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2 BATTALION o COrE R
v Dll_ CORPORATIDN Houstonﬂl'exas77024

832.538.0300

NOTICE OF 2025 ANNUAL MEETING OF STOCKHOLDERS
April 30, 2025
To the Stockholders of Battalion Oil Corporation:

The 2025 Annual Meeting of Stockholders (the “Annual Meeting”) of Battalion Oil Corporation
(the “Company”) will be held on Thursday, June 12, 2025, at 11:00 a.m., Central Time, at Two Memorial City Plaza,
820 Gessner Road, Magnolia Conference Room (Suite 280), Houston, Texas 77024, for the following purposes:

1. To elect six directors to serve until the next annual meeting of stockholders in accordance with our certificate of
incorporation and bylaws;

2. To approve, in a non-binding advisory vote, the executive compensation of the Company’s named executive
officers;

3. To determine, in a non-binding advisory vote, whether a stockholder vote to approve the compensation of the
Company’s named executive officers should occur every one, two or three years;

4, To approve a proposed amended and restated certificate of incorporation, which will amend and restate our

current Amended and Restated Certificate of Incorporation (the “Charter”), to:

4(a) adopt a provision to provide for the exculpation of officers as permitted by recent amendments to Delaware law
(the “Officer Exculpation Amendment”);

4(b) adopt a provision to waive the corporate opportunity doctrine with respect to the Company’s stockholders,
directors and their affiliates (the “Corporate Opportunity Amendment”);

4(c) adopt a provision revising the votes required to amend, revise, or otherwise modify the terms of preferred stock,
including when set forth in a certificate of designations (the “Preferred Stock Voting Amendment”); and

4(d) further update the Charter’s text by removing or modifying expired provisions, integrating previously approved
amendments and making minor clarifications and other updates, including to approve the amended terms of
our Series A-1 Redeemable Convertible Preferred Stock that had been previously approved by holders of our
preferred stock but not by our common stockholders (the “Charter Updates”).

5. To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

If you were a stockholder as of the close of business on April 17, 2025 (the “Record Date”), you are entitled to
notice of, and to vote at, the Annual Meeting and at any adjournment thereof. Admittance at the Annual Meeting will
be limited to stockholders of record as of the Record Date. Stockholders will need to provide a valid photo ID and proof
of ownership of our common stock (e.g., the Notice, voting instruction form or brokerage statement).

We are pleased to furnish our proxy materials, including the Company’s Annual Report on Form 10-K, for
the fiscal year ended December 31, 2024, to each stockholder of record, over the Internet, as permitted by Securities
and Exchange Commission rules. This process will enable us to provide you with a convenient way to access our proxy
materials, while reducing the amount of paper necessary to produce these materials, as well as the costs associated
with mailing these materials to all stockholders of record. Accordingly, on or about April 30, 2025, the Company mailed
the Notice of Internet Availability of Proxy Materials (the “Notice”) to all stockholders of record as of the Record Date
and posted its proxy materials on the website referenced in the Notice. As more fully described in the Notice, all
stockholders may choose to access the proxy materials on the website referred to in the Notice or may request a printed
set of the proxy materials.

Your vote is important. Please vote your proxy promptly so your shares can be represented, even if you plan
to attend the Annual Meeting in person. You can vote by Internet or by telephone by using the voting procedures
described in the Notice, or by requesting a printed copy of the proxy materials (including the proxy card), and
completing, signing and returning the proxy card enclosed by mail. All stockholders of record as of the Record Date
are cordially invited to attend the Annual Meeting.

By order of the Board of Directors of BATTALION OIL
CORPORATION:
/s/ Jonathan D. Barrett

Jonathan D. Barrett, Chairman of the Board

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
The 2025 Annual Meeting of Stockholders TO BE HELD ON JUNE 12, 2025
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The Notice and our proxy materials, including the Company’s Annual Report on Form 10-K, for the
fiscal year ended December 31, 2024, are available on the Internet at www.proxyvote.com and at
http://www.battalionoil.com/investors/annual-report-proxy-materials/.
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2 BATTALION

OIL CORPORATION

820 Gessner Road, Suite 1100 : Houston, Texas 77024
Telephone: 832.538.0300

PROXY STATEMENT

FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 12, 2025

GENERAL INFORMATION

These proxy materials are being furnished to you in connection with the solicitation of proxies
by the board of directors (“Board”) of Battalion Qil Corporation, a Delaware corporation (referred to in
this proxy statement as “Battalion,” the “Company,” “we,” “us,” or “our”), for use at the annual meeting
of stockholders, and any adjournments or postponements thereof, to be held on Thursday, June 12,
2025 at 11:00 a.m., Central Time, at Two Memorial City Plaza, 820 Gessner Road, Magnolia Conference
Room (Suite 280), Houston, Texas 77024.

Electronic Availability of Proxy Statement and Annual Report

As permitted under the rules of the Securities and Exchange Commission (the “SEC”), Battalion
is making this proxy statement and its Annual Report on Form 10-K, for the fiscal year ended
December 31, 2024, available to its stockholders electronically via the Internet. On or about April 30,
2025, Battalion mailed a Notice of Internet Availability of Proxy Materials (the “Notice”) to its
stockholders of record, as of the close of business on April 17, 2025 (the “Record Date”), which Notice
sets forth instructions for accessing Battalion’s proxy materials electronically and instructions on how a
stockholder can request to receive paper or e-mail copies of Battalion’s proxy materials.

Attendance and Participation

Attendance at the Annual Meeting will be limited to stockholders of record as of the Record
Date. To be admitted to the Annual Meeting, you will be required to provide a photo ID and
documentation showing that you owned common stock as of the Record Date. If you are a beneficial
owner, you will also be required to provide the notice or voting instruction form you received from your
broker, bank or other nominee or a brokerage statement reflecting your ownership of common stock as
of the Record Date.

Even if you plan to attend the Annual Meeting in person, the Company strongly recommends
that you vote your shares in advance (as described below) to ensure that your vote is counted, should
you later be unable to attend the Annual Meeting.

Voting and Revocation of Proxies
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If you provide specific voting instructions, your shares will be voted as you instruct. Whether
you hold shares directly as a stockholder of record, or beneficially in street name, you may direct how
your shares are voted at the annual meeting. If you are a stockholder of record, you may vote by
submitting a proxy or by voting at the annual meeting, and if you hold your shares in street name, you
may vote by submitting voting instructions to your broker, trustee or other nominee.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

You may cast your vote by proxy as follows:

@ Internet at www.proxyvote.com by following the instructions on the Notice, or if
you received proxy materials by mail, the proxy card;

@ Telephone by calling 1-800-690-6903 and following the voice prompts; or

@ Mailing the completed, signed and dated proxy card if you received proxy materials
* by mail, in the pre-addressed postage-paid envelope enclosed therewith.

Unless you otherwise direct in your proxy, the individuals named in the proxy card will vote the
shares represented by such proxy in accordance with the recommendations of our Board. If you hold
your shares in street name, please refer to the proxy card forwarded by your broker, trustee or other
nominee to see which voting options are available to you and for instructions on how to vote. If you
vote by Internet or by telephone, you need not return your proxy card. Proxies granted by telephone
or over the Internet, in accordance with the procedures set forth on the proxy card, will be valid under
Delaware law.

If you sign the proxy card of your broker, trustee or other nominee but do not provide
voting instructions, your shares will not be voted unless your broker, trustee or other nominee has
discretionary authority to vote. When a broker, trustee or other nominee holding shares for a beneficial
owner is unable to vote on a particular proposal because such broker, trustee or other nominee does
not have discretionary authority to vote in the absence of timely instructions from the beneficial owner,
this is referred to as a “broker non-vote.” It is therefore particularly important that you indicate on the
proxy card of your broker, trustee or other nominee how you want your shares to be voted in the
election of the six director nominees named in this proxy statement and the other proposals to be
voted upon at our annual meeting.

The Board is not aware of any business to be brought before the annual meeting other than as
indicated in the Notice. If any other matter does come before the meeting, the persons named in the
proxy card will vote the shares represented by the proxy in his or her best judgment.

Revocation of Proxy. A proxy may be revoked by a stockholder at any time prior to it being
voted by delivering a revised proxy (by one of the methods described above) bearing a later date; voting
in person at the annual meeting; or notifying our Corporate Secretary of the revocation in writing at our
address set forth above in time to be received before the annual meeting.

Attendance at the meeting alone will not effectively revoke a previously executed and delivered
proxy. If a proxy is properly executed and is not revoked by the stockholder, the shares it represents
will be voted at the meeting in accordance with the instructions from the stockholder. If the proxy
card is signed and returned without specifying choices, the shares will be voted in accordance with
the recommendations of our Board. If your shares are held in an account at a broker, trustee or other
nominee, you should contact your broker, trustee or other nominee to change your vote.

Record Date and Vote Required for Approval. The record date with respect to this solicitation
is April 17, 2025. Our voting stock consists of issued and outstanding shares of our common stock.
Except as otherwise required by law or the Company’s certificate of incorporation, holders of our
preferred stock shall not be entitled vote on matters submitted to the Company’s stockholders for
approval. All holders of record of our common stock as of the close of business on April 17, 2025, are
entitled to vote at the annual meeting and any adjournment or postponement thereof for which a new
record date has not been established. As of the record date, we had 16,456,563 shares of common stock
outstanding each of which entitles its holder to one vote on each matter submitted to our stockholders.
Our stockholders do not have cumulative voting rights. In accordance with our bylaws, the holders of
a majority of our common stock issued and outstanding and entitled to vote at the annual meeting,
represented in attendance or by proxy, shall constitute a quorum at the annual meeting. If a quorum
is not present at the annual meeting, a vote for adjournment will be taken among the stockholders
present or represented by proxy. If a majority of the stockholders present or represented by proxy vote
for adjournment, it is our intention to adjourn the meeting until a later date and to vote proxies received
at such adjourned meeting. The place and date
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to which the annual meeting would be adjourned would be announced at the meeting, but would in no
event be expected to be more than 30 days after the date of the annual meeting.

Election of director nominees requires that each director be elected by a majority of the votes
present in attendance or represented by proxy at the annual meeting and entitled to vote on this
matter, thus the number of shares voted “FOR” a nominee must exceed the number of shares voted as
“WITHHOLD"” from such nominee. For purposes of determining the outcome for each nominee broker
non-votes will not be counted as entitled to vote and will have no effect on the outcome of the vote.

As an advisory vote, the proposal to approve the compensation of our named executive officers
is not binding upon the Company. Additionally, the proposal regarding frequency of a stockholder
advisory vote on executive compensation will be determined on an advisory basis by whichever of the
choices —“1 YEAR,” “2 YEARS,” or “3 YEARS” — receives the greatest number of votes cast. Although
advisory in nature, the Compensation Committee of our Board, which is responsible for overseeing our
executive compensation program, values the opinions expressed by our stockholders and will consider
the outcomes of those votes when making future compensation decisions.

The affirmative vote of the holders of a majority of the outstanding shares of the Company’s
common stock entitled to vote at the 2025 Annual Meeting is required to adopt the proposed
amendment and restatement of the Company’s existing Certificate of Incorporation (the “Charter”), or
to approve any of the proposed amendments to be included in the Second Amended and Restated
Certificate of Incorporation (the “A&R Charter”). In the absence of voting instructions from the
beneficial owner, brokers do not have discretionary authority to vote on the proposals related to
amending the Charter; therefore, brokers are not entitled to vote on this proposal. Abstentions and
broker non-votes will have the same effect as votes “AGAINST” the proposal with respect to such vote.

In addition, with respect to the Corporate Opportunity Amendment and the Preferred Stock
Voting Amendment (each as defined below), the affirmative vote of a majority of the votes cast by our
disinterested stockholders (within the meaning of Section 144 of the DGCL (as defined below)) with
respect to each such proposal is required to adopt the amendments contemplated by such proposal
(the “Disinterested Majority Standard”). Abstentions and broker non-votes will have no effect on such
proposals with respect to such votes.

As of the Record Date, the Disinterested Majority Standard would be satisfied by the affirmative
vote of (i) a majority of the total votes cast of shares of common stock not owned, directly or indirectly,
by (x) Luminus Management, LLC, Brookfield Oaktree Holdings, LLC, and Gen IV Investment
Opportunities, LLC or affiliates thereof (certain affiliates are noted on the footnotes to the “Security
Ownership of Certain Beneficial Owners and Management” table of this proxy statement) (collectively,
the “Significant Stockholders”), or (y) a non-employee director of the Company for the Corporate
Opportunity Amendment; and (ii) a majority of the total votes cast of shares of common stock not
owned, directly or indirectly, by a holder of shares of preferred stock of the Company for the Preferred
Stock Voting Amendment.

For purposes of the Corporate Opportunity Amendment, we have determined that, as of
the Record Date, (i) the Significant Stockholders, which are the direct owners of shares of common
stock and preferred stock of the Company, are affiliated with one or more non-employee directors
and, together with our non-employee directors, are not disinterested stockholders for purposes of
the Corporate Opportunity Amendment; (ii) no other affiliates or associates of such stockholders or
non-employee directors own, directly or indirectly, any other shares of common stock; and (iii) no
other stockholders (other than our non-employee directors) have a material interest in the Corporate
Opportunity Amendment or a material relationship with any controlling stockholder or any other person
that does have such a material interest. For purposes of the Preferred Stock Voting Amendment, as of
the Record Date, (i) the Significant Stockholders are the direct owners of all the issued and outstanding
shares of preferred stock of the Company and are not disinterested stockholders for purposes of the
Preferred Stock Voting Amendment; and (ii) we have determined that (x) no other affiliates or associates
of such stockholders own, directly or indirectly, any shares of common stock of the Company, and (y)
no other stockholders have a material interest in the Preferred Stock Voting Amendment or a material
relationship with any controlling stockholder or any other person that does have such a material
interest.
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If our stockholders do not approve the proposed amendments to the Company’s Charter, each
such amendment, respectively, will not be adopted and incorporated into the A&R Charter.

If our stockholders do not approve the A&R Charter, then the Second Amended and Restated
Certificate of Incorporation, attached to this proxy statement as Appendix A, will not be adopted.

The proposed amendments are being presented pursuant to the guidance of the SEC as four
separate sub-proposals. Stockholders will have the opportunity to vote separately on each of Proposals
4(a), 4(b) 4(c) and 4(d). None of Proposals 4(a)-(d) are conditioned on the adoption of each other,
and if fewer than all the proposed amendments, but including Proposal 4(d), are approved by our
stockholders at the Annual Meeting, we will file a revised A&R Charter, that includes only those
approved amendments, except that we will not file the A&R Charter if Proposal 4(d) is not approved by
the stockholders.

Additionally, the holders of the Company’s preferred stock have indicated their approval of the
A&R Charter, and the Company expects to receive their consent concurrently with the vote held at the
2025 Annual Meeting.

Proxy Solicitation. We will bear all costs relating to the solicitation of proxies. Our officers,
directors and employees may solicit proxies personally, by mail, telephone, e-mail or other electronic
means.

Submission of Stockholder Proposals. The deadline for submitting stockholder proposals for
inclusion in our proxy statement for our next annual meeting is 120 calendar days before the one
year anniversary of the date of this proxy statement. See “Submission of Stockholder Proposals for Our
Next Annual Meeting of Stockholders” below for additional information.

We will provide to any stockholder, without charge and upon written request, a copy
(without exhibits, unless otherwise specified) of our Annual Report on Form 10-K, as filed with the
SEC for the fiscal year ended December 31, 2024. Any such request should be directed to: Battalion
Oil Corporation, Attn: Corporate Secretary, 820 Gessner Road, Suite 1100, Houston, Texas 77024,
telephone number: (832) 538-0300. The Annual Report on Form 10-K, as amended, for the fiscal year
ended December 31, 2024 is not part of the proxy solicitation materials.

PROPOSAL 1
—ELECTION OF DIRECTORS

Our Board is committed to recruiting and retaining directors for election who will provide value
to the Board through their diversity of skills, experiences and backgrounds to support the oversight
of the Company’s strategy and business objectives. The Board and the Nominating & Corporate
Governance Committee annually evaluate the needs of the Board as a whole and each Directors’ skills,
experience and overall qualifications including independence.

Our bylaws state that the number of Directors will not be less than one nor more than seven
directors. Effective June 10, 2021, the Company set the size of the Board to consist of six (6) directors.
Our certificate of incorporation provides that each director nominee will then stand for election to a
term expiring at the subsequent annual meeting of stockholders. Notwithstanding the expiration date of
their term, each Director holds office until his or her successor is duly elected and qualified, or until such
director’s earlier death, incapacity, resignation or removal. As of the date of this proxy statement, our
Board consists of six (6) directors, five (5) of whom have been determined to be independent directors,
as set forth in the applicable corporate governance rules of the NYSE American.

All of our current directors, Jonathan D. Barrett, David Chang, Gregory S. Hinds, Ajay
Jegadeesan, William D. Rogers and Matthew B. Steele have been nominated for re-election at the 2025
Annual Meeting. If Messrs. Barrett, Chang, Hinds, Jegadeesan, Rogers and Steele each receive a majority
of votes cast in favor of his continued service on the Board, each will serve for a term expiring at the
next annual meeting of stockholders.
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as a replacement following recommendation by the Nominating & Corporate Governance Committee,
or the Board may reduce the number to eliminate the vacancy.

Director Nominees and Board Recommendations

The following table reflects the names and ages of our current directors, the positions and
offices held and the length of their continuous service as a director:

Director
Name Since Age Position

Jonathan D. Barrett May 2020 57 Director (Chairman of the Board);

Committee: Nominating & Corporate Governance
David Chang Oct. 2019 45 Director;

Committees: Compensation (Chair) and Reserves
Gregory S. Hinds Oct. 2019 61 Director;

Committees: Reserves (Chair), Audit and Compensation
Ajay Jegadeesan May 2023 43 Director;

Committees: Reserves and Nominating & Corporate

Governance
William D. Rogers Jun. 2021 64 Director;

Committees: Audit (Chair), Nominating & Corporate
Governance (Chair) and Compensation

Matthew B. Steele Apr. 2023 46 Director;
Chief Executive Officer

The Board unanimously proposes and recommends that you vote “FOR” each of the

nominees for re-election to the board of directors.

DIRECTORS:

Jonathan D. Barrett | Independent Director and Chairman of
the Board

Director Bio and Qualification Highlights:

= Mr. Barrett is the President of Luminus Management (“Luminus”), an investment management
firm focused on investments across the capital structure of companies within the broader energy
ecosystem.

= Mr. Barrett joined Luminus shortly after its founding in 2003 and has led the firm since 2011. From
2005 to 2007, he served as Managing Director and a member of the Investment Committee of LS Power
Equity Advisors, the private equity arm of LS Power, a former affiliate of Luminus focused on the North
American power and energy infrastructure industries.

= Prior to joining Luminus, Mr. Barrett was a Director in Salomon Smith Barney’s Merger and
Acquisition Group.

= Mr. Barrett graduated with honors in Accounting from the University of Witwatersrand in
Johannesburg, South Africa.

= He currently serves as a director on the boards of Luminus affiliates and certain private companies
and non-profit organizations.

David Chang | Independent Director
Director Bio and Qualification Highlights:

= Mr. Chang is a Senior Vice President at LS Power Development, LLC (“LS Power”) where he is
responsible for originating and managing investments in the energy sector across capital structures.

= Priortojoining LS Power in 2011, Mr. Chang was an analyst in the Global Energy investment-banking
group at Credit Suisse.
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Gregory S. Hinds | Independent Director
Director Bio and Qualification Highlights:

= Mr. Hinds is the founder of Fenceline Minerals, LLC (“Fenceline”), a privately held company formed
in 2017.

= Prior to forming Fenceline, Mr. Hinds was the Chief Operating Officer of Jagged Peak Energy, LLC
(“Jagged Peak”), having joined Jagged Peak at its inception in April 2013 through March 2017.

= Prior to his tenure at Jagged Peak, Mr. Hinds was Chief Operating Officer of Ute Energy (“Ute”), a
private equity backed oil and gas company with operations focused in the Uinta Basin of Northeastern
Utah, which was sold in November of 2012.

= Before Ute, Mr. Hinds was the Vice President of Uinta Basin Assets for the Bill Barrett Corporation
(“Barrett”), where he was primarily responsible for the development of the West Tavaputs field as well
as Barrett’s Blacktail Ridge and Lake Canyon properties. Prior to joining Barrett, he served as Geological
Manager for Pennaco Energy and as an Exploration Geologist for Barrett Resources.

= Mr. Hinds holds a Bachelor of Science in Geology from Louisiana State University and a Master
of Science in Geology from Texas A&M University. He is a Registered Professional Geologist in Utah,
Wyoming and Texas.

= He currently serves on the board of directors of Terra Energy Partners and has previously served on
the boards of Altamont Energy and Ridge Runner Resources.

| Ajay Jegadeesan | Independent Director
Director Bio and Qualification Highlights:

= Mr. Jegadeesan is a Senior Advisor within the Global Opportunities fund at Oaktree Capital
(“Oaktree”) where he is responsible for managing investments in the energy sector across capital
structures.

= Prior to joining Oaktree in 2018, Mr. Jegadeesan worked in various engineering, leadership,
exploration, asset development and operational roles at W.D. Von Gonten and Company, a boutique
engineering advisory firm, where he led the due diligence and asset valuations for financial institutions
and exploration & production companies culminating in deployment of over 20+ billion dollars in capital
from 2011-2018 and Nutech Energy Alliance, and Schlumberger Technology Corporation.

= Mr. Jegadeesan holds a Master of Science degree in Chemical Engineering from Oklahoma State
University and a Masters of Petroleum Engineering degree from the University of Houston.

= Mr. Jegadeesan currently serves as a director on the board of Sierra Energy Holdings and previously
served on the board of PureWest Energy.

Matthew B. Steele | Director and Chief Executive Officer

Director Bio and Qualification Highlights:
= Mr. Steele has served as a director and Chief Executive Officer of the Company since April 2023.

= Mr. Steele was a founder and has been a member of the board of directors of CarbonPath, Inc. since
March 2021.

= He previously served on the board of directors of Bowline Energy LLC from August 2021 to
December 2023 and the board of directors of Bruin Management Operating LLC from March 2021 to
October 2023.

= He also served as a Senior Advisor for Yellow Rock LLC from October 2021 to June 2023.

= Mr. Steele was the founder of Bruin E&P Partners LLC and served as Chief Executive Officer and
President from September 2015 through March 2021.

= Mr. Steele holds a Bachelor of Science in Chemical Engineering with Honors from the University of
Houston.
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William D. Rogers | Independent Director

Director Bio and Qualification Highlights:

= Mr. Rogers is Managing Partner of CCE Advisory, LLC and CCE Investments LLC, providing advisory
services to private equity infrastructure funds from 2019 to present.

= Mr. Rogers previously served as Executive Vice President and Chief Financial Officer of CenterPoint
Energy from March 2015 to April 2019.

= Prior to his tenure at CenterPoint Energy, Mr. Rogers was Vice President and Treasurer of American
Water Works Company, Inc., the largest publicly traded U.S. water and wastewater utility company,
from October 2010 to January 2015.

= Mr. Rogers was also Chief Financial Officer of NV Energy, Inc. (“NV Energy”), an investor-owned
utility headquartered in Las Vegas, Nevada, from February 2007 to February 2010. He has previously
served as NV Energy’s Vice President of Finance, Risk and Tax, as well as Corporate Treasurer.

= Before joining NV Energy in June 2005, Mr. Rogers was a managing director in capital markets at
Merrill Lynch and prior to that worked in a similar role at JAMorgan Chase in New York.

= Prior to his various roles across the utility, financial and banking industries, Mr. Rogers had a
distinguished career as a commissioned officer in the United States Army.

= Mr. Rogers holds a Bachelor of Science degree from the United States Military Academy and a
Master of Business Administration degree with concentration in Accounting and Finance from Duke
University.

= Currently, Mr. Rogers serves as a director on the board of Grupo Protexa SA de CV, since June 2020,
and previously served on the boards of Verdant Power Inc., from March 2021 to April 2022, and Enable
GP, LLC (the general partner of Enable Midstream Partners, LP), from February 2015 to March 2019. He
has also served as a member of the boards of directors of numerous non-profit organizations.

Additional information regarding the nominees for director, and all of our other directors, can
be found under the sections entitled “Our Board of Directors and Its Committees,” “Security Ownership
of Certain Beneficial Owners and Management,” and “Director Compensation” of this proxy statement.

Votes Required

Directors are elected by a majority vote of the votes present in person or represented by proxy
and entitled to vote, thus the number of shares voted “FOR” a nominee must exceed the number
of shares voted as “WITHHOLD” from such nominee. For purposes of determining the outcome for
each nominee, broker non-votes will not be counted as entitled to vote and will have no effect on the
outcome of the vote. If you sign your proxy card but do not give instructions with respect to the voting
of directors, your shares will be voted for each nominee for director. However, if you hold your shares
in street name and do not instruct your broker how to vote in the election of directors, your shares will
constitute a broker non-vote and will not be voted for any of the nominees. See the section of this proxy
statement entitled “General Information—\Voting and Revocation of Proxies.”

OUR BOARD OF DIRECTORS AND ITS COMMITTEES

Meetings of Our Board of Directors and Committees of the Board

Our Board currently has four standing committees: Audit, Compensation, Nominating &
Corporate Governance, and Reserves. Actions taken by our committees are reported to the full Board.
Each committee conducts an annual evaluation of its duties and is expected to conduct an annual review
of its charter and also has authority to retain, set the compensation for, and terminate consultants,
outside counsel and other advisers as that committee determines to be appropriate. Our Board held
twenty-three(23) meetings during 2024, including telephonic meetings, and acted by unanimous written
consent eight (8) times. Each director attended at least 75% of the total meetings of the Board and the
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The written charter of each of the Board’s committees is available on our website at
www.battalionoil.com.
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Committees of the Board

Nominating & Corporate

Director Audit Compensation Governance Reserves
Jonathan D. Barrett v
David Chang * v
Gregory S. Hinds v v *
Ajay Jegadeesan v v
William D. Rogers * v *
Matthew B. Steele
Meetings held in
2024 4 3 4 4
W= Chair
v = Member

Audit Committee. The members of our Audit Committee are Gregory S. Hinds and William
D. Rogers, with Mr. Rogers serving as the chairman. Our Board has determined that all members of
our Audit Committee are financially literate within the meaning of SEC rules, under the current listing
standards of the NYSE American and in accordance with our audit committee charter. Our Board
has also determined that all members of the Audit Committee are independent, within the meaning
of SEC and applicable NYSE American regulations for independence for audit committee members,
under our corporate governance guidelines, and in accordance with our Audit Committee Charter.
Our Board determined that Mr. Rogers is an “audit committee financial expert” (as defined under SEC
rules) because he possesses: (i) an understanding of generally accepted accounting principles in the
United States of America and financial statements; (ii) the ability to assess the general application of
such principles in connection with the accounting for estimates, accruals and reserves; (iii) experience
analyzing and evaluating financial statements that present a breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by our financial statements; (iv) an understanding of internal
control over financial reporting; and (v) an understanding of audit committee functions. Mr. Rogers
acquired these attributes through his educational background and by having held various positions that
provided relevant experience, as described in his biography under “Proposal 1 —Election of Directors”
above.

The Audit Committee is responsible for oversight of Company risks relating to accounting
matters, financial reporting, cybersecurity matters and related legal and regulatory compliance. The
Audit Committee annually considers the qualifications and evaluates the performance of our
independent auditor and selects and engages our independent auditor. The Audit Committee meets
quarterly with representatives of the independent auditor and is available to meet at the request of
the independent auditor. During these meetings, the Audit Committee receives reports regarding our
books of accounts, accounting procedures, financial statements, audit policies and procedures, internal
accounting and financial controls, and other matters within the scope of the Audit Committee’s duties.
The Audit Committee reviews the plans for and the results of audits for us and our subsidiaries. The
Audit Committee reviews the independence of the independent auditor and considers and authorizes
the fees for both audit and non-audit services provided by the independent auditor.

Compensation Committee. The members of our Compensation Committee are David Chang,
Gregory S. Hinds and William D. Rogers, with Mr. Chang serving as the chairman. Our Board has
determined that each member of the Compensation Committee meets the NYSE American standards
for independence, and is a “non-employee director” as defined in Rule 16b-3 under the Securities and
Exchange Act of 1934, as amended (the “Exchange Act”), an “outside director” as defined for purposes
of Section 162(m) of the Internal Revenue Code of 1986, as amended, and meets the enhanced
independence requirements set forth in Rule 10C-1 under the Exchange Act.

The Compensation Committee is entrusted with the overall responsibility for establishing,
implementing and monitoring the compensation for our executive officers, administers the Battalion Qil
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other stock-based grants under the Plan for our executive officers.
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Our Compensation Committee may engage an outside independent compensation-consulting
firm or seek other third-party advisement to assist the Board and the Compensation Committee in
crafting our compensation program for our executive officers and to assist the Board in determining
compensation for our non-employee directors. In connection with any engagement, the independent
compensation consultant is tasked with, among other things, making recommendations to the
Compensation Committee regarding an appropriate compensation peer group, assisting the
Compensation Committee in establishing a competitive executive compensation program and making
recommendations and providing analysis regarding the compensation of our executive officers,
including the named executive officers, discussed below under the heading “Executive Compensation.”

Nominating & Corporate Governance Committee. The members of our Nominating &
Corporate Governance Committee are Jonathan D. Barrett, Ajay Jegadeesan and William D. Rogers, with
Mr. Rogers serving as the chairman. Our Board has determined that all members of the Nominating &
Corporate Governance Committee are independent pursuant to the applicable NYSE American rules,
under our corporate governance guidelines, and in accordance with our Nominating & Corporate
Governance Committee Charter.

Our Nominating & Corporate Governance Committee is responsible for identifying qualified
candidates to be presented to our Board for nomination as directors, ensuring that our Board and our
organizational documents are structured in a way that best serves our practices and objectives, and
developing and recommending a set of corporate governance principles. The Nominating & Corporate
Governance Committee may consider candidates for our Board from any reasonable source, including a
search firm engaged by the Nominating & Corporate Governance Committee, recommendations of the
Board, management or nominations from our stockholders, in accordance with the procedures set forth
in our bylaws. Although there is no specific policy regarding the consideration of diversity in identifying
candidates, our Nominating & Corporate Governance Committee seeks to ensure the Board has diverse
representation and the necessary skills to meet the corporate objectives and may consider whether the
nominee, if elected, assists in achieving a mix of Board members that represents a diversity of thoughts,
industry experience, corporate and technical experience, age, gender, racial and ethnic background.

Reserves Committee. The members of our Reserves Committee are David Chang, Gregory
S. Hinds and Ajay Jegadeesan, with Mr. Hinds serving as the chairman. Our Reserves Committee is
composed solely of non-employee directors who are independent under our corporate governance
guidelines and in accordance with our Reserves Committee Charter. Our Reserves Committee assists our
Board with oversight in the preparation by independent petroleum engineers of annual and any special
reserve reports and/or audits of the estimated amounts of our consolidated hydrocarbon reserves
and related information. The Reserves Committee selects, engages and determines funding for the
independent petroleum engineers, who evaluate our hydrocarbon reserves, and also determines their
independence from the Company in accordance with, among other things, the Standards Pertaining
to the Estimating and Auditing of Oil and Gas Reserves Information promulgated by the Society of
Petroleum Engineers.

Corporate Governance Matters

Corporate Governance Web Page and Available Documents. We maintain a corporate
governance page on our website at www.battalionoil.com/investors/corporate-governance where you
can find the following documents:

our Corporate Governance Guidelines;

our Code of Ethics for the Chief Executive Officer and Senior Financial Officers;

our Code of Conduct;

our Amended and Restated Insider Trading Policy;

our Regulation FD Policy; and

charters of our Audit, Compensation, Nominating & Corporate Governance, and Reserves
Committees.
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Notwithstanding any reference to our website contained in this proxy statement, the
information you may find on our website is not part of this proxy statement. We will provide a printed
copy of these documents, without charge, to stockholders who request copies in writing from: Battalion
Oil Corporation, Attn: Corporate Secretary, 820 Gessner Road, Suite 1100, Houston, Texas 77024.
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Director Independence. The current listing standards of the NYSE American require that our
Board affirmatively determine the independence of each director and disclose such determination
in the proxy statement for each annual meeting of our stockholders. On March 27, 2025, the Board
affirmatively determined that each of Jonathan D. Barrett, David Chang, Gregory S. Hinds, Ajay
Jegadeesan and William D. Rogers is an “independent director” under the guidelines described below
and the applicable independence rules of the NYSE American.

In connection with its assessment of independence, our Board reviewed information regarding
relevant relationships, arrangements or transactions between the Company and each director or parties
affiliated with such director. Our Board has established the standards set forth below for determining
director independence in our corporate governance guidelines.

A majority of the directors on our Board must be “independent.” No director qualifies as
“independent” unless the Board affirmatively determines that such director has no “material
relationship” with the Company, either directly, or as a partner, stockholder or officer of an organization
that has a relationship with the Company. A “material relationship” is a relationship that the Board
determines, after consideration of all relevant facts and circumstances, compromises the director’s
independence from management. Our Board’s determination of independence must be consistent with
all applicable requirements of the NYSE American, the SEC, and any other applicable legal requirements.
Our Board may adopt specific standards or guidelines for independence in its discretion from time to
time, consistent with those requirements.

Our corporate governance guidelines set forth our policy with respect to qualifications of
the members of the Board, the standards of director independence, director responsibilities, Board
meetings, director access to management and independent advisors, director orientation and
continuing education, director compensation, management evaluation and succession, annual
performance evaluation of the Board, and executive sessions.

Nomination Process. The Nominating & Corporate Governance Committee will consider
stockholder nominees for election as directors. Any stockholder nominations must be received by us
not less than sixty (60) days nor more than ninety (90) days prior to the annual meeting; provided
however, that in the event that less than seventy (70) days’ notice or prior public disclosure of the
date of the meeting is given or made to stockholders, notice by the stockholder, to be timely, must
be received no later than the close of business on the tenth (10th) day following the day on which
such notice of the date of the meeting was mailed or such public disclosure was made, whichever first
occurs. Nominations should be delivered to the Nominating & Corporate Governance Committee at
the following address: Nominating & Corporate Governance Committee, c/o Battalion Oil Corporation,
Attn: Corporate Secretary, 820 Gessner Road, Suite 1100, Houston, Texas 77024.

The stockholder’s nomination notice must set forth: (i)as to each person whom the
stockholder proposes to nominate for election or re-election as a director: (a) the name, age, business
address and residence address of the person; (b) the principal occupation or employment and business
experience of the person for at least the previous five years; (c) the class and number of shares of
our capital stock which are beneficially owned by the person; and (d) any other information relating
to the person that is required to be disclosed in solicitations for proxies for election of directors
pursuant to the rules and regulations of the SEC under Section 14 of the Exchange Act; and (ii) as to the
stockholder giving the notice: (a) the name and record address of the stockholder; and (b) the class and
number of shares of our capital stock beneficially owned by the stockholder. Such submission must be
accompanied by the written consent of the proposed nominee to be named as a nominee and to serve
as a director, if elected. We may require any proposed nominee to furnish such other information as
may reasonably be required by us to determine the eligibility of such proposed nominee to serve as a
director.

In considering possible candidates for election as a director, the Nominating & Corporate
Governance Committee is guided by the principles that each director should be an individual of high
character and integrity and have:

e independence;
e business experience that will contribute meaningfully to the deliberations of our Board;
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e diversity of thoughts and knowledge to challenge both the Board and management on
technical and business matters.

In considering possible candidates for election as directors, the Nominating & Corporate
Governance Committee may, in its discretion, review the qualifications and backgrounds of existing
directors and other nominees (without regard to whether a nominee has been recommended by
stockholders), as well as the overall composition of our Board, and recommend the slate of directors to
be nominated for election at the ensuing annual meeting of stockholders.

The charter of our Nominating & Corporate Governance Committee provides that the
committee will evaluate our corporate governance effectiveness and recommend such revisions, as it
deems appropriate, to improve our corporate governance. The areas of evaluation may include such
matters as the size and independence requirements of our Board, Board committees, management
succession and planning, and regular meetings of our non-employee directors without management in
executive sessions.

The Nominating & Corporate Governance Committee has not received any stockholder
recommendations for nomination to our Board in connection with this year’s annual meeting. The
Nominating & Corporate Governance Committee has recommended Messrs. Barrett, Chang, Hinds,
Jegadeesan, Rogers and Steele for re-election.

Board Diversity. Our Nominating & Corporate Governance Committee charter requires the
committee to review the composition of the Board as a whole and recommend, if necessary, measures
to be taken so that our Board not only contains the required number of independent directors, but
also reflects a diverse set of skills with the balance of knowledge, experience, skills, expertise, integrity,
analytical ability and diversity as a whole that the committee deems appropriate. This review includes
an assessment as to our Board’s current and anticipated need for directors with specific qualities,
skills, experience or backgrounds; the availability of highly qualified candidates; committee workloads
and membership needs; and anticipated director retirements. In making its recommendations, the
Nominating & Corporate Governance Committee will also consider diversity on gender, racial, ethnic
and any other self-identified diversity characteristics of directors and candidates to become directors,
all with a view towards enhancing the effectiveness of our Board.

Leadership Structure. The Company’s bylaws provide that our Board annually elect one of its
members to serve as Chairman; Mr. Jonathan Barrett currently serves as Chairman of the Board. Our
Board believes that the interests of the Company and its stockholders are best served by maintaining
the positions of Chairman and Chief Executive Officer separate and that this division of responsibilities
provides an effective and efficient approach for addressing risk management.

Our corporate governance guidelines currently provide that non-management directors must
meet at regularly scheduled executive sessions without management. During 2024, our non-
management directors held four (4) executive sessions without management present.

Risk Oversight. It is the job of our executive officers, and other members of our senior
management, to identify, assess, and manage our exposure to risk. At times, management has retained
outside consultants to assist in identifying, assessing, analyzing and developing plans to mitigate
enterprise risks. Our Board plays an important role in overseeing management’s performance of these
functions. Our Board requires management to discuss and review efforts, policies and risks related
to environmental, social, and governance (ESG). Identified metrics are measured and monitored with
on-going dialogue with management on additional regulatory, compliance and community related
requirements. Our Board has approved the Audit Committee Charter, which lists the primary
responsibilities of the Audit Committee. Those responsibilities require the Audit Committee to discuss
with management our major financial risk exposures and the steps management has taken to monitor
and control such exposures, including cyber security risks, the substance of any significant litigation,
contingencies or claims that had, or may have, a significant impact on the financial statements. The
Audit Committee is also required to discuss with management and review the mechanisms, guidelines
and policies that govern the processes by which risk assessment and management are undertaken.
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of loss of key personnel, as it evaluates the performance of our executive officers, reviews management
development and determines compensation structure and amounts. Our Nominating & Corporate
Governance Committee focuses on issues and risks relating to Board composition, leadership structures,
succession planning and corporate governance matters. The focus of our Reserves Committee is on
the integrity of the process of selecting our independent petroleum engineers and whether reports
prepared by our independent petroleum engineers are prepared in accordance with the accepted or
required petroleum engineering standards.

Our Board receives reports from its committees regarding the risks considered in their
respective areas to ensure that our Board has a broad view of our strategy and overall risk management
process. In performing its risk oversight function, each committee has full access to management,
as well as the ability to engage advisors. Each committee’s charter is available on our website at
www.battalionoil.com.

Policies as to Hedging and Company Securities. Our insider trading policy provides that the
Company’s directors, officers (including named executive officers) and other employees (and certain
other covered individuals) are specifically prohibited from, among other things, (i) selling Company
securities short; or (ii) in respect of Company securities, engaging in put options, call options or other
derivative securities on an exchange or in any other organized market. Our employees and directors
are prohibited from holding Company securities in a margin account or pledging Company securities
as collateral for a loan. Additionally, the policy provides for restrictions on the unauthorized disclosure
of any non-public information acquired in the workplace and the misuse of material non-public
information in securities trading. The Company’s trading window is managed to meet the objectives of
this policy and to maintain compliance with SEC guidelines.

Incentive Compensation Recoupment Policy. On November 28, 2023, our Board adopted an
Incentive Compensation Recoupment Policy (the “Recoupment Policy”). Under the Recoupment Policy,
our Board, unless the Compensation Committee deems it impracticable, may take reasonably prompt
action to recoup all amounts of erroneously awarded compensation in the event that the Company is
required to prepare an accounting restatement due to the material noncompliance of the Company
with any financial reporting requirement under U.S. securities laws, including any required accounting
restatement to correct a material error in previously issued financial statements, or that would result
in a material misstatement if the error were corrected in the current period or left uncorrected in the
current period.

Communications with Directors. Our Board welcomes communications from our stockholders
and other interested parties. Stockholders and any other interested parties may send communications
to our (i) Board; (ii) any committee of our Board; (iii) Chairman of the Board; or (iv) any director in
particular, directed to: Battalion Oil Corporation, Attn: Corporate Secretary, 820 Gessner Road,
Suite 1100, Houston, Texas 77024.

Any correspondence addressed to our Board, to any committee of our Board, to the Chairman
of the Board, or to any one of the directors in care of our offices is required to be forwarded to the
addressee or addressees without review by any person to whom such correspondence is not addressed.

Directors’ Attendance at Stockholder Meetings. Our corporate governance guidelines provide
that our directors are encouraged, but not required, to attend annual meetings of our stockholders. At
the 2024 annual meeting of stockholders, none of our non-employee directors were able to attend the
meeting.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

As required under SEC rules, the Company is required to disclose in our proxy statements
any transactions that are determined to be directly or indirectly material to the Company or a related
person.

In 2023 and 2024, the Company entered into the purchase agreements (further described
below) with Luminus Management, LLC (“Luminus Management”’), Oaktree Capital Management, LP

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(“Oaktree Capital’), and Gen IV Investment Opportunities, LLC (“Gen IV”), or affiliates thereof
(collectively, the “Investors”), our largest three (3) existing shareholders, whose appointed
representatives make up fifty percent (50%) of our Board, namely (i) Mr. Barrett, President of
Luminus Management, (ii) Mr. Jegadeesan, Senior Advisor at Oaktree Capital, and (iii) Mr. Chang, Senior
Vice President at LS Power Development, LLC (an affiliate of Gen IV). Each of the transactions
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contemplated by the purchase agreements was approved by our Board upon recommendation by a
special committee of disinterested directors that was established to evaluate the proposed terms of
each transaction.

Series A Preferred Stock Purchase Agreement. Purchase Agreement dated March 24, 2023,
pursuant to which the Company issued an aggregate of 25,000 shares of Series A Convertible Preferred
Stock (the “Series A Preferred Stock”) for an aggregate purchase price of approximately $24,375,000.
The allocated shares of Series A Preferred Stock issued to, and purchase price paid by, each of the
Investors was: (i) 13,336 shares of Series A Preferred Stock issued to Luminus Energy Partners Master
Fund, Ltd. (an affiliate of Luminus Management, collectively, “Luminus”) for the purchase price of
$13,002,600; (ii) 6,526 shares of Series A Preferred Stock issued to OCM HLCN Holdings, L.P. (an affiliate
of Oaktree Capital, collectively “Oaktree”) for the purchase price of $6,362,850; and (iii) 5,138 shares of
Series A Preferred Stock issued to Gen IV for the purchase price of $5,009,550.

Series A-1 Preferred Stock Purchase Agreement. Purchase Agreement dated September 6,
2023, pursuant to which the Company issued an aggregate of 38,000 shares of Series A-1 Convertible
Preferred Stock (the “Series A-1 Preferred Stock”) for an aggregate purchase price of approximately
$37,050,000. The allocated shares of Series A-1 Preferred Stock issued to, and purchase price paid by,
each of the Investors was: (i) 20,269 shares of Series A-1 Preferred Stock issued to Luminus for the
purchase price of $19,762,275; (ii) 9,921 shares of Series A-1 Preferred Stock issued to Oaktree for the
purchase price of $9,672,975; and (iii) 7,810 shares of Series A-1 Preferred Stock issued to Gen IV for a
purchase price of $7,614,750.

Series A-2 Preferred Stock Purchase Agreement. Purchase Agreement dated December 15,
2023, pursuant to which the Company issued an aggregate of 35,000 shares of Series A-2 Convertible
Preferred Stock (the “Series A-2 Preferred Stock”) for an aggregate purchase price of approximately
$34,125,000. The allocated shares of Series A-2 Preferred Stock issued to, and purchase price paid by,
each of the Investors was: (i) 17,211 shares of Series A-2 Preferred Stock issued to Luminus for the
purchase price of $16,780,725; (ii) 11,159 shares of Series A-2 Preferred Stock issued to Oaktree for the
purchase price of $10,880,025; and (iii) 6,630 shares of Series A-2 Preferred Stock issued to Gen IV for a
purchase price of $6,464,250.

Series A-3 Preferred Stock Purchase Agreement. Purchase Agreement dated March 27, 2024,
pursuant to which the Company issued an aggregate of 20,000 shares of Series A-3 Convertible
Preferred Stock (the “Series A-3 Preferred Stock”) for an aggregate purchase price of approximately
$19,500,000. The allocated shares of Series A-3 Preferred Stock issued to, and purchase price paid
by, each of the Investors was: (i) 9,835 shares of Series A-3 Preferred Stock issued to Luminus for the
purchase price of $9,589,125; (ii) 6,376 shares of Series A-3 Preferred Stock issued to Oaktree for the
purchase price of $6,216,600; and (iii) 3,789 shares of Series A-3 Preferred Stock issued to Gen IV for a
purchase price of $3,694,275.

Series A-4 Preferred Stock Purchase Agreement. Purchase Agreement dated May 13, 2024,
pursuant to which the Company issued an aggregate of 20,000 shares of Series A-4 Convertible
Preferred Stock (the “Series A-4 Preferred Stock”) for an aggregate purchase price of approximately
$19,500,000. The allocated shares of Series A-4 Preferred Stock issued to, and purchase price paid
by, each of the Investors was: (i) 9,835 shares of Series A-4 Preferred Stock issued to Luminus for the
purchase price of $9,589,125; (ii) 6,376 shares of Series A-4 Preferred Stock issued to Oaktree for the
purchase price of $6,216,600; and (iii) 3,789 shares of Series A-4 Preferred Stock issued to Gen IV for a
purchase price of $3,694,275.

CODE OF CONDUCT AND CODE OF ETHICS

The Company’s Code of Conduct and Code of Ethics for the Chief Executive Officer and Senior
Financial Officers can be found on the Company’s website located at www.battalionoil.com. Any
stockholder may request a printed copy of such materials by submitting a written request to: Battalion
Oil Corporation, Attn: Corporate Secretary, 820 Gessner Road, Suite 1100, Houston, Texas 77024.
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If the Company amends the Code of Ethics or grants a waiver, including an implicit waiver, from
the Code of Ethics, the Company will disclose the information on its website. The waiver information
will remain on the website for at least twelve months after the initial disclosure of such waiver.
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EXECUTIVE OFFICERS OF THE COMPANY

The following table sets forth the names and ages of our executive officers, the positions and
offices with us currently held by such persons and the months and years in which continuous service
began:

Exec. Officer
Name Since Age Position
Matthew B. Apr. 2023 46 Chief Executive Officer
Steele (Our principal executive officer and principal

financial officer)

Daniel P. Rohling Oct. 2019 42 Executive Vice President and Chief Operating Officer

Walter R. Mayer Feb. 2013 49 Senior Vice President, General Counsel and Corporate
Secretary

Our executive officers are appointed to serve until the meeting of the Board following the next
annual meeting of stockholders and until their successors have been elected and qualified. Biographical
information about each of our currently serving executive officers is set forth below, other than Mr.
Steele, whose biographical information is included under the heading “Proposal 1—Election of
Directors” above.

Daniel P. Rohling | Executive Vice President and Chief Operating Officer
Executive Officer Bio Highlights:

= Mr. Rohling has served as Executive Vice President and Chief Operating Officer since October 2019
and previously served as Vice President, Operations from September 2019 until October 2019.

= Prior to joining the Company, Mr. Rohling served as the Asset Vice President of Ajax Resources, LLC
(“Ajax”), from January 2018 until it sold substantially all of its assets to Diamondback Energy, Inc. in
October 2018, after which Mr. Rohling pursued additional opportunities.

= Prior to his tenure at Ajax, he served as Executive Vice President and General Manager - Rockies at
XRO Energy, LLC from November 2017 to January 2018.

= Mr. Rohling began his career with El Paso Corporation (EP Energy Corporation) and served in various
operations, business development and management roles, ultimately serving as Permian Basin Asset
Manager from June 2013 to November 2017.

= Mr. Rohling has more than 18 years of oil and gas operations experience, earned a Bachelor of
Science degree in Petroleum Engineering from Texas A&M University, and is an active member of the
Society of Petroleum Engineers.

Walter R. Mayer | Senior Vice President, General Counsel and Corporate
Secretary

Executive Officer Bio Highlights:

= Mr. Mayer has served as Senior Vice President, General Counsel since January 2023 and previously
served as Vice President, Legal since 2013.

= Prior to joining the Company, Mr. Mayer served as Associate General Counsel at Petrohawk Energy
Corporation starting in 2010.

= Mr. Mayer previously worked in the litigation group of Vinson & Elkins LLP focusing on commercial
energy litigation.

= Mr. Mayer earned his law degree from the University of Virginia School of Law and is board certified
in oil, gas and mineral law by the Texas Board of Legal Specialization.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following sets forth information regarding the beneficial ownership of our common stock
as of March 31, 2025 by (i) each person known by us to be the beneficial owner of more than 5% of
our common stock; (ii) each of our named executive officers; (iii) each of our directors; and (iv) all or
our current executive officers and directors as a group. As of March 31, 2025, 16,456,563 shares of our
common stock were outstanding. Unless otherwise noted, the mailing address of each person or entity
named below is 820 Gessner Road, Suite 1100, Houston, Texas 77024.

Name and Address Amount and Nature of Percent of
of Beneficial Owner Beneficial Ownership Class*(1)
Luminus Management, LLC (2 16,661,693 61.8 %
Brookfield Oaktree Holdings, LLC (3 10,065,897 44.7 %
Gen IV Investment Opportunities, LLC (4 6,419,006 31.3 %

Matthew B. Steele 8,782 *
Daniel P. Rohling 28,899 *
Walter R. Mayer 7,165 w
Jonathan D. Barrett (5 16,661,693 61.8 %
David Chang = *
Gregory S. Hinds 11,601 *
Ajay Jegadeesan — *
William D. Rogers 4,000 *
All current directors and executive officers as a 16,722,130 62 %

group (8 individuals)

* Less than one percent.

(1) Unless otherwise indicated, each stockholder has sole voting and investment power with respect to all shares of
common stock indicated as being beneficially owned by such stockholder. Shares of common stock that are not
outstanding, but which a designated stockholder has the right to acquire within 60 days, are included in the number of
shares beneficially owned by such stockholder and are deemed to be outstanding for purposes of determining
the percentage of outstanding shares beneficially owned by such stockholder, but not for purposes of determining
the percentage of outstanding shares beneficially owned by any other designated stockholder.

(2) According to, and based solely upon, Schedule 13D/A filed by Jonathan D. Barrett, Luminus Management, LLC and
Luminus Energy Partners Master Fund, Ltd. (collectively, “Luminus”) with the SEC on June 20, 2024. The business
address for Luminus is 1811 Bering Drive, Suite 400, Houston, Texas 77057. Ownership and voting rights shared with
Jonathan D. Barrett.

(3) According to, and based solely upon, Schedule 13D/A filed by OCM HLCN Holdings, L.P., Oaktree Fund GP, LLC, Oaktree
Fund GP I, L.P, Oaktree Capital I, L.P,, Brookfield OCM Holdings Il, LLC, Brookfield OCM Holdings, LLC, Brookfield
Oaktree Holdings, LLC (formerly, Oaktree Capital Group, LLC), Oaktree Capital Group Holdings GP, LLC, Brookfield
Corporation, and BAM Partners Trust (collectively, “Oaktree”) with the SEC on May 15, 2024. The business address for
Oaktree is 333 S. Grand Avenue, 28th Floor, Los Angeles, California 90071.

(4) According to, and based solely upon, Schedule 13D/A filed by Gen 1V Investment Opportunities, LLC, LSP Generation 1V,
LLC and LSP Investment Advisors, LLC (collectively, “Gen IV”) with the SEC on June 20, 2024. The business address for
Gen IV is 1700 Broadway, 35th Floor, New York, New York 10019.

