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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report: June 2, 2022

(Date of earliest event reported)

EARTHSTONE
\__}
k Energy Inc.

EARTHSTONE ENERGY, INC.

(Exact name of registrant as specified in its charter)

Delaware 001-35049 84-0592823
(State or other jurisdiction of (Commission File Number) (IRS Employer Identification No.)
incorporation)

1400 Woodloch Forest Drive, Suite 300
The Woodlands, Texas 77380

(Address of principal executive offices) (Zip Code)

(281) 298-4246

(Registrant s telephone number, including area code)

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
]
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Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
O

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

Class A Common Stock, $0.001 par value per share ESTE New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 1.01 Entry into a Material Definitive Agreement.

On June 2, 2022, Earthstone Energy, Inc. (“Earthstone” or the “Company”), Earthstone Energy Holdings, LLC, a subsidiary of the
Company (“EEH” or the “Borrower”), Wells Fargo Bank, National Association (“Wells Fargo”) as Administrative Agent and Issuing
Bank, the lenders party thereto (the “Lenders”) and the guarantors party thereto entered into an amendment (the “Amendment”) to the
Credit Agreement dated November 21, 2019, by and among EEH, as Borrower, Earthstone, as Parent, Wells Fargo as Administrative
Agent and Issuing Bank, Royal Bank of Canada, as Syndication Agent, Truist Bank, as successor by merger to SunTrust Bank, as
Documentation Agent, and the Lenders party thereto (together with all amendments or other modifications, the “Credit Agreement”).
Among other things, the Amendment extended the maturity of the Credit Agreement to June 2027, increased the borrowing base from
$1.325 billion to $1.4 billion and reduced the interest rate for amounts outstanding. Elected commitments under the Credit Agreement
remain at $800 million.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text
of the Amendment, which is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated in this Item 1.01 by reference.

Item 7.01 Regulation FD Disclosure.

On June 2, 2022, the Company issued a press release announcing the Amendment. A copy of the press release is furnished as Exhibit
99.1 hereto.

On June 2, 2022, the Company posted to its website a company presentation (the “Presentation Materials”) that management intends to
use from time to time. The Company may use the Presentation Materials, possibly with modifications, in presentations to current and
potential investors, lenders, creditors, vendors, customers and others with an interest in the Company and its business.

The information contained in the Presentation Materials is summary information that should be considered in the context of the
Company’s filings with the SEC and other public announcements that the Company may make by press release or otherwise from time
to time. The Presentation Materials speak as of the date of this Current Report on Form 8-K. While the Company may elect to update
the Presentation Materials in the future or reflect events and circumstances occurring or existing after the date of this Current Report on
Form 8-K, the Company specifically disclaims any obligation to do so. The Presentation Materials are furnished herewith as Exhibit 99.2
to this Current Report on Form 8-K and are incorporated herein by reference.

The information in this Current Report on Form 8-K furnished pursuant to Item 7.01, including Exhibit 99.1 and Exhibit 99.2, shall not
be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
otherwise subject to liability under that section, and they shall not be deemed incorporated by reference in any filing under the Securities
Act, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing. By filing this Current Report on Form
8-K and furnishing this information pursuant to Item 7.01, the Company makes no admission as to the materiality of any information in
this Current Report on Form 8-K furnished pursuant to Item 7.01, including Exhibit 99.1 and Exhibit 99.2, that is required to be disclosed
solely by Regulation FD.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

The following exhibits are included with this Current Report on Form 8-K:
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Exhibit No.

Description

10.1

99.1
99.2
104

Sixth Amendment to Credit Agreement dated as of June 2, 2022, by and among Earthstone Energy Holdings, LLC,
as Borrower, Earthstone Energy, Inc., as Parent, Wells Fargo Bank. National Association as Administrative Agent,
and the Lenders and guarantors party thereto.

Press Release dated June 2, 2022.
Presentation Materials dated June 2, 2022.

Cover Page Interactive Data File (embedded within the Inline XBRL document).

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://edgar.secdatabase.com/424/1025422000117/ex101-sixthamendmenttocred.htm
http://edgar.secdatabase.com/424/1025422000117/ex101-sixthamendmenttocred.htm
http://edgar.secdatabase.com/424/1025422000117/ex101-sixthamendmenttocred.htm
http://edgar.secdatabase.com/424/1025422000117/ex101-sixthamendmenttocred.htm
http://edgar.secdatabase.com/424/1025422000117/ex991-creditfacilityextens.htm
http://edgar.secdatabase.com/424/1025422000117/ex992-estexirxpresentati.htm
https://www.secdatabase.com

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.

Date:

June 2, 2022

EARTHSTONE ENERGY, INC.

By:
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Tony Oviedo

Executive Vice President - Accounting

and Administration
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SIXTH AMENDMENT
TO
CREDIT AGREEMENT
Dated as of June 2, 2022
Among

EARTHSTONE ENERGY HOLDINGS, LLC,
as Borrower,

EARTHSTONE ENERGY, INC.,
as Parent,

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent and Issuing Bank,

ROYAL BANK OF CANADA,
as Syndication Agent,

TRUIST BANK, CITIZENS BANK, N.A,,

KEYBANK NATIONAL ASSOCIATION, U.S. BANK NATIONAL ASSOCIATION,
FIFTH THIRD BANK, PNC BANK, NATIONAL ASSOCIATION AND
BANK OF AMERICA, N.A.,
as Documentation Agents,

and

The Lenders Party Thereto

Exhibit 10.1

WELLS FARGO SECURITIES, LLC, RBC CAPITAL MARKETS, TRUIST SECURITIES, INC., CITIZENS
BANK, N.A., KEYBANC CAPITAL MARKETS INC., U.S. BANK NATIONAL ASSOCIATION, FIFTH THIRD

BANK, PNC CAPITAL MARKETS LLC AND
BANK OF AMERICA SECURITIES, INC.,
Joint Lead Arrangers and Joint Bookrunners
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SIXTH AMENDMENT TO CREDIT AGREEMENT

THIS SIXTH AMENDMENT TO CREDIT AGREEMENT (this “Sixth Amendment”) dated as of June
2, 2022, is among Earthstone Energy Holdings, LLC, a Delaware limited liability company (the “Borrower”);
Earthstone Energy, Inc., a Delaware corporation (the “Parent”); each of the undersigned guarantors (the
“Guarantors”, and together with the Borrower and the Parent, the “Obligors”); each of the Lenders party hereto;
and Wells Fargo Bank, National Association (in its individual capacity, “Wells Fargo™), as administrative agent for
the Lenders (in such capacity, together with its successors in such capacity, the “Administrative Agent”).

RECITALS

A. The Borrower, the Parent, the Administrative Agent and the Lenders are parties to that certain
Credit Agreement dated as of November 21, 2019 (as amended, restated, amended and restated, supplemented or
otherwise modified prior to the date hereof, the “Credit Agreement”), pursuant to which the Lenders have made
certain credit available to and on behalf of the Borrower.

B. The Borrower and the Guarantors are parties to that certain Guarantee and Collateral Agreement, dated
as of November 21, 2019 (as amended, restated, amended and restated, supplemented or otherwise modified),
made by each of the Loan Parties party thereto in favor of the Administrative Agent.

C. The Parent is party to that certain Parent Guarantee, dated as of November 21, 2019 (as amended,
restated, amended and restated, supplemented or otherwise modified), in favor of the Administrative Agent.

D. The Borrower has requested and the Administrative Agent and the Lenders party hereto have agreed
to amend the Credit Agreement, subject to the terms and conditions of this Sixth Amendment.

E. NOW, THEREFORE, to induce the Administrative Agent and the Lenders to enter into this Sixth
Amendment and in consideration of the promises and the mutual covenants herein contained, for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

Section 1. Defined Terms. Each capitalized term used herein but not otherwise defined herein has the
meaning given such term in the Credit Agreement, as amended by this Sixth Amendment (unless otherwise
indicated). Unless otherwise indicated, all section references in this Sixth Amendment refer to sections of the
Credit Agreement.

Section 2. Amendments to Credit Agreement.

2.1 Amendment to Cover Page. The cover page to the Credit Agreement is hereby amended
by replacing the reference to “CITIZENS CAPITAL MARKETS, INC.” contained therein with “CITIZENS
BANK, N.A.”
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2.2  Amendment to Introductory Paragraph. The Introductory Paragraph is hereby amended and
restated in its entirety to read as follows:

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

THIS CREDIT AGREEMENT dated as of November 21, 2019, is among Earthstone Energy
Holdings, LLC, a limited liability company duly formed and existing under the laws of the state of
Delaware (the “Borrower”); Earthstone Energy, Inc., a Delaware corporation (“Parent); each of the
Lenders from time to time party hereto; Wells Fargo Bank, National Association (in its individual
capacity, “Wells Fargo™), as administrative agent for the Lenders (in such capacity, together with
its successors in such capacity, the “Administrative Agent”) and as Issuing Bank; Royal Bank of
Canada, as syndication agent for the Lenders (in such capacity, together with its successors in
such capacity, the “Syndication Agent”); and Truist Bank, Citizens Bank, N.A., KeyBank National
Association, U.S. Bank National Association, Fifth Third Bank, PNC Bank, National Association
and Bank of America, N.A., as documentation agents for the Lenders (each, in such capacity,
together with its successors in such capacity, a “Documentation Agent”).

2.3 Amendments to Section 1.02 — Certain Defined Terms.

(a) Each of the following definitions is hereby amended and restated in its entirety to read as follows:

“Adjusted Term SOFR” means, for any Interest Period, the rate per annum equal to (a) Term
SOFR for such Interest Period plus (b) the Term SOFR Adjustment.

“Aggregate Elected Borrowing Base Commitments” means (a) on the Sixth Amendment
Effective Date, $800,000,000, and (b) at any time thereafter, an amount determined in accordance

with Section 2.07(g).

“Aggregate Maximum Credit Amounts™ at any time shall equal the sum of the Maximum
Credit Amounts, as the same may be reduced or terminated pursuant to Section 2.06. As of the
Sixth Amendment Effective Date, the Aggregate Maximum Credit Amounts of the Lenders is
$3,000,000,000.

“Agreement” means this Credit Agreement, including any schedules and exhibits hereto,
as amended by the First Amendment, the Second Amendment, the Third Amendment, the Fourth
Amendment, the Fifth Amendment and the Sixth Amendment, and as the same may from time to
time be amended, modified, supplemented or restated.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the
Prime Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such day plus
72 of 1% and (c) Adjusted Daily Simple SOFR in effect on such day plus 1.00% (provided that
clause (c) shall not be applicable during any period in which Adjusted Term SOFR is unavailable
or unascertainable). Any change in the Alternate Base Rate due to a change in the Prime Rate, the
Federal Funds Effective Rate or Adjusted Daily Simple SOFR shall be effective from and including
the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or Adjusted
Daily Simple SOFR, respectively. Notwithstanding the foregoing, in no event shall the Alternate
Base Rate be less than 1.00%.
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“Applicable Margin” means, for any day, with respect to any ABR Loan, Term SOFR Loan
or Daily Simple SOFR Loan, or with respect to the Commitment Fee Rate, as the case may be, the
rate per annum set forth in the
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Borrowing Base Utilization Grid below based upon the Borrowing Base Utilization Percentage then

in effect:
Borrowing Base Utilization Grid
<25% >25%, but >50%, but >75%, but >90%
<50% <75% <90%

ABR Loans 1.25% 1.50% 1.75% 2.00% 2.25%
Term SOFR Loans and 2.25% 2.50% 2.75% 3.00% 3.25%
Daily Simple SOFR Loans
Commitment Fee Rate 0.375% 0.375% 0.50% 0.50% 0.50%

Each change in the Applicable Margin and Commitment Fee Rate shall apply during the
period commencing on the effective date of such change and ending on the date immediately
preceding the effective date of the next such change; provided, however, that if at any time the
Borrower fails to deliver a Reserve Report pursuant to Section 8.11(a), then, if so elected by the
Majority Lenders, the “Applicable Margin” means the rate per annum set forth on the grid when the
Borrowing Base Utilization Percentage is at its highest level.

“Arrangers” means, collectively, Wells Fargo Securities, LLC, RBC Capital Markets, Truist
Securities, Inc., Citizens Bank, N.A., KeyBanc Capital Markets Inc., U.S. Bank National
Association, Fifth Third Bank, PNC Capital Markets LLC and Bank of America Securities, Inc., in
their capacities as the joint lead arrangers and joint bookrunners hereunder.

“Available Tenor” means, as of any date of determination and with respect to any then-
current Benchmark, as applicable, (a) if such Benchmark is a term rate, any tenor for such
Benchmark (or component thereof) that is or may be used for determining the length of an Interest
Period pursuant to this Agreement or (b) otherwise, any payment period for interest calculated with
reference to such Benchmark (or component thereof) that is or may be used for determining any
frequency of making payments of interest calculated with reference to such Benchmark, in each
case, as of such date and not including, for the avoidance of doubt, any tenor for such Benchmark
that is then-removed from the definition of “Interest Period” pursuant to Section 3.03(b)(iv).

“Benchmark” means, initially, the Adjusted Daily Simple SOFR or Adjusted Term SOFR,
as applicable; provided that if a Benchmark Transition Event has occurred with respect to Adjusted
Daily Simple SOFR or Adjusted Term SOFR, as applicable, or the applicable then-current
Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that
such Benchmark Replacement has replaced such prior benchmark rate pursuant to Section

3.03(b)().

