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On September 2, 2009, Hicks Acquisition Company I, Inc., a Delaware corporation (�Hicks Acquisition�) mailed a
notice of special meeting to its stockholders of record as of August 31, 2009 to consider and vote on several proposals
related to that certain Purchase and IPO Reorganization Agreement, dated as of August 2, 2009, by and among Hicks
Acquisition, Resolute Energy Corporation (�Resolute�), Resolute Holdings Sub, LLC, Resolute Subsidiary Corporation,
a wholly-owned subsidiary of Resolute, Resolute Aneth, LLC, Resolute Holdings, LLC, and HH-HACI, L.P.,
pursuant to which Hicks Acquisition�s stockholders will acquire a majority of the outstanding shares of capital stock of
Resolute (collectively, the �Acquisition�). The text of the notice of meeting is below. A definitive proxy statement and
proxy card will be sent separately to Hicks Acquisition stockholders before the special meeting.
Important Additional Information Regarding the Acquisition will be Filed with the SEC
In connection with the Acquisition, Hicks Acquisition and Resolute have filed a first amendment to the preliminary
proxy statement/prospectus, which is included as part of the Registration Statement. Hicks Acquisition and Resolute
may file other relevant documents concerning the Acquisition, including any additional amendments to the
Registration Statement that may be filed by Resolute. INVESTORS ARE URGED TO READ THE DEFINITIVE
PROXY STATEMENT/PROSPECTUS (WHEN AVAILABLE) INCLUDED AS PART OF THE REGISTRATION
STATEMENT AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, BECAUSE THEY
CONTAIN IMPORTANT INFORMATION REGARDING THE ACQUISITION. Investors and security holders may
obtain a free copy of the proxy statement/prospectus (when available) and the other documents free of charge at the
website maintained by the SEC at www.sec.gov. Investors may also obtain these documents, free of charge, by
directing a request to Hicks Acquisition at 100 Crescent Court, Suite 1200, Dallas, TX 75201 or by contacting Hicks
Acquisition at (214) 615-2300.
Participants In The Solicitation
Hicks Acquisition, Resolute, and their respective directors and officers may be deemed participants in the solicitation
of proxies to Hicks Acquisition�s stockholders with respect to the Acquisition. A list of the names of those directors
and officers and a description of their interests in the Acquisition is contained in the preliminary proxy
statement/prospectus regarding the Acquisition, which is included as part of the preliminary Registration Statement on
Form S-4, as amended, (File No. 333-161076) (the �Registration Statement�) filed with the Securities and Exchange
Commission (the �SEC�). Hicks Acquisition�s stockholders may obtain additional information about the interests of the
directors and officers of Hicks Acquisition and Resolute in the Acquisition by reading any other materials to be filed
with the SEC regarding the Acquisition when such information becomes available.
Forward-Looking Statements
This report contains forward-looking statements within the meaning of the Securities Act of 1933, as amended, and
the Securities Exchange Act of 1934, as amended, regarding the Acquisition and Hicks Acquisition�s plans, objectives,
and intentions. Words such as expects, anticipates, intends, plans, believes, seeks, estimates, and similar expressions
or variations of such words are intended to identify forward-looking statements, but are not the exclusive means of
identifying forward-looking statements in this report.
Forward-looking statements in this report include matters that involve known and unknown risks, uncertainties, and
other factors that may cause actual results, levels of activity, performance or achievements to differ materially from
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results expressed or implied by this report. Such risk factors include, among others: uncertainties as to the timing of
the Acquisition; approval of the Acquisition by Hicks Acquisition�s stockholders; approval of the warrant amendment
by the holders of public warrants; approval of the amendment to Hicks Acquisition�s certificate of incorporation by
Hicks Acquisition�s stockholders; the satisfaction of other closing conditions to the Acquisition, including the receipt
of any required regulatory approvals; costs related to the Acquisition; the volatility of oil and gas prices; discovery,
estimation, development, and replacement of oil and gas reserves; the future cash flow, liquidity, and financial
position of Resolute�s operating subsidiaries; the success of the business and financial strategy, hedging strategies, and
plans of Resolute; the amount, nature and timing of capital expenditures of Resolute, including future development
costs; availability and terms of capital; the effectiveness of the CO2 flood program of Resolute�s operating subsidiaries;
the timing and amount of future production of oil and gas; availability of drilling and production equipment; operating
costs and other expenses of Resolute�s operating subsidiaries; the success of prospect development and property
acquisition of Resolute�s operating subsidiaries; the success of Resolute�s operating subsidiaries in marketing oil and
gas; competition in the oil and gas industry; the relationship of Resolute�s operating subsidiaries with the Navajo
Nation and Navajo Nation Oil and Gas, as well as the timing of when certain purchase rights held by Navajo Nation
Oil and Gas become exercisable; the impact of weather and the occurrence of disasters, such as fires, floods, and other
events and natural disasters; government regulation of the oil and gas industry; developments in oil-producing and
gas-producing countries; the success of strategic plans, expectations and objectives for future operations of Resolute.
Actual results may differ materially from those contained in the forward-looking statements in this report. Hicks
Acquisition and Resolute undertake no obligation and do not intend to update these forward-looking statements to
reflect events or circumstances occurring after the date of this report. You are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date of this report. All forward-looking statements are
qualified in their entirety by this cautionary statement.
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HICKS ACQUISITION COMPANY I, INC.
100 Crescent Court, Suite 1200

Dallas, Texas 75201

Dear Stockholder:

This letter extends to you a personal invitation to join us at our special meeting in lieu of 2009 annual meeting of
Hicks Acquisition Company I, Inc. (�HACI�) stockholders to be held on September 22, 2009, at 10:30 a.m., Central
time, at the offices of Akin Gump Strauss Hauer & Feld LLP, 1700 Pacific Avenue, 39th Floor, Dallas, Texas 75201.

At this special meeting, you will vote on the (i) election of four directors to serve on HACI�s board of directors,
(ii) approval of an amendment to HACI�s amended and restated certificate of incorporation, (iii) adoption of the
Purchase and IPO Reorganization Agreement dated as of August 2, 2009, by and among HACI, Resolute Energy
Corporation, and certain other parties thereto (the �Acquisition Agreement�), (iv) approval of the adjournment of the
special meeting in order to permit further solicitation of proxies if necessary and (v) such other matters as may
properly come before the special meeting.

We have enclosed with this letter an official notice of the special meeting and a copy of the Acquisition Agreement as
Annex A. We have also enclosed with this letter an official notice of appraisal rights which may be available to our
stockholders and a full copy of Section 262 of the Delaware General Corporation Law as Annex B.

The items of business to be presented at the special meeting will be more fully described in the proxy
statement/prospectus which will be provided to you in the near future. We will also provide you with a proxy card and
voting instructions with the proxy statement/prospectus.

We want to thank you for your ongoing support and we hope to see you at the special meeting.

Sincerely,

Joseph B. Armes
Director, President, Chief Executive Officer
and Chief Financial Officer of
Hicks Acquisition Company I, Inc.
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HICKS ACQUISITION COMPANY I, INC.
100 Crescent Court, Suite 1200

Dallas, Texas 75201

NOTICE OF SPECIAL MEETING IN LIEU OF 2009 ANNUAL MEETING
OF STOCKHOLDERS OF HICKS ACQUISITION COMPANY I, INC.

To Be Held On September 22, 2009

To the Stockholders of Hicks Acquisition Company I, Inc. (�HACI�):

NOTICE IS HEREBY GIVEN that the special meeting in lieu of 2009 annual meeting of HACI stockholders will be
held at 10:30 A.M., Central time, on September 22, 2009, at the offices of Akin Gump Strauss Hauer & Feld LLP,
1700 Pacific Avenue, 39th Floor, Dallas, Texas 75201 for the following purposes:

1. to elect four directors to serve on HACI�s board of directors (the �Director Election Proposal�);

2. to approve an amendment to HACI�s amended and restated certificate of incorporation (the �Charter�) to provide for
its perpetual existence and to permit a business combination with an entity engaged in the energy industry as its
principal business despite the provisions in the Charter prohibiting HACI from consummating a business combination
with an entity engaged in the energy industry as previously disclosed throughout the registration statement used to
offer and sell HACI units in connection with HACI�s initial public offering (the �Charter Amendment Proposal�);

3. to adopt the Purchase and IPO Reorganization Agreement, dated as of August 2, 2009 (the �Acquisition Agreement�),
by and among HACI, Resolute Energy Corporation, a Delaware corporation (the �Company�), Resolute Subsidiary
Corporation, a Delaware corporation, Resolute Aneth, LLC, a Delaware limited liability company, Resolute Holdings,
LLC, a Delaware limited liability company, Resolute Holdings Sub, LLC, a Delaware limited liability company
(�Seller�), and HH-HACI, L.P., a Delaware limited partnership, and to approve the transactions contemplated thereby,
pursuant to which, through a series of transactions, holders of HACI common stock, par value $0.0001 per share
(�HACI Common Stock�) will acquire a majority of the outstanding common stock of the Company, par value $0.0001
per share (the �Company Common Stock�), and the Company will acquire HACI and the business and operations of
Seller (the �Acquisition,� and such proposal, the �Acquisition Proposal�);

4. to approve the adjournment of the special meeting of HACI stockholders, if necessary (the �Stockholder
Adjournment Proposal�), in order to permit further solicitation and vote of proxies in favor of the foregoing
proposals; and

5. such other matters as may properly come before the special meeting of HACI stockholders or any adjournment or
postponement thereof.