(5)

Ownership and voting rights shared with Luminus Management, LLC.

EXECUTIVE COMPENSATION

The following discussion of executive compensation contains descriptions of various
employment-related agreements and employee benefit plans. These descriptions are qualified in their
entirety by reference to the full text of the referenced agreements and plans, which have been filed by
us as exhibits to our reports on Forms 10-K, 10-K/A, 10-Q and 8-K filed with the SEC.

Our compensation philosophies and programs are designed, structured and administered
under the oversight of the Compensation Committee. Among the important responsibilities delegated
to the Compensation Committee by our Board is evaluating the performance of, and making
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recommendations on the compensation of, the senior management of the Company, including the
performance and compensation of our executive officers discussed below.
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For the purposes of our discussion, our named executive officers (“NEQ”) for 2024 are:

Name Title
Matthew B. Steele Chief Executive Officer
(principal executive officer & principal financial officer)
Daniel P. Rohling Executive Vice President, Chief Operating Officer
Walter R. Mayer Senior Vice President, General Counsel and Corporate Secretary

Our Compensation Committee

The Compensation Committee of the Board is comprised entirely of independent directors in
accordance with the applicable rules of the NYSE American. The primary duties and responsibilities of
the Compensation Committee are to implement our compensation policies and programs for senior
management, including the NEOs. The Compensation Committee has the authority under its charter
to select and engage the services of a compensation consultant, independent legal counsel or other
advisor after considering certain factors relevant to independence from management. After conducting
its independence assessment, the Compensation Committee has the authority to engage, obtain the
advice of, oversee, terminate and determine funding for such independence professional advisors,
including but not limited to consulting firms, independent legal counsel or other advisors, as the
Compensation Committee determines appropriate to carry out its functions. A current copy of the
Compensation Committee charter is available on our website at www.battalionoil.com under the
section entitled “Investors — Corporate Governance.” The Compensation Committee also reviews and
assesses the adequacy of its charter, at least annually, and recommends any proposed changes to our
Board for approval.

The chairman of the Compensation Committee works with our Chief Executive Officer, or the
officer of the Company responsible for managing employee compensation, to establish an agenda for
each meeting of the Compensation Committee and to prepare meeting materials. Various members
of management, including our Chief Executive Officer, may be invited to attend all or a portion of
a Compensation Committee meeting depending on the nature of the matters to be discussed. Only
members of the Compensation Committee vote on items before the Compensation Committee;
however, the Compensation Committee and the Board often solicit the views of senior management
on compensation matters, in particular as they relate to the compensation of other members of senior
management.

The Role of Our Independent Compensation Consultant

In 2024, the Compensation Committee determined not to engage an independent
compensation consulting firm and relied on previously provided reports, analyses, and/or advice
regarding the appropriate compensation benchmarks for our 2024 compensation program for senior
management, including our NEOs.

2024 Executive Compensation

Summary Compensation Table. The table below sets forth information regarding
compensation for our NEOs for the years indicated:

All Other
Name and Principal Compensation
Position Year Salary (9 Bonus (2) Total
Matthew B. Steele 2024 $ 294,063 S 367,500 $ 1,107 $ 662,670
Chief Executive Officer 2023 $187,500 $ 125,000 S 683 S 313,183
Daniel P. Rohling 2024 $356,562 S 367,500 S 24,107 S 748,169
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Executive Vice President 2023 S 350,000

and Chief Operating
Officer

Walter R. Mayer 2024 S 284,350
Senior Vice President, 2023 $ 275,000

General Counsel &
Corporate Secretary

(1) Represents actual base salary paid in the year.
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S 350,000

$ 231,263
$ 179,688

$

$
$

22,982

24,107
23,607

S 722,982

$ 521,720
$ 478,295
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(2 For 2024, the amounts reported for “All Other Compensation” include amounts provided to the NEOs as outlined in the
table below, with respect to (a) the matching contribution that we make on account of employee contributions under
our 401(k) Savings Plan; and (b) premiums paid by the Company for executive long-term disability insurance.

All Other Compensation
Named Executive Officer (a) (b)
Matthew B. Steele — S 1,107
Daniel P. Rohling S 23000 s 1,107
Walter R. Mayer S 23000 s 1,107

Pay versus Performance Table

The table below sets forth information regarding compensation for our principal executive
officer and the financial performance of the Company for the years indicated:

Performance

Average of other NEOs (2

Value of
Initial Fixed
$100
Investment

Average Based on
Compensation Compensation Compensation Compensation Summary Compensation Total

Table Total Table Total Actually Paid  Actually Paid  Compensation Shareholder
(Steele) (Little) (Steele) (Little) Table Total Actually Paid Return Net Income

- S 634,944 S 460,283 S 20.72  $(31,882,115)
2023 S 313,183 S 1,142,100 $ 313,183 S 416,549 S 647,574 S 496,048 S 115.78 $ (3,048,000)

2022 ) 603,107 — $ 803,996 S 448,596 S 495,072 S 116.99 $ 18,539,000

Summary Summary

(1) For 2024 and Apr. — Dec. 2023, Matthew B. Steele was the Principal Executive Officer (“PEO”). For Jan. — Mar. 2023 and
2022 the PEO was Richard H. Little.

(2)  The Non-PEO NEOs were, for the respective year: (a) Daniel P. Rohling and Walter R. Mayer for 2024 and 2022; and (b)
Daniel P. Rohling, Walter R. Mayer and Leah R. Kasparek for 2023.

Pay versus Performance Graphs.
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Narrative Disclosure to Summary Compensation Table

The principal elements of our executive compensation program are base salary, annual cash
incentives (which are dependent upon our annual assessment of management performance), long-term
equity incentives and post-termination severance (under certain circumstances), and other benefits and
perquisites, consisting of life and health insurance benefits, a qualified 401(k) savings plan and limited
tax gross ups. From time to time, we may vary the mix of compensation utilized, depending upon
our current view of the most effective method to provide incentives under current market conditions,
taking into account the compensation practices of our compensation peer group and the advice of our
independent compensation consultant. All long-term incentives are awarded under the Plan. No grants
of Plan-based awards were made to our NEOs during 2024.

Base Salary. We review base salaries for our executive officers annually to determine if a
change is appropriate. In reviewing base salaries, we consider several factors, including a comparison
to base salaries paid for comparable positions in our compensation peer group, the relationship among
base salaries paid within our Company and individual experience and contributions. Our intent is to set
base salaries at levels that we believe are consistent with our compensation program design objectives
and align our executives with peers to allow the Company to retain executive talent in a competitive
environment.

In 2024, the Board approved merit-based compensation adjustments for our NEOs, as follows:

Name Adjusted Base Salary

Matthew B. Steele

(1) $ 367,500
Daniel P. Rohling@  $ 367,500
Walter R. Mayer @ § 284,350

(1) Pay rate effective August 16, 2024.
(2) Pay rate effective January 1, 2024.

Annual Cash Incentives. We typically determine annual cash incentives following the end of
the year on the basis of management performance during the year. Generally, at the beginning of the
year, the Compensation Committee establishes certain operating and financial performance metrics,
assigns them relative weightings and establishes annual targets for payout for each of them. Targeted
payouts may range from 0% of base salary for not meeting the minimum annual targets, 100% of base
salary for achieving more aggressive annual targets and 200% of base salary for achieving the most
aggressive, or “stretch,” annual targets. Targets at the 100% payout level are intended to be achievable
but challenging to reach. Individual performance may also factor into establishing annual cash incentives
as our Compensation Committee recognizes that each member of senior management will contribute
to the overall success in the achievement of our goals to varying degrees, and it may take these relative
contributions into account when considering compensation generally, and annual cash incentives in
particular.

Our Compensation Committee typically retains a significant level of discretion with respect to
annual cash incentive awards regardless of the degree to which pre-established operating and financial
performance metrics are met because of the limitations inherent in pre-established quantitative
measures of performance when operating in a dynamic business environment. At the beginning of 2024,
our Compensation Committee established operating and financial performance metrics covering the
following areas:

e health and safety, including total reportable incident rate targets; non-planned H2S
alarms; serious incident near misses; OSHA recordable events; and average quality field
observations per quarter;

e capital efficiency, as evidenced by oil production volume and capital expenditure targets;
controlling costs, including lease operating expense per Boe, cash G&A and average well
cost targets;

e financial targets for EBITDA, leverage ratio and oil deducts;
consummation of transaction resulting in a change in control of the Company; and
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e corporate targets, including increases in market capitalization, syndication of the
revolving credit agreement and monetization of certain assets.

The specific targets adopted were intended to be challenging but achievable. Incentive
opportunities for the named executives were 100% of base salary for achieving minimum targets up to
a maximum of 200% for achieving stretch targets, with performance falling between targets determined
using linear interpolation. As noted
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earlier, as a general matter we do not believe that strictly formulaic or inflexible compensation programs
are necessarily appropriate for our Company, particularly given the dynamic nature of our Company
and business environment, nor do we believe that such programs will necessarily provide appropriate
incentives or rewards for the performance that we expect; therefore, our Compensation Committee
typically retains significant discretion in assessing the performance of the Company or an individual, may
alter performance metrics and targets as circumstances warrant and, in doing so, take such factors into
consideration as may be deemed appropriate from time to time. Accordingly, compensation, including
annual cash compensation, may vary greatly from year to year and from executive to executive as a
consequence of corporate performance and individual contribution relative to such factors that we may
consider important, which may carry varying weight over time depending on the circumstances.

In March 2025, the Compensation Committee reviewed the performance of the Company
and management for the year ended December 31, 2024, against the performance metrics established
at the beginning of 2024. Based on performance and adjustments, the Compensation Committee
recommended, and the Board approved, short-term incentive payments to our current named executive
officers, as reflected under the column heading “Bonus” in the “Summary Compensation Table”
appearing elsewhere herein.

Additionally, pursuant to the R&I Plan (defined below), the Compensation Committee
recommended, and the Board approved, payment of cash bonuses (the “Retention Bonuses”) to
participants who were employees at the time the Plan was implemented, including our NEOs, and who
remain employed by the Company through December 31, 2026 (the “Retention Bonus Term”). Subject
to certain restrictions, the Retention Bonuses consist of two payments, the first payment occurred in
early March 2025, and the second will become payable at the end of the Retention Bonus Term. The
Retention Bonuses are subject to the participant’s continued employment with the Company and would
be owed back to the Company if the participant leaves the Company without good reason or if their
employment is terminated for cause before the Retention Bonus Term. Participants, including our NEOs,
will also receive a partial advance payment on their 2025 bonus equal to 50% of their target bonus
(the “2025 Bonus Prepayment”), which will be payable after the second quarter of 2025. The 2025
Bonus Prepayment is subject to the participant’s continued employment with the Company and would
be owed back to the Company if the participant leaves the Company without good reason or if their
employment is terminated for cause before December 31, 2025.

Employment Contracts, Termination of Employment and Change-in-Control Arrangements.
The Company has entered into employment agreements with each of Messrs. Rohling and Mayer, which
automatically renew annually for successive one (1) year periods unless either party provides written
notice of non-renewal at least thirty (30) days prior to the expiration of the then-effective term.

Retention and Incentive Plan. On March 4, 2025, the Company adopted a Retention and
Incentive Plan (the “R&I Plan”) to provide for certain compensation for retention and incentives to
eligible employees of the Company, including NEOs. Under the R&I Plan, the Company entered into a
retention agreement with each of the named executive officers referenced below. Additionally, pursuant
to the R&l Plan, each of the participants thereunder, including NEOs, agreed to and waived all rights
to the Equity Grant Units, awarded under the previously disclosed Merger Incentive Plan, dated as of
September 19, 2024, which would have vested upon a change in control event, resulting in such awards
being rescinded and deemed null and void, and the associated Equity Grant Units were cancelled.

Pursuant to the employment agreements and retention agreements, if the Company
terminates an executive’s employment without “Cause” or the executive terminates his employment
with the Company for “Good Reason” prior to the end of the then-applicable employment term or
retention term, such executive is entitled to the termination benefits set forth on the following table,
both prior to and after the occurrence of a change of control of our Company.
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2025 Bonus & Change of
Severance Vesting of Retention Control

Payment (2 RSUs (2) Retention (3) Bonus (4 Other (3 Total

Without Cause/For Good
Reason
Matthew B. Steele S 28,269 - S 321,250 — $5398 S 354917
Daniel P. Rohling S 500,000 ) 328,750 — — $ 828,750
Walter R. Mayer S 284,350 - S 181,631 — $23,692 S 489,673
Following Change of

Control
Matthew B. Steele S 28,269 - S 321,250 $ 1,270,000 $ 5,398 $1,624,917
Daniel P. Rohling $ 500,000 $ 45690 S 328,750 $ 1,000,000 — $1,874,440
Walter R. Mayer S 284,350 S 15,231 S 181,631 S 450,000 $23,692 S 954,904

(1) pursuant to the Company’s Severance Policy, Mr. Steele’s severance payment would be four (4) weeks of his current base
salary. Mr. Rohling’s severance payment would be the exact dollar amounts listed. Mr. Mayer’s severance payment would be
calculated as one-time his current base salary.

(2) As reflected above, the value of unvested restricted stock units, that would vest under each of these termination scenarios is
based on a common stock consideration price of $1.72 per share, the last trading day of our 2024 fiscal year. Amounts
reflected under “Following a Change of Control” assumes in part, certain RSUs granted vesting in full upon achievement of
certain business combination goals, as defined in the award agreements.

(3) Includes advance payment of key employee retention agreements and a prorated bonus calculated at target (prorated

through June 30, 2025, using target rates).

(4) Discretionary bonus pool to be allocated by the Board based on a successful change of control.

(5) other severance benefits, include payments for COBRA premiums plus 52,000, representing the cost of outplacement

services.

Each executive’s right to receive termination payments is conditioned upon executing a general
release of claims in the Company’s favor. The executive must also agree to refrain from disclosing the
Company’s confidential information during or at any time following his employment with the Company
and from soliciting the Company’s employees or consultants for one (1) year following termination of
his employment. Mr. Rohling must also agree to refrain from such competing activities for six (6) months
following termination of employment.

Retirement Benefits. We do not maintain a defined benefit pension plan or retiree medical
program that covers members of senior management. Retirement benefits to our senior management,
including the named executive officers, are currently provided solely through a tax-qualified profit
sharing and 401(k) plan (our “Savings Plan”). We match 100% of the amount an employee contributes
to the Savings Plan, subject to a 10% maximum based on the employee’s compensation as defined in
the Savings Plan. Members of senior management participate in the Savings Plan on the same basis as
other eligible employees.

The Savings Plan provides for various investment options, for which the participant has sole
discretion in determining how both the employer and employee contributions are invested. The
independent trustee of the Savings Plan then invests the assets of the Savings Plan as directed by
participants. The Savings Plan does not provide our employees the option to invest directly in our
securities. The Savings Plan offers in-service withdrawals in the form of after-tax account distributions
and age 59.5 distributions. We believe that the Savings Plan supports the objectives of our
compensation structure, including the ability to recruit and retain senior and experienced mid- to late-
career executive talent for critical positions within our organization.
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Outstanding Equity Awards at Fiscal Year End

The following table summarizes the number of securities underlying outstanding plan awards
for each named executive officer as of December 31, 2024.

Option Awards Stock Awards
Number of  Number of Number of Market Equity Incentive
Securities Securities Shares or Value of Plan Awards:

Underlying  Underlying Units of  ghares or Units Number of Unearned
Unexercised Unexercised Option Option Stock That of Stock That Shares, Units Or
Options Options Exercise Expiration | Have Not Have Not Other Rights That
Exercisable Unexercisable  Price Date Vested Vested (7 Have Not Vested (2
Matthew B. Steele — — — — — — —

Daniel P. Rohling 26,564 — $ 1891 2/20/2027 26,564 $ 45,690 =
26,564 — $ 2823 2/20/2027 = = =
26,564 — $37.83 2/20/2027 = = =
Walter R. Mayer 8,855 — $ 1891 2/20/2027 8,855 $ 15,231 —
8,855 — $ 2823 2/20/2027 - - —
8,855 — $37.83 2/20/2027 - - —

(1) calculated based upon the closing market price of our common stock as of December 31, 2024, the last trading day of
our 2024 fiscal year (51.72) multiplied by the number of unvested awards at year-end. As of December 31, 2024, a
business combination, as defined in the award agreements, had not been consummated. Base RSU shares were
settled and paid in cash at the value of the share price on the scheduled vesting date in March 2025.

(2)  Represents unvested performance units at the maximum number of shares that may be earned. The Performance
units, scheduled to vest on February 20, 2024, provided that our total shareholder return relative to the total
shareholder return of certain of our peer companies is achieved as defined in the award agreements over the
Performance Period (the “Performance Metrics”). The Performance Metrics were not achieved by February 20, 2024;

accordingly, the performance units did not vest. The Company has terminated these awards and underlying units.

DIRECTOR COMPENSATION

2024 Director Compensation

The table below sets forth certain information concerning the compensation earned in 2024 by
our non-employee directors for service on our Board and committees of the Board.

Fees Earned or Stock Option All Other
Name Paid in Cash Awards Awards Compensation Total
Jonathan D. Barrett S 225,000 — — — S 225,000
David Chang S 175,000 — — — S 175,000
Gregory S. Hinds S 175,000 — — - S 175,000
Ajay Jegadeesan S 150,000 - — - S 150,000
William D. Rogers S 200,000 — — - S 200,000

Discussion of Director Compensation Table

Annual compensation for each committee chairperson and committee member for all of the
committees of our Board for 2024 is set forth below:

Non-Employee Directors Amount

Annual Retainer:

Non-Executive Chairman of the Board $225,000

Non-Employee Director $150,000
Additional Annual Retainers— Committee Chair:

Audit Committee Chair $ 25,000

Compensation Committee Chair $ 25,000
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Nominating & Corporate Governance Committee Chair $ 25,000
Reserves Committee Chair S 25,000

Fees are paid in four equal quarterly installments.
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Employee directors receive no additional compensation for service on our Board or any
committee of the Board. All directors receive actual expense reimbursements associated with attending
Board and committee meetings. We revisit non-employee director compensation as circumstances
warrant and may adjust compensation in response to competitive market conditions and other factors.
Historically, we have targeted non-employee director compensation at the 50t percentile of our
compensation peer group.
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ACCOUNTANTS AND AUDIT COMMITTEE

Audit Committee Report
Dear Stockholder:

The Audit Committee has reviewed and discussed with management of Battalion and
Deloitte & Touche LLP (“Deloitte”), the firm serving as the independent registered public accountant of
Battalion, the audited financial statements of Battalion as of, and for the fiscal year ended December 31,
2024 (the “Audited Financial Statements”). In addition, we have discussed with Deloitte the matters
required to be discussed by the applicable requirements of the Public Company Accounting Oversight
Board (“PCAOB”) and the SEC.

The Audit Committee also has received the written disclosures and the letter from Deloitte,
required by applicable requirements of the PCAOB regarding the independent accountant’s
communications with the Audit Committee, concerning independence, and the Audit Committee has
discussed with that firm its independence from Battalion. Upon such review, the Audit Committee has
concluded that the independent registered public accountant is independent from Battalion and its
management. We have also discussed with management of Battalion and Deloitte such other matters
and received such assurances from them as we deemed appropriate.

Management is responsible for Battalion’s internal controls and the financial reporting process.
Deloitte is responsible for performing an independent audit of Battalion’s financial statements in
accordance with generally accepted auditing standards and issuing a report thereon. The Audit
Committee’s responsibility is to monitor and oversee these processes.

Based on the foregoing monitoring and oversight process, discussions with management and a
review of the report of Deloitte with respect to the Audited Financial Statements, and relying thereon,
the Committee has recommended to the Board the inclusion of the Audited Financial Statements in
Battalion’s Annual Report on Form 10-K for the year ended December 31, 2024 for filing with the SEC.

The Audit Committee has considered the requirements of the Sarbanes-Oxley Act of 2002
with respect to the responsibilities of audit committees of public companies. The Audit Committee
and the Board of Battalion are committed to compliance with all provisions of that statute and related
regulations. Actions will be taken by the Audit Committee and the Board as statutory and regulatory
provisions become effective for Battalion and for audit committees and independent registered public
accountants generally.

MEMBERS OF THE COMMITTEE:

William D. Rogers (Chairman)
Gregory S. Hinds

(The foregoing Audit Committee Report does not constitute soliciting material and should not be deemed filed
or incorporated by reference into any other filing of Battalion under the Securities Act of 1933, as amended, or
the Securities Exchange Act of 1934, as amended, except to the extent that Battalion specifically incorporates
the Report by reference therein.)
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Independent Registered Public Accounting Firm

PCAOB ID34 Auditor Deloitte & Touche LLP AuditorHouston, Texas
No: Name: Location:

Deloitte is the independent registered public accounting firm selected by our Audit Committee
as the independent registered public accountant for the fiscal years ended December 31, 2024 and
2023. During the years ended December 31, 2024 and 2023, neither the Company nor anyone acting
on its behalf consulted Deloitte with respect to the application of accounting principles to a specified
transaction, either completed or proposed, or the type of audit opinion that might be rendered on the
Company’s consolidated financial statements, or any other matters or reportable events as defined in
Items 304(a)(1)(iv) and (v) of Regulation S-K.

Attendance at the Annual Meeting by Deloitte Representative

A representative of Deloitte will be invited to the annual meeting of the stockholders. If in
attendance, Deloitte will have the opportunity to make a statement if it desires to do so, and the Deloitte
representative is expected to be available to respond to appropriate questions.

Fees

The following table presents fees billed for professional audit services rendered by Deloitte, our
principal accounting firm for the years ended December 31, 2024 and 2023. The table also presents fees
for other services rendered by Deloitte during those periods; we paid all such fees.

Audit Fees $ 1,520,000 $ 1,660,000

Audit-Related 305,000 =
Fees

Tax Fees S 113,000 $ 271,592

All Other Fees — —

Total $ 1,938,000 $ 1,931,592

As used above, the following terms have the meanings set forth below:

Audit Fees. The fees for professional services rendered by Deloitte for the audit of our annual
financial statements, for the review of the financial statements included in our quarterly reports on
Form 10-Q and for services that are normally provided by the accountants in connection with statutory
and regulatory filings or engagements and private placements, including but not limited to registration
statements, for the years ended December 31, 2024 and 2023.

Tax Fees. The fees for professional services rendered by Deloitte for tax compliance, tax advice,
and tax planning.

Audit Committee Pre-Approval Policy

All audit fees, audit-related fees and tax fees as described above for the years ended
December 31, 2024 and 2023 were pre-approved by our Audit Committee, which concluded that
the provision of such services by Deloitte was compatible with the maintenance of their respective
independence in the conduct of their auditing functions. Our Audit Committee’s pre-approval policy
provides that pre-approval of all such services must be approved separately by the Audit Committee.
The Audit Committee has not delegated any such pre-approval authority to anyone outside the Audit
Committee. The chairman of the Audit Committee has been delegated the authority to pre-approve
services to be performed by our independent registered public accountant in the annual amounts of (i)
$1,850,000 for audit-related services, without restriction; and (ii) $160,000 for other permissible non-
audit services, including services associated with the Company's SEC filings.
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PROPOSAL 2
—ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

In accordance with Section 14A of the Exchange Act, we provide our stockholders with the
opportunity to vote to approve, on a non-binding advisory basis, the compensation of our named
executive officers as disclosed in this proxy statement in accordance with the SEC’s compensation
disclosure rules.

As more particularly described in detail under the heading “Executive Compensation” of this
proxy statement, we operate in a highly competitive environment and as such, our executive
compensation program is designed to attract, motivate and retain high quality individuals, utilizing a
mix of fixed and at risk compensation that is related to our overall performance and the creation of
stockholder value. We believe that our program continues to be appropriately designed to achieve
our goals and aligns the interests of senior management and other key employees with those of our
stockholders by combining competitive compensation with the opportunity for greater rewards for
superior performance and the creation of stockholder value.

The vote on this resolution is not intended to address any specific element of compensation;
rather, the vote relates to the compensation of our named executive officers as disclosed in this proxy
statement in accordance with the SEC’s compensation disclosure rules. The vote is advisory, which
means that it is not binding on the Company, our Board or our Compensation Committee. To the extent
there is any significant vote against our named executive officer compensation as disclosed in this proxy
statement, our Compensation Committee will evaluate whether any action is necessary to address the
concerns of stockholders.

Accordingly, we ask our stockholders to vote on the following resolution at our annual meeting:

“RESOLVED, that the Company’s stockholders approve, on an advisory
basis, the compensation of the named executive officers, as disclosed in the
Company’s proxy statement for the 2025 Annual Meeting of Stockholders
pursuant to the compensation disclosure rules of the Securities and Exchange
Commission, including the Executive Compensation section, the Director
Compensation section, the Summary Compensation Table and the other related
tables and disclosures.”

The Board unanimously proposes and recommends that you vote “FOR” the approval of

the compensation of our named executive officers as disclosed in this proxy statement.

PROPOSAL 3
—ADVISORY VOTE ON FREQUENCY OF STOCKHOLDER VOTE ON EXECUTIVE COMPENSATION

Section 14A of the Exchange Act provides that stockholders must be given the opportunity to
vote, on a non-binding, advisory basis, for their preference as to how frequently we should seek future
advisory votes on the compensation of our named executive officers as disclosed in accordance with the
SEC’s compensation disclosure rules, which we refer to as an advisory vote on executive compensation.
By voting on this Proposal No. 3, stockholders may indicate whether they would prefer that we conduct
future advisory votes on executive compensation once every one, two, or three years. Stockholders also
may, if they wish, abstain from casting a vote on this proposal.

Our Board has determined that a triennial advisory vote on executive compensation will
allow our stockholders to provide direct input on our executive compensation philosophy, policies and
practices at an interval between votes that allows a meaningful comparison between compensation
and performance. Because our compensation program and philosophy is straightforward and does not
materially change from year to year, the Board believes that triennial voting is a more appropriate
pace for evaluating how well our Compensation Committee is aligning executive compensation with
long term performance and is consistent with our efforts to best evaluate the effectiveness of our
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The vote is advisory and as such, is not binding on the Company, our Board or our
Compensation Committee. Our Board and our Compensation Committee will take into account the
outcome of the vote, however, when considering the frequency of future advisory votes on executive
compensation the Board may decide that it is in the best interests of our stockholders and the Company
to hold an advisory vote on executive compensation more or less frequently than the frequency
receiving the most votes cast by our stockholders.

Most recently, at our 2024 annual meeting of stockholders, our stockholders approved an
annual advisory vote on the compensation of our named executive officers by casting 11,375,124, or
approximately 79% of all votes cast by the holders of our common stock present in person or by proxy.
Following this vote, our Board adopted an annual voting policy, expressing its intention to schedule
the next advisory vote on executive compensation for the 2025 Annual Meeting of Stockholders. See
“Proposal 2—Advisory Vote to Approve Executive Compensation” above.

The proxy card provides stockholders with the opportunity to choose among four options
(holding the vote every one, two or three years, or abstaining) and, therefore, stockholders will not be
voting to approve or disapprove the recommendation of the Board.

The advisory vote regarding frequency of a stockholder advisory vote on executive
compensation will be determined by whichever of the choices — “1 YEAR,” “2 YEARS,” or “3 YEARS”—
receives the greatest number of votes cast. If triennial advisory votes are approved by the stockholders
again, we expect that our next advisory vote on executive compensation will occur at our 2027 annual
meeting of stockholders. Shares represented by proxies that are marked to indicate abstentions from
this proposal and broker non votes with respect to this proposal will not affect its outcome. If no voting
specification is made on a properly returned or voted proxy card, the proxies named on the proxy card
will vote FOR a frequency of once every “3 YEARS” for future advisory votes on executive compensation.

The Board unanimously proposes and recommends that you vote for the option of once

every “3 YEARS” as the preferred frequency for future advisory votes on executive
compensation.

PROPOSAL 4
—APPROVAL OF A&R CHARTER

Stockholders are being asked to approve the A&R Charter, which will amend and restate our
Charter to:

(a) adopt a provision to provide for the exculpation of officers as permitted by recent
amendments to Delaware law (the “Officer Exculpation Amendment”);

(b) adopt a provision to waive the corporate opportunity doctrine with respect to the
Company’s stockholders, directors and their affiliates (the “Corporate Opportunity
Amendment”);

(c) adopt a provision revising the votes required to amend, revise, or otherwise modify the
terms of preferred stock, including when set forth in a certificate of designations (the
“Preferred Stock Voting Amendment”); and

(d) further update the Charter’s text by removing or modifying expired provisions, integrating
previously approved amendments and making minor clarifications and other updates,
including to approve the amended terms of our Series A-1 Redeemable Convertible
Preferred Stock that had been previously approved by holders of our preferred stock but
not by our common stockholders (the “Charter Updates”).

After a review of our Charter and for the reasons discussed in Proposals 4(a)—(d) below, our
Board has determined that it is advisable to approve the A&R Charter and the Charter amendments,
and has recommended that stockholders approve, each of Proposals 4(a),4(b), 4(c) and 4(d).
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amendments, but including Proposal 4(d), are approved by our stockholders at the Annual Meeting we
will file a revised A&R Charter, that includes only those approved amendments, except that we will not
file the A&R Charter if Proposal 4(d) is not approved by the stockholders.

The form of the A&R Charter that the Board intends to file with the Secretary of State of the
State of Delaware, if each of Proposals 4(a),4(b), 4(c) and 4(d) are approved, is attached to this proxy
statement as Appendix A. The following summary of the proposed amendments to be included in the
A&R Charter is qualified in its entirety by reference to the text of Appendix A. Proposed additions are
double-underlined, in blue font, and proposed deletions are stricken through, in red font.

The Board unanimously proposes and recommends that you vote “FOR” the approval of

the A&R Charter, including each of the amendments to the Charter described in Proposals
4(a), 4(b), 4(c) and 4(d).

PROPOSAL 4 (a)
—OFFICER EXCULPATION AMENDMENT

Background. Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL") was
amended effective August 1, 2022, to authorize exculpation of officers of Delaware corporations
(the “Section 102(b)(7) Amendment”). Specifically, the Section 102(b)(7) Amendment extends the
opportunity for Delaware corporations to exculpate their officers, in addition to their directors, for
personal liability for breach of the duty of care in certain actions (the “officer exculpation”). Prior to
the Section 102(b)(7) Amendment, Delaware law had permitted Delaware corporations to exculpate
directors from personal liability for monetary damages associated with breaches of the duty of care,
but that protection did not extend to a Delaware corporation’s officers. Consequently, stockholder
plaintiffs employed a tactic of bringing certain claims that would otherwise be exculpated if brought
against directors, against individual officers, to avoid dismissal of such claims. The Section 102(b)(7)
Amendment was adopted to address inconsistent treatment between officers and directors and to
address rising litigation and insurance costs for companies and their stockholders.

Purpose of the Amendment.  Adoption of the Executive Officer Exculpation in the Company’s
Charter would maintain provisions consistent with the governing statutes contained in the DCGL and
would provide protection to officers to the fullest extent permitted by law in order to attract and retain
top talent, and to reduce the risk and cost to the Company of frivolous claims involving the Company’s
officers, including claims brought only to increase the settlement value of a lawsuit, against which
our existing Charter currently protects our directors but not our officers. As is currently the case with
directors under the Company’s Charter, this provision would not exculpate officers from liability for
breach of the duty of loyalty, acts or omissions not in good faith or that involve intentional misconduct
or a knowing violation of law, or any transaction in which the officer derived an improper personal
benefit. Nor would this provision exculpate such officers from liability for claims brought by or in the
right of the corporation, such as derivative claims.

Timing and Effect of the Amendment. The Officer Exculpation Amendment, among other
things, would amend the exculpation and liability provision in Article Seventh, Section A, of our Charter
to include officers, in the form shown on the A&R Charter, attached as Appendix A to this proxy
statement. After the effectiveness of the Officer Exculpation Amendment, the revised exculpation and
liability provision would apply only with respect to acts or omissions by our officers occurring after the
adoption date of the Officer Exculpation Amendment.

If Proposal 4(a) is approved by stockholders, following the Annual Meeting, the Company
intends to file the A&R Charter with the Secretary of State of the State of Delaware to effect the
amendments to the Charter described in this Proposal 4(a). If Proposal 4(a) is not approved, then any
amended and restated certificate of incorporation we may file with the Delaware Secretary of State will
not contain the amendments contemplated by the Officer Exculpation Amendment. Notwithstanding
stockholder approval of Proposal 4(a), the Board has the authority to abandon any of the amendments
to our Charter contained in the Officer Exculpation Amendment.
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Votes Required and Board Recommendation. The affirmative vote of the holders of a majority
of the outstanding shares of the Company’s common stock entitled to vote at the 2025 Annual Meeting
is required to adopt the amendments contemplated by this Proposal 4(a). Abstentions and broker non-
votes will have the same effect as votes against this proposal.

“ The Board recommends that you vote “FOR” the approval of the Officer Exculpation
Amendment.

PROPOSAL 4 (b)
—CORPORATE OPPORTUNITY AMENDMENT

Background. The proposed amendment is intended to regulate and define the conduct of
certain affairs of the Company with respect to certain classes or categories of business opportunities
as they may involve the Company’s stockholders, non-employee directors or their respective affiliates
and the powers, rights, duties and liabilities of the Company and its directors, officers and stockholders
in connection therewith. Mr. Barrett is the President of Luminus, and Mr. Jegadeesan is a Senior
Advisor with Oaktree, which entities (either directly, indirectly or through affiliated entities) respectively
beneficially own approximately 61.8% and 44.7% of the Company’s common stock. In addition, Mr.
Chang is Senior Vice President of LS Power Development, LLC, an affiliate of Gen IV, which beneficially
owns approximately 31.3% of the Company’s common stock. For additional information, see the
sections entitled “Security Ownership of Certain Beneficial Owners and Management” and “Certain
Relationships and Related Party Transactions” of this proxy statement. These directors and other
affiliated individuals and entities of these Significant Stockholders, as well as our independent directors
and affiliated entities of these individuals, may from time to time be presented with certain corporate
opportunities of potential interest to both the Company, these stockholders and other entities of which
such entities, persons or related or affiliated persons or entities serve as principals, members, managers,
directors, partners, shareholders, officers, employees or other representatives. This proposed
amendment in part would renounce our right to certain corporate opportunities in order to more clearly
delineate the responsibilities of our stockholders and non-employee directors (and their respective
affiliates) with respect to corporate opportunities of which they may become aware.

Purpose of the Amendment. The proposed amendment would exempt the Company’s
stockholders, non-employee directors, or their respective affiliates (collectively, the “Identified
Persons”), from the doctrine of corporate opportunity, or any other analogous doctrine. Directors
and officers of a corporation, as part of their duty of loyalty to the corporation and its stockholders,
generally have a fiduciary duty, which may be waived by the corporation, to disclose to the corporation
opportunities that are related to its business and are thereby prohibited from pursuing those
opportunities unless such corporation determines that it is not going to pursue them. As a result,
directors and officers that serve in a fiduciary capacity of multiple entities could become conflicted
as to which entity should be presented with any given corporate opportunity. Section 122(17) of the
DGCL expressly permits a Delaware corporation, such as the Company, to include in its certificate of
incorporation an advance waiver of corporate opportunities, by renouncing any interest or expectancy
of the corporation in, or in being offered an opportunity to participate in, specified business
opportunities or specified classes or categories of business opportunities that are presented to the
corporation or one or more of its officers, directors or stockholders. The proposed amendment limits or
eliminates such duty to the fullest extent permitted under the DGCL.

The proposed amendment would acknowledge that none of the Identified Persons have any
duty to refrain from directly or indirectly (x) engaging in a business opportunity in the same or similar
business activities or lines of business in which the Company or any of its affiliates now engages, engages
in the future or proposes to engage, (y) making investments in any kind of property or other interests
in which the Company makes or may make investments, or (z) otherwise competing with the Company
or any of its affiliates. In addition, we would renounce any interest and expectancy in any business
opportunity that an Identified Person acquires knowledge of that may be a corporate opportunity of
ours or our affiliates (other than a corporate opportunity that is expressly offered to an Identified Person
solely in his or her capacity as a director or officer of the Company), and the proposed amendment
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solely in his or her capacity as a director or officer of the Company), the Identified Person will have
no duty to communicate such opportunity to the Company and the Identified Person will not have
any liability to the Company or its stockholders for breach of such Identified Person’s fiduciary duties
because such Identified Person pursues or acquires such opportunity or offers such opportunity to
another person or entity.

Timing and Effect of the Amendment. The Corporate Opportunity Amendment, among other
things, would add exemption provisions in a new Article Tenth to our Charter, in the form shown on the
A&R Charter, attached as Appendix A to this proxy statement. After the effectiveness of the Corporate
Opportunity Amendment, the exemption provision would apply only with respect to certain events
occurring after the adoption of the Corporate Opportunity Amendment.

If Proposal 4(b) is approved by stockholders, following the Annual Meeting, the Company
intends to file the A&R Charter with the Secretary of State of the State of Delaware to effect the
amendments to the Charter described in this Proposal 4(b). If Proposal 4(b) is not approved, then
any amended and restated certificate of incorporation we may file with the Delaware Secretary of
State will not contain the amendments contemplated by the Corporate Opportunity Amendment.
Notwithstanding stockholder approval of Proposal 4(b), the Board has the authority to abandon any of
the amendments to our Charter contained in the Corporate Opportunity Amendment.

Votes Required and Board Recommendation. The affirmative vote of (i) the holders of a
majority of the outstanding shares of the Company’s common stock entitled to vote at the 2025 Annual
Meeting; and (ii) a majority of the votes cast by our disinterested stockholders (within the meaning of
Section 144 of the DGCL), is required to adopt the amendments contemplated by this Proposal 4(b).
Abstentions and broker non-votes will have the same effect as votes against this proposal with respect
to the vote referred to in clause (i) and no effect with respect to the vote referred to in clause (ii).

“ The Board recommends that you vote “FOR” the approval of the Corporate Opportunity
Amendment.

PROPOSAL 4 (c)
—PREFERRED STOCK VOTING AMENDMENT

Background. Pursuant to the Company’s Charter and Sections 102(a)(4) and 151 of the
DGCL, the Board is authorized, by adopting resolutions, to create and issue a new series of preferred
stock, which resolutions, including the terms of such preferred stock, would then be set forth in a
certificate of designations filed with the Delaware Secretary of State in order to create such new series
of preferred stock. Under Section 151(g) of the DGCL, once a certificate of designations has been filed
and become effective, it has the effect of amending a corporation’s certificate of incorporation. Under
Section 242 of the DGCL, the approval of the majority of outstanding stock entitled to vote is required
to adopt an amendment to a corporation’s certificate of incorporation, including to a certificate of
designations authorized solely by the Board in the manner described above, and such vote may include
both preferred and common stockholders in addition to any required vote of any class or series of
stock under the DGCL or a corporation’s organizational documents. In 2023 and 2024 the Company
adopted certain certificates of designations and issued shares of preferred stock governed thereby (see
section entitled “Certain Relationships and Related Party Transactions” of this proxy statement for more
information), each of which entitles the holders of the affected series of preferred stock to vote on any
amendment to the certificate of designations for such series of preferred stock if it materially adversely
affects the special rights, preferences, privileges or voting powers of such series (the “Preferred Only
Consent Right”).

Purpose of the Amendment. The Preferred Stock Voting Amendment would expand and
clarify the original intent of the Preferred Only Consent Right provision by including a correlative
provision in the Company’s Charter. The adoption of the proposed amendment would allow the
Company to retain the flexibility to seek to change the terms of preferred stock in situations where
the holders of the affected series of preferred stock are entitled to vote without having to obtain the
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of the SEC and the DGCL. Although the consent of our preferred stockholders would still be required
for such amendments, the solicitation of such consents would not be subject to the SEC’s proxy rules
and would be much less burdensome to obtain given the limited number of existing holders of our
outstanding shares of preferred stock.

Timing and Effect of the Amendment. The Preferred Stock Voting Amendment would add a
provision under Section 4.B of Article Fourth to our Charter, in the form shown on the A&R Charter,
attached as Appendix A to this proxy statement. After the effectiveness of the Preferred Stock Voting
Amendment, only the vote of the holders of any series of affected preferred stock would be required
to amend the terms of such preferred stock and where applicable adopt a certificate of amendment
to the respective certificate of designations, if the holders of the affected series of preferred stock
are entitled to vote on such amendment. The Preferred Stock Voting Amendment would eliminate the
existing right of the common stockholders to vote on amendments to the Company’s Charter (including
any certificates of designations) to the extent relating to the terms of the Company’s preferred stock,
except in instances where the holders of the effected series of preferred stock are not entitled to vote
on such amendments, and allow modifications to the terms of the Company’s preferred stock that
would otherwise require the consent of our common stockholders, which terms may be detrimental
to our other stockholders or otherwise modify or change their rights in their capacity as stockholders
adversely.

If Proposal 4(c) is approved by stockholders, following the Annual Meeting, the Company
intends to file the A&R Charter with the Secretary of State of the State of Delaware to effect the
amendments to the Charter described in this Proposal 4(c). If Proposal 4(c) is not approved, then
any amended and restated certificate of incorporation we may file with the Delaware Secretary of
State will not contain the amendments contemplated by the Preferred Stock Voting Amendment.
Notwithstanding stockholder approval of Proposal 4(c), the Board has the authority to abandon any of
the amendments to our Charter contained in the Preferred Stock Voting Amendment.

Votes Required and Board Recommendation. The affirmative vote of (i) the holders of a
majority of the outstanding shares of the Company’s common stock entitled to vote at the 2025 Annual
Meeting; and (ii) a majority of the votes cast by our disinterested stockholders (within the meaning of
Section 144 of the DGCL), is required to adopt the amendments contemplated by this Proposal 4(c).
Abstentions and broker non-votes will have the same effect as votes against this proposal with respect
to the vote referred to in clause (i) and no effect with respect to the vote referred to in clause (ii).

“ The Board recommends that you vote “FOR” the approval of the Preferred Stock Voting
Amendment.

PROPOSAL 4 (d)
—CHARTER UPDATES

Background. The Company’s existing Charter, dated effective as of October 9, 2019, was
adopted under a Joint Prepackaged Chapter 11 Plan of Reorganization of the Company and its Affiliated
Debtors, as modified by the Confirmation Order and on January 21, 2020 the Company adopted a
Charter amendment to change the name of the Company (the “Name Change Amendment”). Pursuant
to the terms of the Plan of Reorganization, the Company’s Charter contained certain sunset provisions,
including Board classification and restrictions on the removal of certain directors.

Purpose of the Amendment. The proposed amendment seeks to update the text of the
Charter by (i) integrating the Name Change Amendment; (ii) removing the sunset provisions, which
terms have now expired; (iii) incorporating various other updates and technical, clarifying and
conforming changes; and (iv) inclusion of the previously filed preferred stock designations as annexes,
including the certificate of amendment to the Certificate of Designations for the Series A-1 Preferred
Stock (the “Series A-1 CoD"”), which was filed on December 15, 2023 (such amendment, the “Series A-1
CoD Amendment”).
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stockholders before the 2021 Annual Meeting; (iv) removal of the initial terms of the named directors;
(v) other revisions referencing the 2021 Annual Meeting, in respect of the terms of vacancy appointed
directors; (vi) removal of duplicative vacancy provisions and modifications to clarify the right of
preferred holders to establish separate rights with respect to such vacancies to the extent entitled to
elect separate directors; and (vii) removal of “No Non-Voting Equity” provision by deleting Section C of
Article Fourth in its entirety.

The Series A-1 CoD Amendment, which has been approved by the requisite holder(s) of
Company Series A-1 Preferred Stock, amends, among other things, certain provisions of the Series A-1
CoD, as follows: (a) the period during which holders of Series A-1 Preferred Stock may convert their
shares of Series A-1 Preferred Stock into common stock shall not commence until the date that is 240
days following the Issuance Date (as defined in the Series A-1 CoD); (b) the period during which the
Company may redeem shares of Series A-1 Preferred Stock at a price per share equal to 102% of the
then-current Liquidation Preference (as defined in the Series A-1 CoD) has been changed such that the
period shall begin on the date that is 120 days after the Issuance Date and end on the date that is 239
days after such Issuance Date; (c) the period during which the Company may redeem shares of Series
A-1 Preferred Stock at a price per share equal to 105% of the then-current Liquidation Preference (as
defined in the Series A-1 CoD) has been changed such that the period shall begin on the date that is 240
days after the Issuance Date and end on the first anniversary of the Issuance Date; (d) (i) with respect to
the option of the holders of Series A-1 Preferred Stock to convert their Series A-1 Preferred Stock into
a right to receive a cash payment per share of Series A-1 Preferred Stock in connection with a Change
of Control (as defined in the Series A-1 CoD), the cash price has been changed from an amount equal
to the then-applicable Liquidation Preference to an amount equal to the then-applicable Redemption
Price (as defined in the Series A-1 CoD) per share of such Series A-1 Preferred Stock, and (ii) the period
during which holders of Series A-1 Preferred Stock may exercise such conversion option in connection
with a Change of Control has been changed from any time on or prior to the 150th day to the 240th
day following the Issuance Date; (e) the period during which the Company must offer each holder of
Series A-1 Preferred Stock a cash payment per share of Series A-1 Preferred Stock equal to the then-
applicable Redemption Price in connection with a Change of Control has been changed from the period
following the occurrence of both the 150th day following the Issuance Date and the end of the Term
Loan Restricted Period (as described in the Series A-1 CoD) to the period following the occurrence of
both the 240th day following the Issuance Date and the end of the Term Loan Restricted Period, and (f)
the period during which the Company shall have the option to offer each holder of Series A-1 Preferred
Stock a cash payment per share of Series A-1 Preferred Stock equal to the then-applicable Redemption
Price in connection with a Change of Control has been changed from the period beginning on the
150th day following the Issuance Date and ending at the end of the Term Loan Restricted Period to the
period beginning on the 240th day following the Issuance Date and ending at the end of the Term Loan
Restricted Period.

Timing and Effect of the Amendment. The Charter Updates, among other things, would
restate and integrate and further amend, among other things, the Charter language containing sunset
provisions and update the Company name, in the form shown on the A&R Charter, attached as
Appendix A to this proxy statement.

If Proposal 4(d) is approved by stockholders, following the Annual Meeting, the Company
intends to file the A&R Charter with the Secretary of State of the State of Delaware to effect the
amendments to the Charter described in this Proposal 4(d). If Proposal 4(d) is not approved, then any
amended and restated certificate of incorporation we may file with the Delaware Secretary of State will
not contain the amendments contemplated by the Charter Updates, although we do not intend to file an
amended and restated certificate of incorporation if Proposal 4(d) is not approved by our stockholders.
Notwithstanding stockholder approval of Proposal 4(d), the Board has the authority to abandon any of
the amendments to our Charter contained in the Charter Updates.

Votes Required and Board Recommendation. The affirmative vote of the holders of a majority
of the outstanding shares of the Company’s common stock entitled to vote at the 2025 Annual Meeting
is required to adopt the amendments contemplated by this Proposal 4(d). Abstentions and broker non-
votes will have the same effect as votes against this proposal.
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SUBMISSION OF STOCKHOLDER PROPOSALS
FOR OUR NEXT ANNUAL MEETING OF STOCKHOLDERS

Stockholder proposals intended to be presented under Rule 14a-8 under the Exchange Act for
inclusion in our proxy statement and accompanying proxy for our next annual meeting of stockholders,
including nomination of an individual for election as a director at the next annual meeting of
stockholders, must be received at our principal executive offices in Houston, Texas, not less than 120
calendar days before the one year anniversary of the date of this proxy statement, and must meet
all the requirements of Rule 14a-8. However, if the date of the next annual meeting of stockholders
changes by more than 30 days before or 60 days from the one year anniversary of this annual meeting’s
date, then the deadline is a reasonable time before the Company begins to print and send its proxy
materials. If a stockholder intends to present a proposal at our next annual meeting but has not sought
the inclusion of such proposal in our proxy materials, the written notice of such proposal must be
delivered to our Corporate Secretary not less than sixty (60) nor more than ninety (90) days prior to the
one year anniversary of the Annual Meeting date, in connection with this proxy statement. If we mail
or otherwise provide notice, or public disclosure, of the date of our annual meeting on a date that is
less than seventy (70) days prior to the date of the annual meeting, the stockholder’s notice that he
or she proposes to bring business before the annual meeting must be received by us no later than the
tenth business day following the day on which our notice of the annual meeting was mailed, or public
disclosure was made, whichever event first occurs.

Proposals and other notices should be sent to (the use of certified mail, return receipt
requested, is suggested): Battalion Oil Corporation, Attn: Corporate Secretary, 820 Gessner Road,
Suite 1100, Houston, Texas 77024.

OTHER MATTERS

The Board knows of no other proposals that may properly be presented for consideration at
the annual meeting but, if other matters do properly come before the annual meeting, and provided
you vote your shares using the instructions on the notice of Internet availability of proxy materials, or,
if you received a paper copy of the proxy card, by completing, signing, dating and returning the proxy
card, thereby consenting to be represented at the annual meeting by proxy, the persons named in the
proxy will vote your shares according to their best judgment.

By Order of the Board of Directors
of Battalion Oil Corporation

33
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APPENDIX A
Form of A&R Charter

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
BATTALION OIL CORPORATION

Battalion Oil Corporation, a Delaware corporation (the “Corporation”), organized and
existing under the provisions of the Delaware General Corporation Law (the “DGCL”), hereby
certifies as follows:

1. The present name of the Corporation is Battalion Oil Corporation. The Corporation was
originally incorporated on February 5, 2004, under the name Tremisis Energy Acquisition
Corporation.

2. This Second Amended and Restated Certificate of Incorporation (the “Certificate of
Incorporation”) restates and integrates and further amends the Amended and Restated Certificate
of Incorporation filed with the Secretary of State of the State of Delaware on October §, 2019,
with an amendment thereto filed on January 21, 2020, and has been duly adopted by the vote of
Corporation’s stockholders, and thereby has been approved pursuant to Sections 242 and 245 of the
DGCL.

3. The text of the Certificate of Incorporation is hereby restated and integrated and further
amended to read in its entirety as follows:

FIRST: The name of the corporation is Halcon Resources Corporation Battalion Oil
Corporation (the “Corporation™).

SECOND: The Corporation’s registered office in the State of Delaware is located at
1675 S. State Street, Suite B, Dover, Kent County, Delaware 19901. The name of its registered
agent at such address is Capitol Services, Inc.

THIRD: The purpose of the Corporation shall be to engage in any lawful act or activity
for which corporations may be organized under the DGCL.

FOURTH: The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 101,000,000, of which 100,000,000 shares shall be
common stock, par value $0.0001 per share (“Common Stock”), and 1,000,000 shares shall be
preferred stock, par value $0.0001 per share (“Preferred Stock”).

A. Preferred Stock. The Board of Directors is expressly granted authority to issue shares
of the Preferred Stock, in one or more series, and to fix for each such series such voting powers, full
or limited, and such designations, preferences and relative, participating, optional or other special
rights and such qualifications, limitations or restrictions thereof as shall be stated and expressed
in the resolution or resolutions adopted by the Board of Directors providing for the issue of such
series (a “Preferred Stock Designation”) and as may be permitted by the DGCL. The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the number of
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shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting
power of all of the then outstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of directors (the “Voting Stock”), voting together as a single class, without
a separate vote of the holders of the Preferred Stock, or any series thereof, unless a vote of any such
holders is required pursuant to any Preferred Stock Designation. Pursuant to the authority conferred
by this ARTICLE FOURTH, the following series of Preferred Stock have been designated, each
such series
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consisting of such number of shares, with such voting powers, and such designations, preferences
and relative, participating, optional or other special rights and such qualifications, limitations or
restrictions thereof, as are stated and expressed in the annex with respect to such series attached
hereto as specified below and incorporated herein by reference:

AnnexI — Series A Redeemable Convertible Preferred Stock

Annex I — Series A-1 Redeemable Convertible Preferred Stock
Annex Il — Series A-2 Redeemable Convertible Preferred Stock
Annex IV —  Series A-3 Redeemable Convertible Preferred Stock

Annex V. — Series A-4 Redeemable Convertible Preferred Stock

B. Common Stock. Except as otherwise required by law or as otherwise provided in any
Preferred Stock Designation, the holders of the Common Stock shall exclusively possess all voting
power and each share of Common Stock shall have one vote. Notwithstanding any other provision
of this Certificate of Incorporation to the contrary, the holders of Common Stock shall not be
entitled to vote on any amendment to this Certificate of Incorporation (including any Preferred
Stock Designation) that relates solely to the terms of one or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, either separately or together as a class
with the holders of one or more other such series, to vote thereon pursuant to this Certificate of
Incorporation (including any Preferred Stock Designation) or the DGCL.

