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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become
effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine. 

 
   



 

The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
 

Prospectus

Subject to Completion, dated April 21, 2005

Gulfport Energy Corporation
14313 North May Avenue, Suite 100

Oklahoma City, Oklahoma 73134
(405) 848-8807

4,000,000 Shares of Common Stock
 

This prospectus relates to the public offer and sale of up to 4,000,000 shares of common stock from time to time by the selling
stockholders named herein or their transferees, pledges, donees or successors. We will not receive any proceeds from the sale of these shares
by the selling stockholders.

On April 15, 2005, the closing bid price of our common stock on the NASD OTC Bulletin Board was $5.65 per share. Our common
stock is quoted on the NASD OTC Bulletin Board under the symbol “GPOR.OB.”

Investing in our common stock involves risks. See the section entitled “Risk Factors” beginning on page 2 of this
prospectus for certain risks and uncertainties that you should consider.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ____________, 2005.
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Special Note Regarding Forward-Looking Statements

This prospectus, any prospectus supplement and the documents incorporated by reference herein include “forward-looking
statements” within the meaning of Section 27A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements
other than statements of historical facts, included in this prospectus, any prospectus supplement and the documents incorporated by reference
herein that address activities, events or developments that Gulfport Energy Corporation (“Gulfport” or the “Company”), a Delaware
corporation, expects or anticipates will or may occur in the future, including such things as estimated future net revenues from oil and gas
reserves and the present value thereof, future capital expenditures (including the amount and nature thereof), business strategy and measures to
implement strategy, competitive strength, goals, expansion and growth of Gulfport’s business and operations, plans, references to future
success, reference to intentions as to future matters and other such matters are forward-looking statements. These statements are based on
certain assumptions and analyses made by Gulfport in light of its experience and its perception of historical trends, current conditions and
expected future developments as well as other factors it believes are appropriate in the circumstances. However, whether actual results and
developments will conform with Gulfport’s expectations and predictions is subject to a number of risks and uncertainties, general economic,
market, or business conditions; the opportunities (or lack thereof) that may be presented to and pursued by Gulfport; competitive actions by
other oil and gas companies; changes in laws or regulations; and other factors, many of which are beyond the control of Gulfport.
Consequently, all of the forward-looking statements made in this prospectus, any prospectus supplement and the documents incorporated by
reference herein are qualified by these cautionary statements and there can be no assurances that the actual results or developments anticipated
by Gulfport will be realized, or even if realized, that they will have the expected consequences to or effects on Gulfport, its business or
operations. We have no intention, and disclaim any obligation, to update or revise any forward looking statements, whether as a result of new
information, future results or otherwise.

 
About This Prospectus

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a
“shelf registration” process. Under this shelf registration process, the selling stockholders or their transferees, pledges, donees or successors
may, from time to time, offer and sell up to 4,000,000 shares of our common stock described in this prospectus. The shares included in this
prospectus were issued in two private placement transactions during February 2005. You should read both this prospectus and any prospectus
supplement together with additional information described under the heading “Where You Can Find More Information.”
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Risk Factors

The value of your investment will be subject to the significant risks inherent in our business. You should carefully consider the
risks and uncertainties described below and other information included in this prospectus before purchasing our common stock. If any of the
events described below occur, our business and financial results could be adversely affected in a material way. This could cause the trading
price of our common stock to decline, perhaps significantly, and you therefore may lose all or part of your investment.

 
Risks Related to Our Business and Industry

Our method of accounting for investments in oil and gas properties may result in impairment of asset value.

We use the full cost method of accounting for our investment in oil and gas properties. Under the full cost method of accounting,
all costs of acquisition, exploration and development of oil and gas reserves are capitalized into a “full cost pool” as incurred, and properties in
the pool plus future development costs are depleted and charged to operations using the units-of-production method based on the ratio of
current production to total proved oil and gas reserves. To the extent that such capitalized costs, net of depletion and amortization, exceed the
present value of estimated future net revenues, discounted at 10%, from proved oil and gas reserves, after income tax effects, such excess
costs are charged to operations. Once incurred, a write down of oil and gas properties is not reversible at a later date, even if oil or gas prices
increase.

 
The volatility of oil and gas prices due to factors beyond our control greatly affects our profitability.

Our revenues, operating results, profitability, future rate of growth and the carrying value of our oil and gas properties depend
primarily upon the prevailing prices for oil and gas. Historically, oil and natural gas prices have been volatile and are subject to fluctuations in
response to changes in supply and demand, market uncertainty and a variety of additional factors that are beyond our control. The NYMEX
spot prices for crude oil and natural gas at the close of business on December 31, 2004 were $43.45 per Bbl and $6.21 per Mmbtu and at
December 31, 2003 were $32.52 per Bbl and $6.19 per Mmbtu. The NYMEX spot prices for crude oil and natural gas at the close of business
on March 31, 2005 were $55.40 per Bbl and $7.33 per Mmbtu. Any substantial decline in the price of oil and gas will likely have a material
adverse effect on our operations, financial condition and level of expenditures for the development of our oil and gas reserves, and may result
in additional writedowns of the Company’s investments due to ceiling test limitations.

 
Historically, the markets for oil and gas have been volatile and they are likely to continue to be volatile. Wide fluctuations in oil and

gas prices may result from relatively minor changes in the supply of and demand for oil and natural gas, market uncertainty and other factors
that are beyond our control, including:

·
 

worldwide and domestic supplies of oil and gas;
 

·
 

weather conditions;
 

·
 

the level of consumer demand;
 

·
 

the price and availability of alternative fuels;
 

·
 

risks associated with owning and operating drilling rigs;
 

·
 

the availability of pipeline capacity;
 

·
 

the price and level of foreign imports;
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·
 

domestic and foreign governmental regulations and taxes;
 

·
 

the ability of the members of the Organization of Petroleum Exporting Countries to agree to and maintain oil price and
production controls;
 

·
 

political instability or armed conflict in oil-producing regions; and
 

·
 

the overall economic environment.
 

These factors and the volatility of the energy markets make it extremely difficult to predict future oil and gas price movements with
any certainty. Declines in oil and gas prices would not only reduce revenue, but could reduce the amount of oil and gas that we can produce
economically and, as a result, could have a material adverse effect on our financial condition, results of operations and reserves. This is really a
development cost increase (inflation) factor that would seem to correlated to finding costs of reserves just below.

 
Our success depends on acquiring or funding additional reserves.

Our future success depends upon our ability to find, develop or acquire additional oil and gas reserves that are economically
recoverable. The proved reserves of the Company will generally decline as reserves are depleted, except to the extent that the Company
conducts successful exploration or development activities or acquires properties containing proved reserves, or both. To increase reserves and
production, the Company must commence exploratory drilling, undertake other replacement activities or utilize third parties to accomplish
these activities. There can be no assurance, however, that the Company will have sufficient resources to undertake these actions, that the
Company’s exploratory projects or other replacement activities will result in significant additional reserves or that the Company will have
success drilling productive wells at low finding and development costs. Furthermore, although the Company’s revenues may increase if
prevailing oil and gas prices increase significantly, the Company’s finding costs for additional reserves could also increase.

 
In accordance with customary industry practice, we rely on independent third party service providers to provide most of the

services necessary to drill new wells, including drilling rigs and related equipment and services, horizontal drilling equipment and services,
trucking services, tubulars, fracing and completion services and production equipment. The industry has experienced significant price
increases for these services during the last year and this trend is expected to continue into the future. These cost increases could in the future
significantly increase the Company’s development costs and decrease the return possible from drilling and development activities, and
possibly render the development of certain proved undeveloped reserves uneconomical.

 
Estimates of oil and gas reserves are uncertain and may vary substantially from actual production.

There are numerous uncertainties inherent in estimating quantities of proved reserves and in projecting future rates of production
and timing of expenditures, including many factors beyond our control. The reserve information set forth in this prospectus represents only
estimates based on reports prepared by Netherland, Sewell & Associates, Inc., as of January 1, 2005. Petroleum engineering is not an exact
science. Information relating to the Company’s proved oil and gas reserves is based upon engineering estimates. Estimates of economically
recoverable oil and gas reserves and of future net cash flows necessarily depend upon a number of variable factors and assumptions, such as
historical production from the area compared with production from other producing areas, the assumed effects of regulations by governmental
agencies and assumptions concerning future oil and gas prices, future operating costs, severance and excise taxes, capital expenditures and
workover and remedial costs, all of which may in fact vary considerably from actual results. For these reasons, estimates of the economically
recoverable quantities of oil and gas attributable to any particular group of properties, classifications of such reserves based on risk of recovery
and estimates of the future net cash flows expected therefrom prepared by different engineers or by the same engineers at different times
may vary substantially. Actual production, revenues and expenditures with respect to the Company’s reserves will likely vary from estimates,
and such variances may be material.
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Operating hazards and uninsured risks may result in substantial losses.

The Company’s operations are subject to all of the hazards and operating risks inherent in drilling for and production of oil and
gas, including the risk of fire, explosions, blow-outs, pipe failure, abnormally pressured formations and environmental hazards such as oil
spills, gas leaks, ruptures or discharges of toxic gases. The occurrence of any of these events could result in substantial losses to the Company
due to injury or loss of life, severe damage to or destruction of property, natural resources and equipment, pollution or other environmental
damage, clean-up responsibilities, regulatory investigation and penalties and suspension of operations. In accordance with customary industry
practice, the Company maintains insurance against some, but not all, of these risks. There can be no assurance that any insurance will be
adequate to cover any losses or liabilities. The Company cannot predict the continued availability of insurance, or its availability at premium
levels that justify its purchase. In addition, the Company may be liable for environmental damage caused by previous owners of properties
purchased by the Company, which liabilities would not be covered by insurance.

 
Our operations are subject to various governmental regulations which require compliance that can be burdensome and expensive.

The Company’s oil and gas operations are subject to various federal, state and local governmental regulations which may be
changed from time to time in response to economic and political conditions. Matters subject to regulation include discharge permits for drilling
operations, drilling bonds, reports concerning operations, the spacing of wells, unitization and pooling of properties and taxation. From time to
time, regulatory agencies have imposed price controls and limitations on production by restricting the rate of flow of oil and gas wells below
actual production capacity to conserve supplies of oil and gas. In addition, the production, handling, storage, transportation and disposal of oil
and gas, by-products thereof and other substances and materials produced or used in connection with oil and gas operations are subject to
regulation under federal, state and local laws and regulations primarily relating to protection of human health and the environment. These laws
and regulations have continually imposed increasingly strict requirements for water and air pollution control and solid waste management.
Significant expenditures may be required to comply with governmental laws and regulations applicable to the Company. The Company
believes the trend of more expansive and stricter environmental legislation and regulations will continue.

 
We face extensive competition in our industry.

The Company operates in a highly competitive environment. The Company competes with major and independent oil and gas
companies, many of whom have financial and other resources substantially in excess of those available to the Company. These competitors
may be better positioned to take advantage of industry opportunities and to withstand changes affecting the industry, such as fluctuations in oil
and gas prices and production, the availability of alternative energy sources and the application of government regulation.

 
Risks Related to Our Common Stock

If our quarterly revenues and operating results fluctuate significantly, the price of our common stock may be volatile.

Our revenues and operating results may in the future vary significantly from quarter to quarter. If our quarterly results fluctuate, it
may cause our stock price to be volatile. We believe that a number of factors could cause these fluctuations, including:

·
 

changes in oil and gas prices;
 

·
 

changes in production levels;
 

·
 

changes in governmental regulations and taxes;
 

·
 

geopolitical developments;
 

·
 

the level of foreign imports of oil and natural gas; and
 

·
 

conditions in the oil and natural gas industry and the overall economic environment.
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Because of the factors listed above, among others, we believe that our quarterly revenues, expenses and operating results may vary
significantly in the future and that period-to-period comparisons of our operating results are not necessarily meaningful. You should not rely
on the results of one quarter as an indication of our future performance. It is also possible that in some future quarters, our operating results
will fall below our expectations or the expectations of market analysts and investors. If we do not meet these expectations, the price of our
common stock may decline significantly.

The control of the Company by officers, directors and controlling stockholder may limit or preclude the control exercised by other
stockholders.

As of March 31, 2005, the Company’s executive officers and directors, in the aggregate, beneficially owned approximately 8.1%
of our outstanding common stock. Additionally, Mr. Charles E. Davidson beneficially owned approximately 50.6% of our outstanding
common stock. As a result, these stockholders acting together are able to control most matters requiring approval by the stockholders of the
Company, including the election of directors. Such a concentration of ownership may have the effect of delaying or preventing a change in
control of the Company, including transactions in which stockholders might otherwise receive a premium for their shares over then current
market prices.

 
We could issue additional preferred stock which could be entitled to dividend, liquidation and other special rights and preferences not shared
by holders of our common stock or which could have anti-takeover effects.

