaltgfiest in any such new operations or acquisitiontgases, proportionately reduced, in
of all other options. Should it decide to exerdiseoptions under the terms of this paragraph,itNawvill make the applicable election
writing, on an asset by asset basis, within fieb{@siness days of its receipt of written noticanirVictory that additional drilling operatio
or acquisitions are going to be conducted. Theigsahereto agree to execute such other and fudbeuments as may be requiret
effectuate the provisions of this Article 4.09,lirding operating agreements, exploration agreenamsarea of mutual interest agreements.

4.10 The partners further acknowledge thavfa®ctober 1, 2011, since the formation of thetfaship on January 1, 20
funds have been loaned by the partnership to \fidisrergy Corporation and these loans have beerdrégaVictory Energy Corporation
the partnership. These loans have been recordttt ibooks of Victory and Aurora as “inter-compdagns”. The balances of these inter-
company loans as of October 1, 2011, are $429,388hwis represented by a loan receivable on Vi¢®hooks and a loan payable
Aurora’s books.
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Victory and Aurora hereby agree that as of OctaheR011, the amount of $417,567 will be removednfrihe loan receivak
account on Victorys books and recorded as an additional partnersivigsiment in Aurora by Victory. The amount of $&67 will be
removed from the loan payable account on Aumtaoks and recorded as an additional partnergligstment in Aurora by Victory in t
form of a “Capital Contribution.”Future payments by Victory toward investments ih&igas projects that qualify as a reduction of
Memorandum Tracking Account will be recorded on bloeks as an additional partnership investment foyovy on Victory's books and ¢
additional partner Capital Contribution by Victooy Auroras books. All other transfers of funds between &figtand Aurora will contint
to be recorded as inter-company loans subjectpayraent by the party who is the beneficiary oflttemed funds.

ARTICLE V —PROFITS, LOSSES, LIABILITIES

5.01 The interest of each partner in andrtp @et profits of the Partnership and the obligamd liability of each Partner
among themselves with respect to any and all lissland losses in connection with the businesh@Partnership shall be the percentag
opposite each Partner's nameEixhibit “A” , which interest is allocated fifty percent (50%)Mtory and fifty percent (50%) to Navitt
provided, however, during the term of this Agreetrmme hundred percent (100%) of any tax benefitdenluctions which might accrue in
pursuit of Partnership Activities shall be allochte Navitus to the extent permissible under applie special allocation rules, and as set
in the Tax Partnership Agreement attache&xsdsibit “B” hereto, and any tax benefits or deductions whioghinaccrue to any investme
made by Navitus under Article IV hereof shall béoedted by Victory to Navitus. Navitus shall bespensible for the distribution
allocation of any such tax benefits or deductiom®ag its partners or investors in accordance withterms of the Partnership Agreemet
Navitus Energy Groug

5.02 In the event of a default hereunder WBaatner, the defaulting Partner does hereby indfgrtime other Partners agai
any loss or liability exceeding the percentagedas¢t in Exhibit “A” . In the event of a default hereunder by a Partherdefaulting Partn
does hereby indemnify the other Partners againgti@ss or liability exceeding the percentages eethfin Exhibit “A” by reason of ar
liability or loss resulting from such default. Nartner shall have any right to compensation sdiglyeason of his contribution to the Partner-
ship, except to share in the net profits in thecpetage set opposite each Partner's namgéxhibit “A” unless othemwise provide
herein. Any Partner may, however, loan to therleaship such additional funds as the Partners mgegeaupon and interest at the preva
rate per annum shall be paid thereon and chargad espense of the partnership business.
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5.03 Distributions from the Partnership te ttespetive Partners shall be made at such times anddh amounts as may
determined by a vote 100% in interest, not in numbef the Partners; however, any distribution fréme Partnership shall be mi
proportionately to all Partners in the percentagfeopposite each Partner's namé&itibit “A” , unless otherwise agreed, or unless othel
specified herein.

5.04 The Partners agree that Victory shalthsetaxreporting manager for the Partnership and furtigeeeto the provisiol
of the Tax Partnership Agreement attached hereExhtbit “B” .

ARTICLE VI —OWNERSHIP OF PARTNERSHIP PROPERTY

6.01 All real or personal property, includialj improvements placed or located thereon, acquired by tha&ahip shall k
owned by the Partnership, such ownership beingesuldp the other terms and provisions of this Agreet. Subject to the provisions
Paragraphs 4.06 and 4.07 above, each Partner hexpbgssly waives the right to require partitionaofy Partnership Property or any |
thereof prior to the termination of the MEMORANDUMACKING ACCOUNT.