“Benchmark Replacement” means, with respect to any Benchmark Transition Event for
any then-current Benchmark, the sum of: (a) the alternate benchmark rate that has been selected
by the Administrative Agent and the Borrower as the replacement for such Benchmark giving
due consideration to (i) any selection or recommendation of a replacement benchmark rate or the
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mechanism for determining such a rate by the Relevant Governmental Body or (ii) any evolving or
then-prevailing market convention for determining a
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benchmark rate as a replacement to such then-current Benchmark for Dollar-denominated
syndicated credit facilities and (b) the related Benchmark Replacement Adjustment; provided that,
if such Benchmark Replacement as so determined would be less than the Floor, such Benchmark
Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Loan
Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of any
then-current Benchmark with an Unadjusted Benchmark Replacement for any applicable Available
Tenor (if applicable), the spread adjustment, or method for calculating or determining such spread
adjustment, (which may be a positive or negative value or zero) that has been selected by the
Administrative Agent and the Borrower giving due consideration to (a) any selection or
recommendation of a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing market
convention for determining a spread adjustment, or method for calculating or determining such
spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement for Dollar-denominated syndicated credit facilities.

“Benchmark Replacement Date” means the earlier to occur of the following events with
respect to any then-current Benchmark:

(a) 1in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,”
the later of (i) the date of the public statement or publication of information referenced therein
and (ii) the date on which the administrator of such Benchmark (or the published component used
in the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors (if
applicable) of such Benchmark (or such component thereof); or

(b) in the case of clause (c¢) of the definition of “Benchmark Transition Event,” the first
date on which such Benchmark (or the published component used in the calculation thereof)
has been determined and announced by the regulatory supervisor for the administrator of such
Benchmark (or such component thereof) to be non-representative; provided that such non-
representativeness will be determined by reference to the most recent statement or publication
referenced in such clause (c) and even if any Available Tenor of such Benchmark (or such
component thereof) continues to be provided on such date.

For the avoidance of doubt, if the applicable then-current Benchmark has any Available
Tenors, the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause
(a) or (b) with respect to any Benchmark upon the occurrence of the applicable event or events set
forth therein with respect to all then-current Available Tenors of such Benchmark (or the published
component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following events
with respect to any then-current Benchmark:
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(a) apublic statement or publication of information by or on behalf of the administrator of
such Benchmark (or the published component used in the calculation thereof) announcing that such
administrator has ceased or will cease to
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provide all Available Tenors (if applicable) of such Benchmark (or such component thereof),
permanently or indefinitely; provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide any Available Tenor (if applicable) of such
Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation thereof), the
Board, the Federal Reserve Bank of New York, an insolvency official with jurisdiction over the
administrator for such Benchmark (or such component), a resolution authority with jurisdiction
over the administrator for such Benchmark (or such component) or a court or an entity with similar
insolvency or resolution authority over the administrator for such Benchmark (or such component),
which states that the administrator of such Benchmark (or such component) has ceased or will cease
to provide all Available Tenors (if applicable) of such Benchmark (or such component thereof)
permanently or indefinitely; provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide any Available Tenor (if applicable) of such
Benchmark (or such component thereof); or

(c) a public statement or publication of information by the regulatory supervisor for
the administrator of such Benchmark (or the published component used in the calculation
thereof)announcing that all Available Tenors (if applicable) of such Benchmark (or such component
thereof) are not, or as of a specified future date will not be, representative.

For the avoidance of doubt, if the applicable then-current Benchmark has any Available
Tenors, a “Benchmark Transition Event” will be deemed to have occurred with respect to any
Benchmark if a public statement or publication of information set forth above has occurred with
respect to each then-current Available Tenor of such Benchmark (or the published component used
in the calculation thereof).

(13

Benchmark Unavailability Period” means, with respect to any then-current Benchmark, the
period (if any) (x) beginning at the time that a Benchmark Replacement Date with respect to such
Benchmark has occurred if, at such time, no Benchmark Replacement has replaced such Benchmark
for all purposes hereunder and under any Loan Document in accordance with Section 3.03(b) and
(y) ending at the time that a Benchmark Replacement has replaced such Benchmark for all purposes
hereunder and under any Loan Document in accordance with Section 3.03(b).

“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued
on the same date and, in the case of Term SOFR Loans, as to which a single Interest Period is in
effect or (b) a Swingline Loan.

“Borrowing Base” means at any time an amount equal to the amount determined in
accordance with Section 2.07, as the same may be adjusted from time to time pursuant to Section
2.07(e), Section 2.07(f) or Section 8.12(c¢).
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“Conforming Changes” means, with respect to either the use or administration of an initial
Benchmark or the use, administration, adoption or implementation of any Benchmark Replacement,
any technical, administrative or
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operational changes (including changes to the definition of “Alternate Base Rate,” the definition
of “Business Day,” the definition of “U.S. Government Securities Business Day,” the definition of
“Interest Period” or any similar or analogous definition (or the addition of a concept of “interest
period”), timing and frequency of determining rates and making payments of interest, timing
of borrowing requests or prepayment, conversion or continuation notices, the applicability and
length of lookback periods, the applicability of Section 5.02 and other technical, administrative
or operational matters) that the Administrative Agent decides may be appropriate to reflect the
adoption and implementation of any such rate or to permit the use and administration thereof
by the Administrative Agent in a manner substantially consistent with market practice (or, if
the Administrative Agent decides that adoption of any portion of such market practice is not
administratively feasible or if the Administrative Agent determines that no market practice for the
administration of any such rate exists, in such other manner of administration as the Administrative
Agent decides is reasonably necessary in connection with the administration of this Agreement and
the other Loan Documents).

“Disqualified Capital Stock™ means any Equity Interest that, by its terms (or by the terms
of any security into which it is convertible or for which it is exchangeable) or upon the happening
of any event, matures or is mandatorily redeemable for any consideration other than other Equity
Interests (which would not constitute Disqualified Capital Stock), pursuant to a sinking fund
obligation or otherwise, or is convertible or exchangeable for Debt or redeemable for any
consideration other than other Equity Interests (which would not constitute Disqualified Capital
Stock) at the option of the holder thereof, in whole or in part (but if in part only with respect to such
amount that meets the criteria set forth in this definition), on or prior to the date that is one year
after the earlier of (a) the Maturity Date (without giving effect to the Springing Maturity Date) and
(b) the date on which there are no Loans, LC Exposure or other obligations hereunder outstanding
and all of the Commitments are terminated.

“Interest Payment Date” means (a) with respect to any ABR Loan (including, for the
avoidance of doubt, a Swingline Loan) or Daily Simple SOFR Loan, the last day of each March,
June, September and December and the Maturity Date and (b) with respect to any Term SOFR
Loan, the last day of the Interest Period applicable to the Borrowing of which such Loan is a part
and, in the case of a Term SOFR Borrowing with an Interest Period of more than three months’
duration, each day prior to the last day of such Interest Period that occurs at intervals of three
months’ duration after the first day of such Interest Period; provided, that each such three-month
interval payment day shall be the immediately succeeding Business Day if such day is not a
Business Day, unless such day is not a Business Day but is a day of the relevant month after which
no further Business Day occurs in such month, in which case such day shall be the immediately
preceding Business Day and the Maturity Date.

“Interest Period” means, as to each Term SOFR Borrowing, the period commencing on the
date such Borrowing is disbursed or converted to or continued as a Term SOFR Borrowing and
ending on (a) the date that is one month, three months or six months, or, if available and agreed
by all of the Lenders, one week thereafter, or (b) upon consent of all Lenders, such date thereafter
as may be requested by the Borrower in its Borrowing Request or Interest Election Request, as
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applicable; provided that: (i) any Interest Period that would otherwise end on a day that is not a
Business Day shall be extended to the
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next succeeding Business Day unless such Business Day falls in another calendar month, in which
case such Interest Period shall end on the next preceding Business Day; (i1) any Interest Period that
begins on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period) shall end on the last
Business Day of the calendar month at the end of such Interest Period; (ii1) no Interest Period
shall extend beyond the Maturity Date; and (d) no tenor that has been removed from this definition
pursuant to Section 3.03(b) shall be available for specification in any Borrowing Request or any
Interest Election Request.

“Issuing Bank” means (i) Wells Fargo, in its capacity as an issuer of Letters of Credit
hereunder, (ii) Royal Bank of Canada, in its capacity as an issuer of Letters of Credit hereunder,
and (ii1) any other Lender acceptable to the Administrative Agent and the Borrower that has agreed
in its sole discretion to become an Issuing Bank hereunder pursuant to documentation in form and
substance reasonably satisfactory to the Administrative Agent and the Borrower, in its capacity as
an issuer of Letters of Credit hereunder, and, in the case of each of the foregoing clauses (i), (i1)
and (iii), its successors in such capacity as provided in Section 2.08(i). Each Issuing Bank may, in
its discretion, arrange for one or more Letters of Credit to be issued by Affiliates of such Issuing
Bank, in which case the term “Issuing Bank” shall include any such Affiliate with respect to Letters
of Credit issued by such Affiliate. References herein and in the Loan Documents to the “Issuing
Bank” shall be deemed to refer to the Issuing Bank in respect of the applicable Letter of Credit or
to all Issuing Banks, as the context requires.

“LC Commitment” means, as to any Issuing Bank, the obligation of such Issuing Bank
to issue Letters of Credit hereunder. The amount of the LC Commitment of (a) Wells Fargo on
the Sixth Amendment Effective Date is equal to $50,000,000; (b) Royal Bank of Canada on the
Sixth Amendment Effective Date is equal to $50,000,000; and (c) any other Lender that is an
Issuing Bank, is the amount agreed to in writing by such Issuing Bank as its LC Commitment
hereunder; provided that the amount of the LC Commitment of any Issuing Bank may be changed
after the Effective Date in a written agreement between the Borrower and the applicable Issuing
Bank (which agreement shall be promptly delivered to the Administrative Agent upon execution).

“LC Sublimit” at any time means $100,000,000.

“Letter of Credit” means any letter of credit issued pursuant to this Agreement.

“Maturity Date” means June 2, 2027; provided that if at any time on or after January 14,
2027, if (x) any Specified Existing Notes are outstanding and (y) (a) the unused Commitments
minus (b) the aggregate principal amount of all outstanding Specified Existing Notes is less than
25% of the Commitments then in effect (the first such date on which the circumstances described
in this proviso exist, the “Springing Maturity Date”), then the Maturity Date shall be the Springing
Maturity Date.

“Permitted Additional Debt” means (a) any unsecured Debt (including the Specified Senior
Notes) of the Borrower or a Guarantor incurred after the Effective Date under Section 9.02(g) and
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(b) any Junior Lien Debt of the Borrower or a Guarantor incurred after the Effective Date under
Section 9.02(h).

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“Permitted Additional Debt Documents” means any credit agreement, notes, indenture,
agreement, instrument or other definitive document (including the Specified Senior Notes
Indenture) governing, evidencing or related to, or securing, guaranteeing or otherwise providing
credit support for, any Permitted Additional Debt, as the same may be amended, modified or
supplemented to the extent permitted by Section 9.04(b).

“Permitted Refinancing Debt” means Debt or Debt securities (whether registered or
privately placed and whether convertible into Equity Interests or not), issued or incurred by the
Borrower pursuant to Permitted Refinancing Documents (for purposes of this definition, “new
Debt”) incurred in exchange for, or proceeds of which are used to refinance, all or any portion
of any Permitted Additional Debt or any Permitted Refinancing Debt in respect thereof (the
“Refinanced Debt”); provided that (a) such new Debt is in an aggregate principal amount not in
excess of the sum of (i) the aggregate principal amount then outstanding of the Refinanced Debt (or
to the extent the amount of outstanding principal thereof increases, so long as the Borrower is in
compliance with Section 9.02(g) or Section 9.02(h), as applicable, and the Borrowing Base has been
adjusted pursuant to Section 2.07(f)), and (ii) an amount necessary to pay any fees and expenses,
including premiums and original issue discount, related to such exchange or refinancing; (b) such
new Debt does not have any scheduled principal amortization prior to the date which is ninety-
one (91) days after the Maturity Date (without giving effect to the Springing Maturity Date) as in
effect on the date such new Debt is incurred; (¢) such new Debt does not mature sooner than the
date which is ninety-one (91) days after the Maturity Date (without giving effect to the Springing
Maturity Date) as in effect on the date such new Debt is incurred; (d) such new Debt does not add
scheduled recurring fees, add call or prepayment premiums materially less favorable to Parent, the
Borrower and its Subsidiaries as market terms for issuers of similar size and credit quality given the
then prevailing market conditions as reasonably determined by the Borrower, or shorten any period
for the payment of interest; (¢) no Subsidiary or other Person is required to guarantee such new Debt
unless such Subsidiary or other Person has guaranteed the Obligations pursuant to the Guaranty
Agreement; (f) if such new Debt is senior subordinated Debt, such Debt is expressly subordinate
to the payment in full of all of the Obligations on terms and conditions reasonably satisfactory to
the Administrative Agent; (g) such new Debt and any guarantees thereof are on terms, taken as a
whole, not materially less favorable to Parent, the Borrower and its Subsidiaries as market terms for
issuers of similar size and credit quality given the then prevailing market conditions as reasonably
determined by the Borrower; (h) the financing documentation entered into by the Borrower and
each of its Subsidiaries and the other Guarantors in connection therewith shall constitute Permitted
Refinancing Documents; (i) such new Debt does not have any mandatory prepayment, redemption,
defeasance, tender, sinking fund or repurchase provisions (other than customary change of control
or asset sale tender offer provisions, in each case, to the extent permitted to be applied first to
the Obligations); (j) such new Debt is not redeemable at the option of the holder thereof (other
than with respect to the conversion of such new Debt into Equity Interests that do not constitute
Disqualified Capital Stock) prior to the date which is ninety-one (91) days after the Maturity Date
(without giving effect to the Springing Maturity Date) as in effect on the date such new Debt is
incurred; (k) if the Refinanced Debt is unsecured, such new Debt shall be unsecured and (1) if the
Refinanced Debt is Junior Lien Debt, such new Debt shall be secured only to the extent that (i) the
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Liens securing such new Debt are Junior Liens permitted pursuant to Section 9.03(e) and (ii) such
Debt shall be at all times
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subject to the Intercreditor Agreement and the Obligations shall be secured on a senior priority basis
to such Debt.