The Company is authorized to issue up to 5,000,000 shares of preferred stock, par value $.01 per share (the “Preferred Stock”).
Shares of Preferred Stock may be issued from time to time in one or more series as the Board of Directors, by resolution or resolutions,
may from time to time determine, each of said series to be distinctively designated. The voting powers, preferences and relative, participating,
optional and other special rights, and the qualifications, limitations or restrictions thereof, if any, of each such series of Preferred Stock
may differ from those of any and all other series of Preferred Stock at any time outstanding, and, subject to certain limitations of the
Company’s Certificate of Incorporation and the Delaware General Corporation Law (the “DGCL”), the Board of Directors may fix or alter, by
resolution or resolutions, the designation, number, voting powers, preferences and relative, participating, optional and other special rights, and
qualifications, limitations and restrictions thereof, of each such series Preferred Stock. The issuance of any such Preferred Stock could
materially adversely affect the rights of holders of our common stock and, therefore, could reduce the value of our common stock.

 
The Company has designated 30,000 shares of its Preferred Stock as Cumulative Preferred Stock, Series A and had 478 shares of

its Series A preferred stock outstanding as of March 31, 2005. Holders of Series A Preferred stock are entitled to receive dividends at the rate
of 12% of the liquidation preference per annum payable quarterly in cash or, at our option payable in whole or in part in additional shares of
Series A Preferred Stock at the rate of 15% of the liquidation preference per annum. Upon a liquidation of the Company, whether voluntary or
mandatory, the shares of Series A preferred stock will rank prior to the shares of our common stock. Consequently, holders of Series A
preferred stock will receive distributions in an amount per share equal to $1,000 and all accrued and unpaid dividends thereon, whether or not
declared or payable, before holders of our common stock will receive any distribution.

 
In addition, specific rights granted to future holders of Preferred Stock could be used to restrict the Company’s ability to merge

with, or sell its assets to, a third party. The ability of the Board of Directors to issue Preferred Stock could discourage, delay or prevent a
takeover of the Company, thereby preserving control of the Company by the current stockholders.

 
Our common stock trades over the counter and we can give no assurances as to the market for it.

Shares of our common stock are quoted on the NASD OTC Bulletin Board. There is a limited market for our shares. We cannot
assure you that an active trading market, if any, will be sustained.
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We do not currently pay dividends on our common stock and do not anticipate doing so in the future.

The Company has paid no cash dividends on its common stock, and there is no assurance that the Company will achieve sufficient
earnings to pay cash dividends on its common stock in the future. The Company intends to retain any earnings to fund its operations.
Therefore, the Company does not anticipate paying any cash dividends on the common stock in the foreseeable future. In addition, the terms of
the Company’s outstanding Series A preferred stock prohibit the payment of any dividends to the holders of its common stock.

 
A change of control could limit the Company’s use of net operating losses.

As of December 31, 2004, the Company had a net operating loss (“NOL”) carry forward of approximately $99,251,000 for
Federal income tax purposes. Transfers of the Company’s stock in the future could result in an ownership change. In such a case, the ability of
the Company to use its NOLs generated through the ownership change date could be limited. In general, the amount of NOL the Company
could use for any tax year after the date of the ownership change would be limited to the value of the stock of the Company (as of the
ownership change date) multiplied by the long-term tax-exempt rate.

 
Future sales of our common stock may depress our stock price.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales may occur, could
cause the market price of our common stock to decline. In addition, the sale of these shares could impair our ability to raise capital through the
sale of additional common or preferred stock. As of March 31, 2005, we had 31,883,188 shares of common stock issued and outstanding. In
addition to shares eligible for sale under Rule 144(k) of the Securities Act, all of which are freely tradable, all shares sold in the offering, other
than shares, if any, purchased by our affiliates, will be freely tradable.

In addition, some of our current stockholders have “demand” and/or “piggyback’ registration rights in connection with future
offerings of our common stock. “Demand” rights enable the holders to demand that their shares be registered and may require us to file a
registration statement under the Securities Act at our expense. “Piggyback” rights require that we provide notice to the relevant holders of our
stock if we propose to register any of our securities under the Securities Act, and grant such holders the right to include their shares in the
registration statement.
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The Company
Overview

Gulfport is an independent oil and gas exploration and production company with properties located along the Louisiana Gulf Coast.
Our operations are concentrated in two fields: West Cote Blanche Bay and the Hackberry Fields. We seek to achieve reserve growth and
increase our cash flow by undertaking multiple drilling programs each year. In addition, we intend to shoot 3-D seismic at our East Hackberry
Field to allow us to undertake drilling at that field. As of December 31, 2004, we had 24.8 MMBOE of proved reserves with a present value
of estimated future net revenues, discounted at 10%, of approximately $361.5 million and associated standardized measure of discounted
future net cash flows of approximately $301.0 million. The Company was organized in July 1997.

Our principal executive offices are located at 14313 North May Avenue, Suite 100 Oklahoma City, Oklahoma 73134, and our
telephone number is (405) 848-8807.

Use of Proceeds

We will not receive any proceeds from the sale of shares of common stock by the selling stockholders pursuant to this prospectus.
We will bear all expenses incident to the registration of the shares of common stock under federal and state securities laws other than expenses
incident to the delivery of the shares to be sold by the selling stockholders. Any transfer taxes payable on any such shares and any
commission and discounts payable to underwriters, agents or dealers will be paid by the selling stockholders.
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Description of Securities 

The following summary description of the Company’s capital stock is qualified in its entirety by reference to the Company’s
Certificate of Incorporation and Bylaws, each of which is filed as an exhibit to the registration statement.

 
Common Stock

The Company is currently authorized to issue up to 35,000,000 shares of common stock, par value $.01 per share, of which there
were 31,883,188 shares outstanding as of March 31, 2005. Holders of our common stock are entitled to cast one vote for each share held of
record on each matter submitted to a vote of stockholders. There is no cumulative voting for election of directors. Subject to the prior rights of
any series of preferred stock which may from time to time be outstanding, if any, holders of our common stock are entitled to receive ratably
dividends when, as, and if declared by the Board of Directors out of funds legally available therefor and, upon the liquidation, dissolution or
winding up of the Company, are entitled to share ratably in all assets remaining after payment of liabilities and payment of accrued dividends
and liquidation preferences on the preferred stock, if any. There are no redemption or sinking fund provisions that are applicable to our
common stock. Subject only to the requirements of the DGCL, the Board of Directors may issue shares of our common stock without
stockholder approval, at any time and from time to time, to such persons and for such consideration as the Board of Directors deems
appropriate. Holders of our common stock have no preemptive rights and have no rights to convert their common stock into any other
securities. The outstanding common stock is validly authorized and issued, fully paid, and nonassessable.

 
Preferred Stock

The Company is authorized to issue up to 5,000,000 shares of Preferred Stock, par value $.01 per share. Shares of Preferred Stock
may be issued from time to time in one or more series as the Board of Directors, by resolution or resolutions, may from time to time
determine, each of said series to be distinctively designated. The voting powers, preferences and relative, participating, optional and other
special rights, and the qualifications, limitations or restrictions thereof, if any, of each such series of Preferred Stock may differ from those of
any and all other series of Preferred Stock at any time outstanding, and, subject to certain limitations of the Certificate of Incorporation and the
DGCL, the Board of Directors may fix or alter, by resolution or resolutions, the designation, number, voting powers, preferences and relative,
participating, optional and other special rights, and qualifications, limitations and restrictions thereof, of each such series of Preferred Stock.

 
The issuance of any such Preferred Stock could adversely affect the rights of the holders of our common stock and therefore, reduce

the value of the common stock. The ability of the Board of Directors to issue Preferred Stock could discourage, delay, or prevent a takeover of
the Company. See “Risk Factors.”

 
Series A Preferred Stock

The Company has designated 30,000 shares of its Preferred Stock as Cumulative Preferred Stock, Series A and had 478 shares of
our Series A preferred stock outstanding as of March 31, 2005. Holders of Series A Preferred stock are entitled to receive dividends at the rate
of 12% of the liquidation preference per annum payable quarterly in cash or, at our option payable in whole or in part in additional shares of
Series A Preferred Stock at the rate of 15% of the liquidation preference per annum.

 
The Series A preferred stock may be redeemed at any time for an amount per share equal to $1,000 and all accrued and unpaid

dividends thereon, whether or not declared or payable. All then outstanding shares of Series A preferred stock will be redeemed on March 29,
2007 for an amount per share equal to $1,000 and all accrued and unpaid dividends thereon, whether or not declared or payable. Upon a
liquidation of the Company, whether voluntary or mandatory, the shares of Series A preferred stock will rank prior to the shares of our
common stock. Consequently, holders of Series A preferred stock will receive distributions in an amount per share equal to $1,000 and all
accrued and unpaid dividends thereon, whether or not declared or payable, before holders of our common stock will receive any distribution.
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The affirmative vote of at least two thirds of the votes entitled to be cast by holders of the Series A preferred stock is necessary for
any amendment to the certificate of incorporation which (1) adversely affects the rights and privileges of the Series A preferred stock or (2)
creates or authorizes an increase in any shares ranking senior to the Series A preferred stock or securities convertible into the foregoing. The
Series A preferred stock cannot be sold or transferred by its holders, subject to certain exceptions.

 
Transfer Agent and Registrar

The transfer agent and registrar for our common stock is UMB Bank, N.A.
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Selling Stockholders

The following table sets forth the name of each selling stockholder, the number of shares and percentage of our common stock
beneficially owned by each selling stockholder immediately prior to the registration, the number of shares registered and the number of shares
and percentage of our common stock to be beneficially owned by each selling stockholder assuming all shares covered by this registration
statement are sold. However, because each selling stockholder may offer all or a portion of the shares covered by this prospectus at any time
and from time to time hereafter, the exact number of shares that a selling stockholder may hold at any time hereafter cannot be determined at
this time. The last two columns of this table assume that all shares covered by this prospectus will be sold by a selling stockholder and that no
additional shares of our common stock are held as of the date hereof or subsequently bought or sold by a selling stockholder. Pursuant to the
rules of the SEC, in calculating percentage ownership, shares issuable upon exercise of options or warrants or conversion of convertible
securities are deemed to be outstanding for the purpose of computing the percentage ownership of persons beneficially owning such securities,
but have not been deemed to be outstanding for the purpose of computing the percentage ownership of any other person.

  
 
Beneficial Ownership Prior

to the Registration

Shares Covered
by this

Registration
Statement

 
Beneficial Ownership

After the Shares
are Sold (2)

Name Number Percent (1) Number Percent (1)
      

South Point Capital Advisors, LP (3)
    237 Park Avenue, Suite 900
    New York, NY 10017

 
2,018,527

 
6.4%

 
2,000,000

 
18,527

 
*

      
Harbert Distressed Investment Master Fund, Ltd.
(4)
    c/o International Fund Services (Ireland)
Limited
    3rd Floor, Bishop Square
    Redmond’s Hill
    Dublin 2, Ireland

 
3,921,830

 
12.4%

 
1,955,000

 
1,966,830

 
6.2%

      
Alpha US Sub Fund VI, LLC (4)
    c/o 555 Madison Avenue, 16th Floor
    New York, NY 10022 90,270 * 45,000 45,270 *

   4,000,000   
 

* Less than 1%
(1) We have calculated the percentage of issued and outstanding shares of common stock held by each individual and group based

on 31,883,188 shares of common stock issued and outstanding as of March 31, 2005.
(2) We have assumed all shares of common stock set forth in this registration statement have been sold.
(3) Based solely upon information obtained from Amendment No. 1 to Schedule 13G filed with the SEC on March 10, 2005 on

behalf of Southpoint Capital Advisors LLC, a Delaware limited liability company (“Southpoint CA LLC”), Southpoint GP,
LLC, a Delaware limited liability company (“Southpoint GP LLC”), Southpoint Capital Advisors LP, a Delaware limited
partnership (“Southpoint Advisors”), Southpoint GP, LP (“Southpoint GP”), Robert W. Butts and John S. Clark II,
Southpoint Advisors, Southpoint GP, Southpoint CA LLC, Southpoint GP LLC, Robert W. Butts and John S. Clark II have
sole voting and dispositive power over 2,018,527 shares of Common Stock. Southpoint CA LLC is the general partner of
Southpoint Advisors. Southpoint GP LLC is the general partner of Southpoint GP. Southpoint GP is the general partner of
Southpoint Fund LP, a Delaware limited partnership (the “Fund”), Southpoint Qualified Fund LP, a Delaware limited
partnership (the “Qualified Fund”), and Southpoint Offshore Operating Fund, LP, a Cayman Islands exempted limited
partnership (the “Offshore Operating Fund”). Southpoint Offshore Fund, Ltd., a Cayman Island exempted company (the
“Offshore Fund”), is also a general partner of the Offshore Operating Fund.