C. No Non-Voting Equity. To the extent provided by Section 1123(a)(6) of chapter 11 of
title 11 of the United States Code, the Corporation shall not be permitted to issue any non-voting
equity securities; provided, however, that this provision (i) shall have no further force or effect
beyond that requirement under Section 1123 of the United States Code; (ii) shall have no force
and effect, if any, only for so long as Section 1123 of the United States Code is in effect and
applicable to the Corporation; and (iii) in all events may be amended or eliminated in accordance
with applicable law as from time to time may be in effect.

C. HSR Restriction. Notwithstanding any provision herein to the contrary, in connection
with any acquisition of cCommon sStock (and/or any other voting securities of the Corporation)
as to which the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR
Act”), would, but for this paragraph, be applicable, any person or entity (as defined under the HSR
Act) acquiring such cCommon sStock (and/or other voting securities of the Corporation) shall have
no right to vote such cCommon sStock or voting securities until such person or entity has complied
with the filing and waiting period requirements of the HSR Act.

D. Dividends. Subject to applicable law and the rights, if any, of the holders of any
outstanding series of Preferred Stock, dividends may be declared and paid on the Common Stock
out of funds legally available therefor at such times and in such amounts as the Board of Directors
in its discretion shall determine.

E. Dissolution, Liquidation or Winding Up. Upon the dissolution, liquidation or winding
up of the Corporation, subject to the rights, if any, of the holders of any outstanding series of
Preferred Stock, the holders of the Common Stock shall be entitled to receive the assets of the
Corporation available for distribution to its stockholders ratably in proportion to the number of
shares of Common Stock held by them.
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FIFTH: The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. In addition to the authority and powers conferred upon the
Board of Directors by the DGCL or other provisions of this Certificate of Incorporation, the Board
of Directors is hereby authorized and empowered to exercise all such powers and do all such acts
and things as may be exercised or done by the Corporation, subject to the provisions of the DGCL,
this Certificate of Incorporation and the bylaws of the Corporation; provided, however, that no
bylaws hereafter adopted by the stockholders of the Corporation, or
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any amendments thereto, shall invalidate any prior act of the Board of Directors that would have
been valid if such bylaws or amendment had not been adopted.

A. Term of Office. Each director shall hold office until his or her successor is elected and
qualified or until such director’s earlier resignation, removal from office, death or incapacity. At
each annual meeting of the stockholders commencing after the first annual meeting of stockholders
after the Certificate Effective Time, the successors of directors whose term expires at that meeting
shall be elected to hold office for a term expiring at the next annual meeting of the stockholders
(subject to the foregoing sentence) held in the year following the year of their election.

B. Vacancies. Except as the DGCL may otherwise require, in the interim between annual
meetings of the stockholders, any vacancies in the Board of Directors, including vacancies resulting
from the removal of directors for cause, or resulting from death, resignation, retirement,
disqualification, or other cause may be filled by the vote of the remaining directors then in office,
although less than a quorum, and each director so chosen shall hold office for the unexpired portion
of the full term of the director whose vacancy has been filled, or as otherwise provided by the Board
of Directors.

B. Removal of Directors by Stockholders. Subject to any rights, contractual or otherwise,
of any group or groups of shareholders to designate a director to the Board of Directors (and
to remove such designee) a director to the Board of Directors, pursuant to Section 141(k) of
the DGCL: (i) prior to the 2021 Annual Meeting (as defined below), any Group I Director and,
thereafter, any director or the entire Board of Directors may be removed, with or without cause,
by a majority of the shares then entitled to vote at an election of directors and (ii) prior to the
2021 Annual Meeting, any Group II Director may be removed, with or without cause, by 85% of
the shares then entitled to vote at an election of directors. In case any one or more directors be so
removed, new directors may be elected at the same time for the unexpired portion of the full term
of the director or directors so removed.

SIXTH: The following provisions are inserted for the management of the business and for
the conduct of the affairs of the Corporation, and for further definition, limitation and regulation of
the powers of the Corporation and of its directors and stockholders:

A. Election of directors need not be by written ballot unless the bylaws of the Corporation
so provide.

B. Until the second annual meeting of stockholders following the effectiveness of this
ARTICLE SIXTH (the “2021 Annual Meeting”), the Board of Directors shall be divided into two
classes, designated as Group I and Group II. As of the effectiveness of this ARTICLE SIXTH, the
Board of Directors shall be as follows:

GROUP I: Richard Little, 1000 Louisiana Street, Suite 6600, Houston, TX 77002;
Gregory Hinds, 5113 Pronghorn Avenue, Elizabeth, CO 80107; Scott Germann, 1004
N. Big Spring, Suite 325, Midland, TX 79701; and William Transier, 12128 Madeleine
Circle, Dallas, TX 75230 (the “Group I Directors” and each, a “Group I Director”)
GROUP II: William Carapucci, 4400 Post Oak Parkway, Suite 1550, Houston, TX
77027; David Chang, 1700 Broadway, 38th Floor, New York, NY 10019; and Allen Li,
333 S. Grand Avenue, 28th Floor, Los Angeles, CA 90071 (the “Group II Directors”
and each, a “Group II Director”).

Each Group I Director shall initially serve until the next annual meeting of stockholders
following the effectiveness of this ARTICLE SIXTH (the “2020 Annual Meeting”), and each
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Group II Director shall initially serve until the 2021 Annual meeting. At the 2020 Annual Meeting,
the Group [ Directors shall stand for election to a one-year term expiring at the 2021 Annual
Meeting and until such director’s successor shall be duly elected and shall qualify or until such
director’s earlier resignation, retirement, removal from office, death or incapacity. Commencing
with the 2021 Annual Meeting, the foregoing classification of the Board of Directors shall cease.
At the 2021 Annual Meeting and at each annual meeting of stockholders thereafter, each nominee
for director
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shall stand for election to a one-year term expiring at the next annual meeting of stockholders and
until such individual’s successors is duly elected and qualified, subject to such individual’s earlier
resignation, retirement, removal from office, death or incapacitation.

B. Subject to applicable law and the rights, if any, of the holders of any outstanding series
of Preferred Stock that have the right, voting separately or by class or series, to elect one or more
directors, and the terms of such Preferred Stock Designation related thereto, vacanciesVacancies
and newly created directorships resulting from any increase in the authorized number of directors
or from any other cause may be filled by a majority of the directors then in office, although less
than a quorum, or by a sole remaining director, and each director so chosen shall hold office until
the later of next annual meeting at which such appointed director stands for election and the 2021
Annual Meeting and until such director’s successor shall be duly elected and shall qualify, or until
such director’s earlier resignation, removal from office, death or incapacity. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.

C. The Board of Directors shall have the power to make, alter, amend, change, add to or
repeal the bylaws of the Corporation as provided in the bylaws of the Corporation and without any
action on the part of the stockholders, except as may be otherwise provided by applicable law.

D. The directors in their discretion may submit any contract or act for approval or
ratification at any annual meeting of the stockholders or at any meeting of the stockholders called
for the purpose of considering any such act or contract, and any contract or act that shall be
approved or be ratified by the vote of the holders of a majority of the stock of the Corporation
which is represented in person or by proxy at such meeting and entitled to vote thereat (provided
that a lawful quorum of stockholders be there represented in person or by proxy) shall be as valid
and binding upon the Corporation and upon all the stockholders as though it had been approved or
ratified by every stockholder of the Corporation, whether or not the contract or act would otherwise
be open to legal attack because of directors’ interests, or for any other reason.

SEVENTH: A. A director or officer of the Corporation shall not be personally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director
or officer, except for liability (i) for any breach of the director’s or officer’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) of a director under Section 174 of the
DGCL, or (iv) for any transaction from which the director or officer derived an improper personal
benefit, or (v) for any action by an officer by or in the right of the Corporation. If the DGCL
is amended to authorize corporate action further eliminating or limiting the personal liability of
directors or officers, then the liability of a director or officer of the Corporation shall be eliminated
or limited to the fullest extent permitted by the DGCL, as so amended. Any repeal or modification
of this Section 7.paragraph A by the stockholders of the Corporation shall not adversely affect any
right or protection of a director or officer of the Corporation with respect to events occurring prior
to the time of such repeal or modification.

B. The Corporation shall 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, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation)
by reason of the fact that he or she is or was a director or officer of the Corporation, or while
a director or officer of the Corporation is or was serving at the request of the Corporation as
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a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him or her in connection with such action, suit or
proceeding if he or she acted in good faith and in a manner he or she 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 or her conduct was unlawful. The termination
of any action, suit or
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proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he or she 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 reasonable cause to
believe that his or her conduct was unlawful.

C. The Corporation shall indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a
director or officer of the Corporation, or is or was serving at the request of the Corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection
with the defense or settlement of such action or suit if he or she acted in good faith and in a manner
he or she reasonably believed to be in or not opposed to the best interests of the Corporation and
except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Corporation unless and only to the extent
that the Court of Chancery of the State of Delaware or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which such court shall deem proper.

D. To the extent that a director or officer of the Corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in Section 7.B or 7.C,
or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith.

E. Indemnification under Section 7.B or 7.C (unless ordered by a court) shall be made by
the Corporation only as authorized in the specific case upon a determination that indemnification
of the director or officer is proper in the circumstances because he or she has met the applicable
standard of conduct set forth in such Section 7.A or 7.B. Such determination shall be made:

(i) By the Board of Directors by a majority vote of a quorum consisting of directors
who were not parties to such action, suit or proceeding, or

(i1) If such a quorum is not obtainable, or, even if obtainable a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or

(iii) By the stockholders.

F. Expenses (including attorneys’ fees) incurred by an officer or director in defending any
civil, criminal, administrative or investigative action, suit or proceeding for which such officer or
director may be entitled to indemnification hereunder shall be paid by the Corporation in advance
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repay such amount if it shall ultimately be determined that he or
she is not entitled to be indemnified by the Corporation as authorized in this ARTICLE SEVENTH.

G. The indemnification and advancement of expenses provided by, or granted pursuant to,
the other sections of this ARTICLE SEVENTH shall not be deemed exclusive of any other rights
to which those seeking indemnification or advancement of expenses may be entitled under any law,
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bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in
his or her official capacity and as to action in another capacity while holding such office.

H. The Corporation shall have power to purchase and maintain insurance on behalf of any
person who 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,
partnership, joint venture, trust or
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other enterprise against any liability asserted against him or her and incurred by him or her in
any such capacity, or arising out of his or her status as such, whether or not the Corporation
would have the power to indemnify him or her against such liability under the provisions of this
ARTICLE SEVENTH.

EIGHTH: Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum
for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer or stockholder of the
Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim
arising pursuant to any provision of the DGCL, or (iv) any action asserting a claim governed by the
internal affairs doctrine, in each case subject to said Court of Chancery having personal jurisdiction
over the indispensable parties named as defendants therein.

NINTH: The Corporation shall not be governed by Section 203 of the DGCL.

TENTH: The provisions of this ARTICLE TENTH are set forth to regulate and define the
conduct of certain affairs of the Corporation with respect to certain classes or categories of business
opportunities as they may involve the Corporation’s stockholders, the Non-Employee Directors (as
defined below) or their respective Affiliates and the powers, rights, duties and liabilities of the
Corporation and the Corporation’s directors, officers and stockholders in connection therewith.

A. In recognition and anticipation that (i) certain directors, principals, officers and
employees and/or other representatives of stockholders of the Corporation and their respective
Affiliates (as defined below) may serve as directors or officers of the Corporation, (ii) stockholders
of the Corporation and their respective Affiliates may now engage and may continue to engage
in the same or similar activities or related lines of business as those in which the Corporation,
directly or indirectly, may engage and/or other business activities that overlap with or compete with
those in which the Corporation, directly or indirectly, may engage, and (iii) members of the Board
of Directors who are not employees of the Corporation (“Non-Employee Directors”), and their
respective Affiliates may now engage and may continue to engage in the same or similar activities
or related lines of business as those in which the Corporation, directly or indirectly, may engage
and/or other business activities that overlap with or compete with those in which the Corporation,
directly or indirectly, may engage.

B. None of (i) the stockholders of the Corporation or any of their Affiliates or (ii) any
Non-Employee Director or his or her Affiliates shall, to the fullest extent permitted by law, have
any duty to refrain from directly or indirectly (x) engaging in any transaction or other business
opportunity in the same or similar business activities or lines of business in which the Corporation
or any of its Affiliates now engages, engages in the future or proposes to engage, (y) making
investments in any kind of property or other interests in which the Corporation or its Affiliates
makes or may make investments or (z) otherwise competing with the Corporation or any of its
Affiliates, and, to the fullest extent permitted by the DGCL, no Identified Person (as defined below)
shall (A) be deemed to have acted in bad faith or in a manner inconsistent with the best interests
of the Corporation or its stockholders or to have acted in a manner inconsistent with or opposed
to any fiduciary duty to the Corporation or its stockholders or (B) be liable to the Corporation
or its stockholders for breach of any fiduciary duty, in each case, by reason of the fact that such
Identified Person engages in any such activities. The Corporation hereby renounces any interest or

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

expectancy in, or in being offered an opportunity to participate in, any business opportunity which
may be a corporate opportunity for an Identified Person (or which an Identified Person acquires
knowledge of) and the Corporation or any of its Affiliates, except as provided in Section 10.C.
Subject to Section 10.C, in the event that any Identified Person acquires knowledge of a potential
transaction or other business opportunity which may be a corporate opportunity for the Corporation
or any of its Affiliates, such Identified Person shall have no duty to communicate or offer such
transaction or other business opportunity to the Corporation or any of its Affiliates and, to the
fullest extent
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permitted by the DGCL, shall not (I) be deemed to have acted in bad faith or in a manner
inconsistent with the best interests of the Corporation or its stockholders or to have acted in a
manner inconsistent with or opposed to any fiduciary duty to the Corporation or its stockholders or
(II) be liable to the Corporation or its stockholders or any of their respective Affiliates for breach of
any fiduciary duty as a stockholder, director or officer of the Corporation, in each case, by reason of
the fact that such Identified Person pursues or acquires such corporate opportunity for itself, herself
or himself, or offers or directs such corporate opportunity to another Person.

C. The Corporation does not renounce its interest in any corporate opportunity offered to
any Non-Employee Director if such opportunity is expressly offered to such Person solely in his or
her capacity as a director or officer of the Corporation and the provisions of Section 10.B shall not
apply to any such corporate opportunity.

D. In addition to and notwithstanding the foregoing provisions of this ARTICLE TENTH,
a corporate opportunity shall not be deemed to be a corporate opportunity or potential corporate
opportunity for the Corporation if it is a business opportunity that the Corporation is not financially
able or contractually permitted or legally able to undertake, or that is, from its nature, not in the
line of the Corporation’s business or is of no practical advantage to it or that is one in which the
Corporation has no interest or reasonable expectancy.

E. For purposes of this ARTICLE TENTH (i) “Affiliate” shall mean (x) in respect of
stockholders of the Corporation, any Person that, directly or indirectly, is controlled by such
stockholder, controls such stockholder or is under common control with such stockholder and
shall include any principal, member, manager, director, partner, shareholder, officer, employee or
other representative of such stockholder and any of the foregoing (other than the Corporation
and any entity that is controlled by the Corporation), (y) in respect of a Non-Employee Director,
any Person that, directly or indirectly, is controlled by such Non-Employee Director (other than
the Corporation and any entity that is controlled by the Corporation), and (z) in respect of the
Corporation, any Person that, directly or indirectly, is controlled by the Corporation; (ii) “Person”
shall mean any individual, corporation, general or limited partnership, limited liability company,
joint venture, trust, association or any other entity; and (iii) the Persons identified in
Section 10.B.(i) and 10.B.(ii) above shall be referred to, collectively, as “Identified Persons” and,
individually, as an “Identified Person”; provided, however, that no employee, consultant or officer
of the Corporation (excluding, for the avoidance of doubt, the Chaiman of the Board of Directors
in his or her capacity as such) shall be an Identified Person.

F. To the fullest extent permitted by law, any Person purchasing or otherwise acquiring
any interest in any shares of capital stock of the Corporation shall be deemed to have notice of and
to have consented to the provisions of this ARTICLE TENTH.

TENTHELEVENTH: The Corporation reserves the right at any time, and from time
to time, to amend or repeal any provision contained in this Amended and Restated Certificate
of Incorporation, and add other provisions authorized by the laws of the State of Delaware at
the time in force, in the manner now or hereafter prescribed by applicable law; and all rights,
preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other
persons whomsoever by and pursuant to this Amended and Restated Certificate of Incorporation
(as amended) are granted subject to the rights reserved in this ARTICLE ELEVENTHTENTH.
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IN WITNESS WHEREOF, this Second Amended and Restated Certificate of
Incorporation has been executed by a duly authorized officer of the Corporation on this [ | day
of [ ],2025.

BATTALION OIL CORPORATION

By:

Name:
Title:

[Signature Page to Second Amended and Restated Certificate of Incorporation - Battalion Oil Corporation]
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ANNEX 1

BATTALION OIL CORPORATION

CERTIFICATE OF DESIGNATIONS

Pursuant to Section 151 of the General
Corporation Law of the State of Delaware

SERIES A REDEEMABLE CONVERTIBLE PREFERRED STOCK
(Par Value $0.0001 Per Share)

March 24, 2023

Battalion Oil Corporation (the “Corporation™), a corporation organized and existing under
and by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“General Corporation Law”), hereby certifies that, pursuant to the authority expressly granted to
and vested in the Board of Directors of the Corporation (the “Board of Directors”) by the Amended
and Restated Certificate of Incorporation of the Corporation (as amended from time to time in
accordance with its terms and the General Corporation Law, the “Certificate of Incorporation”™),
which authorizes the Board of Directors to issue shares of the preferred stock of the Corporation
(the “Preferred Stock™), in one or more series of Preferred Stock and to fix for each such series
such voting powers, full or limited, and such designations, preferences and relative, participating,
optional, or other special rights and such qualifications, limitations or restrictions thereof, and
in accordance with the provisions of Section 151 of the General Corporation Law, the Board of
Directors duly adopted on March 23, 2023 the following resolution:

RESOLVED, that the rights, powers and preferences, and the qualifications, limitations
and restrictions, of the Series A Preferred Stock as set forth in this Certificate of Designations are
hereby approved and adopted by the Board of Directors and Series A Preferred Stock is hereby
authorized out of the Corporation’s authorized preferred stock, par value $0.0001 per share; and
the form, terms and provisions of this Certificate of Designations are hereby approved, adopted,
ratified and confirmed in all respects as follows:

1. General.
(a) The shares of such series shall be designated the Series A Redeemable Convertible

Preferred Stock (hereinafter referred to as the “Series A Preferred Stock™).

(b)  Each share of Series A Preferred Stock shall be identical in all respects with the
other shares of Series A Preferred Stock.

(c)  The authorized number of shares of Series A Preferred Stock shall initially be
twenty-five thousand (25,000), which number may from time to time be increased or decreased
by resolution of the Board of Directors as permitted by the General Corporation Law.

(d) For purposes of this Certificate of Designations, “Capital Stock” of any Person
means any and all shares, interests, participations or other equivalents however designated of
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interest in such Person. The Series A Preferred Stock shall, with respect to dividend rights and
rights upon a liquidation, winding-up or dissolution of the Corporation, rank:

6))] senior to the Common Stock, par value $0.0001 per share, of the
Corporation (“Common Stock”), and any other class or series of Capital Stock of the
Corporation, the terms of which do not expressly provide that such class or series ranks
senior to or on a parity with the Series A Preferred Stock with respect to dividend rights
or rights upon a liquidation, winding-up or dissolution of the Corporation (collectively,
together with any warrants, rights, calls or options exercisable for or convertible into such
Capital Stock, the “Junior Stock™);

(i1) on a parity with any class or series of Capital Stock of the Corporation,
the terms of which provide that such class or series ranks on a parity with the Series A
Preferred Stock with respect to dividend rights or rights upon a liquidation, winding-up or
dissolution of the Corporation (such Capital Stock, together with any warrants, rights, calls
or options exercisable for or convertible into such Capital Stock, the “Parity Stock”); and

(i)  junior to any class or series of Capital Stock of the Corporation (other than
Common Stock), the terms of which expressly provide that such class or series ranks senior
to the Series A Preferred Stock with respect to dividend rights or rights upon a liquidation,
winding-up or dissolution of the Corporation (collectively, together with any warrants,
rights, calls or options exercisable for or convertible into such Capital Stock, the “Senior
Stock™).

(e) For purposes of this Certificate of Designations, the following terms have
meanings set forth in the Section indicated:

Term Section

30 Day Date Section 8(c)
Board of Directors Preamble
Business Day Section 4(b)
Capital Stock Section 1(d)
Certificate of Incorporation Preamble
Change of Control Section 8(b)(iv)
CoC Conversion Consideration Section 8(b)(ii)
Common Stock Section 1(d)(i)
Conversion Notice Section 7(a)
Conversion Price Section 7(a)
Conversion Ratio Section 7(a)
Corporation Preamble
Corporation Event Section 7(f)
Debt Section 7(b)(ii)
Dividend Payment Date Section 2(a)
Dividend Period Section 2(a)
General Corporation Law Preamble
Holder Section 3(a)
Issuance Date Section 2(a)
Issuer Conversion Notice Section 7(b)
Junior Stock Section 1(d)(1)
Liquidation Section 3(a)
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Liquidation Distribution
Liquidation Preference

Mandatory CoC Redemption Offer
Mandatory Conversion Conditions
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Term Section
Material Adverse Effect Section 7(b)
Maturity Date Section 8(b)(vii)
NYMEX Prices Section 7(b)(v)
NYSE American Issuance Limitation Section 9(a)
Optional CoC Conversion Section 8(b)(iii)
Optional CoC Redemption Offer Section 8(b)(iii)

Optional Holder Conversion

Section 7(a)

Parity Stock Section 1(d)(ii)
PDP PV-20 Section 7(b)(1)
Permitted Holder Section 8(b)(iv)
Person Section 8(b)(ix)
Preferred Stock Preamble
Proved Developed Producing Reserves Section 7(b)(iv)
Purchase Agreement Section 5(b)

Redemption Notice
Redemption Price
Schedule 14C Action

Section 8(a)
Section 8(a)
Section 9(c)

SEC Section 9(c)
Senior Stock Section 1(d)(iii)
Series A Dividend Section 2(a)
Series A Dividend Rate Section 2(a)
Series A Preferred Stock Section 1(a)
Stockholder Approval Section 9(b)
Subject Transaction Section 9(d)
Term Loan Credit Agreement Section 8(b)(vi)
Term Loan Restricted Period Section 8(b)(V)
Unpaid Dividend Accrual Section 2(d)
Working Capital Adjustments Section 7(b)(iii)

2. Dividends.

(a)  Holders of Series A Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors, and the Corporation shall pay, out of funds lawfully available
therefor, cumulative dividends at the rate per share of Series A Preferred Stock equal to the
Series A Dividend Rate (the “Series A Dividend’). The “Series A Dividend Rate” shall mean
fourteen and one-half percent (14.50%) per annum on the then-applicable Liquidation Preference
(as defined herein). The period from the closing date of the issuance of the shares of Series A
Preferred Stock (the “Issuance Date”) to and including June 30, 2023, and each period from but
excluding a Dividend Payment Date to and including the following Dividend Payment Date is
herein referred to as a “Dividend Period.” “Dividend Payment Date” shall mean March 31, June
30, September 30 and December 31 of each year, commencing on June 30, 2023.

(b)  Series A Dividends shall be payable quarterly in arrears at the Series A Dividend
Rate and shall compound quarterly and accumulate, whether or not earned or declared, from the
most recent date on which dividends have been paid, or, if no dividends have been paid, from the
Issuance Date (subject, in each case, to the Unpaid Dividend Accrual).
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(c) If a Series A Dividend is declared by the Board of Directors, then such Series A
Dividend shall be paid in cash. The Board of Directors shall not be required to declare any Series A
Dividends, and any declaration of a Series A Dividend shall be solely at the discretion of the Board
of Directors of the Corporation.
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(d)  If a Series A Dividend is not declared and paid in cash on a Dividend Payment
Date, then in full discharge of such Series A Dividend for such Dividend Period, the Liquidation
Preference of each outstanding share of Series A Preferred Stock, regardless of its date of issue,
shall automatically increase on such Dividend Payment Date by an amount equal to sixteen
percent (16.00%) per annum multiplied by the Liquidation Preference in effect immediately
after the immediately prior Dividend Payment Date (or the Issuance Date in respect of the first
Dividend Period) (such automatic increase, the “Unpaid Dividend Accrual”), which, for the
avoidance of doubt, will be pro-rated for the period of time elapsed during such Dividend Period.
Notwithstanding anything to the contrary herein, any portion of the Unpaid Dividend Accrual that
increased the Liquidation Preference during any historical Dividend Period can be paid by the
Corporation in cash, out of funds lawfully available therefor, at any time as and if declared by
the Board of Directors; provided that, after any such payment, the Liquidation Preference shall
automatically decrease by the amount of such payment.

(e)  All cash dividends paid or declared for payment on a Dividend Payment Date with
respect to the Series A Preferred Stock and the Parity Stock shall be shared pro rata based on the
then-current dividends due on shares of Series A Preferred Stock and (i) in the case of any series of
non-cumulative Parity Stock, the aggregate of the current and unpaid dividends due on such series
of Parity Stock, and (ii) in the case of any series of cumulative Parity Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of Parity Stock.

® Holders of Series A Preferred Stock shall fully participate, on an as-converted
basis, in any dividends declared and paid or distributions on Common Stock as if the Series A
Preferred Stock were converted into shares of Common Stock as of the record date for such
dividend or distribution, at the Conversion Ratio in effect on such record date.

3. Liquidation.

(a) Prior to conversion pursuant to Section 7, in the event of a liquidation (complete
or partial), dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary (a “Liquidation™), after payment or provision for payment of the debts and other
liabilities of the Corporation, the holders of Series A Preferred Stock (each, a “Holder”) shall be
entitled to receive, in respect of any shares of Series A Preferred Stock held by them, out of assets
of the Corporation available for distribution to stockholders of the Corporation or their assignees,
and subject to the rights of any outstanding shares of Senior Stock and before any amount
shall be distributed to the holders of Junior Stock, a liquidating distribution (the “Liquidation
Distribution’) in an amount equal to the greater of (i) the then-applicable Liquidation Preference,
including, for the avoidance of doubt, any adjustment for any Unpaid Dividend Accrual (or
payment thereof), and (ii) the amount such Holder would have been entitled to receive had such
Holder converted its shares of Series A Preferred Stock into shares of Common Stock at the then-
applicable Conversion Ratio immediately prior to such Liquidation. The “Liquidation Preference”
shall equal $1,000 per share of Series A Preferred Stock, which amount shall be adjusted as the
result of any Unpaid Dividend Accrual (or payment thereof), and as otherwise set forth herein.
In addition, in connection with any conversion or redemption of the Series A Preferred Stock,
the Liquidation Preference shall be adjusted to include all accrued and unpaid dividends (at the
Series A Dividend Rate) between the immediately prior Dividend Payment Date (or the Issuance
Date with respect to the first Dividend Period) and the date immediately prior to the effective date
of such conversion or redemption. If, upon a Liquidation, the assets of the Corporation, or proceeds
thereof, distributable among the holders of the then outstanding shares of Series A Preferred Stock
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and the holders of any shares of Parity Stock ranking on a parity with the Series A Preferred Stock
with respect to any distribution of assets upon Liquidation are insufficient to pay in full the amount
of all such Liquidation Preference payable with respect to the Series A Preferred Stock and any
such Parity Stock, then the holders of Series A Preferred Stock and such Parity Stock shall share
ratably in any distribution of assets in proportion to the full respective preferential amounts to
which they are entitled.
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(b) The Corporation shall provide the Holders appearing on the stock books of the
Corporation as of the date of such notice at the address of said Holder shown therein with written
notice of (i) any voluntary Liquidation promptly after such Liquidation has been approved by the
Board of Directors and at least five (5) days prior to the effective date of such Liquidation and
(i1) any involuntary Liquidation promptly upon the Corporation becoming aware of any instituted
proceeding in respect thereof. Such notice shall state a distribution or payment date, the amount of
the Liquidation Preference and the place where the Liquidation Preference shall be distributable or
payable.

(©) After the payment in cash or proceeds to the Holders of the full amount of
the Liquidation Distribution with respect to outstanding shares of Series A Preferred Stock, the
Holders shall have no right or claim, based on their ownership of shares of Series A Preferred
Stock, to the remaining assets of the Corporation, if any. Whenever any such distribution shall be
paid in property other than cash, the value of such distribution shall be the fair market value of
such property as determined in the good faith reasonable discretion of the Board of Directors or
liquidating trustee, as the case may be.

4. Voting.

(a) General. Except as otherwise required by the General Corporation Law, other
applicable law, the Certificate of Incorporation, or this Certificate of Designations, Holders shall
not be entitled to any vote on matters submitted to the Corporation’s stockholders for approval.
In any case in which the Holders shall be entitled to vote pursuant to the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, each
Holder entitled to vote with respect to such matter shall be entitled to one vote per share of Series A
Preferred Stock.

(b) Protective Provisions. In addition to any vote required by the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, for
so long as any of the shares of Series A Preferred Stock shall remain outstanding, the Corporation
shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, take any
of the following actions, including whether by merger, consolidation or otherwise, without (in
addition to any other vote required by the General Corporation Law, other applicable law, the
Certificate of Incorporation, or this Certificate of Designations), the written consent or affirmative
vote of the holders of at least two-thirds (66 %:%) of the then outstanding shares of Series A
Preferred Stock voting as a separate class to:

(1) authorize, create, or increase the authorized amount of, or issue any class
or series of Senior Stock, or reclassify or amend the provisions of any existing class of
securities of the Corporation into shares of Senior Stock;

(i1) authorize, create or issue any stock or debt instrument or other obligation
that is convertible or exchangeable into shares of its Senior Stock (or that is accompanied
by options or warrants to purchase such Senior Stock);

(iii) ~ amend, alter or repeal any provision of the Certificate of Incorporation or
this Certificate of Designations, in either case, in a manner that materially adversely affects
the special rights, preferences, privileges or voting powers of the Series A Preferred Stock;
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(iv) declare or pay any dividends or other distributions in cash or property with
respect to its Common Stock or other Junior Stock;

(v) redeem, repurchase or acquire shares of its Common Stock or other Junior
Stock (other than with respect to customary repurchase rights or tax withholding
arrangements with respect to equity awards or benefit plans); or

(vi) redeem, repurchase, recapitalize or acquire shares of its Parity Stock other
than (A) pro rata offers to purchase all, or a pro rata portion, of the Series A Preferred Stock
and such Parity Stock,
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(B) as a result of a reclassification of Parity Stock for or into other Parity Stock or Junior
Stock, (C) the exchange or conversion of Parity Stock for or into other Parity Stock or
Junior Stock or (D) the purchase of fractional interests in shares of Parity Stock pursuant to
the conversion or exchange provisions of such Parity Stock or the security being converted
or exchanged.

If the Corporation shall propose to take any action enumerated above in clauses (i) through (vi) of
this Section 4(b) then, and in each such case, the Corporation shall give notice of such proposed
action to each Holder of record appearing on the stock books of the Corporation as of the date
of such notice at the address of said Holder shown therein. Such notice shall specify, inter alia
(x) the proposed effective date of such action; (y) the date on which a record is to be taken for the
purposes of such action, if applicable; and (z) the other material terms of such action. Such notice
shall be given at least two Business Days prior to the applicable date or effective date specified
above. For the purposes of this Certificate of Designations, “Business Day” shall mean each day
that is not a Saturday, Sunday or other day on which banking institutions in Houston, Texas or
New York, New York are authorized or required by law to close. If at any time the Corporation
shall cancel any of the proposed actions for which notice has been given under this Section 4(b)
prior to the consummation thereof, the Corporation shall give prompt notice of such cancellation
to each holder of record of the shares of Series A Preferred Stock appearing on the stock books of
the Corporation as of the date of such notice at the address of said Holder shown therein. For the
avoidance of doubt, if a holder of record of shares of Series A Preferred Stock does not respond to
the aforementioned notice, such non-response shall in no way be deemed to constitute the written
consent or affirmative vote of such Holder regarding any of the aforementioned actions in this
Section 4(b) or described within such notice.

5. Reservation of Common Stock.

(a) At any time that any Series A Preferred Stock is outstanding, the Corporation shall
from time to time take all lawful action within its control to cause the authorized Capital Stock of
the Corporation to include a number of authorized but unissued shares of Common Stock equal to
the Conversion Ratio multiplied by the number of shares of outstanding Series A Preferred Stock.

(b)  If (i) the Common Stock is listed on a national securities exchange and (ii) any
shares of Common Stock to be reserved for the purpose of conversion of the Series A Preferred
Stock require registration or listing with or approval of any governmental authority, stock
exchange or other regulatory body under any federal or state law or regulation or otherwise
before such shares may be validly issued or delivered upon conversion, then the Corporation
shall, at its sole cost and expense, in good faith and as expeditiously as possible, subject to
Section 5.02 (Information Statement) of the Purchase Agreement, dated as of March 24, 2023,
among the Corporation and the initial Holders (the “Purchase Agreement’), endeavor to secure
such registration, listing or approval, as the case may be.

6. Uncertificated Shares

The shares of Series A Preferred Stock shall be in uncertificated, book-entry form as permitted by
the Seventh Amended and Restated Bylaws of the Corporation (the “Bylaws”) and the General
Corporation Law. Within a reasonable time after the issuance or transfer of uncertificated shares,
the Corporation shall send to the registered owner thereof any written notice as required by the
General Corporation Law.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

7. Conversion.

(a) Each Holder shall have the option from time to time, exercisable by delivery of
written notice to the Corporation substantially in the form attached hereto as Annex A-1 (the
“Conversion Notice”), to the extent permitted by applicable law, to convert all or a portion of
such Holder’s shares of Series A Preferred Stock into Common Stock at the Conversion Ratio (an
“Optional Holder Conversion™); provided that the Corporation shall not be required to honor such
request if such Holder has previously delivered a Conversion
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Notice, in respect of an Optional Holder Conversion, during the same fiscal quarter. The
“Conversion Ratio” means, for each share of Series A Preferred Stock, the quotient of (i) the
Liquidation Preference as of the date of the conversion and (ii) the then applicable Conversion
Price. The “Conversion Price” shall initially be $9.03, which may be adjusted from time to time as
set forth herein.

(b) If based on the Corporation’s financial statements for any fiscal quarter and a
reserve report as of the same date prepared by an independent reserve engineering firm as of
the end of a fiscal quarter that, as of such date, (x) the PDP PV-20 value divided by (y) the
number of outstanding shares of Common Stock, calculated on a fully-diluted basis (including the
Series A Preferred Stock), is equal to or exceeds one hundred and thirty percent (130%) of the
Conversion Price (the “Mandatory Conversion Conditions”), then the Corporation shall have the
option from time to time until such time that the Mandatory Conversion Conditions are no longer
satisfied (based on the Corporation’s financial statements for each subsequent fiscal quarter and
the Corporation’s reserve report for each subsequent fiscal quarter (without the requirement that
such reserve report is prepared by an independent reserve engineer)) or a Material Adverse Effect
(as defined in the Purchase Agreement) has occurred since the date of the most recent financial
statements that met the Mandatory Conversion Conditions, exercisable by delivery of written
notice to the Holders at the address of such Holders shown on the stock books of the Corporation
in the form attached hereto as Annex A-2 (the “Issuer Conversion Notice™), to convert some or
all outstanding shares of Series A Preferred Stock into Common Stock using the then applicable
Conversion Ratio (the “Issuer Forced Conversion”).

(1) “PDP PV-20” means, as of any date of determination, the sum of (A) the
net present value of estimated future cashflows from the Proved Developed Producing
Reserves, utilizing a twenty percent (20%) discount rate and using NYMEX Prices, plus
or minus, (B) the mark-to-market value (whether positive or negative) of the Corporation’s
hedge position, plus or minus, (C) Working Capital Adjustments (whether positive or
negative), minus, (D) general and administrative expenses as reported in the Corporation’s
financial statements for the trailing twelve (12) month period multiplied by four (4), and
minus (E) existing Debt.

(i1) “Debt” means, without duplication, all of the principal of and accreted
value and accrued and unpaid interest in respect of the Corporation’s (A) indebtedness for
borrowed money, (B) other indebtedness that is evidenced by bonds, notes, letters of credit
or similar instruments, (C) notes payable and (D) the then-applicable redemption price of
any of the Corporation’s outstanding redeemable or purchasable capital stock that is not
convertible into Common Stock taken into account in Section 7(b)(y).

(ii1) “Working Capital Adjustments” means the Corporation’s current assets
minus current liabilities.

(iv) “Proved Developed Producing Reserves” means oil and gas properties
designated as proved, developed and producing (in accordance with SEC rules and
regulations) in the Corporation’s reserve report.

v) “NYMEX Prices” means, as of any date of determination, the forward
month prices for the most comparable hydrocarbon commodity applicable to such future
production month for a sixty (60) month period (or such shorter period if forward month
prices are not quoted for a reasonably comparable hydrocarbon commodity for the full
sixty month period), with such prices held constant thereafter using at a price equal to
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the average of prices between the forty ninth (49th) month and sixtieth (60th) month,
as such prices are (A) quoted on the NYMEX (or its successor) calculated as of a date
not more than five (5) days prior to the date of determination and (B) adjusted for
energy content, quality and basis differentials; provided that with respect to estimated
future production for which prices are defined, within the meaning of SEC guidelines, by
contractual arrangements excluding escalation based upon future conditions, then contract
prices shall be applied to future production subject to such arrangements.
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(vi) All of the financial metrics in subclauses (i)-(iii) above (other than (i)(A))
shall use the Corporation’s consolidated financial statements prepared in accordance with
United States generally accepted accounting principles. All of the reserve information in
subclause (i)(A) and (iv)-(v) above shall use the Corporation’s reserve report based as of
the same date.

(©) In the event a Holder has elected an Optional Holder Conversion pursuant to
Section 7(a) or in the event the Corporation has elected an Issuer Forced Conversion pursuant to
Section 7(b) above, the Corporation shall deliver, no later than two (2) Business Days following
the conversion date, a number of shares of Common Stock equal to the Conversion Ratio.

(d) Any Common Stock delivered as a result of conversion pursuant to this Section 7
shall be validly issued, fully paid and non-assessable, free and clear of any preemptive right, liens,
claims, rights or encumbrances other than those arising under the General Corporation Law, the
Bylaws or transfer restrictions under the Securities Act and state securities laws. Immediately
following the settlement of any conversion, if any, the rights of the holders of converted Series A
Preferred Stock shall cease and the Persons entitled to receive shares of Common Stock upon the
conversion of shares of Series A Preferred Stock shall be treated for all purposes as having become
the owners of such shares of Common Stock. Concurrently with such conversion, the converted
shares of Series A Preferred Stock shall cease to be outstanding, shall be canceled and the shares
of Series A Preferred Stock formerly designated pursuant to this Certificate of Designations shall
be restored to authorized but unissued shares of Preferred Stock.

(e) If, after the Issuance Date, the Corporation (i) makes a distribution on its Common
Stock in securities (including Common Stock) or other property or assets, (ii) subdivides or splits
its outstanding Common Stock into a greater number of shares of Common Stock, (iii) combines or
reclassifies its Common Stock into a smaller number of shares of Common Stock or (iv) issues by
reclassification of its Common Stock any securities (including any reclassification in connection
with a merger, consolidation or business combination in which the Corporation is the surviving
Person or another constituent corporation is issuing equity securities in exchange for Common
Stock, including a transaction contemplated by the proviso in clause (1) of the definition of
Change of Control), then the Conversion Price in effect at the time of the record date for such
distribution or of the effective date of such subdivision, split, combination, or reclassification shall
be proportionately adjusted so that the conversion of the Series A Preferred Stock after such time
shall entitle the holder to receive the aggregate number of shares of Common Stock (or shares of
any securities into which such shares of Common Stock would have been combined, consolidated,
merged, reclassified or exchanged pursuant to clauses (ii) and (iii) above) that such holder would
have been entitled to receive if the Series A Preferred Stock had been converted into Common
Stock immediately prior to such record date or effective date, as the case may be, and in the case of
a merger, consolidation or business combination in which the Corporation is the surviving Person
or another constituent corporation is issuing equity securities in exchange for Common Stock,
the Corporation shall provide effective provisions to ensure that the provisions in this Certificate
of Designations relating to the Series A Preferred Stock shall not be abridged or amended and
that the Series A Preferred Stock shall thereafter retain the same powers, preferences and relative
participating, optional and other special rights, and the qualifications, limitations and restrictions
thereon, that the Series A Preferred Stock had immediately prior to such transaction or event either
in the Corporation if the surviving corporation or in the constituent corporation. An adjustment
made pursuant to this Section 7(e) shall become effective immediately after the record date in the
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case of a distribution and shall become effective immediately after the effective date in the case
of a subdivision, combination, reclassification (including any reclassification in connection with a
merger, consolidation or business combination in which the Corporation is the surviving Person or
a constituent corporation) or split. Such adjustment shall be made successively whenever any event
described above shall occur.

® At least fifteen (15) days prior to the consummation of any recapitalization,
reorganization,
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consolidation, Change of Control, spin-off or other business combination (not otherwise addressed
in Section 7(e) above) (a “Corporation Event’), the Corporation shall notify each Holder of such
event (such notice to set forth in reasonable detail the material terms and conditions of such
Corporation Event and the securities, cash or other assets, if any, which a holder of Series A
Preferred Stock and Common Stock (each on a per share basis) would receive upon the
consummation of such event, to the extent known by the Corporation at the time); provided that
the Corporation shall not be obligated to provide any holder with information that is otherwise not
publicly available.

(2) Upon any adjustment to the Conversion Price pursuant to this Section 7, the
Corporation promptly shall deliver to each Holder a certificate signed by an appropriate officer of
the Corporation, setting forth in reasonable detail the event requiring the adjustment and the method
by which such adjustment was calculated and specifying the increased or decreased Conversion
Price then in effect following such adjustment.

(h) The Corporation shall pay any and all issue, documentary, stamp and other taxes,
excluding any income, franchise, property or similar taxes, that may be payable in respect of any
issue or delivery of Common Stock on conversion of Series A Preferred Stock pursuant hereto.
However, the holder of any Series A Preferred Stock shall pay any tax that is due because Common
Stock issuable upon conversion thereof are issued in a name other than such holder’s name.

(1) No fractional shares of Common Stock shall be issued upon the conversion of
any Series A Preferred Stock. All Common Stock (including fractions thereof) issuable upon
conversion of more than one share of Series A Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional stock. If, after the aforementioned aggregation, the conversion would result in the
issuance of a fraction of a share of Common Stock, the Corporation shall not issue a fractional
share of Common Stock but shall round the fractional share of Common Stock to the nearest whole
share of Common Stock (and a 0.5 of a share of Common Stock shall be rounded up to the next
higher share of Common Stock).

)] The Corporation agrees that it will act in good faith to make any adjustment(s)
required by this Section 7 equitably and in such a manner as to afford the Holders the benefits of the
provisions hereof, and will not intentionally take any action to deprive such Holders of the express
benefit hereof.

(k) Any conversion made pursuant to this Section 7, including any Issuer Forced
Conversion made pursuant to Section 7(b), is subject to compliance with all applicable laws, rules
and regulations, including any relevant stock exchange rules.

8. Redemption

(a) The Corporation has the option in its sole discretion, from time to time other than
in connection with a Liquidation and to the extent permitted by applicable law, to redeem all or
a portion of the then outstanding shares of Series A Preferred Stock, for an amount per share
of Series A Preferred Stock equal to the Redemption Price, subject to a holder’s right to elect
conversion set forth below. The “Redemption Price” means (a) for the period commencing on the
Issuance Date and ending on the date that is one hundred and nineteen (119) days after the Issuance
Date, one hundred percent (100%) of the Liquidation Preference at such time; (b) for the period

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

commencing on the day that is one hundred and twenty (120) days after the Issuance Date and
ending on the date that is one hundred and seventy-nine (179) days after the Issuance Date, one
hundred and two percent (102%) of the Liquidation Preference at such time; (c) for the period
commencing on the day that is one hundred and eighty (180) days after the Issuance Date and
ending on the first (1st) anniversary of the Issuance Date, one hundred and five percent (105%) of
the Liquidation Preference at such time; (d) for the period commencing on the day immediately
after the first (1st) anniversary of the Issuance Date and ending on the second (2nd) anniversary of
the Issuance Date, one hundred and eight percent (108%)
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of the Liquidation Preference at such time; and (e) any time after the second (2nd) anniversary
of the Issuance Date, one hundred and twenty percent (120%) of the Liquidation Preference
at such time. The Corporation may exercise its redemption option under this Section 8(a) by
delivery of written notice to the Holders in the form attached as Annex B (the “Redemption
Notice”), provided, however, that, the Holders shall have five (5) Business Days from the date
of receipt of any such Redemption Notice to, in lieu of being paid the cash Redemption Price,
elect to convert the shares of Series A Preferred Stock subject to such Redemption Notice and
in accordance with Section 7(a). Such redemption shall be completed on a date specified in the
Redemption Notice, which shall be not less than ten (10) and not more than twenty (20) Business
Days following the date of the Redemption Notice. If the Corporation redeems only a portion of the
then outstanding shares of Series A Preferred Stock, the shares of Series A Preferred Stock subject
to such redemption shall be allocated pro rata among the outstanding shares of Series A Preferred
Stock.

(b) Change of Control.

(1) At any time on or prior to the one hundred fiftieth (150t") day following
the Issuance Date, upon the occurrence of a Change of Control, at the option of the
Corporation, either (A) each Holder shall have all of their shares of Series A Preferred
Stock redeemed in exchange for a cash payment per share of Series A Preferred Stock
equal to the Liquidation Preference as of such date or (B) each Holder shall be entitled
to receive the same form and amount of consideration such Holder would have received
pursuant to the applicable acquisition agreement if, immediately prior to the record date
for payments relating to such Change of Control, such share of Series A Preferred Stock
had been converted into a number of shares of Common Stock equal to the quotient of
(1) the Liquidation Preference as of such date multiplied by one hundred and seven point
five percent (107.5%) and (2) the VWARP over fifteen (15) consecutive trading days ending
on the third (3rd) trading day prior to the closing of the Change of Control transaction.

(i1) At any time after both the one hundred fiftieth (150th) day following the
Issuance Date and the end of the Term Loan Restricted Period, upon the occurrence of a
Change of Control, the Corporation shall offer each Holder a cash payment per share of
Series A Preferred Stock equal to the Redemption Price (the “Mandatory CoC Redemption
Offer”); provided, however, that, notice of such Mandatory CoC Redemption Offer shall
be provided to each Holder at least ten (10) Business Days prior to the consummation of
such Change of Control and the Holders shall have five (5) Business Days from the date
of receipt of any such notice to, in lieu of being paid the cash Redemption Price, elect to
receive from the acquirer in the Change of Control transaction the same form and amount
of consideration such Holder would have received pursuant to the applicable acquisition
agreement if, immediately prior to the record date for payments relating to such Change
of Control, such share of Series A Preferred Stock had been converted into a number of
shares of Common Stock at the Conversion Ratio (“CoC Conversion Consideration™).

(ili) At any time after the one hundred fifticth (150t) day following the
Issuance Date and prior to the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control that occurs, the Corporation shall have the option to offer each
Holder a cash payment per share of Series A Preferred Stock it holds equal to the
Redemption Price (the “Optional CoC Redemption Offer”). The Corporation shall notify
each Holder at least ten (10) Business Days prior to the consummation of such Change
of Control if it is electing to exercise the Optional CoC Redemption Offer, and the
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Holders shall have five (5) Business Days from the date of receipt of any such notice
to, in lieu of being paid the cash Redemption Price, elect to receive the CoC Conversion
Consideration from the acquirer in the Change of Control transaction in connection with
the consummation of such Change of Control. If the Corporation does not elect to offer
the Optional CoC Redemption Offer, the Holder shall be entitled to receive the CoC
Conversion Consideration from the acquirer in the Change of Control transaction in
connection with the consummation of such Change of Control.
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(iv) (A)a “Change of Control” means (1)the consummation of any
transaction by the Corporation the result of which is that any Person or “group” (as defined
in the Securities Exchange Act of 1934, as amended), other than any Permitted Holder,
becomes the beneficial owner, directly or indirectly, of more than fifty percent (50%) of the
voting stock of the Corporation, measured by voting power rather than number of shares,
units or the like; provided that a transaction in which the Corporation becomes a subsidiary
of another Person shall not constitute a Change of Control if, immediately following such
transaction, the Persons who were beneficial owners of the voting stock of the Corporation
immediately prior to such transaction beneficially own, directly or indirectly, fifty percent
(50%) or more of the total voting power of the voting stock of such other Person of
whom the Corporation has become a subsidiary or (2) the sale of all or substantially all of
the Corporation’s assets; and (B) the “Permitted Holder” means any holder of shares of
Series A Preferred Stock as of the Issuance Date and its affiliates.

V) “Term Loan Restricted Period” means the period from the Issuance Date
until the earliest of (a) the termination of the Term Loan Credit Agreement, (b) the first
Business Day immediately following the first anniversary of the Maturity Date of the Term
Loan Credit Agreement (as in effect on the date hereof), and (c) such time, if any, as
the Term Loan Credit Agreement may be amended in a manner that would not cause the
Series A Preferred Stock to be “Disqualified Capital Stock” under the Term Loan Credit
Agreement as a result of the Corporation being obligated to effect the Mandatory CoC
Redemption Offer pursuant to clause (ii) above.

(vi) “Term Loan Credit Agreement” means the Amended and Restated Senior
Secured Credit Agreement, dated as of November 24, 2021, by and among the Corporation,
Halcon Holdings, LLC, Macquarie Bank Limited and the lenders from time to time party
thereto, as amended, restated or otherwise modified from time to time

(vil)  “Maturity Date” means November 24, 2025.

(viii)) “VWAP” means the dollar volume-weighted average price for the
Common Stock on its trading market during the period beginning at 9:30:01 a.m., New
York time (or such other time as the trading market publicly announces is the official open
of trading), and ending at 4:00:00 p.m., New York time (or such other time as the trading
market publicly announces is the official close of trading), as reported by Bloomberg,
L.P. through its “Volume at Price” function or, if the foregoing does not apply, the dollar
volume-weighted average price of such security in the over-the-counter market on the
electronic bulletin board for such security during the period beginning at 9:30:01 a.m.,
New York time (or such other time as the trading market publicly announces is the official
open of trading), and ending at 4:00:00 p.m., New York City Time (or such other time
as the trading market publicly announces is the official close of trading), as reported
by Bloomberg, L.P., or, if no dollar volume-weighted average price is reported for such
security by Bloomberg, L.P. for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.).
If the VWAP cannot be calculated for the Common Stock on a particular date on any
of the foregoing bases, the VWAP of the Common Stock shall be the fair market value
of the Common Stock as determined by an independent nationally recognized investment
banking firm mutually agreed to by the Corporation and holders of at least two-thirds (66
%%) of the Series A Preferred Stock then outstanding.
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(ix) “Person” means any individual, corporation, company, voluntary
association, partnership, joint venture, trust, limited liability company, unincorporated
organization, government or any agency, instrumentality or political subdivision thereof or
any other form of entity.