If the Charter Amendment Proposal, the Acquisition Proposal and a proposal being submitted to HACI warrantholders
is not approved or if holders of 30% or more of the shares of HACI Common Stock issued as part of the HACI units
in HACI�s initial public offering vote against the Acquisition Proposal and properly exercise their conversion rights,
then HACI will not consummate the Acquisition. If the Acquisition is not consummated, another business
combination will not be presented to HACI stockholders and the terms of the Charter will require HACI to dissolve
and liquidate on September 28, 2009.

Only holders of record of HACI Common Stock at the close of business on August 31, 2009 are entitled to notice of
the special meeting of HACI stockholders and to vote at the special meeting of stockholders and any adjournments or
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postponements thereof.

A complete list of HACI stockholders of record entitled to vote at the special meeting in lieu of 2009 annual meeting
of HACI stockholders will be available for ten days before the special meeting at the principal executive offices of
HACI for inspection by stockholders during ordinary business hours for any purpose germane to the special meeting.

All HACI stockholders are cordially invited to attend the special meeting of HACI stockholders in person.
Your vote is important regardless of the number of shares you own.

Edgar Filing: Resolute Energy Corp - Form 425

5



Thank you for your participation. We look forward to your continued support.

September 2, 2009

By Order of the Board of Directors

Joseph B. Armes
Director, President, Chief Executive Officer
and Chief Financial Officer of
Hicks Acquisition Company I, Inc.
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PARTICIPANTS IN THE SOLICITATION

HACI, the Company, and their respective directors and officers may be deemed participants in the solicitation of
proxies to HACI�s stockholders with respect to the Acquisition. A list of the names of those directors and officers and a
description of their interests in the Acquisition is contained in the preliminary proxy statement/prospectus regarding
the Acquisition, which is included as part of Amendment No. 1 to the Registration Statement on Form S-4 (File
No. 333-161076) of the Company. HACI�s stockholders may obtain additional information about the interests of the
directors and officers of HACI and the Company in the Acquisition by reading any other materials to be filed with the
Securities and Exchange Commission regarding the Acquisition when such information becomes available.

IMPORTANT ADDITIONAL INFORMATION REGARDING THE ACQUISITION
WILL BE FILED WITH THE SEC

In connection with the Acquisition, the Company and HACI have filed the preliminary proxy statement/prospectus,
which is included as part of Amendment No. 1 to the Registration Statement. The Company and HACI may file other
relevant documents concerning the Acquisition, including any amendments to the Registration Statement that may be
filed by the Company. INVESTORS ARE URGED TO READ THE DEFINITIVE PROXY
STATEMENT/PROSPECTUS (WHEN AVAILABLE) INCLUDED AS PART OF THE REGISTRATION
STATEMENT, AS AMENDED AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC,
BECAUSE THEY CONTAIN IMPORTANT INFORMATION REGARDING THE ACQUISITION. Investors and
security holders may obtain a free copy of the proxy statement/prospectus (when available) and the other documents
free of charge at the website maintained by the SEC at www.sec.gov. Investors may also obtain these documents, free
of charge, by directing a request to the HACI at 100 Crescent Court, Suite 1200, Dallas, TX 75201 or by contacting
the HACI at (214) 615-2300.

FORWARD LOOKING STATEMENTS

This notice includes �forward-looking statements� within the meaning of the safe harbor provisions of the United States
Private Securities Litigation Reform Act of 1995. Words such as �expect,� �estimate,� �project,� �budget,� �forecast,� �anticipate,�
�intend,� �plan,� �may,� �will,� �could,� �should,� �poised�, �believes,� �predicts,� �potential,� �continue,� and similar expressions are
intended to identify such forward-looking statements. Forward-looking statements in this presentation include matters
that involve known and unknown risks, uncertainties and other factors that may cause actual results, levels of activity,
performance or achievements to differ materially from results expressed or implied by this notice. Such risk factors
include, among others: uncertainties as to the timing of the transaction, approval of the transaction by HACI�s
stockholders; the satisfaction of other closing conditions to the transaction, including the receipt of any required
regulatory approvals; the approval of the charter amendment by HACI�s stockholders and the warrant amendment by
HACI�s warrantholders; costs related to the transaction; the volatility of oil and gas prices; discovery, estimation,
development and replacement of oil and gas reserves; the future cash flow, liquidity and financial position of the
Company; the success of the business and financial strategy, hedging strategies and plans of the Company; the
amount, nature and timing of capital expenditures of the Company, including future development costs; availability
and terms of capital; the effectiveness of the Company�s CO2 flood program; the timing and amount of future
production of oil and gas; availability of drilling and production equipment; operating costs and other expenses of the
Company; the success of prospect development and property acquisition of the Company; the success of the Company
in marketing oil and gas; competition in the oil and gas industry; the Company�s relationship with the Navajo Nation
and Navajo Nation Oil and Gas, as well as the timing of when certain purchase rights held by Navajo Nation Oil and
Gas become exercisable; the impact of weather and the occurrence of disasters, such as fires, floods and other events
and natural disasters; government regulation of the oil and gas industry; developments in oil-producing and
gas-producing countries; the success of strategic plans, expectations and objectives for future operations of the
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Company. Actual results may differ materially from those contained in the forward-looking statements in this notice.
HACI and the Company undertake no obligation and do not intend to update these forward-looking statements to
reflect events or circumstances occurring after the date of this notice. You are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date of this notice. All forward-looking statements are
qualified in their entirety by this cautionary statement.

1
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NOTICE OF APPRAISAL RIGHTS

In the event the Company�s securities are not listed on a national securities exchange at the time the Acquisition is
consummated, appraisal rights will be available to all HACI stockholders pursuant to Section 262 of the Delaware
General Corporation Law (�DGCL�). Appraisal rights are not available to holders of HACI warrants. If appraisal rights
are available, holders of shares of HACI Common Stock who continuously hold such shares through the effective time
of the Acquisition, who do not vote in favor of the Acquisition Proposal and who properly demand appraisal of their
shares will be entitled to appraisal rights in connection with the Acquisition under Section 262 of the DGCL. If the
Company Common Stock is listed on a national securities exchange at the time the Acquisition is consummated,
HACI stockholders will not be entitled to assert appraisal rights under Section 262.

Holders of Public Shares electing to exercise conversion rights will not be entitled to appraisal rights.

The following discussion is not a complete statement of the law pertaining to appraisal rights under the DGCL and is
qualified in its entirety by the full text of Section 262, which is attached to this notice as Annex B. The following
summary does not constitute any legal or other advice nor does it constitute a recommendation that stockholders
exercise their appraisal rights, if any, under Section 262. All references in Section 262 and in this summary to a
�stockholder� are to the record holder of the shares of HACI Common Stock as to which appraisal rights are asserted. A
person having a beneficial interest in shares of HACI Common Stock held of record in the name of another person,
such as a broker, fiduciary, depositary or other nominee, must act promptly to cause the record holder to follow the
steps summarized below properly and in a timely manner to perfect appraisal rights, if available.

In the event that appraisal rights are available, under Section 262, holders of shares of HACI Common Stock who
continuously hold such shares through the effective time of the Acquisition, who do not vote in favor of the
Acquisition Proposal and who otherwise follow the procedures set forth in Section 262 will be entitled to have their
shares appraised by the Delaware Court of Chancery and to receive payment in cash of the �fair value� of the shares,
exclusive of any element of value arising from the accomplishment or expectation of the Acquisition, together with
interest, if any, as determined by the court.

Under Section 262, where a merger or consolidation agreement is to be submitted for adoption at a meeting of
stockholders, the corporation, not less than 20 days prior to the meeting, must notify each of its stockholders entitled
to appraisal rights that appraisal rights are available and include in the notice a copy of Section 262. To the extent
appraisal rights are available in connection with the Acquisition, this notice shall constitute the notice, and the full text
of Section 262 is attached to this notice as Annex B. In the event appraisal rights are available in connection with the
Acquisition, any holder of HACI Common Stock who wishes to exercise appraisal rights, or who wishes to preserve
such holder�s right to do so, should review the following discussion and Annex B carefully because failure to timely
and properly comply with the procedures specified will result in the loss of appraisal rights. Moreover, because of the
complexity of the procedures for exercising the right to seek appraisal of shares of common stock, HACI believes that
if a stockholder considers exercising such rights, such stockholder should seek the advice of legal counsel.