 

 
 10  



 

(4) Based solely upon information obtained from Harbert Distressed Investment Master Fund, Ltd. (“Master Fund”) and Alpha
US Sub Fund VI, LLC (“Alpha”) and Amendment No. 2 to Schedule 13G filed by the Master Fund, HMC Distressed
Investment Offshore Manager, L.L.C. (“Offshore Manager”) and HMC Investors, L.L.C. (“HMC Investors”) with the SEC
on March 3, 2005, the Offshore Manager and the Master Fund share voting and dispositive power over 3,921,830 shares of
Common Stock (the “HMC Shares”) which are shown in the table as beneficially owned by the Master Fund prior to the sale
of any shares covered by this registration statement. In addition to the HMC Shares, HMC Investors, Raymond J. Harbert,
Michael D. Luce, and Philip A. Falcone may also be deemed to have shared voting and dispositive power over an additional
90,270 shares of Common Stock owned by Alpha (the “Alpha Shares”) which are excluded from the amount shown as
beneficially owned by the Master Fund prior to the sale of any shares covered by this registration statement. The 1,966,830
shares shown as being beneficially owned by the Master Fund after the sale of shares being registered hereunder constitute
shares over which HMC Distressed Investment Offshore Manager, L.L.C. and Harbert Distressed Investment Master Fund,
Ltd. share voting and dispositive power and excludes 45, 270 additional shares owned by Alpha over which HMC Investors,
Raymond J. Harbert, Michael D. Luce, and Philip A. Falcone may also be deemed to have shared voting and dispositive
power. We have been informed by the Master Fund and Alpha that each disclaims beneficial ownership of the HMC Shares
and the Alpha Shares except to the extent of their actual pecuniary interest. Each of Master Fund and Alpha is or may be
deemed to be an affiliate of a registered broker-dealer. We have been informed by the selling stockholder that such selling
stockholder acquired the securities offered by this prospectus for its own account in the ordinary course of business, and that,
at the time it acquired the securities, it had no agreement or understanding, direct or indirect, with any person to distribute the
securities. Master Fund is an entity organized in the Cayman Islands. Offshore Manager is the sole investment manager of the
Master Fund. HMC Investors is the managing member of the Offshore Manager. Philip A. Falcone is a member of Offshore
Manager and acts as portfolio manager for the Master Fund. Alpha is a separate managed account also managed by Philip A.
Falcone. Raymond J. Harbert and Michael D. Luce are members of HMC Investors.
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Plan of Distribution

We are registering the shares of common stock on behalf of the selling stockholders. A selling stockholder is a person named in the
section entitled “Selling Stockholders” and also includes any donee, pledgee, transferee or other successor-in-interest selling shares received
after the date of this prospectus from a selling stockholder as a gift, pledge, partnership distribution or other non-sale related transfer. All
costs, expenses and fees in connection with the registration of the shares offered by this prospectus will be borne by Gulfport, other than
brokerage commissions and similar selling expenses, if any, attributable to the sale of shares which will be borne by the selling stockholders.
Sales of shares may be effected by selling stockholders from time to time in one or more types of transactions (which may include block
transactions):

·
 

in the over-the-counter market;
 

·
 

in negotiated transactions;
 

·
 

through put or call option transactions relating to the shares;
 

·
 

through short sales of shares; or
 

·
 

a combination of these methods of sale.
 

·
 

The common stock may be sold from time to time at:
 

·
 

market prices prevailing at the time of sale;
 

·
 

negotiated prices;
 

·
 

prices related to prevailing market prices; or
 

·
 

fixed prices that may be changed.
 

These transactions may or may not involve brokers or dealers. No selling stockholder has advised us that it has entered into any
agreements, understandings or arrangements with any underwriters or broker-dealers regarding the sale of its securities or that there is an
underwriter or coordinated broker acting in connection with the proposed sale of shares by the selling stockholders.

The selling stockholders may enter into hedging transactions with broker-dealers or other financial institutions. In connection with
these transactions, broker-dealers or other financial institutions may engage in short sales of the shares or of securities convertible into or
exchangeable for the shares in the course of hedging positions they assume with selling stockholders. The selling stockholders may also enter
into options or other transactions with broker-dealers or other financial institutions that require the delivery to these broker-dealers or other
financial institutions of shares offered by this prospectus, which shares these broker-dealer or other financial institution may resell pursuant to
this prospectus (as amended or supplemented to reflect such transaction).

The selling stockholders may make these transactions by selling shares directly to purchasers or to or through broker-dealers, which
may act as agents or principals. These broker-dealers may receive compensation in the form of discounts, concessions or commissions from
selling stockholders and/or the purchasers of shares for whom these broker-dealers may act as agents or to whom they sell as principal, or
both (which compensation as to a particular broker-dealer might be in excess of customary commissions).

The selling stockholders and any broker-dealers that act in connection with the sale of shares may be “underwriters” within the
meaning of Section 2(11) of the Securities Act, and any commissions received by these broker-dealers or any profit on the resale of the shares
sold by them while acting as principals might be deemed to be underwriting discounts or commissions under the Securities Act. The selling
stockholders may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the shares against
certain liabilities, including liabilities arising under the Securities Act.
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Because selling stockholders may be “underwriters” within the meaning of Section 2(11) of the Securities Act, the selling
stockholders may be subject to the prospectus delivery requirements of the Securities Act. Our company has informed the selling stockholders
that the anti-manipulative provisions of Regulation M promulgated under the Exchange Act may apply to their sales in the market.

Selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the
Securities Act, provided they meet the criteria and conform to the requirements of Rule 144.

Upon Gulfport being notified by a selling stockholder that any material arrangement has been entered into with a broker-dealer for the
sale of shares through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, a
supplement to this prospectus will be filed, if required, pursuant to Rule 424(b) under the Securities Act, disclosing:

 
  

·
 

the name of each such selling stockholder and of the participating broker-dealer(s);
 

·
 

the number of shares involved;
 

·
 

the initial price at which such shares were sold;
 

·
 

the commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable;
 

·
 

that such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference
in this prospectus; and
 

·
 

other facts material to the transactions.
 

 
In addition, upon Gulfport being notified by a selling stockholder that a donee, pledgee, transferee or other successor-in-interest

intends to sell more than 500 shares, a supplement to this prospectus will be filed.

Pursuant to registration rights under the Registration Rights Agreements we entered into with the selling stockholders, we have
agreed to keep the registration statement of which this prospectus is a part continuously effective until the second anniversary of the date of
each Registration Rights Agreement or such shorter period which will terminate at such time as the selling stockholders have sold all the
securities covered by this registration statement. In this regard, we are required to supplement and/or amend the registration statement of which
this prospectus is a part as necessary to comply with the provisions of the Securities Act with respect to the disposition of the securities.

The Registration Rights Agreements require us to indemnify the selling stockholders, their respective affiliates and each director,
officer, employee, manager, stockholder, partner, member, counsel, agent or representative of such selling stockholder or its affiliates and each
person who controls the selling stockholders or their respective affiliates against certain liabilities in connection with the offer and sale of the
common stock under this prospectus, including under the Securities Act. Similarly, each selling stockholder is required to indemnify us and
our directors, officers and controlling persons against certain liabilities in connection with the offer and sale of the common stock under this
prospectus, including the Securities Act, to the extent that liability occurs as a result of reliance with written information furnished to us by
such selling stockholder expressly for use in connection with the registration statement of which this prospectus is a part. To the extent such
indemnification is unavailable or insufficient, the selling stockholders and we are required to contribute to payments the parties may be
required to make in respect of otherwise indemnifiable claims. The terms of these registration rights are described in more detail in the
Registration Rights Agreements which are filed as exhibits to this Registration Statement.

 
 13  



 

Legal Matters

The validity of the shares of common stock to be offered hereby will be passed upon by Akin Gump Strauss Hauer & Feld LLP.
 

Experts
 

The financial statements for the year ended December 31, 2003 incorporated in this prospectus by reference from our Annual
Report on Form 10-KSB filed March 31, 2005 have been audited by Hogan & Slovacek, an independent registered public accounting firm, as
stated in their report, which is incorporated herein by reference, and have been so incorporated in reliance upon the report of such firm given
upon their authority as experts in accounting and auditing. The financial statements for the year ended December 31, 2004 incorporated in this
prospectus by reference from our Annual Report on Form 10-KSB filed March 31, 2005 have been audited by Grant Thornton
LLP, independent registered public accountants, as stated in their report, which is incorporated herein by reference, and have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

 
Information incorporated by reference into this prospectus regarding the estimated quantities of oil and gas reserves and the

discounted present value of future pre-tax cash flows therefrom is based upon estimates of such reserves and present values prepared by or
derived from estimates included in our Annual Report on Form 10-KSB for the year ended December 31, 2004, prepared by Netherland
Sewell and Associates, independent petroleum engineers, and incorporated herein by reference. All of such information has been so included
herein in reliance upon the authority of such firm as experts in such matters.

 
Where You Can Find More Information 

We have filed with the SEC, a registration statement on Form S-3 under the Securities Act, covering the securities offered by this
prospectus. This prospectus does not contain all of the information that you can find in that registration statement and its exhibits. Certain
items are omitted from this prospectus in accordance with the rules and regulations of the SEC. For further information with respect to
Gulfport and the common stock offered by this prospectus, reference is made to the registration statement and the exhibits filed with the
registration statement. Statements contained in this prospectus and any prospectus supplement as to the contents of any contract or other
document referred to are not necessarily complete and in each instance such statement is qualified by reference to each such contract or
document filed with or incorporated by reference as part of the registration statement. We file reports, proxy and information statements and
other information with the SEC. You may read any materials Gulfport has filed with the SEC free of charge at the SEC’s Public Reference
Room at 450 Fifth Street, N.W., Washington, D.C. 20549. Copies of all or any part of these documents may be obtained from such office
upon the payment of the fees prescribed by the SEC. The public may obtain information on the operation of the public reference room by
calling the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that contains reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC. The address of the site is http://www.sec.gov. The registration statement,
including all exhibits thereto and amendments thereof, has been filed electronically with the SEC.

The SEC allows Gulfport to “incorporate by reference” into this prospectus and any prospectus supplement the information it
provides in documents filed with the SEC, which means that Gulfport can disclose important information by referring to those documents. The
information incorporated by reference is an important part of this prospectus and any prospectus supplement. Any statement contained in a
document that is incorporated by reference in this prospectus and any prospectus supplement is automatically updated and superseded if
information contained in this prospectus and any prospectus supplement, or information that Gulfport later files with the SEC, modifies and
replaces this information. Gulfport incorporates by reference the following documents that it has filed with the SEC (other than those
furnished pursuant to Item 2.02 or Item 7.01 on Form 8-K):
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·
 

Annual Report on Form 10-KSB for the fiscal year ended December 31, 2004, filed on March 31, 2005.
 

·
 

Current Report on Form 8-K filed on February 14, 2005.
 

·
 

Current Report on Form 8-K filed on February 18, 2005.
 

·
 

Current Report on Form 8-K filed on February 25, 2005.
 

·
 

Current Report on Form 8-K filed on March 17, 2005.
 

·
 

Current Report on Form 8-K filed on April 5, 2005.
 
In addition, all documents filed by Gulfport with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than

those furnished pursuant to Item 2.02 or Item 7.01 on Form 8-K) after the date of this prospectus and prior to the filing of a post-effective
amendment that indicates that all securities offered hereby have been sold or that deregisters all securities remaining unsold, will be considered
to be incorporated by reference into this prospectus and to be a part of this prospectus from the dates of the filing of such documents.

You may get copies of any of the incorporated documents (excluding exhibits, unless the exhibits are specifically incorporated) at no
charge to you by writing or calling Joel McNatt, General Counsel, at Gulfport Energy Corporation, 14313 North May Avenue, Suite 100,
Oklahoma City, Oklahoma 73134, or call (405) 848-8807.

You may rely only on the information contained in this prospectus. We have not authorized anyone to provide information different
from that contained in this prospectus. Neither the delivery of this prospectus nor sale of common stock means that information contained in
this prospectus is correct after the date of this prospectus. This prospectus is not an offer to sell or solicitation of an offer to buy these shares
of common stock in any circumstances under which the offer or solicitation is unlawful.
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Part II
Information Not Required in Prospectus 

Item 14. Other Expenses Of Issuance And Distribution

The following table sets forth all expenses payable by the Registrant in connection with the registration of the common stock. The
selling stockholders will not pay any of the Registration expenses.

 
Registration fee

 
$  

Legal fees and expenses     
Accounting fees and expenses     
Printing expenses     
Miscellaneous expenses     
     
Total  $   

 
Item 15. Indemnification Of Directors And Officers.

The Company is empowered by Section 145 of the DGCL, subject to the procedures and limitations stated therein, to indemnify
certain parties. Section 145 of the DGCL provides in part that a corporation shall have the power to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the
right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the corporation or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. Similar
indemnity is authorized for such persons against expenses (including attorneys’ fees) actually and reasonably incurred in the defense or
settlement of any threatened, pending or completed action or suit by or in the right of the corporation, if such person acted in good faith and in
a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and provided further that (unless a court of
competent jurisdiction otherwise provides) such person shall not have been adjudged liable to the corporation. Any such indemnification
may be made only as authorized in each specific case upon a determination by the stockholders or disinterested directors that indemnification is
proper because the indemnitee has met the applicable standard of conduct. Where an officer or a director is successful on the merits or
otherwise in the defense of any action referred to above, the corporation must indemnify him against the expenses which such officer or
director actually or reasonably incurred. Section 145 provides further that indemnification pursuant to its provisions is not exclusive of other
rights of indemnification to which a person may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise.

The Company’s Bylaws provide that the Company shall indemnify and advance expenses to each person who is a director or
officer of the Company to the fullest extent permitted under Section 145 of the DGCL, and such indemnity and advancement of expenses shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and administrators of
such a person.