(o) The Holders and the Corporation agree that each will cooperate in good faith to
determine the U.S. federal income tax treatment of any redemption by the Corporation of the
Series A Preferred Stock and will (and will cause its affiliates to), in connection with any such
redemption, reasonably cooperate (i) to
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structure such redemption in a manner that permits each Holder to report the redemption payment
as received in part or full payment in exchange for its Series A Preferred Stock for U.S. federal
income tax purposes if such structure can be achieved without any unreimbursed cost or expense
to the Corporation (provided that, for the avoidance of doubt, the Holders and the Corporation
acknowledge (A) that it may not be possible to structure any such redemption in a manner that
permits a Holder to report a redemption payment as received in part or full payment in exchange
for its Series A Preferred Stock for U.S. federal income tax purposes, in which case the Corporation
shall still be entitled to make any such redemption pursuant to this Section 8 as it determines
is appropriate (and in the amounts it determines is appropriate) and (B) that different Holders
may be subject to different treatment for U.S. federal income tax purposes), (ii) to allow each
Holder a reasonable opportunity to transfer its Series A Preferred Stock to an affiliate prior to such
redemption and (iii) if such redemption is funded by, or occurs in connection with, an issuance of
equity by the Corporation, to cause the Person or Persons acquiring such equity to purchase the
Series A Preferred Stock from the Holders directly and to make any necessary amendments to this
Certificate of Designations following such purchase as agreed between such purchaser(s) and the
Corporation. If, as a result of the previous sentence, any such redemption of shares of Series A
Preferred Stock is delayed for more than thirty (30) days from the date on which the Corporation
otherwise planned to make such redemption (the “30 Day Date”) and the redemption occurs,
the Series A Dividend shall stop accumulating (including with respect to any Unpaid Dividend
Accrual) on the shares of Series A Preferred Stock that are to be redeemed from the 30 Day Date
until the date of such redemption and the Redemption Price for such redemption shall be that
applicable at the 30 Day Date. The Corporation further agrees that it shall use reasonable best
efforts to conduct an “earnings and profits study” (or similar analysis) to determine its current and
accumulated earnings and profits as soon as reasonably practicable following the initial issuance
of the Series A Preferred Stock (but in no case later than December 31, 2023) and to update such
analysis for every taxable year in which the Series A Preferred Stock remains outstanding.

9. NYSE American Issuance Limitation.

(a) No Holder will be entitled to receive converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations to the extent such issuance would result in a violation of the
NYSE American Company Guide or rules of the national securities exchange upon which the
Common Stock is then listed(the “NYSE American Issuance Limitation”), unless either (i) the
Corporation obtains the Stockholder Approval and the Schedule 14C Action has been completed,
or (i) the Corporation determines upon advice of counsel that Stockholder Approval and the
Schedule 14C Action are not required to effect the conversion, in each such case, the NYSE
American Issuance Limitation will no longer apply.

(b) “Stockholder Approval” means stockholder approval of the proposal to issue
Common Stock upon conversion of the Series A Preferred Stock for purposes of Rule 713 of the
New York Stock Exchange American Listed Company Manual, or to comply with the applicable
rules of the national securities exchange upon which the Common Stock is then listed.

(©) “Schedule 14C Action” means, collectively, (i) the filing of an Information
Statement on Schedule 14C relating to the issuance of converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations with the United States Securities and Exchange Commission (the
“SEC”) and the receipt from the SEC of notice that it has no comments thereon, (ii) the mailing
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of such Information Statement to the Corporation’s shareholders and (iii) the expiration of the 20
calendar day waiting period under Rule 14c-2(b).

(d) Notwithstanding anything herein to the contrary, if the Holders (together with their
respective affiliates) collectively beneficially own fifty percent (50%) or more of the outstanding
Common Stock at the time a transaction is contemplated pursuant to which the NYSE American
Issuance Limitation would reduce the consideration being issued to the Holders in connection with
such transaction (“Subject Transaction”), the
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Corporation shall notify the Holders of such Subject Transaction and the related NYSE American
Issuance Limitation at least ten (10) Business Days prior to the consummation of such Subject
Transaction and give the Holders five (5) Business Days from the date of receipt of any such
notice to provide a Stockholder Approval, and if such Stockholder Approval is timely received,
the Corporation shall not consummate such Subject Transaction until the Schedule 14C Action
removing the NYSE American Issuance Limitation has been completed.

10. Additional Procedures.

(a) In connection with any conversion pursuant to Section 7 or redemption in
accordance with Section 8, the Holder must deliver transfer instruments reasonably satisfactory to
the Corporation, at the principal office of the Corporation (or such other place mutually acceptable
to the Holder and the Corporation) together with written notice that such Holder elects to convert
all or such lesser number of shares as specified therein.

(b) Transfers of Series A Preferred Stock held in uncertificated, book-entry form shall
be made only upon the transfer books of the Corporation kept at an office of the Corporation upon
receipt of proper transfer instructions from the registered owner of such uncertificated shares, or
from a duly authorized attorney or from an individual presenting proper evidence of succession,
assignment or authority to transfer the stock. The Corporation may refuse any requested transfer
until furnished evidence reasonably satisfactory to it that such transfer is made in accordance with
the terms of this Certificate of Designations.

11. No Other Rights.

The shares of Series A Preferred Stock shall not have any powers, designations, preferences
or relative, participating, optional, or other special rights, nor shall there be any qualifications,
limitations or restrictions or any powers, designations, preferences or rights of such shares, other
than as set forth herein or in the Certificate of Incorporation, or as may be provided by law.

12. Other Provisions.

(a) The shares of Series A Preferred Stock shall not be subject to the operation of any
retirement or sinking fund.

(b) In case any one or more of the provisions contained in this Certificate of
Designations shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby. Furthermore, in lieu of any such invalid, illegal or unenforceable provision, the
Corporation shall use its reasonable best efforts to add as a part of this Certificate of Designations a
provision as similar in terms to such invalid, illegal or unenforceable provision as may be possible
and be legal, valid and enforceable, unless the requisite parties separately agree to a replacement
provision that is valid, legal and enforceable.

(©) Any payments, issuances or distributions required to be made hereunder on any
day that is not a Business Day shall be made on the next succeeding Business Day without interest
or additional payment for such delay. All payments required hereunder shall be made by wire
transfer of immediately available funds in United States Dollars to the Holders in accordance with
the payment instructions as such Holders may deliver by written notice to the Corporation from
time to time.
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(d) Unless otherwise agreed to by the Corporation and the applicable Holder, any
certificate representing the Series A Preferred Stock (and the Common Stock issuable upon
conversion thereof) will bear a restrictive legend substantially in the form set forth below, which
is hereby incorporated in and expressly made a part of this Certificate of Designations, and will be
subject to the restrictions set forth therein. In
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addition, any such certificate may have notations, additional legends or endorsements required by
law, stock exchange rules, and agreements to which the Corporation and all of the Holders of
Series A Preferred Stock in their capacity as Holders are subject, if any.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT
WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN
EFFECT UNDER THE SECURITIES ACT OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO
SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFERS SET FORTH
IN THE CERTIFICATE OF DESIGNATIONS FILED WITH THE
SECRETARY OF STATE FOR THE STATE OF DELAWARE PURSUANT
TO SECTION 202 OF THE DELAWARE GENERAL CORPORATION LAW
(THE “CERTIFICATE OF DESIGNATIONS”). NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION
OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE
CERTIFICATE OF DESIGNATIONS. A COPY OF THE CERTIFICATE OF
DESIGNATIONS WILL BE FURNISHED WITHOUT CHARGE BY THE
CORPORATION TO THE HOLDER UPON REQUEST.

13. Effective Date.
This Certificate of Designations shall become effective on March 24, 2023.

[The Remainder of this Page Intentionally Left Blank]
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Annex A-1
Conversion Notice

The undersigned holder of Series A Preferred Stock hereby irrevocably elects to convert
the number of shares of Series A Preferred Stock indicated below pursuant to Section 7(a) of the
Certificate of Designations into shares of Common Stock at the Conversion Ratio. Capitalized
terms utilized but not defined herein shall have the meaning ascribed to such terms in that certain
Certificate of Designations of Series A Redeemable Convertible Preferred Stock, filed by Battalion
Oil Corporation on March 24, 2023 (the “Certificate of Designations™).

Conversion Calculations:

Number of shares of Series A Preferred Stock owned prior to conversion: [ ]
Number of shares of Series A Preferred Stock to be converted: [ ]
Number of shares of Common Stock to be issued: [ ]
[HOLDER]
| By:
| Name:
| Title:
Date:
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Annex A-2
Issuer Conversion Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to convert the
number of shares of Series A Preferred Stock held by you indicated below into shares of Common
Stock at the Conversion Ratio on the date set forth below pursuant to Section 7(b) of the Certificate
of Designations. Capitalized terms utilized but not defined herein shall have the meaning ascribed
to such terms in that certain Certificate of Designations of Series A Redeemable Convertible
Preferred Stock, filed by Battalion Oil Corporation on March 24, 2023 (the “Certificate of
Designations”).

Holder: [ ]

Conversion Calculations:
Number of Shares of Series A Preferred Stock owned by you prior to conversion: [ ]
Number of Shares of Series A Preferred Stock owned by you to be converted: [ ]
Number of shares of Common Stock to be issued: [ ]

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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Annex B
Redemption Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to redeem the
number of shares of Series A Preferred Stock held by you indicated below on the date set forth
below. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such
terms in that certain Certificate of Designations of Series A Redeemable Convertible Preferred
Stock, filed by Battalion Oil Corporation on March 24, 2023.

Holder: [ ]
Date of redemption: [ ]

Redemption Calculations:
Number of Shares of Series A Preferred Stock owned by you prior to redemption: [ ]
Number of Shares of Series A Preferred Stock owned by you to be redeemed: [ ]
Redemption Price: [ ]

Elect a Single Form of Payment of Redemption Price:
___ Cash (Cash payment to be made toyou: [ ])

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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ANNEX II(a)

BATTALION OIL CORPORATION

CERTIFICATE OF DESIGNATIONS

Pursuant to Section 151 of the General
Corporation Law of the State of Delaware

SERIES A-1 REDEEMABLE CONVERTIBLE PREFERRED STOCK
(Par Value $0.0001 Per Share)

September 6, 2023

Battalion Oil Corporation (the “Corporation™), a corporation organized and existing under
and by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“General Corporation Law”), hereby certifies that, pursuant to the authority expressly granted to
and vested in the Board of Directors of the Corporation (the “Board of Directors”) by the Amended
and Restated Certificate of Incorporation of the Corporation (as amended from time to time in
accordance with its terms and the General Corporation Law, the “Certificate of Incorporation”™),
which authorizes the Board of Directors to issue shares of the preferred stock of the Corporation
(the “Preferred Stock™), in one or more series of Preferred Stock and to fix for each such series
such voting powers, full or limited, and such designations, preferences and relative, participating,
optional, or other special rights and such qualifications, limitations or restrictions thereof, and
in accordance with the provisions of Section 151 of the General Corporation Law, the Board of
Directors duly adopted on September 5, 2023 the following resolution:

RESOLVED, that the rights, powers and preferences, and the qualifications, limitations
and restrictions, of the Series A-1 Preferred Stock as set forth in this Certificate of Designations are
hereby approved and adopted by the Board of Directors and Series A-1 Preferred Stock is hereby
authorized out of the Corporation’s authorized preferred stock, par value $0.0001 per share; and
the form, terms and provisions of this Certificate of Designations are hereby approved, adopted,
ratified and confirmed in all respects as follows:

1. General.
(a) The shares of such series shall be designated the Series A-1 Redeemable

Convertible Preferred Stock (hereinafter referred to as the “Series A-1 Preferred Stock”™).

(b) Each share of Series A-1 Preferred Stock shall be identical in all respects with the
other shares of Series A-1 Preferred Stock.

(©) The authorized number of shares of Series A-1 Preferred Stock shall initially be
thirty-eight thousand (38,000), which number may from time to time be increased or decreased by
resolution of the Board of Directors as permitted by the General Corporation Law.

(d) For purposes of this Certificate of Designations, “Capital Stock” of any Person
means any and all shares, interests, participations or other equivalents however designated of
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corporate stock or other equity participations, including partnership interests, whether general or
limited, of such Person and any rights (other than debt securities convertible or exchangeable into
an equity interest), warrants or options to acquire an equity
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interest in such Person. The Series A-1 Preferred Stock shall, with respect to dividend rights and
rights upon a liquidation, winding-up or dissolution of the Corporation, rank:

6))] senior to the Common Stock, par value $0.0001 per share, of the
Corporation (“Common Stock”), and any other class or series of Capital Stock of the
Corporation, the terms of which do not expressly provide that such class or series ranks
senior to or on a parity with the Series A-1 Preferred Stock with respect to dividend rights
or rights upon a liquidation, winding-up or dissolution of the Corporation (collectively,
together with any warrants, rights, calls or options exercisable for or convertible into such
Capital Stock, the “Junior Stock™);

(i1) on a parity with (A) the Series A Redeemable Convertible Preferred Stock
of the Company, par value $0.0001 per share, and (B) any other class or series of Capital
Stock of the Corporation, the terms of which provide that such class or series ranks on a
parity with the Series A-1 Preferred Stock with respect to dividend rights or rights upon
a liquidation, winding-up or dissolution of the Corporation (such Capital Stock, together
with any warrants, rights, calls or options exercisable for or convertible into such Capital
Stock, the “Parity Stock”); and

(i)  junior to any class or series of Capital Stock of the Corporation (other
than Common Stock), the terms of which expressly provide that such class or series ranks
senior to the Series A-1 Preferred Stock with respect to dividend rights or rights upon a
liquidation, winding-up or dissolution of the Corporation (collectively, together with any
warrants, rights, calls or options exercisable for or convertible into such Capital Stock, the
“Senior Stock™).

(e) For purposes of this Certificate of Designations, the following terms have
meanings set forth in the Section indicated:

Term Section

30 Day Date Section 8(c)
Board of Directors Preamble
Business Day Section 4(b)
Capital Stock Section 1(d)
Certificate of Incorporation Preamble
Change of Control Section 8(b)(iv)
CoC Conversion Consideration Section 8(b)(ii)
Common Stock Section 1(d)(1)
Conversion Notice Section 7(a)

Conversion Price
Conversion Ratio
Corporation

Corporation Event

Debt

Dividend Payment Date
Dividend Period

General Corporation Law
Holder

Issuance Date

Issuer Conversion Notice

Section 7(a)
Section 7(a)
Preamble

Section 7(f)

Section 7(b)(ii)

Section 2(a)
Section 2(a)
Preamble

Section 3(a)
Section 2(a)
Section 7(b)
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Junior Stock Section 1(d)(i)

Liquidation Section 3(a)
Liquidation Distribution Section 3(a)
Liquidation Preference Section 3(a)
Mandatory CoC Redemption Offer Section 8(b)(ii)
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Term Section
Mandatory Conversion Conditions Section 7(b)
Material Adverse Effect Section 7(b)
Maturity Date Section 8(b)(vii)
NYMEX Prices Section 7(b)(v)
NYSE American Issuance Limitation Section 9(a)
Optional CoC Conversion Section 8(b)(iii)
Optional CoC Redemption Offer Section 8(b)(iii)

Optional Holder Conversion

Section 7(a)

Parity Stock Section 1(d)(ii)
PDP PV-20 Section 7(b)(1)
Permitted Holder Section 8(b)(iv)
Person Section 8(b)(ix)
Preferred Stock Preamble
Proved Developed Producing Reserves Section 7(b)(iv)
Purchase Agreement Section 5(b)

Redemption Notice
Redemption Price
Schedule 14C Action

Section 8(a)
Section 8(a)
Section 9(c)

SEC Section 9(c)
Senior Stock Section 1(d)(iii)
Series A-1 Dividend Section 2(a)
Series A-1 Dividend Rate Section 2(a)
Series A-1 Preferred Stock Section 1(a)
Stockholder Approval Section 9(b)
Subject Transaction Section 9(d)
Term Loan Credit Agreement Section 8(b)(vi)
Term Loan Restricted Period Section 8(b)(v)
Unpaid Dividend Accrual Section 2(d)
Working Capital Adjustments Section 7(b)(iii)
2. Dividends.
(a) Holders of Series A-1 Preferred Stock shall be entitled to receive, when, as and if

declared by the Board of Directors, and the Corporation shall pay, out of funds lawfully available
therefor, cumulative dividends at the rate per share of Series A-1 Preferred Stock equal to the
Series A-1 Dividend Rate (the “Series A-1 Dividend’’). The “Series A-1 Dividend Rate” shall mean
fourteen and one-half percent (14.50%) per annum on the then-applicable Liquidation Preference
(as defined herein). The period from the closing date of the issuance of the shares of Series A-1
Preferred Stock (the “Issuance Date”) to and including September 30, 2023, and each period from
but excluding a Dividend Payment Date to and including the following Dividend Payment Date is
herein referred to as a “Dividend Period.” “Dividend Payment Date” shall mean March 31, June
30, September 30 and December 31 of each year, commencing on September 30, 2023.

(b) Series A-1 Dividends shall be payable quarterly in arrears at the Series A-1
Dividend Rate and shall compound quarterly and accumulate, whether or not earned or declared,
from the most recent date on which dividends have been paid, or, if no dividends have been paid,
from the Issuance Date (subject, in each case, to the Unpaid Dividend Accrual).
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(©) If a Series A-1 Dividend is declared by the Board of Directors, then such Series
A-1 Dividend shall be paid in cash. The Board of Directors shall not be required to declare any
Series A-1 Dividends, and any
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declaration of a Series A-1 Dividend shall be solely at the discretion of the Board of Directors of
the Corporation.

(d) If a Series A-1 Dividend is not declared and paid in cash on a Dividend Payment
Date, then in full discharge of such Series A-1 Dividend for such Dividend Period, the Liquidation
Preference of each outstanding share of Series A-1 Preferred Stock, regardless of its date of
issue, shall automatically increase on such Dividend Payment Date by an amount equal to sixteen
percent (16.00%) per annum multiplied by the Liquidation Preference in effect immediately
after the immediately prior Dividend Payment Date (or the Issuance Date in respect of the first
Dividend Period) (such automatic increase, the “Unpaid Dividend Accrual”), which, for the
avoidance of doubt, will be pro-rated for the period of time elapsed during such Dividend Period.
Notwithstanding anything to the contrary herein, any portion of the Unpaid Dividend Accrual that
increased the Liquidation Preference during any historical Dividend Period can be paid by the
Corporation in cash, out of funds lawfully available therefor, at any time as and if declared by
the Board of Directors; provided that, after any such payment, the Liquidation Preference shall
automatically decrease by the amount of such payment.

(e) All cash dividends paid or declared for payment on a Dividend Payment Date with
respect to the Series A-1 Preferred Stock and the Parity Stock shall be shared pro rata based on the
then-current dividends due on shares of Series A-1 Preferred Stock and (i) in the case of any series
of non-cumulative Parity Stock, the aggregate of the current and unpaid dividends due on such
series of Parity Stock, and (ii) in the case of any series of cumulative Parity Stock, the aggregate of
the current and accumulated and unpaid dividends due on such series of Parity Stock.

€3} Holders of Series A-1 Preferred Stock shall fully participate, on an as-converted
basis, in any dividends declared and paid or distributions on Common Stock as if the Series A-1
Preferred Stock were converted into shares of Common Stock as of the record date for such
dividend or distribution, at the Conversion Ratio in effect on such record date.

3. Liquidation.

(a) Prior to conversion pursuant to Section 7, in the event of a liquidation (complete
or partial), dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary (a “Liquidation”), after payment or provision for payment of the debts and other
liabilities of the Corporation, the holders of Series A-1 Preferred Stock (each, a “Holder”) shall
be entitled to receive, in respect of any shares of Series A-1 Preferred Stock held by them,
out of assets of the Corporation available for distribution to stockholders of the Corporation or
their assignees, and subject to the rights of any outstanding shares of Senior Stock and before
any amount shall be distributed to the holders of Junior Stock, a liquidating distribution (the
“Liquidation Distribution”) in an amount equal to the greater of (i) the then-applicable Liquidation
Preference, including, for the avoidance of doubt, any adjustment for any Unpaid Dividend Accrual
(or payment thereof), and (ii) the amount such Holder would have been entitled to receive had such
Holder converted its shares of Series A-1 Preferred Stock into shares of Common Stock at the then-
applicable Conversion Ratio immediately prior to such Liquidation. The “Liquidation Preference”
shall equal $1,000 per share of Series A-1 Preferred Stock, which amount shall be adjusted as the
result of any Unpaid Dividend Accrual (or payment thereof), and as otherwise set forth herein.
In addition, in connection with any conversion or redemption of the Series A-1 Preferred Stock,
the Liquidation Preference shall be adjusted to include all accrued and unpaid dividends (at the
Series A-1 Dividend Rate) between the immediately prior Dividend Payment Date (or the Issuance

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Date with respect to the first Dividend Period) and the date immediately prior to the effective
date of such conversion or redemption. If, upon a Liquidation, the assets of the Corporation, or
proceeds thereof, distributable among the holders of the then outstanding shares of Series A-1
Preferred Stock and the holders of any shares of Parity Stock ranking on a parity with the Series
A-1 Preferred Stock with respect to any distribution of assets upon Liquidation are insufficient to
pay in full the amount of all such Liquidation Preference payable with respect to
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the Series A-1 Preferred Stock and any such Parity Stock, then the holders of Series A-1 Preferred
Stock and such Parity Stock shall share ratably in any distribution of assets in proportion to the full
respective preferential amounts to which they are entitled.

(b) The Corporation shall provide the Holders appearing on the stock books of the
Corporation as of the date of such notice at the address of said Holder shown therein with written
notice of (i) any voluntary Liquidation promptly after such Liquidation has been approved by the
Board of Directors and at least five (5) days prior to the effective date of such Liquidation and
(i1) any involuntary Liquidation promptly upon the Corporation becoming aware of any instituted
proceeding in respect thereof. Such notice shall state a distribution or payment date, the amount of
the Liquidation Preference and the place where the Liquidation Preference shall be distributable or
payable.

(©) After the payment in cash or proceeds to the Holders of the full amount of the
Liquidation Distribution with respect to outstanding shares of Series A-1 Preferred Stock, the
Holders shall have no right or claim, based on their ownership of shares of Series A-1 Preferred
Stock, to the remaining assets of the Corporation, if any. Whenever any such distribution shall be
paid in property other than cash, the value of such distribution shall be the fair market value of
such property as determined in the good faith reasonable discretion of the Board of Directors or
liquidating trustee, as the case may be.

4. Voting.

(a) General. Except as otherwise required by the General Corporation Law, other
applicable law, the Certificate of Incorporation, or this Certificate of Designations, Holders shall
not be entitled to any vote on matters submitted to the Corporation’s stockholders for approval.
In any case in which the Holders shall be entitled to vote pursuant to the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, each
Holder entitled to vote with respect to such matter shall be entitled to one vote per share of Series
A-1 Preferred Stock.

(b) Protective Provisions. In addition to any vote required by the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, for
so long as any of the shares of Series A-1 Preferred Stock shall remain outstanding, the Corporation
shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, take any
of the following actions, including whether by merger, consolidation or otherwise, without (in
addition to any other vote required by the General Corporation Law, other applicable law, the
Certificate of Incorporation, or this Certificate of Designations), the written consent or affirmative
vote of the holders of at least two-thirds (66 %:%) of the then outstanding shares of Series A-1
Preferred Stock voting as a separate class to:

(1) authorize, create, or increase the authorized amount of, or issue any class
or series of Senior Stock, or reclassify or amend the provisions of any existing class of
securities of the Corporation into shares of Senior Stock;

(i1) authorize, create or issue any stock or debt instrument or other obligation
that is convertible or exchangeable into shares of its Senior Stock (or that is accompanied
by options or warrants to purchase such Senior Stock);

(iii) amend, alter or repeal any provision of the Certificate of Incorporation or

this Certificate of Designations, in either case, in a manner that materially adversely affects
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the special rights, preferences, privileges or voting powers of the Series A-1 Preferred
Stock;

(iv) declare or pay any dividends or other distributions in cash or property with
respect to its Common Stock or other Junior Stock;

(v) redeem, repurchase or acquire shares of its Common Stock or other Junior
Stock (other
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than with respect to customary repurchase rights or tax withholding arrangements with
respect to equity awards or benefit plans); or

(vi) redeem, repurchase, recapitalize or acquire shares of its Parity Stock other
than (A) pro rata offers to purchase all, or a pro rata portion, of the Series A-1 Preferred
Stock and such Parity Stock, (B) as a result of a reclassification of Parity Stock for or into
other Parity Stock or Junior Stock, (C) the exchange or conversion of Parity Stock for or
into other Parity Stock or Junior Stock or (D) the purchase of fractional interests in shares
of Parity Stock pursuant to the conversion or exchange provisions of such Parity Stock or
the security being converted or exchanged.

If the Corporation shall propose to take any action enumerated above in clauses (i) through (vi) of
this Section 4(b) then, and in each such case, the Corporation shall give notice of such proposed
action to each Holder of record appearing on the stock books of the Corporation as of the date
of such notice at the address of said Holder shown therein. Such notice shall specify, inter alia
(x) the proposed effective date of such action; (y) the date on which a record is to be taken for the
purposes of such action, if applicable; and (z) the other material terms of such action. Such notice
shall be given at least two Business Days prior to the applicable date or effective date specified
above. For the purposes of this Certificate of Designations, “Business Day” shall mean each day
that is not a Saturday, Sunday or other day on which banking institutions in Houston, Texas or
New York, New York are authorized or required by law to close. If at any time the Corporation
shall cancel any of the proposed actions for which notice has been given under this Section 4(b)
prior to the consummation thereof, the Corporation shall give prompt notice of such cancellation
to each holder of record of the shares of Series A-1 Preferred Stock appearing on the stock books
of the Corporation as of the date of such notice at the address of said Holder shown therein. For
the avoidance of doubt, if a holder of record of shares of Series A-1 Preferred Stock does not
respond to the aforementioned notice, such non-response shall in no way be deemed to constitute
the written consent or affirmative vote of such Holder regarding any of the aforementioned actions
in this Section 4(b) or described within such notice.

5. Reservation of Common Stock.

(a) At any time that any Series A-1 Preferred Stock is outstanding, the Corporation
shall from time to time take all lawful action within its control to cause the authorized Capital Stock
of the Corporation to include a number of authorized but unissued shares of Common Stock equal
to the Conversion Ratio multiplied by the number of shares of outstanding Series A-1 Preferred
Stock.

(b) If (i) the Common Stock is listed on a national securities exchange and (ii) any
shares of Common Stock to be reserved for the purpose of conversion of the Series A-1 Preferred
Stock require registration or listing with or approval of any governmental authority, stock exchange
or other regulatory body under any federal or state law or regulation or otherwise before such
shares may be validly issued or delivered upon conversion, then the Corporation shall, at its
sole cost and expense, in good faith and as expeditiously as possible, subject to Section 5.02
(Information Statement) of the Purchase Agreement, dated on or about September 6, 2023, among
the Corporation and the initial Holders (the “Purchase Agreement’), endeavor to secure such
registration, listing or approval, as the case may be.

6. Uncertificated Shares.
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The shares of Series A-1 Preferred Stock shall be in uncertificated, book-entry form as permitted
by the Seventh Amended and Restated Bylaws of the Corporation (the “Bylaws”) and the General
Corporation Law. Within a reasonable time after the issuance or transfer of uncertificated shares,
the Corporation shall send to the registered owner thereof any written notice as required by the
General Corporation Law.
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7. Conversion.

(a) Each Holder shall have the option from time to time, exercisable by delivery of
written notice to the Corporation substantially in the form attached hereto as Annex A-1 (the
“Conversion Notice”), to the extent permitted by applicable law, to convert all or a portion of such
Holder’s shares of Series A-1 Preferred Stock into Common Stock at the Conversion Ratio (an
“Optional Holder Conversion™); provided that the Corporation shall not be required to honor such
request if such Holder has previously delivered a Conversion Notice, in respect of an Optional
Holder Conversion, during the same fiscal quarter. The “Conversion Ratio” means, for each share
of Series A-1 Preferred Stock, the quotient of (i) the Liquidation Preference as of the date of the
conversion and (ii) the then applicable Conversion Price. The “Conversion Price” shall initially be
$7.63, which may be adjusted from time to time as set forth herein.

(b) If based on the Corporation’s financial statements for any fiscal quarter and a
reserve report as of the same date prepared by an independent reserve engineering firm as of
the end of a fiscal quarter that, as of such date, (x) the PDP PV-20 value divided by (y) the
number of outstanding shares of Common Stock, calculated on a fully-diluted basis (including
the Series A-1 Preferred Stock), is equal to or exceeds one hundred and thirty percent (130%) of
the Conversion Price (the “Mandatory Conversion Conditions”, then the Corporation shall have
the option from time to time until such time that the Mandatory Conversion Conditions are no
longer satisfied (based on the Corporation’s financial statements for each subsequent fiscal quarter
and the Corporation’s reserve report for each subsequent fiscal quarter (without the requirement
that such reserve report is prepared by an independent reserve engineer)) or a Material Adverse
Effect (as defined in the Purchase Agreement) has occurred since the date of the most recent
financial statements that met the Mandatory Conversion Conditions, exercisable by delivery of
written notice to the Holders at the address of such Holders shown on the stock books of the
Corporation in the form attached hereto as Annex A-2 (the “Issuer Conversion Notice”), to convert
some or all outstanding shares of Series A-1 Preferred Stock into Common Stock using the then
applicable Conversion Ratio (the “Issuer Forced Conversion™).

6))] “PDP PV-20” means, as of any date of determination, the sum of (A) the
net present value of estimated future cashflows from the Proved Developed Producing
Reserves, utilizing a twenty percent (20%) discount rate and using NYMEX Prices, plus
or minus, (B) the mark-to-market value (whether positive or negative) of the Corporation’s
hedge position, plus or minus, (C) Working Capital Adjustments (whether positive or
negative), minus, (D) general and administrative expenses as reported in the Corporation’s
financial statements for the trailing twelve (12) month period multiplied by four (4), and
minus (E) existing Debt.

(i1) “Debt’ means, without duplication, all of the principal of and accreted
value and accrued and unpaid interest in respect of the Corporation’s (A) indebtedness for
borrowed money, (B) other indebtedness that is evidenced by bonds, notes, letters of credit
or similar instruments, (C) notes payable and (D) the then-applicable redemption price of
any of the Corporation’s outstanding redeemable or purchasable capital stock that is not
convertible into Common Stock taken into account in Section 7(b)(y).

(i)  “Working Capital Adjustments” means the Corporation’s current assets
minus current liabilities.
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(iv) “Proved Developed Producing Reserves” means oil and gas properties
designated as proved, developed and producing (in accordance with SEC rules and
regulations) in the Corporation’s reserve report.

(V) “NYMEX Prices” means, as of any date of determination, the forward
month prices for the most comparable hydrocarbon commodity applicable to such future
production month for a sixty (60) month period (or such shorter period if forward month
prices are not quoted for a reasonably comparable hydrocarbon commodity for the full
sixty month period), with such prices held constant
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thereafter using at a price equal to the average of prices between the forty ninth (49th)
month and sixtieth (60th) month, as such prices are (A) quoted on the NYMEX (or
its successor) calculated as of a date not more than five (5) days prior to the date of
determination and (B) adjusted for energy content, quality and basis differentials; provided
that with respect to estimated future production for which prices are defined, within the
meaning of SEC guidelines, by contractual arrangements excluding escalation based upon
future conditions, then contract prices shall be applied to future production subject to such
arrangements.

(vi) All of the financial metrics in subclauses (i)-(iii) above (other than (i)(A))
shall use the Corporation’s consolidated financial statements prepared in accordance with
United States generally accepted accounting principles. All of the reserve information in
subclause (i)(A) and (iv)-(v) above shall use the Corporation’s reserve report based as of
the same date.

(©) In the event a Holder has elected an Optional Holder Conversion pursuant to
Section 7(a) or in the event the Corporation has elected an Issuer Forced Conversion pursuant to
Section 7(b) above, the Corporation shall deliver, no later than two Business Days following the
conversion date, a number of shares of Common Stock equal to the Conversion Ratio.

(d) Any Common Stock delivered as a result of conversion pursuant to this Section 7
shall be validly issued, fully paid and non-assessable, free and clear of any preemptive right, liens,
claims, rights or encumbrances other than those arising under the General Corporation Law, the
Bylaws or transfer restrictions under the Securities Act and state securities laws. Immediately
following the settlement of any conversion, if any, the rights of the holders of converted Series
A-1 Preferred Stock shall cease and the Persons entitled to receive shares of Common Stock upon
the conversion of shares of Series A-1 Preferred Stock shall be treated for all purposes as having
become the owners of such shares of Common Stock. Concurrently with such conversion, the
converted shares of Series A-1 Preferred Stock shall cease to be outstanding, shall be canceled
and the shares of Series A-1 Preferred Stock formerly designated pursuant to this Certificate of
Designations shall be restored to authorized but unissued shares of Preferred Stock.

(e) If, after the Issuance Date, the Corporation (i) makes a distribution on its Common
Stock in securities (including Common Stock) or other property or assets, (ii) subdivides or splits
its outstanding Common Stock into a greater number of shares of Common Stock, (iii) combines or
reclassifies its Common Stock into a smaller number of shares of Common Stock or (iv) issues by
reclassification of its Common Stock any securities (including any reclassification in connection
with a merger, consolidation or business combination in which the Corporation is the surviving
Person or another constituent corporation is issuing equity securities in exchange for Common
Stock, including a transaction contemplated by the proviso in clause (1) of the definition of
Change of Control), then the Conversion Price in effect at the time of the record date for such
distribution or of the effective date of such subdivision, split, combination, or reclassification shall
be proportionately adjusted so that the conversion of the Series A-1 Preferred Stock after such time
shall entitle the holder to receive the aggregate number of shares of Common Stock (or shares of
any securities into which such shares of Common Stock would have been combined, consolidated,
merged, reclassified or exchanged pursuant to clauses (ii) and (iii) above) that such holder would
have been entitled to receive if the Series A-1 Preferred Stock had been converted into Common
Stock immediately prior to such record date or effective date, as the case may be, and in the case of
a merger, consolidation or business combination in which the Corporation is the surviving Person
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or another constituent corporation is issuing equity securities in exchange for Common Stock,
the Corporation shall provide effective provisions to ensure that the provisions in this Certificate
of Designations relating to the Series A-1 Preferred Stock shall not be abridged or amended
and that the Series A-1 Preferred Stock shall thereafter retain the same powers, preferences and
relative participating, optional and other special rights, and the qualifications, limitations and
restrictions thereon, that the Series A-1 Preferred Stock had immediately prior to such transaction
or event either in the Corporation if the surviving corporation or in the constituent corporation. An
adjustment made pursuant to this Section 7(e) shall become effective
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immediately after the record date in the case of a distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination, reclassification
(including any reclassification in connection with a merger, consolidation or business combination
in which the Corporation is the surviving Person or a constituent corporation) or split. Such
adjustment shall be made successively whenever any event described above shall occur.

() At least fifteen (15) days prior to the consummation of any recapitalization,
reorganization, consolidation, Change of Control, spin-off or other business combination (not
otherwise addressed in Section 7(¢) above) (a “Corporation Event’), the Corporation shall notify
each Holder of such event (such notice to set forth in reasonable detail the material terms and
conditions of such Corporation Event and the securities, cash or other assets, if any, which a holder
of Series A-1 Preferred Stock and Common Stock (each on a per share basis) would receive upon
the consummation of such event, to the extent known by the Corporation at the time); provided that
the Corporation shall not be obligated to provide any holder with information that is otherwise not
publicly available.

(2) Upon any adjustment to the Conversion Price pursuant to this Section 7, the
Corporation promptly shall deliver to each Holder a certificate signed by an appropriate officer of
the Corporation, setting forth in reasonable detail the event requiring the adjustment and the method
by which such adjustment was calculated and specifying the increased or decreased Conversion
Price then in effect following such adjustment.

(h) The Corporation shall pay any and all issue, documentary, stamp and other taxes,
excluding any income, franchise, property or similar taxes, that may be payable in respect of
any issue or delivery of Common Stock on conversion of Series A-1 Preferred Stock pursuant
hereto. However, the holder of any Series A-1 Preferred Stock shall pay any tax that is due because
Common Stock issuable upon conversion thereof are issued in a name other than such holder’s
name.

(1) No fractional shares of Common Stock shall be issued upon the conversion of
any Series A-1 Preferred Stock. All Common Stock (including fractions thereof) issuable upon
conversion of more than one share of Series A-1 Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional stock. If, after the aforementioned aggregation, the conversion would result in the
issuance of a fraction of a share of Common Stock, the Corporation shall not issue a fractional
share of Common Stock but shall round the fractional share of Common Stock to the nearest whole
share of Common Stock (and a 0.5 of a share of Common Stock shall be rounded up to the next
higher share of Common Stock).

)] The Corporation agrees that it will act in good faith to make any adjustment(s)
required by this Section 7 equitably and in such a manner as to afford the Holders the benefits of the
provisions hereof, and will not intentionally take any action to deprive such Holders of the express
benefit hereof.

(k) Any conversion made pursuant to this Section 7, including any Issuer Forced
Conversion made pursuant to Section 7(b), is subject to compliance with all applicable laws, rules
and regulations, including any relevant stock exchange rules.

8. Redemption
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(a) The Corporation has the option in its sole discretion, from time to time other than
in connection with a Liquidation and to the extent permitted by applicable law, to redeem all or
a portion of the then outstanding shares of Series A-1 Preferred Stock, for an amount per share
of Series A-1 Preferred Stock equal to the Redemption Price, subject to a holder’s right to elect
conversion set forth below. The “Redemption Price” means (a) for the period commencing on the
Issuance Date and ending on the date that is one hundred and nineteen (119) days after the Issuance
Date, one hundred percent (100%) of the Liquidation Preference at such
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time; (b) for the period commencing on the day that is one hundred and twenty (120) days after
the Issuance Date and ending on the date that is one hundred and seventy-nine (179) days after
the Issuance Date, one hundred and two percent (102%) of the Liquidation Preference at such
time; (¢) for the period commencing on the day that is one hundred and eighty (180) days after
the Issuance Date and ending on the first (1st) anniversary of the Issuance Date, one hundred and
five percent (105%) of the Liquidation Preference at such time; (d) for the period commencing
on the day immediately after the first (1st) anniversary of the Issuance Date and ending on the
second (2nd) anniversary of the Issuance Date, one hundred and eight percent (108%) of the
Liquidation Preference at such time; and (e) any time after the second (2nd) anniversary of the
Issuance Date, one hundred and twenty percent (120%) of the Liquidation Preference at such time.
The Corporation may exercise its redemption option under this Section 8(a) by delivery of written
notice to the Holders in the form attached as Annex B (the “Redemption Notice”), provided,
however, that, the Holders shall have five (5) Business Days from the date of receipt of any such
Redemption Notice to, in lieu of being paid the cash Redemption Price, elect to convert the shares
of Series A-1 Preferred Stock subject to such Redemption Notice and in accordance with Section
7(a). Such redemption shall be completed on a date specified in the Redemption Notice, which
shall be not less than ten (10) and not more than twenty (20) Business Days following the date of
the Redemption Notice. If the Corporation redeems only a portion of the then outstanding shares
of Series A-1 Preferred Stock, the shares of Series A-1 Preferred Stock subject to such redemption
shall be allocated pro rata among the outstanding shares of Series A-1 Preferred Stock.

(b) Change of Control.

(1) At any time on or prior to the one hundred fiftieth (150th) day following
the Issuance Date, upon the occurrence of a Change of Control, at the option of the
Corporation, either (A) each Holder shall have all of their shares of Series A-1 Preferred
Stock redeemed in exchange for a cash payment per share of Series A-1 Preferred Stock
equal to the Liquidation Preference as of such date or (B) each Holder shall be entitled
to receive the same form and amount of consideration such Holder would have received
pursuant to the applicable acquisition agreement if, immediately prior to the record date
for payments relating to such Change of Control, such share of Series A-1 Preferred Stock
had been converted into a number of shares of Common Stock equal to the quotient of
(1) the Liquidation Preference as of such date multiplied by one hundred and seven point
five percent (107.5%) and (2) the VWARP over fifteen (15) consecutive trading days ending
on the third (3rd) trading day prior to the closing of the Change of Control transaction.

(i1) At any time after both the one hundred fiftieth (150%) day following
the Issuance Date and the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control, the Corporation shall offer each Holder a cash payment per
share of Series A-1 Preferred Stock equal to the Redemption Price (the “Mandatory CoC
Redemption Offer”); provided, however, that, notice of such Mandatory CoC Redemption
Offer shall be provided to each Holder at least ten (10) Business Days prior to the
consummation of such Change of Control and the Holders shall have five (5) Business
Days from the date of receipt of any such notice to, in lieu of being paid the cash
Redemption Price, elect to receive from the acquirer in the Change of Control transaction
the same form and amount of consideration such Holder would have received pursuant to
the applicable acquisition agreement if, immediately prior to the record date for payments
relating to such Change of Control, such share of Series A-1 Preferred Stock had been
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converted into a number of shares of Common Stock at the Conversion Ratio (“CoC
Conversion Consideration”).

(iii) At any time after the one hundred fiftieth (150%) day following the
Issuance Date and prior to the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control that occurs, the Corporation shall have the option to offer each
Holder a cash payment per share of Series A-1 Preferred Stock it holds equal to the
Redemption Price (the “Optional CoC Redemption Offer”). The Corporation shall notify
each Holder at least ten (10) Business Days prior to the consummation of
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such Change of Control if it is electing to exercise the Optional CoC Redemption Offer,
and the Holders shall have five (5) Business Days from the date of receipt of any such
notice to, in lieu of being paid the cash Redemption Price, elect to receive the CoC
Conversion Consideration from the acquirer in the Change of Control transaction in
connection with the consummation of such Change of Control. If the Corporation does not
elect to offer the Optional CoC Redemption Offer, the Holder shall be entitled to receive
the CoC Conversion Consideration from the acquirer in the Change of Control transaction
in connection with the consummation of such Change of Control.

(iv) (A)a “Change of Control” means (1)the consummation of any
transaction by the Corporation the result of which is that any Person or “group” (as defined
in the Securities Exchange Act of 1934, as amended), other than any Permitted Holder,
becomes the beneficial owner, directly or indirectly, of more than fifty percent (50%) of the
voting stock of the Corporation, measured by voting power rather than number of shares,
units or the like; provided that a transaction in which the Corporation becomes a subsidiary
of another Person shall not constitute a Change of Control if, immediately following such
transaction, the Persons who were beneficial owners of the voting stock of the Corporation
immediately prior to such transaction beneficially own, directly or indirectly, fifty percent
(50%) or more of the total voting power of the voting stock of such other Person of whom
the Corporation has become a subsidiary or (2) the sale of all or substantially all of the
Corporation’s assets; and (B) the “Permitted Holder” means any holder of shares of Series
A-1 Preferred Stock as of the Issuance Date and its affiliates.

(v) “Term Loan Restricted Period” means the period from the Issuance Date
until the earliest of (a) the termination of the Term Loan Credit Agreement, (b) the first
Business Day immediately following the first anniversary of the Maturity Date of the Term
Loan Credit Agreement (as in effect on the date hereof), and (c) such time, if any, as
the Term Loan Credit Agreement may be amended in a manner that would not cause the
Series A-1 Preferred Stock to be “Disqualified Capital Stock” under the Term Loan Credit
Agreement as a result of the Corporation being obligated to effect the Mandatory CoC
Redemption Offer pursuant to clause (ii) above.

(vi) “Term Loan Credit Agreement” means the Amended and Restated Senior
Secured Credit Agreement, dated as of November 24, 2021, by and among the Corporation,
Halcon Holdings, LLC, Macquarie Bank Limited and the lenders from time to time party
thereto, as amended, restated or otherwise modified from time to time.

(vil)  “Maturity Date” means November 24, 2025.

(viii))  “VWAP” means the dollar volume-weighted average price for the
Common Stock on its trading market during the period beginning at 9:30:01 a.m., New
York time (or such other time as the trading market publicly announces is the official open
of trading), and ending at 4:00:00 p.m., New York time (or such other time as the trading
market publicly announces is the official close of trading), as reported by Bloomberg,
L.P. through its “Volume at Price” function or, if the foregoing does not apply, the dollar
volume-weighted average price of such security in the over-the-counter market on the
electronic bulletin board for such security during the period beginning at 9:30:01 a.m.,
New York time (or such other time as the trading market publicly announces is the official
open of trading), and ending at 4:00:00 p.m., New York City Time (or such other time
as the trading market publicly announces is the official close of trading), as reported
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by Bloomberg, L.P., or, if no dollar volume-weighted average price is reported for such
security by Bloomberg, L.P. for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.).
If the VWAP cannot be calculated for the Common Stock on a particular date on any
of the foregoing bases, the VWAP of the Common Stock shall be the fair market value
of the Common Stock as determined by an independent nationally recognized investment
banking firm mutually agreed to by the Corporation and
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holders of at least two-thirds (66 %:%) of the Series A-1 Preferred Stock then outstanding.

(ix) “Person” means any individual, corporation, company, voluntary
association, partnership, joint venture, trust, limited liability company, unincorporated
organization, government or any agency, instrumentality or political subdivision thereof or
any other form of entity.

(©) The Holders and the Corporation agree that each will cooperate in good faith to
determine the U.S. federal income tax treatment of any redemption by the Corporation of the
Series A-1 Preferred Stock and will (and will cause its affiliates to), in connection with any such
redemption, reasonably cooperate (i) to structure such redemption in a manner that permits each
Holder to report the redemption payment as received in part or full payment in exchange for its
Series A-1 Preferred Stock for U.S. federal income tax purposes if such structure can be achieved
without any unreimbursed cost or expense to the Corporation (provided that, for the avoidance of
doubt, the Holders and the Corporation acknowledge (A) that it may not be possible to structure
any such redemption in a manner that permits a Holder to report a redemption payment as received
in part or full payment in exchange for its Series A-1 Preferred Stock for U.S. federal income
tax purposes, in which case the Corporation shall still be entitled to make any such redemption
pursuant to this Section 8 as it determines is appropriate (and in the amounts it determines is
appropriate) and (B) that different Holders may be subject to different treatment for U.S. federal
income tax purposes), (ii) to allow each Holder a reasonable opportunity to transfer its Series A-1
Preferred Stock to an affiliate or third party prior to such redemption; provided that the Corporation
shall not be required to assist in such transfer (other than in respect of registering such transfer
on the books and records of the Corporation) and, for the avoidance of doubt, such transfer shall
be subject to the other terms, conditions and restrictions applicable to the Series A-1 Preferred
Stock, and (iii) if such redemption is funded by, or occurs in connection with, an issuance of
equity by the Corporation, to cause the Person or Persons acquiring such equity to purchase the
Series A-1 Preferred Stock from the Holders directly and to make any necessary amendments
to this Certificate of Designations following such purchase as agreed between such purchaser(s)
and the Corporation. If, as a result of the previous sentence, any such redemption of shares of
Series A-1 Preferred Stock is delayed for more than thirty (30) days from the date on which the
Corporation otherwise planned to make such redemption (the “30 Day Date’) and the redemption
occurs, the Series A-1 Dividend shall stop accumulating (including with respect to any Unpaid
Dividend Accrual) on the shares of Series A-1 Preferred Stock that are to be redeemed from the 30
Day Date until the date of such redemption and the Redemption Price for such redemption shall be
that applicable at the 30 Day Date. The Corporation further agrees that, for every taxable year in
which the Series A-1 Preferred Stock remains outstanding (other than tax year 2023), it shall use
reasonable best efforts to conduct and/or update its current “earnings and profits study” (or similar
analysis) to determine its then-current and accumulated earnings and profits.

9. NYSE American Issuance Limitation.

(a) No Holder will be entitled to receive converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations to the extent such issuance would result in a violation of the
NYSE American Company Guide or rules of the national securities exchange upon which the
Common Stock is then listed(the “NYSE American Issuance Limitation”), unless either (i) the
Corporation obtains the Stockholder Approval and the Schedule 14C Action has been completed,
or (ii) the Corporation determines upon advice of counsel that Stockholder Approval and the

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Schedule 14C Action are not required to effect the conversion, in each such case, the NYSE
American Issuance Limitation will no longer apply.

(b) “Stockholder Approval” means stockholder approval of the proposal to issue
Common Stock upon conversion of the Series A-1 Preferred Stock for purposes of Rule 713 of the
New York Stock Exchange American Listed Company Manual, or to comply with the applicable
rules of the national securities exchange upon which the Common Stock is then listed.
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(©) “Schedule 14C Action” means, collectively, (i) the filing of an Information
Statement on Schedule 14C relating to the issuance of converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations with the United States Securities and Exchange Commission (the
“SEC”) and the receipt from the SEC of notice that it has no comments thereon, (ii) the mailing
of such Information Statement to the Corporation’s shareholders and (iii) the expiration of the 20
calendar day waiting period under Rule 14c-2(b).

(d) Notwithstanding anything herein to the contrary, if the Holders (together with their
respective affiliates) collectively beneficially own fifty percent (50%) or more of the outstanding
Common Stock at the time a transaction is contemplated pursuant to which the NYSE American
Issuance Limitation would reduce the consideration being issued to the Holders in connection with
such transaction (“Subject Transaction”), the Corporation shall notify the Holders of such Subject
Transaction and the related NYSE American Issuance Limitation at least ten (10) Business Days
prior to the consummation of such Subject Transaction and give the Holders five (5) Business
Days from the date of receipt of any such notice to provide a Stockholder Approval, and if such
Stockholder Approval is timely received, the Corporation shall not consummate such Subject
Transaction until the Schedule 14C Action removing the NYSE American Issuance Limitation has
been completed.

10. Additional Procedures.

(a) In connection with any conversion pursuant to Section 7 or redemption in
accordance with Section 8, the Holder must deliver transfer instruments reasonably satisfactory to
the Corporation, at the principal office of the Corporation (or such other place mutually acceptable
to the Holder and the Corporation) together with written notice that such Holder elects to convert
all or such lesser number of shares as specified therein.

(b) Transfers of Series A-1 Preferred Stock held in uncertificated, book-entry form
shall be made only upon the transfer books of the Corporation kept at an office of the Corporation
upon receipt of proper transfer instructions from the registered owner of such uncertificated shares,
or from a duly authorized attorney or from an individual presenting proper evidence of succession,
assignment or authority to transfer the stock. The Corporation may refuse any requested transfer
until furnished evidence reasonably satisfactory to it that such transfer is made in accordance with
the terms of this Certificate of Designations.

11. No Other Rights.

The shares of Series A-1 Preferred Stock shall not have any powers, designations, preferences
or relative, participating, optional, or other special rights, nor shall there be any qualifications,
limitations or restrictions or any powers, designations, preferences or rights of such shares, other
than as set forth herein or in the Certificate of Incorporation, or as may be provided by law.

12. Other Provisions.
(a) The shares of Series A-1 Preferred Stock shall not be subject to the operation of

any retirement or sinking fund.

(b) In case any one or more of the provisions contained in this Certificate of
Designations shall be invalid, illegal or unenforceable in any respect, the validity, legality and
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enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby. Furthermore, in lieu of any such invalid, illegal or unenforceable provision, the
Corporation shall use its reasonable best efforts to add as a part of this Certificate of Designations a
provision as similar in terms to such invalid, illegal or unenforceable provision as may be possible
and be legal, valid and enforceable, unless the requisite parties separately agree to a replacement
provision that is valid, legal and enforceable.
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(©) Any payments, issuances or distributions required to be made hereunder on any
day that is not a Business Day shall be made on the next succeeding Business Day without interest
or additional payment for such delay. All payments required hereunder shall be made by wire
transfer of immediately available funds in United States Dollars to the Holders in accordance with
the payment instructions as such Holders may deliver by written notice to the Corporation from
time to time.

(d) Unless otherwise agreed to by the Corporation and the applicable Holder, any
certificate representing the Series A-1 Preferred Stock (and the Common Stock issuable upon
conversion thereof) will bear a restrictive legend substantially in the form set forth below, which
is hereby incorporated in and expressly made a part of this Certificate of Designations, and will
be subject to the restrictions set forth therein. In addition, any such certificate may have notations,
additional legends or endorsements required by law, stock exchange rules, and agreements to which
the Corporation and all of the Holders of Series A-1 Preferred Stock in their capacity as Holders
are subject, if any.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT
WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN
EFFECT UNDER THE SECURITIES ACT OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO
SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFERS SET FORTH
IN THE CERTIFICATE OF DESIGNATIONS FILED WITH THE
SECRETARY OF STATE FOR THE STATE OF DELAWARE PURSUANT
TO SECTION 202 OF THE DELAWARE GENERAL CORPORATION LAW
(THE “CERTIFICATE OF DESIGNATIONS”). NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION
OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE
CERTIFICATE OF DESIGNATIONS. A COPY OF THE CERTIFICATE OF
DESIGNATIONS WILL BE FURNISHED WITHOUT CHARGE BY THE
CORPORATION TO THE HOLDER UPON REQUEST.