“Sanctioned Country” means, at any time, a country, region or territory which is itself the
subject or target of any Sanctions (as of the Sixth Amendment Effective Date, the so-called Donetsk
People’s Republic, the so-called Luhansk People’s Republic, the Crimea Region of Ukraine, Cuba,
Iran, North Korea and Syria).

“SOFR Loan” means any Daily Simple SOFR Loan or Term SOFR Loan.

“Swingline Commitment” means, as to the Swingline Lender, the amount set forth in the
Swingline Commitment Agreement as the “Swingline Commitment” provided that the Swingline
Commitment shall not exceed $50,000,000. The Swingline Commitment is part of, and not in
addition to, the total Commitments.

“Term SOFR” means, for any calculation with respect to a Term SOFR Loan, the Term
SOFR Reference Rate for a tenor comparable to the applicable Interest Period on the day (such
day, the “Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business
Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR
Administrator; provided, however, that if as of 5:00 p.m. (Eastern time) on any Term SOFR
Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published
by the Term SOFR Administrator and a Benchmark Replacement Date with respect to the Term
SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference
Rate for such tenor as published by the Term SOFR Administrator on the first preceding U.S.
Government Securities Business Day for which such Term SOFR Reference Rate for such tenor
was published by the Term SOFR Administrator so long as such first preceding U.S. Government
Securities Business Day is not more than three (3) U.S. Government Securities Business Days
prior to such Term SOFR Determination Day, provided, further, that if Term SOFR determined as
provided above (including pursuant to the proviso above) shall be less than the Floor, then Term
SOFR shall be deemed to be the Floor.

“Term SOFR Adjustment” means, for any calculation with respect to a Term SOFR Loan, a
percentage per annum equal to 0.10%.

(13

Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of
interest on such Loan, or on the Loans comprising such Borrowing, is determined by reference to
the Alternate Base Rate, Adjusted Daily Simple SOFR or Adjusted Term SOFR.

(b) Each of the following definitions is hereby added where alphabetically appropriate to read as follows:

“Adjusted Daily Simple SOFR” means, for any day (a “Simple SOFR Rate Day”), a rate
per annum equal to the greater of (a) the sum of (i) SOFR for the day (such day, a “Simple SOFR
Determination Day”) that is five (5) U.S. Government Securities Business Days prior to (A) if such
Simple SOFR Rate Day is a U.S. Government Securities Business Day, such Simple SOFR Rate
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Day or (B) if such Simple SOFR Rate Day is not a U.S. Government Securities Business Day, the
U.S. Government Securities Business Day immediately preceding such
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Simple SOFR Rate Day, in each case, as such SOFR is published by the SOFR Administrator
on the SOFR Administrator’s Website; provided that if by 5:00 p.m. on the second (2"¢) U.S.
Government Securities Business Day immediately following any Simple SOFR Determination
Day, SOFR in respect of such Simple SOFR Determination Day has not been published on the
SOFR Administrator’s Website and a Benchmark Replacement Date with respect to Adjusted Daily
Simple SOFR has not occurred, then SOFR for such Simple SOFR Determination Day will be
SOFR as published in respect of the first preceding U.S. Government Securities Business Day
for which such SOFR was published on the SOFR Administrator’s Website; provided further
that SOFR as determined pursuant to this proviso shall be utilized for purposes of calculation of
Adjusted Daily Simple SOFR for no more than three (3) consecutive Simple SOFR Rate Days and
(i1) the Simple SOFR Adjustment and (b) the Floor. Any change in Adjusted Daily Simple SOFR
due to a change in SOFR shall be effective from and including the effective date of such change in
SOFR without notice to the Borrower.

“Daily Simple SOFR Loan” means any Loan bearing interest at a rate based on Adjusted
Daily Simple SOFR (other than pursuant to the Adjusted Daily Simple SOFR component of the
definition of “Alternate Base Rate”), as provided in Section 3.02(b).

“LC Fronting Exposure” means, with respect to any Issuing Bank at any time, the sum of
(a) the aggregate undrawn amount of all outstanding Letters of Credit issued by such Issuing Bank
at such time plus (b) the aggregate amount of all LC Disbursements made by such Issuing Bank
that have not yet been reimbursed by or on behalf of the Borrower at such time.

“Simple SOFR Adjustment” a percentage equal to 0.10% per annum.

“Simple SOFR Determination Day” has the meaning specified in the definition of “Adjusted
Daily Simple SOFR”.

“Simple SOFR Rate Day” has the meaning specified in the definition of “Adjusted Daily
Simple SOFR”.

“Sixth Amendment” means that certain Sixth Amendment to Credit Agreement, dated as of
June 2, 2022, among the Borrower, the Parent, the Guarantors, the Administrative Agent and the
Lenders party thereto.

“Sixth Amendment Effective Date” has the meaning given to such term in the Sixth
Amendment.

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New
York, currently at http://www.newyorkfed.org, or any successor source for the secured overnight
financing rate identified as such by the SOFR Administrator from time to time.

“Specified Existing Notes” means the Borrower’s 8.00% Senior Notes due 2027 outstanding
on the Sixth Amendment Effective Date issued pursuant to the Specified Existing Notes Indenture.
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“Specified Existing Notes Indenture” means that certain Indenture, dated as of April 12,
2022, among the Borrower, as issuer, the guarantors party thereto and U.S. Bank Trust Company,
National Association, as trustee.
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“Springing Maturity Date” has the meaning given to such term in the definition of Maturity
Date.

“Term SOFR Loan” means any Loan bearing interest at a rate based on Adjusted Term
SOFR as provided in Section 3.02(b).

(c) Each of the definitions of “Affected Loans”, “Bighorn Acquisition”, “Bighorn Acquisition BB
Adjustment Amount”, “Bighorn Acquisition BB Base Increase Amount”, “Bighorn Acquisition Documents”,
“Bighorn Acquisition Effective Date”, “Bighorn Acquisition Effective Date Swap Agreements”, “Bighorn
Acquisition Outside Date”, “Bighorn Acquisition Properties”, “Bighorn Reserve Report”, “Chisholm
Acquisition”, “Chisholm Acquisition Agreement”, “Chisholm Acquisition Borrowing Base Reduction”,
“Chisholm Acquisition Deferred Consideration”, “Chisholm Acquisition Documents”, “Chisholm Acquisition
Effective Date”, “Chisholm Acquisition Effective Date Swap Agreements”, “Chisholm Acquisition Qutside
Date”, “Chisholm Acquisition Properties”, “Chisholm Reserve Report”, “Existing Letters of Credit”, “Fifth
Amendment Acquisitions Effective Date™, “Fifth Amendment Acquisitions Outside Date™, “Fifth Amendment
Senior Notes”, “Fifth Amendment Senior Notes Trigger Event”, “Fifth Amendment Senior Notes Proceeds”,
“Independence Acquired Companies”, “Independence Acquisition”, “Independence Acquisition Documents”,
“Independence Acquisition Properties”, “Independence Reserve Report”, “Issuing Bank L.C Exposure”, “Sequel”,
“Sequel Acquisition”, “Sequel Acquisition Agreement”, “Sequel Acquisition Documents™, “Sequel Acquisition
Properties”, “Third Amendment Acquisitions” , “Third Amendment Acquisition BB Increase”, “Third
Amendment Acquisition Reserve Report”, “Tracker”, “Tracker Acquisition”, “Tracker Acquisition Agreement”,
“Tracker Acquisition Documents”, and “Tracker Acquisition Properties” is hereby deleted in its entirety.

(d) The definition of “Consolidated Cash Balance” is hereby amended by replacing the phrase “(vii)
any proceeds of a Borrowing made in the preceding 5 Business Days, which the Borrower expects to use to
fund the purchase price or deposits of any acquisition permitted under this Agreement (to the extent such use of
proceeds is certified to by the Borrower in the applicable Borrowing Request) and (viii) until the earlier to occur
of the Fifth Amendment Acquisitions Effective Date and the Fifth Amendment Acquisitions Outside Date, the
Fifth Amendment Senior Notes Proceeds” contained therein with “and (vii) any proceeds of a Borrowing made in
the preceding 5 Business Days, which the Borrower expects to use to fund the purchase price or deposits of any
acquisition permitted under this Agreement (to the extent such use of proceeds is certified to by the Borrower in
the applicable Borrowing Request)”.

(e) The definition of “Excluded Accounts” is hereby amended by replacing the reference to
“$10,000,000” contained therein with “$35,000,000.

(f) The definition of “Material Indebtedness” is hereby amended by replacing the reference to
“$20,000,000” contained therein with “$75,000,000.

2.4 Amendment to Section 1.08. Section 1.08 is hereby amended and restated in its entirety to
read as follows:

Section 1.08 Rates. The Administrative Agent does not warrant or accept any
responsibility for, and shall not have any liability with respect to, (a) the continuation of,
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administration of, submission of, calculation of or any other matter related to Adjusted Daily
Simple SOFR, SOFR, the Term SOFR Reference Rate, Adjusted Term SOFR or Term SOFR, or
any component definition thereof or rates referred to in the definition thereof, or with respect to any
alternative, successor or replacement rate thereto (including any Benchmark Replacement),
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including whether the composition or characteristics of any such alternative, successor or
replacement rate (including any Benchmark Replacement), as it may or may not be adjusted
pursuant to Section 3.03(b), will be similar to, or produce the same value or economic equivalence
of, or have the same volume or liquidity as, Adjusted Daily Simple SOFR, SOFR, the Term
SOFR Reference Rate, Adjusted Term SOFR, Term SOFR or any other Benchmark prior to
its discontinuance or unavailability, or (b) the effect, implementation or composition of any
Conforming Changes. The Administrative Agent and its Affiliates or other related entities may
engage in transactions that affect the calculation of Adjusted Daily Simple SOFR, SOFR, the
Term SOFR Reference Rate, Adjusted Term SOFR, Term SOFR, any alternative, successor or
replacement rate (including any Benchmark Replacement) or any relevant adjustments thereto
and such transactions may be adverse to the Borrower. The Administrative Agent may select
information sources or services in its reasonable discretion to ascertain Adjusted Daily Simple
SOFR, SOFR, the Term SOFR Reference Rate, Adjusted Term SOFR or Term SOFR, or any other
Benchmark, any component definition thereof or rates referred to in the definition thereof, in each
case pursuant to the terms of this Agreement, and shall have no liability to the Borrower, any
Lender or any other person or entity for damages of any kind, including direct or indirect, special,
punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, contract
or otherwise and whether at law or in equity), for any error or calculation of any such rate (or
component thereof) provided by any such information source or service.

2.5 Amendments to Section 2.02. Each of Section 2.02(b) and Section 2.02(c) is hereby amended
and restated in its entirety to read as follows:

(b)  Types of Loans. Subject to Section 3.03, each Borrowing shall be comprised
entirely of ABR Loans, Term SOFR Loans or Daily Simple SOFR Loans as the Borrower may
request in accordance herewith. Each Swingline Loan shall be an ABR Loan. Each Lender at its
option may make any SOFR Loan by causing any domestic or foreign branch or Affiliate of such
Lender to make such Loan; provided that any exercise of such option shall not affect the obligation
of the Borrower to repay such Loan in accordance with the terms of this Agreement.

(c) Minimum Amounts; Limitation on Number of Borrowings. At the
commencement of each Interest Period for any Term SOFR Borrowing, such Borrowing shall be

in an aggregate amount that is an integral multiple of $100,000 and not less than $500,000. At
the time each Daily Simple SOFR Borrowing is made, such Borrowing shall be in an aggregate
amount that is an integral multiple of $100,000 and not less than $500,000. At the time that each
ABR Borrowing is made, such Borrowing shall be in an aggregate amount that is an integral
multiple of $100,000 and not less than $500,000; provided that, notwithstanding the foregoing,
an ABR Borrowing may be in an aggregate amount that is equal to the entire unused balance of
the total Commitments or that is required to finance the reimbursement of an LC Disbursement
as contemplated by Section 2.08(e). Borrowings of more than one Type may be outstanding at the
same time; provided that there shall not at any time be more than a total of ten SOFR Borrowings
outstanding. Notwithstanding any other provision of this Agreement, the Borrower shall not be
entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period requested
with respect thereto would end after the Maturity Date.
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2.6 Amendments to Section 2.03. Section 2.03 is hereby amended as follows:

(a) The first sentence of Section 2.03 is hereby amended and restated in its entirety to
read as follows:

To request a Borrowing of Revolving Loans, the Borrower shall notify the
Administrative Agent of such request by telephone or electronic communication (a) in the case of
a Term SOFR Borrowing, not later than 12:00 noon, Houston, Texas time, three U.S. Government
Securities Business Days before the date of the proposed Borrowing, (b) in the case of an ABR
Borrowing, not later than 12:00 noon, Houston, Texas time, on the date of the proposed Borrowing
or (¢) in the case of a Daily Simple SOFR Borrowing, not later than 12:00 noon, Houston, Texas
time, five U.S. Government Securities Business Days before the date of the proposed Borrowing;
provided that no such notice shall be required for any deemed request of an ABR Borrowing to
finance the reimbursement of an LC Disbursement as provided in Section 2.08(e).

(b) The phrase “ABR Borrowing or a SOFR Borrowing” contained therein is hereby
replaced with “ABR Borrowing, a Daily Simple SOFR Borrowing or a Term SOFR Borrowing”.