 
Article VI of the Company’s Certificate of Incorporation eliminates the personal liability of the Company’s directors to the fullest

extent permitted under Section 102(b)(7) of the DGCL, as amended. Such section permits a company’s certificate of incorporation to eliminate
or limit the personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
provided that such provision shall not eliminate or limit the liability of a director: (i) for any breach of the director’s duty of loyalty to the
corporation or its stockholders; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law; (iii) under Section 174 of the DGCL (which addresses director liability for unlawful payment of a dividend or unlawful stock purchase or
redemption) or (iv) for any transaction from which the director derived an improper personal benefit.
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Article VI of the Bylaws of the Company provides that the Company shall, to the fullest extent permitted by Delaware law,
indemnify any and all persons whom it shall have power to indemnify against any and all of the costs, expenses, liabilities or other matters
incurred by them by reason of having been officers or directors of the Company, any such subsidiary of the Company or of any other
corporation for which he acted as officer or director at the request of the Company.

 
The Company maintains director and officer liability insurance providing insurance protection for specified liabilities under

specified terms. 
 
The Company has adopted provisions in its Bylaws and in its Certificate which provide for indemnification of its officers and

directors to the maximum extent permitted under the DGCL.
 

Item 16. Exhibits and Financial Statement Schedules.

(a)  The following is a list of exhibits filed as a part of this registration statement.
Exhibit
Number

  
Description

2.1*
 

Stock Purchase Agreement by and among the Company, Harbert Distressed Investment Master Fund, Ltd., and Alpha
US Sub Fund VI, LLC, dated February 17, 2005.
 

2.2*
 

Stock Purchase Agreement by and among Gulfport Energy Corporation, Southpoint Fund LP, Southpoint Qualified
Fund LP and Southpoint Offshore Operating Fund, LP, dated February 22, 2005.
 

3.1
 

Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Form 10-Q, File No. 000-19514,
filed by the Company with the SEC on December 1, 1997).
 

3.2

 

Amendment to Certificate of Incorporation changing name of corporation to Gulfport Energy Corporation (incorporated
by reference to Exhibit 3.2 to Amendment No. 1 to the Registration Statement on Form SB-2, File No. 333-115396,
filed by the Company with the SEC on June 21, 2004).
 

3.3

 

Amendment to Certificate of Incorporation to increase the number of authorized shares of Common Stock from
50,000,000 to 250,000,000 (incorporated by reference to Exhibit 3.4 to Amendment No. 1 to the Registration Statement
on Form SB-2, File No. 333-115396, filed by the Company with the SEC on June 21, 2004).
 

3.4

 

Amendment to Certificate of Incorporation to effect a 50 to 1 reverse stock split of the issued and outstanding Common
Stock (incorporated by reference to Exhibit 3.5 to Amendment No. 1 to the Registration Statement on Form SB-2, File
No. 333-115396, filed by the Company with the SEC on June 21, 2004).
 

3.5

 

Amendment to Certificate of Incorporation to reduce the number of authorized shares of Common Stock from
250,000,000 to 15,000,000 (incorporated by reference to Exhibit 3.6 to Amendment No. 1 to the Registration Statement
on Form SB-2, File No. 333-115396, filed by the Company with the SEC on June 21, 2004).
 

3.6

 

Amendment to Certificate of Incorporation to increase the number of shares of capital stock from 15,000,000 to
25,000,000 (incorporated by reference to Exhibit A to Schedule 14(c), File No. 000-19514, filed by the Company with
the SEC on February 20, 2004).
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3.7

 

Certificate of Amendment, dated July 20, 2004, of the Restated Certificate of Incorporation to increase the number of
shares of capital stock from 25,000,000 to 40,000,000 (incorporated by reference to Exhibit 3.7 of Amendment No. 1 to
Form 10-QSB, File No. 000-19514, filed by the Company with the SEC on February 18, 2005).
 

3.8

 

Certificate of Designations, Preferences and Relative Participating, Optional and Other Special Rights of Preferred Stock
and Qualifications, Limitations and Restrictions Thereof of Cumulative Preferred Stock Series A, dated March 28, 2002
(incorporated by reference to Exhibit 3.8 of Amendment No. 1 to Form 10-QSB, File No. 000-19514, filed by the
Company with the SEC on February 18, 2005).
 

3.9

 

Certificate of Amendment, dated July 20, 2004, of the Certificate of Designations, Preferences and Relative Participating,
Optional and Other Special Rights of Preferred Stock and Qualifications, Limitations and Restrictions Thereof of
Cumulative Preferred Stock Series A (incorporated by reference to Exhibit 3.9 of Amendment No. 1 to 10-QSB/A, File
No. 000-19514, filed by the Company with the SEC on February 18, 2005).
 

3.10
 

Bylaws (incorporated by reference to Exhibit 3.2 of Form 10-Q, File No. 000-19514, filed by the Company with the SEC
on December 1, 1997).
 

4.1
 

Form of Common Stock certificate (incorporated by reference to Exhibit 4.1 to Amendment No. 2 to the Registration
Statement on Form SB-2, File No. 333-115396, filed by the Company with the SEC on July 22, 2004).
 

5**  Opinion of Akin Gump Strauss Hauer & Feld LLP.
 

10.1

 

Registration Rights Agreement by and among Gulfport Energy Corporation, Harbert Distressed Investment Master Fund,
Ltd., and Alpha US Sub Fund VI, LLC, dated February 18, 2005 (incorporated by reference to Exhibit 10.8 to Form 10-
KSB, File No. 000-19514, filed by the Company with the SEC on March 31, 2005).
 

10.2

 

Registration Rights Agreement by and among Gulfport Energy Corporation, Southpoint Fund LP, Southpoint Qualified
Fund LP, and Southpoint Offshore Operating Fund, LP, dated February 23, 2005 (incorporated by reference to Exhibit
10.7 to Form 10-KSB, File No. 000-19514, filed by the Company with the SEC on March 31, 2005).
 

23.1**  Consent of Akin Gump Strauss Hauer & Feld LLP (included on Exhibit 5).
 

23.2*  Consent of Hogan & Slovacek.
 

23.3*  Consent of Grant Thornton LLP.
 

23.4*  Consent of Netherland, Sewell & Associates.
 

24*  Power of Attorney (included on signature page of this Registration Statement).

* Filed herewith
** To be filed by amendment
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Item 17. Undertakings.

(a)    The undersigned registrant hereby undertakes:

(1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement to include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

(2)    That, for the purpose of determining any liability under the Securities Act of 1933, to treat each post-effective
amendment as a new registration statement of the securities offered, and the offering of the securities at that time to be the initial bona fide
offering.

(3)    To file a post-effective amendment to remove from registration any of the securities that remain unsold at the end
of the offering.

(b)     Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the “Act”) may be permitted to
directors, officers and controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the Company of expenses incurred or paid by a
director, officer or controlling person of the Company in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Company will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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Signatures

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it

meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Dallas, State of Texas on the 21st day of April, 2005.

   
 GULFPORT ENERGY CORPORATION
 

 
 

 
 

 
By:  /s/ Mike Liddell

 

Mike Liddell
 Chief Executive Officer
 
Each person whose signature appears below hereby constitutes and appoints Mike Liddell, Joel H. McNatt and Michael G. Moore,

and each of them, with the power to act without the other, his true and lawful attorneys-in-fact and agents with full power of substitution and
resubstitution, for him in his name, place and stead, in any and all capacities, to sign on his behalf individually and in each capacity stated
below any or all amendments or post-effective amendments to this registration statement, and to file the same, with all exhibits and other
documents relating thereto, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could
do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or their substitutes, may lawfully do
or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following
persons in the capacities indicated on April 21, 2005.

   
 
 

 
 

 
 

 
Date: April 21, 2005 By:  /s/ Mike Liddell
 

Mike Liddell
 Chief Executive Officer and Director
 
   
 
 

 
 

 
 

 
Date: April 21, 2005 By:  /s/ Robert E. Brooks
 

Robert E. Brooks
 Director
 
   
 
 

 
 

 
 

 
Date: April 21, 2005 By:  /s/ David L. Houston
 

David L. Houston
 Director
 
   
 
 

 
 

 
 

 
Date: April 21, 2005 By:  /s/ Mickey Liddell
 

Mickey Liddell
 Director
 
   
 
 

 
 

 
 

 
Date: April 21, 2005 By:  /s/ Dan Noles
 



Dan Noles
 Director
 
   
 
 

 
 

 
 

 
Date: April 21, 2005 By:  /s/ Michael G. Moore
 

Michael G. Moore
 Vice President and Chief Financial Officer
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Exhibit Index 

 
Exhibit
Number

Description

2.1*
 

Stock Purchase Agreement by and among the Company, Harbert Distressed Investment Master Fund, Ltd., and Alpha
US Sub Fund VI, LLC, dated February 17, 2005.
 

2.2*
 

Stock Purchase Agreement by and among Gulfport Energy Corporation, Southpoint Fund LP, Southpoint Qualified
Fund LP and Southpoint Offshore Operating Fund, LP, dated February 22, 2005.
 

3.1
 

Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Form 10-Q, File No. 000-19514,
filed by the Company with the SEC on December 1, 1997).
 

3.2

 

Amendment to Certificate of Incorporation changing name of corporation to Gulfport Energy Corporation (incorporated
by reference to Exhibit 3.2 to Amendment No. 1 to the Registration Statement on Form SB-2, File No. 333-115396,
filed by the Company with the SEC on June 21, 2004).
 

3.3

 

Amendment to Certificate of Incorporation to increase the number of authorized shares of Common Stock from
50,000,000 to 250,000,000 (incorporated by reference to Exhibit 3.4 to Amendment No. 1 to the Registration Statement
on Form SB-2, File No. 333-115396, filed by the Company with the SEC on June 21, 2004).
 

3.4

 

Amendment to Certificate of Incorporation to effect a 50 to 1 reverse stock split of the issued and outstanding Common
Stock (incorporated by reference to Exhibit 3.5 to Amendment No. 1 to the Registration Statement on Form SB-2, File
No. 333-115396, filed by the Company with the SEC on June 21, 2004).
 

3.5

 

Amendment to Certificate of Incorporation to reduce the number of authorized shares of Common Stock from
250,000,000 to 15,000,000 (incorporated by reference to Exhibit 3.6 to Amendment No. 1 to the Registration Statement
on Form SB-2, File No. 333-115396, filed by the Company with the SEC on June 21, 2004).
 

3.6

 

Amendment to Certificate of Incorporation to increase the number of shares of capital stock from 15,000,000 to
25,000,000 (incorporated by reference to Exhibit A to Schedule 14(c), File No. 000-19514, filed by the Company with
the SEC on February 20, 2004).
 

3.7

 

Certificate of Amendment, dated July 20, 2004, of the Restated Certificate of Incorporation to increase the number of
shares of capital stock from 25,000,000 to 40,000,000 (incorporated by reference to Exhibit 3.7 of Amendment No. 1
to Form 10-QSB, File No. 000-19514, filed by the Company with the SEC on February 18, 2005).
 

3.8

 

Certificate of Designations, Preferences and Relative Participating, Optional and Other Special Rights of Preferred
Stock and Qualifications, Limitations and Restrictions Thereof of Cumulative Preferred Stock Series A, dated March
28, 2002 (incorporated by reference to Exhibit 3.8 of Amendment No. 1 to Form 10-QSB, File No. 000-19514, filed
by the Company with the SEC on February 18, 2005).
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3.9

 

Certificate of Amendment, dated July 20, 2004, of the Certificate of Designations, Preferences and Relative Participating,
Optional and Other Special Rights of Preferred Stock and Qualifications, Limitations and Restrictions Thereof of
Cumulative Preferred Stock Series A (incorporated by reference to Exhibit 3.9 of Amendment No. 1 to 10-QSB/A, File
No. 000-19514, filed by the Company with the SEC on February 18, 2005).
 

3.10
 

Bylaws (incorporated by reference to Exhibit 3.2 of Form 10-Q, File No. 000-19514, filed by the Company with the SEC
on December 1, 1997).
 

4.1
 

Form of Common Stock certificate (incorporated by reference to Exhibit 4.1 to Amendment No. 2 to the Registration
Statement on Form SB-2, File No. 333-115396, filed by the Company with the SEC on July 22, 2004).
 

5**  Opinion of Akin Gump Strauss Hauer & Feld LLP.
 

10.1

 

Registration Rights Agreement by and among Gulfport Energy Corporation, Harbert Distressed Investment Master Fund,
Ltd., and Alpha US Sub Fund VI, LLC, dated February 18, 2005 (incorporated by reference to Exhibit 10.8 to Form 10-
KSB, File No. 000-19514, filed by the Company with the SEC on March 31, 2005).
 

10.2

 

Registration Rights Agreement by and among Gulfport Energy Corporation, Southpoint Fund LP, Southpoint Qualified
Fund LP, and Southpoint Offshore Operating Fund, LP, dated February 23, 2005 (incorporated by reference to Exhibit
10.7 to Form 10-KSB, File No. 000-19514, filed by the Company with the SEC on March 31, 2005).
 

23.1**  Consent of Akin Gump Strauss Hauer & Feld LLP (included on Exhibit 5).
 

23.2*  Consent of Hogan & Slovacek.
 

23.3*  Consent of Grant Thornton LLP.
 

23.4*  Consent of Netherland, Sewell & Associates.
 

24*  Power of Attorney (included on signature page of this Registration Statement).
 