Filing Written Demand

If appraisal rights are available in connection with the Acquisition, any holder of HACI Common Stock wishing to
exercise appraisal rights must deliver to HACI, before the vote on the Acquisition Proposal at the special meeting of
HACI stockholders, a written demand for the appraisal of the stockholder�s shares. A holder of shares of HACI
Common Stock wishing to exercise appraisal rights must hold of record the shares on the date the written demand for
appraisal is made and must continue to hold the shares of record through the effective time of the Acquisition. The
stockholder must not vote in favor of the Acquisition Proposal. A proxy that is submitted and does not contain voting
instructions will, unless revoked, be voted in favor of the Acquisition Proposal, and it will constitute a waiver of the
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stockholder�s right of appraisal and will nullify any previously delivered written demand for appraisal. Therefore, a
stockholder who submits a proxy and who wishes to exercise appraisal rights must submit a proxy containing
instructions to vote against the Acquisition Proposal or abstain from voting on the Acquisition Proposal. Neither
voting against the adoption of the

2
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Acquisition Proposal nor abstaining from voting or failing to vote on the Acquisition Proposal will, in and of itself,
constitute a written demand for appraisal satisfying the requirements of Section 262. The written demand for appraisal
must be in addition to and separate from any proxy or vote on the Acquisition Proposal. The demand must reasonably
inform HACI of the identity of the holder, as well as the intention of the holder to demand an appraisal of the �fair
value� of the shares held by the holder. A stockholder�s failure to deliver the written demand prior to the taking of the
vote on the Acquisition Proposal at the special meeting of HACI stockholders will constitute a waiver of appraisal
rights.

If appraisal rights are available in connection with the Acquisition, only a holder of record of shares of HACI
Common Stock is entitled to assert appraisal rights for the shares registered in that holder�s name. A demand for
appraisal in respect of shares of HACI Common Stock should be executed by or on behalf of the holder of record,
fully and correctly, as the holder�s name appears on the holder�s stock certificates, should specify the holder�s name and
mailing address and the number of shares registered in the holder�s name and must state that the person intends thereby
to demand appraisal of the holder�s shares in connection with the Acquisition. If the shares are owned of record in a
fiduciary capacity, such as by a trustee, guardian or custodian, execution of the demand should be made in that
capacity, and if the shares are owned of record by more than one person, as in a joint tenancy and tenancy in common,
the demand should be executed by or on behalf of all joint owners. An authorized agent, including an agent for two or
more joint owners, may execute a demand for appraisal on behalf of a holder of record; however, the agent must
identify the record owner or owners and expressly disclose that, in executing the demand, the agent is acting as agent
for the record owner or owners. If the shares are held in �street name� by a broker, bank or nominee, the broker, bank or
nominee may exercise appraisal rights with respect to the shares held for one or more beneficial owners while not
exercising the rights with respect to the shares held for other beneficial owners; in such case, however, the written
demand should set forth the number of shares as to which appraisal is sought, and where no number of shares is
expressly mentioned, the demand will be presumed to cover all shares of HACI Common Stock held in the name of
the record owner. Stockholders who hold their shares in brokerage accounts or other nominee forms and who wish to
exercise appraisal rights are urged to consult with their brokers to determine the appropriate procedures for the making
of a demand for appraisal by such a nominee.

All written demands for appraisal pursuant to Section 262 should be sent or delivered to Hicks Acquisition
Company I, Inc., Thomas O. Hicks, corporate secretary, 100 Crescent Court, Suite 1200, Dallas, Texas 75201.

Any holder of HACI Common Stock may withdraw his, her or its demand for appraisal and accept the consideration
offered pursuant to the Acquisition Agreement by delivering to Company as the surviving entity of the Acquisition, a
written withdrawal of the demand for appraisal. However, any such attempt to withdraw the demand made more than
60 days after the effective date of the Acquisition will require written approval of the surviving corporation. No
appraisal proceeding in the Delaware Court of Chancery will be dismissed without the approval of the Delaware Court
of Chancery, and such approval may be conditioned upon such terms as the Court deems just.

Notice by the Surviving Corporation

If appraisal rights are available in connection with the Acquisition, within 10 days after the effective time of the
Acquisition, the Company, as the surviving corporation, must notify each holder of HACI Common Stock who has
made a written demand for appraisal pursuant to Section 262, and who has not voted in favor of the Acquisition
Proposal, that the Acquisition has become effective.

Filing a Petition for Appraisal

Within 120 days after the effective time of the Acquisition, but not thereafter, the Company, as the surviving entity of
the Acquisition, or any holder of HACI Common Stock who has so complied with Section 262 and is entitled to
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appraisal rights under Section 262 may commence an appraisal proceeding by filing a petition in the Delaware Court
of Chancery and demanding a determination of the fair value of the shares held by all dissenting holders. The
Company, as the surviving entity is under no obligation to and has

3
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no present intention to file a petition, and holders should not assume that the Company will file a petition.
Accordingly, it is the obligation of the holders of HACI Common Stock to initiate all necessary action to perfect their
appraisal rights in respect of shares of HACI Common Stock within the time prescribed in Section 262.

Within 120 days after the effective time of the Acquisition, any holder of HACI Common Stock who has complied
with the requirements for exercise of appraisal rights will be entitled, upon written request, to receive from the
Company a statement setting forth the aggregate number of shares not voted in favor of the Acquisition Proposal and
with respect to which demands for appraisal have been received and the aggregate number of holders of such shares.
The statement must be mailed within 10 days after a written request therefor has been received by the surviving
corporation.

If a petition for an appraisal is timely filed by a holder of shares of HACI Common Stock and a copy thereof is served
upon the surviving corporation, the surviving corporation will then be obligated within 20 days to file with the
Delaware Register in Chancery a duly verified list containing the names and addresses of all stockholders who have
demanded an appraisal of their shares and with whom agreements as to the value of their shares have not been
reached. After notice to the stockholders as required by the court, the Delaware Court of Chancery is empowered to
conduct a hearing on the petition to determine those stockholders who have complied with Section 262 and who have
become entitled to appraisal rights thereunder. The Delaware Court of Chancery may require the stockholders who
demanded payment for their shares to submit their stock certificates to the Register in Chancery for notation thereon
of the pendency of the appraisal proceeding, and if any stockholder fails to comply with the direction, the Court of
Chancery may dismiss the proceedings as to such stockholder.

Determination of Fair Value

After determining the holders of HACI Common Stock entitled to appraisal, the Delaware Court of Chancery, through
an appraisal proceeding, shall determine the �fair value� of their shares exclusive of any element of value arising from
the accomplishment or expectation of the Acquisition, together with interest, if any, to be paid upon the amount
determined to be the fair value. In determining fair value, the Delaware Court of Chancery will take into account all
relevant factors. In Weinberger v. UOP, Inc., the Supreme Court of Delaware discussed the factors that could be
considered in determining fair value in an appraisal proceeding, stating that �proof of value by any techniques or
methods that are generally considered acceptable in the financial community and otherwise admissible in court� should
be considered, and that �fair price obviously requires consideration of all relevant factors involving the value of a
company.� The Delaware Supreme Court stated that, in making this determination of fair value, the court must consider
market value, asset value, dividends, earnings prospects, the nature of the enterprise and any other facts that could be
ascertained as of the date of the Acquisition that throw any light on future prospects of the merged corporation.
Section 262 provides that fair value is to be �exclusive of any element of value arising from the accomplishment or
expectation of the merger.� In Cede & Co. v. Technicolor, Inc., the Delaware Supreme Court stated that such exclusion
is a �narrow exclusion [that] does not encompass known elements of value,� but which rather applies only to the
speculative elements of value arising from such accomplishment or expectation. In Weinberger, the Supreme Court of
Delaware also stated that �elements of future value, including the nature of the enterprise, which are known or
susceptible of proof as of the date of the merger and not the product of speculation, may be considered.�

Stockholders considering seeking appraisal should be aware that the fair value of their shares as so determined could
be more than, the same as or less than the consideration they would receive pursuant to the Acquisition if they did not
seek appraisal of their shares and that an investment banking opinion as to the fairness from a financial point of view
of the consideration payable in a merger is not an opinion as to fair value under Section 262. Although HACI believes
that the exchange of HACI Common Stock for Company Common Stock is fair, no representation is made as to the
outcome of the appraisal of fair value as determined by the Delaware Court of Chancery, and stockholders should
recognize that such an appraisal could result in a determination of a value higher or lower than, or the same as, this
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consideration. Neither HACI nor the Company anticipate offering more than the applicable shares of Company
Common Stock to any stockholder

4
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of HACI exercising appraisal rights, and each of HACI and the Company reserves the right to assert, in any appraisal
proceeding, that for purposes of Section 262, the �fair value� of a share of HACI Common Stock is less than the
applicable shares of Company Common Stock, and that the methods which are generally considered acceptable in the
financial community and otherwise admissible in court should be considered in the appraisal proceedings. In addition,
Delaware courts have decided that the statutory appraisal remedy, depending on factual circumstances, may or may
not be a dissenter�s exclusive remedy. The Delaware Court of Chancery will also determine the amount of interest, if
any, to be paid upon the amounts to be received by persons whose shares of HACI Common Stock have been
appraised. Unless the Court in its discretion determines otherwise for good cause shown, interest from the effective
date of the Acquisition through the date of payment of the judgment shall be compounded quarterly and shall accrue at
5% over the Federal Reserve discount rate (including any surcharge) as established from time to time during the
period between the effective time of the Acquisition and the date of payment of the judgment. If a petition for
appraisal is not timely filed, then the right to an appraisal will cease. The costs of the action (which do not include
attorneys� fees or the fees and expenses of experts) may be determined by the Court and taxed upon the parties as the
Court deems equitable under the circumstances. The Court may also order that all or a portion of the expenses
incurred by a stockholder in connection with an appraisal, including, without limitation, reasonable attorneys� fees and
the fees and expenses of experts utilized in the appraisal proceeding, be charged pro rata against the value of all the
shares entitled to be appraised.