6.02 It is also expressly agreed and undedstoy the Partners hereto that any contributiorthi» Partnership and a
acceptance of property into the Partnership shalptoperty that constitutes the sole and separatgepty of each individual Partner. A
cash or monies held by the Partnership in Partieesitounts shall be the sole and separate propkegch Partner to this Agreement.

ARTICLE VII - FISCAL MATTERS

7.01 The fiscal year of the Partnership shalthe calendar year.

7.02 Proper books and records shall be keigh veference to all Partnership transactions, aadh Partner shall at
reasonable times during business hours have attemsdo. The books shall be kept upon such metti@gcounting as shall be agreed L
by the Partners. The books and records shall decthe designation and iddidation of any property in which the Partnershiwns ¢
beneficial interest; such records shall includd, dhall not be limited to, the ownership of progdreal, personal and mixed), as well as
property in which the Partnership owns an inteaast the title to such property has been recordésl maintained, in the name of one or n
designated Partners without designation of then@eship. The books and records of the Partnesstafl be reviewed annually at the expe
of the Partners by a Certified Public Accountam¢cted by the Partners. The appropriate Federahérahip Income Tax Return shall alsc
prepared by a Certified Public Accountant.
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7.03 All funds of the Partnership shall bgadsited in its name (or in the name of a nominepragided in Paragraph 8.02)
an account or accounts maintained at a nationstlabe bank designated by the Partners. Checkisbghdiawn upon the Partnership and ¢
be signed by any one of the Partners of the Patiior by an officer of authorized agent of thetiRarship.

ARTICLE VIII - MANAGEMENT OF PARTNERSHIP AFFAIRS

8.01 The Partners do hereby appoint Victorgdt as Managing Partner of the Partnership.

8.02 The Managing Partner shall have full poand authority to transact the business of thtn®ahip and to deal with a
in the Partnership properties for the use and liteakthe Partnership, and the individual partnensd, for these purposes shall have
complete, and plenary power and authority to marsaygk carry on the business thereof, and to do adyadl acts and things requirec
connection therewith, including, by way of ampl#ion and not by way of limitation, to borrow monayd to execute any mortgages, bt
or other encumbrances, and to sell, exchange afegditle to all or any part of the Partnershipeties, both real and personal, wiserve
situated, and shall have full, complete and plemmwer and authority to act on behalf of and todbihe Partnership and to execute
documents and instruments incident to the condutite@business and affairs thereof, and shall leiveowers and authority, whether or
expressly set forth herein, reasonable and negessaonduct and carry on the business of the Bestiip.

8.03 The Managing Partner shall deposit Rastmp funds in an account or accounts to be éskedal at such time or times

such financial institutions (including any statefederally chartered bank or savings and loan assog), and authorize withdrawals of s
funds by such persons, at such times, and in smcluiats, as the Managing Partner may designate.
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8.04 The Managing Partner shall be reimbufeedall Navitus expenses incurred in conducting Bartnership business,
Navitus taxes paid by the Managing Partner in cotioe with the Partnership business, and all Navitosts associated with the developn
organization and operation of the Partnership,sradl be entitled to a reasonable management fgadeiding such services on behalf of
Partnership. Further, the Managing Partner sleapdid a monthly management fee, at the end of ealelmdar month, in an amount equz
two percent (2%) of the gross receipts of the gasinip during any such calendar month.

8.05 No person, firm or corporation dealinghathe Partnership shall be required to inquir,iror obtain any consents
other documents as to, the authority of the Marggartner to take any such action or to exercigesanh rights or powers, including, but
limited to the execution of division orders, trarsbrders, gas purchase contracts, or any otheuntents required by a purchasel
production necessary to get any interest ownedh&yartnership in a pay status with such purchaser.

8.06 The Managing Partner shall have full povo appoint by written instrument an agent oméger act for him upon su
terms and conditions and subject to such limitatias he may specify in the instrument appointinchsagents, and such agents ¢
thereupon have the power and authority to carrysaah duties as may be specified in the instrurappbinting them.

8.07 The enumeration of specific powers antharity herein shall not limit the generality dretextent of the full power a
authority hereby vested in the Managing Partneta@ny and all things necessary, requisite or dekarin furtherance of the purposes ol
Partnership, and the only limitations upon the poarmed authorities of the Managing Partner to camythe Partnership business and to
with and in the Partnership properties for the arse benefit of the Partnership shall be the lirdtes expressly provided for herein.