* Filed herewith
** To be filed by amendment
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Exhibit 2.1

 
STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is entered into as of February 17, 2005, by and among Gulfport
Energy Corporation, a Delaware corporation (the “Company”), and Harbert Distressed Investment Master Fund, Ltd., a Cayman Islands
exempt company (“Harbert”), and Alpha US Sub Fund VI, LLC, a Delaware limited liability company managed as a separate account
(“Alpha”). Each of Harbert and Alpha are referred to individually herein as a “Purchaser” and collectively as the “Purchasers”.

W I T N E S S E T H:

WHEREAS, the Company desires to sell to the Purchasers, and the Purchasers desire to buy from the Company, the number of
Shares (as defined below) set forth opposite such Purchaser’s name on Schedule I hereto, for an aggregate of 2,000,000 shares of the
Company’s common stock, par value $0.01 per share (the “Shares”).

NOW, THEREFORE, in consideration of and subject to the mutual agreements, terms and conditions herein contained, the receipt
and sufficiency of which are hereby acknowledged, the Company and the Purchaser agree as follows:

1.    SUBSCRIPTION FOR AND PURCHASE OF SHARES

1.1    Purchase of Shares. Subject to the terms and conditions set forth herein, the Purchasers hereby subscribe for and
agree to purchase, and the Company hereby agrees to sell, assign, transfer and deliver to the Purchasers, the Shares for an aggregate
consideration of $7,000,000 (the “Purchase Price”) in the amounts and for the consideration set forth on Schedule I hereto.

1.2    Closing Date. The closing of the transactions contemplated hereby shall take place at the offices of Akin Gump
Strauss Hauer & Feld LLP, 1700 Pacific Avenue, Suite 4100, Dallas, Texas 75201-4675, at 10:00 a.m., central time, on February 18, 2005, or
at such other location, date and time, as may be agreed upon between the Purchasers and the Company, or by facsimile or other electronic
means (such closing being called the “Closing” and such date and time being called the Closing Date).

1.3    Delivery. At the Closing, the Company shall deliver to the Purchasers or their designee a certificate or certificates
representing the Shares against payment of the Purchase Price by wire transfer or payment with other immediately available funds to an
account designated by the Company in writing.
 

1.4    Legend. (a) The certificate or certificates representing the Shares shall bear a legend restricting transfer under the
Securities Act of 1933, as amended (the “Securities Act”) and acknowledging the restrictions on transfer set forth herein, such legend shall be
substantially in the following form:
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THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAW. NO
TRANSFER OF THE SHARES REPRESENTED BY THIS CERTIFICATE SHALL BE VALID OR EFFECTIVE
UNLESS (A) SUCH TRANSFER IS MADE PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OR (B) THE HOLDER SHALL DELIVER TO THE COMPANY AN OPINION OF
ITS COUNSEL, IN FORM AND SUBSTANCE REASONABLY ACCEPTABLE TO THE COMPANY AND
REASONABLY CONCURRED IN BY THE COMPANY’S COUNSEL, THAT SUCH PROPOSED TRANSFER IS
EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE SECURITIES
EVIDENCED HEREBY ARE SUBJECT TO THE TERMS OF A CERTAIN REGISTRATION RIGHTS AGREEMENT
BY AND AMONG THE COMPANY AND THE STOCKHOLDERS IDENTIFIED THEREIN, PROVIDING FOR,
AMONG OTHER THINGS, CERTAIN RESTRICTIONS ON TRANSFER. A COPY OF SUCH REGISTRATION
RIGHTS AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE COMPANY.

(b) The Company agrees (i) to remove the legend set forth in Section 1.4(a) upon receipt of an opinion of the Purchaser’s counsel,
reasonably concurred in by the Company’s counsel within ten (10) business days of the Company’s receipt of such opinion, that the Shares
are eligible for transfer without registration under the Securities Act and (ii) to remove such legend at such time as the Shares are sold pursuant
to an effective registration statement registering the Shares under the Securities Act.

2.    REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Purchasers that, as of the date hereof:

2.1    Organization. The Company is a corporation duly organized and validly existing under the laws of the State of
Delaware and is in good standing under such laws. The Company has the requisite corporate power and authority to own and operate its
properties and assets, and to carry on its business as presently conducted and as presently proposed to be conducted. The Company is
qualified to do business as a foreign corporation in each jurisdiction in which the ownership of its property or the nature of its business
requires such qualification, except where the failure to be so qualified would not reasonably be expected to have a material adverse effect on
the business, assets, liabilities, operations or conditions (financial or otherwise) of the Company and its subsidiaries, taken as a whole (a
“Material Adverse Effect”).

2.2    Authorization. The Company has taken all corporate action necessary for the authorization, execution, delivery
and performance of this Agreement and the Registration Rights Agreement (as defined below) (collectively, the “Transaction Agreements”)
and the authorization, sale, issuance and delivery of the Shares. The Transaction Agreements constitute the legal, valid, and binding obligation
of the Company enforceable in accordance with their terms, except to the extent limited by (a) applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws of general application related to the enforcement of creditors’ rights generally and (b) general
principles of equity, and except that enforcement of rights to indemnification contained herein may be limited by applicable federal or state
laws or the public policy underlying such laws, regardless of whether enforcement is considered in a proceeding in equity or at law.
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2.3    No Conflict. The execution and delivery of the Transaction Agreements do not, and the consummation of the
transactions contemplated thereby will not, conflict with, or result in any violation of, or default under (with or without notice or lapse of time,
or both), or give rise to a right of termination, cancellation or acceleration of any obligation or to a loss of a material benefit under, result in the
creation or imposition of (or the obligation to create or impose) any lien, claim or encumbrance upon any of the property or assets of the
Company pursuant to the terms of, any provision of, the Company’s Restated Certificate of Incorporation or Bylaws, as amended, or any
mortgage, indenture, lease, contract or other agreement or instrument, permit, concession, franchise, license, judgment, order, decree, statute,
law, ordinance, rule or regulation applicable to the Company or its properties or assets, which would have a Material Adverse Effect or would
materially impair or restrict the Company’s power to perform its obligations as contemplated under such agreements.

2.4    Capitalization. (a) The authorized capital stock of the Company consists solely of (i) 35,000,000 shares of
Common Stock, of which 20,146,566 shares are issued and outstanding, and (ii) 5,000,000 shares of preferred stock, par value $0.01 per
share (the “Preferred Stock”), of which the Company has designated 30,000 shares as Series A Preferred Stock, 14,014 of which are issued
and outstanding or issuable pursuant to the terms thereof. All of the issued and outstanding shares of Common Stock and Preferred Stock
have been duly authorized and validly issued and are fully paid and nonassessable and are not subject to any preemptive rights. None of the
outstanding shares of capital stock of the Company were issued in violation of the Securities Act or any state securities laws.

(b) Except as set forth on Schedule 2.4(b) hereof, the Company has not issued or granted any outstanding options, warrants, rights or
other securities convertible into or exchangeable or exercisable for shares of the Company’s capital stock, any other commitments or
agreements providing for the issuance of additional shares of the Company’s capital stock, the sale of treasury shares or for the repurchase or
redemption of shares of the Company’s capital stock or any obligations arising from canceled stock of the Company. Other than this
Agreement, there are no agreements of any kind which may obligate the Company to issue, sell, purchase, register for sale, redeem or
otherwise acquire any of its securities or interests. The issuance and sale of the Shares will not give rise to any preemptive rights or rights of
first refusal on behalf of any person in existence on the date hereof. There are no outstanding or authorized stock appreciation, phantom stock
or similar rights with respect to the Company. Except as set forth on Schedule 2.4(b) hereof, there are no outstanding securities of the
Company, or contracts binding on the Company relating to such securities, that give to their holders anti-dilution protections or similar rights.
Except as set forth on Schedule 2.4(b) hereof, the issuance of the Shares will not give any other holder of the Company’s securities the right to
receive as a result of such issuance any additional securities or property or change any material rights enjoyed with respect to such securities.
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(c) The Shares have been duly authorized, and, upon issuance pursuant to the terms hereof, (a) will be validly issued, fully paid and
nonassessable, (b) will not be subject to any encumbrances, preemptive rights or any other similar contractual rights of the stockholders of the
Company or, to the Company’s knowledge, any other person, and (c) the applicable Purchaser will obtain sole record and beneficial
ownership of such Shares and take good marketable title thereto, free and clear of any liens, encumbrances, claims, charges, taxes, options or
transfer restrictions of any kind which are imposed by the Company, or arise as a result of the Company’s action or omission, other than those
transfer restrictions explicitly set forth in the Transaction Agreements.

(d) Except as set forth on Schedule 2.4(d) hereof, there are no voting trusts, stockholder agreements, proxies or other agreements in
effect with respect to the voting or transfer of the Shares.

2.5    Compliance With Securities Laws. (a) Subject to and in reliance on the truth and accuracy of the Purchasers’
representations and warranties set forth in this Agreement, the offer, sale and issuance of the Shares is exempt from the registration
requirements of the Securities Act and any applicable state securities laws and neither the Company nor any authorized agent acting on its
behalf will take any action hereafter that would cause the loss of such exemption.

(b)    Neither the Company, nor any affiliate of the Company, nor any person acting on its or their behalf has, directly or
indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would cause the
offering or issuance of the Shares pursuant to the Transaction Agreements to be integrated with prior offerings by the Company for purposes
of the Securities Act which would cause the exemptions from the Securities and Exchange Commission (the “SEC”) registration upon which
the Company is relying for the offering or issuance of the Shares pursuant to the Transaction Agreements to be unavailable, or would cause
any applicable state securities laws exemptions or any applicable stockholder approval provisions exemptions, including, without limitation,
under the rules and regulations of any national securities exchange or automated quotation system on which any of the securities of the
Company are listed or designated to be unavailable, nor will the Company take any action or steps that would cause the foregoing.

2.6    SEC Documents. (a) Except as set forth on Schedule 2.6(a), the Company has filed all required reports,
schedules, forms, statements and other documents with the SEC since December 31, 2002 (the “SEC Documents”). As of their respective
dates, except as set forth on Schedule 2.6(a), the SEC Documents complied in all material respects with the requirements of the Securities Act
or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as the case may be, and the rules and regulations of the SEC
promulgated thereunder, and, except to the extent that information contained in any SEC Document has been revised or superseded by a later
document filed with the SEC and made publicly available prior to the date of this Agreement, none of the SEC Documents contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading.
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(b) The Company’s financial statements included in the SEC Documents comply as to form in all material respects with applicable
accounting requirements and the published rules and regulations of the SEC with respect thereto, have been prepared in accordance with U.S.
generally accepted accounting principles (“GAAP”) applied on a consistent basis during the periods involved and fairly present the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates thereof and the consolidated results of their
operation and cashflows for the periods then ending in accordance with GAAP (subject, in the case of the unaudited statements, to normal
year-end audit adjustments and the absence of footnotes). Except as disclosed in financial statements included in the SEC Documents, neither
the Company nor any of its subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise)
required by GAAP to be set forth on a consolidated balance sheet of the Company and its consolidated subsidiaries or in the notes thereto and
which would reasonably be expected to have a Material Adverse Effect. Since September 30, 2004, the Company has incurred no material
liabilities, other than liabilities incurred in the ordinary course of business consistent with past practice.
 

(c) The Company maintains a system of internal control over financial reporting which, to the Company’s knowledge, is sufficient to
provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
transactions are recorded as necessary to permit preparation of financial statements in conformity with United States generally accepted
accounting principles and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or
specific authorizations, and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences. The Company has established and maintained disclosure controls and procedures
(as such term is defined in Rule 13a-15 and Rule l5d-15 under the Exchange Act); such disclosure controls and procedures are designed to
ensure that material information relating to the Company is made known to the Company’s principal executive officer and its principal
financial officer by others within those entities, and such disclosure controls and procedures are effective to perform the functions for which
they were established; the Company’s auditors and the audit committee of the board of directors of the Company have been advised of: (i) any
significant deficiencies and material weaknesses in the design or operation of internal controls which are reasonably likely to adversely affect
the Company’s ability to record, process, summarize, and report financial data; and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in the Company’s internal controls over financial reporting; since the date of the
most recent evaluation of such disclosure controls and procedures, there have been no significant changes in internal controls over financial
reporting that has materially affected, or is reasonably likely to materially affect the Company’s internal control over financial reporting,
including any corrective actions with regard to significant deficiencies and material weaknesses; the principal executive officer and principal
financial officer of the Company have made all certifications required by the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and any
related rules and regulations promulgated by the SEC, and the statements contained in any such certification are complete and correct; and the
Company is otherwise in material compliance with all applicable provisions of the Sarbanes-Oxley Act that are effective.  
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(d) All material agreements to which the Company is a party or to which the property or assets of the Company are subject are
included as part of or specifically identified in the SEC Documents to the extent required by the rules and regulations of the SEC as in effect at
the time of filing of such SEC Documents. All such material agreements required to be filed as exhibits to the SEC Documents that are in
effect as of the date hereof are legal, valid and binding obligations of the Company in accordance with their respective terms and, to the
knowledge of the Company, the other parties thereto, except in any case as may be limited by bankruptcy, insolvency, reorganization or other
laws affecting creditors’ rights generally and by general equitable principles. The Company is not, nor to its knowledge is any counterparty, in
violation of or default under, any material agreement.
 