(c) The phrase “in the case of a SOFR Borrowing” contained therein is hereby replaced
with “in the case of a Term SOFR Borrowing”.

(d) The phrase “any requested SOFR Borrowing” contained therein is hereby replaced
with “any requested Term SOFR Borrowing”.

2.7 Amendment to Section 2.04(a). Section 2.04(a) is hereby amended by replacing each
reference to “SOFR Borrowing” contained therein with “Term SOFR Borrowing”.

2.8 Amendment to Section 2.04(c). Section 2.04(c) is hereby amended (a) by replacing the
phrase “ABR Borrowing or a SOFR Borrowing” contained therein with “ABR Borrowing, a Daily Simple
SOFR Borrowing or a Term SOFR Borrowing” and (b) by replacing each other reference to “SOFR Borrowing”
contained therein with “Term SOFR Borrowing”.

2.9 Amendment to Section 2.04(e). Section 2.04(e) is hereby amended and restated in its entirety
to read as follows:

(e) Effect of Failure to Deliver Timely Interest Election Request and Events of Default on
Interest Election. If the Borrower fails to deliver a timely Interest Election Request prior to (x) in the
case of any Term SOFR Borrowing, the end of the Interest Period applicable thereto, then, unless
such Borrowing is repaid as provided herein, at the end of such Interest Period such Borrowing
shall be automatically converted to an ABR Borrowing or (y) in the case of any Daily Simple SOFR
Borrowing, the applicable Interest Payment Date therefor, then, unless such Borrowing is repaid
as provided herein, on the Interest Payment Date therefor, such Borrowing shall be automatically
converted to an ABR Borrowing. Notwithstanding any contrary provision hereof, if an Event of
Default has occurred and is continuing and the Administrative Agent, acting at the direction of the
Majority Lenders, has notified the Borrower that no conversion of outstanding Borrowings into,
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or continuation as, SOFR Borrowings shall be permitted, (i) no outstanding Borrowing may be
converted to or continued as a Term SOFR Borrowing or a Daily Simple SOFR Borrowing (and
any Interest Election
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Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as,
a Term SOFR Borrowing or a Daily Simple SOFR Borrowing shall be ineffective) and (ii) unless
repaid, each Term SOFR Borrowing shall be converted to an ABR Borrowing at the end of the
Interest Period applicable thereto, and each Daily Simple SOFR Borrowing shall be converted to
an ABR Borrowing on the Interest Payment Date therefor.

2.10 Amendment to Section 2.07(a). Section 2.07(a) is hereby amended and restated in its entirety
to read as follows:

(a) Sixth Amendment Borrowing Base. For the period from and including the Sixth
Amendment Effective Date to but excluding the next Redetermination Date, the amount of the
Borrowing Base shall be $1,400,000,000. For purposes of this Agreement, the determination of
the Borrowing Base on the Sixth Amendment Effective Date provided for in the immediately
preceding sentence shall constitute the May 1, 2022 Scheduled Redetermination. Notwithstanding
the foregoing, the Borrowing Base may be subject to further adjustments in between Scheduled
Redeterminations from time to time pursuant to Section 2.07(e), Section 2.07(f) or Section 8.12(c).

2.11 Amendment to Section 2.07(f). Section 2.07(f) is hereby amended by replacing the phrase
“any Permitted Additional Debt (other than Fifth Amendment Senior Notes in an aggregate principal amount
up to $750,000,000, to the extent such Debt is issued during the period commencing on the Fifth Amendment
Effective Date and ending on the first Scheduled Redetermination Date to occur thereafter) after the Effective Date
in reliance on Section 9.02(g) or Section 9.02(h)” contained therein with “any Permitted Additional Debt after the
Sixth Amendment Effective Date in reliance on Section 9.02(g) or Section 9.02(h)”.

2.12  Amendment to Section 2.07(g)(iv). Section 2.07(g)(iv) is hereby deleted in its entirety.

2.13  Amendments to Section 2.07. Each of Section 2.07(h), Section 2.07(1), Section 2.07(j) and
Section 2.07(k) is hereby deleted in its entirety.

2.14 Amendment to Section 2.08(b). Section 2.08(b) is hereby amended by replacing the phrase
“@) (x) the Issuing Bank LC Exposure of each Issuing Bank (other than BOKF) shall not exceed its LC
Commitment and (y) the Issuing Bank LC Exposure of BOKF shall not exceed the aggregate undrawn amount of
all Existing Letters of Credit on the Effective Date” with the term “““(i) the LC Fronting Exposure of each Issuing
Bank shall not exceed its LC Commitment”.

2.15 Amendment to Section 2.08(k). Section 2.08(k) is hereby deleted in its entirety.

2.16 Amendment to Section 3.02(b). Section 3.02(b) is hereby amended and restated in its
entirety to read as follows:

(b) SOFR Loans. The Loans comprising each Term SOFR Borrowing shall bear interest
at Adjusted Term SOFR for the Interest Period in effect for such Borrowing plus the Applicable
Margin, but in no event to exceed the Highest Lawful Rate. The Loans comprising each Daily
Simple SOFR Borrowing shall bear interest at Adjusted Daily Simple SOFR plus the Applicable
Margin, but in no event to exceed the Highest Lawful Rate.
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2.17 Amendment to Section 3.02(d). Section 3.02(d) is hereby amended and restated in its
entirety to read as follows:

(d) Interest Payment Dates. Accrued interest on each Loan shall be payable in arrears on
each Interest Payment Date for such Loan and on the Termination Date; provided that (i) interest
accrued pursuant to Section 3.02(c) shall be payable on demand, or if no demand has been made,
on each Interest Payment Date, (i1) in the event of any repayment or prepayment of any Loan (other
than an optional prepayment of an ABR Loan prior to the Termination Date), accrued interest on the
principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment,
and (iii) in the event of any conversion of any SOFR Loan prior to the end of the current Interest
Period therefor, accrued interest on such Loan shall be payable on the effective date of such
conversion.

2.18 Amendment to Section 3.02(e). Section 3.02(e) is hereby amended and restated in its entirety
to read as follows:

(e) Interest Rate Computations. Interest computed by reference to the Term SOFR or
Daily Simple SOFR hereunder shall be computed on the basis of a year of 360 days, unless such
computation would exceed the Highest Lawful Rate, in which case interest shall be computed on
the basis of a year of 365 days (or 366 days in a leap year). Interest computed by reference to the
Alternate Base Rate at times when the Alternate Base Rate is based on the Prime Rate shall be
computed on the basis of a year of 365 days (or 366 days in a leap year). In each case, interest shall
be payable for the actual number of days elapsed (including the first day but excluding the last day).
All interest hereunder on any Loan shall be computed on a daily basis based upon the outstanding
principal amount of such Loan as of the applicable date of determination. The applicable Alternate
Base Rate, Adjusted Term SOFR or Adjusted Daily Simple SOFR shall be determined by the
Administrative Agent, and such determination shall be conclusive absent manifest error, and be
binding upon the parties hereto.

2.19 Amendment to Section 3.02(f). Section 3.02(f) is hereby amended and restated in its entirety
to read as follows:

(f) Initial Benchmark Conforming Changes. In connection with the use or administration
of any Benchmark, the Administrative Agent will have the right to make Conforming Changes from
time to time and, notwithstanding anything to the contrary herein or in any other Loan Document,
any amendments implementing such Conforming Changes will become effective without any
further action or consent of any other party to this Agreement or any other Loan Document. The
Administrative Agent will promptly notify the Borrower and the Lenders of the effectiveness of any
Conforming Changes in connection with the use or administration of any Benchmark.

2.20 Amendment to Section 3.03. Section 3.03 is hereby amended and restated in its entirety to
read as follows:

Section 3.03  Alternate Rate of Interest.
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(a) Unless and until a Benchmark Replacement is implemented in accordance with
Section 3.03(b) below, if for any reason:
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(1) the Administrative Agent determines (which determination shall be conclusive
absent manifest error) that adequate and reasonable means do not exist for ascertaining Adjusted
Daily Simple SOFR pursuant to the definition thereof or Adjusted Term SOFR with respect to a
proposed Term SOFR Loan on or prior to the first day of the applicable Interest Period; or

(i1)) the Administrative Agent is advised by the Majority Lenders that Adjusted
Daily Simple SOFR or Adjusted Term SOFR, as applicable, will not adequately and fairly reflect
the cost to such Lenders of making or maintaining any such Loans included in such Borrowing
during, with respect to Adjusted Term SOFR, such Interest Period;

then, in each case, the Administrative Agent shall give notice thereof to the Borrower
and the Lenders by telephone, facsimile or electronic communication as promptly as practicable
thereafter and, until the Administrative Agent notifies the Borrower and the Lenders that the
circumstances giving rise to such notice no longer exist, (i) any Interest Election Request that
requests the conversion of any Borrowing to, or continuation of any Borrowing as, a SOFR
Borrowing shall be ineffective, (i1) if any Borrowing Request requests a SOFR Borrowing, such
Borrowing shall be made, as an ABR Borrowing and (iii) any outstanding affected SOFR Loans
will be deemed to have been converted into ABR Loans (A) with respect to any Daily Simple SOFR
Loans, immediately and (B) with respect to any Term SOFR Loans, at the end of the applicable
Interest Period.

(b) Benchmark Replacement Setting.

(1) Benchmark Replacement. Notwithstanding anything to the contrary herein or
in any other Loan Document, upon the occurrence of a Benchmark Transition Event with respect
to any Benchmark, the Administrative Agent and the Borrower may amend this Agreement to
replace such Benchmark with a Benchmark Replacement. Any such amendment with respect to
a Benchmark Transition Event will become effective at 5:00 p.m. on the fifth (5") Business Day
after the Administrative Agent has posted such proposed amendment to all affected Lenders and
the Borrower so long as the Administrative Agent has not received, by such time, written notice of
objection to such amendment from Lenders comprising the Majority Lenders. No replacement of a
Benchmark with a Benchmark Replacement pursuant to this Section 3.03(b)(i)(A) will occur prior
to the applicable Benchmark Transition Start Date.

(1)) Benchmark Replacement Conforming Changes. In connection with the use,
administration, adoption or implementation of a Benchmark Replacement, the Administrative

Agent will have the right to make Conforming Changes from time to time and, notwithstanding
anything to the contrary herein or in any other Loan Document, any amendments implementing
such Conforming Changes will become effective without any further action or consent of any other
party to this Agreement or any other Loan Document.

(111)) Notices; Standards for Decisions and Determinations. The Administrative
Agent will promptly notify the Borrower and the Lenders of (A) the implementation of any
Benchmark Replacement and (B) the effectiveness of any Conforming Changes in connection
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promptly notify the Borrower of the removal or reinstatement of any tenor of a Benchmark
pursuant to Section 3.03(b)(iv). Any determination, decision or election that may be made by the
Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section
3.03(b), including any determination with respect to a tenor, rate or adjustment or of the occurrence
or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking
any action or any selection, will be conclusive and binding absent manifest error and may be made
in its or their sole discretion and without consent from any other party to this Agreement or any
other Loan Document, except, in each case, as expressly required pursuant to this Section 3.03(b).

(iv) Unavailability of Tenor of Benchmark. Notwithstanding anything to the
contrary herein or in any other Loan Document, at any time (including in connection with the
implementation of a Benchmark Replacement), (A) if any then-current Benchmark is a term rate
(including the Term SOFR Reference Rate) and either (1) any tenor for such Benchmark is not
displayed on a screen or other information service that publishes such rate from time to time as
selected by the Administrative Agent in its reasonable discretion or (2) the regulatory supervisor for
the administrator of such Benchmark has provided a public statement or publication of information
announcing that any tenor for such Benchmark is not or will not be representative, then the
Administrative Agent may modify the definition of “Interest Period” (or any similar or analogous
definition) for any Benchmark settings at or after such time to remove such unavailable or non-
representative tenor and (B) if a tenor that was removed pursuant to clause (A) above either (1) is
subsequently displayed on a screen or information service for a Benchmark (including a Benchmark
Replacement) or (2) is not, or is no longer, subject to an announcement that it is not or will not
be representative for a Benchmark (including a Benchmark Replacement), then the Administrative
Agent may modify the definition of “Interest Period” (or any similar or analogous definition) for all
Benchmark settings at or after such time to reinstate such previously removed tenor.

(v) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the
commencement of a Benchmark Unavailability Period with respect to a given Benchmark, (A) the
Borrower may revoke any pending request for a borrowing of, conversion to or continuation of any
affected SOFR Loans to be made, converted or continued during any Benchmark Unavailability
Period and, failing that, the Borrower will be deemed to have converted any such request into a
request for a borrowing of or conversion to ABR Loans and (B) any outstanding affected SOFR
Loans will be deemed to have been converted to ABR Loans (I) with respect to any Daily
Simple SOFR Loans, immediately and (II) with respect to any Term SOFR Loans, at the end of
the applicable Interest Period. During any Benchmark Unavailability Period with respect to any
Benchmark or at any time that a tenor for any then-current Benchmark is not an Available Tenor, the
component of the Alternate Base Rate based upon the then-current Benchmark that is the subject of
such Benchmark Unavailability Period or such tenor for such Benchmark, as applicable, will not be
used in any determination of the Alternate Base Rate.

2.21 Amendment to Section 3.04(b). The first sentence of Section 3.04(b) is hereby amended
and restated in its entirety to read as follows:

The Borrower shall notify the Administrative Agent by telephone (confirmed by facsimile or
electronic communication) or by electronic communication of any
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prepayment hereunder (i) in the case of prepayment of a Term SOFR Borrowing, not later than
12:00 noon, Houston, Texas time, three U.S. Government Securities Business Days before the
date of prepayment, (ii) in the case of prepayment of an ABR Borrowing, not later than 12:00
noon, Houston, Texas time, one Business Day before the date of prepayment or (iii) in the case of
prepayment of a Daily Simple SOFR Borrowing, not later than 12:00 noon, Houston, Texas time,
five U.S. Government Securities Business Days before the date of prepayment.