If any stockholder who demands appraisal of shares of HACI Common Stock under Section 262 fails to perfect, or
successfully withdraws or loses, such holder�s right to appraisal, the stockholder�s shares of HACI Common Stock will
be deemed to have been converted at the effective time of the Acquisition into the right to receive Company Common
Stock. A stockholder will fail to perfect, or lose or withdraw, the holder�s right to appraisal if no petition for appraisal
is filed within 120 days after the effective time of the Acquisition or if the stockholder delivers to the surviving
corporation a written withdrawal of the holder�s demand for appraisal and an acceptance of the Company Common
Stock in accordance with Section 262.

From and after the effective time of the Acquisition, no dissenting stockholder shall have any rights of a stockholder
of HACI with respect to that holder�s shares for any purpose, except to receive payment of fair value and to receive
payment of dividends or other distributions on the holder�s shares of HACI Common Stock, if any, payable to
stockholders of HACI of record as of a time prior to the effective time of the Acquisition; provided, however, that if a
dissenting stockholder delivers to the surviving company a written withdrawal of the demand for an appraisal within
60 days after the effective time of the Acquisition, or subsequently with the written approval of the surviving
company, then the right of that dissenting stockholder to an appraisal will cease and the dissenting stockholder will be
entitled to receive only the Acquisition consideration in accordance with the terms of the Acquisition Agreement.
Once a petition for appraisal is filed with the Delaware court, however, the appraisal proceeding may not be dismissed
as to any stockholder of HACI without the approval of the court.

Failure to comply strictly with all of the procedures set forth in Section 262 of the DGCL may result in the loss of a
stockholder�s statutory appraisal rights. Consequently, any stockholder wishing to exercise appraisal rights is urged to
consult legal counsel before attempting to exercise those rights.

5
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Annex A

PURCHASE AND IPO REORGANIZATION
AGREEMENT

among

HICKS ACQUISITION COMPANY I, INC.,

RESOLUTE ENERGY CORPORATION,

RESOLUTE SUBSIDIARY CORPORATION,

RESOLUTE ANETH, LLC,

RESOLUTE HOLDINGS, LLC,

RESOLUTE HOLDINGS SUB, LLC,

and

HH-HACI, L.P.

Dated as of August 2, 2009
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PURCHASE AND IPO REORGANIZATION AGREEMENT

This PURCHASE AND IPO REORGANIZATION AGREEMENT is dated as of August 2, 2009 (this �Agreement�)
and is among HICKS ACQUISITION COMPANY I, INC., a Delaware corporation (�Buyer�), RESOLUTE ENERGY
CORPORATION, a Delaware corporation (�IPO Corp.�), RESOLUTE SUBSIDIARY CORPORATION, a Delaware
corporation (�Merger Sub�), RESOLUTE ANETH, LLC, a Delaware limited liability company (�Aneth�), RESOLUTE
HOLDINGS, LLC, a Delaware limited liability company (�Parent�), RESOLUTE HOLDINGS SUB, LLC, a Delaware
limited liability company (�Seller�), and HH-HACI, L.P., a Delaware limited partnership (�Founder�).

RECITALS

A. Parent owns all of the issued and outstanding equity interests in Seller.

B. Seller owns (i) all of the issued and outstanding equity interests in IPO Corp. and (ii) directly or indirectly, the
issued and outstanding membership interests and shares of capital stock in the Companies as set forth on Schedule A
hereto (collectively the �Contribution Interest�).

C. IPO Corp. owns all of the issued and outstanding equity interests in Merger Sub.

D. The parties hereto intend that Buyer acquire a membership interest in Aneth equal to the Defined Percentage (the
�Acquired Interest�) in exchange for Buyer�s payment to Aneth of an amount in cash equal to the assets in the
Trust Account less the sum of (i) the Aggregate Cash Consideration, (ii) amounts used to purchase shares of Buyer
Common Stock from Public Stockholders as permitted by Section 6.4(a)(ii), (iii) amounts payable to Public
Stockholders who vote against the transactions contemplated hereby and properly exercise their conversion rights
under Section 9.3 of Article IX of the Buyer Certificate of Incorporation, and (iv) Buyer�s aggregate costs, fees and
expenses incurred in connection with the consummation of an Initial Business Combination (including deferred
underwriting commissions) (such acquisition, the �Acquisition� and such payment, the �Acquisition Consideration�).

E. Immediately following the Acquisition, Aneth will use all of the Acquisition Consideration to repay certain
outstanding liabilities of Aneth.

F. Immediately following such debt repayment, the parties hereto intend to effect the contribution by Seller of the
Contribution Interest to IPO Corp. in exchange for (i) 9,200,000 shares of IPO Corp. common stock, par value
$0.0001 per share (the �IPO Corp. Common Stock�), (ii) founders� warrants to purchase 4,600,000 shares of IPO Corp.
Common Stock; and (iii) 1,385,000 Earnout Shares (collectively, the �Contribution�).

G. Immediately prior to the Closing, (i) the Co-Investment Agreement shall be cancelled and (ii) 7,335,000 shares of
Buyer Common Stock held by Founder and 4,600,000 Founder�s Warrants held by Founder will be cancelled (the
�Founder�s Transactions�).

H. At the Closing, immediately prior to the Merger, Founder desires to sell to Seller and Seller desires to purchase
from Founder, 2,333,333 Sponsor�s Warrants for the consideration set forth herein (the �Sponsor�s Warrants Sale�).

I. Simultaneously with the Contribution, the parties hereto intend to effect the merger of Merger Sub with and into
Buyer (the �Merger�), with Buyer continuing as the surviving entity in the Merger, as a result of which Buyer will be a
wholly-owned subsidiary of IPO Corp. and the shares of common stock and warrants (including Public Warrants,
Founder�s Warrants and Sponsor�s Warrants) of Buyer issued and outstanding immediately prior to the Merger will be
deemed for all purposes to represent shares of common stock and warrants of IPO Corp., in accordance with the
Delaware General Corporation Law, as amended (the �DGCL�) and the terms of this Agreement (the Acquisition,
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Contribution, Founder�s Transactions, Sponsor�s Warrants Sale and Merger, collectively, the �IPO Reorganization�).

J. The managers of each of Parent, Aneth and Seller and the board of directors of each of Buyer, IPO Corp. and
Merger Sub have approved this Agreement and have determined that this Agreement, the IPO
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Reorganization and the other transactions contemplated hereby are advisable and in the respective best interests of
each of Parent, Seller, Aneth, Buyer, IPO Corp. and Merger Sub, respectively, and their respective stockholders,
equityholders and/or members.

STATEMENT OF AGREEMENT

In consideration of the mutual terms, conditions and other agreements set forth herein and intending to be legally
bound hereby, the parties hereto hereby agree as follows:

ARTICLE I
THE IPO REORGANIZATION AND SHARE PURCHASES

1.1  Closing.   Unless this Agreement shall have been terminated and the transactions herein contemplated shall have
been abandoned in accordance with Section 9.1, and subject to the satisfaction or waiver of the conditions set forth in
ARTICLE VII, the closing of the transactions contemplated by this Agreement (the �Closing�) will take place at
9:00 a.m. Dallas time on the first Business Day following the satisfaction or waiver of each of the conditions set forth
in ARTICLE VII hereof (the �Closing Date�), at the offices of Akin Gump Strauss Hauer & Feld LLP, 1700 Pacific
Avenue, Suite 4100, Dallas, Texas 75201, unless another date, time or place is agreed to in writing by the parties
hereto.

1.2  Purchase of Acquisition Interests.  At the Closing, upon the terms and subject to the conditions of this
Agreement, Buyer shall (a) purchase from Aneth, and Aneth shall sell and issue to Buyer, the Acquired Interest and
(b) pay to Aneth by wire transfer in immediately available funds an aggregate amount equal to the Acquisition
Consideration. Simultaneously therewith, Buyer and Seller shall enter into (and Seller shall cause all other members in
Aneth to enter into) an amended operating agreement for Aneth in a form mutually agreeable to both parties;
provided, however, that the operating agreement shall provide, among other terms, that all excess nonrecourse
liabilities allocated under Treasury Regulations Section 1.752-3(a)(3) shall be allocated in accordance with the �excess
Section 704(c) method� and shall provide for tax items to be allocated between Seller and IPO Corp. for the taxable
year that includes the Contribution based upon a closing of the books.