13. Effective Date.
This Certificate of Designations shall become effective on September 6, 2023.

[The Remainder of this Page Intentionally Left Blank]
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Annex A-1
Conversion Notice

The undersigned holder of Series A-1 Preferred Stock hereby irrevocably elects to convert
the number of shares of Series A-1 Preferred Stock indicated below pursuant to Section 7(a) of
the Certificate of Designations into shares of Common Stock at the Conversion Ratio. Capitalized
terms utilized but not defined herein shall have the meaning ascribed to such terms in that
certain Certificate of Designations of Series A-1 Redeemable Convertible Preferred Stock, filed by
Battalion Oil Corporation on September 6, 2023 (the “Certificate of Designations™).

Conversion Calculations:

Number of shares of Series A-1 Preferred Stock owned prior to conversion: | ]
Number of shares of Series A-1 Preferred Stock to be converted: | ]
Number of shares of Common Stock to be issued: [ ]
[HOLDER]
| By:
| Name:
| Title:
Date:
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Annex A-2
Issuer Conversion Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to convert
the number of shares of Series A-1 Preferred Stock held by you indicated below into shares of
Common Stock at the Conversion Ratio on the date set forth below pursuant to Section 7(b)
of the Certificate of Designations. Capitalized terms utilized but not defined herein shall have
the meaning ascribed to such terms in that certain Certificate of Designations of Series A-1
Redeemable Convertible Preferred Stock, filed by Battalion Oil Corporation on September 6, 2023
(the “Certificate of Designations™).

Holder: [ ]
Conversion Calculations:

Number of Shares of Series A-1 Preferred Stock owned by you prior to conversion:

L1

Number of Shares of Series A-1 Preferred Stock owned by you to be converted: [ ]
Number of shares of Common Stock to be issued: [ ]

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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Annex B
Redemption Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to redeem the
number of shares of Series A-1 Preferred Stock held by you indicated below on the date set forth
below. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such
terms in that certain Certificate of Designations of Series A-1 Redeemable Convertible Preferred
Stock, filed by Battalion Oil Corporation on September 6, 2023.

Holder: [ ]
Date of redemption: [ ]
Redemption Calculations:

Number of Shares of Series A-1 Preferred Stock owned by you prior to redemption:

(I

Number of Shares of Series A-1 Preferred Stock owned by you to be redeemed: [ |
Redemption Price: [ ]

Elect a Single Form of Payment of Redemption Price:
___ Cash (Cash payment to be made toyou: [ 1)

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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ANNEX II(b)

BATTALION OIL CORPORATION

CERTIFICATE OF AMENDMENT
1O
CERTIFICATE OF DESIGNATIONS

Pursuant to Section 151 of the General Corporation Law of the State of Delaware

SERIES A-1 REDEEMABLE CONVERTIBLE PREFERRED STOCK
(Par Value $0.0001 Per Share)

December 15, 2023

Battalion Oil Corporation (the “Corporation”), a corporation organized and existing under
and by virtue of the provisions of the General Corporation Law of the State of Delaware
(the “DGCL”), hereby certifies that:

WHEREAS, pursuant to the authority expressly granted to and vested in the Board of
Directors of the Corporation (the “Board’) by the Amended and Restated Certificate of
Incorporation of the Corporation (as amended from time to time in accordance with its terms and
the DGCL, the “Certificate of Incorporation”), the Board has previously authorized the creation
and issuance of a series of preferred stock, with a par value of $0.0001 per share, of the Corporation
designated as the “Series A-1 Redeemable Convertible Preferred Stock” (the “Series A-1 Preferred
Stock”), with terms set forth in that certain Certificate of Designation filed with the Secretary of
State of the State of Delaware on September 6, 2023 (the “Certificate of Designations”™);

WHEREAS, on December 14, 2023, the Board duly approved and adopted resolutions for
purposes of amending certain provisions of the Certificate of Designations (this “Amendment”);
and

WHEREAS, pursuant to Section 4(b) of the Certificate of Designation, the holders of
at least two-thirds (66 %:%) of the then outstanding shares of Series A-1 Preferred Stock (the
“Requisite Series A-1 Holders”), by written consent, approved this Amendment on the terms set
forth herein.

NOW, THEREFORE, BE IT RESOLVED, that, pursuant to the authority expressly vested
in the Board and in accordance with the provisions of the Certificate of Incorporation and the
DGCL, the Certificate of Designations be, and hereby is amended as follows:

1. Section 7(a) of the Certificate of Designations is amended and restated to read as follows:

(a) Each Holder shall have the option from time to time, commencing on the date that
is two hundred and forty (240) days after the Issuance Date, exercisable by delivery of
written notice to the Corporation substantially in the form attached hereto as Annex A-1
(the “Conversion Notice”), to the extent permitted by applicable law, to convert all or a
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portion of such Holder’s shares of Series A-1 Preferred Stock into Common Stock at the
Conversion Ratio (an “Optional Holder Conversion”); provided that the Corporation shall
not be required to honor such request if such Holder has previously delivered a Conversion
Notice, in respect of an Optional Holder Conversion, during the same fiscal quarter. The
“Conversion Ratio” means, for each share of Series A-1 Preferred Stock, the quotient of
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3.

(i) the Liquidation Preference as of the date of the conversion and (ii) the then applicable
Conversion Price. The “Conversion Price” shall initially be $7.63, which may be adjusted
from time to time as set forth herein.

Section 8(a) of the Certificate of Designations is amended and restated to read as follows:

(a) The Corporation has the option in its sole discretion, from time to time other
than in connection with a Liquidation and to the extent permitted by applicable law, to
redeem all or a portion of the then outstanding shares of Series A-1 Preferred Stock, for
an amount per share of Series A-1 Preferred Stock equal to the Redemption Price, subject
to a holder’s right to elect conversion set forth below. The “Redemption Price” means
(a) for the period commencing on the Issuance Date and ending on the date that is one
hundred and nineteen (119) days after the Issuance Date, one hundred percent (100%) of
the Liquidation Preference at such time; (b) for the period commencing on the day that
is one hundred and twenty (120) days after the Issuance Date and ending on the date that
is two hundred and thirty-nine (239) days after the Issuance Date, one hundred and two
percent (102%) of the Liquidation Preference at such time; (c) for the period commencing
on the day that is two hundred and forty (240) days after the Issuance Date and ending
on the first (1st) anniversary of the Issuance Date, one hundred and five percent (105%)
of the Liquidation Preference at such time; (d) for the period commencing on the day
immediately after the first (1st) anniversary of the Issuance Date and ending on the second
(2nd) anniversary of the Issuance Date, one hundred and eight percent (108%) of the
Liquidation Preference at such time; and (e) any time after the second (2nd) anniversary of
the Issuance Date, one hundred and twenty percent (120%) of the Liquidation Preference at
such time. The Corporation may exercise its redemption option under this Section 8(a) by
delivery of written notice to the Holders in the form attached as Annex B (the “Redemption
Notice”), provided, however, that, to the extent permitted pursuant to Section 7(a), the
Holders shall have five (5) Business Days from the date of receipt of any such Redemption
Notice to, in lieu of being paid the cash Redemption Price, elect to convert the shares
of Series A-1 Preferred Stock subject to such Redemption Notice and in accordance with
Section 7(a). Such redemption shall be completed on a date specified in the Redemption
Notice, which shall be not less than ten (10) and not more than twenty (20) Business
Days following the date of the Redemption Notice. If the Corporation redeems only a
portion of the then outstanding shares of Series A-1 Preferred Stock, the shares of Series
A-1 Preferred Stock subject to such redemption shall be allocated pro rata among the
outstanding shares of Series A-1 Preferred Stock.

Clauses (i) through (iii) of Section 8(b) of the Certificate of Designations are amended and

restated to read as follows:

(1) At any time on or prior to the two hundred fortieth (240%) day following
the Issuance Date, upon the occurrence of a Change of Control, at the option of the
Corporation, either (A) each Holder shall have all of their shares of Series A-1 Preferred
Stock redeemed in exchange for, exchanged for or converted into the right to receive a
cash payment per share of Series A-1 Preferred Stock equal to the Redemption Price as
of such date or (B) each Holder shall be entitled to receive the same form and amount
of consideration such Holder would have received pursuant to the applicable acquisition
agreement if, immediately prior to the record date for payments relating to such Change
of Control, such share of Series A-1 Preferred Stock had been converted into a number of
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shares of Common Stock equal to the quotient of (1) the Liquidation Preference as of such
date multiplied by one hundred and seven point five percent (107.5%) and (2) the VWAP
over fifteen (15) consecutive trading days ending on the third (3rd) trading day prior to the
closing of the Change of Control transaction.

(i1) At any time after both the two hundred fortieth (240) day following the
Issuance Date and the end of the Term Loan Restricted Period, upon the occurrence of a
Change of Control, the Corporation shall offer each Holder a cash payment per share of
Series A-1 Preferred Stock equal to
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the Redemption Price (the “Mandatory CoC Redemption Offer”); provided, however, that,
notice of such Mandatory CoC Redemption Offer shall be provided to each Holder at least
ten (10) Business Days prior to the consummation of such Change of Control and the
Holders shall have five (5) Business Days from the date of receipt of any such notice to,
in lieu of being paid the cash Redemption Price, elect to receive from the acquirer in the
Change of Control transaction the same form and amount of consideration such Holder
would have received pursuant to the applicable acquisition agreement if, immediately prior
to the record date for payments relating to such Change of Control, such share of Series
A-1 Preferred Stock had been converted into a number of shares of Common Stock at the
Conversion Ratio (“CoC Conversion Consideration”).

(iii) At any time after the two hundred forticth (240™) day following the
Issuance Date and prior to the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control that occurs, the Corporation shall have the option to offer each
Holder a cash payment per share of Series A-1 Preferred Stock it holds equal to the
Redemption Price (the “Optional CoC Redemption Offer”). The Corporation shall notify
each Holder at least ten (10) Business Days prior to the consummation of such Change
of Control if it is electing to exercise the Optional CoC Redemption Offer, and the
Holders shall have five (5) Business Days from the date of receipt of any such notice
to, in lieu of being paid the cash Redemption Price, elect to receive the CoC Conversion
Consideration from the acquirer in the Change of Control transaction in connection with
the consummation of such Change of Control. If the Corporation does not elect to offer
the Optional CoC Redemption Offer, the Holder shall be entitled to receive the CoC
Conversion Consideration from the acquirer in the Change of Control transaction in
connection with the consummation of such Change of Control.

4. All other provisions of the Certificate of Designation shall remain in full force and effect.

[The Remainder of this Page Intentionally Left Blank]
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ANNEX III

BATTALION OIL CORPORATION

CERTIFICATE OF DESIGNATIONS

Pursuant to Section 151 of the General
Corporation Law of the State of Delaware

SERIES A-2 REDEEMABLE CONVERTIBLE PREFERRED STOCK
(Par Value $0.0001 Per Share)

December 15, 2023

Battalion Oil Corporation (the “Corporation™), a corporation organized and existing under
and by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“General Corporation Law”), hereby certifies that, pursuant to the authority expressly granted to
and vested in the Board of Directors of the Corporation (the “Board of Directors”) by the Amended
and Restated Certificate of Incorporation of the Corporation (as amended from time to time in
accordance with its terms and the General Corporation Law, the “Certificate of Incorporation”™),
which authorizes the Board of Directors to issue shares of the preferred stock of the Corporation
(the “Preferred Stock™), in one or more series of Preferred Stock and to fix for each such series
such voting powers, full or limited, and such designations, preferences and relative, participating,
optional, or other special rights and such qualifications, limitations or restrictions thereof, and
in accordance with the provisions of Section 151 of the General Corporation Law, the Board of
Directors duly adopted on December 15, 2023 the following resolution:

RESOLVED, that the rights, powers and preferences, and the qualifications, limitations
and restrictions, of the Series A-2 Preferred Stock as set forth in this Certificate of Designations are
hereby approved and adopted by the Board of Directors and Series A-2 Preferred Stock is hereby
authorized out of the Corporation’s authorized preferred stock, par value $0.0001 per share; and
the form, terms and provisions of this Certificate of Designations are hereby approved, adopted,
ratified and confirmed in all respects as follows:

1. General.
(a) The shares of such series shall be designated the Series A-2 Redeemable

Convertible Preferred Stock (hereinafter referred to as the “Series A-2 Preferred Stock”™).

(b) Each share of Series A-2 Preferred Stock shall be identical in all respects with the
other shares of Series A-2 Preferred Stock.

(©) The authorized number of shares of Series A-2 Preferred Stock shall initially be
thirty-five thousand (35,000), which number may from time to time be increased or decreased by
resolution of the Board of Directors as permitted by the General Corporation Law.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(d) For purposes of this Certificate of Designations, “Capital Stock” of any Person
means any and all shares, interests, participations or other equivalents however designated of
corporate stock or other equity participations, including partnership interests, whether general or
limited, of such Person and any rights (other than debt securities convertible or exchangeable into
an equity interest), warrants or options to acquire an equity
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interest in such Person. The Series A-2 Preferred Stock shall, with respect to dividend rights and
rights upon a liquidation, winding-up or dissolution of the Corporation, rank:

6))] senior to the Common Stock, par value $0.0001 per share, of the
Corporation (“Common Stock”), and any other class or series of Capital Stock of the
Corporation, the terms of which do not expressly provide that such class or series ranks
senior to or on a parity with the Series A-2 Preferred Stock with respect to dividend rights
or rights upon a liquidation, winding-up or dissolution of the Corporation (collectively,
together with any warrants, rights, calls or options exercisable for or convertible into such
Capital Stock, the “Junior Stock™);

(i1) on a parity with (A) the Series A Redeemable Convertible Preferred Stock
of the Company, par value $0.0001 per share, (B) the Series A-1 Redeemable Convertible
Preferred Stock of the Company, par value $0.0001 per share, and (C) any other class or
series of Capital Stock of the Corporation, the terms of which provide that such class or
series ranks on a parity with the Series A-2 Preferred Stock with respect to dividend rights
or rights upon a liquidation, winding-up or dissolution of the Corporation (such Capital
Stock, together with any warrants, rights, calls or options exercisable for or convertible
into such Capital Stock, the “Parity Stock™); and

(i)  junior to any class or series of Capital Stock of the Corporation (other
than Common Stock), the terms of which expressly provide that such class or series ranks
senior to the Series A-2 Preferred Stock with respect to dividend rights or rights upon a
liquidation, winding-up or dissolution of the Corporation (collectively, together with any
warrants, rights, calls or options exercisable for or convertible into such Capital Stock, the
“Senior Stock™).

(e) For purposes of this Certificate of Designations, the following terms have
meanings set forth in the Section indicated:

Term Section

30 Day Date Section 8(c)
Board of Directors Preamble
Business Day Section 4(b)
Capital Stock Section 1(d)
Certificate of Incorporation Preamble
Change of Control Section 8(b)(iv)
CoC Conversion Consideration Section 8(b)(ii)
Common Stock Section 1(d)(1)
Conversion Notice Section 7(a)
Conversion Price Section 7(a)
Conversion Ratio Section 7(a)
Corporation Preamble
Corporation Event Section 7(f)
Debt Section 7(b)(ii)
Dividend Payment Date Section 2(a)
Dividend Period Section 2(a)
General Corporation Law Preamble
Holder Section 3(a)
Issuance Date Section 2(a)
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Issuer Conversion Notice
Junior Stock

Liquidation

Liquidation Distribution
Liquidation Preference
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Term Section
Mandatory CoC Redemption Offer Section 8(b)(ii)
Mandatory Conversion Conditions Section 7(b)
Material Adverse Effect Section 7(b)
Maturity Date Section 8(b)(vii)
NYMEX Prices Section 7(b)(v)
NYSE American Issuance Limitation Section 9(a)
Optional CoC Conversion Section 8(b)(iii)
Optional CoC Redemption Offer Section 8(b)(iii)

Optional Holder Conversion

Section 7(a)

Parity Stock Section 1(d)(ii)
PDP PV-20 Section 7(b)(1)
Permitted Holder Section 8(b)(iv)
Person Section 8(b)(ix)
Preferred Stock Preamble
Proved Developed Producing Reserves Section 7(b)(iv)
Purchase Agreement Section 5(b)

Redemption Notice
Redemption Price
Schedule 14C Action
SEC

Senior Stock

Section 8(a)
Section 8(a)
Section 9(c)
Section 9(c)
Section 1(d)(iii)

Series A-2 Dividend Section 2(a)
Series A-2 Dividend Rate Section 2(a)
Series A-2 Preferred Stock Section 1(a)
Stockholder Approval Section 9(b)
Subject Transaction Section 9(d)
Term Loan Credit Agreement Section 8(b)(vi)
Term Loan Restricted Period Section 8(b)(v)
Unpaid Dividend Accrual Section 2(d)
Working Capital Adjustments Section 7(b)(iii)
2. Dividends.
(a) Holders of Series A-2 Preferred Stock shall be entitled to receive, when, as and if

declared by the Board of Directors, and the Corporation shall pay, out of funds lawfully available
therefor, cumulative dividends at the rate per share of Series A-2 Preferred Stock equal to the
Series A-2 Dividend Rate (the “Series A-2 Dividend”). The “Series A-2 Dividend Rate” shall mean
fourteen and one-half percent (14.50%) per annum on the then-applicable Liquidation Preference
(as defined herein). The period from the closing date of the issuance of the shares of Series A-2
Preferred Stock (the “Issuance Date”) to and including December 31, 2023, and each period from
but excluding a Dividend Payment Date to and including the following Dividend Payment Date is
herein referred to as a “Dividend Period.” “Dividend Payment Date” shall mean March 31, June
30, September 30 and December 31 of each year, commencing on December 31, 2023.

(b) Series A-2 Dividends shall be payable quarterly in arrears at the Series A-2
Dividend Rate and shall compound quarterly and accumulate, whether or not earned or declared,
from the most recent date on which dividends have been paid, or, if no dividends have been paid,
from the Issuance Date (subject, in each case, to the Unpaid Dividend Accrual).
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shall be paid in cash. The Board of Directors shall not be required to declare any Series A-2
Dividends, and any declaration of a Series A-2 Dividend shall be solely at the discretion of the
Board of Directors of the Corporation.

(d) If a Series A-2 Dividend is not declared and paid in cash on a Dividend Payment
Date, then in full discharge of such Series A-2 Dividend for such Dividend Period, the Liquidation
Preference of each outstanding share of Series A-2 Preferred Stock, regardless of its date of
issue, shall automatically increase on such Dividend Payment Date by an amount equal to sixteen
percent (16.00%) per annum multiplied by the Liquidation Preference in effect immediately
after the immediately prior Dividend Payment Date (or the Issuance Date in respect of the first
Dividend Period) (such automatic increase, the “Unpaid Dividend Accrual”), which, for the
avoidance of doubt, will be pro-rated for the period of time elapsed during such Dividend Period.
Notwithstanding anything to the contrary herein, any portion of the Unpaid Dividend Accrual that
increased the Liquidation Preference during any historical Dividend Period can be paid by the
Corporation in cash, out of funds lawfully available therefor, at any time as and if declared by
the Board of Directors; provided that, after any such payment, the Liquidation Preference shall
automatically decrease by the amount of such payment.

(e) All cash dividends paid or declared for payment on a Dividend Payment Date with
respect to the Series A-2 Preferred Stock and the Parity Stock shall be shared pro rata based on the
then-current dividends due on shares of Series A-2 Preferred Stock and (i) in the case of any series
of non-cumulative Parity Stock, the aggregate of the current and unpaid dividends due on such
series of Parity Stock, and (ii) in the case of any series of cumulative Parity Stock, the aggregate of
the current and accumulated and unpaid dividends due on such series of Parity Stock.

® Holders of Series A-2 Preferred Stock shall fully participate, on an as-converted
basis, in any dividends declared and paid or distributions on Common Stock as if the Series A-2
Preferred Stock were converted into shares of Common Stock as of the record date for such
dividend or distribution, at the Conversion Ratio in effect on such record date.

3. Liquidation.

(a) Prior to conversion pursuant to Section 7, in the event of a liquidation (complete
or partial), dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary (a “Liquidation”), after payment or provision for payment of the debts and other
liabilities of the Corporation, the holders of Series A-2 Preferred Stock (each, a “Holder”) shall
be entitled to receive, in respect of any shares of Series A-2 Preferred Stock held by them,
out of assets of the Corporation available for distribution to stockholders of the Corporation or
their assignees, and subject to the rights of any outstanding shares of Senior Stock and before
any amount shall be distributed to the holders of Junior Stock, a liquidating distribution (the
“Liquidation Distribution”) in an amount equal to the greater of (i) the then-applicable Liquidation
Preference, including, for the avoidance of doubt, any adjustment for any Unpaid Dividend Accrual
(or payment thereof), and (ii) the amount such Holder would have been entitled to receive had such
Holder converted its shares of Series A-2 Preferred Stock into shares of Common Stock at the then-
applicable Conversion Ratio immediately prior to such Liquidation. The “Liquidation Preference”
shall equal $1,000 per share of Series A-2 Preferred Stock, which amount shall be adjusted as the
result of any Unpaid Dividend Accrual (or payment thereof), and as otherwise set forth herein.
In addition, in connection with any conversion or redemption of the Series A-2 Preferred Stock,
the Liquidation Preference shall be adjusted to include all accrued and unpaid dividends (at the
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Series A-2 Dividend Rate) between the immediately prior Dividend Payment Date (or the Issuance
Date with respect to the first Dividend Period) and the date immediately prior to the effective
date of such conversion or redemption. If, upon a Liquidation, the assets of the Corporation, or
proceeds thereof, distributable among the holders of the then outstanding shares of Series A-2
Preferred Stock and the holders of any shares of Parity Stock ranking on a parity with the Series
A-2 Preferred Stock with respect to any distribution of assets upon
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Liquidation are insufficient to pay in full the amount of all such Liquidation Preference payable
with respect to the Series A-2 Preferred Stock and any such Parity Stock, then the holders of
Series A-2 Preferred Stock and such Parity Stock shall share ratably in any distribution of assets in
proportion to the full respective preferential amounts to which they are entitled.

(b) The Corporation shall provide the Holders appearing on the stock books of the
Corporation as of the date of such notice at the address of said Holder shown therein with written
notice of (i) any voluntary Liquidation promptly after such Liquidation has been approved by the
Board of Directors and at least five (5) days prior to the effective date of such Liquidation and
(i1) any involuntary Liquidation promptly upon the Corporation becoming aware of any instituted
proceeding in respect thereof. Such notice shall state a distribution or payment date, the amount of
the Liquidation Preference and the place where the Liquidation Preference shall be distributable or
payable.

(©) After the payment in cash or proceeds to the Holders of the full amount of the
Liquidation Distribution with respect to outstanding shares of Series A-2 Preferred Stock, the
Holders shall have no right or claim, based on their ownership of shares of Series A-2 Preferred
Stock, to the remaining assets of the Corporation, if any. Whenever any such distribution shall be
paid in property other than cash, the value of such distribution shall be the fair market value of
such property as determined in the good faith reasonable discretion of the Board of Directors or
liquidating trustee, as the case may be.

4. Voting.

(a) General. Except as otherwise required by the General Corporation Law, other
applicable law, the Certificate of Incorporation, or this Certificate of Designations, Holders shall
not be entitled to any vote on matters submitted to the Corporation’s stockholders for approval.
In any case in which the Holders shall be entitled to vote pursuant to the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, each
Holder entitled to vote with respect to such matter shall be entitled to one vote per share of Series
A-2 Preferred Stock.

(b) Protective Provisions. In addition to any vote required by the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, for
so long as any of the shares of Series A-2 Preferred Stock shall remain outstanding, the Corporation
shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, take any
of the following actions, including whether by merger, consolidation or otherwise, without (in
addition to any other vote required by the General Corporation Law, other applicable law, the
Certificate of Incorporation, or this Certificate of Designations), the written consent or affirmative
vote of the holders of at least two-thirds (66 %:%) of the then outstanding shares of Series A-2
Preferred Stock voting as a separate class to:

(1) authorize, create, or increase the authorized amount of, or issue any class
or series of Senior Stock, or reclassify or amend the provisions of any existing class of
securities of the Corporation into shares of Senior Stock;

(i1) authorize, create or issue any stock or debt instrument or other obligation
that is convertible or exchangeable into shares of its Senior Stock (or that is accompanied
by options or warrants to purchase such Senior Stock);
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(iii) amend, alter or repeal any provision of the Certificate of Incorporation or
this Certificate of Designations, in either case, in a manner that materially adversely affects
the special rights, preferences, privileges or voting powers of the Series A-2 Preferred
Stock;

(iv) declare or pay any dividends or other distributions in cash or property with
respect to its Common Stock or other Junior Stock;
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v) redeem, repurchase or acquire shares of its Common Stock or other Junior
Stock (other than with respect to customary repurchase rights or tax withholding
arrangements with respect to equity awards or benefit plans); or

(vi)  redeem, repurchase, recapitalize or acquire shares of its Parity Stock other
than (A) pro rata offers to purchase all, or a pro rata portion, of the Series A-2 Preferred
Stock and such Parity Stock, (B) as a result of a reclassification of Parity Stock for or into
other Parity Stock or Junior Stock, (C) the exchange or conversion of Parity Stock for or
into other Parity Stock or Junior Stock or (D) the purchase of fractional interests in shares
of Parity Stock pursuant to the conversion or exchange provisions of such Parity Stock or
the security being converted or exchanged.

If the Corporation shall propose to take any action enumerated above in clauses (i) through (vi) of
this Section 4(b) then, and in each such case, the Corporation shall give notice of such proposed
action to each Holder of record appearing on the stock books of the Corporation as of the date
of such notice at the address of said Holder shown therein. Such notice shall specify, inter alia
(x) the proposed effective date of such action; (y) the date on which a record is to be taken for the
purposes of such action, if applicable; and (z) the other material terms of such action. Such notice
shall be given at least two Business Days prior to the applicable date or effective date specified
above. For the purposes of this Certificate of Designations, “Business Day” shall mean each day
that is not a Saturday, Sunday or other day on which banking institutions in Houston, Texas or
New York, New York are authorized or required by law to close. If at any time the Corporation
shall cancel any of the proposed actions for which notice has been given under this Section 4(b)
prior to the consummation thereof, the Corporation shall give prompt notice of such cancellation
to each holder of record of the shares of Series A-2 Preferred Stock appearing on the stock books
of the Corporation as of the date of such notice at the address of said Holder shown therein. For
the avoidance of doubt, if a holder of record of shares of Series A-2 Preferred Stock does not
respond to the aforementioned notice, such non-response shall in no way be deemed to constitute
the written consent or affirmative vote of such Holder regarding any of the aforementioned actions
in this Section 4(b) or described within such notice.

5. Reservation of Common Stock.

(a) At any time that any Series A-2 Preferred Stock is outstanding, the Corporation
shall from time to time take all lawful action within its control to cause the authorized Capital Stock
of the Corporation to include a number of authorized but unissued shares of Common Stock equal
to the Conversion Ratio multiplied by the number of shares of outstanding Series A-2 Preferred
Stock.

(b) If (i) the Common Stock is listed on a national securities exchange and (ii) any
shares of Common Stock to be reserved for the purpose of conversion of the Series A-2 Preferred
Stock require registration or listing with or approval of any governmental authority, stock exchange
or other regulatory body under any federal or state law or regulation or otherwise before such
shares may be validly issued or delivered upon conversion, then the Corporation shall, at its
sole cost and expense, in good faith and as expeditiously as possible, subject to Section 5.02
(Information Statement) of the Purchase Agreement, dated on or about December 15, 2023, among
the Corporation and the initial Holders (the “Purchase Agreement”), endeavor to secure such
registration, listing or approval, as the case may be.
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6. Uncertificated Shares

The shares of Series A-2 Preferred Stock shall be in uncertificated, book-entry form as permitted
by the Seventh Amended and Restated Bylaws of the Corporation (the “Bylaws”) and the General
Corporation Law. Within a reasonable time after the issuance or transfer of uncertificated shares,
the Corporation shall send to the registered owner thereof any written notice as required by the
General Corporation Law.

Annex I1I to A&R Charter | 6

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

7. Conversion.

(a) Commencing on the date that is one hundred and twenty (120) days after the
Issuance Date, each Holder shall have the option from time to time, exercisable by delivery of
written notice to the Corporation substantially in the form attached hereto as Annex A-1 Annex A-2
(the “Conversion Notice”), to the extent permitted by applicable law, to convert all or a portion of
such Holder’s shares of Series A-2 Preferred Stock into Common Stock at the Conversion Ratio
(an “Optional Holder Conversion™); provided that the Corporation shall not be required to honor
such request if such Holder has previously delivered a Conversion Notice, in respect of an Optional
Holder Conversion, during the same fiscal quarter. The “Conversion Ratio” means, for each share
of Series A-2 Preferred Stock, the quotient of (i) the Liquidation Preference as of the date of the
conversion and (ii) the then applicable Conversion Price. The “Conversion Price” shall initially be
$6.21, which may be adjusted from time to time as set forth herein.

(b) If based on the Corporation’s financial statements for any fiscal quarter and a
reserve report as of the same date prepared by an independent reserve engineering firm as of
the end of a fiscal quarter that, as of such date, (x) the PDP PV-20 value divided by (y) the
number of outstanding shares of Common Stock, calculated on a fully-diluted basis (including
the Series A-2 Preferred Stock), is equal to or exceeds one hundred and thirty percent (130%) of
the Conversion Price (the “Mandatory Conversion Conditions”, then the Corporation shall have
the option from time to time until such time that the Mandatory Conversion Conditions are no
longer satisfied (based on the Corporation’s financial statements for each subsequent fiscal quarter
and the Corporation’s reserve report for each subsequent fiscal quarter (without the requirement
that such reserve report is prepared by an independent reserve engineer)) or a Material Adverse
Effect (as defined in the Purchase Agreement) has occurred since the date of the most recent
financial statements that met the Mandatory Conversion Conditions, exercisable by delivery of
written notice to the Holders at the address of such Holders shown on the stock books of the
Corporation in the form attached hereto as Annex A-2 (the “Issuer Conversion Notice”), to convert
some or all outstanding shares of Series A-2 Preferred Stock into Common Stock using the then
applicable Conversion Ratio (the “Issuer Forced Conversion™).

(1) “PDP PV-20” means, as of any date of determination, the sum of (A) the
net present value of estimated future cashflows from the Proved Developed Producing
Reserves, utilizing a twenty percent (20%) discount rate and using NYMEX Prices, plus
or minus, (B) the mark-to-market value (whether positive or negative) of the Corporation’s
hedge position, plus or minus, (C) Working Capital Adjustments (whether positive or
negative), minus, (D) general and administrative expenses as reported in the Corporation’s
financial statements for the trailing twelve (12) month period multiplied by four (4), and
minus (E) existing Debt.

(i1) “Debt” means, without duplication, all of the principal of and accreted
value and accrued and unpaid interest in respect of the Corporation’s (A) indebtedness for
borrowed money, (B) other indebtedness that is evidenced by bonds, notes, letters of credit
or similar instruments, (C) notes payable and (D) the then-applicable redemption price of
any of the Corporation’s outstanding redeemable or purchasable capital stock that is not
convertible into Common Stock taken into account in Section 7(b)(y).

(iii) “Working Capital Adjustments” means the Corporation’s current assets
minus current liabilities.
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(iv) “Proved Developed Producing Reserves” means oil and gas properties
designated as proved, developed and producing (in accordance with SEC rules and
regulations) in the Corporation’s reserve report.

(V) “NYMEX Prices” means, as of any date of determination, the forward
month prices for the most comparable hydrocarbon commodity applicable to such future
production month for a sixty (60) month period (or such shorter period if forward month
prices are not quoted for a reasonably
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comparable hydrocarbon commodity for the full sixty month period), with such prices held
constant thereafter using at a price equal to the average of prices between the forty ninth
(49th) month and sixtieth (60th) month, as such prices are (A) quoted on the NYMEX
(or its successor) calculated as of a date not more than five (5) days prior to the date of
determination and (B) adjusted for energy content, quality and basis differentials; provided
that with respect to estimated future production for which prices are defined, within the
meaning of SEC guidelines, by contractual arrangements excluding escalation based upon
future conditions, then contract prices shall be applied to future production subject to such
arrangements.

(vi) All of the financial metrics in subclauses (i)-(iii) above (other than (i)(A))
shall use the Corporation’s consolidated financial statements prepared in accordance with
United States generally accepted accounting principles. All of the reserve information in
subclause (i)(A) and (iv)-(v) above shall use the Corporation’s reserve report based as of
the same date.

(©) In the event a Holder has elected an Optional Holder Conversion pursuant to
Section 7(a) or in the event the Corporation has elected an Issuer Forced Conversion pursuant to
Section 7(b) above, the Corporation shall deliver, no later than two Business Days following the
conversion date, a number of shares of Common Stock equal to the Conversion Ratio.

(d) Any Common Stock delivered as a result of conversion pursuant to this Section 7
shall be validly issued, fully paid and non-assessable, free and clear of any preemptive right, liens,
claims, rights or encumbrances other than those arising under the General Corporation Law, the
Bylaws or transfer restrictions under the Securities Act and state securities laws. Immediately
following the settlement of any conversion, if any, the rights of the holders of converted Series
A-2 Preferred Stock shall cease and the Persons entitled to receive shares of Common Stock upon
the conversion of shares of Series A-2 Preferred Stock shall be treated for all purposes as having
become the owners of such shares of Common Stock. Concurrently with such conversion, the
converted shares of Series A-2 Preferred Stock shall cease to be outstanding, shall be canceled
and the shares of Series A-2 Preferred Stock formerly designated pursuant to this Certificate of
Designations shall be restored to authorized but unissued shares of Preferred Stock.

(e) If, after the Issuance Date, the Corporation (i) makes a distribution on its Common
Stock in securities (including Common Stock) or other property or assets, (ii) subdivides or splits
its outstanding Common Stock into a greater number of shares of Common Stock, (iii) combines or
reclassifies its Common Stock into a smaller number of shares of Common Stock or (iv) issues by
reclassification of its Common Stock any securities (including any reclassification in connection
with a merger, consolidation or business combination in which the Corporation is the surviving
Person or another constituent corporation is issuing equity securities in exchange for Common
Stock, including a transaction contemplated by the proviso in clause (1) of the definition of
Change of Control), then the Conversion Price in effect at the time of the record date for such
distribution or of the effective date of such subdivision, split, combination, or reclassification shall
be proportionately adjusted so that the conversion of the Series A-2 Preferred Stock after such time
shall entitle the holder to receive the aggregate number of shares of Common Stock (or shares of
any securities into which such shares of Common Stock would have been combined, consolidated,
merged, reclassified or exchanged pursuant to clauses (ii) and (iii) above) that such holder would
have been entitled to receive if the Series A-2 Preferred Stock had been converted into Common
Stock immediately prior to such record date or effective date, as the case may be, and in the case of
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a merger, consolidation or business combination in which the Corporation is the surviving Person
or another constituent corporation is issuing equity securities in exchange for Common Stock, the
Corporation shall provide effective provisions to ensure that the provisions in this Certificate of
Designations relating to the Series A-2 Preferred Stock shall not be abridged or amended and that
the Series A-2 Preferred Stock shall thereafter retain the same powers, preferences and relative
participating, optional and other special rights, and the qualifications, limitations and restrictions
thereon, that the Series A-2 Preferred Stock had immediately prior to such transaction or event
either in the Corporation if the surviving corporation
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or in the constituent corporation. An adjustment made pursuant to this Section 7(e) shall become
effective immediately after the record date in the case of a distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination, reclassification
(including any reclassification in connection with a merger, consolidation or business combination
in which the Corporation is the surviving Person or a constituent corporation) or split. Such
adjustment shall be made successively whenever any event described above shall occur.

) At least fifteen (15) days prior to the consummation of any recapitalization,
reorganization, consolidation, Change of Control, spin-off or other business combination (not
otherwise addressed in Section 7(e) above) (a “Corporation Event’), the Corporation shall notify
each Holder of such event (such notice to set forth in reasonable detail the material terms and
conditions of such Corporation Event and the securities, cash or other assets, if any, which a holder
of Series A-2 Preferred Stock and Common Stock (each on a per share basis) would receive upon
the consummation of such event, to the extent known by the Corporation at the time); provided that
the Corporation shall not be obligated to provide any holder with information that is otherwise not
publicly available.

(g) Upon any adjustment to the Conversion Price pursuant to this Section 7, the
Corporation promptly shall deliver to each Holder a certificate signed by an appropriate officer of
the Corporation, setting forth in reasonable detail the event requiring the adjustment and the method
by which such adjustment was calculated and specifying the increased or decreased Conversion
Price then in effect following such adjustment.

(h) The Corporation shall pay any and all issue, documentary, stamp and other taxes,
excluding any income, franchise, property or similar taxes, that may be payable in respect of
any issue or delivery of Common Stock on conversion of Series A-2 Preferred Stock pursuant
hereto. However, the holder of any Series A-2 Preferred Stock shall pay any tax that is due because
Common Stock issuable upon conversion thereof are issued in a name other than such holder’s
name.

(1) No fractional shares of Common Stock shall be issued upon the conversion of
any Series A-2 Preferred Stock. All Common Stock (including fractions thereof) issuable upon
conversion of more than one share of Series A-2 Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional stock. If, after the aforementioned aggregation, the conversion would result in the
issuance of a fraction of a share of Common Stock, the Corporation shall not issue a fractional
share of Common Stock but shall round the fractional share of Common Stock to the nearest whole
share of Common Stock (and a 0.5 of a share of Common Stock shall be rounded up to the next
higher share of Common Stock).

)] The Corporation agrees that it will act in good faith to make any adjustment(s)
required by this Section 7 equitably and in such a manner as to afford the Holders the benefits of the
provisions hereof, and will not intentionally take any action to deprive such Holders of the express
benefit hereof.

(k) Any conversion made pursuant to this Section 7, including any Issuer Forced
Conversion made pursuant to Section 7(b), is subject to compliance with all applicable laws, rules
and regulations, including any relevant stock exchange rules.
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8. Redemption

(a) The Corporation has the option in its sole discretion, from time to time other than
in connection with a Liquidation and to the extent permitted by applicable law, to redeem all or
a portion of the then outstanding shares of Series A-2 Preferred Stock, for an amount per share
of Series A-2 Preferred Stock equal to the Redemption Price, subject to a holder’s right to elect
conversion set forth below. The “Redemption Price” means (a) for the period commencing on the
Issuance Date and ending on the date that is one hundred and
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nineteen (119) days after the Issuance Date, one hundred percent (100%) of the Liquidation
Preference at such time; (b) for the period commencing on the day that is one hundred and twenty
(120) days after the Issuance Date and ending on the date that is one hundred and seventy-
nine (179) days after the Issuance Date, one hundred and two percent (102%) of the Liquidation
Preference at such time; (c) for the period commencing on the day that is one hundred and eighty
(180) days after the Issuance Date and ending on the first (1st) anniversary of the Issuance Date,
one hundred and five percent (105%) of the Liquidation Preference at such time; (d) for the period
commencing on the day immediately after the first (1st) anniversary of the Issuance Date and
ending on the second (2nd) anniversary of the Issuance Date, one hundred and eight percent (108%)
of the Liquidation Preference at such time; and (e) any time after the second (2nd) anniversary
of the Issuance Date, one hundred and twenty percent (120%) of the Liquidation Preference at
such time. The Corporation may exercise its redemption option under this Section 8(a) by delivery
of written notice to the Holders in the form attached as Annex B (the “Redemption Notice”),
provided, however, that, to the extent permitted pursuant to Section 7(a), the Holders shall have
five (5) Business Days from the date of receipt of any such Redemption Notice to, in lieu of being
paid the cash Redemption Price, elect to convert the shares of Series A-2 Preferred Stock subject
to such Redemption Notice in accordance with Section 7(a). Such redemption shall be completed
on a date specified in the Redemption Notice, which shall be not less than ten (10) and not more
than twenty (20) Business Days following the date of the Redemption Notice. If the Corporation
redeems only a portion of the then outstanding shares of Series A-2 Preferred Stock, the shares
of Series A-2 Preferred Stock subject to such redemption shall be allocated pro rata among the
outstanding shares of Series A-2 Preferred Stock.

(b) Change of Control.

(1) At any time on or prior to the one hundred fiftieth (150t") day following
the Issuance Date, upon the occurrence of a Change of Control, at the option of the
Corporation, either (A) each Holder shall have all of their shares of Series A-2 Preferred
Stock redeemed in exchange for, exchanged for or converted into the right to receive a
cash payment per share of Series A-2 Preferred Stock equal to the Redemption Price as
of such date or (B) each Holder shall be entitled to receive the same form and amount
of consideration such Holder would have received pursuant to the applicable acquisition
agreement if, immediately prior to the record date for payments relating to such Change
of Control, such share of Series A-2 Preferred Stock had been converted into a number of
shares of Common Stock equal to the quotient of (1) the Liquidation Preference as of such
date multiplied by one hundred and seven point five percent (107.5%) and (2) the VWAP
over fifteen (15) consecutive trading days ending on the third (3rd) trading day prior to the
closing of the Change of Control transaction.

(i1) At any time after both the one hundred fiftieth (150%) day following
the Issuance Date and the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control, the Corporation shall offer each Holder a cash payment per
share of Series A-2 Preferred Stock equal to the Redemption Price (the “Mandatory CoC
Redemption Offer”); provided, however, that, notice of such Mandatory CoC Redemption
Offer shall be provided to each Holder at least ten (10) Business Days prior to the
consummation of such Change of Control and the Holders shall have five (5) Business
Days from the date of receipt of any such notice to, in lieu of being paid the cash
Redemption Price, elect to receive from the acquirer in the Change of Control transaction
the same form and amount of consideration such Holder would have received pursuant to
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the applicable acquisition agreement if, immediately prior to the record date for payments
relating to such Change of Control, such share of Series A-2 Preferred Stock had been
converted into a number of shares of Common Stock at the Conversion Ratio (“CoC
Conversion Consideration”).

(iii) At any time after the one hundred fiftieth (150%) day following the
Issuance Date and prior to the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control that occurs, the Corporation shall have the option to offer each
Holder a cash payment per share of Series A-2 Preferred Stock it holds equal to the
Redemption Price (the “Optional CoC Redemption
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Offer”). The Corporation shall notify each Holder at least ten (10) Business Days prior
to the consummation of such Change of Control if it is electing to exercise the Optional
CoC Redemption Offer, and the Holders shall have five (5) Business Days from the
date of receipt of any such notice to, in lieu of being paid the cash Redemption Price,
elect to receive the CoC Conversion Consideration from the acquirer in the Change of
Control transaction in connection with the consummation of such Change of Control. If the
Corporation does not elect to offer the Optional CoC Redemption Offer, the Holder shall
be entitled to receive the CoC Conversion Consideration from the acquirer in the Change
of Control transaction in connection with the consummation of such Change of Control.

(iv) (A)a “Change of Control” means (1)the consummation of any
transaction by the Corporation the result of which is that any Person or “group” (as defined
in the Securities Exchange Act of 1934, as amended), other than any Permitted Holder,
becomes the beneficial owner, directly or indirectly, of more than fifty percent (50%) of the
voting stock of the Corporation, measured by voting power rather than number of shares,
units or the like; provided that a transaction in which the Corporation becomes a subsidiary
of another Person shall not constitute a Change of Control if, immediately following such
transaction, the Persons who were beneficial owners of the voting stock of the Corporation
immediately prior to such transaction beneficially own, directly or indirectly, fifty percent
(50%) or more of the total voting power of the voting stock of such other Person of whom
the Corporation has become a subsidiary or (2) the sale of all or substantially all of the
Corporation’s assets; and (B) the “Permitted Holder” means any holder of shares of Series
A-2 Preferred Stock as of the Issuance Date and its affiliates.

v) “Term Loan Restricted Period” means the period from the Issuance Date
until the earliest of (a) the termination of the Term Loan Credit Agreement, (b) the first
Business Day immediately following the first anniversary of the Maturity Date of the Term
Loan Credit Agreement (as in effect on the date hereof), and (c) such time, if any, as
the Term Loan Credit Agreement may be amended in a manner that would not cause the
Series A-2 Preferred Stock to be “Disqualified Capital Stock” under the Term Loan Credit
Agreement as a result of the Corporation being obligated to effect the Mandatory CoC
Redemption Offer pursuant to clause (ii) above.

(vi) “Term Loan Credit Agreement” means the Amended and Restated Senior
Secured Credit Agreement, dated as of November 24, 2021, by and among the Corporation,
Halcon Holdings, LLC, Macquarie Bank Limited and the lenders from time to time party
thereto, as amended, restated or otherwise modified from time to time.

(vil)  “Maturity Date” means November 24, 2025.

(viii)) “VWAP” means the dollar volume-weighted average price for the
Common Stock on its trading market during the period beginning at 9:30:01 a.m., New
York time (or such other time as the trading market publicly announces is the official open
of trading), and ending at 4:00:00 p.m., New York time (or such other time as the trading
market publicly announces is the official close of trading), as reported by Bloomberg,
L.P. through its “Volume at Price” function or, if the foregoing does not apply, the dollar
volume-weighted average price of such security in the over-the-counter market on the
electronic bulletin board for such security during the period beginning at 9:30:01 a.m.,
New York time (or such other time as the trading market publicly announces is the official
open of trading), and ending at 4:00:00 p.m., New York City Time (or such other time
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as the trading market publicly announces is the official close of trading), as reported
by Bloomberg, L.P., or, if no dollar volume-weighted average price is reported for such
security by Bloomberg, L.P. for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.).
If the VWAP cannot be calculated for the Common Stock on a particular date on any of
the foregoing bases, the VWAP of the Common Stock shall be the fair market value of the
Common Stock as determined by an
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independent nationally recognized investment banking firm mutually agreed to by the
Corporation and holders of at least two-thirds (66 %:%) of the Series A-2 Preferred Stock
then outstanding.

(ix) “Person” means any individual, corporation, company, voluntary
association, partnership, joint venture, trust, limited liability company, unincorporated
organization, government or any agency, instrumentality or political subdivision thereof or
any other form of entity.

(©) The Holders and the Corporation agree that each will cooperate in good faith to
determine the U.S. federal income tax treatment of any redemption by the Corporation of the
Series A-2 Preferred Stock and will (and will cause its affiliates to), in connection with any such
redemption, reasonably cooperate (i) to structure such redemption in a manner that permits each
Holder to report the redemption payment as received in part or full payment in exchange for its
Series A-2 Preferred Stock for U.S. federal income tax purposes if such structure can be achieved
without any unreimbursed cost or expense to the Corporation (provided that, for the avoidance of
doubt, the Holders and the Corporation acknowledge (A) that it may not be possible to structure
any such redemption in a manner that permits a Holder to report a redemption payment as received
in part or full payment in exchange for its Series A-2 Preferred Stock for U.S. federal income
tax purposes, in which case the Corporation shall still be entitled to make any such redemption
pursuant to this Section 8 as it determines is appropriate (and in the amounts it determines is
appropriate) and (B) that different Holders may be subject to different treatment for U.S. federal
income tax purposes), (ii) to allow each Holder a reasonable opportunity to transfer its Series A-2
Preferred Stock to an affiliate or third party prior to such redemption; provided that the Corporation
shall not be required to assist in such transfer (other than in respect of registering such transfer
on the books and records of the Corporation) and, for the avoidance of doubt, such transfer shall
be subject to the other terms, conditions and restrictions applicable to the Series A-2 Preferred
Stock, and (iii) if such redemption is funded by, or occurs in connection with, an issuance of
equity by the Corporation, to cause the Person or Persons acquiring such equity to purchase the
Series A-2 Preferred Stock from the Holders directly and to make any necessary amendments
to this Certificate of Designations following such purchase as agreed between such purchaser(s)
and the Corporation. If, as a result of the previous sentence, any such redemption of shares of
Series A-2 Preferred Stock is delayed for more than thirty (30) days from the date on which the
Corporation otherwise planned to make such redemption (the “30 Day Date’) and the redemption
occurs, the Series A-2 Dividend shall stop accumulating (including with respect to any Unpaid
Dividend Accrual) on the shares of Series A-2 Preferred Stock that are to be redeemed from the 30
Day Date until the date of such redemption and the Redemption Price for such redemption shall be
that applicable at the 30 Day Date. The Corporation further agrees that, for every taxable year in
which the Series A-2 Preferred Stock remains outstanding (other than tax year 2023), it shall use
reasonable best efforts to conduct and/or update its current “earnings and profits study” (or similar
analysis) to determine its then-current and accumulated earnings and profits.

9. NYSE American Issuance Limitation.

(a) No Holder will be entitled to receive converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations to the extent such issuance would result in a violation of the
NYSE American Company Guide or rules of the national securities exchange upon which the
Common Stock is then listed(the “NYSE American Issuance Limitation”), unless either (i) the
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Corporation obtains the Stockholder Approval and the Schedule 14C Action has been completed,
or (ii) the Corporation determines upon advice of counsel that Stockholder Approval and the
Schedule 14C Action are not required to effect the conversion, in each such case, the NYSE
American Issuance Limitation will no longer apply.

(b) “Stockholder Approval” means stockholder approval of the proposal to issue
Common Stock upon conversion of the Series A-2 Preferred Stock for purposes of Rule 713 of the
New York Stock Exchange American Listed Company Manual, or to comply with the applicable
rules of the national securities exchange upon which the Common Stock is then listed.
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(©) “Schedule 14C Action” means, collectively, (i) the filing of an Information
Statement on Schedule 14C relating to the issuance of converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations with the United States Securities and Exchange Commission (the
“SEC”) and the receipt from the SEC of notice that it has no comments thereon, (ii) the mailing
of such Information Statement to the Corporation’s shareholders and (iii) the expiration of the 20
calendar day waiting period under Rule 14c-2(b).

(d) Notwithstanding anything herein to the contrary, if the Holders (together with their
respective affiliates) collectively beneficially own fifty percent (50%) or more of the outstanding
Common Stock at the time a transaction is contemplated pursuant to which the NYSE American
Issuance Limitation would reduce the consideration being issued to the Holders in connection with
such transaction (“Subject Transaction”), the Corporation shall notify the Holders of such Subject
Transaction and the related NYSE American Issuance Limitation at least ten (10) Business Days
prior to the consummation of such Subject Transaction and give the Holders five (5) Business
Days from the date of receipt of any such notice to provide a Stockholder Approval, and if such
Stockholder Approval is timely received, the Corporation shall not consummate such Subject
Transaction until the Schedule 14C Action removing the NYSE American Issuance Limitation has
been completed.

10. Additional Procedures.

(a) In connection with any conversion pursuant to Section 7 or redemption in
accordance with Section 8, the Holder must deliver transfer instruments reasonably satisfactory to
the Corporation, at the principal office of the Corporation (or such other place mutually acceptable
to the Holder and the Corporation) together with written notice that such Holder elects to convert
all or such lesser number of shares as specified therein.

(b) Transfers of Series A-2 Preferred Stock held in uncertificated, book-entry form
shall be made only upon the transfer books of the Corporation kept at an office of the Corporation
upon receipt of proper transfer instructions from the registered owner of such uncertificated shares,
or from a duly authorized attorney or from an individual presenting proper evidence of succession,
assignment or authority to transfer the stock. The Corporation may refuse any requested transfer
until furnished evidence reasonably satisfactory to it that such transfer is made in accordance with
the terms of this Certificate of Designations.

11. No Other Rights.

The shares of Series A-2 Preferred Stock shall not have any powers, designations, preferences
or relative, participating, optional, or other special rights, nor shall there be any qualifications,
limitations or restrictions or any powers, designations, preferences or rights of such shares, other
than as set forth herein or in the Certificate of Incorporation, or as may be provided by law.

12. Other Provisions.
(a) The shares of Series A-2 Preferred Stock shall not be subject to the operation of

any retirement or sinking fund.

(b) In case any one or more of the provisions contained in this Certificate of
Designations shall be invalid, illegal or unenforceable in any respect, the validity, legality and
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enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby. Furthermore, in lieu of any such invalid, illegal or unenforceable provision, the
Corporation shall use its reasonable best efforts to add as a part of this Certificate of Designations a
provision as similar in terms to such invalid, illegal or unenforceable provision as may be possible
and be legal, valid and enforceable, unless the requisite parties separately agree
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to a replacement provision that is valid, legal and enforceable.