2.7    Governmental and Like Consents. No consent, approval or authorization of or designation, declaration or filing
with any governmental authority on the part of the Company is required in connection with the valid execution and delivery of the Transaction
Agreements, the offer, sale or issuance of the Shares or the consummation of any other transaction contemplated by the Transaction
Agreements, except with respect to the Company’s credit agreement with Bank of Oklahoma (which such consent shall be obtained on or
before the Closing Date), such filings as may be required to be made with the SEC, the Over-the-Counter Bulletin Board or under applicable
state securities laws.

2.8    Litigation. Except as disclosed in the SEC Documents, there is no suit, action, or proceeding pending or affecting
the Company or any of its subsidiaries that, individually or in the aggregate, would reasonably be expected to (a) have a Material Adverse
Effect, (b) impair the Company’s ability to perform its obligations under the Transaction Agreements or (c) prevent the consummation of any
of the transactions contemplated by the Transaction Agreements, nor is there any judgment, decree, injunction, rule or order of any
governmental entity or arbitrator outstanding against the Company or any of its subsidiaries having, or which, insofar as reasonably can be
foreseen in the future have, any such effect.

2.9    No Material Adverse Changes. Since September 30, 2004, (a) there has been no event which has had a Material
Adverse Effect; (b) except as contemplated by this Agreement or as described in the SEC Documents, and except with respect to the adoption
of the Company’s 2005 Stock Incentive Plan, there has been no transaction entered into by the Company other than transactions in the
ordinary course of business or transactions which would not, individually or in the aggregate, be material to the Company; (c) there have not
been any changes in the Company’s authorized capital or any increases in the indebtedness of the Company; and (d) there has been no actual
or, to the knowledge of the Company, threatened revocation of, or default under, any contract to which the Company is a party, except as
would not have a Material Adverse Effect.
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2.10    Regulatory Matters. (a) The Company holds all permits, licenses, certificates, registrations and other similar
authorizations necessary or appropriate for the conduct of its business (collectively, the “Authorizations”), the lack of which would,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The Company has maintained and kept in force and
effect, and has applied in a timely manner for renewal of all such Authorizations. The Company is in compliance with all such Authorizations
and any terms and conditions thereto except such non-compliance as would not, individually or in the aggregate, have a Material Adverse
Effect. Each Authorization which is material to the business of the Company is valid and in full force and effect, and the Company has not
received notice from any regulatory authority of its intention to revoke, suspend, condition or fail to renew any such Authorization, which
would, individually or in the aggregate, have a Material Adverse Effect. No event has occurred, or facts and circumstances exist, which would
be reasonably expected to allow, or after notice or lapse of time would reasonably be expected to allow, revocation, suspension, non-renewal
or termination or result in any other material impairment of the Company’s rights under any of its Authorizations to the extent that such
revocation, termination or impairment would have a Material Adverse Effect.

3.    REPRESENTATIONS AND WARRANTIES OF PURCHASERS

Each Purchaser severally, but not jointly, hereby represents and warrants to the Company as follows:

3.1    Organization. Harbert is an exempt company duly organized and validly existing under the laws of the Cayman
Islands, with all requisite power and authority to own, lease and operate its properties and to conduct its business as presently conducted.
Alpha is a limited liability company duly organized and validly existing under the laws of the State of Delaware, with all requisite power and
authority to own, lease and operate its properties and to conduct its business as presently conducted.

3.2    Authority. Each of the Purchasers has taken all action necessary for the authorization, execution, delivery and
performance of this Agreement. This Agreement has been duly executed and delivered by each of the Purchasers and constitutes the legal,
valid and binding obligation of each of the Purchasers, enforceable in accordance with its terms, except to the extent limited by (a) applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws of general application related to the enforcement of creditors’ rights
generally and (b) general principles of equity, and except that enforcement of rights to indemnification contained herein may be limited by
applicable federal or state laws or the public policy underlying such laws, regardless of whether enforcement is considered in a proceeding in
equity or at law.
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3.3    Investment. Each of the Purchasers is acquiring the Shares for investment for its own account, not as a nominee
or agent, and not with a view to, or for resale in connection with, any distribution thereof. Each of the Purchasers understands that the Shares
have not been registered under the Securities Act and are being issued pursuant to an exemption from the registration requirements of the
Securities Act. Each of the Purchasers has substantial experience in evaluating and investing in private placement transactions of securities in
companies similar to the Company so that it is capable of evaluating the merits and risks of its investment in the Company and has the capacity
to protect its own interests. Each of the Purchasers understands that it must bear the economic risk of this investment indefinitely unless the
Shares are registered pursuant to the Securities Act, or an exemption from registration is available. Each of the Purchasers represents that by
reason of its, or of its management’s, business or financial experience, the Purchaser has the capacity to protect its own interests in connection
with the transactions contemplated in the Transaction Agreements.

3.4    Accredited Investor Status. Each of the Purchasers is an “accredited investor” within the meaning of Regulation D
promulgated under the Securities Act.

3.5    Restricted Securities. Each of the Purchasers understand that the Shares are restricted securities under the
Securities Act insofar as they are being acquired from the Company in a transaction not involving a public offering and that under the
Securities Act and applicable regulations promulgated thereunder the Shares may be resold without registration under the Securities Act only
in certain limited circumstances. Each of the Purchasers is familiar with Rule 144 promulgated by the SEC, as presently in effect, and
understands the resale limitations imposed thereby and by the Securities Act.

3.6    Information.    Each of the Purchasers has received and reviewed the SEC Documents, the
Company’s Restated Certificate of Incorporation and Bylaws, as amended, and other information provided to it by the Company in the course
of the Purchaser’s due diligence. Each of the Purchasers acknowledge that it is satisfied with the information that it has received. Each of the
Purchasers has had an opportunity to ask questions of and receive information and answers from the Company concerning the Company and
the Common Stock and to assess and evaluate any information supplied to the Purchaser by the Company, and all such questions have been
answered and all such information has been provided to the full satisfaction of such Purchaser.

4.    CONDITIONS PRECEDENT TO CLOSING

4.1    Conditions to Obligations of the Purchaser. The Purchasers’ obligation to purchase the Shares pursuant to this
Agreement is subject to the satisfaction or waiver, at or prior to the Closing Date, of each of the following conditions:

(a)    Representations and Warranties. The representations and warranties of the Company under Section 2 of this
Agreement shall be true, complete and correct on and as of the Closing Date, with the same effect as though such representations and
warranties had been made on and as of such date and the Company’s Chief Executive Officer shall have certified to such effect to the
Purchasers in writing.

(b)    No Proceeding Pending. No proceeding challenging the Transaction Agreements, or the transactions contemplated
thereby, or seeking to prohibit, alter, prevent or materially delay the Closing, shall have been instituted before any court, arbitrator or
governmental authority or official or shall be pending against or involving the Company.
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(c)    Legal Compliance. The sale of the Shares to the Purchasers shall not be prohibited by any law, rule, governmental
order or regulation. All necessary consents, approvals, licenses, permits, orders and authorizations of, or registrations, declarations and filings
with, any governmental authority or of or with any other person with respect to any of the transactions contemplated hereby shall have been
duly obtained or made to the extent required on or before the date hereof and, when made, shall be in full force and effect.
 

(d)    Delivery of Stock Certificates. The Company shall have delivered or cause to be delivered a stock certificate or
stock certificates representing the Shares.

(e)    Agreements, Conditions and Covenants. The Company shall have performed or complied in all material respects
with all agreements, conditions and covenants required by this Agreement to be performed or complied with by it on or before the Closing
Date and the Company’s Chief Executive Officer shall have certified to such effect to the Purchasers in writing.

(f)    Registration Rights Agreement. The Company shall have executed and delivered a registration rights agreement in
the form attached hereto as Exhibit A (the “Registration Rights Agreement”).

(g)    Material Adverse Effect. There shall have been no event or events which has occurred which, taken individually
or in the aggregate, would reasonably be expected to have a Material Adverse Effect.
 

4.2    Conditions to Obligations of the Company. The Company’s obligation to sell and transfer the Shares pursuant to
this Agreement is subject to the satisfaction or waiver at or prior to the Closing Date of the following conditions:

(a)    Representations and Warranties. The representations and warranties of the Purchasers under Section 3 of this
Agreement shall be true, complete and correct on and as of the Closing Date, with the same effect as though such representations and
warranties had been made on and as of such date.

(b)    No Proceeding Pending. No proceeding challenging the Transaction Agreements, or the transactions contemplated
thereby, or seeking to prohibit, alter, prevent or materially delay the Closing, shall have been instituted before any court, arbitrator or
governmental authority or official or shall be pending against or involving the Company.

 
(c)    Agreements, Conditions and Covenants. The Purchaser shall have performed or complied in all material respects

with all agreements, conditions and covenants required by this Agreement to be formed or complied with by it on or before the Closing Date.

(d)    Registration Rights Agreement. The Purchaser shall have executed and delivered the Registration Rights
Agreement.
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5.    MISCELLANEOUS

5.1    Waiver, Amendment. Neither this Agreement nor any provisions hereof shall be waived, modified, changed,
discharged or terminated except by an instrument in writing signed by the party against whom any waiver, modification, change, discharge or
termination is sought.

5.2    Assignability. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason
hereof shall be assignable by either the Company or the Purchaser, without the prior written consent of each other party.

5.3    Section and Other Headings. The section headings contained in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement.

5.4    Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to principles of conflicts of laws thereof.

5.5    Counterparts. This Agreement may be executed in any number of counterparts (which shall include signatures by
facsimile), each of which when so executed and delivered shall be deemed to be an original and all of which together shall be deemed to be one
and the same agreement.

5.6    Notices. All notices and other communications provided for herein shall be in writing and shall be deemed to have
been duly given if delivered personally, one business day after deposit with a nationally recognized overnight courier service, or five business
days after deposit with the U.S. Postal Service if sent by registered or certified mail, return receipt requested, postage prepaid, addressed as
follows:

(a) if to the Purchasers:
  
 c/o HMC Distressed Investment Offshore Manger, LLC

 555 Madison Avenue, 16th Floor

 New York, NY 10022

 Attn: Philip A. Falcone

 212-521-6988 (ph)

 212-521-6972 (fax)

  
 w/ copy to:

  
 One Riverchase Parkway South

 Birmingham, AL 35244

 Attn: Legal Department

 205-987-5500 (ph)

 205-987-5505 (fax)
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(b) if to the Company:
  
 Michael Moore

 Gulfport Energy Corporation

 14313 North May Avenue, Suite 100

 Oklahoma City, Oklahoma 73134

 405-848-8807 ext 108

  
 with copy to (which copy shall not constitute notice):

  
 Seth R. Molay, P.C.

 Akin Gump Strauss Hauer & Feld LLP

 1700 Pacific Avenue

 Suite 4100

 Dallas, Texas 75201

 214-969-4780

5.7    Binding Effect. The provisions of this Agreement shall be binding upon and accrue to the benefit of the parties
hereto and their respective heirs, legal representatives, permitted successors and assigns.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company and the Purchasers have executed this Agreement as of the date first written above.
 
 
 COMPANY:
  
 GULFPORT ENERGY CORPORATION
  
  
 By: /s/ Mike Liddell
 Mike Liddell
 Chief Executive Officer
 

PURCHASERS:
  
 HARBERT DISTRESSED INVESTMENT
 MASTER FUND, LTD. 
  
 By: HMC Distressed Investment Offshore
 Manager, LLC, as its investment manager 
  
  
 By: /s/ David A. Boutwell
 David A. Boutwell
 Executive Vice President

 ALPHA US SUB FUND VI, LLC
  
 By: Harbert Fund Advisors, Inc. (on Alpha’s
 behalf pursuant to the authority granted under the
 Investment Advisory Agreement dated as of April
 29, 2003, as amended)
  
  
 By: /s/ David A. Boutwell
 David A. Boutwell
 Vice President
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Exhibit A

 

Registration Rights Agreement
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Schedule I

Purchasers

  Number of
Shares  Consideration  

Harbert Distressed Investment Master Fund, Ltd.
  

1,955,000
shares $ 6,842,500 

Alpha US Sub Fund VI, LLC   45,000 shares $ 157,500 
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Exhibit 2.2
 

STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is entered into as of February 22, 2005, by and among Gulfport
Energy Corporation, a Delaware corporation (the “Company”), Southpoint Fund LP, a Delaware limited partnership (“Southpoint Fund”),
Southpoint Qualified Fund LP, a Delaware limited partnership (“Southpoint Qualified Fund”) and Southpoint Offshore Operating Fund, LP,
a Cayman Islands exempted limited partnership (“Southpoint Offshore”, and each of Southpoint Fund, Southpoint Qualified Fund and
Southpoint Offshore referred to individually herein as a “Purchaser” and collectively as the “Purchasers”).

W I T N E S S E T H:

WHEREAS, the Company desires to sell to the Purchasers, and the Purchasers desire to buy from the Company, the number of
Shares (as defined below) set forth opposite such Purchaser’s name on Schedule I hereto, for an aggregate of 2,000,000 shares of the
Company’s common stock, par value $0.01 per share (the “Shares”).