1.3  Repayment of Debt under Credit Agreements.  Immediately following the purchase described in Section 1.2,
Aneth shall use the entire amount of the Acquisition Consideration received for the Acquired Interest to repay, by wire
transfer in immediately available funds, in respect of certain amounts due under the Credit Agreements, in accordance
with the terms thereof. As a result of such debt repayment, there shall be no amounts outstanding under the 2nd Lien
Agreement. Immediately following such debt repayment, the parties hereto intend to effect the Contribution.

1.4  Contribution.  At the Closing, immediately following the debt repayment as described in Section 1.3, upon the
terms and subject to the conditions of this Agreement, Seller shall contribute the Contribution Interest to IPO Corp.
and in exchange therefor IPO Corp. shall issue to Seller the Contribution Consideration. As used herein, the
�Contribution Consideration� means:(a) 9,200,000 shares of IPO Corp. Common Stock, less 200,000 shares for
employee retention equity awards if directed by Seller, which, if forfeited, will be issued to Seller (�Retention Shares�);
(b) warrants to purchase 4,600,000 shares of IPO Corp. Common Stock to be treated as �Founders� Warrants� pursuant to
the New Warrant Agreement to be entered into at the Closing (such warrants, the �Seller�s Warrants�); and (c) 1,385,000
Earnout Shares. At the Closing, in addition to the Contribution Consideration, IPO Corp. shall issue the Retention
Shares to or for the benefit of eligible employees of Seller, if directed by Seller.

1.5 Founder Transactions.
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(a) At or immediately prior to the Closing, that certain Co-Investment Securities Purchase Agreement, dated as of
September 26, 2007, by and between Buyer and Thomas O. Hicks (the �Co-Investment Agreement�) shall be
terminated.
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(b) At the Closing, immediately prior to the Merger, 7,335,000 shares of Buyer Common Stock held by Founder shall
be cancelled, forfeited and retired.

(c) At the Closing, immediately prior to the Merger, 4,600,000 Founder�s Warrants held by Founder shall be cancelled
and forfeited. To permit the cancellation contemplated pursuant to this Section 1.5(b), the Founder�s Warrants shall be
amended by the Warrant Agreement Amendment.

(d) At the Closing, immediately prior to the Merger, Founder shall sell to Seller and Seller shall purchase from
Founder 2,333,333 Sponsor�s Warrants and, in exchange therefor, Seller shall pay Founder an aggregate amount equal
to $1,166,666.50 payable by wire transfer in immediately available funds. To permit the sale contemplated pursuant to
this Section 1.5(d), the Sponsor�s Warrants shall be amended by the Warrant Agreement Amendment.

1.6  The Merger.

(a) At the Closing, immediately following completion of the Acquisition and debt repayment and simultaneously with
the Contribution, upon the terms and subject to the terms and subject to the conditions of this Agreement, Merger Sub
shall merge with and into Buyer, with Buyer continuing as the surviving corporation and a wholly-owned subsidiary
of IPO Corp, by filing a certificate of merger with respect to such Merger (the �Certificate of Merger�), which
Certificate of Merger shall be in such form as is required by, and executed and acknowledged in accordance with the
DGCL, and reasonably acceptable to Buyer, IPO Corp. and Seller, and the Merger shall have the effects set forth in
this Agreement and in the applicable provisions of the DGCL. Buyer, as the surviving corporation of the Merger, is
sometimes referred to herein as the �Surviving Corporation�. As used in this Agreement, the term �Merger Effective
Time� shall mean the date and time when the Merger becomes effective.

(b) At the Merger Effective Time, each share of Buyer Common Stock issued and outstanding immediately prior to
the Effective Time, other than any shares of Buyer Common Stock to be canceled pursuant to Section 1.5(b), shall be
automatically converted into and become the right to receive one fully paid and nonassessable share of IPO Corp.
Common Stock from IPO Corp. (the �Merger Consideration�); provided, that 1,865,000 shares of IPO Corp. Common
Stock to be received by Founder in the Merger shall be restricted Earnout Shares. As a result of the Merger, at the
Merger Effective Time, each holder of a Certificate shall cease to have any rights with respect thereto, except the right
to receive the Merger Consideration payable in respect of the shares of Buyer Common Stock represented by such
Certificate immediately prior to the Merger Effective Time, all to be issued or paid, without interest, in consideration
therefor upon the surrender of such Certificate in accordance with Section 1.8(b) (or, in the case of a lost, stolen or
destroyed Certificate, Section 1.8(d)).

(c) Each share of Buyer Common Stock owned by Buyer, immediately prior to the Merger Effective Time shall
automatically be extinguished without any conversion, and no consideration shall be delivered in respect thereof.

1.7  Warrants.

(a) Pursuant to the Merger, all Public Warrants shall, by operation of an amendment in substantially the form of
Exhibit A hereto (the �Warrant Agreement Amendment�), be treated as follows:

(i) Each Public Warrant will be converted into either (x) the right to receive $0.55 in cash (the �Cash Consideration�) or
(y) a warrant to purchase one share of IPO Corp. Common Stock (the �New Warrant Consideration� and together with
the Cash Consideration, the �Warrant Consideration�) pursuant to a warrant agreement in the form of Exhibit B hereto
(the �New Warrant Agreement�), in each case as the holder of Public Warrants shall have elected or be deemed to have
elected (an �Election�) in accordance with Section 1.7(a)(ii). All such Public Warrants, when so amended and
converted, will automatically be retired and will cease to be outstanding, and the holder of a warrant certificate (a
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�Warrant Certificate�) that, immediately prior to the Merger Effective Time, represented outstanding Public Warrants
will cease to have any rights with respect thereto, except the right to receive,
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upon the surrender of such Warrant Certificate the applicable Warrant Consideration (in each case, either that
provided in clause (x) or clause (y) of this clause (i), as applicable).

(ii) Subject to the procedures in Section 1.8(e) and the limitations in Section 1.7(a)(iv), each holder of Public Warrants
outstanding immediately prior to the Election Date who makes a valid Election to receive the New Warrant
Consideration will be entitled to receive the New Warrant Consideration in respect of such Public Warrants (the �New
Warrant Election Warrants�); provided that, notwithstanding anything in this Agreement to the contrary, a holder of a
Public Warrant shall not be able to make a valid election to receive the New Warrant Consideration for any Public
Warrants that it voted against the Warrant Agreement Amendment. All holders of Public Warrants immediately prior
to the Election Date who do not make a valid Election for New Warrant Election Warrants will be deemed to have
elected to receive the Cash Consideration in respect of their Public Warrants.

(iii) Notwithstanding anything in this Agreement to the contrary:

(A) the maximum number of Public Warrants to be converted into the right to receive the New Warrant Consideration
will be equal to the Warrant Cap; and

(B) the minimum number of Public Warrants to be converted into the right to receive the Cash Consideration will be
equal to (x) the number of Public Warrants outstanding immediately prior to the Effective Time less (y) the Warrant
Cap.

(iv) Notwithstanding anything in this Agreement to the contrary, to the extent the aggregate number of New Warrant
Election Warrants exceeds the Warrant Cap, the New Warrant Consideration will be prorated as follows:

(A) all Public Warrants for which Elections to receive the Cash Consideration have been made or deemed to have
been made (the �Cash Election Warrants�) will be converted into the right to receive the Cash Consideration; and

(B) the New Warrant Election Warrants will be converted into the right to receive the Cash Consideration and the
New Warrant Consideration in the following manner: (1) the number of New Warrant Election Warrants covered by
each Form of Election to be converted into New Warrant Consideration will be determined by multiplying the number
of New Warrant Election Warrants covered by such Form of Election by a fraction, (x) the numerator of which is the
Warrant Cap and (y) the denominator of which is the aggregate number of New Warrant Election Warrants; and (2) all
New Warrant Election Warrants not converted into New Warrant Consideration in accordance with clause (1) will be
converted into the right to receive the Cash Consideration in respect thereof.

(b) Pursuant to the Merger, each Founder�s Warrant and each Sponsor�s Warrant, by operation of the Warrant
Agreement Amendment, will be converted into a warrant to purchase one share of IPO Corp. Common Stock (the
�New Founder�s Warrants� and the �New Sponsor�s Warrants�). All such Founder�s Warrants and Sponsor�s Warrants,
when so converted, will automatically be retired and will cease to be outstanding, and the holder of a Warrant
Certificate that, immediately prior to the effective time of the Merger, represented outstanding Founder�s Warrants or
Sponsor�s Warrants will cease to have any rights with respect thereto, except the right to receive, upon the surrender of
such Warrant Certificate, the New Founder�s Warrants or New Sponsor�s Warrants, as applicable. The New Founder�s
Warrants and New Sponsor�s Warrants will have the terms and conditions set forth in the New Warrant Agreement.