8.08 Control of the Partnership and all efaffairs shall be in the Partners, who shall heyeal rights in the management
conduct of the Partnership investments and aciuiti

8.09 All Partners recognize that sometimesrdghare practical difficulties in doing businessaaBartnership, occasioned
outsiders seeking to satisfy themselves relativehto capacity of the Partner to act for and on lhebfathe Partnership, or for otr
reasons. Therefore, each Partner hereby spebifiaathorizes the other Partners to acquire all sea personal property, arrange
financing, enter contracts and complete all otheareyements needed to effectuate the purposesrtieiri Article Il hereof, either in his or
own name or in the name of a nominee, without lgavn disclose the existence of this Partnershipa Partner decides to carry on
business of the Partnership in his or its own namim the name of a nominee, such Partner shatieptawritten declaration of trust in
Partnership books and records that acknowledgesdimnee's capacity in which it acts and the nafrtbetrue or equitable owner, nami
the Partnership.
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8.10 The acquisition of Partnership Propentythe creation of indebtedness of the Partnerishipe name of a Partner act
as such a nominee shall not give such Partnertarest in Partnership Property or cause him tadimel for a Partnership debt in excess o
percentage of interest in the Partnership as isg@isite its name iBxhibit “A” attached hereto; provided, however, anything tocthreran
contained hereinabove notwithstanding, no note tberoobligation executed by such Partner as maker,nature of which imposes
personal liability on the Partnership for the papinaf such note or performance of such obligation.

The individual Partners shall not have any autkiarith respect to the Partnership and this Agredrten

Q) Do any act in contravention of this Agreere
(2 Do any act which would make it impossildecarry on the business of the Partnership;
3) Possess Partnership Property or assign the righedPartnership or its Partners in specific Pastrip Property for othi

than a Partnership purpose;

4) Make, execute, or deliver any general assints for the benefit of creditors, or any bonggrgnty, indemity bond o
surety bond;

(5) Assign, transfer, pledge, compromise, or releagecéaim of the Partnership except for full paymemt,arbitrate, ¢
consent to the arbitration of any of its disputesantroversies;

(6) Do any of the following without the unaniosconsent of all of the Partners:
(@) Confess a judgmen
(b) Make, execute, or deliver for the Partnership aogdy mortgage, deed of trust, guarantee, indenirahd, suret

bond, or accommodation paper or accordation endorsemer
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(c) Amend or otherwise change this Agreement so asddifynthe rights or obligations of the Partnerssas fortt
herein; or

(d) Create any personal liability for any Partner otttemn that personal liability to which any Partneay have agret
to in writing.

8.11 The Partners shall hold regular quarterkeings at times and places to be selected by thedtart In addition, 50%
interest, not in numbers, of said Partners mayacafiecial meeting to be held in Midland Countyxdle or at any other place upon agree!
of the Partners, at any time after the giving of ¢€0) days notice to all of the Partners. Anytfarmay waive notice of or attendance at
meeting of the Partners, and may attend by telephmmany other electronic communication device @y nexecute a signed writl
consent. At such meeting, the Partners shall actrsich business as may properly be brought béfermeeting.

8.12 Any action required by statute or bystAigreenent to be taken at a meeting of the Partnershipng action which me
be taken at a meeting of the Partners, may be taikkbout a meeting if a consent in writing, settiiogth the action so taken, shall be sig
by all of the Partners entitled to vote with regpecthe subject matter thereof and such conseait Bave the same force and effect
unanimous vote of the Partners. Any such signedext, or a signed copy thereof, shall be placédaminute book of the Partnership.

ARTICLE IX —RESTRICTION ON TRANSFERS

9.01 Except as otherwise herein, and onlynduthe term of this Partnership Agreement, norgarinay sell, assign, trans
encumber, or otherwise dispose of any intereshénRartnership, Partnership Property, or assetiseoPartnership without the prior writ
consent of 100% in interest, not in numbers, ofodtler Partners, and shall not pass title to satiekést or property in the absence of :
consent, and any such prohibited transfer, if maball be void and without force or effect and aigmpt by any Partner to dispose of
interest in violation of this prohibition shall cetitute a material default hereunder.

ARTICLE X - DEFAULT BY PARTNER

10.01 The following events shall be deemebdceevents of default by a Partner:
Q) Failure of a Partner to make when due amjributions or advance required -to be made utideterms of this

Agreement and the continuance of such failure foer@od of ten (10) days after written notice tloérieom the Manager of the Partnership to
such Partner.
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(2 Violation of any of the other provisionstbis Agreement and failure to remedy or cure stctation within ten (10)
days after written notice of such violation frone thlanager of the Partnership or the other Partners.

