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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.01 Completion of Acquisition or Disposition of Assets.

On April 23, 2015, Empire Petroleum Corporation (the “Company”) entered into an Option to Acquire Oil & Gas
Leases (the “Lease Option Agreement”) with Dennis Anderson, Lazy BS, LLP, a South Dakota limited liability
partnership, Boot Jack Partnership, a South Dakota general partnership, Stan Anderson, Bart Cheney, Scot
Eisenbraun, Jem Kjerstad, Kem Kjerstad, Kent Kjerstad and Kevin Kjerstad (collectively, the “BHPP Group” and,
individually, a “BHPP Group Member”).  The Lease Option Agreement has an effective date of April 14,
2015.  Pursuant to the Lease Option Agreement, the Company acquired the sole and exclusive option for a period of
two years to enter into one or more oil and gas leases with respect to any mineral interests owned by BHPP Group
Members within an area of mutual interest located in the Counties of Haakon, Meade and Pennington in the State of
South Dakota (the “Area of Mutual Interest”).  The Lease Option Agreement covers approximately 150,000 gross
leasable acres.

As the initial consideration under the Lease Option Agreement, the Company granted to the BHPP Group options to
acquire an aggregate of 1,000,000 shares of the Company’s common stock, par value $0.001 per share (the “Common
Stock”), at exercise price of $0.25 per share for a period of two years from the effective date of the Lease Option
Agreement.  In addition, under the Lease Option Agreement, the BHPP Group has the right to be issued additional
options to acquire shares of Common Stock at an exercise price of $0.25 per share upon assisting the Company
securing additional oil and gas leases within the Area of Mutual Interest.

The foregoing summary of the Lease Option Agreement is qualified in its entirety by reference to the full terms and
conditions of such agreement, a copy of which is included as an exhibit to this Current Report on Form 8-K and is
incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

As discussed above, as the initial consideration under the Lease Option Agreement, the Company granted to the BHPP
Group options to acquire an aggregate of 1,000,000 shares of the Company’s common stock, par value $0.001 per
share, at an exercise price of $0.25 per share for a period of two years from the effective date of the Lease Option
Agreement.  The material terms and conditions applicable to such options are set forth in the form of the stock option
agreement included as an exhibit to this Current Report on Form 8-K.

The offers and sales related to the securities described above were not registered under the Securities Act of 1933, as
amended, in reliance upon the exemption from the registration requirements of that act provided by section 4(2)
thereof.  Each of the investors that acquired the securities described above is a sophisticated investor with the
experience and expertise to evaluate the merits and risks of an investment in the Company’s securities and the financial
means to bear the risks of such an investment. In addition, each investor was provided access to all of the material
information regarding the Company that such investor would have received if the offer and sale of the securities had
been registered.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

     2.1 Option to Acquire Oil & Gas Leases effective as of April 14, 2015
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     4.1 Form of Stock Option Agreement
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

EMPIRE PETROLEUM CORPORATION

Date:       April 28, 2015 By: /s/ Michael R. Morrisett
Michael R. Morrisett
President
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EXHIBIT INDEX

Exhibit No. Description

2.1 Option to Acquire Oil & Gas Leases effective as of April 14, 2015

4.1 Form of Stock Option Agreement
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