2.22  Amendment to Section 5.02. Section 5.02 is hereby amended and restated in its entirety to
read as follows:

Section 5.02 Break Funding Payments. In the event of (a) the payment of any principal
of any SOFR Loan other than (i) with respect to any Daily Simple SOFR Loan, the applicable
Interest Payment Date therefor or (ii) with respect to any Term SOFR Loan, on the last day of an
Interest Period applicable thereto (in each case, including as a result of an Event of Default), (b)
the conversion of any SOFR Loan into an ABR Loan other than on the last day of the Interest
Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any SOFR Loan
on the date specified in any notice delivered pursuant hereto, or (d) the assignment of any SOFR
Loan other than (i) with respect to any Daily Simple SOFR Loan, the applicable Interest Payment
Date therefor or (i1) with respect to any Term SOFR Loan, on the last day of the Interest Period
applicable thereto, in each case, as a result of a request by the Borrower pursuant to Section 5.05,
then, in any such event, the Borrower shall compensate each Lender for the loss, cost and expense
attributable to such event. A certificate of any Lender setting forth any amount or amounts that such
Lender is entitled to receive pursuant to this Section 5.02 shall be delivered to the Borrower and
shall be conclusive absent manifest error or bad faith. Except in cases of manifest error or bad faith,
the Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days
after receipt thereof.

2.23  Amendment to Section 3.05(b). Section 3.05(b) is hereby amended by replacing the phrase
“the respective Issuing Bank LC Exposure” contained therein with the phrase “the respective LC Fronting
Exposure of such Issuing Bank™.

2.24 Amendment to Section 5.06. Section 5.06 is hereby amended and restated in its entirety to
read as follows:

Section 5.06 Illegality. Notwithstanding any other provision of this Agreement, in the
event that it becomes unlawful for any Lender or its applicable lending office to honor its obligation
to make or maintain SOFR Loans either generally or having a particular Interest Period hereunder
or to determine or charge interest based upon Adjusted Daily Simple SOFR, SOFR, the Term
SOFR Reference Rate, Adjusted Term SOFR or Term SOFR, then (a) such Lender shall promptly
notify the Borrower and the Administrative Agent thereof (an “Illegality Notice”) and (i) such
Lender’s obligation to make Daily Simple SOFR Loans or Term SOFR Loans, as applicable, shall
be suspended and (ii) if necessary to avoid such illegality, the Administrative Agent shall compute
the Alternate Base Rate without reference to clause (C) of the definition of “Alternate Base Rate”,
until such time as such Lender may again make and maintain such SOFR Loans. Upon receipt of an
Illegality Notice, the Borrower shall, if necessary to avoid such illegality, upon demand from any
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Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert all SOFR Loans
to ABR Loans (in each case, if necessary to avoid such illegality, the Administrative
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Agent shall compute the Alternate Base Rate without reference to clause (c) of the definition of
“Alternate Base Rate”), (x) with respect to Term SOFR Loans, on the last day of the Interest Period
therefor and (y) with respect to any Daily Simple SOFR Loans, on the Interest Payment Date
therefor, if all affected Lenders may lawfully continue to maintain such SOFR Loans to such day,
or immediately, if any Lender may not lawfully continue to maintain such SOFR Loans to such
day. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the
amount so prepaid or converted, together with any additional amounts required pursuant to Section
5.02.

2.25 Amendment to Section 8.01(j). Section 8.01(j) is hereby amended by replacing the reference
to “$10,000,000” contained therein with “$50,000,000”

2.26 Amendment to Section 8.09(b). Section 8.09(b) is hereby amended by replacing the
reference to “$15,000,000” contained therein with “$50,000,000”.

2.27 Amendment to Section 8.20. Section 8.20 is hereby amended and restated to read as follows:

Section 8.20 [Reserved.]

2.28 Amendment to Section 9.01(b). Section 9.01(b) is hereby amended and restated in its
entirety to read as follows:

(b) Current Ratio. The Borrower will not, as of the last day of any fiscal quarter of
the Borrower, permit the ratio of (i) consolidated current assets (including unrestricted cash and
the unused amount of the total Commitments, but excluding non-cash assets under FASB ASC
815 under GAAP) as of such date to (ii) consolidated current liabilities (excluding (x) non-cash
obligations under FASB ASC 815 under GAAP and (y) current maturities under this Agreement) as
of such date to be less than 1.00 to 1.00.

2.29 Amendment to Section 9.02(b). Section 9.02(b) is hereby amended by replacing the
reference to “$20,000,000” contained therein with “$75,000,000”

2.30 Amendment to Section 9.02(g). Section 9.02(g) is hereby amended by (a) replacing the
phrase “such Debt does not mature sooner than the date which is ninety-one (91) days after the Maturity Date
(provided that bridge facilities containing automatic extension provisions (except if a payment or bankruptcy
default exists) shall be permitted so long as such extension results in a maturity date no earlier than ninety-one
(91) days after the Maturity Date)” contained therein with the phrase “such Debt (other than the Specified Existing
Notes) does not mature sooner than the date which is ninety-one (91) days after the Maturity Date (without giving
effect to the Springing Maturity Date) (provided that bridge facilities containing automatic extension provisions
(except if a payment or bankruptcy default exists) shall be permitted so long as such extension results in a maturity
date no earlier than ninety-one (91) days after the Maturity Date (without giving effect to the Springing Maturity
Date))” and (b) deleting the following proviso therefrom: “provided that the Fifth Amendment Senior Notes may
contain mandatory prepayment or redemption provisions providing for the repayment or redemption of such Debt
in the event that the Chisholm Acquisition and/or the Bighorn Acquisition are not consummated by a certain date
(which date shall be no later than the Fifth Amendment Acquisitions Outside Date) in an amount not to exceed the
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2.31 Amendment to Section 9.02(h). Section 9.02(h) is hereby amended by replacing the phrase
“such Debt does not mature sooner than the date which is ninety-one (91) days after the Maturity Date” contained
therein with the phrase “such Debt does not mature sooner than the date which is ninety-one (91) days after the
Maturity Date (without giving effect to the Springing Maturity Date)”.

2.32 Amendment to Section 9.02(k). Section 9.02(k) is hereby amended by replacing the
reference to “$20,000,000” contained therein with “$75,000,000”

2.33 Amendment to Section 9.03(f). Section 9.03(f) is hereby amended by replacing the reference
to “$20,000,000” contained therein with “$75,000,000”.

2.34 Amendment to Section 9.04(a). Section 9.04(a) is hereby amended and restated in its entirety
to read as follows:

(a) Restricted Payments. The Borrower will not, and will not permit any of its Restricted
Subsidiaries to, declare or make, or agree to pay or make, directly or indirectly, any Restricted
Payment, return any capital to its holders of Equity Interests or make any distribution of its Property
to its Equity Interest holders without the prior approval of the Majority Lenders, except (i) each
Loan Party may declare and pay dividends or distributions with respect to its Equity Interests
payable solely in additional shares of its Equity Interests (other than Disqualified Capital Stock),
(i1) Restricted Subsidiaries of the Borrower may declare and pay dividends or distributions ratably
with respect to their Equity Interests to the Borrower or any Wholly-Owned Subsidiary Guarantor,
(ii1) the Permitted Parent Payments shall be permitted, (iv) the Permitted Tax Distributions shall be
permitted, so long as both before and after giving effect to each such Permitted Tax Distribution,
no Event of Default has occurred and is continuing or would result therefrom, (v) the Borrower
may make Restricted Payments in cash, so long as both before and immediately after giving effect
to such Restricted Payment, (A) no Default, Event of Default or Borrowing Base Deficiency has
occurred and is continuing or would result therefrom, (B) the total Revolving Credit Exposures does
not exceed 80% of the Loan Limit then in effect and (C) the Consolidated Leverage Ratio is equal
to or less than 2.50 to 1.00, as the Consolidated Leverage Ratio is recomputed on such date using
(I) Consolidated Total Debt outstanding on such date and (II) EBITDAX for the Reference Period
ending on the last day of the fiscal quarter immediately preceding such date for which financial
statements are available, and (vi) the Borrower may make Restricted Payments in cash to the Parent
(each such Restricted Payment, a “Pass-Through Restricted Payment”), in each case, so long as
(A) each such Pass-Through Restricted Payment is funded solely with (and in no greater amount
than) the proceeds (such proceeds, the “Pass-Through Restricted Payment Related Proceeds”) of
an Unrestricted Subsidiary Cash Distribution received by the Borrower or an Restricted Subsidiary
on the same day as the Borrower makes such Pass-Through Restricted Payment to the Parent; and
(B) the aggregate amount of each such Pass-Through Restricted Payment does not exceed the Pass-
Through Restricted Payment Related Proceeds.

2.35 Amendment to Section 9.04(b). Section 9.04(b) is hereby amended and restated in its
entirety to read as follows:
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(b) Redemption of Permitted Additional Debt and Amendment to Terms of Permitted
Additional Debt and Permitted Refinancing Documents. The Borrower will not, and will not permit
any of its Restricted Subsidiaries to: (i)
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prior to the date that is ninety-one (91) days after the Maturity Date (without giving effect to the
Springing Maturity Date), call, make or offer to make any optional or voluntary Redemption of or
otherwise optionally or voluntarily Redeem (whether in whole or in part) any Permitted Additional
Debt or any Permitted Refinancing Debt; provided that, so long as no Default, Event of Default
or Borrowing Base Deficiency shall have occurred and be continuing or would result therefrom,
the Borrower may (A) Redeem any Permitted Additional Debt or any Permitted Refinancing Debt
(I) with the cash proceeds of, or in exchange for, Permitted Refinancing Debt, (II) in exchange
for newly issued Equity Interests of the Borrower or Parent (other than Disqualified Capital
Stock) or (III) with the cash proceeds of newly issued Equity Interests of the Borrower or Parent
(other than Disqualified Capital Stock), so long as such Redemption occurs within 90 days of
the Borrower’s receipt of such cash proceeds and (B) Reedem any Permitted Additional Debt or
Permitted Refinancing Debt in connection with any open-market repurchase program or otherwise,
provided that, both before and immediately after giving effect to such Redemption, (I) the total
Revolving Credit Exposures does not exceed 80% of the Loan Limit then in effect and (II) the
Consolidated Leverage Ratio is equal to or less than 2.50 to 1.00, as the Consolidated Leverage
Ratio is recomputed on such date using (x) Consolidated Total Debt outstanding on such date and
(y) EBITDAX for the Reference Period ending on the last day of the fiscal quarter immediately
preceding such date for which financial statements are available; (i1)) amend, modify, waive or
otherwise change, consent or agree to any amendment, modification, waiver or other change to,
any of the terms of any Permitted Additional Debt, any Permitted Additional Debt Document, any
Permitted Refinancing Debt or any Permitted Refinancing Documents if the effect thereof would be
to (A) shorten the maturity of any Permitted Additional Debt or any Permitted Refinancing Debt to
a date prior to the date which is ninety-one (91) days after the Maturity Date (without giving effect
to the Springing Maturity Date) (as in effect on the date of such amendment, modification, waiver,
change, consent or agreement), (B) increase the amount of any payment of principal thereof (other
than (x) as a result of the payment of interest in kind, or (y) to the extent the amount of outstanding
principal thereof increases, so long as the Borrower is in compliance with Section 9.02(g) or (h),
as applicable, and the Borrowing Base has been adjusted pursuant to Section 2.07(%)), (C) increase
the rate of interest thereon in a manner materially less favorable to Parent, the Borrower and
its Subsidiaries as compared to market terms for issuers of similar size and credit quality given
the then prevailing market conditions as reasonably determined by the Borrower, or shorten any
period for payment of interest thereon; provided that the foregoing shall not prohibit the execution
of supplemental indentures associated with the issuance of additional Permitted Additional Debt
to the extent permitted by Section 9.02(g) or (h) or the execution of supplemental indentures to
add guarantors if required by the terms of the Permitted Additional Debt Documents or Permitted
Refinancing Documents, provided such Person complies with Section 8.13(b), (D) violate the
Intercreditor Agreement with respect to any Permitted Additional Debt or Permitted Refinancing
Debt that is Junior Lien Debt or (E) violate Section 9.02(g) or Section 9.02(h); or (iii) with
respect to any Permitted Additional Debt or Permitted Refinancing Debt that is subordinated to
the Obligations or any other Debt, designate any such Debt (other than obligations of Parent, the
Borrower and the Restricted Subsidiaries pursuant to the Loan Documents) as “Specified Senior
Indebtedness” or “Specified Guarantor Senior Indebtedness” or give any such other Debt any other
similar designation for the purposes of any Permitted Additional Debt Document or any Permitted
Refinancing Document.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

21

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

2.36 Amendment to Section 9.05(k). Section 9.05(k) is hereby amended by replacing the
reference to “$20,000,000” contained therein with “$100,000,000”.

2.37 Amendment to Section 9.05(1). Section 9.05(1) is hereby amended by replacing the reference
to “$20,000,000” contained therein with “$75,000,000”.

2.38 Amendment to Section 9.05(p). Section 9.05(p) is hereby amended by replacing the
reference to “$20,000,000” contained therein with “$100,000,000”.

2.39 Amendment to Section 9.09. Section 9.09 is hereby amended by replacing the reference to
“$10,000,000” contained therein with “$50,000,000”.

2.40 Amendment to Section 9.12(j). Section 9.12(j) is hereby amended by replacing the reference
to “$15,000,000” contained therein with “$50,000,000”.