3) The making of an assignment for benefitrefditors or the filing of a petition under any ts@e or chapter of the
National Bankruptcy Act, as amended, or under amyla law or statute of the United States or atatesthereof

(4) Adjudication of Partner as a bankrupt @oirent in proceedings filed against the Partneieanany section or chapter of
the National Bankruptcy Act, as amended, or undgrsimilar law or statute of the United Statesany state thereof without further
possibility of appeal or review.

(5) The appointment of a receiver for all obstantially all of the assets of a Partner anddfiere to have such receiver
discharged within thirty (30) days after appointitnen

(6) The bringing of any legal action against a Parbyehis creditor on a liquidated debt of the Partnesulting in litigatior
which, in the opinion of 100% in interest, not immbers of the other Partners, creates a real drsdastial risk of involvement of the
Partnership Property which will probably:

€)) Act to their financial detriment; ¢

(b) Result in such creditor, or his assignscseding in or to all or a part of the interesso€h Partner in the
Partnership

7 The failure of the Distributees to apypin the manner and within the time prescribbd, dgent required under Paragi
9.02.

10.02 Upon the Occurrence of an event of defawa Partner, 100% in interest, not in numbersnore of the other Partn
shall have the right, at their election, which @@t may be made at any time within one (I) yeanfrthe date of such default, upon giving
defaulting Partner ten (10) days written noticesoth election (and provided such default is commigon the date such notice is given
terminate the interest of the defaulting Partnethatit affecting a termination of the Partnership.the event of such termination each
every nondefaulting Partner (hereinafter referred to asRhechasing Partners) who voted to elect such opsiafl be required to purcha
pro rata, in the proportion that his interest ie fartnership bears to the aggregate of all intefiasthe Partnership of all natefaulting
Partners who voted to elect such option, the istaskthe defaulting Partner.
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The purchase price to be paid to the defaultingnearshall be paid in cash, or, at the option & Burchasing Partners, by
execution and delivery of each Purchasing Partnmts payable to the order of the defaulting Partive the amount of the purch:
price. Said note shall bear interest at the réter per cent (10%) per annum and shall be payiablen (10) equal annual instakénts o
principal and interest, the first such paymenteaimade one (1) year from the date of executiondatfigery of such note, and with such r
containing full prepayment privileges', without pég. In the event the Purchasing Partners eleaixercise the option contained in
Paragraph 10.02, the purchase price to be paitetdefaulting Partner shall be the fair market @atithe defaulting Partner's interest. !
purchase price shall be reduced by the aggregaveranof any outstanding debts to the Partnershipadso any and all damages cause
the default of the defaulting Partner. Fair markadtie shall be determined in the manner set farfrticle XIl hereof.

Upon receipt of the aforesaid purchase price (@ashote), if any, by the defaulting Partner, théad#ing Partner shall have
further interest in the Partnership or its businesassets and the defaulting Partner shall exemutiedeliver such assignments and ¢
instruments as may be reasonable to evidence diydafud effectively transfer the interest of thefaddting Partner to the nogefaulting
Partners. In the event the appropriate instrumargsnot delivered, after notice by the rdefaulting Partners of the Partnership thal
consideration is available to the defaulting Parttiee nondefaulting Partners of the Partnership may delsgch consideration to t
defaulting Partner and execute as the defaultimn®as irrevocable agent, any such legal instrusenthe appropriate continuing Partners.

No assignment or transfer of a defaulting Partriet&rest as provided herein, shall relieve theadigihg Partner from any perso
liability for outstanding indebtedness, liabilitidens, and obligations relating to the partngyskhich may exist on the date of the assign
or transfer. The default of any Partner hereursthell not relieve any other Partner from his oratgeenents, liabilities, and obligatio
hereunder. A defaulting Partner's interest inRaenership shall not be considered in any Paitiex®ting requirement.

10.03 Any Partner may agree to assist anyrd#@tner in the event of default and said agreéraemny advancement
payment made thereunder shall be secured by ajfien the interest of the defaulting Partner inRlaetnership which lien may be foreclos
at the option of the assisting Partner.