1.8  Exchange of Shares and Certificates.

(a) Deposit with Exchange Agent.  Prior to the Closing, Buyer, IPO Corp., Founder and Seller shall engage the
Exchange Agent. At or prior to the Closing, IPO Corp. shall deposit with the Exchange Agent, in trust for the benefit
of Seller and holders of shares of Buyer Common Stock and Buyer Warrants prior to the Closing, certificates
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representing the shares of IPO Corp. Common Stock and warrants issuable pursuant to Sections 1.4 and 1.6 (or
appropriate alternative arrangements shall be made if such securities will be issued in book-entry form).
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(b) Exchange Procedures.

(i) As soon as reasonably practicable after the Closing, and in any event within three (3) Business Days after the
Closing, IPO Corp. shall cause the Exchange Agent to distribute to Seller the number of shares of IPO Corp. Common
Stock (including Earnout Shares) issuable pursuant to the Contribution.

(ii) As soon as reasonably practicable after the Closing, and in any event within three (3) Business Days after the
Closing, IPO Corp. shall cause the Exchange Agent to mail to each holder of record of a certificate or certificates
which immediately prior to the Closing represented outstanding shares of Buyer Common Stock (the �Certificates�),
which at the Closing became entitled to receive shares of IPO Common Stock, pursuant to Section 1.6 hereof,
instructions for use in obtaining certificates representing whole shares of IPO Corp. Common Stock (or alternative
instructions if such shares will be issued in book-entry form). Upon delivery of the Certificate and any power of
attorney or similar document as may reasonably be required by the Exchange Agent, the holder of such Certificates
shall be entitled to receive that number of whole shares of IPO Corp. Common Stock to which such holder is entitled
pursuant to Section 1.6.

(iii) Notwithstanding the time of delivery, the shares of IPO Corp. Common Stock distributed pursuant to this
Section 1.8 shall be deemed issued at the time of the Closing.

(iv) All shares of IPO Corp. Common Stock issued or distributed in accordance with the terms of this ARTICLE I,
shall be deemed to have been issued (or paid) in full satisfaction of all rights pertaining to the shares of Buyer
Common Stock in connection with the Merger and/or the Contribution, as applicable.

(c) No Liability.  None of Buyer, Parent, Aneth, IPO Corp. Seller, or the Exchange Agent or any of their respective
directors, officers, employees and agents shall be liable to any Person in respect of any shares of IPO Corp. Common
Stock (or dividends or distributions with respect thereto) delivered to a public official pursuant to any applicable
abandoned property, escheat or similar law.

(d) Lost, Stolen or Destroyed Certificates.  In the event any Certificates shall have been lost, stolen or destroyed, the
Exchange Agent shall issue in exchange for such lost, stolen or destroyed Certificates, upon the making of an affidavit
of that fact by the holder thereof, such shares or IPO Corp. Common Stock receivable pursuant to the Merger;
provided, however, that IPO Corp. may, in its discretion and as a condition precedent to the issuance thereof, require
the owner of such lost, stolen or destroyed Certificates to deliver an agreement of indemnification in a form
reasonably satisfactory to IPO Corp., or a bond in such sum as IPO Corp. may reasonably direct as indemnity, against
any claim that may be made against IPO Corp. or the Exchange Agent in respect of the Certificates alleged to have
been lost, stolen or destroyed.

(e) Warrant Election/Exchange Procedures.

(i) Public Warrants.

(A) Buyer will authorize the Exchange Agent to receive Elections and to act as exchange agent hereunder with respect
to the Merger.

(B) Buyer will prepare, for use by the holders of Public Warrants in surrendering Warrant Certificates, a form (the
�Form of Election�) pursuant to which each holder of Public Warrants may make an Election. The Form of Election
will be delivered to such Warrant holders by means and at a time upon which Buyer and IPO Corp. will mutually
agree.
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(C) An Election will have been properly made only if a Form of Election properly completed and signed and
accompanied by the Public Warrant certificate or certificates to which such Form of Election relates (1) is received by
the Exchange Agent prior to the date and time of the special meeting of warrantholders being held to approve the
Warrant Agreement Amendment (the �Election Date� and the �Special Meeting of Warrantholders�) or (2) is delivered
to the Exchange Agent at the Special Meeting of Warrantholders.
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(D) Any Public Warrant holder may at any time prior to the Election Date change such holder�s Election if the
Exchange Agent receives (1) prior to the Election Date written notice of such change accompanied by a properly
completed Form of Election or (2) at the Special Meeting of Warrantholders a new, properly completed Form of
Election. The Company will have the right in its sole discretion to permit changes in Elections after the Election Date.

(E) Buyer will have the right to make rules, not inconsistent with the terms of this Agreement or the Warrant
Amendment Agreement, governing the validity of Forms of Election, the manner and extent to which Elections are to
be taken into account in making the determinations prescribed by this section, the issuance and delivery of certificates
for the new warrants to purchase IPO Corp. Common Stock into which the Public Warrants are exchangeable in the
Merger, and the payment for Public Warrants converted into the right to receive the Cash Consideration in the Merger.

(F) In connection with the above procedures, (1) the holders of Warrant Certificates evidencing Public Warrants will
surrender such certificates to the Exchange Agent, (2) upon surrender of a Warrant Certificate the holder thereof will
be entitled to receive the applicable Warrant Consideration, and (3) the Warrant Certificates so surrendered will
forthwith be canceled.

(ii) Founder�s Warrants and Sponsor�s Warrants.  As soon as practicable after the closing of the Merger, (a) the holders
of Warrant Certificates evidencing Founder�s Warrants and Sponsor�s Warrants will surrender such Warrant
Certificates to IPO Corp., (b) upon surrender of a Warrant Certificate pursuant to this section the holder thereof will
be entitled to receive the New Founder�s Warrants or the New Sponsor�s Warrants, as applicable, and (c) the Warrant
Certificates so surrendered will forthwith be canceled.

(iii) Lost, Stolen or Destroyed Warrant Certificates.  In the event any Warrant Certificates shall have been lost, stolen
or destroyed, the Exchange Agent shall issue in exchange for such lost, stolen or destroyed Warrant Certificates, upon
the making of an affidavit of that fact by the holder thereof, such warrants receivable pursuant to the Merger;
provided, however, that IPO Corp. may, in its discretion and as a condition precedent to the issuance thereof, require
the owner of such lost, stolen or destroyed Warrant Certificates to deliver an agreement of indemnification in a form
reasonably satisfactory to IPO Corp., or a bond in such sum as IPO Corp. may reasonably direct as indemnity, against
any claim that may be made against IPO Corp. or the Exchange Agent in respect of the Warrant Certificates alleged to
have been lost, stolen or destroyed.

1.9  Charters and Bylaws of IPO Corp..  IPO Corp.�s certificate of incorporation and bylaws shall be amended and
restated prior to the Contribution and Merger, and IPO Corp.�s certificate of incorporation and bylaws shall be as set
forth on Exhibit C hereto and Exhibit D hereto, respectively, and shall continue to be the certificate of incorporation
and bylaws of IPO Corp. until thereafter amended in accordance with the provisions thereof and applicable Law.

1.10  Board of Directors.  On or prior to the Closing, the boards of directors of IPO Corp. and the Surviving
Corporation shall cause the number of directors that will comprise the full board of directors of IPO Corp. and the
Surviving Corporation, respectively, at the Closing to be as set forth on Schedule 1.10. The members of the board of
directors of IPO Corp. and the Surviving Corporation at the Closing shall be determined in accordance with
Schedule 1.10; provided, that appropriate provisions shall be made for a staggered board of IPO Corp. as set forth
therein.

1.11  Taking of Necessary Action; Further Action.  If, at any time after the Closing, any further action is necessary
or desirable to carry out the purposes of this Agreement, IPO Corp. and its officers and directors, in the name and on
behalf of IPO Corp., the Surviving Corporation and the Companies, will take all such lawful and necessary action.

1.12  IPO Corp. Incentive Plan.  At Closing, IPO Corp. shall adopt the Resolute Energy Corporation 2009
Performance Incentive Plan, as set forth on Exhibit F hereto (�Incentive Plan�).
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1.13  Termination of HACI Registration Rights Agreement.  At Closing, the HACI Registration Rights Agreement
shall be terminated by HACI and the other parties party thereto.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF PARENT AND SELLER

Parent and Seller represent and warrant to Buyer as follows:

2.1  Due Organization.  Each of Parent and Seller is a limited liability company duly organized, validly existing and
in good standing under the laws of the State of Delaware.