(©) Any payments, issuances or distributions required to be made hereunder on any
day that is not a Business Day shall be made on the next succeeding Business Day without interest
or additional payment for such delay. All payments required hereunder shall be made by wire
transfer of immediately available funds in United States Dollars to the Holders in accordance with
the payment instructions as such Holders may deliver by written notice to the Corporation from
time to time.

(d) Unless otherwise agreed to by the Corporation and the applicable Holder, any
certificate representing the Series A-2 Preferred Stock (and the Common Stock issuable upon
conversion thereof) will bear a restrictive legend substantially in the form set forth below, which
is hereby incorporated in and expressly made a part of this Certificate of Designations, and will
be subject to the restrictions set forth therein. In addition, any such certificate may have notations,
additional legends or endorsements required by law, stock exchange rules, and agreements to which
the Corporation and all of the Holders of Series A-2 Preferred Stock in their capacity as Holders
are subject, if any.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT
WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN
EFFECT UNDER THE SECURITIES ACT OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO
SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFERS SET FORTH
IN THE CERTIFICATE OF DESIGNATIONS FILED WITH THE
SECRETARY OF STATE FOR THE STATE OF DELAWARE PURSUANT
TO SECTION 202 OF THE DELAWARE GENERAL CORPORATION LAW
(THE “CERTIFICATE OF DESIGNATIONS”). NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION
OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE
CERTIFICATE OF DESIGNATIONS. A COPY OF THE CERTIFICATE OF
DESIGNATIONS WILL BE FURNISHED WITHOUT CHARGE BY THE
CORPORATION TO THE HOLDER UPON REQUEST.

13. Effective Date.

This Certificate of Designations shall become effective on December 15, 2023.

[The Remainder of this Page Intentionally Left Blank]
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Annex A-2 Annex A-1
Conversion Notice

The undersigned holder of Series A-2 Preferred Stock hereby irrevocably elects to convert
the number of shares of Series A-2 Preferred Stock indicated below pursuant to Section 7(a) of
the Certificate of Designations into shares of Common Stock at the Conversion Ratio. Capitalized
terms utilized but not defined herein shall have the meaning ascribed to such terms in that
certain Certificate of Designations of Series A-2 Redeemable Convertible Preferred Stock, filed by
Battalion Oil Corporation on December 15, 2023 (the “Certificate of Designations™).

Conversion Calculations:

Number of shares of Series A-2 Preferred Stock owned prior to conversion: | ]
Number of shares of Series A-2 Preferred Stock to be converted: | ]
Number of shares of Common Stock to be issued: [ ]
[HOLDER]
| By:
| Name:
| Title:
Date:
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Annex A-2
Issuer Conversion Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to convert
the number of shares of Series A-2 Preferred Stock held by you indicated below into shares
of Common Stock at the Conversion Ratio on the date set forth below pursuant to Section 7(b)
of the Certificate of Designations. Capitalized terms utilized but not defined herein shall have
the meaning ascribed to such terms in that certain Certificate of Designations of Series A-2
Redeemable Convertible Preferred Stock, filed by Battalion Oil Corporation on December 15, 2023
(the “Certificate of Designations™).

Holder: [ ]
Conversion Calculations:

Number of Shares of Series A-2 Preferred Stock owned by you prior to conversion:

L1

Number of Shares of Series A-2 Preferred Stock owned by you to be converted: | ]
Number of shares of Common Stock to be issued: [ ]

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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Annex B
Redemption Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to redeem the
number of shares of Series A-2 Preferred Stock held by you indicated below on the date set forth
below. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such
terms in that certain Certificate of Designations of Series A-2 Redeemable Convertible Preferred
Stock, filed by Battalion Oil Corporation on December 15, 2023.

Holder: [ ]
Date of redemption: [ ]
Redemption Calculations:

Number of Shares of Series A-2 Preferred Stock owned by you prior to redemption:

(I

Number of Shares of Series A-2 Preferred Stock owned by you to be redeemed: [ |
Redemption Price: [ ]

Elect a Single Form of Payment of Redemption Price:
___ Cash (Cash payment to be made toyou: [ 1)

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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ANNEX IV

BATTALION OIL CORPORATION

CERTIFICATE OF DESIGNATIONS

Pursuant to Section 151 of the General
Corporation Law of the State of Delaware

SERIES A-3 REDEEMABLE CONVERTIBLE PREFERRED STOCK
(Par Value $0.0001 Per Share)

March 27, 2024

Battalion Oil Corporation (the “Corporation™), a corporation organized and existing under
and by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“General Corporation Law”), hereby certifies that, pursuant to the authority expressly granted to
and vested in the Board of Directors of the Corporation (the “Board of Directors”) by the Amended
and Restated Certificate of Incorporation of the Corporation (as amended from time to time in
accordance with its terms and the General Corporation Law, the “Certificate of Incorporation”™),
which authorizes the Board of Directors to issue shares of the preferred stock of the Corporation
(the “Preferred Stock™), in one or more series of Preferred Stock and to fix for each such series
such voting powers, full or limited, and such designations, preferences and relative, participating,
optional, or other special rights and such qualifications, limitations or restrictions thereof, and
in accordance with the provisions of Section 151 of the General Corporation Law, the Board of
Directors duly adopted on March 27, 2024 the following resolution:

RESOLVED, that the rights, powers and preferences, and the qualifications, limitations
and restrictions, of the Series A-3 Preferred Stock as set forth in this Certificate of Designations are
hereby approved and adopted by the Board of Directors and Series A-3 Preferred Stock is hereby
authorized out of the Corporation’s authorized preferred stock, par value $0.0001 per share; and
the form, terms and provisions of this Certificate of Designations are hereby approved, adopted,
ratified and confirmed in all respects as follows:

1. General.
(a) The shares of such series shall be designated the Series A-3 Redeemable

Convertible Preferred Stock (hereinafter referred to as the “Series A-3 Preferred Stock”™).

(b) Each share of Series A-3 Preferred Stock shall be identical in all respects with the
other shares of Series A-3 Preferred Stock.

(©) The authorized number of shares of Series A-3 Preferred Stock shall initially be
twenty thousand (20,000), which number may from time to time be increased or decreased by
resolution of the Board of Directors as permitted by the General Corporation Law.
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(d) For purposes of this Certificate of Designations, “Capital Stock” of any Person
means any and all shares, interests, participations or other equivalents however designated of
corporate stock or other equity participations, including partnership interests, whether general or
limited, of such Person and any rights (other than debt securities convertible or exchangeable into
an equity interest), warrants or options to acquire an equity
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interest in such Person. The Series A-3 Preferred Stock shall, with respect to dividend rights and
rights upon a liquidation, winding-up or dissolution of the Corporation, rank:

6))] senior to the Common Stock, par value $0.0001 per share, of the
Corporation (“Common Stock”), and any other class or series of Capital Stock of the
Corporation, the terms of which do not expressly provide that such class or series ranks
senior to or on a parity with the Series A-3 Preferred Stock with respect to dividend rights
or rights upon a liquidation, winding-up or dissolution of the Corporation (collectively,
together with any warrants, rights, calls or options exercisable for or convertible into such
Capital Stock, the “Junior Stock™);

(i1) on a parity with (A) the Series A Redeemable Convertible Preferred
Stock of the Company, par value $0.0001 per share, (B) the Series A-1 Redeemable
Convertible Preferred Stock of the Company, par value $0.0001 per share, (C) the Series
A-2 Redeemable Convertible Preferred Stock of the Company, par value $0.0001 per
share, and (D) any other class or series of Capital Stock of the Corporation, the terms of
which provide that such class or series ranks on a parity with the Series A-3 Preferred Stock
with respect to dividend rights or rights upon a liquidation, winding-up or dissolution of
the Corporation (such Capital Stock, together with any warrants, rights, calls or options
exercisable for or convertible into such Capital Stock, the “Parity Stock”); and

(iii))  junior to any class or series of Capital Stock of the Corporation (other
than Common Stock), the terms of which expressly provide that such class or series ranks
senior to the Series A-3 Preferred Stock with respect to dividend rights or rights upon a
liquidation, winding-up or dissolution of the Corporation (collectively, together with any
warrants, rights, calls or options exercisable for or convertible into such Capital Stock, the
“Senior Stock”).

(e) For purposes of this Certificate of Designations, the following terms have
meanings set forth in the Section indicated:

Term Section

30 Day Date Section 8(¢)
Board of Directors Preamble
Business Day Section 4(b)
Capital Stock Section 1(d)
Certificate of Incorporation Preamble
Change of Control Section 8(b)(iv)
CoC Conversion Consideration Section 8(b)(ii)
Common Stock Section 1(d)(i)
Conversion Notice Section 7(a)
Conversion Price Section 7(a)
Conversion Ratio Section 7(a)
Corporation Preamble
Corporation Event Section 7(f)
Debt Section 7(b)(ii)
Dividend Payment Date Section 2(a)
Dividend Period Section 2(a)
General Corporation Law Preamble
Holder Section 3(a)
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Issuance Date Section 2(a)

Issuer Conversion Notice Section 7(b)
Junior Stock Section 1(d)(i)
Liquidation Section 3(a)
Liquidation Distribution Section 3(a)
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Term Section
Liquidation Preference Section 3(a)
Mandatory CoC Redemption Offer Section 8(b)(ii)
Mandatory Conversion Conditions Section 7(b)
Material Adverse Effect Section 7(b)
Maturity Date Section 8(b)(vii)
NYMEX Prices Section 7(b)(v)
NYSE American Issuance Limitation Section 9(a)
Optional CoC Conversion Section 8(b)(iii)
Optional CoC Redemption Offer Section 8(b)(iii)

Optional Holder Conversion

Section 7(a)

Parity Stock Section 1(d)(ii)
PDP PV-20 Section 7(b)(i)
Permitted Holder Section 8(b)(iv)
Person Section 8(b)(ix)
Preferred Stock Preamble
Proved Developed Producing Reserves Section 7(b)(iv)
Purchase Agreement Section 5(b)

Redemption Notice
Redemption Price
Schedule 14C Action

Section 8(a)
Section 8(a)
Section 9(c)

SEC Section 9(c)
Senior Stock Section 1(d)(iii)
Series A-3 Dividend Section 2(a)
Series A-3 Dividend Rate Section 2(a)
Series A-3 Preferred Stock Section 1(a)
Stockholder Approval Section 9(b)
Subject Transaction Section 9(d)
Term Loan Credit Agreement Section 8(b)(vi)
Term Loan Restricted Period Section 8(b)(v)
Unpaid Dividend Accrual Section 2(d)
Working Capital Adjustments Section 7(b)(iii)
2. Dividends.
(a) Holders of Series A-3 Preferred Stock shall be entitled to receive, when, as and if

declared by the Board of Directors, and the Corporation shall pay, out of funds lawfully available
therefor, cumulative dividends at the rate per share of Series A-3 Preferred Stock equal to the
Series A-3 Dividend Rate (the “Series A-3 Dividend™). The “Series A-3 Dividend Rate” shall mean
fourteen and one-half percent (14.50%) per annum on the then-applicable Liquidation Preference
(as defined herein). The period from the closing date of the issuance of the shares of Series A-3
Preferred Stock (the “Issuance Date”) to and including March 31, 2024, and each period from
but excluding a Dividend Payment Date to and including the following Dividend Payment Date is
herein referred to as a “Dividend Period.” “Dividend Payment Date” shall mean March 31, June
30, September 30 and December 31 of each year, commencing on March 31, 2024.

(b) Series A-3 Dividends shall be payable quarterly in arrears at the Series A-3

Dividend Rate and shall compound quarterly and accumulate, whether or not earned or declared,
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from the most recent date on which dividends have been paid, or, if no dividends have been paid,
from the Issuance Date (subject, in each case, to the Unpaid Dividend Accrual).
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(©) If a Series A-3 Dividend is declared by the Board of Directors, then such Series
A-3 Dividend shall be paid in cash. The Board of Directors shall not be required to declare any
Series A-3 Dividends, and any declaration of a Series A-3 Dividend shall be solely at the discretion
of the Board of Directors of the Corporation.

(d) If a Series A-3 Dividend is not declared and paid in cash on a Dividend Payment
Date, then in full discharge of such Series A-3 Dividend for such Dividend Period, the Liquidation
Preference of each outstanding share of Series A-3 Preferred Stock, regardless of its date of
issue, shall automatically increase on such Dividend Payment Date by an amount equal to sixteen
percent (16.00%) per annum multiplied by the Liquidation Preference in effect immediately
after the immediately prior Dividend Payment Date (or the Issuance Date in respect of the first
Dividend Period) (such automatic increase, the “Unpaid Dividend Accrual”), which, for the
avoidance of doubt, will be pro-rated for the period of time elapsed during such Dividend Period.
Notwithstanding anything to the contrary herein, any portion of the Unpaid Dividend Accrual that
increased the Liquidation Preference during any historical Dividend Period can be paid by the
Corporation in cash, out of funds lawfully available therefor, at any time as and if declared by
the Board of Directors; provided that, after any such payment, the Liquidation Preference shall
automatically decrease by the amount of such payment.

(e) All cash dividends paid or declared for payment on a Dividend Payment Date with
respect to the Series A-3 Preferred Stock and the Parity Stock shall be shared pro rata based on the
then-current dividends due on shares of Series A-3 Preferred Stock and (i) in the case of any series
of non-cumulative Parity Stock, the aggregate of the current and unpaid dividends due on such
series of Parity Stock, and (ii) in the case of any series of cumulative Parity Stock, the aggregate of
the current and accumulated and unpaid dividends due on such series of Parity Stock.

() Holders of Series A-3 Preferred Stock shall fully participate, on an as-converted
basis, in any dividends declared and paid or distributions on Common Stock as if the Series A-3
Preferred Stock were converted into shares of Common Stock as of the record date for such
dividend or distribution, at the Conversion Ratio in effect on such record date.

3. Liquidation.

(a) Prior to conversion pursuant to Section 7, in the event of a liquidation (complete
or partial), dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary (a “Liquidation”), after payment or provision for payment of the debts and other
liabilities of the Corporation, the holders of Series A-3 Preferred Stock (each, a “Holder”) shall
be entitled to receive, in respect of any shares of Series A-3 Preferred Stock held by them,
out of assets of the Corporation available for distribution to stockholders of the Corporation or
their assignees, and subject to the rights of any outstanding shares of Senior Stock and before
any amount shall be distributed to the holders of Junior Stock, a liquidating distribution (the
“Liquidation Distribution”) in an amount equal to the greater of (i) the then-applicable Liquidation
Preference, including, for the avoidance of doubt, any adjustment for any Unpaid Dividend Accrual
(or payment thereof), and (ii) the amount such Holder would have been entitled to receive had such
Holder converted its shares of Series A-3 Preferred Stock into shares of Common Stock at the then-
applicable Conversion Ratio immediately prior to such Liquidation. The “Liquidation Preference”
shall equal $1,000 per share of Series A-3 Preferred Stock, which amount shall be adjusted as the
result of any Unpaid Dividend Accrual (or payment thereof), and as otherwise set forth herein. In
addition, in connection with any conversion or redemption of the Series A-3 Preferred Stock, the
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Liquidation Preference shall be adjusted to include all accrued and unpaid dividends (at the Series
A-3 Dividend Rate) between the immediately prior Dividend Payment Date (or the Issuance Date
with respect to the first Dividend Period) and the date immediately prior to the effective date of
such conversion or redemption. If, upon a Liquidation, the assets of the Corporation, or proceeds
thereof, distributable among the holders of the then outstanding shares of Series A-3 Preferred
Stock and the holders of any shares of Parity
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Stock ranking on a parity with the Series A-3 Preferred Stock with respect to any distribution of
assets upon Liquidation are insufficient to pay in full the amount of all such Liquidation Preference
payable with respect to the Series A-3 Preferred Stock and any such Parity Stock, then the holders
of Series A-3 Preferred Stock and such Parity Stock shall share ratably in any distribution of assets
in proportion to the full respective preferential amounts to which they are entitled.

(b) The Corporation shall provide the Holders appearing on the stock books of the
Corporation as of the date of such notice at the address of said Holder shown therein with written
notice of (i) any voluntary Liquidation promptly after such Liquidation has been approved by the
Board of Directors and at least five (5) days prior to the effective date of such Liquidation and
(i1) any involuntary Liquidation promptly upon the Corporation becoming aware of any instituted
proceeding in respect thereof. Such notice shall state a distribution or payment date, the amount of
the Liquidation Preference and the place where the Liquidation Preference shall be distributable or
payable.

(©) After the payment in cash or proceeds to the Holders of the full amount of the
Liquidation Distribution with respect to outstanding shares of Series A-3 Preferred Stock, the
Holders shall have no right or claim, based on their ownership of shares of Series A-3 Preferred
Stock, to the remaining assets of the Corporation, if any. Whenever any such distribution shall be
paid in property other than cash, the value of such distribution shall be the fair market value of
such property as determined in the good faith reasonable discretion of the Board of Directors or
liquidating trustee, as the case may be.

4. Voting.

(a) General. Except as otherwise required by the General Corporation Law, other
applicable law, the Certificate of Incorporation, or this Certificate of Designations, Holders shall
not be entitled to any vote on matters submitted to the Corporation’s stockholders for approval.
In any case in which the Holders shall be entitled to vote pursuant to the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, each
Holder entitled to vote with respect to such matter shall be entitled to one vote per share of Series
A-3 Preferred Stock.

(b) Protective Provisions. In addition to any vote required by the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, for
so long as any of the shares of Series A-3 Preferred Stock shall remain outstanding, the Corporation
shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, take any
of the following actions, including whether by merger, consolidation or otherwise, without (in
addition to any other vote required by the General Corporation Law, other applicable law, the
Certificate of Incorporation, or this Certificate of Designations), the written consent or affirmative
vote of the holders of at least two-thirds (66 %:%) of the then outstanding shares of Series A-3
Preferred Stock voting as a separate class to:

(1) authorize, create, or increase the authorized amount of, or issue any class
or series of Senior Stock, or reclassify or amend the provisions of any existing class of
securities of the Corporation into shares of Senior Stock;

(i1) authorize, create or issue any stock or debt instrument or other obligation
that is convertible or exchangeable into shares of its Senior Stock (or that is accompanied
by options or warrants to purchase such Senior Stock);
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(iii) amend, alter or repeal any provision of the Certificate of Incorporation or
this Certificate of Designations, in either case, in a manner that materially adversely affects
the special rights, preferences, privileges or voting powers of the Series A-3 Preferred
Stock;

(iv) declare or pay any dividends or other distributions in cash or property with
respect to its Common Stock or other Junior Stock;
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v) redeem, repurchase or acquire shares of its Common Stock or other Junior
Stock (other than with respect to customary repurchase rights or tax withholding
arrangements with respect to equity awards or benefit plans); or

(vi)  redeem, repurchase, recapitalize or acquire shares of its Parity Stock other
than (A) pro rata offers to purchase all, or a pro rata portion, of the Series A-3 Preferred
Stock and such Parity Stock, (B) as a result of a reclassification of Parity Stock for or into
other Parity Stock or Junior Stock, (C) the exchange or conversion of Parity Stock for or
into other Parity Stock or Junior Stock or (D) the purchase of fractional interests in shares
of Parity Stock pursuant to the conversion or exchange provisions of such Parity Stock or
the security being converted or exchanged.

If the Corporation shall propose to take any action enumerated above in clauses (i) through (vi) of
this Section 4(b) then, and in each such case, the Corporation shall give notice of such proposed
action to each Holder of record appearing on the stock books of the Corporation as of the date
of such notice at the address of said Holder shown therein. Such notice shall specify, inter alia
(x) the proposed effective date of such action; (y) the date on which a record is to be taken for the
purposes of such action, if applicable; and (z) the other material terms of such action. Such notice
shall be given at least two Business Days prior to the applicable date or effective date specified
above. For the purposes of this Certificate of Designations, “Business Day” shall mean each day
that is not a Saturday, Sunday or other day on which banking institutions in Houston, Texas or
New York, New York are authorized or required by law to close. If at any time the Corporation
shall cancel any of the proposed actions for which notice has been given under this Section 4(b)
prior to the consummation thereof, the Corporation shall give prompt notice of such cancellation
to each holder of record of the shares of Series A-3 Preferred Stock appearing on the stock books
of the Corporation as of the date of such notice at the address of said Holder shown therein. For
the avoidance of doubt, if a holder of record of shares of Series A-3 Preferred Stock does not
respond to the aforementioned notice, such non-response shall in no way be deemed to constitute
the written consent or affirmative vote of such Holder regarding any of the aforementioned actions
in this Section 4(b) or described within such notice.

5. Reservation of Common Stock.

(a) At any time that any Series A-3 Preferred Stock is outstanding, the Corporation
shall from time to time take all lawful action within its control to cause the authorized Capital Stock
of the Corporation to include a number of authorized but unissued shares of Common Stock equal
to the Conversion Ratio multiplied by the number of shares of outstanding Series A-3 Preferred
Stock.

(b) If (i) the Common Stock is listed on a national securities exchange and (ii) any
shares of Common Stock to be reserved for the purpose of conversion of the Series A-3 Preferred
Stock require registration or listing with or approval of any governmental authority, stock exchange
or other regulatory body under any federal or state law or regulation or otherwise before such shares
may be validly issued or delivered upon conversion, then the Corporation shall, at its sole cost
and expense, in good faith and as expeditiously as possible, subject to Section 5.02 (Information
Statement) of the Purchase Agreement, dated on or about March 27, 2024, among the Corporation
and the initial Holders (the “Purchase Agreement”), endeavor to secure such registration, listing
or approval, as the case may be.
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6. Uncertificated Shares

The shares of Series A-3 Preferred Stock shall be in uncertificated, book-entry form as permitted
by the Seventh Amended and Restated Bylaws of the Corporation (the “Bylaws”) and the General
Corporation Law. Within a reasonable time after the issuance or transfer of uncertificated shares,
the Corporation shall send to the registered owner thereof any written notice as required by the
General Corporation Law.
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7. Conversion.

(a) Commencing on the date that is one hundred and twenty (120) days after the
Issuance Date, each Holder shall have the option from time to time, exercisable by delivery of
written notice to the Corporation substantially in the form attached hereto as Annex A-1 (the
“Conversion Notice”), to the extent permitted by applicable law, to convert all or a portion of such
Holder’s shares of Series A-3 Preferred Stock into Common Stock at the Conversion Ratio (an
“Optional Holder Conversion”); provided that the Corporation shall not be required to honor such
request if such Holder has previously delivered a Conversion Notice, in respect of an Optional
Holder Conversion, during the same fiscal quarter. The “Conversion Ratio” means, for each share
of Series A-3 Preferred Stock, the quotient of (i) the Liquidation Preference as of the date of the
conversion and (ii) the then applicable Conversion Price. The “Conversion Price” shall initially be
$6.83, which may be adjusted from time to time as set forth herein.

(b) If based on the Corporation’s financial statements for any fiscal quarter and a
reserve report as of the same date prepared by an independent reserve engineering firm as of
the end of a fiscal quarter that, as of such date, (x) the PDP PV-20 value divided by (y) the
number of outstanding shares of Common Stock, calculated on a fully-diluted basis (including
the Series A-3 Preferred Stock), is equal to or exceeds one hundred and thirty percent (130%) of
the Conversion Price (the “Mandatory Conversion Conditions”, then the Corporation shall have
the option from time to time until such time that the Mandatory Conversion Conditions are no
longer satisfied (based on the Corporation’s financial statements for each subsequent fiscal quarter
and the Corporation’s reserve report for each subsequent fiscal quarter (without the requirement
that such reserve report is prepared by an independent reserve engineer)) or a Material Adverse
Effect (as defined in the Purchase Agreement) has occurred since the date of the most recent
financial statements that met the Mandatory Conversion Conditions, exercisable by delivery of
written notice to the Holders at the address of such Holders shown on the stock books of the
Corporation in the form attached hereto as Annex A-2 (the “Issuer Conversion Notice”), to convert
some or all outstanding shares of Series A-3 Preferred Stock into Common Stock using the then
applicable Conversion Ratio (the “Issuer Forced Conversion™).

(1) “PDP PV-20” means, as of any date of determination, the sum of (A) the
net present value of estimated future cashflows from the Proved Developed Producing
Reserves, utilizing a twenty percent (20%) discount rate and using NYMEX Prices, plus
or minus, (B) the mark-to-market value (whether positive or negative) of the Corporation’s
hedge position, plus or minus, (C) Working Capital Adjustments (whether positive or
negative), minus, (D) general and administrative expenses as reported in the Corporation’s
financial statements for the trailing twelve (12) month period multiplied by four (4), and
minus (E) existing Debt.

(i1) “Debt” means, without duplication, all of the principal of and accreted
value and accrued and unpaid interest in respect of the Corporation’s (A) indebtedness for
borrowed money, (B) other indebtedness that is evidenced by bonds, notes, letters of credit
or similar instruments, (C) notes payable and (D) the then-applicable redemption price of
any of the Corporation’s outstanding redeemable or purchasable capital stock that is not
convertible into Common Stock taken into account in Section 7(b)(y).

(iii) “Working Capital Adjustments” means the Corporation’s current assets
minus current liabilities.
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(iv) “Proved Developed Producing Reserves” means oil and gas properties
designated as proved, developed and producing (in accordance with SEC rules and
regulations) in the Corporation’s reserve report.

(V) “NYMEX Prices” means, as of any date of determination, the forward
month prices for the most comparable hydrocarbon commodity applicable to such future
production month for a sixty (60) month period (or such shorter period if forward month
prices are not quoted for a reasonably
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comparable hydrocarbon commodity for the full sixty month period), with such prices held
constant thereafter using at a price equal to the average of prices between the forty ninth
(49th) month and sixtieth (60th) month, as such prices are (A) quoted on the NYMEX
(or its successor) calculated as of a date not more than five (5) days prior to the date of
determination and (B) adjusted for energy content, quality and basis differentials; provided
that with respect to estimated future production for which prices are defined, within the
meaning of SEC guidelines, by contractual arrangements excluding escalation based upon
future conditions, then contract prices shall be applied to future production subject to such
arrangements.

(vi) All of the financial metrics in subclauses (i)-(iii) above (other than (i)(A))
shall use the Corporation’s consolidated financial statements prepared in accordance with
United States generally accepted accounting principles. All of the reserve information in
subclause (i)(A) and (iv)-(v) above shall use the Corporation’s reserve report based as of
the same date.

(©) In the event a Holder has elected an Optional Holder Conversion pursuant to
Section 7(a) or in the event the Corporation has elected an Issuer Forced Conversion pursuant to
Section 7(b) above, the Corporation shall deliver, no later than two Business Days following the
conversion date, a number of shares of Common Stock equal to the Conversion Ratio.

(d) Any Common Stock delivered as a result of conversion pursuant to this Section 7
shall be validly issued, fully paid and non-assessable, free and clear of any preemptive right, liens,
claims, rights or encumbrances other than those arising under the General Corporation Law, the
Bylaws or transfer restrictions under the Securities Act and state securities laws. Immediately
following the settlement of any conversion, if any, the rights of the holders of converted Series
A-3 Preferred Stock shall cease and the Persons entitled to receive shares of Common Stock upon
the conversion of shares of Series A-3 Preferred Stock shall be treated for all purposes as having
become the owners of such shares of Common Stock. Concurrently with such conversion, the
converted shares of Series A-3 Preferred Stock shall cease to be outstanding, shall be canceled
and the shares of Series A-3 Preferred Stock formerly designated pursuant to this Certificate of
Designations shall be restored to authorized but unissued shares of Preferred Stock.

(e) If, after the Issuance Date, the Corporation (i) makes a distribution on its Common
Stock in securities (including Common Stock) or other property or assets, (ii) subdivides or splits
its outstanding Common Stock into a greater number of shares of Common Stock, (iii) combines or
reclassifies its Common Stock into a smaller number of shares of Common Stock or (iv) issues by
reclassification of its Common Stock any securities (including any reclassification in connection
with a merger, consolidation or business combination in which the Corporation is the surviving
Person or another constituent corporation is issuing equity securities in exchange for Common
Stock, including a transaction contemplated by the proviso in clause (1) of the definition of
Change of Control), then the Conversion Price in effect at the time of the record date for such
distribution or of the effective date of such subdivision, split, combination, or reclassification shall
be proportionately adjusted so that the conversion of the Series A-3 Preferred Stock after such time
shall entitle the holder to receive the aggregate number of shares of Common Stock (or shares of
any securities into which such shares of Common Stock would have been combined, consolidated,
merged, reclassified or exchanged pursuant to clauses (ii) and (iii) above) that such holder would
have been entitled to receive if the Series A-3 Preferred Stock had been converted into Common
Stock immediately prior to such record date or effective date, as the case may be, and in the case of
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a merger, consolidation or business combination in which the Corporation is the surviving Person
or another constituent corporation is issuing equity securities in exchange for Common Stock, the
Corporation shall provide effective provisions to ensure that the provisions in this Certificate of
Designations relating to the Series A-3 Preferred Stock shall not be abridged or amended and that
the Series A-3 Preferred Stock shall thereafter retain the same powers, preferences and relative
participating, optional and other special rights, and the qualifications, limitations and restrictions
thereon, that the Series A-3 Preferred Stock had immediately prior to such transaction or event
either in the Corporation if the surviving corporation

Annex [V to A&R Charter | 8

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

or in the constituent corporation. An adjustment made pursuant to this Section 7(e) shall become
effective immediately after the record date in the case of a distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination, reclassification
(including any reclassification in connection with a merger, consolidation or business combination
in which the Corporation is the surviving Person or a constituent corporation) or split. Such
adjustment shall be made successively whenever any event described above shall occur.

) At least fifteen (15) days prior to the consummation of any recapitalization,
reorganization, consolidation, Change of Control, spin-off or other business combination (not
otherwise addressed in Section 7(e) above) (a “Corporation Event’), the Corporation shall notify
each Holder of such event (such notice to set forth in reasonable detail the material terms and
conditions of such Corporation Event and the securities, cash or other assets, if any, which a holder
of Series A-3 Preferred Stock and Common Stock (each on a per share basis) would receive upon
the consummation of such event, to the extent known by the Corporation at the time); provided that
the Corporation shall not be obligated to provide any holder with information that is otherwise not
publicly available.

(g) Upon any adjustment to the Conversion Price pursuant to this Section 7, the
Corporation promptly shall deliver to each Holder a certificate signed by an appropriate officer of
the Corporation, setting forth in reasonable detail the event requiring the adjustment and the method
by which such adjustment was calculated and specifying the increased or decreased Conversion
Price then in effect following such adjustment.

(h) The Corporation shall pay any and all issue, documentary, stamp and other taxes,
excluding any income, franchise, property or similar taxes, that may be payable in respect of
any issue or delivery of Common Stock on conversion of Series A-3 Preferred Stock pursuant
hereto. However, the holder of any Series A-3 Preferred Stock shall pay any tax that is due because
Common Stock issuable upon conversion thereof are issued in a name other than such holder’s
name.

(1) No fractional shares of Common Stock shall be issued upon the conversion of
any Series A-3 Preferred Stock. All Common Stock (including fractions thereof) issuable upon
conversion of more than one share of Series A-3 Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional stock. If, after the aforementioned aggregation, the conversion would result in the
issuance of a fraction of a share of Common Stock, the Corporation shall not issue a fractional
share of Common Stock but shall round the fractional share of Common Stock to the nearest whole
share of Common Stock (and a 0.5 of a share of Common Stock shall be rounded up to the next
higher share of Common Stock).

)] The Corporation agrees that it will act in good faith to make any adjustment(s)
required by this Section 7 equitably and in such a manner as to afford the Holders the benefits of the
provisions hereof, and will not intentionally take any action to deprive such Holders of the express
benefit hereof.

(k) Any conversion made pursuant to this Section 7, including any Issuer Forced
Conversion made pursuant to Section 7(b), is subject to compliance with all applicable laws, rules
and regulations, including any relevant stock exchange rules.
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8. Redemption

(a) The Corporation has the option in its sole discretion, from time to time other than
in connection with a Liquidation and to the extent permitted by applicable law, to redeem all or
a portion of the then outstanding shares of Series A-3 Preferred Stock, for an amount per share
of Series A-3 Preferred Stock equal to the Redemption Price, subject to a holder’s right to elect
conversion set forth below. The “Redemption Price” means (a) for the period commencing on the
Issuance Date and ending on the date that is one hundred and
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nineteen (119) days after the Issuance Date, one hundred percent (100%) of the Liquidation
Preference at such time; (b) for the period commencing on the day that is one hundred and twenty
(120) days after the Issuance Date and ending on the date that is one hundred and seventy-
nine (179) days after the Issuance Date, one hundred and two percent (102%) of the Liquidation
Preference at such time; (c) for the period commencing on the day that is one hundred and eighty
(180) days after the Issuance Date and ending on the first (1st) anniversary of the Issuance Date,
one hundred and five percent (105%) of the Liquidation Preference at such time; (d) for the period
commencing on the day immediately after the first (1st) anniversary of the Issuance Date and
ending on the second (2nd) anniversary of the Issuance Date, one hundred and eight percent (108%)
of the Liquidation Preference at such time; and (e) any time after the second (2nd) anniversary
of the Issuance Date, one hundred and twenty percent (120%) of the Liquidation Preference at
such time. The Corporation may exercise its redemption option under this Section 8(a) by delivery
of written notice to the Holders in the form attached as Annex B (the “Redemption Notice”),
provided, however, that, to the extent permitted pursuant to Section 7(a), the Holders shall have
five (5) Business Days from the date of receipt of any such Redemption Notice to, in lieu of being
paid the cash Redemption Price, elect to convert the shares of Series A-3 Preferred Stock subject
to such Redemption Notice in accordance with Section 7(a). Such redemption shall be completed
on a date specified in the Redemption Notice, which shall be not less than ten (10) and not more
than twenty (20) Business Days following the date of the Redemption Notice. If the Corporation
redeems only a portion of the then outstanding shares of Series A-3 Preferred Stock, the shares
of Series A-3 Preferred Stock subject to such redemption shall be allocated pro rata among the
outstanding shares of Series A-3 Preferred Stock.

(b) Change of Control.

(1) At any time on or prior to the one hundred fiftieth (150t") day following
the Issuance Date, upon the occurrence of a Change of Control, at the option of the
Corporation, either (A) each Holder shall have all of their shares of Series A-3 Preferred
Stock redeemed in exchange for, exchanged for or converted into the right to receive a
cash payment per share of Series A-3 Preferred Stock equal to the Redemption Price as
of such date or (B) each Holder shall be entitled to receive the same form and amount
of consideration such Holder would have received pursuant to the applicable acquisition
agreement if, immediately prior to the record date for payments relating to such Change
of Control, such share of Series A-3 Preferred Stock had been converted into a number of
shares of Common Stock equal to the quotient of (1) the Liquidation Preference as of such
date multiplied by one hundred and seven point five percent (107.5%) and (2) the VWAP
over fifteen (15) consecutive trading days ending on the third (3rd) trading day prior to the
closing of the Change of Control transaction.

(i1) At any time after both the one hundred fiftieth (150%) day following
the Issuance Date and the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control, the Corporation shall offer each Holder a cash payment per
share of Series A-3 Preferred Stock equal to the Redemption Price (the “Mandatory CoC
Redemption Offer”); provided, however, that, notice of such Mandatory CoC Redemption
Offer shall be provided to each Holder at least ten (10) Business Days prior to the
consummation of such Change of Control and the Holders shall have five (5) Business
Days from the date of receipt of any such notice to, in lieu of being paid the cash
Redemption Price, elect to receive from the acquirer in the Change of Control transaction
the same form and amount of consideration such Holder would have received pursuant to
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the applicable acquisition agreement if, immediately prior to the record date for payments
relating to such Change of Control, such share of Series A-3 Preferred Stock had been
converted into a number of shares of Common Stock at the Conversion Ratio (“CoC
Conversion Consideration”).

(iii) At any time after the one hundred fiftieth (150%) day following the
Issuance Date and prior to the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control that occurs, the Corporation shall have the option to offer each
Holder a cash payment per share of Series A-3 Preferred Stock it holds equal to the
Redemption Price (the “Optional CoC Redemption
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Offer”). The Corporation shall notify each Holder at least ten (10) Business Days prior
to the consummation of such Change of Control if it is electing to exercise the Optional
CoC Redemption Offer, and the Holders shall have five (5) Business Days from the
date of receipt of any such notice to, in lieu of being paid the cash Redemption Price,
elect to receive the CoC Conversion Consideration from the acquirer in the Change of
Control transaction in connection with the consummation of such Change of Control. If the
Corporation does not elect to offer the Optional CoC Redemption Offer, the Holder shall
be entitled to receive the CoC Conversion Consideration from the acquirer in the Change
of Control transaction in connection with the consummation of such Change of Control.

(iv) (A)a “Change of Control” means (1)the consummation of any
transaction by the Corporation the result of which is that any Person or “group” (as defined
in the Securities Exchange Act of 1934, as amended), other than any Permitted Holder,
becomes the beneficial owner, directly or indirectly, of more than fifty percent (50%) of the
voting stock of the Corporation, measured by voting power rather than number of shares,
units or the like; provided that a transaction in which the Corporation becomes a subsidiary
of another Person shall not constitute a Change of Control if, immediately following such
transaction, the Persons who were beneficial owners of the voting stock of the Corporation
immediately prior to such transaction beneficially own, directly or indirectly, fifty percent
(50%) or more of the total voting power of the voting stock of such other Person of whom
the Corporation has become a subsidiary or (2) the sale of all or substantially all of the
Corporation’s assets; and (B) the “Permitted Holder” means any holder of shares of Series
A-3 Preferred Stock as of the Issuance Date and its affiliates.

v) “Term Loan Restricted Period” means the period from the Issuance Date
until the earliest of (a) the termination of the Term Loan Credit Agreement, (b) the first
Business Day immediately following the first anniversary of the Maturity Date of the Term
Loan Credit Agreement (as in effect on the date hereof), and (c) such time, if any, as
the Term Loan Credit Agreement may be amended in a manner that would not cause the
Series A-3 Preferred Stock to be “Disqualified Capital Stock” under the Term Loan Credit
Agreement as a result of the Corporation being obligated to effect the Mandatory CoC
Redemption Offer pursuant to clause (ii) above.

(vi) “Term Loan Credit Agreement” means the Amended and Restated Senior
Secured Credit Agreement, dated as of November 24, 2021, by and among the Corporation,
Halcon Holdings, LLC, Macquarie Bank Limited and the lenders from time to time party
thereto, as amended, restated or otherwise modified from time to time.

(vil)  “Maturity Date” means November 24, 2025.

(viii)) “VWAP” means the dollar volume-weighted average price for the
Common Stock on its trading market during the period beginning at 9:30:01 a.m., New
York time (or such other time as the trading market publicly announces is the official open
of trading), and ending at 4:00:00 p.m., New York time (or such other time as the trading
market publicly announces is the official close of trading), as reported by Bloomberg,
L.P. through its “Volume at Price” function or, if the foregoing does not apply, the dollar
volume-weighted average price of such security in the over-the-counter market on the
electronic bulletin board for such security during the period beginning at 9:30:01 a.m.,
New York time (or such other time as the trading market publicly announces is the official
open of trading), and ending at 4:00:00 p.m., New York City Time (or such other time
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as the trading market publicly announces is the official close of trading), as reported
by Bloomberg, L.P., or, if no dollar volume-weighted average price is reported for such
security by Bloomberg, L.P. for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.).
If the VWAP cannot be calculated for the Common Stock on a particular date on any of
the foregoing bases, the VWAP of the Common Stock shall be the fair market value of the
Common Stock as determined by an
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independent nationally recognized investment banking firm mutually agreed to by the
Corporation and holders of at least two-thirds (66 %:%) of the Series A-3 Preferred Stock
then outstanding.

(ix) “Person” means any individual, corporation, company, voluntary
association, partnership, joint venture, trust, limited liability company, unincorporated
organization, government or any agency, instrumentality or political subdivision thereof or
any other form of entity.

(©) The Holders and the Corporation agree that each will cooperate in good faith to
determine the U.S. federal income tax treatment of any redemption by the Corporation of the
Series A-3 Preferred Stock and will (and will cause its affiliates to), in connection with any such
redemption, reasonably cooperate (i) to structure such redemption in a manner that permits each
Holder to report the redemption payment as received in part or full payment in exchange for its
Series A-3 Preferred Stock for U.S. federal income tax purposes if such structure can be achieved
without any unreimbursed cost or expense to the Corporation (provided that, for the avoidance of
doubt, the Holders and the Corporation acknowledge (A) that it may not be possible to structure
any such redemption in a manner that permits a Holder to report a redemption payment as received
in part or full payment in exchange for its Series A-3 Preferred Stock for U.S. federal income
tax purposes, in which case the Corporation shall still be entitled to make any such redemption
pursuant to this Section 8 as it determines is appropriate (and in the amounts it determines is
appropriate) and (B) that different Holders may be subject to different treatment for U.S. federal
income tax purposes), (ii) to allow each Holder a reasonable opportunity to transfer its Series A-3
Preferred Stock to an affiliate or third party prior to such redemption; provided that the Corporation
shall not be required to assist in such transfer (other than in respect of registering such transfer
on the books and records of the Corporation) and, for the avoidance of doubt, such transfer shall
be subject to the other terms, conditions and restrictions applicable to the Series A-3 Preferred
Stock, and (iii) if such redemption is funded by, or occurs in connection with, an issuance of equity
by the Corporation, to cause the Person or Persons acquiring such equity to purchase the Series
A-3 Preferred Stock from the Holders directly and to make any necessary amendments to this
Certificate of Designations following such purchase as agreed between such purchaser(s) and the
Corporation. If, as a result of the previous sentence, any such redemption of shares of Series A-3
Preferred Stock is delayed for more than thirty (30) days from the date on which the Corporation
otherwise planned to make such redemption (the “30 Day Date”) and the redemption occurs,
the Series A-3 Dividend shall stop accumulating (including with respect to any Unpaid Dividend
Accrual) on the shares of Series A-3 Preferred Stock that are to be redeemed from the 30 Day
Date until the date of such redemption and the Redemption Price for such redemption shall be
that applicable at the 30 Day Date. The Corporation further agrees that, for every taxable year in
which the Series A-3 Preferred Stock remains outstanding (other than tax year 2024), it shall use
reasonable best efforts to conduct and/or update its current “earnings and profits study” (or similar
analysis) to determine its then-current and accumulated earnings and profits.

9. NYSE American Issuance Limitation.

(a) No Holder will be entitled to receive converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations to the extent such issuance would result in a violation of the
NYSE American Company Guide or rules of the national securities exchange upon which the
Common Stock is then listed(the “NYSE American Issuance Limitation”), unless either (i) the
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Corporation obtains the Stockholder Approval and the Schedule 14C Action has been completed,
or (ii) the Corporation determines upon advice of counsel that Stockholder Approval and the
Schedule 14C Action are not required to effect the conversion, in each such case, the NYSE
American Issuance Limitation will no longer apply.

(b) “Stockholder Approval” means stockholder approval of the proposal to issue
Common Stock upon conversion of the Series A-3 Preferred Stock for purposes of Rule 713 of the
New York Stock Exchange American Listed Company Manual, or to comply with the applicable
rules of the national securities exchange
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upon which the Common Stock is then listed.

(o) “Schedule 14C Action” means, collectively, (i) the filing of an Information
Statement on Schedule 14C relating to the issuance of converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations with the United States Securities and Exchange Commission (the
“SEC”) and the receipt from the SEC of notice that it has no comments thereon, (ii) the mailing
of such Information Statement to the Corporation’s shareholders and (iii) the expiration of the 20
calendar day waiting period under Rule 14¢-2(b).

(d) Notwithstanding anything herein to the contrary, if the Holders (together with their
respective affiliates) collectively beneficially own fifty percent (50%) or more of the outstanding
Common Stock at the time a transaction is contemplated pursuant to which the NYSE American
Issuance Limitation would reduce the consideration being issued to the Holders in connection with
such transaction (“Subject Transaction”), the Corporation shall notify the Holders of such Subject
Transaction and the related NYSE American Issuance Limitation at least ten (10) Business Days
prior to the consummation of such Subject Transaction and give the Holders five (5) Business
Days from the date of receipt of any such notice to provide a Stockholder Approval, and if such
Stockholder Approval is timely received, the Corporation shall not consummate such Subject
Transaction until the Schedule 14C Action removing the NYSE American Issuance Limitation has
been completed.

10. Additional Procedures.

(a) In connection with any conversion pursuant to Section 7 or redemption in
accordance with Section 8, the Holder must deliver transfer instruments reasonably satisfactory to
the Corporation, at the principal office of the Corporation (or such other place mutually acceptable
to the Holder and the Corporation) together with written notice that such Holder elects to convert
all or such lesser number of shares as specified therein.

(b) Transfers of Series A-3 Preferred Stock held in uncertificated, book-entry form
shall be made only upon the transfer books of the Corporation kept at an office of the Corporation
upon receipt of proper transfer instructions from the registered owner of such uncertificated shares,
or from a duly authorized attorney or from an individual presenting proper evidence of succession,
assignment or authority to transfer the stock. The Corporation may refuse any requested transfer
until furnished evidence reasonably satisfactory to it that such transfer is made in accordance with
the terms of this Certificate of Designations.

11. No Other Rights.

The shares of Series A-3 Preferred Stock shall not have any powers, designations, preferences
or relative, participating, optional, or other special rights, nor shall there be any qualifications,
limitations or restrictions or any powers, designations, preferences or rights of such shares, other
than as set forth herein or in the Certificate of Incorporation, or as may be provided by law.

12. Other Provisions.

(a) The shares of Series A-3 Preferred Stock shall not be subject to the operation of
any retirement or sinking fund.
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(b) In case any one or more of the provisions contained in this Certificate of
Designations shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby. Furthermore, in lieu of any such invalid, illegal or unenforceable provision, the
Corporation shall use its reasonable best efforts to add as a part of this Certificate of Designations
a provision as similar in terms to such invalid, illegal or unenforceable
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provision as may be possible and be legal, valid and enforceable, unless the requisite parties
separately agree to a replacement provision that is valid, legal and enforceable.

(©) Any payments, issuances or distributions required to be made hereunder on any
day that is not a Business Day shall be made on the next succeeding Business Day without interest
or additional payment for such delay. All payments required hereunder shall be made by wire
transfer of immediately available funds in United States Dollars to the Holders in accordance with
the payment instructions as such Holders may deliver by written notice to the Corporation from
time to time.

(d) Unless otherwise agreed to by the Corporation and the applicable Holder, any
certificate representing the Series A-3 Preferred Stock (and the Common Stock issuable upon
conversion thereof) will bear a restrictive legend substantially in the form set forth below, which
is hereby incorporated in and expressly made a part of this Certificate of Designations, and will
be subject to the restrictions set forth therein. In addition, any such certificate may have notations,
additional legends or endorsements required by law, stock exchange rules, and agreements to which
the Corporation and all of the Holders of Series A-3 Preferred Stock in their capacity as Holders
are subject, if any.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT
WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN
EFFECT UNDER THE SECURITIES ACT OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO
SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFERS SET FORTH
IN THE CERTIFICATE OF DESIGNATIONS FILED WITH THE
SECRETARY OF STATE FOR THE STATE OF DELAWARE PURSUANT
TO SECTION 202 OF THE DELAWARE GENERAL CORPORATION LAW
(THE “CERTIFICATE OF DESIGNATIONS”). NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION
OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE
CERTIFICATE OF DESIGNATIONS. A COPY OF THE CERTIFICATE OF
DESIGNATIONS WILL BE FURNISHED WITHOUT CHARGE BY THE
CORPORATION TO THE HOLDER UPON REQUEST.

13. Effective Date.
This Certificate of Designations shall become effective on March 27, 2024.

[The Remainder of this Page Intentionally Left Blank]
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Annex A-1
Conversion Notice

The undersigned holder of Series A-3 Preferred Stock hereby irrevocably elects to convert
the number of shares of Series A-3 Preferred Stock indicated below pursuant to Section 7(a) of
the Certificate of Designations into shares of Common Stock at the Conversion Ratio. Capitalized
terms utilized but not defined herein shall have the meaning ascribed to such terms in that
certain Certificate of Designations of Series A-3 Redeemable Convertible Preferred Stock, filed by
Battalion Oil Corporation on March 27, 2024 (the “Certificate of Designations™).

Conversion Calculations:

Number of shares of Series A-3 Preferred Stock owned prior to conversion: | ]
Number of shares of Series A-3 Preferred Stock to be converted: | ]
Number of shares of Common Stock to be issued: [ ]
[HOLDER]
| By:
| Name:
| Title:
Date:
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Annex A-2
Issuer Conversion Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to convert
the number of shares of Series A-3 Preferred Stock held by you indicated below into shares
of Common Stock at the Conversion Ratio on the date set forth below pursuant to Section 7(b)
of the Certificate of Designations. Capitalized terms utilized but not defined herein shall have
the meaning ascribed to such terms in that certain Certificate of Designations of Series A-3
Redeemable Convertible Preferred Stock, filed by Battalion Oil Corporation on March 27, 2024
(the “Certificate of Designations™).

Holder: [ ]
Conversion Calculations:

Number of Shares of Series A-3 Preferred Stock owned by you prior to conversion:

L1

Number of Shares of Series A-3 Preferred Stock owned by you to be converted: [ ]
Number of shares of Common Stock to be issued: [ ]

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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Annex B
Redemption Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to redeem the
number of shares of Series A-3 Preferred Stock held by you indicated below on the date set forth
below. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such
terms in that certain Certificate of Designations of Series A-3 Redeemable Convertible Preferred
Stock, filed by Battalion Oil Corporation on March 27, 2024.

Holder: [ ]
Date of redemption: [ ]
Redemption Calculations:

Number of Shares of Series A-3 Preferred Stock owned by you prior to redemption:

(I

Number of Shares of Series A-3 Preferred Stock owned by you to be redeemed: | ]
Redemption Price: [ ]
Elect a Single Form of Payment of Redemption Price:

__ Cash (Cash payment to be made to you: [ D

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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ANNEX V

BATTALION OIL CORPORATION

CERTIFICATE OF DESIGNATIONS

Pursuant to Section 151 of the General
Corporation Law of the State of Delaware

SERIES A-4 REDEEMABLE CONVERTIBLE PREFERRED STOCK
(Par Value $0.0001 Per Share)

May 13, 2024

Battalion Oil Corporation (the “Corporation™), a corporation organized and existing under
and by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“General Corporation Law”), hereby certifies that, pursuant to the authority expressly granted to
and vested in the Board of Directors of the Corporation (the “Board of Directors”) by the Amended
and Restated Certificate of Incorporation of the Corporation (as amended from time to time in
accordance with its terms and the General Corporation Law, the “Certificate of Incorporation”™),
which authorizes the Board of Directors to issue shares of the preferred stock of the Corporation
(the “Preferred Stock™), in one or more series of Preferred Stock and to fix for each such series
such voting powers, full or limited, and such designations, preferences and relative, participating,
optional, or other special rights and such qualifications, limitations or restrictions thereof, and
in accordance with the provisions of Section 151 of the General Corporation Law, the Board of
Directors duly adopted on May 13, 2024 the following resolution:

RESOLVED, that the rights, powers and preferences, and the qualifications, limitations
and restrictions, of the Series A-4 Preferred Stock as set forth in this Certificate of Designations are
hereby approved and adopted by the Board of Directors and Series A-4 Preferred Stock is hereby
authorized out of the Corporation’s authorized preferred stock, par value $0.0001 per share; and
the form, terms and provisions of this Certificate of Designations are hereby approved, adopted,
ratified and confirmed in all respects as follows:

1. General.
(a) The shares of such series shall be designated the Series A-4 Redeemable

Convertible Preferred Stock (hereinafter referred to as the “Series A-4 Preferred Stock”).

(b) Each share of Series A-4 Preferred Stock shall be identical in all respects with the
other shares of Series A-4 Preferred Stock.