10.04 If any Partner shall default in the penfiance or observance of any covenant, conditiorgtler provision of th
Partnership Agreement to be performed or obseraaeg, other Partner may, without waiving any clainm fiveach of this Partnersi
Agreement, and after written notice which is reatd@ under the circumstances, cure such defauthfaccount of the defaulting Parti
and the defaulting Partner shall reimburse or repgyreasonable amount paid and any reasonablesxpe contractual liability so incurr
with interest at the highest lawful rate; and saitigation to reimburse and repay shall be secbyed lien upon the interest of the defaul
Partner in the Partnership, which lien may be flossd, at the option of the Partner exercising dpson to cure default, by the non-
defaulting Partners of the Partnership.
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10.05 In the event a Partner is in defaultemtie terms of this Partnership Agreement, the pievided for in Paragraph 4.
hereof, at the option of 100% of the non-defaulffagtners, if they so elect, may be foreclosechbynbn-defaulting Partners.

10.06 Each Partner hereby makes, constitates appoints the nodefaulting Partners of the Partnership as hissoatitorne
in fact in the event he becomes a defaulting Pasim®se interest in the Partnership has been fmsedlin the manner prescribed above
upon such foreclosure, the ndefaulting Partners of the Partnership are autedremd allowed to execute and deliver a full asagmt o
other transfer of the defaulting Partner's inteneshe Partnership and the ndefaulting Partners of the Partnership shall havéability to
any person in making such assignment or transfer.

10.07 Pursuit of any of the foregoing remediball not preclude pursuit of any of the other edias provided by law, n
shall pursuit of any remedy herein provided counttita forfeiture or waiver of any amount due to i@aining Partners hereunder or of
damages accruing, to them by reason of the vigladibany of the terms, preisions, and covenants herein contained. No wadyethe
remaining Partners of any violation or breach shaltleemed or construed to constitute a waivenyfogher violation or breach of any of
terms, provisions, and covenants herein contaimedfarbearance by them to enforce one or more ®fréimedies herein provided upor
event of default shall not be deemed or constraemhstitute a waiver of such default.

ARTICLE XI - AMENDMENT

11.01 Subject to the provisions of Article Withis Agreenent may be amended or modified by the Partners fime to timq
but only by a written instrument executed by Pagrvning collectively at least 100% in interegit im numbers, in the Partnership.
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ARTICLE XII - PROCEDURE FOR APPRAISEMENT

12.02 Within ten (10) days after an appraisakquired under any provisions hereof, each garupdividual, as the case m
be, shall select an appraiser who is a membereofAtherican Institute of Real Estate Appeais If either party fails to name an appre
within the specified time, the other party may sethe second appraiser.

12.03 The two appraisers so selected shaltged to promptly determine the fair market valuahe&f Partnership intere
including therein a fair market valuation of theeirest and equity in the Partnership of the Paiimejuestion taking into consideration
outstanding indebteubss, liabilities, liens, and obligations relattoghe Partnership Property. The determinatiosuzh fair market value |
the two appraisers, selected-as hereinabove mdyghall be final and binding upon all parties drile two appraisers so selected are ur
to agree upon such fair market value, said twoaipers shall select a third appraiser (who shatl Be a member of the American Institut
Real Estate Appraisers) whose determination aadb fair market value shall be averaged with theraigals of the other two appraisers,
the average of the three appraisals shall be csivelevidence as to such fair market value and bedinal and binding upon all parties. ~
appraisers shall deliver a written report of thegipraisal to the Partners of the Partnership wiadl phovide copies thereof to all interes
parties.

12.04 Each party shall pay the fee and expefhske appraiser selected by such party, andthird appraiser is selected,
fee of the third appraiser shall be borne equallyhie parties appointing the other two appraisers.

ARTICLE XIIl - TERMINATION OF THE PARTNERSHIP

13.01 In addition to the termination methoes ®rth in Article 1l and Article IV of this Agrement, the Partnership may
terminated at any time at a specially called meetipon the affirmative vote of 100% in interestt monumbers, of the Partners. Upon ¢
termination, the assets of the Partnership shalhfygdied as follows: to payment of the outstandi®aytnership liabilities, although
appropriate reserve may be ntained and the amount determined by the PartnetBeoPartnership for any contingent liability urdgaic
contingent liability is satisfied, and the balamzfesuch reerve, if any, shall be distributed together witty ather sums remaining af
payment of the outstanding Partnership liabiliteethe Partners as their interest appearBxdnbit “A” unless otherwise provided herein.
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ARTICLE XIV - PRIOR AGREEMENTS

14.01 The Partners have heretofore enterem vatious agreements in an attempt to form a pestiie and have operat
under these agreements since the effective datésohgreement. While the Partners intended tenfarpartnership under these agreem
these agreements are not cohesive. The prior Agrets which the Partners entered into are a “Fugtément’between Victory Energ
Corporation and James Capital Energy, LLC, datedeDer 29, 2007, a “Consulting Agreemebétween Victory Energy Corporation ¢
James Capital Consulting, LLC dated October 7, 2@07Memorandum of Agreementietween Victory Energy Corporation and Ja
Capital Energy, LLC, setting out the ownership leé Partners in the Partnership assets, and a fL&tieement’between Victory Energ
Corporation and Ronald W. Zamber, dated Septembigr, 2007, in which Ronald W. Zamber acquired darist in the partnership ass
which interest is now owned by James Capital CdimgyILLC.