2.41 Amendment to Section 10.01(k). Section 10.01(k) is hereby amended by replacing the
reference to “$20,000,000” contained therein with “$75,000,000”.

2.42 Amendment to Section 10.01(1). Section 10.01(1) is hereby amended by replacing the
reference to “$5,000,000” contained therein with “$15,000,000”.

2.43  Amendments to Table of Contents, Annexes, Exhibits and Schedules.

(a) The Table of Contents is hereby amended by deleting the following entries therefrom:

Annex [-B Maximum Credit Amounts (Automatic Borrowing Base Increase
Effectiveness Date)

Schedule 2.08 Existing Letters of Credit

(b) Annex I-B is hereby deleted in its entirety.

(c) Each of Exhibit B-1 and Exhibit C is hereby amended and restated in its entirety to
read as set forth on Exhibit B-1 and Exhibit C attached to this Sixth Amendment.

(d) Schedule 2.08 is hereby deleted in its entirety.

Section 3. Assignment and Assumption. Effective as of the Sixth Amendment Effective Date,
immediately prior to giving effect to the amendments contained in Section 2 of this Sixth Amendment: (a) each
Lender has, in consultation with the Borrower, agreed to reallocate its respective Commitment; and (b) for an
agreed consideration, each Lender (each, an “Assignor”) hereby irrevocably sells and assigns to each other Lender
(each, an “Assignee”), and such Assignee hereby irrevocably purchases and assumes from such Assignor, subject
to and in accordance with the Standard Terms and Conditions (as set forth in Annex 1 to Exhibit G) and the Credit
Agreement, as of the Sixth Amendment Effective Date, immediately prior to giving effect to the terms of Section
2 of this Sixth Amendment, (i) all of such Assignor’s rights and obligations in its capacity as a Lender under
the Credit Agreement and the other Loan Documents and any other documents or instruments delivered pursuant
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thereto, in each case, to the extent related to an amount and percentage interest of all of such outstanding rights
and obligations of such Assignor under the Credit Agreement, to the extent necessary so that, after giving effect
thereto, each Lender shall have the Maximum Credit Amount and Applicable Percentage set forth for such Lender
on Annex I attached to this Sixth Amendment, which Annex I supersedes and replaces Annex I to the Credit
Agreement (and Annex I to the Credit
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Agreement is hereby amended and restated in its entirety to read as set forth on Annex I attached hereto); and (i)
to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other right
of such Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or
in connection with the Credit Agreement and the other Loan Documents and any other documents or instruments
delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of
the foregoing, including contract claims, tort claims, malpractice claims, statutory claims and all other claims at
law or in equity related to the rights and obligations sold and assigned pursuant to clause (i) above (the rights
and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as
the “Assigned Interest”; and the sales and assignments and purchases and assumptions of the Assigned Interests
described in this clause (b) being referred to herein collectively as the “Assignment and Reallocation™). Such
sale and assignment is without recourse to any Assignor and, except as expressly provided in this Section 3,
without representation or warranty by any Assignor. Each of the Administrative Agent, each Issuing Bank, each
Lender and the Borrower hereby consents and agrees to the Assignment and Reallocation. With respect to the
Assignment and Reallocation, each Lender shall be deemed to have sold and assigned its Assigned Interest and
each Lender shall be deemed to have acquired such Assigned Interest pursuant to the terms and conditions of
the Assignment and Assumption attached as Exhibit G to the Credit Agreement (the “Assignment Agreement”),
as if each Lender had executed such Assignment Agreement with respect to such Assigned Interest, pursuant to
which (i) each Lender shall be an “Assignee”, (ii) each Lender shall be an “Assignor” and (ii1) the term “Effective
Date” shall be the Sixth Amendment Effective Date as defined herein. On the Sixth Amendment Effective Date,
after giving effect to the Assignment and Reallocation, the Administrative Agent shall take the actions specified
in Section 12.04(b)(iv), including recording the Assignment and Reallocation described herein in the Register,
and the Assignment and Reallocation shall be effective for all purposes of the Credit Agreement. Notwithstanding
anything to the contrary in Section 12.04(b)(ii1)(C), no Lender shall be required to pay a processing and recordation
fee of $3,500 to the Administrative Agent in connection with the Assignment and Reallocation.

Section 4. Conditions of Effectiveness. This Sixth Amendment will become effective on the date on
which each of the following conditions is satisfied or waived in accordance with Section 12.02 (such date, the
“Sixth Amendment Effective Date”):

4.1 Counterparts. The Administrative Agent shall have received from the Borrower, the Parent,
each Guarantor and the Lenders, counterparts (in such number as may be requested by the Administrative Agent)
of this Sixth Amendment signed on behalf of such Person.

4.2 Fees and Expenses. The Administrative Agent and the Lenders shall have received all fees
and other amounts due and payable on or prior to the Sixth Amendment Effective Date, including, to the extent
invoiced at least two Business Days prior to satisfaction of all other applicable conditions, reimbursement or
payment of all reasonable out-of-pocket expenses required to be reimbursed or paid by the Borrower under the
Credit Agreement.

4.3 Mortgages. The Administrative Agent shall have received duly executed and notarized deeds
of trust and/or mortgages or supplements to existing deeds of trust and/or mortgages in form reasonably
satisfactory to the Administrative Agent, to the extent necessary so that the Mortgaged Properties represent at
least 85% of the total value of the proved Oil and Gas Properties evaluated in the most recently delivered Reserve
Report.
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4.4 Title. The Administrative Agent shall have received, together with title information
previously delivered to the Administrative Agent, title information reasonably satisfactory to the Administrative
Agent setting forth the status of title to at least 85% of the total
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value of the proved Oil and Gas Properties evaluated in the most recently delivered Reserve Report.

4.5 Mortgage Amendments. The Administrative Agent shall have received duly executed and
notarized amendments to existing mortgages and/or deeds of trust, in form and substance satisfactory to the
Administrative Agent, which shall amend any maturity date referenced in such mortgages and/or deeds of trust to
reflect the Maturity Date as amended hereby.

4.6 Secretary’s Certificate. The Administrative Agent shall have received a certificate of the
Secretary, Assistant Secretary or a Responsible Officer of Parent, the Borrower and each Obligor each setting
forth (i) resolutions of the members, board of directors or other appropriate governing body with respect to the
authorization of Parent, the Borrower or such Guarantor to execute and deliver the Sixth Amendment and the other
Loan Documents to which it is a party and to enter into the transactions contemplated in those documents, (ii) the
officers of Parent, the Borrower or such Obligor (A) who are authorized to sign the Loan Documents to which
Parent, the Borrower or such Guarantor is a party and (B) who will, until replaced by another officer or officers
duly authorized for that purpose, act as its representative for the purposes of signing documents and giving notices
and other communications in connection with this Agreement and the transactions contemplated hereby, (iii)
specimen signatures of such authorized officers, and (iv) the partnership agreement, the limited liability company
agreement, the articles or certificate of incorporation and bylaws or other applicable organizational documents of
Parent, the Borrower and such Obligor certified as being true and complete. The Administrative Agent and the
Lenders may conclusively rely on such certificate until the Administrative Agent receives notice in writing from
Parent or the Borrower to the contrary.

4.7 Certificates of Good Standing. The Administrative Agent shall have received certificates
of the appropriate State agencies with respect to the existence, qualification and good standing of Parent, the
Borrower and each other Obligor.

4.8 Legal Opinion. The Administrative Agent shall have received an opinion of Haynes Boone
LLP, special counsel to the Borrower, in form and substance reasonably satisfactory to the Administrative Agent.

4.9 Promissory Notes. The Administrative Agent shall have received duly executed Notes
payable to each Lender requesting a Note in a principal amount equal to its Maximum Credit Amount dated as of
the date hereof.

4.10 No Default. As of the Sixth Amendment Effective Date, no Default shall have occurred and
be continuing.

The Administrative Agent is hereby authorized and directed to declare Section 2 of this Sixth Amendment
to be effective (and the Sixth Amendment Effective Date shall occur) when it has received documents confirming
compliance with the conditions set forth in this Section 4 or the waiver of such condition in accordance with
Section 12.02 of the Credit Agreement. Such declaration shall be final, conclusive and binding upon all parties to
the Credit Agreement for all purposes. For purposes of determining compliance with the conditions specified in
this Section 4, each Lender that has signed this Amendment shall be deemed to have consented to, approved or
accepted, or to be satisfied with, each document or other matter required thereunder to be consented to or approved
by or acceptable or satisfactory to such Lender, unless the
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Administrative Agent shall have received written notice from such Lender prior to the Sixth Amendment Effective
Date specifying its objection thereto.

Section 5. Post-Closing Covenant. On or before June 6, 2022 (or such later date as the Administrative
Agent may agree in its sole discretion), the Borrower shall deliver to the Administrative Agent appropriate UCC
search certificates reflecting no prior Liens encumbering the Properties of each of the Borrower and its Restricted
Subsidiaries in its jurisdiction of organization, other than Liens permitted by Section 9.03 of the Credit Agreement.
The failure by the Borrower to comply with the requirements of this Section 5 of this Sixth Amendment shall
constitute an immediate Event of Default.

Section 6. Miscellaneous.

6.1 Confirmation. The provisions of the Credit Agreement, as amended by this Sixth Amendment,
shall remain in full force and effect following the effectiveness of this Sixth Amendment.

6.2 Ratification and Affirmation; Representations and Warranties. Each Obligor hereby:
(a) acknowledges the terms of this Sixth Amendment; (b) ratifies and affirms its obligations under and the Liens
granted by, and acknowledges, renews and extends its continued liability under, each Loan Document to which it
is a party and agrees that each Loan Document to which it is a party remains in full force and effect, except as
expressly amended hereby; (c) agrees that from and after the Sixth Amendment Effective Date each reference to
the Credit Agreement in the other Loan Documents shall be deemed to be a reference to the Credit Agreement, as
amended by this Sixth Amendment; and (d) represents and warrants to the Lenders that as of the date hereof, after
giving effect to the terms of this Sixth Amendment: (i) all of the representations and warranties contained in each
Loan Document to which it is a party are true and correct in all material respects (except that any representation
and warranty that is qualified by materiality shall be true and correct in all respects), except to the extent any such
representations and warranties are expressly limited to an earlier date, in which case, such representations and
warranties shall continue to be true and correct in all material respects (except that any representation and warranty
that is qualified by materiality shall be true and correct in all respects) as of such specified earlier date and (ii) no
Default has occurred and is continuing.

6.3 Counterparts. This Sixth Amendment may be executed by one or more of the parties hereto
in any number of separate counterparts, and all of such counterparts taken together shall be deemed to constitute
one and the same instrument. Delivery of an executed counterpart of a signature page of this Sixth Amendment
by facsimile, electronic communications, as an attachment to an email or other similar electronic means shall be
effective as delivery of a manually executed counterpart of this Sixth Amendment.

6.4 NO ORAL AGREEMENT. THIS SIXTH AMENDMENT, THE CREDIT AGREEMENT
AND THE OTHER LOAN DOCUMENTS EXECUTED IN CONNECTION HEREWITH AND THEREWITH
REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED
BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR UNWRITTEN ORAL AGREEMENTS OF THE
PARTIES. THERE ARE NO SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES.

6.5 GOVERNING LAW. THIS SIXTH AMENDMENT (INCLUDING, BUT NOT LIMITED
TO, THE VALIDITY AND ENFORCEABILITY HEREOF) SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS.
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6.6 Loan Document. This Sixth Amendment is a “Loan Document” as defined and described in
the Credit Agreement and all of the terms and provisions of the Credit Agreement relating to Loan Documents
shall apply hereto.

6.7 Payment of Expenses. In accordance with Section 12.03 of the Credit Agreement, the
Borrower agrees to pay or reimburse the Administrative Agent for all of its reasonable and documented out-of-
pocket costs and expenses incurred in connection with this Sixth Amendment, any other documents prepared in
connection herewith and the transactions contemplated hereby, including, without limitation, the reasonable fees
and disbursements of counsel to the Administrative Agent.

6.8 Severability. Any provision of this Sixth Amendment or any other Loan Document held to
be invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent
of such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the
remaining provisions hereof or thereof; and the invalidity of a particular provision in a particular jurisdiction shall
not invalidate such provision in any other jurisdiction.

6.9 Successors and Assigns. This Sixth Amendment shall be binding upon and inure to the benefit
of the parties hereto and their respective successors and assigns.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Sixth Amendment to be duly executed and
delivered by their proper and duly authorized officer(s) as of the day and year first above written.

BORROWER: EARTHSTONE ENERGY HOLDINGS, LLC

By: /s/ Mark Lumpkin Jr.
Name: Mark Lumpkin Jr.

Title: Executive Vice President and Chief Financial
Officer

PARENT: EARTHSTONE ENERGY, INC.

By: /s/ Mark Lumpkin Jr.
Name: Mark Lumpkin Jr.

Title: Executive Vice President and Chief Financial
Officer

GUARANTORS: EARTHSTONE OPERATING, LLC

By: /s/ Mark Lumpkin Jr.
Name: Mark Lumpkin Jr.

Title: Executive Vice President and Chief Financial
Officer

SABINE RIVER ENERGY, LLC

By: /s/ Mark Lumpkin Jr.
Name: Mark Lumpkin Jr.

Title: Executive Vice President and Chief Financial
Officer
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INDEPENDENCE
RESOURCES
TECHNOLOGIES, LLC

By:  /s/ Mark Lumpkin Jr.
Name: Mark Lumpkin Jr.

Title: Executive Vice
President and Chief
Financial Officer

EARTHSTONE PERMIAN,
LLC

By:  /s/ Mark Lumpkin Jr.
Name: Mark Lumpkin Jr.