(©) The authorized number of shares of Series A-4 Preferred Stock shall initially be
twenty thousand (20,000), which number may from time to time be increased or decreased by
resolution of the Board of Directors as permitted by the General Corporation Law.
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(d) For purposes of this Certificate of Designations, “Capital Stock” of any Person
means any and all shares, interests, participations or other equivalents however designated of
corporate stock or other equity participations, including partnership interests, whether general or
limited, of such Person and any rights (other than debt securities convertible or exchangeable into
an equity interest), warrants or options to acquire an equity
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interest in such Person. The Series A-4 Preferred Stock shall, with respect to dividend rights and
rights upon a liquidation, winding-up or dissolution of the Corporation, rank:

6))] senior to the Common Stock, par value $0.0001 per share, of the
Corporation (“Common Stock”), and any other class or series of Capital Stock of the
Corporation, the terms of which do not expressly provide that such class or series ranks
senior to or on a parity with the Series A-4 Preferred Stock with respect to dividend rights
or rights upon a liquidation, winding-up or dissolution of the Corporation (collectively,
together with any warrants, rights, calls or options exercisable for or convertible into such
Capital Stock, the “Junior Stock™);

(i1) on a parity with (A) the Series A Redeemable Convertible Preferred
Stock of the Company, par value $0.0001 per share, (B) the Series A-1 Redeemable
Convertible Preferred Stock of the Company, par value $0.0001 per share, (C) the Series
A-2 Redeemable Convertible Preferred Stock of the Company, par value $0.0001 per
share, (D) the Series A-3 Redeemable Convertible Preferred Stock of the Company,
par value $0.0001 per share, and (E) any other class or series of Capital Stock of the
Corporation, the terms of which provide that such class or series ranks on a parity with
the Series A-4 Preferred Stock with respect to dividend rights or rights upon a liquidation,
winding-up or dissolution of the Corporation (such Capital Stock, together with any
warrants, rights, calls or options exercisable for or convertible into such Capital Stock, the
“Parity Stock”); and

(iii)  junior to any class or series of Capital Stock of the Corporation (other
than Common Stock), the terms of which expressly provide that such class or series ranks
senior to the Series A-4 Preferred Stock with respect to dividend rights or rights upon a
liquidation, winding-up or dissolution of the Corporation (collectively, together with any
warrants, rights, calls or options exercisable for or convertible into such Capital Stock, the
“Senior Stock”).

(e) For purposes of this Certificate of Designations, the following terms have
meanings set forth in the Section indicated:

Term Section

30 Day Date Section &(c)
Board of Directors Preamble
Business Day Section 4(b)
Capital Stock Section 1(d)
Certificate of Incorporation Preamble
Change of Control Section 8(b)(iv)
CoC Conversion Consideration Section 8(b)(ii)
Common Stock Section 1(d)(i)
Conversion Notice Section 7(a)
Conversion Price Section 7(a)
Conversion Ratio Section 7(a)
Corporation Preamble
Corporation Event Section 7(f)
Debt Section 7(b)(ii)
Dividend Payment Date Section 2(a)
Dividend Period Section 2(a)
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General Corporation Law Preamble

Holder Section 3(a)
Issuance Date Section 2(a)
Issuer Conversion Notice Section 7(b)
Junior Stock Section 1(d)(i)
Liquidation Section 3(a)
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Term

Section

Liquidation Distribution
Liquidation Preference

Mandatory CoC Redemption Offer
Mandatory Conversion Conditions
Material Adverse Effect

Maturity Date

NYMEX Prices

NYSE American Issuance Limitation
Optional CoC Conversion
Optional CoC Redemption Offer
Optional Holder Conversion
Parity Stock

PDP PV-20

Permitted Holder

Person

Preferred Stock

Proved Developed Producing Reserves
Purchase Agreement

Redemption Notice

Redemption Price

Schedule 14C Action

SEC

Senior Stock

Section 3(a)
Section 3(a)
Section 8(b)(ii)
Section 7(b)
Section 7(b)
Section 8(b)(vii)
Section 7(b)(v)
Section 9(a)
Section 8(b)(iii)
Section 8(b)(iii)
Section 7(a)
Section 1(d)(ii)
Section 7(b)(1)
Section 8(b)(iv)
Section 8(b)(ix)
Preamble
Section 7(b)(iv)
Section 5(b)
Section 8(a)
Section 8(a)
Section 9(c)
Section 9(c)
Section 1(d)(iii)

Series A-4 Dividend Section 2(a)
Series A-4 Dividend Rate Section 2(a)
Series A-4 Preferred Stock Section 1(a)
Stockholder Approval Section 9(b)
Subject Transaction Section 9(d)
Term Loan Credit Agreement Section 8(b)(vi)
Term Loan Restricted Period Section 8(b)(V)
Unpaid Dividend Accrual Section 2(d)
Working Capital Adjustments Section 7(b)(iii)
2. Dividends.
(a) Holders of Series A-4 Preferred Stock shall be entitled to receive, when, as and if

declared by the Board of Directors, and the Corporation shall pay, out of funds lawfully available
therefor, cumulative dividends at the rate per share of Series A-4 Preferred Stock equal to the
Series A-4 Dividend Rate (the “Series A-4 Dividend”). The “Series A-4 Dividend Rate” shall mean
fourteen and one-half percent (14.50%) per annum on the then-applicable Liquidation Preference
(as defined herein). The period from the closing date of the issuance of the shares of Series A-4
Preferred Stock (the “Issuance Date”) to and including June 30, 2024, and each period from but
excluding a Dividend Payment Date to and including the following Dividend Payment Date is
herein referred to as a “Dividend Period.” “Dividend Payment Date” shall mean March 31, June
30, September 30 and December 31 of each year, commencing on June 30, 2024.

(b) Series A-4 Dividends shall be payable quarterly in arrears at the Series A-4
Dividend Rate and shall compound quarterly and accumulate, whether or not earned or declared,
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from the most recent date on which dividends have been paid, or, if no dividends have been paid,
from the Issuance Date (subject, in each case, to the Unpaid Dividend Accrual).
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(©) If a Series A-4 Dividend is declared by the Board of Directors, then such Series
A-4 Dividend shall be paid in cash. The Board of Directors shall not be required to declare any
Series A-4 Dividends, and any declaration of a Series A-4 Dividend shall be solely at the discretion
of the Board of Directors of the Corporation.

(d) If a Series A-4 Dividend is not declared and paid in cash on a Dividend Payment
Date, then in full discharge of such Series A-4 Dividend for such Dividend Period, the Liquidation
Preference of each outstanding share of Series A-4 Preferred Stock, regardless of its date of
issue, shall automatically increase on such Dividend Payment Date by an amount equal to sixteen
percent (16.00%) per annum multiplied by the Liquidation Preference in effect immediately
after the immediately prior Dividend Payment Date (or the Issuance Date in respect of the first
Dividend Period) (such automatic increase, the “Unpaid Dividend Accrual”), which, for the
avoidance of doubt, will be pro-rated for the period of time elapsed during such Dividend Period.
Notwithstanding anything to the contrary herein, any portion of the Unpaid Dividend Accrual that
increased the Liquidation Preference during any historical Dividend Period can be paid by the
Corporation in cash, out of funds lawfully available therefor, at any time as and if declared by
the Board of Directors; provided that, after any such payment, the Liquidation Preference shall
automatically decrease by the amount of such payment.

(e) All cash dividends paid or declared for payment on a Dividend Payment Date with
respect to the Series A-4 Preferred Stock and the Parity Stock shall be shared pro rata based on the
then-current dividends due on shares of Series A-4 Preferred Stock and (i) in the case of any series
of non-cumulative Parity Stock, the aggregate of the current and unpaid dividends due on such
series of Parity Stock, and (ii) in the case of any series of cumulative Parity Stock, the aggregate of
the current and accumulated and unpaid dividends due on such series of Parity Stock.

() Holders of Series A-4 Preferred Stock shall fully participate, on an as-converted
basis, in any dividends declared and paid or distributions on Common Stock as if the Series A-4
Preferred Stock were converted into shares of Common Stock as of the record date for such
dividend or distribution, at the Conversion Ratio in effect on such record date.

3. Liquidation.

(a) Prior to conversion pursuant to Section 7, in the event of a liquidation (complete
or partial), dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary (a “Liquidation”), after payment or provision for payment of the debts and other
liabilities of the Corporation, the holders of Series A-4 Preferred Stock (each, a “Holder”) shall
be entitled to receive, in respect of any shares of Series A-4 Preferred Stock held by them,
out of assets of the Corporation available for distribution to stockholders of the Corporation or
their assignees, and subject to the rights of any outstanding shares of Senior Stock and before
any amount shall be distributed to the holders of Junior Stock, a liquidating distribution (the
“Liquidation Distribution”) in an amount equal to the greater of (i) the then-applicable Liquidation
Preference, including, for the avoidance of doubt, any adjustment for any Unpaid Dividend Accrual
(or payment thereof), and (ii) the amount such Holder would have been entitled to receive had such
Holder converted its shares of Series A-4 Preferred Stock into shares of Common Stock at the then-
applicable Conversion Ratio immediately prior to such Liquidation. The “Liquidation Preference”
shall equal $1,000 per share of Series A-4 Preferred Stock, which amount shall be adjusted as the
result of any Unpaid Dividend Accrual (or payment thereof), and as otherwise set forth herein. In
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addition, in connection with any conversion or redemption of the Series A-4 Preferred Stock, the
Liquidation Preference shall be adjusted to include all accrued and unpaid dividends (at the Series
A-4 Dividend Rate) between the immediately prior Dividend Payment Date (or the Issuance Date
with respect to the first Dividend Period) and the date immediately prior to the effective date of
such conversion or redemption. If, upon a Liquidation, the assets of the Corporation, or proceeds
thereof, distributable among the holders of the then outstanding shares of Series A-4 Preferred
Stock and the holders of any shares of Parity
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Stock ranking on a parity with the Series A-4 Preferred Stock with respect to any distribution of
assets upon Liquidation are insufficient to pay in full the amount of all such Liquidation Preference
payable with respect to the Series A-4 Preferred Stock and any such Parity Stock, then the holders
of Series A-4 Preferred Stock and such Parity Stock shall share ratably in any distribution of assets
in proportion to the full respective preferential amounts to which they are entitled.

(b) The Corporation shall provide the Holders appearing on the stock books of the
Corporation as of the date of such notice at the address of said Holder shown therein with written
notice of (i) any voluntary Liquidation promptly after such Liquidation has been approved by the
Board of Directors and at least five (5) days prior to the effective date of such Liquidation and
(i1) any involuntary Liquidation promptly upon the Corporation becoming aware of any instituted
proceeding in respect thereof. Such notice shall state a distribution or payment date, the amount of
the Liquidation Preference and the place where the Liquidation Preference shall be distributable or
payable.

(©) After the payment in cash or proceeds to the Holders of the full amount of the
Liquidation Distribution with respect to outstanding shares of Series A-4 Preferred Stock, the
Holders shall have no right or claim, based on their ownership of shares of Series A-4 Preferred
Stock, to the remaining assets of the Corporation, if any. Whenever any such distribution shall be
paid in property other than cash, the value of such distribution shall be the fair market value of
such property as determined in the good faith reasonable discretion of the Board of Directors or
liquidating trustee, as the case may be.

4. Voting.

(a) General. Except as otherwise required by the General Corporation Law, other
applicable law, the Certificate of Incorporation, or this Certificate of Designations, Holders shall
not be entitled to any vote on matters submitted to the Corporation’s stockholders for approval.
In any case in which the Holders shall be entitled to vote pursuant to the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, each
Holder entitled to vote with respect to such matter shall be entitled to one vote per share of Series
A-4 Preferred Stock.

(b) Protective Provisions. In addition to any vote required by the General Corporation
Law, other applicable law, the Certificate of Incorporation, or this Certificate of Designations, for
so long as any of the shares of Series A-4 Preferred Stock shall remain outstanding, the Corporation
shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, take any
of the following actions, including whether by merger, consolidation or otherwise, without (in
addition to any other vote required by the General Corporation Law, other applicable law, the
Certificate of Incorporation, or this Certificate of Designations), the written consent or affirmative
vote of the holders of at least two-thirds (66 %:%) of the then outstanding shares of Series A-4
Preferred Stock voting as a separate class to:

(1) authorize, create, or increase the authorized amount of, or issue any class
or series of Senior Stock, or reclassify or amend the provisions of any existing class of
securities of the Corporation into shares of Senior Stock;

(i1) authorize, create or issue any stock or debt instrument or other obligation
that is convertible or exchangeable into shares of its Senior Stock (or that is accompanied
by options or warrants to purchase such Senior Stock);
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(iii) amend, alter or repeal any provision of the Certificate of Incorporation or
this Certificate of Designations, in either case, in a manner that materially adversely affects
the special rights, preferences, privileges or voting powers of the Series A-4 Preferred
Stock;

(iv) declare or pay any dividends or other distributions in cash or property with
respect to its Common Stock or other Junior Stock;
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v) redeem, repurchase or acquire shares of its Common Stock or other Junior
Stock (other than with respect to customary repurchase rights or tax withholding
arrangements with respect to equity awards or benefit plans); or

(vi)  redeem, repurchase, recapitalize or acquire shares of its Parity Stock other
than (A) pro rata offers to purchase all, or a pro rata portion, of the Series A-4 Preferred
Stock and such Parity Stock, (B) as a result of a reclassification of Parity Stock for or into
other Parity Stock or Junior Stock, (C) the exchange or conversion of Parity Stock for or
into other Parity Stock or Junior Stock or (D) the purchase of fractional interests in shares
of Parity Stock pursuant to the conversion or exchange provisions of such Parity Stock or
the security being converted or exchanged.

If the Corporation shall propose to take any action enumerated above in clauses (i) through (vi) of
this Section 4(b) then, and in each such case, the Corporation shall give notice of such proposed
action to each Holder of record appearing on the stock books of the Corporation as of the date
of such notice at the address of said Holder shown therein. Such notice shall specify, inter alia
(x) the proposed effective date of such action; (y) the date on which a record is to be taken for the
purposes of such action, if applicable; and (z) the other material terms of such action. Such notice
shall be given at least two (2) Business Days prior to the applicable date or effective date specified
above. For the purposes of this Certificate of Designations, “Business Day” shall mean each day
that is not a Saturday, Sunday or other day on which banking institutions in Houston, Texas or
New York, New York are authorized or required by law to close. If at any time the Corporation
shall cancel any of the proposed actions for which notice has been given under this Section 4(b)
prior to the consummation thereof, the Corporation shall give prompt notice of such cancellation to
each holder of record of the shares of Series A-4 Preferred Stock appearing on the stock books of
the Corporation as of the date of such notice at the address of said Holder shown therein. For the
avoidance of doubt, if a holder of record of shares of Series A-4 Preferred Stock does not respond
to the aforementioned notice, such non-response shall in no way be deemed to constitute the written
consent or affirmative vote of such Holder regarding any of the aforementioned actions in this
Section 4(b) or described within such notice.

5. Reservation of Common Stock.

(a) At any time that any Series A-4 Preferred Stock is outstanding, the Corporation
shall from time to time take all lawful action within its control to cause the authorized Capital Stock
of the Corporation to include a number of authorized but unissued shares of Common Stock equal
to the Conversion Ratio multiplied by the number of shares of outstanding Series A-4 Preferred
Stock.

(b) If (i) the Common Stock is listed on a national securities exchange and (ii) any
shares of Common Stock to be reserved for the purpose of conversion of the Series A-4 Preferred
Stock require registration or listing with or approval of any governmental authority, stock exchange
or other regulatory body under any federal or state law or regulation or otherwise before such shares
may be validly issued or delivered upon conversion, then the Corporation shall, at its sole cost
and expense, in good faith and as expeditiously as possible, subject to Section 5.02 (Information
Statement) of the Purchase Agreement, dated on or about May 13, 2024, among the Corporation
and the initial Holders (the “Purchase Agreement”), endeavor to secure such registration, listing
or approval, as the case may be.
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6. Uncertificated Shares.

The shares of Series A-4 Preferred Stock shall be in uncertificated, book-entry form as permitted
by the Seventh Amended and Restated Bylaws of the Corporation (the “Bylaws”) and the General
Corporation Law. Within a reasonable time after the issuance or transfer of uncertificated shares,
the Corporation shall send to the registered owner thereof any written notice as required by the
General Corporation Law.
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7. Conversion.

(a) Commencing on the date that is one hundred and twenty (120) days after the
Issuance Date, each Holder shall have the option from time to time, exercisable by delivery of
written notice to the Corporation substantially in the form attached hereto as Annex A-1 (the
“Conversion Notice”), to the extent permitted by applicable law, to convert all or a portion of such
Holder’s shares of Series A-4 Preferred Stock into Common Stock at the Conversion Ratio (an
“Optional Holder Conversion”); provided that the Corporation shall not be required to honor such
request if such Holder has previously delivered a Conversion Notice, in respect of an Optional
Holder Conversion, during the same fiscal quarter. The “Conversion Ratio” means, for each share
of Series A-4 Preferred Stock, the quotient of (i) the Liquidation Preference as of the date of the
conversion and (ii) the then applicable Conversion Price. The “Conversion Price” shall initially be
$6.42, which may be adjusted from time to time as set forth herein.

(b) If based on the Corporation’s financial statements for any fiscal quarter and a
reserve report as of the same date prepared by an independent reserve engineering firm as of
the end of a fiscal quarter that, as of such date, (x) the PDP PV-20 value divided by (y) the
number of outstanding shares of Common Stock, calculated on a fully-diluted basis (including
the Series A-4 Preferred Stock), is equal to or exceeds one hundred and thirty percent (130%) of
the Conversion Price (the “Mandatory Conversion Conditions”), then the Corporation shall have
the option from time to time until such time that the Mandatory Conversion Conditions are no
longer satisfied (based on the Corporation’s financial statements for each subsequent fiscal quarter
and the Corporation’s reserve report for each subsequent fiscal quarter (without the requirement
that such reserve report is prepared by an independent reserve engineer)) or a Material Adverse
Effect (as defined in the Purchase Agreement) has occurred since the date of the most recent
financial statements that met the Mandatory Conversion Conditions, exercisable by delivery of
written notice to the Holders at the address of such Holders shown on the stock books of the
Corporation in the form attached hereto as Annex A-2 (the “Issuer Conversion Notice”), to convert
some or all outstanding shares of Series A-4 Preferred Stock into Common Stock using the then
applicable Conversion Ratio (the “Issuer Forced Conversion™).

(1) “PDP PV-20” means, as of any date of determination, the sum of (A) the
net present value of estimated future cashflows from the Proved Developed Producing
Reserves, utilizing a twenty percent (20%) discount rate and using NYMEX Prices, plus
or minus, (B) the mark-to-market value (whether positive or negative) of the Corporation’s
hedge position, plus or minus, (C) Working Capital Adjustments (whether positive or
negative), minus, (D) general and administrative expenses as reported in the Corporation’s
financial statements for the trailing twelve (12) month period multiplied by four (4), and
minus (E) existing Debt.

(i1) “Debt” means, without duplication, all of the principal of and accreted
value and accrued and unpaid interest in respect of the Corporation’s (A) indebtedness for
borrowed money, (B) other indebtedness that is evidenced by bonds, notes, letters of credit
or similar instruments, (C) notes payable and (D) the then-applicable redemption price of
any of the Corporation’s outstanding redeemable or purchasable capital stock that is not
convertible into Common Stock taken into account in Section 7(b)(y).

(iii) “Working Capital Adjustments” means the Corporation’s current assets
minus current liabilities.
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(iv) “Proved Developed Producing Reserves” means oil and gas properties
designated as proved, developed and producing (in accordance with SEC rules and
regulations) in the Corporation’s reserve report.

(V) “NYMEX Prices” means, as of any date of determination, the forward
month prices for the most comparable hydrocarbon commodity applicable to such future
production month for a sixty (60) month period (or such shorter period if forward month
prices are not quoted for a reasonably
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comparable hydrocarbon commodity for the full sixty (60) month period), with such prices
held constant thereafter using at a price equal to the average of prices between the forty
ninth (49th) month and sixtieth (60th) month, as such prices are (A) quoted on the NYMEX
(or its successor) calculated as of a date not more than five (5) days prior to the date of
determination and (B) adjusted for energy content, quality and basis differentials; provided
that with respect to estimated future production for which prices are defined, within the
meaning of SEC guidelines, by contractual arrangements excluding escalation based upon
future conditions, then contract prices shall be applied to future production subject to such
arrangements.

(vi) All of the financial metrics in subclauses (i)-(iii) above (other than (i)(A))
shall use the Corporation’s consolidated financial statements prepared in accordance with
United States generally accepted accounting principles. All of the reserve information in
subclause (i)(A) and (iv)-(v) above shall use the Corporation’s reserve report based as of
the same date.

(©) In the event a Holder has elected an Optional Holder Conversion pursuant to
Section 7(a) or in the event the Corporation has elected an Issuer Forced Conversion pursuant to
Section 7(b) above, the Corporation shall deliver, no later than two (2) Business Days following
the conversion date, a number of shares of Common Stock equal to the Conversion Ratio.

(d) Any Common Stock delivered as a result of conversion pursuant to this Section 7
shall be validly issued, fully paid and non-assessable, free and clear of any preemptive right, liens,
claims, rights or encumbrances other than those arising under the General Corporation Law, the
Bylaws or transfer restrictions under the Securities Act and state securities laws. Immediately
following the settlement of any conversion, if any, the rights of the holders of converted Series
A-4 Preferred Stock shall cease and the Persons entitled to receive shares of Common Stock upon
the conversion of shares of Series A-4 Preferred Stock shall be treated for all purposes as having
become the owners of such shares of Common Stock. Concurrently with such conversion, the
converted shares of Series A-4 Preferred Stock shall cease to be outstanding, shall be canceled
and the shares of Series A-4 Preferred Stock formerly designated pursuant to this Certificate of
Designations shall be restored to authorized but unissued shares of Preferred Stock.

(e) If, after the Issuance Date, the Corporation (i) makes a distribution on its Common
Stock in securities (including Common Stock) or other property or assets, (ii) subdivides or splits
its outstanding Common Stock into a greater number of shares of Common Stock, (iii) combines or
reclassifies its Common Stock into a smaller number of shares of Common Stock or (iv) issues by
reclassification of its Common Stock any securities (including any reclassification in connection
with a merger, consolidation or business combination in which the Corporation is the surviving
Person or another constituent corporation is issuing equity securities in exchange for Common
Stock, including a transaction contemplated by the proviso in clause (1) of the definition of
Change of Control), then the Conversion Price in effect at the time of the record date for such
distribution or of the effective date of such subdivision, split, combination, or reclassification shall
be proportionately adjusted so that the conversion of the Series A-4 Preferred Stock after such time
shall entitle the holder to receive the aggregate number of shares of Common Stock (or shares of
any securities into which such shares of Common Stock would have been combined, consolidated,
merged, reclassified or exchanged pursuant to clauses (ii) and (iii) above) that such holder would
have been entitled to receive if the Series A-4 Preferred Stock had been converted into Common
Stock immediately prior to such record date or effective date, as the case may be, and in the case of
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a merger, consolidation or business combination in which the Corporation is the surviving Person
or another constituent corporation is issuing equity securities in exchange for Common Stock, the
Corporation shall provide effective provisions to ensure that the provisions in this Certificate of
Designations relating to the Series A-4 Preferred Stock shall not be abridged or amended and that
the Series A-4 Preferred Stock shall thereafter retain the same powers, preferences and relative
participating, optional and other special rights, and the qualifications, limitations and restrictions
thereon, that the Series A-4 Preferred Stock had immediately prior to such transaction or event
either in the Corporation if the surviving corporation
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or in the constituent corporation. An adjustment made pursuant to this Section 7(e) shall become
effective immediately after the record date in the case of a distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination, reclassification
(including any reclassification in connection with a merger, consolidation or business combination
in which the Corporation is the surviving Person or a constituent corporation) or split. Such
adjustment shall be made successively whenever any event described above shall occur.

) At least fifteen (15) days prior to the consummation of any recapitalization,
reorganization, consolidation, Change of Control, spin-off or other business combination (not
otherwise addressed in Section 7(e) above) (a “Corporation Event’), the Corporation shall notify
each Holder of such event (such notice to set forth in reasonable detail the material terms and
conditions of such Corporation Event and the securities, cash or other assets, if any, which a holder
of Series A-4 Preferred Stock and Common Stock (each on a per share basis) would receive upon
the consummation of such event, to the extent known by the Corporation at the time); provided that
the Corporation shall not be obligated to provide any holder with information that is otherwise not
publicly available.

(g) Upon any adjustment to the Conversion Price pursuant to this Section 7, the
Corporation promptly shall deliver to each Holder a certificate signed by an appropriate officer of
the Corporation, setting forth in reasonable detail the event requiring the adjustment and the method
by which such adjustment was calculated and specifying the increased or decreased Conversion
Price then in effect following such adjustment.

(h) The Corporation shall pay any and all issue, documentary, stamp and other taxes,
excluding any income, franchise, property or similar taxes, that may be payable in respect of
any issue or delivery of Common Stock on conversion of Series A-4 Preferred Stock pursuant
hereto. However, the holder of any Series A-4 Preferred Stock shall pay any tax that is due because
Common Stock issuable upon conversion thereof are issued in a name other than such holder’s
name.

(1) No fractional shares of Common Stock shall be issued upon the conversion of
any Series A-4 Preferred Stock. All Common Stock (including fractions thereof) issuable upon
conversion of more than one share of Series A-4 Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional stock. If, after the aforementioned aggregation, the conversion would result in the
issuance of a fraction of a share of Common Stock, the Corporation shall not issue a fractional
share of Common Stock but shall round the fractional share of Common Stock to the nearest whole
share of Common Stock (and a 0.5 of a share of Common Stock shall be rounded up to the next
higher share of Common Stock).

)] The Corporation agrees that it will act in good faith to make any adjustment(s)
required by this Section 7 equitably and in such a manner as to afford the Holders the benefits of the
provisions hereof, and will not intentionally take any action to deprive such Holders of the express
benefit hereof.

(k) Any conversion made pursuant to this Section 7, including any Issuer Forced
Conversion made pursuant to Section 7(b), is subject to compliance with all applicable laws, rules
and regulations, including any relevant stock exchange rules.
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8. Redemption.

(a) The Corporation has the option in its sole discretion, from time to time other than
in connection with a Liquidation and to the extent permitted by applicable law, to redeem all or
a portion of the then outstanding shares of Series A-4 Preferred Stock, for an amount per share
of Series A-4 Preferred Stock equal to the Redemption Price, subject to a holder’s right to elect
conversion set forth below. The “Redemption Price” means (a) for the period commencing on the
Issuance Date and ending on the date that is one hundred and
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nineteen (119) days after the Issuance Date, one hundred percent (100%) of the Liquidation
Preference at such time; (b) for the period commencing on the day that is one hundred and twenty
(120) days after the Issuance Date and ending on the date that is one hundred and seventy-
nine (179) days after the Issuance Date, one hundred and two percent (102%) of the Liquidation
Preference at such time; (c) for the period commencing on the day that is one hundred and eighty
(180) days after the Issuance Date and ending on the first (1st) anniversary of the Issuance Date,
one hundred and five percent (105%) of the Liquidation Preference at such time; (d) for the period
commencing on the day immediately after the first (1st) anniversary of the Issuance Date and
ending on the second (2nd) anniversary of the Issuance Date, one hundred and eight percent (108%)
of the Liquidation Preference at such time; and (e) any time after the second (2nd) anniversary
of the Issuance Date, one hundred and twenty percent (120%) of the Liquidation Preference at
such time. The Corporation may exercise its redemption option under this Section 8(a) by delivery
of written notice to the Holders in the form attached as Annex B (the “Redemption Notice”),
provided, however, that, to the extent permitted pursuant to Section 7(a), the Holders shall have
five (5) Business Days from the date of receipt of any such Redemption Notice to, in lieu of being
paid the cash Redemption Price, elect to convert the shares of Series A-4 Preferred Stock subject
to such Redemption Notice in accordance with Section 7(a). Such redemption shall be completed
on a date specified in the Redemption Notice, which shall be not less than ten (10) and not more
than twenty (20) Business Days following the date of the Redemption Notice. If the Corporation
redeems only a portion of the then outstanding shares of Series A-4 Preferred Stock, the shares
of Series A-4 Preferred Stock subject to such redemption shall be allocated pro rata among the
outstanding shares of Series A-4 Preferred Stock.

(b) Change of Control.

(1) At any time on or prior to the one hundred fiftieth (150t") day following
the Issuance Date, upon the occurrence of a Change of Control, at the option of the
Corporation, either (A) each Holder shall have all of their shares of Series A-4 Preferred
Stock redeemed in exchange for, exchanged for or converted into the right to receive a
cash payment per share of Series A-4 Preferred Stock equal to the Redemption Price as
of such date or (B) each Holder shall be entitled to receive the same form and amount
of consideration such Holder would have received pursuant to the applicable acquisition
agreement if, immediately prior to the record date for payments relating to such Change
of Control, such share of Series A-4 Preferred Stock had been converted into a number of
shares of Common Stock equal to the quotient of (1) the Liquidation Preference as of such
date multiplied by one hundred and seven point five percent (107.5%) and (2) the VWAP
over fifteen (15) consecutive trading days ending on the third (3rd) trading day prior to the
closing of the Change of Control transaction.

(i1) At any time after both the one hundred fiftieth (150%) day following
the Issuance Date and the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control, the Corporation shall offer each Holder a cash payment per
share of Series A-4 Preferred Stock equal to the Redemption Price (the “Mandatory CoC
Redemption Offer”); provided, however, that, notice of such Mandatory CoC Redemption
Offer shall be provided to each Holder at least ten (10) Business Days prior to the
consummation of such Change of Control and the Holders shall have five (5) Business
Days from the date of receipt of any such notice to, in lieu of being paid the cash
Redemption Price, elect to receive from the acquirer in the Change of Control transaction
the same form and amount of consideration such Holder would have received pursuant to
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the applicable acquisition agreement if, immediately prior to the record date for payments
relating to such Change of Control, such share of Series A-4 Preferred Stock had been
converted into a number of shares of Common Stock at the Conversion Ratio (“CoC
Conversion Consideration”).

(iii) At any time after the one hundred fiftieth (150%) day following the
Issuance Date and prior to the end of the Term Loan Restricted Period, upon the occurrence
of a Change of Control that occurs, the Corporation shall have the option to offer each
Holder a cash payment per share of Series A-4 Preferred Stock it holds equal to the
Redemption Price (the “Optional CoC Redemption
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Offer”). The Corporation shall notify each Holder at least ten (10) Business Days prior
to the consummation of such Change of Control if it is electing to exercise the Optional
CoC Redemption Offer, and the Holders shall have five (5) Business Days from the
date of receipt of any such notice to, in lieu of being paid the cash Redemption Price,
elect to receive the CoC Conversion Consideration from the acquirer in the Change of
Control transaction in connection with the consummation of such Change of Control. If the
Corporation does not elect to offer the Optional CoC Redemption Offer, the Holder shall
be entitled to receive the CoC Conversion Consideration from the acquirer in the Change
of Control transaction in connection with the consummation of such Change of Control.

(iv) (A)a “Change of Control” means (1)the consummation of any
transaction by the Corporation the result of which is that any Person or “group” (as defined
in the Securities Exchange Act of 1934, as amended), other than any Permitted Holder,
becomes the beneficial owner, directly or indirectly, of more than fifty percent (50%) of the
voting stock of the Corporation, measured by voting power rather than number of shares,
units or the like; provided that a transaction in which the Corporation becomes a subsidiary
of another Person shall not constitute a Change of Control if, immediately following such
transaction, the Persons who were beneficial owners of the voting stock of the Corporation
immediately prior to such transaction beneficially own, directly or indirectly, fifty percent
(50%) or more of the total voting power of the voting stock of such other Person of
whom the Corporation has become a subsidiary or (2) the sale of all or substantially all of
the Corporation’s assets; and (B) the “Permitted Holder” means any holder of shares of
Series A-4 Preferred Stock as of the Issuance Date and its affiliates.

v) “Term Loan Restricted Period” means the period from the Issuance Date
until the earliest of (a) the termination of the Term Loan Credit Agreement, (b) the first
Business Day immediately following the first anniversary of the Maturity Date of the Term
Loan Credit Agreement (as in effect on the date hereof), and (c) such time, if any, as
the Term Loan Credit Agreement may be amended in a manner that would not cause the
Series A-4 Preferred Stock to be “Disqualified Capital Stock” under the Term Loan Credit
Agreement as a result of the Corporation being obligated to effect the Mandatory CoC
Redemption Offer pursuant to clause (ii) above.

(vi) “Term Loan Credit Agreement” means the Amended and Restated Senior
Secured Credit Agreement, dated as of November 24, 2021, by and among the Corporation,
Halcon Holdings, LLC, Macquarie Bank Limited and the lenders from time to time party
thereto, as amended, restated or otherwise modified from time to time.

(vil)  “Maturity Date” means November 24, 2025.

(viii)) “VWAP” means the dollar volume-weighted average price for the
Common Stock on its trading market during the period beginning at 9:30:01 a.m., New
York time (or such other time as the trading market publicly announces is the official open
of trading), and ending at 4:00:00 p.m., New York time (or such other time as the trading
market publicly announces is the official close of trading), as reported by Bloomberg,
L.P. through its “Volume at Price” function or, if the foregoing does not apply, the dollar
volume-weighted average price of such security in the over-the-counter market on the
electronic bulletin board for such security during the period beginning at 9:30:01 a.m.,
New York time (or such other time as the trading market publicly announces is the official
open of trading), and ending at 4:00:00 p.m., New York City Time (or such other time
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as the trading market publicly announces is the official close of trading), as reported
by Bloomberg, L.P., or, if no dollar volume-weighted average price is reported for such
security by Bloomberg, L.P. for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.).
If the VWAP cannot be calculated for the Common Stock on a particular date on any of
the foregoing bases, the VWAP of the Common Stock shall be the fair market value of the
Common Stock as determined by an
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independent nationally recognized investment banking firm mutually agreed to by the
Corporation and holders of at least two-thirds (66 %:%) of the Series A-4 Preferred Stock
then outstanding.

(ix) “Person” means any individual, corporation, company, voluntary
association, partnership, joint venture, trust, limited liability company, unincorporated
organization, government or any agency, instrumentality or political subdivision thereof or
any other form of entity.

(©) The Holders and the Corporation agree that each will cooperate in good faith to
determine the U.S. federal income tax treatment of any redemption by the Corporation of the
Series A-4 Preferred Stock and will (and will cause its affiliates to), in connection with any such
redemption, reasonably cooperate (i) to structure such redemption in a manner that permits each
Holder to report the redemption payment as received in part or full payment in exchange for its
Series A-4 Preferred Stock for U.S. federal income tax purposes if such structure can be achieved
without any unreimbursed cost or expense to the Corporation (provided that, for the avoidance of
doubt, the Holders and the Corporation acknowledge (A) that it may not be possible to structure
any such redemption in a manner that permits a Holder to report a redemption payment as received
in part or full payment in exchange for its Series A-4 Preferred Stock for U.S. federal income
tax purposes, in which case the Corporation shall still be entitled to make any such redemption
pursuant to this Section 8 as it determines is appropriate (and in the amounts it determines is
appropriate) and (B) that different Holders may be subject to different treatment for U.S. federal
income tax purposes), (ii) to allow each Holder a reasonable opportunity to transfer its Series A-4
Preferred Stock to an affiliate or third party prior to such redemption; provided that the Corporation
shall not be required to assist in such transfer (other than in respect of registering such transfer
on the books and records of the Corporation) and, for the avoidance of doubt, such transfer shall
be subject to the other terms, conditions and restrictions applicable to the Series A-4 Preferred
Stock, and (iii) if such redemption is funded by, or occurs in connection with, an issuance of
equity by the Corporation, to cause the Person or Persons acquiring such equity to purchase the
Series A-4 Preferred Stock from the Holders directly and to make any necessary amendments
to this Certificate of Designations following such purchase as agreed between such purchaser(s)
and the Corporation. If, as a result of the previous sentence, any such redemption of shares of
Series A-4 Preferred Stock is delayed for more than thirty (30) days from the date on which the
Corporation otherwise planned to make such redemption (the “30 Day Date’) and the redemption
occurs, the Series A-4 Dividend shall stop accumulating (including with respect to any Unpaid
Dividend Accrual) on the shares of Series A-4 Preferred Stock that are to be redeemed from the 30
Day Date until the date of such redemption and the Redemption Price for such redemption shall be
that applicable at the 30 Day Date. The Corporation further agrees that, for every taxable year in
which the Series A-4 Preferred Stock remains outstanding (other than tax year 2024), it shall use
reasonable best efforts to conduct and/or update its current “earnings and profits study” (or similar
analysis) to determine its then-current and accumulated earnings and profits.

9. NYSE American Issuance Limitation.

(a) No Holder will be entitled to receive converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations to the extent such issuance would result in a violation of the
NYSE American Company Guide or rules of the national securities exchange upon which the
Common Stock is then listed (the “NYSE American Issuance Limitation”), unless either (i) the
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Corporation obtains the Stockholder Approval and the Schedule 14C Action has been completed,
or (ii) the Corporation determines upon advice of counsel that Stockholder Approval and the
Schedule 14C Action are not required to effect the conversion, in each such case, the NYSE
American Issuance Limitation will no longer apply.

(b) “Stockholder Approval” means stockholder approval of the proposal to issue
Common Stock upon conversion of the Series A-4 Preferred Stock for purposes of Rule 713 of the
New York Stock Exchange American Listed Company Manual, or to comply with the applicable
rules of the national securities exchange
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upon which the Common Stock is then listed.

(o) “Schedule 14C Action” means, collectively, (i) the filing of an Information
Statement on Schedule 14C relating to the issuance of converted shares of Common Stock or other
shares of Common Stock issuable upon redemption, dividend payments, or as otherwise provided
in this Certificate of Designations with the United States Securities and Exchange Commission (the
“SEC”) and the receipt from the SEC of notice that it has no comments thereon, (ii) the mailing of
such Information Statement to the Corporation’s shareholders and (iii) the expiration of the twenty
(20) calendar day waiting period under Rule 14c-2(b).

(d) Notwithstanding anything herein to the contrary, if the Holders (together with their
respective affiliates) collectively beneficially own fifty percent (50%) or more of the outstanding
Common Stock at the time a transaction is contemplated pursuant to which the NYSE American
Issuance Limitation would reduce the consideration being issued to the Holders in connection with
such transaction (“Subject Transaction”), the Corporation shall notify the Holders of such Subject
Transaction and the related NYSE American Issuance Limitation at least ten (10) Business Days
prior to the consummation of such Subject Transaction and give the Holders five (5) Business
Days from the date of receipt of any such notice to provide a Stockholder Approval, and if such
Stockholder Approval is timely received, the Corporation shall not consummate such Subject
Transaction until the Schedule 14C Action removing the NYSE American Issuance Limitation has
been completed.

10. Additional Procedures.

(a) In connection with any conversion pursuant to Section 7 or redemption in
accordance with Section 8, the Holder must deliver transfer instruments reasonably satisfactory to
the Corporation, at the principal office of the Corporation (or such other place mutually acceptable
to the Holder and the Corporation) together with written notice that such Holder elects to convert
all or such lesser number of shares as specified therein.

(b) Transfers of Series A-4 Preferred Stock held in uncertificated, book-entry form
shall be made only upon the transfer books of the Corporation kept at an office of the Corporation
upon receipt of proper transfer instructions from the registered owner of such uncertificated shares,
or from a duly authorized attorney or from an individual presenting proper evidence of succession,
assignment or authority to transfer the stock. The Corporation may refuse any requested transfer
until furnished evidence reasonably satisfactory to it that such transfer is made in accordance with
the terms of this Certificate of Designations.

11. No Other Rights.

The shares of Series A-4 Preferred Stock shall not have any powers, designations, preferences
or relative, participating, optional, or other special rights, nor shall there be any qualifications,
limitations or restrictions or any powers, designations, preferences or rights of such shares, other
than as set forth herein or in the Certificate of Incorporation, or as may be provided by law.

12. Other Provisions.

(a) The shares of Series A-4 Preferred Stock shall not be subject to the operation of
any retirement or sinking fund.
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(b) In case any one or more of the provisions contained in this Certificate of
Designations shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby. Furthermore, in lieu of any such invalid, illegal or unenforceable provision, the
Corporation shall use its reasonable best efforts to add as a part of this Certificate of Designations
a provision as similar in terms to such invalid, illegal or unenforceable
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provision as may be possible and be legal, valid and enforceable, unless the requisite parties
separately agree to a replacement provision that is valid, legal and enforceable.

(©) Any payments, issuances or distributions required to be made hereunder on any
day that is not a Business Day shall be made on the next succeeding Business Day without interest
or additional payment for such delay. All payments required hereunder shall be made by wire
transfer of immediately available funds in United States Dollars to the Holders in accordance with
the payment instructions as such Holders may deliver by written notice to the Corporation from
time to time.

(d) Unless otherwise agreed to by the Corporation and the applicable Holder, any
certificate representing the Series A-4 Preferred Stock (and the Common Stock issuable upon
conversion thereof) will bear a restrictive legend substantially in the form set forth below, which
is hereby incorporated in and expressly made a part of this Certificate of Designations, and will
be subject to the restrictions set forth therein. In addition, any such certificate may have notations,
additional legends or endorsements required by law, stock exchange rules, and agreements to which
the Corporation and all of the Holders of Series A-4 Preferred Stock in their capacity as Holders
are subject, if any.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT
WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN
EFFECT UNDER THE SECURITIES ACT OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO
SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFERS SET FORTH
IN THE CERTIFICATE OF DESIGNATIONS FILED WITH THE
SECRETARY OF STATE FOR THE STATE OF DELAWARE PURSUANT
TO SECTION 202 OF THE DELAWARE GENERAL CORPORATION LAW
(THE “CERTIFICATE OF DESIGNATIONS”). NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION
OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE
CERTIFICATE OF DESIGNATIONS. A COPY OF THE CERTIFICATE OF
DESIGNATIONS WILL BE FURNISHED WITHOUT CHARGE BY THE
CORPORATION TO THE HOLDER UPON REQUEST.

13. Effective Date.
This Certificate of Designations shall become effective on May 13, 2024.

[The Remainder of this Page Intentionally Left Blank]
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Annex A-1
Conversion Notice

The undersigned holder of Series A-4 Preferred Stock hereby irrevocably elects to convert
the number of shares of Series A-4 Preferred Stock indicated below pursuant to Section 7(a) of
the Certificate of Designations into shares of Common Stock at the Conversion Ratio. Capitalized
terms utilized but not defined herein shall have the meaning ascribed to such terms in that
certain Certificate of Designations of Series A-4 Redeemable Convertible Preferred Stock, filed by
Battalion Oil Corporation on May 13, 2024 (the “Certificate of Designations”).

Conversion Calculations:

Number of shares of Series A-4 Preferred Stock owned prior to conversion: | ]
Number of shares of Series A-4 Preferred Stock to be converted: [ ]
Number of shares of Common Stock to be issued: [ ]
[HOLDER]
| By:
| Name:
| Title:
Date:
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Annex A-2
Issuer Conversion Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to convert
the number of shares of Series A-4 Preferred Stock held by you indicated below into shares of
Common Stock at the Conversion Ratio on the date set forth below pursuant to Section 7(b)
of the Certificate of Designations. Capitalized terms utilized but not defined herein shall have
the meaning ascribed to such terms in that certain Certificate of Designations of Series A-4
Redeemable Convertible Preferred Stock, filed by Battalion Oil Corporation on May 13, 2024 (the
“Certificate of Designations”).

Holder: [ ]
Conversion Calculations:

Number of Shares of Series A-4 Preferred Stock owned by you prior to conversion:

L1

Number of Shares of Series A-4 Preferred Stock owned by you to be converted: | ]
Number of shares of Common Stock to be issued: [ ]

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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Annex B
Redemption Notice

Battalion Oil Corporation, a Delaware corporation, hereby irrevocably elects to redeem the
number of shares of Series A-4 Preferred Stock held by you indicated below on the date set forth
below. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such
terms in that certain Certificate of Designations of Series A-4 Redeemable Convertible Preferred
Stock, filed by Battalion Oil Corporation on May 13, 2024.

Holder: [ ]
Date of redemption: [ ]
Redemption Calculations:

Number of Shares of Series A-4 Preferred Stock owned by you prior to redemption:

(I

Number of Shares of Series A-4 Preferred Stock owned by you to be redeemed: | ]
Redemption Price: [ ]
Elect a Single Form of Payment of Redemption Price:

__ Cash (Cash payment to be made to you: [ D

BATTALION OIL CORPORATION

By:

Name:

Title:

Date:
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11:5%9 PM. Eastern Time on June 11, 2025, Have your proxy card in hand when you
call and then follow the nstructions.
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Mark, sign and date your proxy card and return it in the postage-paic
envelope we have provided or return it to Viote Processing, o'o Broadridge
51 Mercedes Way, Edgewood, NY 11717,
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The Board of Directors recommends you vote FOR the
following:
1. To elect six directors to serve until the next

Anrual Meeting of Stockholders in accordance with our
certificate of incarporation and bylaws.

For Withhold For all

All Al Except

0

Nominees:

01) Jonathan D. Barrett 04  Ajay legadeesan
02) Dawid Chang 05) Matthew B. Steale
03) Gregory 5. Hinds 06) William D. Rogers

The Board of Directors recommends you vote FOR the
following proposal:

2. To approve, in a non-binding adwvisory vote, executive
compensation of the Company’s named executive afficers.

The Board of Directors recommends you vote
*3 Years"” on the following proposal:

3. To determine, in a non-binding advisory D
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the compensation of the Company's named
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4. To approve a proposed amended and restated
certificate of incorporation, which will amend
and restate our current Amended and Restated
Certificate of Incorporation (the " Charter™), to:

da. adopt a provision to provide for the exculpation
of officers as permitted by recent amendments to
Delaware law (the "Officer Exculpation
Amendment” );

db. adopt a provision to waive the corporate
opportunity doctrine with respect to the Company’s
stockholders, directors and their affiliates (the
*Corporate Opportunity Amendment”);

dc. adopt a provision revising the votes required to
amend, revise, or otherwise modify the terms D D
of preferred stock, including when set forth in a
certificate of designations (the “Preferred Stock
\Vioting Amendment” ); and

dd.  further ufpdate the Charter's text by removing
or moditying expired provisions, integrating D D
previously approved amendments and making
minor claritications and other updates,
including to approve the amended terms of our
Series A-1 Preferred Stock (the * Charter Lipalates™).

o o
0 O
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy 5tatement and Form 10-K are available at www proxyvote.com.

V74125

BATTALION OIL CORPORATION
Annual Meeting of Stockholders
June 12, 2025 11:00 AM
This proxy is solicited by the Board of Directors

The stockholders hereby appoint Matthew B. Steele and Walter R. Mayer, or either of them, as proxies, each with the
to appoint their substitute, and hereby authorizes them to represent and to vote, as designated on the reverse side
ballot, all of the shares of Common stock of BATTALION OIL CORPORATION that the stockhalders are entitled to vote
Annual Meeting of Stockholders to be held at 11:00 AM Central Time on June 12, 2025, at Two Memorial City
820 Gessner Road, Magnolia Conference Room (Suite 280), Houston, Texas 77024, and any adjournment or postponement t+

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is mads
proxy will be voted in accordance with the Board of Directors' recommendations.
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Document and Entity 12 Months Ended

Information Dec. 31, 2024
Document and Entity Information [Abstract]
Document Type DEF 14A
Entity Registrant Name Battalion Oil Corporation
Entity Central Index Key 0001282648
Amendment Flag false
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Pay vs Performance 12 Months Ended

Disclosure - USD ($) Dec. 31, 2024

Pay vs Performance
Disclosure

Pay vs Performance
Disclosure, Table

Average of other NEOs (2

Summary Summary
Compensation Compensation Compensation Compensation Summary Average
Table Total Table Total Actually Paid Actually Paid Compensation Compensation Total Sharel
(Steele) (Little) (Steele) (Little) Table Total Actually Paid Retur
2024 $ 662,670 - $ 662,670 — $ 634,944 $ 460,283
2023 s 313,183 s 1,142,100 S 313,183 S 416,549 s 647,574 S 496,048 s
2022 - $ 603,107 - s 803,996 $ 448,596 S 495,072 $

(1) For 2024 and Apr. — Dec. 2023, Matthew B. Steele was the Principal Executive Officer (“PEQ”). For Jan. — Mar. 2023 and 2022 the PEO was Richard H. Little.
(2)  The Non-PEO NEOs were, for the respective year: (a) Daniel P. Rohling and Walter R. Mayer for 2024 and 2022; and (b) Daniel P. Rohling, Walter R. Mayer and Leah R. Kasparek for 2023.

Named Executive Officers (1) For 2024 and Apr. — Dec. 2023, Matthew B. Steele was the Principal Executive Officer (“PEO”). For Jan. — Mar. 2023 and 2022 the PEO was Richard H. Little.
Footnote (2)  The Non-PEO NEOs were, for the respective year: (a) Daniel P. Rohling and Walter R. Mayer for 2024 and 2022; and (b) Daniel P. Rohling, Walter R. Mayer and Leah R. Kasparek for 2023.

Non-PEO NEO Average Total
Compensation Amount
Non-PEO NEO Average
Compensation Actually Paid 460,283

Amount

Total Shareholder Return

Amount

Net Income (Loss) $(31,882,115)
PEO Name Matthew B. Steele
Steele

Pay vs Performance
Disclosure

$ 634,944

20.72

PEO Total Compensation
Amount

PEO Actually Paid

Compensation Amount $ 662,670
Little

Pay vs Performance
Disclosure

PEO Total Compensation
Amount

PEO Actually Paid
Compensation Amount

$ 662,670

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

Insider Trading Policies and 12 Months Ended

Procedures Dec. 31, 2024
Insider Trading Policies and Procedures [Line Items]
Insider Trading Policies and Procedures Adopted true
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}

i

I

"tag": {

"ecd Additional402vDisclosureTextBlock": {
"xbrltype": "textBlockItemType",

"nsur.