14.02 To effectuate the purposes hereof, thegn@rs do hereby revoke all prior agreements baiweem relating to tl
Partnership or the Partnership assets and do heestigire all such agreements null and void. Furesch of the Partners hereto do he
convey to the other sufficient partnership intesestcessary to result in each Partner’'s ownergkdpeist as set forth Exhibit “A” hereto, i
being the intent of the Partners hereto that tinBeship interests be owned as set forttiExhibit “A” and not as set forth in any pi
agreement which has been revoked and cancellethhere

ARTICLE XV - MISCELLANEOUS PROVISIONS

15.01 Except as may be otherwise specificatlyvided in this Agreement, all notices requiregpermitted hereuwfer shall b
in writing and shall be deemed to be delivered wtieposited in the United States mail, postage [epeagistered or certified mail, rett
receipt requested, addressed to the parties atsipective addresses set forthEthibit “A” or at such other addresses as may have
theretofore specified by written notice deliveradhtcordance herewith.

15.02 This Agreement shall be construed uaerin accordance with laws of the State of Texas.
15.03 The parties hereto covenant and agraettiey will execute such other and further insients and doauents as are

may become necessary or convenient to effectuateamy out the Partnership created by this Agregme
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15.04 The headings used in this Agreemenuaesl for administrative purposes only and do nostitute substdive matte
to be considered in construing the terms of thise&gient.

15.05 This Agreement shall be binding upon ande to the benefit of the parties hereto and ttespective heirs, executc
administrators, legal representatives, succesandsassigns where permitted by this Agreement.

15.06 In case any one or more of the provisioontained in this Partnership Agreement shallafty reason, be held to
invalid, illegal, or unenforceable in any respextch invalidity, illegality, or unenforcealtyt shall not affect any other provision thereofl
this Partnership Agreement shall be construed sscifi invalid, illegal, or unenforceable provisiwed never been contained herein.

15.07 This partnership Agreement may be exatint any number of counterparts and each of soahterparts shall for ¢
purposes be deemed to be an original.

15.08 Wherever the context shall so requitewards herein in the male gender shall be deetoeticlude the female
neuter gender, all singular words shall includephal, and all plural words shall include theggifar.

15.08 IN THE EVENT OF ANY DISPUTE, ARISING OUDF OR RELATING TO THIS CONTRACT, OR THE BREAC
THEREOF, THE PARTIES FIRST AGREE TO PARTICIPATE INI' LEAST EIGHT (8) HOURS OF MEDIATION IN ACCORDANC
WITH THE COMMERCIAL MEDIATION RULES OF THE AMERICAN ARBITRATION ASSOCIATION, BEFORE HAVINC
RECOURSE TO ARBITRATION.

If the mediation procedure provided for herein doesnot resolve any such dispute, the parties agreedhall disputes betwee
the parties shall be resolved by binding arbitratim administered by the American Arbitration Associaion in accordance with its
commercial arbitration rules and pursuant to the Faleral Arbitration Act, 9 U.S.C Sections 114. Judgment upon the award rendere
by the arbitrator may be entered in any Court havirg Jurisdiction. The term “disputes” shall include, but is not limited to, all claims
demands and causes of action of any nature, whethar contract or in tort, at law or in equity, or arising under or by virtue of any
statute or regulation or judicial reason, that arenow recognized by law or that may be created or rexgnized in the future, for
resulting past, present, and future personal injurés, contract damages, intentional and/or maliciousonduct, actual and/ol
constructive fraud, statutory and/or common law fraud, class action suit, misinterpretations of any kid and/or character, liable
slander, negligence, gross negligence, and/or detiep trade practices/consumer protection act damage and for all other losse:
damages and/or remedies of any kind and/or charaateincluding without limitation, all actual damages, exemplary and punitive
damages, all attorneysfees, all penalties of any kind, prejudgment intergt and costs of court by virtue of the matters allged and/ol
matters arising between the parties. The award ofhie arbitrator issued pursuant hereto shall be final binding and non-appealable.
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15.09 This Agreement supersedes any prior rstaedngs or written or oral agreements between theigsmrespecting tt
within subject matter.