NOW, THEREFORE, in consideration of and subject to the mutual agreements, terms and conditions herein contained, the receipt
and sufficiency of which are hereby acknowledged, the Company and the Purchaser agree as follows:

1.    SUBSCRIPTION FOR AND PURCHASE OF SHARES

1.1    Purchase of Shares. Subject to the terms and conditions set forth herein, the Purchasers hereby subscribe for and
agree to purchase, and the Company hereby agrees to sell, assign, transfer and deliver to the Purchasers, the Shares for an aggregate
consideration of $7,000,000 (the “Purchase Price”) in the amounts and for the consideration set forth on Schedule I hereto.

1.2    Closing Date. The closing of the transactions contemplated hereby shall take place at the offices of Akin Gump
Strauss Hauer & Feld LLP, 1700 Pacific Avenue, Suite 4100, Dallas, Texas 75201-4675, at 10:00 a.m., central time, on February 18, 2005, or
at such other location, date and time, as may be agreed upon between the Purchasers and the Company, or by facsimile or other electronic
means (such closing being called the “Closing” and such date and time being called the Closing Date).

1.3    Delivery. At the Closing, the Company shall deliver to the Purchasers or their designee a certificate or certificates
representing the Shares against payment of the Purchase Price by wire transfer or payment with other immediately available funds to an
account designated by the Company in writing.
 

1.4    Legend. (a) The certificate or certificates representing the Shares shall bear a legend restricting transfer under the
Securities Act of 1933, as amended (the “Securities Act”) and acknowledging the restrictions on transfer set forth herein, such legend shall be
substantially in the following form:
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THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAW. NO
TRANSFER OF THE SHARES REPRESENTED BY THIS CERTIFICATE SHALL BE VALID OR EFFECTIVE
UNLESS (A) SUCH TRANSFER IS MADE PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OR (B) THE HOLDER SHALL DELIVER TO THE COMPANY AN OPINION OF
ITS COUNSEL, IN FORM AND SUBSTANCE REASONABLY ACCEPTABLE TO THE COMPANY AND
REASONABLY CONCURRED IN BY THE COMPANY’S COUNSEL, THAT SUCH PROPOSED TRANSFER IS
EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE SECURITIES
EVIDENCED HEREBY ARE SUBJECT TO THE TERMS OF A CERTAIN REGISTRATION RIGHTS AGREEMENT
BY AND AMONG THE COMPANY AND THE STOCKHOLDERS IDENTIFIED THEREIN, PROVIDING FOR,
AMONG OTHER THINGS, CERTAIN RESTRICTIONS ON TRANSFER. A COPY OF SUCH REGISTRATION
RIGHTS AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE COMPANY.

(b) The Company agrees (i) to remove the legend set forth in Section 1.4(a) upon receipt of an opinion of the Purchaser’s counsel,
reasonably concurred in by the Company’s counsel within ten (10) business days of the Company’s receipt of such opinion, that the Shares
are eligible for transfer without registration under the Securities Act and (ii) to remove such legend at such time as the Shares are sold pursuant
to an effective registration statement registering the Shares under the Securities Act.

2.    REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Purchasers that, as of the date hereof:

2.1    Organization. The Company is a corporation duly organized and validly existing under the laws of the State of
Delaware and is in good standing under such laws. The Company has the requisite corporate power and authority to own and operate its
properties and assets, and to carry on its business as presently conducted and as presently proposed to be conducted. The Company is
qualified to do business as a foreign corporation in each jurisdiction in which the ownership of its property or the nature of its business
requires such qualification, except where the failure to be so qualified would not reasonably be expected to have a material adverse effect on
the business, assets, liabilities, operations or conditions (financial or otherwise) of the Company and its subsidiaries, taken as a whole (a
“Material Adverse Effect”).

2.2    Authorization. The Company has taken all corporate action necessary for the authorization, execution, delivery
and performance of this Agreement and the Registration Rights Agreement (as defined below) (collectively, the “Transaction Agreements”)
and the authorization, sale, issuance and delivery of the Shares. The Transaction Agreements constitute the legal, valid, and binding obligation
of the Company enforceable in accordance with their terms, except to the extent limited by (a) applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws of general application related to the enforcement of creditors’ rights generally and (b) general
principles of equity, and except that enforcement of rights to indemnification contained herein may be limited by applicable federal or state
laws or the public policy underlying such laws, regardless of whether enforcement is considered in a proceeding in equity or at law.
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2.3    No Conflict. The execution and delivery of the Transaction Agreements do not, and the consummation of the
transactions contemplated thereby will not, conflict with, or result in any violation of, or default under (with or without notice or lapse of time,
or both), or give rise to a right of termination, cancellation or acceleration of any obligation or to a loss of a material benefit under, result in the
creation or imposition of (or the obligation to create or impose) any lien, claim or encumbrance upon any of the property or assets of the
Company pursuant to the terms of, any provision of, the Company’s Restated Certificate of Incorporation or Bylaws, as amended, or any
mortgage, indenture, lease, contract or other agreement or instrument, permit, concession, franchise, license, judgment, order, decree, statute,
law, ordinance, rule or regulation applicable to the Company or its properties or assets, which would have a Material Adverse Effect or would
materially impair or restrict the Company’s power to perform its obligations as contemplated under such agreements.

2.4    Capitalization. (a) The authorized capital stock of the Company consists solely of (i) 35,000,000 shares of
Common Stock, of which 22,146,566 shares are issued and outstanding, and (ii) 5,000,000 shares of preferred stock, par value $0.01 per
share (the “Preferred Stock”), of which the Company has designated 30,000 shares as Series A Preferred Stock, 14,329 of which are issued
and outstanding or issuable pursuant to the terms thereof. All of the issued and outstanding shares of Common Stock and Preferred Stock
have been duly authorized and validly issued and are fully paid and nonassessable and are not subject to any preemptive rights. None of the
outstanding shares of capital stock of the Company were issued in violation of the Securities Act or any state securities laws.

(b) Except as set forth on Schedule 2.4(b) hereof, the Company has not issued or granted any outstanding options, warrants, rights or
other securities convertible into or exchangeable or exercisable for shares of the Company’s capital stock, any other commitments or
agreements providing for the issuance of additional shares of the Company’s capital stock, the sale of treasury shares or for the repurchase or
redemption of shares of the Company’s capital stock or any obligations arising from canceled stock of the Company. Other than this
Agreement, there are no agreements of any kind which may obligate the Company to issue, sell, purchase, register for sale, redeem or
otherwise acquire any of its securities or interests. The issuance and sale of the Shares will not give rise to any preemptive rights or rights of
first refusal on behalf of any person in existence on the date hereof. There are no outstanding or authorized stock appreciation, phantom stock
or similar rights with respect to the Company. Except as set forth on Schedule 2.4(b) hereof, there are no outstanding securities of the
Company, or contracts binding on the Company relating to such securities, that give to their holders anti-dilution protections or similar rights.
Except as set forth on Schedule 2.4(b) hereof, the issuance of the Shares will not give any other holder of the Company’s securities the right to
receive as a result of such issuance any additional securities or property or change any material rights enjoyed with respect to such securities.
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(c) The Shares have been duly authorized, and, upon issuance pursuant to the terms hereof, (a) will be validly issued, fully paid and
nonassessable, (b) will not be subject to any encumbrances, preemptive rights or any other similar contractual rights of the stockholders of the
Company or, to the Company’s knowledge, any other person, and (c) the applicable Purchaser will obtain sole record and beneficial
ownership of such Shares and take good marketable title thereto, free and clear of any liens, encumbrances, claims, charges, taxes, options or
transfer restrictions of any kind which are imposed by the Company, or arise as a result of the Company’s action or omission, other than those
transfer restrictions explicitly set forth in the Transaction Agreements.

(d) Except as set forth on Schedule 2.4(d) hereof, there are no voting trusts, stockholder agreements, proxies or other agreements in
effect with respect to the voting or transfer of the Shares.

2.5    Compliance With Securities Laws. (a) Subject to and in reliance on the truth and accuracy of the Purchasers’
representations and warranties set forth in this Agreement, the offer, sale and issuance of the Shares is exempt from the registration
requirements of the Securities Act and any applicable state securities laws and neither the Company nor any authorized agent acting on its
behalf will take any action hereafter that would cause the loss of such exemption.

(b)    Neither the Company, nor any affiliate of the Company, nor any person acting on its or their behalf has, directly or
indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would cause the
offering or issuance of the Shares pursuant to the Transaction Agreements to be integrated with prior offerings by the Company for purposes
of the Securities Act which would cause the exemptions from the Securities and Exchange Commission (the “SEC”) registration upon which
the Company is relying for the offering or issuance of the Shares pursuant to the Transaction Agreements to be unavailable, or would cause
any applicable state securities laws exemptions or any applicable stockholder approval provisions exemptions, including, without limitation,
under the rules and regulations of any national securities exchange or automated quotation system on which any of the securities of the
Company are listed or designated to be unavailable, nor will the Company take any action or steps that would cause the foregoing.

2.6    SEC Documents. (a) Except as set forth on Schedule 2.6(a), the Company has filed all required reports,
schedules, forms, statements and other documents with the SEC since December 31, 2002 (the “SEC Documents”). As of their respective
dates, except as set forth on Schedule 2.6(a), the SEC Documents complied in all material respects with the requirements of the Securities Act
or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as the case may be, and the rules and regulations of the SEC
promulgated thereunder, and, except to the extent that information contained in any SEC Document has been revised or superseded by a later
document filed with the SEC and made publicly available prior to the date of this Agreement, none of the SEC Documents contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading.
 

 
 4  



 

(b) The Company’s financial statements included in the SEC Documents comply as to form in all material respects with applicable
accounting requirements and the published rules and regulations of the SEC with respect thereto, have been prepared in accordance with U.S.
generally accepted accounting principles (“GAAP”) applied on a consistent basis during the periods involved and fairly present the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates thereof and the consolidated results of their
operation and cashflows for the periods then ending in accordance with GAAP (subject, in the case of the unaudited statements, to normal
year-end audit adjustments and the absence of footnotes). Except as disclosed in financial statements included in the SEC Documents, neither
the Company nor any of its subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise)
required by GAAP to be set forth on a consolidated balance sheet of the Company and its consolidated subsidiaries or in the notes thereto and
which would reasonably be expected to have a Material Adverse Effect. Since September 30, 2004, the Company has incurred no material
liabilities, other than liabilities incurred in the ordinary course of business consistent with past practice.
 

(c) The Company maintains a system of internal control over financial reporting which, to the Company’s knowledge, is sufficient to
provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
transactions are recorded as necessary to permit preparation of financial statements in conformity with United States generally accepted
accounting principles and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or
specific authorizations, and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences. The Company has established and maintained disclosure controls and procedures
(as such term is defined in Rule 13a-15 and Rule l5d-15 under the Exchange Act); such disclosure controls and procedures are designed to
ensure that material information relating to the Company is made known to the Company’s principal executive officer and its principal
financial officer by others within those entities, and such disclosure controls and procedures are effective to perform the functions for which
they were established; the Company’s auditors and the audit committee of the board of directors of the Company have been advised of: (i) any
significant deficiencies and material weaknesses in the design or operation of internal controls which are reasonably likely to adversely affect
the Company’s ability to record, process, summarize, and report financial data; and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in the Company’s internal controls over financial reporting; since the date of the
most recent evaluation of such disclosure controls and procedures, there have been no significant changes in internal controls over financial
reporting that has materially affected, or is reasonably likely to materially affect the Company’s internal control over financial reporting,
including any corrective actions with regard to significant deficiencies and material weaknesses; the principal executive officer and principal
financial officer of the Company have made all certifications required by the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and any
related rules and regulations promulgated by the SEC, and the statements contained in any such certification are complete and correct; and the
Company is otherwise in material compliance with all applicable provisions of the Sarbanes-Oxley Act that are effective.  
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(d) All material agreements to which the Company is a party or to which the property or assets of the Company are subject are
included as part of or specifically identified in the SEC Documents to the extent required by the rules and regulations of the SEC as in effect at
the time of filing of such SEC Documents. All such material agreements required to be filed as exhibits to the SEC Documents that are in
effect as of the date hereof are legal, valid and binding obligations of the Company in accordance with their respective terms and, to the
knowledge of the Company, the other parties thereto, except in any case as may be limited by bankruptcy, insolvency, reorganization or other
laws affecting creditors’ rights generally and by general equitable principles. The Company is not, nor to its knowledge is any counterparty, in
violation of or default under, any material agreement.
 

2.7    Governmental and Like Consents. No consent, approval or authorization of or designation, declaration or filing
with any governmental authority on the part of the Company is required in connection with the valid execution and delivery of the Transaction
Agreements, the offer, sale or issuance of the Shares or the consummation of any other transaction contemplated by the Transaction
Agreements, except with respect to the Company’s credit agreement with Bank of Oklahoma (which such consent shall be obtained on or
before the Closing Date), such filings as may be required to be made with the SEC, the Over-the-Counter Bulletin Board or under applicable
state securities laws.

2.8    Litigation. Except as disclosed in the SEC Documents, there is no suit, action, or proceeding pending or affecting
the Company or any of its subsidiaries that, individually or in the aggregate, would reasonably be expected to (a) have a Material Adverse
Effect, (b) impair the Company’s ability to perform its obligations under the Transaction Agreements or (c) prevent the consummation of any
of the transactions contemplated by the Transaction Agreements, nor is there any judgment, decree, injunction, rule or order of any
governmental entity or arbitrator outstanding against the Company or any of its subsidiaries having, or which, insofar as reasonably can be
foreseen in the future have, any such effect.