"http://xbrl.sec.gov/ecd/2024",

"localname": "Additional402vDisclosureTextBlock",

"presentation”:
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

“lang":
"en-us"
"role":
"label": "Additional 402(v) Disclosure [Text Block]",
"terseLabel": "Additional 402(v) Disclosure"
¥

}

Ty

"auth_ref": [

"roqh

1

{

be
"ecd_AdjToCompAmt": {

"xbrltype": "monetaryltemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AdjToCompAmt",

"presentation
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Adjustment to Compensation Amount",
"terselabel": "Adjustment to Compensation, Amount"

“auth_ref": [
"rio7"
1

"ecd_AdjToCompAxis": {

"xbrltype": "stringTtemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AdjToComphxis",

"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure"
1,
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"lang": {

en-us": {

"role": {

"label": "Adjustment to Compensation [Axis]",
"terseLabel": "Adjustment to Compensation:

¥
}

"auth_ref": [
"r107"
1

be
"ecd_AdjToNonPeoNeoCompFnTextBlock
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
'AdjToNonPeoNeoCompFnTextBlock",
"presentation [
"http://xbrl.sec.gov/ecd/role/PypDisclosure”

{

"label™: "Adjustment to Non-PEO NEO Compensation Footnote [Text Block]",
"terselabel": "Adjustment to Non-PEO NEO Compensation Footnote"

}

),
“auth_ref": [
"rio7"

I
"ecd_AdjToPeoCompFnTextBlock": {
"xbrltype": "textBlockItemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "AdjToPeoCompFnTextBlock",
"presentation": [

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

1,
"lang":

men-us": {
"role": {
"label": "Adjustment To PEO Compensation, Footnote [Text Block]",
"terseLabel": "Adjustment To PEO Compensation, Footnote"

}

}
i
"auth_ref": [
"r107"

I
"ecd_AggtChngPnsnValInSummryCompstnTblForAplblYrMember" :
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",

"localname": "AggtChngPnsnValInSummryCompstnTblForAplblYrMember",
"presentation": [

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

1,
"lang

{
"en-us": {
"role": {
"label": "Aggregate Change in Present Value of Accumulated Benefit for All Pension Plans Reported in Summary Compensation Table [Member]™,
"terselLabel”: "Aggregate Change in Present Value of Accumulated Benefit for All Pension Plans Reported in Summary Compensation Table"

)
}
I
"auth_ref": [
"r140"
]

"ecd AggtErrCompAmt": {

"xbrltype": "monetaryltemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AggtErrCompAmt",

"presentation": [
"http://xbrl.sec.gov/ecd/role/ErrCompbisclosure"”
1,

“"lang":

"en-us": (

"role": {
"label": "Aggregate Erroneous Compensation Amount",
"terseLabel": "Aggregate Erroneous Compensation Amount"
¥

}

"auth_ref": [

"ecd_AggtErrCompNotYetDeterminedTextBlock": {
"xbrltype": "textBlockItemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "AggtErrCompNotYetDeterminedTextBlock",
"presentation": [
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

"Aggregate Erroneous Compensation Not Yet Determined [Text Block]",
"terselabel": "Aggregate Erroneous Compensation Not Yet Determined"

b,
"auth_ref": [
"r70",
"rgo",
"roo”,
"r121n

!

be
"ecd_AggtPnsnAdjsSveCstMember”: (
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AggtPnsnAdjsSvcCstMember",
"presentation
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Aggregate Pension Adjustments Service Cost [Member]",
"terselabel": "Aggregate Pension Adjustments Service Cost"

}
b
“auth_ref": [

"rl4q1"

1

I

"ecd_AllAdjToCompMember": {

"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AllAdjToCompMember",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure"
1,
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"lang": {

en-us": {
"role": {
"label": "All Adjustments to Compensation [Member]",
"terseLabel": "All Adjustments to Compensation"
¥
}
"auth_ref": [
"r107"

1

"ecd_AllExecutiveCategoriesMember"
"xbrltype": "domainItemType",
"http://xbrl.sec.gov/ecd/2024",
'AllExecutiveCategoriesMember",
"presentation [
"http://xbrl.sec.gov/ecd/role/PypDisclosure”

{

"nsuri"

"label": "All Executive Categories [Member]",
"terseLabel": "All Executive Categories"

}

“auth_ref": [
"rill4"

b
"ecd_AllIndividualsMember": {
“xbrltype": "domainTtemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "AlllIndividualsMember",
"presentation": [

"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure”,
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure",
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements",
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

1,
"lang": {
"en-us"
"role"
"label": "All Individuals [Member]",
"terseLabel™: "All Individuals"

¥
}

I
"auth_ref": [
"7l

wr13gm

I

"ecd_AllTradingArrangementsMember": {

"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",

"localname": "AllTradingArrangementsMember",
"presentation": [
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"
1,
“lang":

"label": "All Trading Arrangements [Member]",
"terseLabel™: "All Trading Arrangements"
¥

}

Ty

"auth_ref": [

"r13z"

e

"dei_AmendmentFlag": {

"xbrltype": "booleanItemType",
"http://xbrl.sec.gov/dei/2024",
“localname": "AmendmentFlag",
“"presentation
"http://battalionoil.com/role/DocumentDocumentAndEntityInformation"

"nsuri”

"amendment Flag",

"documentation": "Boolean flag that is true when the XBRL content amends previously-filed or accepted submission."
¥
}
I
"auth_ref": []
I
"ecd AwardExrcPrice": {

“xbrltype": "perShareItemType",
": "http://xbrl.sec.gov/ecd/2024",
AwardExrcPrice

"presentation":
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

1,

"lang": (

"en-us": {
"role": {
"label": "Award Exercise Price",
"terseLabel": "Exercise Price"
¥

}

I

"auth_ref": [

"r129"

]

"ecd_AwardGrantDateFairValue": {
"xbrltype": "monetaryltemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardGrantDateFairValue",
"presentation
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"label": "Award Grant Date Fair Value",
"terselLabel": "Fair Value as of Grant Date"
¥

}

"auth_ref": [

"r130"

1

"ecd_AwardTmgDiscLineItems": (
"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardTmgDiscLineltems",
"lang": (

"en-us": (
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"role": {

“label": "Award Timing Disclosures [Line Items]",
"terseLabel": "Award Timing Disclosures"
}

}

by

"auth_ref": [

"ri2s"

1

"ecd_AwardTmgHowMnpiCnsdrdTextBlock": {
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardTmgHowMnpiCnsdrdTextBlock",
"presentation’
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"Award Timing, How MNPI Considered [Text Block]",
"terseLabel": "Award Timing, How MNPI Considered"

"auth_ref": [
"r125"

I

"ecd AwardTmgMethodTextBlock": {
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardTmgMethodTextBlock",
"presentation": [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"en-us": {
"role":
"label": "Award Timing Method [Text Block]",
"terseLabel": "Award Timing Method"
i
}
I
"auth_ref": [
"r125"

1
be
"ecd_AwardTmgMnpiCnsdrdFlag!
"xbrltype": "booleanItemType",
"http://xbrl.sec.gov/ecd/2024",

"nsuri”:
"localname" 'AwardTmgMnpiCnsdrdFlac
"presentation":
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"
"lang' {
"en-us": {

"role": {

"label": "Award Timing MNPI Considered [Flag]",

"terselabel": "Award Timing MNPI Considered"
¥
b

I

"auth_ref": [
"r12s"

1

I

"ecd_AwardTmgMnpiDiscTextBlock": {

"xbrltype": "textBlockItemType",
"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardTmgMnpiDiscTextBlock",

"presentation": [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure”
1,

"lang": {
"en-us": {
"role": {
"label": "Award Timing MNPT Disclosure [Text Block]",
"terselabel": "Award Timing MNPT Disclosure”

}
}
I
"auth_ref": [
"ri2sn
1

{

"ecd_AwardTmgPredtrmndFlag
“xbrltype": "booleanItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardTmgPredtrmndFlag",
"presentation
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"label™: "Award Timing Predetermined [Flag]",
"terseLabel": "Award Timing Predetermined"

}

“auth_ref": [
"r125"

I

"us-gaap_AwardTypeAxis": {

"xbrltype": "stringItemType",

"nsuri": "http://fasb.org/us-gaap/2024",
"localname": "AwardTypeAxis",

"presentation”: [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"role":

"label": "Award Type [Axis]",

"terseLabel": "Award Type",

"documentation": "Information by type of award under share-based payment

arrangement."
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1

"ecd_AwardUndrlygSecuritiesAmt": {
"xbrltype": "decimalltemType
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardUndrlygSecuritiesAmt",
"presentation": [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"
1,

"lang":
"en-us": |
"rol
"label": "Award Underlying Securities Amount",
"terselabel": "Underlying Securities"
}
}
"auth_ref": [
"r128"

I

"ecd_AwardsCloseToMnpiDiscIndName": {

"xbrltype": "stringTtemType",

"nsur, "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardsCloseToMnpiDiscIndName",
"presentation": [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"label": "Awards Close in Time to MNPI Disclosures, Individual Name",
"terseLabel": "Name"

"r127"

I
"ecd_AwardsCloseToMnpiDiscTable
"xbrltype": "stringItemType",

{

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "AwardsCloseToMnpiDiscTable
"presentation

"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"role":
"label": "Awards Close in Time to MNPI Disclosures [Table]",
"terseLabel™: "Awards Close in Time to MNPI Disclosures"
¥
}
g
"auth_ref": [
"ri26"

1

i
"ecd_AwardsCloseToMnpiDiscTableTextBlock": {

"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname"

'AwardsCloseToMnpiDiscTableTextBlock",
"presentation":
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"role: {
"label": "Awards Close in Time to MNPI Disclosures [Table Text Block]",
"terseLabel™: "Awards Close in Time to MNPI Disclosures, Table"

}

}
b
"auth_ref": [
"r126"

1

“"ecd_ChangedPeerGroupFnTextBlock": (
"xbrltype": "textBlockItemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname" ChangedPeerGroupFnTextBlock",
"presentation

s [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"lang": {
"en- {
"ro {
"label": "Changed Peer Group, Footnote [Text Block]",
"terselabel": "Changed Peer Group, Footnote"

}

I
"auth_ref": [
"r105"

I
"ecd_ChngInFrvalAsOfVstngDtOfPrrYrEqtyAwrdsVstdInCvrdyrMember”: {
"xbrltype": "domainItemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",

"localname ChngInFrValAsOfVstngDtOfPrrYrEqtyAwrdsVstdInCvrdYrMember",
"presentation": [

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"Change in Fair Value as of Vesting Date of Prior Year Equity Awards Vested in Covered Year [Member]",
el": "Change in Fair Value as of Vesting Date of Prior Year Equity Awards Vested in Covered Year"

"ecd_ChngInFrValOfoutsdngAndUnvstdEqtyAwrdsGrntdInPrryrstember”: |
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
ChngInFrvalOfOutsdngAndUnvstdEqtyAwrdsGrntdInPrryrsMember”,

"presentation”:
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"role":
"label™: "Year-over-Year Change in Fair Value of Equity Awards Granted in Prior Years That are Outstanding and Unvested [Member]",
"terseLabel™: "Year-over-Year Change in Fair Value of Equity Awards Granted in Prior Years That are Outstanding and Unvested"
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"
"auth_ref": [
"r100"

1.

"ecd_CoSelectedMeasureAmt": {

“"xbrltype": "decimalltemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "CoSelectedMeasureAmt",
"presentation":
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"Company Selected Measure Amount",
el": "Company Selected Measure Amount"

b

"auth_ref"
"r106"

1

"ecd_CoSelectedMeasureName": {
"xbrltype": "normalizedStringItemType"
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "CoSelectedMeasureName",
"presentation”: [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Company Selected Measure Name",
"terseLabel": "Company Selected Measure Name"
}

}

"auth_ref": [

"r106"

1
e
"ecd_CompActuallyPaidVsCoSelectedMeasureTextBlock”: {
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "CompActuallyPaidVsCoSelectedMeasureTextBlock",
"presentation

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Compensation Actually Paid vs. Company Selected Measure [Text Block]",
"terseLabel": "Compensation Actually Paid vs. Company Selected Measure"
)
}
b
"auth_ref": [
"r11ln

1

b,
"ecd_CompActuallyPaidVsNetIncomeTextBlock": {
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",

"localname": "CompActuallyPaidVsNetIncomeTextBlock",

"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

1,

"lang": {

"en-us": {

"role":
"label": "Compensation Actually Paid vs. Net Income [Text Block]",
"terseLabel": "Compensation Actually Paid vs. Net Income"
¥

}

I

"auth_ref": [

"rllo"

I
"ecd_CompActuallyPaidVsOtherMeasureTextBlock"
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "CompActuallyPaidVsOtherMeasureTextBlock",
"presentation":
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Compensation Actually Paid vs. Other Measure [Text Block]",
"terseLabel": "Compensation Actually Paid vs. Other Measure"

}
I
"auth_ref": [
"r112n
1

"ecd_CompActuallyPaidVsTotalShareholderRtnTextBlock"
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "CompActuallyPaidVsTotalShareholderRtnTextBlock",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,
"lang": {
"en-us"

"role":
"label": "Compensation Actually Paid vs. Total Shareholder Return [Text Blockl",
“"terseLabel": “"Compensation Actually Paid vs. Total Shareholder Return"

}
b

"auth_ref": [

"r109"

be
"dei_CoverAbstract": {
"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/dei/2024",
"localname": "Coverabstract",
"lang": {
"en-us": {
"role": {
"label™: "Document and Entity Information [Abstract]",
"documentation": "Cover page."
}
b
"auth_ref": []

"dei_DocumentType": {

"xbrltype": "submissionTypeItemType",

"nsuri": "http://xbrl.sec.gov/dei/2024",

"localname" DocumentType",

"presentation [
"http://battalionoil.com/role/DocumentDocumentAndEntityInformation"
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"en-us": {

"role": {
"label": "Document Type",
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'."
}
}
"auth_ref": []

I

"ecd_DvddsOrOthrErngsPdOnEqt yAwrdsNtOthrwsRflctdInTt1CompForCyvrdYriember”
"xbrltype": "domainItemType",

"http://xbrl.sec.gov/ecd/2024",

"localname DvddsOrOthrErngsPdOnEqtyAwrdsNtOthrusRfletdInTtlCompForCvrdyYriMember”,
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,

"nsuri"”

"lang": {
"en-us": {
"rol
"label": "Dividends or Other Earnings Paid on Equity Awards not Otherwise Reflected in Total Compensation for Covered Year [Member]",
"terselabel™: "Dividends or Other Earnings Paid on Equity Awards not Otherwise Reflected in Total Compensation for Covered Year"
}
}
"auth_ref": [
"r104"

I

"us-gaap_EmployeeStockOptionMember"
xbrltype": "domainItemType",
"nsur "http://fasb.org/us-gaap/2024",

"localname": "EmployeeStockOptionMember",
"presentation": [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

{

"label": "Employee Stock Option [Member]™,
“"terseLabel": "Employee Stock Option",
"documentation": “Share-based payment arrangement granting right, subject to vesting and other restrictions, to purchase or sell certain number of shares at predetermined price for specified period of time."

}
I
"auth_ref": []
I
"dei_EntityCentrallndexKey": (
"xbrltype": "centrallndexKeyItemType",
"nsuri": "http://xbrl.sec.gov/dei/2024",
"localname" EntityCentrallIndexKey",
"presentation
"http://battalionoil.com/role/DocumentDocumentAndEntityInformation™

"lang

{

"en-us": {
"role": {
"label™: "Entity Central Index Key",
"documentation™: "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK."
}
}
b
"auth_ref": [
62

1
I
"dei_ EntityRegistrantName": {

"xbrltype": "normalizedStringItemType",
"nsuri": "http://xbrl.sec.gov/dei/2024",
"localname": "EntityRegistrantName",

"presentation": [
"http://battalionoil.com/role/DocumentDocumentAndEntityInformation"
1,

"lang": {
"en-us": |
"role": |
“label": "Entity Registrant Name",
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC."

}
}
I
"auth_ref": [
62"
1

I
"ecd_EqtyAwrdsAdjFnTextBlock": {
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "EqtyAwrdsAdjFnTextBlock",
"presentation

[
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Equity Awards Adjustments, Footnote [Text Block]
"terselabel": "Equity Awards Adjustments, Footnote"

}

“auth_ref": [
wrogn

I
"ecd_EqtyAwrdsAdjsExclgValRprtdInSummryCompstnThlMember™: {
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "EqtyAwrdsAdjsExclgValRprtdInSummryCompstnTblMember",
"presentation”: [

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"role":
"label": "Equity Awards Adjustments, Excluding Value Reported in the Compensation Table [Member]",
"terseLabel": "Equity Awards Adjustments, Excluding Value Reported in Compensation Table"

}

I
"auth_ref": [
"r139"

b

"ecd_EqtyAwrdsAdjsMember": {

"xbrltype": "domainItemType",
http://xbrl.sec.gov/ecd/2024",
"localname": "EqtyAwrdsAdjsMember",
"presentation”:
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"nsuri":

"label": "Equity Awards Adjustments [Member]",
"terselabel": "Equity Awards Adjustments"
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"auth_ref": [
"r139"

I

"ecd_EqtyAwrdsInSummryCompstnTblForAplblYrMember:
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "EqtyAwrdsInSummryCompstnTblForAplblYrMember",
"presentation
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

nrolen
"label": "Aggregate Grant Date Fair Value of Equity Award Amounts Reported in Summary Compensation Table [Member]",
"terseLabel": "Aggregate Grant Date Fair Value of Equity Award Amounts Reported in Summary Compensation Table"

}
I
"auth_ref": [
"r139n
]

"ecd_EquityValuationAssumptionDifferenceFnTextBlock":
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "EquityValuationAssumptionDifferenceFnTextBlock",
"presentation”:

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Equity Valuation Assumption Difference, Footnote [Text Blockl",
"terseLabel™: "Equity Valuation Assumption Difference, Footnote"
¥

b

"auth_ref": [

"r108"

1
I
"ecd_ErrCompAnalysisTextBlock": {

"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024
“"localname": "ErrCompAnalysisTextBlock",

"presentation [
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”
1,

"lang":

"en-us": {

"rol

"label": "Erroneous Compensation Analysis [Text Block]",
"terseLabel": "Erroneous Compensation Analysis"
)

}

b

“auth_ref": [

wr118n

"ecd_ErrCompRecoveryTable": {

"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "ErrCompRecoveryTable",
"presentation”:
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

Yen-us": {
"role": {
"label": "Erroneously Awarded Compensation Recovery [Table]",
"terseLabel": "Erroneously Awarded Compensation Recovery"
¥
}
Ty
"auth_ref": [
"red”,
"r74
"req”,
"ri1s"
1

"ecd_ExecutiveCategoryAxis": {
"xbrltype": "stringTtemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "ExecutiveCategoryAxis",
"presentation [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"Executive Category [Axis]",
"terselabel": "Executive Category:"

“auth_ref": [
"r11an

I
"ecd_ForgoneRecoveryDueToDisqualificationOfTaxBenefitsAmt": {
"xbrltype": "monetaryItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",

"localname": "ForgoneRecoveryDueToDisqualificationOfTaxBenefitsaAmt",
"presentation”: [

"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

"role":
"label™: "Forgone Recovery due to Disqualification of Tax Benefits, Amount",
"terselLabel™: "Forgone Recovery due to Disqualification of Tax Benefits, Amount"

"ecd_ForgoneRecoveryDueToExpenseOfEnforcementamt": {
"xbrltype": "monetaryItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "ForgoneRecoveryDueToExpenseOfEnforcementAmt",
"presentation":

"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”
1,

"lang": {
"en-us": {
"role": {
"label": "Forgone Recovery due to Expense of Enforcement, Amount",
"terselabel": "Forgone Recovery due to Expense of Enforcement, Amount"
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¥
}
Ty
"auth ref": [
71,
"r8l
"rol,
"r122"
1

"ecd_ForgoneRecoveryDueToViolationOfHomeCountryLawAmt": {
"xbrltype": "monetaryItemType",

“nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname! ForgoneRecoveryDueToViolationOfHomeCountryLawAmt",
"presentation’

"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

"Forgone Recovery due to Violation of Home Country Law, Amount",
"terselLabel": "Forgone Recovery due to Violation of Home Country Law, Amount"

"auth_ref": [
"r7l
"rel”,
"ro1v,
"r122"

b,
“"ecd_ForgoneRecoveryExplanationOf ImpracticabilityTextBlock": {

"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname":

"ForgoneRecoveryExplanationOfImpracticabilityTextBlock",
"presentation": [
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

1,
"lang": {
"en-us": {
"role": {
"label": "Forgone Recovery, Explanation of Impracticability [Text Block]",
"terselabel": "Forgone Recovery, Explanation of Impracticability"

}
}
b
“auth_ref": [
"7l
"8l
"roin,
"ri22m
]

"ecd_ForgoneRecoverylIndName
"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "ForgoneRecoveryIndName",
"presentation”:
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

{

"label™: "Forgone Recovery, Individual Name",
"terselabel": "Name"

}

"auth_ref": [
"7,

"rgl
"rot”,
"ri22"

I
"ecd_FrValAsOfPrrYrEndOfEqtyAwrdsGrntdInPrryrsFldvstngCondsDrngCvrdYrMember”: {
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "FrValAsOfPrrYrEndOfEqtyAwrdsGrntdInPrr¥rsFldVstngCondsDrngCvrdYrMember”,
"presentation [

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

Prior Year End Fair Value of Equity Awards Granted in Any Prior Year that Fail to Meet
"terselabel": "Prior Year End Fair Value of Equity Awards Granted in Any Prior Year that Fail to

)
"auth_ref": [
"r103"

I
"ecd_IndividualAxis": {
"xbrltype": "stringItemType",

": "http://xbrl.sec.gov/ecd/2024",
IndividualAxi
"presentation": [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure",
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”,
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements",
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"lang": {

"en-u. {

"role": {
"label": "Individual [Axis]",
"terseLabel™: "Individual:"
¥

}

by

"auth_ref": [

be
"ecd InsiderTradingArrLineTtems": {
"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",

"localname": "InsiderTradingArrLineltems"

"lang

"en-us": {

"role": {
"label": "Insider Trading Arrangements [Line Items]",
"terseLabel": "Insider Trading Arrangements:"
¥

b

I

"auth_ref": [

"r13zn

1
I
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"ecd_InsiderTradingPoliciesProcLineItems": {

"xbrltype": "stringItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "InsiderTradingPoliciesProcLineItems",

"role":
"label": "Insider Trading Policies and Procedures [Line Items]",

"terselabel": "Insider Trading Policies and Procedures:"

}
),
"auth_ref": [
"re3v,
"r13g"
1
be
"ecd InsiderTrdPoliciesProcAdoptedFlag": {
"xbrltype": "booleanItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "InsiderTrdPoliciesProcAdoptedFlag",
"presentation

"http://xbrl.sec.gov/ecd/role/InsiderTradingPoliciesProc”

"label": "Insider Trading Policies and Procedures Adopted [Flag]",
"terselabel": "Insider Trading Policies and Procedures Adopted"

}
),
"auth_ref": [
"re3v,
"r13g"
1
b,
"ecd_InsiderTrdPoliciesProcNotAdoptedTextBlock": {
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname" InsiderTrdPoliciesProcNotAdoptedTextBlock",
“"presentation":
"http://xbrl.sec.gov/ecd/role/InsiderTradingPoliciesProc®
1,

"lang": {
"en-us": {
"role": {
"label": "Insider Trading Policies and Procedures Not Adopted [Text Block]",
"terselabel": "Insider Trading Policies and Procedures Not Adopted"

}
}
b
"auth_ref": [
"r63,
"r13gn
1

b
"batl_MatthewB.SteeleMember
"xbrltype": "domainItemType",

{

"nsuri": "http://battalionoil.com/20250612",
"localname": "Matthews.SteeleMember",
"presentation

s [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,
"lang":
"en-us"
"role":
"documentation": "Represents the PEO of Matthew B. Steele",
"label": "Matthew B. Steele [Member]",

"terseLabel": "Steele"
¥
b

"auth_ref": []

I

"ecd MeasureAxis": {

"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname MeasureAxis",

"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure"
1,

"lang"s (
"en-us": (
"rolem: {
"label™: "Measure [Axis]",
"terseLabel": "Measure:"

)

}
I
"auth_ref": [
"r106"

be
"ecd MeasureName": {
"xbrltype": "normalizedStringItemType"

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "MeasureName",
"presentation”:
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
“lang": {
"en-us": {
"role": {
"label": "Measure Name",
"terseLabel": "Name"
¥
}
Ty
"auth_ref": [
"r106"

1

be

"ecd_MnpiDiscTimedForCompValFlag": {
"xbrltype": "booleanItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "MnpiDiscTimedForCompValFlag",
"presentation
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"label”: "MNPI Disclosure Timed for Compensation Value [Flag]",
"terseLabel™: "MNPI Disclosure Timed for Compensation Value"

“auth_ref": [
"ri2s"
1

"ecd MtrlTermsOfTrdArrTextBlock": {
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024"
"localname": "MtrlTermsOfTrdArrTextBloc
"presentation": [
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"
1,
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}

"lang": {

en-us": {
"role": {
"label": "Material Terms of Trading Arrangement [Text Block]",
"terseLabel": "Material Terms of Trading Arrangement"
¥
}
"auth_ref": [
"r133

1

"ecd_NamedExecutiveOfficersFnTextBlock"
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
NamedExecutiveOfficersFnTextBlock",
"presentation [
"http://xbrl.sec.gov/ecd/role/PypDisclosure”

"label™: "Named Executive Officers, Footnote [Text Block]",
"terselabel”: "Named Executive Officers,

Footnote"
}
"auth_ref": [
"rio7"
b
"us-gaap_NetIncomeLoss": {

“"xbrltype": "monetaryltemType",
"nsuri": "http://fasb.org/us-gaap/2024",

"localname": "NetIncomeLoss",
"crdr": “credit",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,
"lang": {
"en-us": {
"role": {
"label": "Net Income (Loss)",

"terselabel": "Net Income (Loss)",
"documentation”:

"The portion of profit or loss for the period, net of income taxes,

}

}
b
"auth_ref": [
rom,

prm

e

npn

g

ecd_NonGaapMeasureDescriptionTextBlock”
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
NonGaapMeasureDescriptionTextBlock",
"presentation [
"http://xbrl.sec.gov/ecd/role/PypDisclosure”

"label™: "Non-GRAP Measure Description [Text Block]",
"terselabel”: "Non-GAAP Measure Description"

}

b
"auth_ref": [

I
"e

nr106"

cd_NonNeosMember": {

xbrltype": "domainItemType",

nsuri": "http://xbrl.sec.gov/ecd/2024",
localname": "NonNeosMember",

presentation":
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure"

i
“lang": |

"en—us": (

"rolem:
"label": "Non-NEOs [Member]",
"terseLabel "Non-NEOs"

}

}

I

"auth_ref": [

"r7l
"r8l

"rol,
"riler
"r122"

]

nec

"
"

1,

"lang

d_NonPeoNeoAvgCompActuallyPaidAmt": (
"monetarylItemType",

: "http://xbrl.sec.gov/ecd/2024",
ocalname": "NonPeoNeoAvgCompActuallyPaidAmt",
resentation”:
http://xbrl.sec.gov/ecd/role/PvpDisclosure”

{

"en-us": {

which is attributable to the parent."
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"role": {

"label™: "Non-PEO NEO Average Compensation Actually Paid Amount",
"terseLabel™: "Non-PEO NEO Average Compensation Actually Paid Amount"
}

}

b

"auth_ref": [

97"

1

"ecd_NonPeoNeoAvgTotalCompAmt
"xbrltype": "monetaryItemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname NonPeoNeoAvgTotalCompAmt
"presentation [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

{

"Non-PEO NEO Average Total Compensation Amount",
"terseLabel": "Non-PEO NEO Average Total Compensation Amount"

"auth_ref": [
wrogw

I

"ecd_NonPeoNeoMember": {

"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "NonPeoNeoMember™,
"presentation”:
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"en-us": {
"role":
"label": "Non-PEO NEO [Member]",
"terseLabel™": "Non-PEO NEO"
i
}
I
"auth_ref": [
"r11an

1
be
"ecd_NonRulelOb51ArrAdoptedFlag
"xbrltype": "booleanItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024
"localname": "NonRulelObS1ArrAdoptedFla
“"presentation":
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements”

{

"lang
"en-us
"role"
"label”: "Non-Rule 10b5-1 Arrangement Adopted [Flagl",
"terseLabel™: "Non-Rule 10b5-1 Arrangement Adopted"

{

¥

b

I

"auth_ref": [

"rl33"

1
I
"ecd_NonRulelOb51ArrTrmntdFlag": {
"xbrltype": "booleanItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "NonRulelObS1ArrTrmntdFlag",
"presentation": [

"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"
1,

"lang": {
"en-us": {
"role": {
"label": "Non-Rule 10bS-1 Arrangement Terminated [Flag]",
"terselabel™: "Non-Rule 10b5-1 Arrangement Terminated"

}
}
I
"auth_ref": [
"r133n
1

"ecd_OtherPerfMeasureAmt"
“xbrltype": "decimalltemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "OtherPerfMeasureAmt",
"presentation

[
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label": "Other Performance Measure, Amount",
"terselLabel": "Other Performance Measure, Amount"

}

“auth_ref": [
"r106"

I
"ecd_OutstandingAggtErrCompAmt™: {
"xbrltype": "monetaryItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "OutstandingAggtErrCompAmt",
"presentation”: [

"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

"role":
"label": "Outstanding Aggregate Erroneous Compensation Amount",
"terseLabel": "Outstanding Aggregate Erroneous Compensation Amount™

"ecd_OutstandingRecoveryCompAmt": {
"xbrltype": "monetaryItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "OutstandingRecoveryCompAmt",
"presentation":

"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”
1,

"lang": {

"en-us": {

"role": {
"label": "Outstanding Recovery Compensation Amount",
"terseLabel": "Compensation Amount"
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¥
}
Ty
"auth ref": [
72",
"r82
92",
"r123"
1

"ecd_OutstandingRecoveryIndName
"xbrltype": "stringTtemType",
"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname OutstandingRecoveryIndName",
"presentation [
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

{

"Outstanding Recovery, Individual Name",
"terseLabel”: "Name"

"auth_ref": [
"r72
"rg2",
"ro2”,
"r123"

I
"ecd_PayVsPerformanceDisclosureLineItems": {

"xbrltype": "stringItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PayVsPerformanceDisclosureLineItems",

"lang
"en-us": {
"role":
"label": "Pay vs Performance Disclosure [Line Items]",
"terseLabel": "Pay vs Performance Disclosure"
i
}
I
"auth_ref": [
"rosh
1
be
"ecd_PeerGroupIssuersFnTextBlock": {
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PeerGroupIssuersFnTextBlock",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PypDisclosure”
"lang": {
"en-us {
"role": {
"label": "Peer Group Issuers, Footnote [Text Block]",
"terselabel": "Peer Group Issuers, Footnote"
¥
b
I
"auth_ref": [
"r105"

1
I
"ecd_PeerGroupTotalShareholderRtnAmt"
"xbrltype": "monetaryltemType",
"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "PeerGroupTotalShareholderRtnAmt",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,

{

"lang": {
men-us": {
"role": {
"label": "Peer Group Total Shareholder Return Amount",
"terselabel": "Peer Group Total Shareholder Return Amount"

}
}
I
"auth_ref": [
"r105"
1

"ecd_PeoActuallyPaidCompAmt": {
"xbrltype": "monetaryItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PeoActuallyPaidCompAmt",
"presentation

[
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

{
{
"label™: "PEO Actually Paid Compensation Amount",
"terselabel": "PEO Actually Paid Compensation Amount"
}
}
"auth_ref": [
"ro7"

I

"ecd_PeoMember": {

"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PeoMember",
"presentation”: [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"role":
"label": "PEO [Member]",
"terseLabel "PEO"
¥
}
I
"auth_ref": [
"r11an
]
b
"ecd_PeoName": |
"xbrltype": "normalizedStringItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PeoName",
"presentation

s [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"label™: "PEO Name",
"terseLabel": "PEO Name"
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"auth_ref": [
"ri07"

1

I

"ecd_PeoTotalCompAmt": {

"xbrltype": "monetaryItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PeoTotalCompAmt",

"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"role"
"label": "PEO Total Compensation Amount",
"terseLabel "PEO Total Compensation Amount"
}

}

I
"auth_ref": [
"rog"

1

e
"ecd_PnsnAdjsPrrSveCstMember™: {
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PnsnAdjsPrrSvcCstMember",

"presentation": [
"http://xbrl.sec.gov/ecd/role/PypDisclosure”

[Member] ",

"label": "Pension Adjustments Prior Service Cost
"terseLabel": "Pension Adjustments Prior Service Cost"
¥

b

i
"auth_ref": [
nrogn

1

I
"ecd_PnsnAdjsSvcCstMember": {
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PnsnAdjsSvcCstMember",
"presentation [

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,

"lang": {

"en-us": {

"rol {
"label":
"terseLabel":

[Member] ",

"Pension Adjustments Service Cost
"Pension Adjustments Service Cost"

¥
}

b

"auth_ref": [
"r142"

1

ecd_PnsnBnftsAdjFnTextBlock": {
"xbrltype": "textBlockItemType",

"nsur "http://xbrl.sec.gov/ecd/2024",
"localname": "PnsnBnftsAdjFnTextBlock",

"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure"

[Text Block]",

"Pension Benefits Adjustments, Footnote
Footnote"

"label":

"terseLabel": "Pension Benefits Adjustments,
}
}
I
"auth_ref": [
"ro7"
1
I
"ecd_PvpTable": {
"xbrltype": "stringItemType",
"http://xbrl.sec.gov/ecd/2024",
PvpTable",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure"
{
"role": {
"label": "Pay vs Performance Disclosure [Tablel",

"Pay vs Performance Disclosure"

"terseLabel":

}

I

"auth_ref": [

"ros”

)
i
"ecd PvpTableTextBlock": {

"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "PvpTableTextBlock",

"presentation”:
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"en-us": {
"role": {
"label": "Pay vs Performance [Table Text Block]",
Table"

"terseLabel": "Pay vs Performance Disclosure,

¥

}
by
"auth_ref": [

"ros®

1
be
"ecd RecoveryOfErrCompDisclosureLineTtems": {

"stringItemType",

"xbrltype":
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "RecoveryOfErrCompDisclosureLineItems",

[Line

"label": "Recovery of Erroneously Awarded Compensation Disclosure
"Recovery of Erroneously Awarded Compensation Disclosure"

"terseLabel

"ecd RestatementDateAxis": {
"xbrltype": "stringTtemType",

Items]",
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"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "RestatementDateAxis",
"presentation": [
"http://xbrl.sec.gov/ecd/role/ErrCompbisclosure”

"Restatement Determination Date [Axis]",
"terseLabel": "Restatement Determination Date:"

Ty
"auth_ref": [

"ecd RestatementDeterminationDate" {
"xbrltype": "dateItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "RestatementDeterminationDate",
"presentation":
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”

"Restatement Determination Date",
"terseLabel": "Restatement Determination Date"

I
"auth_ref": [
"r66
"r76",
"r86",
"ri17n
1

"ecd RestatementDoesNotRequireRecoveryTextBlock": {

"xbrltype": "textBlockItemType",
"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname"

RestatementDoesNotRequireRecoveryTextBlock",

"presentation [
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure”
1,
"lang": {
"en-us": {
"rol
"label": "Restatement Does Not Require Recovery [Text Block]",
"terselabel”: "Restatement does not require Recovery"
¥
}
"auth_ref": [

wplogm
]

I

"batl_RichardH.LittleMember": {
"xbrltype": "domainItemType",

"nsuri": "htt|
"localname"
"presentation”:
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

://battalionoil.com/20250612",
RichardH.LittleMember",

"en-us": (
"role": {
"documentation™: "Represents the PEO of Richard H. Little.",
"label™: "Richard H. Little [Member]",
"terseLabel™: "Little"
}
}
b
"auth_re": []

b

"ecd Rulel0b51ArrAdoptedFlag"
"xbrltype": "booleanItemType",
"http://xbrl.sec.gov/ecd/2024",
RulelObS1ArrAdoptedFlag"”,

"presentation
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"

"Rule 10b5-1 Arrangement Adopted [Flag]",
"terselabel": "Rule 10b5-1 Arrangement Adopted”

}

I

"auth_ref": [
"r133n

1

I

"ecd_RulelOb51ArrTrmntdFlag
"xbrltype": "booleanItemType
"nsuri": "http://xbrl.sec.gov/ecd/2024",

"localname": "RulelObS1ArrTrmntdFlag",

"presentation": [
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"

“lang"

"en-us": {
"role": {
"label™: "Rule 10b5-1 Arrangement Terminated [Flag]",
“terseLabel": "Rule 10b5-1 Arrangement Terminated"

}
}

"auth_ref": [
"r133"

I
"us-gaap_ShareBasedCompensationArrangementsByShareBasedPaymentAwardAwardTypeAndPlanNameDomain
"domainItemType",

: "http://fasb.org/us-gaap/2024",

"localname": "ShareBasedCompensationArrangementsByShareBasedPaymentAwardAwardTypeAndPlanNameDomain",
"presentation": [

"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

1,
“lang
"en-us"

{

"label™: "All Award Types",

"terseLabel": "All Award Types",
"documentation": "Award under share-based payment arrangement."
}

}

b

"auth_ref": [

"r27",

"r2g,
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1

"ecd_StkPrcOrTsrEstimationMethodTextBloc
"xbrltype": "textBlockItemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "StkPrcOrTsrEstimationMethodTextBlock",
"presentation’

E
"http://xbrl.sec.gov/ecd/role/ErrCompDisclosure"
1,

"lang": {
men-us": {
"role":
"label": "Stock Price or TSR Estimation Method [Text Block]",
“"terseLabel": "Stock Price or TSR Estimation Method"
}
}
"auth_ref": [

wr119m

1
be
"us-gaap_StockAppreciationRightsSARSMember": |
"xbrltype": "domainItemType",

"nsuri": "http://fasb.org/us-gaap/2024",
"localname": "StockAppreciationRightsSARSMember",
"presentation

"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

"lang’
"en-us
"role"
"label": "Stock Appreciation Rights (SARs) [Member]",
"terselabel": "Stock Appreciation Rights (SARs)",

{

¥

}

g

"auth_ref": []
I
"batl_SummaryCompensationTableVs.TotalShareholderReturn": {
"xbrltype": "textBlockItemType",

"nsuri": "http://battalionoil.com/20250612",

"localname": "SummaryCompensationTableVs.TotalShareholderReturn”,
"presentation’

"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

1,

"lang": {

"en-us": {
"role": {
"documentation": "N/A",
"label": "Summary Compensation Table vs. Total Shareholder Return",
"terselabel": "Summary Compensation Table vs. Total Shareholder Return"
¥

}

I

"auth_ref": []

be
"ecd_TabularListTableTextBlock"
"xbrltype": "textBlockItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "TabularListTableTextBlock",
"presentation
"http://xbrl.sec.gov/ecd/role/Pypbisclosure”

"label™: "Tabular List [Table Text Block]™,
"terselabel": "Tabular List, Table"

}

"auth_ref": [
"r113n
1

be

"ecd_TotalShareholderRtnAmt": {

"xbrltype": "monetaryltemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
“"localname": "TotalShareholderRtnAmt",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”

"role":
"label": "Total Shareholder Return Amount",
"terseLabel": "Total Shareholder Return Amount™
}

}

b

"auth_ref": [

"rl0s"

I

"ecd_TotalShareholderRtnVsPeerGroupTextBlock":
"xbrltype": "textBlockItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "TotalShareholderRtnVsPeerGroupTextBlock",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure"

1,
"lang": {

men-us": {

"role": {
"label": "Total Shareholder Return Vs Peer Group [Text Block]",
"terselabel": "Total Shareholder Return Vs Peer Group"

}

}
I
"auth_ref": [
"rii2"

"documentation": "Right to receive cash or shares equal to appreciation of predetermined number of grantor's shares
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be

"ecd_TradingArrAxis": {

"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname" TradingArrAxis",
"presentation”:
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"

"label": "Trading Arrangement [Axis]",
"terseLabel™: "Trading Arrangement:"

}

b
"auth_ref": [
"ri3zn

I
"ecd_TradingArrByIndTable": {
"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname! TradingArrByIndTable",
"presentation”:

"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"
1,

"lang": {

men-us": |
"role": {
"label": "Trading Arrangements, by Individual [Table]",
"terselabel”: "Trading Arrangements, by Individual"

}
}
I
"auth_ref": [
"ri34n
1

"ecd_TrdArrAdoptionDate": {

"xbrltype": "stringTtemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",

"localname! TrdArrAdoptionDate",

"presentation": [
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"

"label": "Trading Arrangement Adoption Date",
"terseLabel Adoption Date"

}

"auth_ref": [
"r135n

I
"ecd_TrdArrDuration!

{

"xbrltype": "durationItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname" TrdArrDuration",
"presentation": [
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"
1,
"lang":
"en-us": {
"role": {
"label": "Trading Arrangement Duration",
"terseLabel": "Arrangement Duration"
¥
}
Ty
"auth_ref": [
"ri3e"

e

"ecd_TrdArrExpirationDate": {
"xbrltype": "stringItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname" TrdArrExpirationDate",
"presentation
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"

"label": "Trading Arrangement Expiration Date",
"terselabel": "Expiration Date"
¥

}

I

"auth_ref": [

"ri3e"

I

"ecd_TrdArrIndName": {

"xbrltype": "stringItemType",
://xbrl.sec.gov/ecd/2024",
TrdArrIndName",

"presentation":
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"
1,
"lang": {
"en-us": {
"role": {
"label": "Trading Arrangement, Individual Name",
"terseLabel": "Name"
}
}
I
"auth_ref": [
"ri3qn
1

I
"ecd_TrdArrIndTitle": {

xbrltype": "stringItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname!' TrdArrIndTitle",

"presentation
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"

"Trading Arrangement, Individual Title",
el": "Title"

"ecd TrdArrSecuritiesAggAvailAmt": {
"xbrltype": "sharesItemType",

"nsur "http://xbrl.sec.gov/ecd/2024",
"localname": "TrdArrSecuritiesAggAvailAmt",
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"presentation": [
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"
1,

"lang": {
"en-us": {
"rol {
"label": "Trading Arrangement, Securities Aggregate Available Amount",
"terseLabel": "Aggregate Available"
}
}
"auth_ref": [
"ri37n

I

"ecd_TrdArrTerminationDate": {
"xbrltype": "stringTtemType",

"nsuri”: "http://xbrl.sec.gov/ecd/2024",
"localname": "TrdArrTerminationDate",
"presentation": [
"http://xbrl.sec.gov/ecd/role/InsiderTradingArrangements"

1,
“lang

{
"en-us": {
"role": {
"label™: "Trading Arrangement Termination Date",
"terseLabel": "Termination Date"

}
)
b
"auth_ref"
"r135"

I

"ecd_UndrlygSecurityMktPriceChngPet™: {

"xbrltype": "pureItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "UndrlygSecurityMktPriceChngPct",
"presentation”: [
"http://xbrl.sec.gov/ecd/role/AwardTimingDisclosure"

1,
"lang": {
"en-us"
"role"
"label": "Underlying Security Market Price Change, Percent",
"terseLabel": "Underlying Security Market Price Change"

¥
}
I
"auth_ref": [
"r131n
]

"ecd_VstngDtFrValOfEqtyAwrdsGrntdAndVstdInCvrdYrMember”: {
"xbrltype": "domainItemType",

"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "VstngDtFrValOfEqtyAwrdsGrntdAndVstdInCvrdYrMember",
"presentation

[
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,

"lang": {
"en-u. {
"role": {
"label": "Vesting Date Fair Value of Equity Awards Granted and Vested in Covered Year [Member]",
"terselabel": "Vesting Date Fair Value of Equity Awards Granted and Vested in Covered Year"
¥
b
I
"auth_ref": [
"r1o1"
1
I
"ecd_YrEndFrValOfEqtyAwrdsGrntdInCvrdYrOutsdngAndUnvstdMember": {
"xbrltype": "domainItemType",
"nsuri": "http://xbrl.sec.gov/ecd/2024",
"localname": "YrEndFrValOfEqtyAwrdsGrntdInCvrdYrOutsdngAndUnvstdMember",
"presentation": [
"http://xbrl.sec.gov/ecd/role/PvpDisclosure”
1,
"lang": {
"en-us": {
"rol {
"label": "Year-end Fair Value of Equity Awards Granted in Covered Year that are Outstanding and Unvested [Member]",
"terselabel": "Year-end Fair Value of Equity Awards Granted in Covered Year that are Outstanding and Unvested"
¥
}
I
"auth_ref": [
"ro9"

{

"http://fasb.org/us-gaap/role/ref/legacyRet",
w220,
"o,

"(sx 210.5-03(20))",
"Publisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147483621/220-10-599-2"

: "http://fasb.org/us-gaap/role/ref/legacyRef",
"Topic": "230",

"SubTopic": "10",
"Name": "Accounting Standards Codification",
"Section": "45",

"Paragraph": "28",

"Publisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147482740/230-10-45-28"

/fasb.org/us-gaap/role/ref/legacyRef",
"220",
599",

"(SX 210.9-04(22))",

i "FASB",

"URI": "https://asc.fasb.org/1943274/2147478524/942-220-599-1"
br
"r3
' /www.xbrl.org/2003/role/disclosureRef",

"205",

ubTopic": "20",

"Accounting Standards Codification",
50",

wyn,
"FASB",
"URI": "https://asc.fasb.org/1943274/2147483499/205-20-50-7"

"http://waw.xbrl.org/2003/role/disclosureRef",
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"Topic": "220",

"SubTopic": "10",

"Accounting Standards Codification",

5",

"1A",

"Subparagraph”: "(a)",

"Publisher": "FASB",

"URI": “https://asc.fasb.org/1943274/2147482790/220-10-45-1A"

/www.xbrl.org/2003/role/disclosureRef",

wom,

nasn,

: "1B",
ubparagraph”: "(a)"
ublisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147482790/220-10-45-1B"
b,
"re

/www.xbrl.org/2003/role/disclosureRef",

220",
ubTopic": "10",
"Accounting Standards Codification",

ection": “50",
aragraph”: "6",
ublisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147482765/220-10-50-6"

"http://www.xbrl.org/2003/role/disclosureRef",

opic”

235",
"SubTopic": "10",
"Name": "Accounting Standards Codification,
"Section": "S99",
“"Paragraph": "1",
“"Subparagraph”: " (SX 210.4-08(g) (1) (ii))",
"Publisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147480678/235-10-599-1"

I
wpguy

"http://waw.xbrl.org/2003/role/disclosureRef",

opic": "250",
ubTopic": "10",
"Accounting Standards Codification",

"(b)y (2",
"FASB",
/asc.fasb.org/1943274/2147483443/250-10-50-1"

"http://waw.xbrl.org/2003/role/disclosureRef",
opic": "250",
ubTopic": "10",
"Accounting Standards Codification",
"so",
: v,
ubparagraph”: "(a)",
ublisher": "FASB",
"https://asc.fasb.org/1943274/2147483443/250-10-50-11"

"http://www.xbrl.org/2003/role/disclosureRef",
"250",

ubTopic": "10",

"Accounting Standards Codification",

"Section": "50",

"Paragraph": "11",

“"Subparagraph”": " (b)",

"publisher": "FASB",

"URI": “https://asc.fasb.org/1943274/2147483443/250-10-50-11"

"http://www.xbrl.org/2003/role/disclosureRef",

"Topic": "250",
"SubTopic": "10",
"Accounting Standards Codification",
ection” "50",

aragraph": "3",
ublisher": "FASB",
"URI": “https://asc.fasb.org/1943274/2147483443/250-10-50-3"

: "FASB",
"URI": "https://asc.fasb.org/1943274/2147483443/250-10-50-4"

"http://waw.xbrl.org/2003/role/disclosureRef",
250",

ubTopic": "10",

"Accounting Standards Codificatio
ection": "50",

aragraph": "6",

ublisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147483443/250-10-50-6"

: "http://www.xbrl.org/2003/role/disclosureRef",
"Topic": "250",

"SubTopic": "10",
"Name": "Accounting Standards Codification",

50",

e,

"FASB",

"URI": "https://asc.fasb.org/1943274/2147483443/250-10-50-8"

"Section”

/www.xbrl.org/2003/role/disclosureRef",

250",

50",

"gn,

"FASB",
/asc.fasb.org/1943274/2147483443/250-10-50-9"

"http://waw.xbrl.org/2003/role/disclosureRef",
"260",

o,

"Accounting Standards Codification",

ection”: "45",

aragraph": "60B",

ubparagraph”: "(a)",

ublisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147482689/260-10-45-60B"

: "http://waw.xbrl.org/2003/role/disclosureRef",
opic": "323",
"SubTopic": "10",

(Copyright 2025 e secdtabase.com Al Righs Ros
Plaass Consder the Ensronment Bsfors Prining This Document


https://www.secdatabase.com

"Name": "Accounting Standards Codification",

"Subparagraph”": "(c)",
"Publisher": "FASB",
"URI": “https://asc.fasb.org/1943274/2147481687/323-10-50-3"

/www.xbrl.org/2003/role/disclosureRef",

w1ow,
"Accounting Standards Codification",

nsogm,
wian,

ubparagraph": "(SX 210.13-01(a) (4) (1))",

ublisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147480097/470-10-599-1A"

/waw.xbrl.org/2003/role/disclosureRef”,
470",

10",
"Accounting Standards Codificatio
ection": "S99",

aragraph": "1A",
ubparagraph”: "(SX 210.13-01(a) (4) (iii) (&))",
ublisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147480097/470-10-599-1A"

"http://www.xbrl.org/2003/role/disclosureRef",
opic": "470",

ubTopic": "10",

"Accounting Standards Codification",

© mian,

“"Subparagraph”: " (SX 210.13-01(a) (4) (iv))",

"Publisher": "FASB",

"URI": “https://asc.fasb.org/1943274/2147480097/470-10-S99-1A"

"Accounting Standards Codification",
"s99",

"ian,

ubparagraph”: "(SX 210.13-01(a) (5))"
i "FASB",
//asc.fasb.org/1943274/2147480097/470-10-599-1A"

/waw.xbrl.org/2003/role/disclosureRef",
"470",

ubTopic": "10",

"Accounting Standards Codification",

ubparagraph”: "(SX 210.13-02(a) (4) (1))",
ublisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480097/470-10-599-18"

"http://www.xbrl.org/2003/role/disclosureRef",

opic™: "470",
ubTopic": "10",
"Accounting Standards Codification",

"s99",
: "B,
"Subparagraph”: "(SX 210.13-02(a) (4) (iii) (&))",
"Publisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480097/470-10-599-18"

/www.xbrl.org/2003/role/disclosureRef",

"1om,
"Accounting Standards Codification",
"s99",
"1B",
ubparagraph”: "(SX 210.13-02(a) (4) (iii) (B))",
": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480097/470-10-599-1B"

ubparagraph": "(SX 210.13-02(a) (4) (iv))",
ublisher": "FASB",
"URI": “https://asc.fasb.org/1943274/2147480097/470-10-599-1B"

"http://waw.xbrl.org/2003/role/disclosureRef",
opic": "470",

ubTopic": "10",

ame": "Accounting Standards Codification",

ection” "s99",
aragraph": "1B",
ubparagraph®: " (SX 210.13-02(a) (5))"

"Publisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480097/470-10-599-1B"

: "http://www.xbrl.org/2003/role/disclosureRef”,
"Topic": "718",

"SubTopic": "10",

"Name": "Accounting Standards Codification",
“"Section": "50",

“Paragraph": "2",

"Subparagraph”: "(a) (1)",

"Publisher": "FASB",

"https://asc.fasb.org/1943274/2147480429/718-10-50-2"

/www.xbrl.org/2003/role/disclosureRef",
"718",

ubTopic": "10",

"Accounting Standards Codification",

"(a) ()",
"FASB",
/asc.fasb.org/1943274/2147480429/718-10-50-2"

"http://www.xbrl.org/2003/role/disclosureRef",
opict: n71am,

ubTopic": “10",

"Accounting Standards Codification",

ubparagraph”: "(a) (3)",
ublisher": "FASB",
RI": "https://asc.fasb.org/1943274/2147480429/718-10-50-2"
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"http://waw.xbrl.org/2003/role/disclosureRef",
"Topic": "718",

"SubTopic": "10",

"Accounting Standards Codification",

"Subparagraph": "(c) (1) (i)",
"FASB",
//asc.fasb.org/1943274/2147480429/718-10-50-2"

.xbrl.org/2003/role/disclosureRef",

"Accounting Standards Codification",

ection”: "50",
aragraph”: "2,
ubparagraph”: " (c) (1) (ii)",
ublisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480429/718-10-50-2"

.xbrl.org/2003/role/disclosureRef",

"718",
ubTopic": "10",
"Accounting Standards Codification",

wsom
"2,

ubparagraph”: " (c) (1) (ii1)",

ublisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147480429/718-10-50-2"

"http://www.xbrl.org/2003/role/disclosureRef",
"Topic": "718",

"SubTopic": "10",

"Name": "Accounting Standards Codification",

"Section"
"Paragraph": "2",

“"Subparagraph”: "(c) (1) (iv)",

"Publisher": "FASB",

"URI": “https://asc.fasb.org/1943274/2147480429/718-10-50-2"

.xbrl.org/2003/role/disclosureRef",

wr1gn,

opic™

ubTopic": "10",
"Accounting Standards Codification",

ection” "so",

aragraph”: "2",

ubparagraph”: "(c) (1) (iv) (01)",

ublisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480429/718-10-50-2"
wp3sn:
ole": "htt .xbrl.org/2003/role/disclosureRef",
opict: "718",

ubTopic": "10",
"Accounting Standards Codification",
wsgn
o,
ubparagraph”: "(c) (1) (iv) (02)",
ublisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480429/718-10-50-2"
b,
wizgns

ol "http://www.xbrl.org/2003/role/disclosureRef",
"Topic": "718",
"SubTopic": "10",
"Name": "Accounting Standards Codification",
"Section": "50",
"Paragraph": "2",
"Subparagraph”: " (c) (1) (iv) (03)",
"Publisher": "FASB",
"URI": “https://asc.fasb.org/1943274/2147480429/718-10-50-2"

.xbrl.org/2003/role/disclosureRef",

Standards Codification",

"(c) (1) (iv) (04) ",

//asc.fasb.org/1943274/2147480429/718-10-50-2"

.xbrl.org/2003/role/disclosureRef",

718",

ubTopic": "10",

"Accounting Standards Codification",
wsge

"2,

ubparagraph”: "(c) (2) ()",

ublisher": "FASB",

"URI": "https://asc.fasb.org/1943274/2147480429/718-10-50-2"

"http://www.xbrl.org/2003/role/disclosureRef",

opic": "718",

ubTopic": "10",
"Accounting Standards Codification",
"Section": "50",
"Paragraph": "2",
“"Subparagraph”: "(c) (2) (ii)",

"Publisher": "FASB",
"URI": "https://asc.fasb.org/1943274/2147480429/718-10-50-2"
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