EXECUTED by the Parties on the dates set forthwehut effective as of the day and year above frgten.

VICTOR ENERGY CORPORATION THE NAVITUS ENERGY GROUP,
(a Texas General Partnersh

By: By:

Its: Its:

Date: Date:

JAMES CAPITAL CONSULTING, LLC JAMES CAPITAL ENERGY, LLC
By: By:

Its: Its:

Date: Date:
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ACKNOWLEDGMENT

STATE OF 8

8

COUNTY OF 8§
BEFORE ME, the undersigned Notary, on this day qeally appeared , the of VICTORY

ENERGY CORPORATION, known to me to be the person whose name is sulesctibthe foregoing instrument, and acknowledgeuhd
that he executed the same as the act of such etigrofor the purposes and consideration thergimessed, and in the capacity therein ste

GIVEN under my hand and seal of office this __ dhay , 2011.

NOTARY PUBLIC, State o
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ACKNOWLEDGMENT

STATE OF 8

8

COUNTY OF 8§
BEFORE ME, the undersigned Notary, on this day qeally appeared , the of THE

NAVITUS GROUP, known to me to be the person whose name is sulestctibthe foregoing instrument, and acknowledgechéothat h
executed the same as the act of such corporatidghdgurposes and consideration therein expreaseldn the capacity therein stated.

GIVEN under my hand and seal of office this __ day , 2011.

NOTARY PUBLIC, State of Texa
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ACKNOWLEDGMENT

STATE OF 8

8

COUNTY OF 8§
BEFORE ME, the undersigned Notary, on this day @eaBy appeared , the of JAMES

CAPITAL CONSULTING, LLC, known to me to be the person whose name is sulesctibthe foregoing instrument, and acknowledg
me that he executed the same as the act of supbration for the purposes and consideration thezgpressed, and in the capacity the
stated.

GIVEN under my hand and seal of office this __ day , 2011.

NOTARY PUBLIC, State o
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ACKNOWLEDGMENT

STATE OF 8

8

COUNTY OF 8§
BEFORE ME, the undersigned Notary, on this day @eaBy appeared , the of JAMES

CAPITAL ENERGY, LLC, known to me to be the person whose name is sulesctibthe foregoing instrument, and acknowledgeuhd
that he executed the same as the act of such etigrofor the purposes and consideration thergimessed, and in the capacity therein ste

GIVEN under my hand and seal of office this __ dhay , 2011.

NOTARY PUBLIC, State o
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NEWS RELEASE

CONTACTS Victory Energy Corporation
Robert J. Miranda, CEO
714-480-0305

Investor Relations:

Dennard Rupp Gray & Lascar, LI
Ken Dennard / Ben Burnham
715-52¢-6600

VICTORY ENERGY SIGNS REVISED $15M CAPITAL AGREEMENT FOR
AURORA ENERGY PARTNERS;

ANNOUNCES MANAGEMENT SUCCESSION PLAN

NEWPORT BEACH, CA — December 8, 2011~ Victory Energy Corporation (OTCQBYYEY ), today announced the signing of
amended $15M partnership agreement with the Naumsergy Group (“Navitus’through Aurora Energy Partners, a Texas Ge
Partnership (“Aurora”).With the completion of this key turnaround objeetithe Board of Directors has initiated a searctgss for a ne
Chief Executive Officer and Chief Financial Offider Victory Energy, and is currently interviewicgndidates.

Robert J. Miranda, Victory Energy’s Chairman, Chiefecutive Officer and Chief Financial Officer, t&@, ‘This amended partners|
agreement is a significant milestone for the Corgpamd our shareholders. By aligning ourselves wigtirong capital source like the Nav
Energy Group, we now have a clear path to additicapital that does not require us to ol@mrerage ourselves with debt. The Na\
Group'’s focus on generating a steady léeign return on investment aligns very well with aurrent oil and gas investment strategy and
enable Victory to accelerate our pace of investraedtproject development.

“We view this new agreement as the culmination @t®y’s turnaround process, and the beginning of a nesgfor the Company featur
an accelerated focus on growth through asset atiqngs As a result, we now believe it is thehtigme to enhance our management tee
Victory with professionals that have significant & gas experience, access to additional capitaletigpment and project developm
partners, and a demonstrated track record of ssitdlysgrowing companies. To that end, a s#h-of our Board of Directors along with
experienced outside counsel have formed a fornmatchecommittee and have been chartered with magdgm interview, recommendati
and transition process for a new CEO and CFO. aWwealready interviewing candidates and look fodrarsharing more information as si
as it becomes available.”