Title: Executive Vice
President and Chief
Financial Officer

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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ADMINISTRATIVE AGENT, ISSUING WELLS FARGO BANK, NATIONAL ASSOCIATION
BANK AND LENDER:

By: /s/ Edward Pak
Name: Edward Pak
Title: Director

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: ROYAL BANK OF CANADA

By: /s/ Kristan Spivey
Name: Kristan Spivey
Title: Authorized Signatory

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: TRUIST BANK

By: /s/ Benjamin L. Brown
Name: Benjamin L. Brown

Title: Director

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: CITIZENS BANK, N.A.

By: /s/ Cameron Spence

Name: Cameron Spence
Title: Vice President

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: KEYBANK NATIONAL ASSOCIATION

By: /s/ David M. Bornstein
Name: David M. Bornstein

Title: Senior Vice President

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: PNC BANK, NATIONAL ASSOCIATION

By: /s/ John Engel
Name: John Engel

Title: Senior Vice President

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: U.S. BANK NATIONAL ASSOCIATION

By: /s/ John C. Lozano
Name: John C. Lozano

Title: Senior Vice President

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: FIFTH THIRD BANK, NATIONAL ASSOCIATION

By: /s/ Richard Butler
Name: Richard Butler
Title: Senior Vice President

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: FIRST HORIZON BANK, a Tennessee State Bank

By: /s/ Stacy Goldstein
Name: Stacy Goldstein

Title: Senior Vice President

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: COMERICA BANK

By: /s/ William Goodrich
Name: William Goodrich
Title: Assistant Vice President

Signature Page — Sixth Amendment to Credit Agreement
Earthstone Energy Holdings, LLC
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LENDER: BANK OF AMERICA, N.A.

By: /s/ Alia Qaddumi
Name: Alia Qaddumi
Title: Director
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Exhibit 99.1
EARTHSTONE
E Energy Inc.

Earthstone Energy, Inc. Announces Extension of Revolving Credit Facility and
Increased Borrowing Base

The Woodlands, Texas, June 2, 2022 — Earthstone Energy, Inc. (NYSE: ESTE) (“Earthstone” or the “Company”),
announced today it entered into an amendment to the Company’s senior secured revolving credit facility (the
“Credit Facility”), extending the maturity of the Credit Facility to June 2027, increasing the Borrowing Base from
$1.325 billion to $1.4 billion and reducing the interest rate for amounts outstanding, amongst other things. Elected
commitments under the Credit Facility remain at $800 million.

Robert J. Anderson, Earthstone’s President and Chief Executive Officer, commented, “Our lending group has been
a critical part of providing funding for the six acquisitions we have consummated in the past year and a half, and we
are greatly appreciative of their ongoing support. Our liquidity under the Credit Facility is strong and we continue
to expect to pay down significant amounts outstanding under our Credit Facility for the remainder of 2022. With
the extension of the tenor of our Credit Facility, we have no debt maturities until 2027, providing Earthstone with
continued financial flexibility as we continue to pursue consolidation opportunities in the Permian Basin.”

About Earthstone Energy. Inc.

Earthstone Energy, Inc. is a growth-oriented, independent energy company engaged in acquisitions and the
development and operation of oil and natural gas properties. Its primary assets are located in the Permian Basin
of west Texas and New Mexico. Earthstone is listed on the New York Stock Exchange under the symbol “ESTE.”
For more information, visit Earthstone’s website at www.earthstoneenergy.com.

Forward-Looking Statements

This release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Statements that are not strictly historical
statements constitute forward-looking statements and may often, but not always, be identified by the use of such words
such as “expects,” “believes,” “intends,” “anticipates,” “plans,” “estimates,” “forecast,” “guidance,” “target,” “potential,”
“possible,” or “probable” or statements that certain actions, events or results “may,” “will,” “should,” or “could” be taken,

9 ¢ 29 ¢¢ LR N 9 <. 9 ¢

occur or be achieved. Forward-looking statements are based on current expectations and assumptions and analyses made by
Earthstone and its management in light of experience and perception of historical trends, current conditions and expected
future developments, as well as other factors appropriate under the circumstances that involve various risks and uncertainties
that could cause actual results to differ materially from those reflected in the statements. These risks include, but are not
limited to, those set forth in Earthstone’s annual report on Form 10-K for the year ended December 31, 2021, recent quarterly
reports on Form 10-Q, recent current reports on Form 8-K, and other Securities and Exchange Commission (“SEC”) filings.
Earthstone undertakes no obligation to revise or update publicly any forward-looking statements except as required by law.
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Contact

Scott Thelander

Vice President of Finance

Earthstone Energy, Inc.

1400 Woodloch Forest Drive, Suite 300
The Woodlands, TX 77380
281-298-4246
scott@earthstoneenergy.com
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&. Energy, Inc.
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Disclaimer

Forward-Looking Statements
This presentation contains farward-looking statements within the meaning of Section 274 of the Securities Act of 1933, as amended Act of 1934, as amended {the "Exchange Act”). Statements that are nat strictly
historical statements constitute forward-looking statements and may often, but not always, be identified by the use of such words such as "expects,” “believes,” “intends,” “anticipates,” “plans, " “guidance,” “targel.” “"potential,” “possible,” or "probable” or
statements that cartain actions, events or results “ma ill," “should,” ar “eould” be taken, occur or be achieved. The forward-laoking statements include statements about the expected benefits of Earthstone Energy, Inc. [*ESTE,” “Earthstone” or the “Company”) and its
stockholders from the acquisition (the "Bighorn Acquisition™) of certain assets from Bighorn Permian Resources, LLC ["Bighorn") by Earthstone, the acquisition {the “Chishoim Acquisition” and with the Bighorn Acquisition, the "Acquisitions”) of certain assets from Chisholm
Energy Operating, LLC and Chisholm Energy Agent, Inc. (callectively, isholm™) by Earthstone, the private placement (the "PIPE”] of Series A Convertible Preferred Stock by Earthstone in the amount of 5280 million, the expected future reserves, praduction, financial position,
business strategy, revenues, eamings, free cash flow, costs, capital expenditures and debt levels of the Company, and plans and abj
made by Earthstone and its management in light of experience and perception of historical trends, cusrent conditions and expected future developments, as well as other factors appropriate under the circumstances. However, whether actual results and developments will
conform to expectations is subject to @ number of material risks and uncertainties, including but not limited to: Earthstone's ability 1o integrate the assets acquired in the Acguisitions and achieve anticipated benefits from them; risks relating to any unforeseen liabilities of
Earthstone or the assets acquired in the Acquisitions; declines in oil, natural gas liquids or natu aly impact development or production activities;
the timing of exploration and development expenditures; inaccuracies of reserve estimates or assumptions underlying them; revisions to reserve estimates as a result
to generate sufficient cash flaws from oper:

the “Securities Act”), and Section 21E of the Securities Exchange

estimates,

ives of management for future operations. Forward-looking statements are based on curr expectations and assumptions and anatyses

activities; adverse weather conditions that may ne;
hanges in commodity prices; impacts to financial statements as a result of impairment write-downs; risks
fund all or portions of its future capital expenditures budget or to support a

gas prices; the level of success in exploration, development and product

related 1o level of indettedness and periadic redeterminations of the borrowing base under the Company’s credit facility; Earthstone's abi

£ 6N results of operations; uninsured ar underinsured lasses resulting from oll and natural gas operations;

sharehalder

Earthtone's ability to obtain external capital to finance exploration and develapment operations and acquisitions; the impacts of hed
Earthstone’s ability to replace oil and natural gas reserves; any loss of senior management or technical personnel; regulatory matters, including environmental regulations; social

turn progran

competition for assets, equipment, materials and qualiied people; supply chain disruptiol

market and regulatory efforts to address climate changa; and the direct and indirect impact on most or all of the foregoing on the svolving COVID-19 pandemic. Earthstone's annual report on Form 10+ for the year ended December 31, 2021, recent current reports on Form 8-
EC") filings discuss some of the important risk factors identifled that may affect Earthstone's business, results of pperations, and financial candition. The forward-fooking statements included in this presentatios

K, and other Securities and Exchange Commissian (" n speak only as
of the date of this presentation and Earthstone undertake
This presentation contains estimates of Earthstane’s, Bighom's and Chishaim's 2022 pradu
amang other things, uncertainty in drilling schedules, oil and natural gas prices, changes in market demand for hydrocarbons and unanticipated delays in praduction and well completians. Th
may not prove to be acourate, which could result in actual results differing materially from estimates. No assurance can be made that any new wells will produce in line with historical performance, or that existing wells will continue to produce in line with Earthstone's

no obligation to revise or update publicly any forward-looking statements except as required by law,
ion, capital expenditures and expense guidance. The actual levels of production, capital expenditures and operating expenses may be higher or lower than these estimates due to,
» estimates are based on numerous assumptions. All or any of these assumptions

expectations, Earthstone’s ability to fund its 2022 and future capital budgets is subject to numeraus risks and uncertainties, including volatility in commodity prices and the potential for unanticipated praduction and completion delays and increases in costs assoriated with

drilling, production and transportation,

Use of Non-GAAP Informatian

This presentation may include financial measures that are not in accordance with accounting principles generally accepted in the United States {"GAAP") such as PY-10, free cash fiow and Adjusted EBITDAX. Such non-GAAP measures are not alternatives to GAAP measures, and
you should not consider these non-GAAP measures in isolation or 25 a substitute for analysis of our resulls as reperted under GAAP. For additional disclosure regarding such nan-GAAP measures, including reconciliations to their most directly comparable GAAR measure, please
refer to the Appendix or to Earthstone’s 10-01 and 10-K filings with the SEC

Cautionary Note on Reserves and Resource Estimates
The SEC permits oil and gas companies, in their filings with the SEC, to disclose only proved, probable and possible ressrves. Any reserve estimates provided in this presentation that are not specifically designated a5 heing estimates of proved reserves may include estimated
consider closely the oil and gas disclosures in cur 2021 Farm 10-K and our other reports and filings with the SEC.

reserves or [ocations not necessarily calculated in accardance with, or contemplated by, the SEC's latest reserve repoerting guldelines. You are urged t

Industry and Market Data

This presentation has been prepared by Earthstone and includes market data and other statistical information from third-party sources, including independent industry publications, government publications or ather published independent sources. Although Earthstone

h estimates, which are derived from its review of internal

believes these third-party saurces are reliable as of their respective dates, Earthstone has not independently verified the accuracy or completeness of this infarmation. Some data are also based on Earthstone’s good
saurces as well as the third-party sources described above
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The New Earthstone: Significantly Larger Scale, Same Core Values

Greater Efficiency from
Increased Critical Mass
Six acquisitions since early 2021 increased

production by >4x and improved cost and
operating efficiencies

Low
Leverage
Recent acquisitions approximately

leverage neutral with year-end 2022
leverage expected well below 1.0x

iy

Top Basins /
Long Inventory Life
Midland Basin and Delaware Basin

asset base with ~13 years of high
guality inventory life

Progressing Towards
Shareholder Returns
“New Earthstone” provides for

accelerated consideration of shareholder
return program

1 Free cash flow is a non-GAAP measure defined as Adjusted EBITDAX less interest expense less capital expenditures (accrual basis)

High Free Cash Flow Generation with
Low Reinvestment Needs
~50% of cash flow needed to

maintain production levels, creates robust
free cash flow generation?!

=5

Commitment
& Focus
“Do the right thing” commitment

to stakeholders, employees and
environment
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A Much Larger Earthstone: Corporate Snapshot

Select Operational Data

~2438,000

Permian Net Acres

323 MMBoe

Est. Proved Reserves!

$14.63 / Boe

1Q22 “All-In” Cash Cost?

78,000 Boe/d

2H22 Production Guidance

S4.8 Billion

PV-10 at Strip*

776

Gross Operated Drilling Locations

Select Financial Data?

Stock Price (5/27/22)
Market Cap

Net Debt

Enterprise Value
Shares Outstanding
Liguidity

Note: See appendix for additional details

$19.10
$2.6B
$1.0B
$3.78B
139 MM
$337 MM

New Mexico

PERMIAN

BASIN MIDLAND

Martin Howard

Sterling

Midland @ ck

Reagan
Uptan

DELAWARE

Crockett
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Conservative Valuation Methodology Leads to High Impact Acquisitions

Cumulative Proved Developed Reserves Value Outweighs Combined Total Purchase Price

Undeveloped locations acquired “virtually”
$2,000 free as PD value of acquired properties is
higher than cumulative total purchase price

Across all five recent transactions, proved

1,500
$ developed value! of reserves has underpinned
purchase price
Z 41,000 !
= i
582
Gross Operated
5500 ¢ Drilling Locations

I -
., .
IRM Tracker Foreland Chisholm Bighorn
= |[RM = Tracker » Chisholm Bighorn
L}
L1 Cumulative PD PV-10 value | ] Cumulative Purchase Price E 1

Cumulative estimated PD value based upon forward strip pri 2 time of announced transaction.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Strategic Acquisitions Driving Robust Cash Flow Outlook

~J
6 O 0 % Massive Growth in Adjusted EBITDAX While Reducing Leverage Metrics!