2.9    No Material Adverse Changes. Since September 30, 2004, (a) there has been no event which has had a Material
Adverse Effect; (b) except as contemplated by this Agreement or as described in the SEC Documents, and except with respect to (i) the
closing of a private placement of 2,000,000 shares of Common Stock on February 18, 2005 and (ii) the adoption of the Company’s 2005
Stock Incentive Plan, there has been no transaction entered into by the Company other than transactions in the ordinary course of business or
transactions which would not, individually or in the aggregate, be material to the Company; (c) there have not been any changes in the
Company’s authorized capital or any increases in the indebtedness of the Company; and (d) there has been no actual or, to the knowledge of
the Company, threatened revocation of, or default under, any contract to which the Company is a party, except as would not have a Material
Adverse Effect.
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2.10    Regulatory Matters. (a) The Company holds all permits, licenses, certificates, registrations and other similar
authorizations necessary or appropriate for the conduct of its business (collectively, the “Authorizations”), the lack of which would,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The Company has maintained and kept in force and
effect, and has applied in a timely manner for renewal of all such Authorizations. The Company is in compliance with all such Authorizations
and any terms and conditions thereto except such non-compliance as would not, individually or in the aggregate, have a Material Adverse
Effect. Each Authorization which is material to the business of the Company is valid and in full force and effect, and the Company has not
received notice from any regulatory authority of its intention to revoke, suspend, condition or fail to renew any such Authorization, which
would, individually or in the aggregate, have a Material Adverse Effect. No event has occurred, or facts and circumstances exist, which would
be reasonably expected to allow, or after notice or lapse of time would reasonably be expected to allow, revocation, suspension, non-renewal
or termination or result in any other material impairment of the Company’s rights under any of its Authorizations to the extent that such
revocation, termination or impairment would have a Material Adverse Effect.

2.11    Use of Proceeds. The Company will use the net proceeds received by it from the sale of the Shares to redeem
outstanding shares of preferred stock of the Company and for general corporate purposes, including but not to limited working capital, capital
expenditures, acquisitions and oil and gas exploration activities.

3.    REPRESENTATIONS AND WARRANTIES OF PURCHASERS

Each Purchaser severally, but not jointly, hereby represents and warrants to the Company as follows:

3.1    Organization. Each of Southpoint Fund and Southpoint Qualified Fund is a limited partnership duly organized
and validly existing under the laws of the State of Delaware, Southpoint Offshore, is an exempt limited partnership duly organized and validly
existing under the laws of the Cayman Islands, and each Purchaser has all requisite power and authority to own, lease and operate its
properties and to conduct its business as presently conducted.

3.2    Authority. Each of the Purchasers has taken all action necessary for the authorization, execution, delivery and
performance of this Agreement. This Agreement has been duly executed and delivered by each of the Purchasers and constitutes the legal,
valid and binding obligation of each of the Purchasers, enforceable in accordance with its terms, except to the extent limited by (a) applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws of general application related to the enforcement of creditors’ rights
generally and (b) general principles of equity, and except that enforcement of rights to indemnification contained herein may be limited by
applicable federal or state laws or the public policy underlying such laws, regardless of whether enforcement is considered in a proceeding in
equity or at law.
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3.3    Investment. Each of the Purchasers is acquiring the Shares for investment for its own account, not as a nominee
or agent, and not with a view to, or for resale in connection with, any distribution thereof. Each of the Purchasers understands that the Shares
have not been registered under the Securities Act and are being issued pursuant to an exemption from the registration requirements of the
Securities Act. Each of the Purchasers has substantial experience in evaluating and investing in private placement transactions of securities in
companies similar to the Company so that it is capable of evaluating the merits and risks of its investment in the Company and has the capacity
to protect its own interests. Each of the Purchasers understands that it must bear the economic risk of this investment indefinitely unless the
Shares are registered pursuant to the Securities Act, or an exemption from registration is available. Each of the Purchasers represents that by
reason of its, or of its management’s, business or financial experience, the Purchaser has the capacity to protect its own interests in connection
with the transactions contemplated in the Transaction Agreements.

3.4    Accredited Investor Status. Each of the Purchasers is an “accredited investor” within the meaning of Regulation D
promulgated under the Securities Act.

3.5    Restricted Securities. Each of the Purchasers understand that the Shares are restricted securities under the
Securities Act insofar as they are being acquired from the Company in a transaction not involving a public offering and that under the
Securities Act and applicable regulations promulgated thereunder the Shares may be resold without registration under the Securities Act only
in certain limited circumstances. Each of the Purchasers is familiar with Rule 144 promulgated by the SEC, as presently in effect, and
understands the resale limitations imposed thereby and by the Securities Act.

3.6    Information.    Each of the Purchasers has received and reviewed the SEC Documents, the
Company’s Restated Certificate of Incorporation and Bylaws, as amended, and other information provided to it by the Company in the course
of the Purchaser’s due diligence. Each of the Purchasers acknowledge that it is satisfied with the information that it has received. Each of the
Purchasers has had an opportunity to ask questions of and receive information and answers from the Company concerning the Company and
the Common Stock and to assess and evaluate any information supplied to the Purchaser by the Company, and all such questions have been
answered and all such information has been provided to the full satisfaction of such Purchaser.

4.    CONDITIONS PRECEDENT TO CLOSING

4.1    Conditions to Obligations of the Purchaser. The Purchasers’ obligation to purchase the Shares pursuant to this
Agreement is subject to the satisfaction or waiver, at or prior to the Closing Date, of each of the following conditions:

(a)    Representations and Warranties. The representations and warranties of the Company under Section 2 of this
Agreement shall be true, complete and correct on and as of the Closing Date, with the same effect as though such representations and
warranties had been made on and as of such date and the Company’s Chief Executive Officer shall have certified to such effect to the
Purchasers in writing.
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(b)    No Proceeding Pending. No proceeding challenging the Transaction Agreements, or the transactions contemplated
thereby, or seeking to prohibit, alter, prevent or materially delay the Closing, shall have been instituted before any court, arbitrator or
governmental authority or official or shall be pending against or involving the Company.
 

(c)    Legal Compliance. The sale of the Shares to the Purchasers shall not be prohibited by any law, rule, governmental
order or regulation. All necessary consents, approvals, licenses, permits, orders and authorizations of, or registrations, declarations and filings
with, any governmental authority or of or with any other person with respect to any of the transactions contemplated hereby shall have been
duly obtained or made to the extent required on or before the date hereof and, when made, shall be in full force and effect.
 

(d)    Delivery of Stock Certificates. The Company shall have delivered or cause to be delivered a stock certificate or
stock certificates representing the Shares.

(e)    Agreements, Conditions and Covenants. The Company shall have performed or complied in all material respects
with all agreements, conditions and covenants required by this Agreement to be performed or complied with by it on or before the Closing
Date and the Company’s Chief Executive Officer shall have certified to such effect to the Purchasers in writing.

(f)    Registration Rights Agreement. The Company shall have executed and delivered a registration rights agreement in
the form attached hereto as Exhibit A (the “Registration Rights Agreement”).

(g)    Material Adverse Effect. There shall have been no event or events which has occurred which, taken individually
or in the aggregate, would reasonably be expected to have a Material Adverse Effect.
 

4.2    Conditions to Obligations of the Company. The Company’s obligation to sell and transfer the Shares pursuant to
this Agreement is subject to the satisfaction or waiver at or prior to the Closing Date of the following conditions:

(a)    Representations and Warranties. The representations and warranties of the Purchasers under Section 3 of this
Agreement shall be true, complete and correct on and as of the Closing Date, with the same effect as though such representations and
warranties had been made on and as of such date.

(b)    No Proceeding Pending. No proceeding challenging the Transaction Agreements, or the transactions contemplated
thereby, or seeking to prohibit, alter, prevent or materially delay the Closing, shall have been instituted before any court, arbitrator or
governmental authority or official or shall be pending against or involving the Company.

(c)    Agreements, Conditions and Covenants. The Purchaser shall have performed or complied in all material respects
with all agreements, conditions and covenants required by this Agreement to be formed or complied with by it on or before the Closing Date.
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(d)    Registration Rights Agreement. The Purchaser shall have executed and delivered the Registration Rights
Agreement.

5.    MISCELLANEOUS

5.1    Waiver, Amendment. Neither this Agreement nor any provisions hereof shall be waived, modified, changed,
discharged or terminated except by an instrument in writing signed by the party against whom any waiver, modification, change, discharge or
termination is sought.

5.2    Assignability. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason
hereof shall be assignable by either the Company or the Purchaser, without the prior written consent of each other party.

5.3    Section and Other Headings. The section headings contained in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement.

5.4    Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to principles of conflicts of laws thereof.

5.5    Counterparts. This Agreement may be executed in any number of counterparts (which shall include signatures by
facsimile), each of which when so executed and delivered shall be deemed to be an original and all of which together shall be deemed to be one
and the same agreement.

5.6    Notices. All notices and other communications provided for herein shall be in writing and shall be deemed to have
been duly given if delivered personally, one business day after deposit with a nationally recognized overnight courier service, or five business
days after deposit with the U.S. Postal Service if sent by registered or certified mail, return receipt requested, postage prepaid, addressed as
follows:

(a) if to the Purchasers:
  
 Southpoint Capital Advisors LP

 237 Park Avenue, Suite 900

 New York, NY 10017

 Attn: Rob Butts

  
(b) if to the Company:
  
 Michael Moore

 Gulfport Energy Corporation

 14313 North May Avenue, Suite 100

 Oklahoma City, Oklahoma 73134

 405-848-8807 ext 108

  
 

5.7    Binding Effect. The provisions of this Agreement shall be binding upon and accrue to the benefit of the parties
hereto and their respective heirs, legal representatives, permitted successors and assigns.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company and the Purchasers have executed this Agreement as of the date first written above.

 COMPANY: 
  
 GULFPORT ENERGY CORPORATION 
  
  
 By: /s/ Mike Liddell
 Mike Liddell
 Chied Executive Officer
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PURCHASERS:

  
 SOUTHPOINT FUND LP
 By: Southpoint GP, LP, its general partner 
     By: Southpoint GP, LLC, its general partner 
  
     By: /s/ John S. Clark II
     John S. Clark II
     Managing Member
  
     By: /s/ Robert W. Butts
     Robert W. Butts 
     Managing Member 
  
 SOUTHPOINT QUALIFIED FUND LP 
 By: Southpoint GP, LP, its general partner 
     By: Southpoint GP, LLC, its general partner 
  
     By: /s/ John S. Clark II
     John S. Clark II
     Managing Member
  
     By: /s/ Robert W. Butts 
     Robert W. Butts 
     Managing Member 
 

 
S O U T H P O I N T
O F F S H O R E
O P E R A T I N G   

 F U N D  L P  

 

B y :
S o u t h p o i n t
G P ,  L P ,  i t s
g e n e r a l
p a r t n e r  

 

    B y :
S o u t h p o i n t
G P ,  L L C ,
i t s  g e n e r a l
p a r t n e r  

  

 
    B y :  / s /
J o h n  S .
C l a r k  I I

     J o h n  S .
C l a r k  I I

     M a n a g i n g
M e m b e r

  

 
    B y :  / s /
R o b e r t  W .
B u t t s 

     R o b e r t
W .  B u t t s  

     M a n a g i n g
M e m b e r  
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Exhibit A

Registration Rights Agreement
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Schedule I

Purchasers

  Number of
Shares  

 
Consideration  

Southpoint Fund LP   200,372 $ 701,302.00 
Southpoint Qualified Fund LP   825,457 $ 2,889,099.50 
Southpoint Offshore Operating Fund, LP   974,171 $ 3,409,598.50 
        
    Total   2,000,000 $ 7,000,000 
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Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation by reference in the Registration Statement Form S-3 of Gulfport Energy Corporation of our report
dated April 14, 2004 relating to the audit of the statements of operations, stockholders’ equity, and cash flows for the year ended December
31, 2003, which appears in this Form S-3. We consent to the reference to our firm under the caption “Experts.”

/s/ Hogan & Slovacek

Oklahoma City, Oklahoma
April 18, 2005

 
   



 



Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated March 25, 2005, accompanying the 2004 financial statements of Gulfport Energy Corporation included in the
Annual Report on Form 10-K for the year ended December 31, 2004 that is incorporated by reference in this Registration Statement. We
consent to the incorporation by reference in the Registration Statement of the aforementioned report and to the use of our name as it appears
under the caption “Experts.”

 

/s/ GRANT THORNTON LLP

Oklahoma City, Oklahoma
April 20, 2005

 

 
   



 



Exhibit 23.4

 

CONSENT OF NETHERLAND, SEWELL & ASSOCIATES, INC.

As independent oil and gas consultants, we hereby consent to the incorporation by reference of our report letter dated March 18, 2005 on oil
and gas reserves of Gulfport Energy Corporation and its subsidiaries, to all references to our firm, and to the reference to our firm as experts
in the this Registration Statement on Form S-3.

 
   
 NETHERLAND, SEWELL & ASSOCIATES, INC.
 
 

 
 

 
 

By:  /s/ Danny D. Simmons
 

Danny D. Simmons
Houston, Texas Executive Vice President
Date: April 18, 2005  

 

 
   



 