2.2  Authorization and Validity of Agreement.  Each of Parent and Seller has all requisite limited liability company
power and authority to execute and deliver this Agreement and to perform all of its obligations hereunder. The
execution, delivery and performance by each of Parent and Seller of this Agreement and the consummation by each of
Parent and Seller of the transactions contemplated hereby have been duly authorized by all necessary limited liability
company action, including the approval of the managers and requisite members of each of Parent and Seller, and no
other action on the part of Parent or Seller is or will be necessary for the execution, delivery and performance by
Parent and Seller of this Agreement and the consummation by it of the transactions contemplated hereby. This
Agreement has been duly executed and delivered by each of Parent and Seller and is a legal, valid and binding
obligation of Parent and Seller, enforceable against them in accordance with its terms, except to the extent that its
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other
laws relating to or affecting creditors� rights generally and by general equity principles.

2.3  No Conflict.  Except as set forth on Schedule 2.3 and except as would not prevent, materially hinder or materially
delay the ability of each of Parent and Seller to perform its obligations under this Agreement or to consummate the
transactions contemplated hereby, the execution, delivery and performance by each of Parent and Seller of this
Agreement and the consummation by it of the transactions contemplated hereby:

(a) will not violate any provision of applicable laws, rules, regulations, statutes, codes, ordinances or requirements of
any Governmental Authority (collectively, �Laws�), order, judgment or decree applicable to Parent or Seller;

(b) will not require any consent, authorization or approval of, or filing with or notice to, any Governmental Authority
under any provision of Law applicable to Parent or Seller, except for the requirements of the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the �HSR Act�), and any other applicable antitrust or competition
laws outside the United States, and except for any consent, approval, filing or notice requirements which become
applicable solely as a result of the specific regulatory status of Buyer or its Affiliates or that Buyer or its Affiliates are
otherwise required to obtain;

(c) will not violate any provision of the certificate of formation or limited liability company agreement of either Parent
or Seller; and

(d) will not require any consent, approval or notice under, and will not conflict with, or result in the breach or
termination of, or constitute a default under, or result in the acceleration of the performance by Parent and Seller
under, any material indenture, mortgage, deed of trust, lease, license, franchise, contract, agreement or other
instrument to which either Parent or Seller is a party or by which it or any of its assets is bound.

2.4  Ownership of Seller Interests.  Parent is and will be on the Closing Date the record and beneficial owner and
holder of all of the outstanding Seller Interests, free and clear of all Liens, other than those Liens disclosed on
Schedule 2.4. Except as set forth on Schedule 2.4, Parent has no other equity interests or rights to acquire equity
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interest in Seller. Such Seller Interests are not subject to any contract restricting or otherwise relating to the voting,
dividend rights or disposition of such Seller Interests, except as set forth on Schedule 2.4.
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2.5  Legal Proceedings.  There are no Proceedings pending, or, to the knowledge of Parent or Seller, threatened
against Parent or Seller, before any Governmental Authority which seeks to prevent Parent or Seller from
consummating the transactions contemplated by this Agreement.

2.6  IPO Corp. and Merger Sub.  Each of IPO Corp. and Merger Sub: (a) has been formed for the sole purpose of
effectuating the transactions contemplated by this Agreement; (b) has not conducted any business activities; and
(c) does not have any material Liabilities. As of the date hereof, (x) Seller owns all of the outstanding equity interests
in IPO Corp. and (y) IPO Corp. owns all of the equity interests in Merger Sub. Except as set forth on Exhibit F, there
are no other equity interests of either IPO Corp or Merger Sub authorized, issued, reserved for issuance or outstanding
and there are no contracts, commitments, options, warrants, calls, rights, puts, convertible securities, exchangeable
securities, understandings or arrangements by which either IPO Corp. or Merger Sub is or may be bound to issue,
redeem, purchase or sell additional equity interests or securities convertible into or exchangeable for any other equity
interest of IPO Corp. or Merger Sub, except as set forth in this Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES CONCERNING COMPANIES

Seller represents and warrants to Buyer that, except as set forth in the Schedules hereto:

3.1  Due Organization of the Companies.  Each of the Companies is a limited liability company or corporation duly
formed or incorporated, validly existing and in good standing under the laws of the State of Delaware, has all requisite
limited liability company or corporate power, as applicable, and authority to own, lease and operate its properties and
to carry on its business as it is now being conducted and is in good standing and duly qualified to do business in each
jurisdiction in which the transaction of its business makes such qualification necessary.

3.2  Authorization and Validity of Agreement.  The execution, delivery and performance by Aneth of this
Agreement and the consummation by Aneth of the transactions contemplated hereby have been duly authorized by its
members, and no other limited liability company action on the part of Aneth is necessary for the execution, delivery
and performance by Aneth of this Agreement and the consummation by Aneth of the transactions contemplated
hereby. This Agreement has been duly executed and delivered by Aneth and is a legal, valid and binding obligation of
Aneth, enforceable against Aneth in accordance with its terms, except to the extent that its enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other laws relating to or
affecting creditors� rights generally and by general equity principles.

3.3  Seller Subsidiaries.

(a) Schedule 3.3(a) lists all direct or indirect Subsidiaries of Seller and the issued and outstanding equity interests of
each such Subsidiary. Ownership interests of the Excluded Subsidiaries identified on Schedule 3.3(a) are not included
in the Contribution Interest.

(b) Each of the Companies has all requisite company power and authority to own its properties and assets and to carry
on its business as it is now being conducted, except where failure to have such power and authority or to be in good
standing would not reasonably be expected to have a Material Adverse Effect on the Companies.

3.4  Capitalization.  Schedule 3.4 sets forth a true, correct and complete list, as of the date hereof, of all of the
outstanding equity interests of each of the Companies, and except as set forth on Schedule 3.4, which constitute the
Contribution Interest. Each of the outstanding equity interests of the Companies is duly authorized, validly issued, and
if a corporation, fully paid and non-assessable, and is directly owned of record by the holders set forth on
Schedule 3.4, free and clear of any Liens, other than Permitted Liens. There are no other equity interests of any of the
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Companies authorized, issued, reserved for issuance or outstanding and there are no contracts, commitments, options,
warrants, calls, rights, puts, convertible securities, exchangeable securities, understandings or arrangements by which
Seller or any Companies are or may be bound to issue,
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redeem, purchase or sell additional equity interests or securities convertible into or exchangeable for any other equity
interest of any Companies. Except as set forth on Schedule 3.4, neither Seller nor any of the Companies are a party to
any partnership agreement, stockholders agreement or joint venture agreement with any other third Person with
respect to the Contribution Interest. There are no dividends or other distributions with respect to the Companies that
have been declared but remain unpaid.

3.5  Consents and Approvals.  Neither the execution and delivery of this Agreement by Seller, IPO Corp., Merger
Sub and Aneth nor the consummation by Seller, IPO Corp., Merger Sub and Aneth of the transactions contemplated
hereby will require on the part of Seller, IPO Corp., Merger Sub and Aneth or any of the other Companies any action,
consent, order, approval, authorization or permit of, or filing with, or notification to, any Governmental Authority,
including any approval by the U.S. Department of Interior, the BIA, the Navajo Nation, or NNOG pursuant to the
IMDA or otherwise and will not result in any additional liabilities for site investigation or cleanup, or require the
consent, authorization or approval of, or filing with or notice to, any Governmental Authority, pursuant to any
Environmental Law, including any so-called �transaction-triggered� or �responsible property transfer� requirements,
except: (a) for any applicable filings required under the HSR Act and any other applicable antitrust or competition
laws outside the United States; (b) notice under the NNOG Contract pursuant to Section 4.02(b)(ii) of the First
Amendment of the NNOG Contract; or (c) where the failure to obtain such action, consent, order, approval,
authorization or permit, or to make such filing or notification, would not prevent the consummation of the transactions
contemplated hereby.

3.6  No Conflict.  Neither the execution and delivery of this Agreement by Seller, IPO Corp., Merger Sub and Aneth
nor the consummation by Seller, IPO Corp., Merger Sub and Aneth of the transactions contemplated hereby will:
(a) conflict with or violate the certificates of formation or incorporation of Seller, IPO Corp., Merger Sub and Aneth,
respectively, or their respective operating agreements and bylaws; (b) except as described on Schedule 3.6 with
respect to the Credit Agreements and the NNOG Contract, result in a violation or breach of, constitute a default (with
or without notice or lapse of time, or both) under, give rise to any right of termination, cancellation or acceleration of,
or the trigger of any material charge, fee, payment or requirement of consent under, or result in the imposition of any
Lien, other than a Permitted Lien, on any assets or property of the Companies pursuant to any Material Contract or
other material indenture, mortgage, deed of trust, lease, license, franchise, contract, agreement arrangement,
commitment, letter of intent, instrument, promise, or other similar understanding, whether written or oral (each, a
�Contract�) to which the Companies are a party or by which the Companies, IPO Corp., Merger Sub and or any of their
assets or properties are bound, except for such violations, breaches and defaults (or rights of termination, cancellation
or acceleration or Liens) as to which requisite waivers or consents have been obtained; (c) result in any additional
liabilities for site investigation or cleanup; or (d) assuming the consents, approvals, authorizations or permits and
filings or notifications referred to in Section 3.5 and this Section 3.6 are duly and timely obtained or made, violate any
Law, order, writ, injunction, decree, statute, rule or regulation applicable to the Companies, IPO Corp., and Merger
Sub or any of their respective assets and properties, except for such conflicts, violations, breaches or defaults which
would not prevent the consummation of the transactions contemplated hereby.