HIGHLIGHTS OF THE AMENDED AURORA ENERGY PARTNERS AG REEMENT INCLUDE:

. All oil & gas assets are owned by Aurora during 3hgear term of the partnership.

. The agreement is effective as of October 1, 204d iacreases the Company’s interest in the prafitslosses of Aurora from
15% to 50%

. The agreement with Navitus provides Victory a dilaw to an established capital source of up & illion and can be used
by Victory for any purpose

. Victory is the Managing Partner and will continoeecbnsolidate Aurora financial statements for répgrpurposes in
accordance with current accounting requireme

. Victory has the right to acquire additional capftaim sources outside of this agreement, althobghcbmpetitive structure of
the agreement should make that unlikely in the texan.

. Any warrants or shares that are issued as paniagreement will be priced at market or above.

. Any warrants that are converted to shares are sutgj&% per month “leak out” provisions and shualrestricted 144 shares.

The foregoing description of the Second Amendmeesdot purport to be complete and is qualifiedlsirentirety by reference to the Sec
Amendment, a copy of which will be filed with th&S as an exhibit to Form 8-K.

Please note that Victory Energy intends to use itwebsite,www.vyey.com, as a means of disclosing material nopublic information
and for complying with its disclosure obligations mder Regulation FD. Such disclosures will be inclued on the Victory Energy
website in the "Investor Relations" section. Accorihgly, investors should monitor such portions of te Victory Energy website ir
addition to following press releases, SEC filingsral public conference calls and webcasts.

To subscribe to our email news distribution servdease click the “E-News Sign-Up” link on our vedb.

About Victory Energy Corporation

Victory Energy Corporation is engaged in the exgiion, acquisition, development, and exploitatiéroiband gas properties. The comp
endeavors to utilize its broad range of oil andigdsstry relationships to acquire small interésta large volume of low- to moderatisk oil
and gas prospects. A cornerstone of this strategg emphasis on developing and maintaining oeiatiips with proven, well established
and gas exploration and development companies.

Prospect acquisitions are ideally weighted towakdatthough natural gas projects with high btu teon, favorable abovearket pricing an
modest decline rates will also be targeted. Tedjgrrospects generally provide the company witmdrreturn of capital while offerit
multiple well locations for additional drilling oan established trend. The model asset portfolge@ogically and geographically diversifi
The company's current producing oil and gas assetkcated in the United States.




Victory Energy is current with its SEC filings aisla full reporting company. The Company is tradeder the ticker symboYEY on the
OTCQB tier, operated by OTC Markets Group.

Victory Energy intends to provide periodic updati@she investment community as progress is madasadts asset base. These updates
occur via the company web site or via the compdNews” service. For more information about the company or to subsdo our ema
news distribution service, please visit our webisitp://www.vyey.com

Safe Harbor Statement under the Private Securitiekitigation Reform Act of 1995

There are forward-looking statements containechis hews release. They use such words as “intémdl;” “may,” “expect,” “believe,”
“plan,” or other similar terminology. These statement®liver known and unknown risks, uncertainties aneofactors, which may cause
actual results to be materially different than thespressed or implied in such statements. Theeter§ include, but are not limited to: ri
associated with the implementation of the Comparsgtategic growth plan; legislation and governnregulation including the ability
obtain satisfactory regulatory approvals; condgidieyond the Comparg/control such as weather, natural disasters, shseatbreak
epidemics or pandemics impacting the Compsrgustomer base or acts of war or terrorism; dviditha and cost of materials and lab
demand for natural gas; cost and availability qfitzd; competition; the Comparg/overall marketing, operational and financial perfance
economic and political conditions; the continuedviee of the Compang' executive officer; adverse developments in amdessed ¢
unforeseen legal costs related to the Companygmtion; the success of the Compangtrategic partnerships and joint venture relatigrs
the Companys ability to pay certain debts; adoption of newgcbanges in, accounting policies and practicesemsdvcourt rulings; results
other litigation in which the company is involveaind other factors discussed from time to time & @ompanys news releases, put
statements and/or filings with the Securities and¢hange Commission. Forwalabking information is provided by Victory Ener
Corporation pursuant to the safe harbor establisimeler the Private Securities Litigation Reform AEt1995 and should be evaluated in
context of these factors. In addition, the Compdisglaims any intent or obligation to update thieserard-looking statements.