3.7  Financial Statements.  Set forth on Schedule 3.7 are the following financial statements (collectively the
�Financial Statements�):

(a) audited combined balance sheets and statements of income, changes in stockholders� equity, and cash flow as of
and for the fiscal years ended December 31, 2007 and December 31, 2008 for the Companies; and

(b) unaudited combined balance sheets and statements of income, changes in stockholders� equity, and cash flow (the
�Interim Financial Statements�) as of and for the three months ended March 31, 2009 (the �Balance Sheet Date�) for the
Companies.

Edgar Filing: Resolute Energy Corp - Form 425

43



The Financial Statements have been prepared in accordance with United States generally accepted accounting
principles (�GAAP�) applied on a consistent basis throughout the periods covered thereby, present fairly, in all material
respects (or consistent with GAAP), the financial condition of the Companies as of such dates and the results of
operations of the Companies for such periods, and are consistent, in all material respects, with the books and records
of the Companies; provided, however, that the Interim Financial
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Statements are subject to normal year-end adjustments (which will not be material individually or in the aggregate)
and lack footnotes and other presentation items. Since the Balance Sheet Date, the Companies have not effected any
change in any method of accounting or accounting practice, except for any such change required because of a
concurrent change in GAAP or to conform a Company�s accounting policies and practices to another Company. Prior
to the filing of the Proxy/Registration Statement, Seller shall deliver to Buyer the audited combined balance sheets
and statements of income, changes in stockholders� equity, and cash flow as of and for the fiscal years ended
December 31, 2006, December 31, 2007 and December 31, 2008 for the Companies, and they shall be deemed to be
included in the Financial Statements.

3.8  [Reserved].

3.9  Absence of Material Adverse Change.  Except as set forth on Schedule 3.9 and otherwise contemplated by this
Agreement, since December 31, 2008, the business of the Companies has been conducted only in the ordinary course
consistent with past practice, and there have not been any events, changes or developments which would reasonably
be expected to have a Material Adverse Effect on the Companies.

3.10  Absence of Undisclosed Liabilities.  None of the Companies, IPO Corp. or Merger Sub has any material
obligations or liabilities (whether accrued, absolute, contingent, unliquidated or otherwise, whether due or to become
due) which would be required to be set forth on a balance sheet prepared in accordance with GAAP, except:
(a) liabilities reflected on the balance sheet of the Companies at March 31, 2009 or the notes thereto, included in the
Financial Statements; (b) liabilities incurred since March 31, 2009 in the ordinary course of business consistent with
past practice which, individually or in the aggregate, are not material and are of the same character and nature as the
liabilities reflected on the Financial Statements); (c) liabilities incurred in connection with the transactions
contemplated hereby; (d) immaterial liabilities; and (e) obligations and liabilities on Schedule 3.10 or as otherwise
disclosed in this Agreement (including the Schedules hereto).

3.11  Real and Personal Properties.

(a) Schedule 3.11(a) contains a complete and correct list of all of the Leased Real Property. With respect to each
Leased Real Property, a Company owns a leasehold estate in such Leased Real Property, free and clear of all Liens
except Permitted Liens. No material default by the Companies, or to the Knowledge of Seller, the applicable landlord,
exists under any lease with respect to the Leased Real Property and each material lease with respect to the Leased Real
Property is legal, valid, binding and enforceable and in full force and effect.

(b) Schedule 3.11(b) sets forth a complete and correct list of all Owned Real Property. With respect to each Owned
Real Property: (i) a Company owns title in fee simple to such Owned Real Property, free and clear of all Liens except
for Permitted Liens; (ii) there are no material outstanding options or rights of first refusal in favor of any other Person
to purchase or lease such Owned Real Property or any portion thereof or interest therein; and (iii) there are no material
leases, subleases, licenses, options, rights, concessions or other agreements affecting any portion of such Owned Real
Property.

(c) Each of the Companies has good title to all of the material assets (other than Owned Real Property) reflected in its
most recent balance sheet included in the Financial Statements as being owned and all material assets thereafter
acquired by such Companies (except to the extent that such assets have been disposed of after the date of the latest
balance sheet in the Financial Statements in the ordinary course of business consistent with past practice or pursuant
to existing contracts), free and clear of all Liens other than Permitted Liens, and all other material assets used in the
businesses of the Companies are leased or licensed by the Companies, or the Companies have another contractual
right to use, such assets.
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3.12  Tax Matters.

(a) Certain Defined Terms.  For purposes of this Agreement, the following definitions shall apply:

(i) The term �Taxes� shall mean all taxes, charges, levies, penalties or other assessments imposed by any Governmental
Authority, including, but not limited to income, excise, property, sales, transfer, franchise, payroll, withholding, social
security, oil and gas or other similar taxes, including any interest or penalties attributable thereto.
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(ii) The term �Returns� shall mean all reports, estimates, declarations of estimated Tax, information statements and
returns relating to, or required to be filed in connection with, any Taxes, including any schedule or attachment thereto,
and including any amendment thereof.

(b) Returns Filed and Taxes Paid. (i) All material Returns required to be filed by or on behalf of the Companies have
been duly filed on a timely basis and all such Returns are complete and correct in all material respects; (ii) all material
Taxes shown to be payable on the Returns or on subsequent assessments with respect thereto have been paid in full on
a timely basis and no other material Taxes are payable by the Companies with respect to items or periods covered by
such Returns or with respect to any period prior to the date of this Agreement; (iii) each of the Companies has
withheld and paid over all material Taxes required to have been withheld and paid over, and complied with all
information reporting requirements, including maintenance of required records with respect thereto, in connection
with material amounts paid or owing to any employee, creditor, independent contractor or other third party for all
periods for which the statute of limitations has not expired; and (iv) there are no material liens on any of the assets of
any of the Companies with respect to Taxes, other than liens for Taxes not yet due and payable or for Taxes that any
of the Companies is contesting in good faith through appropriate proceedings and for which appropriate reserves have
been established.

(c) Tax Deficiencies; Audits; Statutes of Limitations.  Except in the case of audits, actions or proceedings for which
appropriate reserves have been established on the Financial Statements in accordance with GAAP: (i) there is no audit
by a governmental or taxing authority in process or pending with respect to any material Returns of the Companies;
(ii) no deficiencies have been asserted, in writing, with respect to any material Taxes of the Companies and none of
the Companies has received written notice that it has not filed a material Return or paid material Taxes required to be
filed or paid by it; and (iii) none of the Companies are parties to any action or proceeding for assessment or collection
of any material Taxes, nor has such event been asserted, in writing against the Companies or any of their assets.

3.13  Compliance with Laws; Permits.  Each of the Companies is, and to the Knowledge of Seller has been, in
compliance in all material respects with all Laws which apply to such entity, except where past non-compliance would
not reasonably be expected to have a Material Adverse Effect. None of the Companies has received any (a) written
communication or (b) to the Knowledge of Seller, oral communication, in each case during the past three (3) years
from a Governmental Authority that alleges that such Person is not in compliance in all material respects with any
Law. Neither the Companies nor any director, officer, agent, employee or Affiliate of the Companies has taken any
action, directly or indirectly, that would result in a violation by such persons of the anti-bribery provisions of the
Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder. Neither the Companies
nor any director, officer, agent, employee or Affiliate of the Companies is currently subject to any U.S. sanctions
administered by the Office of Foreign Assets Control of the U.S. Treasury Department. Each of the Companies owns,
holds or possesses all material permits, licenses, franchises, orders, consents, approvals and authorizations from
Governmental Authorities (�Permits�) that are necessary to entitle it to own or lease, operate and use its assets and to
carry on and conduct its business, or timely application has been made for certain Permits for certain near-term
planned business operations and their issuance is pending. Each such Permit held or possessed by the Companies is in
full force and effect in all material respects, and the Companies are in compliance in all material respects with such
Permits.

3.14  Legal Proceedings.

(a) Except as set forth on Schedule 3.14(a), there are no material writs, injunctions, decrees, orders, judgments,
lawsuits, claims, actions, suits, arbitrations, investigations or proceedings (collectively, �Proceedings�) pending against
or affecting the Companies at law or in equity, or before or by any federal, state, tribal, municipal, foreign or other
governmental department, commission, board, bureau, agency, court or instrumentality, whether domestic or foreign,
including any such department, commission board, bureau, agency, court or instrumentality of or within the BIA or
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the Navajo Nation (�Governmental Authority�); and

(b) Except as set forth on Schedule 3.14(b), the Companies are not subject to any material order, writ, injunction,
judgment or decree of any court or any Governmental Authority.
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3.15  Environmental Matters.

(a) Except as set forth on Schedule 3.15(a):

(i) the Companies are in and have been in material compliance with all applicable Environmental Laws and all
Environmental Licenses and Permits;
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