EBITDAX growth

Since 2020 through strategic 4.0% 51,200
acquisition and ongoing development

3.0x Expected Leverage: 5900
<1: !0% 0.50% ta 0.75x

Z
k=
Share Count Growth 0 %600 E
(=
Since 2020, minimizing impact to * v
shareholders while growing per share value 1.8 & 5560
meaningfully * k- &
< 1 OX . - mu I %
¢ FY16A  FY17A  FY18A  FY19A  FY20A  FY21A  YE22E
Leverage profile )
m Adj. EBITDAX  # Debt / Adj. EBITDAX
Expect to be under ~0.75x leverage
by YE 20222
1. 2022 EBITDAX and debt figures are based upon management estimates utilizing NYMEX Strip pricing as of 5/2/22. Leverage is measured as Debt to Adjusted EBITDAX for annual periods except for at YE 2022 which utilizes

annualized 4022 Adjusted EBITDAX
2. leverage measured as Debt to LOA Adjusted EBITDAX,
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Shareholder Value Accretion Reflected in Enormous Proved Reserves Growth

Robust Value Growth in Proved Reserves With Majority Coming from Proved Developed Reserves Additions

>S53.8B

323 MMBoe Est. Proved Developed Value

Current PD reserves value is significantly
higher than current enterprise value*

~10x

PV-10 Uplift from YE20

With estimated PD reserves composing

$2.08
148 MMBoe

$S0.5B ~60% of the total proved reserves value
79 MMBoe
e ~528
YE20 YE21 5/1/22 Reserves per share
SEC Pricing SEC Pricing 5/2/22 Strip In Proved Reserves Value
EPD ®PUD Based on common shares outstanding?

ndix for additional details.
v total share count of ~138.6 milllon (includes PIPE shares)

based reserves as of 5/1/22 at NYMEX strip pricing a

rves value at NYMEX strip pricing as of 5/ 55
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Robust Inventory Within Premier Shale Basins

400% Growth In Operated Inventory

* Added over 580 gross locations since early 2021

¢ Combined inventory represents more than 13 years of drilling
activity at current development pace

* Delaware helps drive oil content higher over time due to

commodity mix of locations

Operated Inventory with IRRs = 25% at Various WTI Oil Prices!

u Midland

Includes all locatians across res|

serve categories. Gas and NGL pricing scaled with WTI assuming S60/bbl / 5$3.00/MMbtu

Reagan/Irion

212
Lea
336
Gross Operated
Locations
Upton
35

Midland/Ector

119 Eddy

8 5 (y of locations generate IRRs in excess
O 0 25% at $60 oil and $3 gas
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Focused On Remaining a Low-Cost Leader With Top Tier Cash Margins

1Q22 Unhedged Cash Margins® 1Q22 “All-in” Cash Costs?

B Large Cap Peers B Large-Cap Peers

80% 80% B SMID-Cap Peers B SMID-Cap Peers
$21.16

$19.95 2
7% 76% 76% s1872 $1844
Peer Average: 517.62
Peer Average: 74%
S1463 514.86
s1379  S14.07
72%
71%
71%
69%

Peer 1 Peer2 Peer 3 ESTE Peer 4 Peer 5 Peer & Peer 7 Peer 8 Peer1 Peer 2 ESTE Peer 4 Peer6  Peer8 Peer3  PeerS Peer 7

leulated as revenues less all-in cash costs which consist of LOE, ad valorem &
CPE, HPK, LPI, MTDR and SM. Cash G&A s a non-GAAP financial measure d

-Cap peers include FANG and PXD. SMID-Cap
tion.
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Strategic Advantages Gained Through Our Expanded Scale

Expanded Capital Program Enhanced Optionality Oily Delaware Addition
Greatly expanded footprint and Diversification and capital flexihility Recently acquired Delaware Basin
highly-economic inventory allows for in the Delaware and Midland assets improve oil content as
increased capital deployment and mitigate concentration risk development ramps (impact in
supports program consistency 2023 and beyond)

Operational Efficiency Low Decline Asset Base

Scaled activity levels drives D&C PDP decline rate of ~20-23%

efficiency and enhances provides for low reinvestment rate

relationships with key service with some organic growth

provider
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Expanded Scale Supports Continuous Asset Development

Midland Basin

| 2022 Capital Budget

2rigs

~40 gross operated wells
~9,500 LL

~90% WI

Delaware Basin

2rigs

~20 gross operated wells
~8,700 LL

~60% WI

S410-5440

Million

= Delaware D&C = Infrastructure = Non-Op D&C

= Midland D&C

Inflation Mitigation Efforts

ESTE has locked in frac sand pricing and
supply in Midland Basin through 2023 and

in Delaware Basin through 2022

6-to-9-months rig contracts and longer-
term E.Olﬂpk’.[XOH arrangements versus
previous spot pricing structure limits cost

escalation

Regularly source casing and tubulars and
other essentials six months in advance to
ensure development plan continuity and

lock in pricing
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Strong Free Cash Flow Expected to Quickly Reduce Leverage to Well Below 1.0x

2022 Capital Program Benefits

4

Significant additional activity reflecting much larger
scale of operations

Expands previous capital development program from
~5100 MM to over $400 MM

Combined production nearing ~80 MBoe/d generating
significant FCF, but with a greatly improved corpaorate
decline rate (~20-23%)

Scaled production base reduces impact of new well
timing and provides for more predictable cash flows

Immediate FCF focus will be on quickly reducing LQA
debt metrics to well below 1.0x*

Production and leverage estimates based upon current company guidance applying recent strip pricing. Leverage metrics based on Last Quarter Annualized ("LQA") Debt to Adjusts
quarter of Chisholm, See appendix for additional notes.

Robust Production and FCF Profile Rapidly Drives LQA Leverage Well Below 1.0x*

90,000

60,000

30,000

Daily Production (Boe/d)

1022 2Q22

o Daily Production

3Q22

+ Net Debt / Adj. EBITDAX

4022 2023

' EBITDAX, 1022 leverage based upon full

e ————————— !
I Continued :
E deleveraging |
! from strong FCF j

2.0x

Net Debt / Adj. EBITDAX (x)
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Opportunities Broaden for Free Cash Allocation in the Future

FCF Potential®

§75 WTI Qil Prices $100

Levered FCF outcomes from

>$375 MM 1 >$550 MM

Multiple avenues available for allocation

value creation for shareholders will dictate

fy @ (@

Additional Debt Increased Opportunistic Initiation of
Reduction Development Acquisitions Shareholder
Pace Returns

1. FCFestimates based upon a maintenance caj

expense less capital expenditures [accrual basis). See appendix for additional notes

FCF Likely Shifts Away from Deleveraging

« Efficiency of capital development allows for some
growth with reinvestment of just 40-50% of
operational cash flow

* At S$85 oil and $3 gas still expected to generate >51.3 B
in revenue and >5450 MM in FCF

*  With debt levels below target threshold of 1.0x, a
broader opportunity for FCF allocation becomes
available

* Additional debt reduction becomes less critical and
allows for greater focus on scale opportunities and
consideration of shareholder returns

| scenario that holds production for 2023+ approximately flat with 2H22 current guidance levels. Free cash flow is a non-GAAP measure defined as Adjusted EBITDAX less interest
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Durable Multi-Year Free Cash Flow Profile Provides Extensive Options

Reliable Production and Reduced Free Cash Flow Outlook Under Maintenance Capital Program?!

Capital Needs Provide a
“Mountain” of FCF

* Based upon a continuous maintenance
capital scenario, recent strip pricing
generates more than $2.6 B in cumulative
FCF by 2027

* Increased scale, cash flow, and relative
debt ratios support credit rating
improvement and lower corporate cost of
capital over time

2022 2023 2024

1. FCFe

See appendix for additional notes,

Adjusted EBITDAX fess inte X | expenditures {accrual basis)

2025 2026 2027

B Cumulative Free Cash Flow

] 1
}  Significant FCF generation |
| supports recent growthto |
1 market cap :
1 1

Current
Mkt Cap

nario that holds production far 2023+ appraximately flat with 2H22 current guidance levels at NYMEX strip pricing as of 5/2/22. Free cash flow is a non-GAAP measure defined as
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Liquidity and Capital Structure Benefitting from Expanded Scale and Recent Offering

_________________________ E
i Borrowing Base increased to |
| $1.48 with amended Credit |
H ]
H I

— S e S Significant Liquidity Supports All Potential
R Capital Deployment Scenarios
1
]
! i + Borrowing Base has grown from $240 MM at YE20 to
g | $1.4 B driven primarily by high value reserves and
1
i i production additions
$1,000 : 1
. I : * Robust estimated PD reserves of ~53.8 B with low
5 : ! corporate decline rate (~20-23%) support continued
= availability!
£
R
_— *  YE22 facility utilization estimated to be <10% of
elected commitments of 5800 MM
« Amended Credit Facility in June 2022 to extend
maturity to 2027 with a borrowing base of $1.4 B and
elected commitments of $800 MM
50
YE20 YE21 3/31/22 PF 3/31/22

* 5550 MM unsecured senior notes, 8% coupon,

B Drawn RBL Debt ® Undrawn RBL Commitments = Uncommitted Borrowing Base Availability matures in 2027

1

Estimated PD reserves of ~53.8 billion reflect proved developed resarves as of 5/1/22 utilizing NYMEX strip pricing as of 5/2/22. See appendix for additional details
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Progressing Our Sustainability Initiatives While Leading the Pack

Actively reducing emissions via
multiple initiatives

* Installation of Vapor Recovery Units
(“VRUs") as part of standard facility design

* Leak Detection and Repair ("LDAR") active
since 2019 and complemented by FLIR
imagery feedback program

* Established corporate target of zero
routine flaring

* Continued focus on pipeline based

saltwater disposal options for reduced
trucking impact

1. Datacourtesy of

ESTE Among the Leaders in Permian Flaring Intensity Regardless of Market Cap'?

ESTE

I %
I .20

2 IR (2%

w

" oB

S (4
0.4%
0.4%

o .- 0

I, () 5%
. () G5

0.6%
0.7%
0.8%
1.0%
1.0%
11%
1.2%
1.3%
1.5%
1.5%
1.6%
[ ] Earthstone SMID-Cap Permian
| | Mega-Cap Permian | ] Large-Cap Permian

nsity Report from February 2022"
Cap peers include APA, CLR, DVN, EQG, FANG, MRQO, OWV, OXY, and PXD. SMID-Cap peers

include CDEV, CPE, CTRA, LPI, MTDR, PDCE and SM.
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Highly Focused Environmental Stewardship

Key Environmental Priorities Focus on Responsible Operatorship

&

QR K

Minimize fugitive emissions with the installation of emission reducing equipment in conjunction with
new facility construction:

*  Vapor Recovery Units (“VRUs")
*  Air compression equipment for Pneumatic Actuators

*  Participation in fly over surveys

Target Zero Flaring: Connect natural gas pipelines ahead of flowback and first production negates need for flaring

Leak Detection & Repair (“LDAR”) program since 2019 to further minimize air emissions

Vast majority of water disposal occurs on pipeline, reducing truck hauls and CO2 emissions

THE ENVIRONMENTAL PARTNERSHIP

An Initiative of the U.S. Natural Gas and Qil Industry
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Responsible Management of Fugitive Emissions and Flaring

“Do the Right Thing” approach and proactive plan driving reductions in GHG emissions and flaring

ono]
2021 Greenhouse Gas 2021 Flaring Intensity of 0.7%
Emissions Intensity of 7.9 (operated gas flared /
(T CO2e / Mboe) operated gas produced)
Reduction vs. 2020 Reduction vs. 2020
Below peer average Below peer average
eers include COEV, CPE, FANG, LPI, MTDR, PXD and SM on latest publicly dis metrics provided by each company.
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Focused on Providing Shareholders a Path to Value Accretion

Earthstone Management has consistently shown fundamental conservatism in assessing and
executing a broader corporate strategy of value driven investment in high quality assets,
operating cost leadership, and management of its balance sheet offering investors a reliable
and predictable opportunity to invest in a growing operator.

Historically Low Leverage and expected to

Greater Efficiency Achieved from O\/
be well below 1.0x by YE22

Increased Critical Mass

&

Robust Inventory in the Premier Shale O/ ﬂﬂp Improving the Opportunity to Implement
Basins of the US Meaningful Shareholder Returns

&

Committed to Delivering for Stakeholders,

Growing Free Cash Flow Generation with @/
Employees, and the Environment

Low Reinvestment Needs

ONMCHEO
® | ® @

&
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Guidance & Appendix
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Development Optionality Across A Larger Footprint

Scaled Development Plans
Continuous multi-zone development program spread across both Midland and Delaware

New Mexico

Basin positions with typical development spacing at 3-5 wells per section

Midland: ~208,000 net acres Delaware: ~38,000 net acres
MIDLAND

W Frimary Target Zones

M Secandary Target Zones

Jo Mill Silt

DO0T'E

8

DELAWARE

Upper Wolfcamp B

SE3LYDIY] 550
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Company Guidance

2022 Operational and Financial Guidance

Category 1Q22 Actuals 2Q22 3Q22 - 4Q22 Fyz2
Production (Boe/d) 35,509 70,000 - 74,000 76,000 - 80,000 64,250 - 67,750
% Oil 44% ~ 41% ~ 41% ~ 41%
% Liquids 71% ~ 67% ~ 67% ~ 67%
Total Capital Expenditures ($MM) $82 $410 - $440
Lease Operating Expense ($/Boe) $6.77 $7.25 E $7.75
Production & Ad Valorem Taxes (% of Revenue) 6.8% 7.5% - 8.0%
Cash G&A ($MM) ! $6 $31 - $34

1. Cash G&A is a non-GAAP financial measure defined as general and administrative expenses excluding stock-based compensation
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Oil and Gas Hedge Summary

Focused on protecting cash flow
while leaving upside for a stronger
commodity outlook

* Utilize a mix of collars and swaps on both
oil and gas to preserve cash flow

= Actively adding additional 2023 protection
as the year progresses

* Hedge position that provides coverage for
50-60% of oil and gas production for the
remainder of 2022

Oil Hedge Positions (WTI based, Bbls/d, and $/8bl)

17,750 17,750 17,481 ®Swaps W Collars

16,937

Q3022 3q2022 40 2022 20Q-402022 FY 2023

Natural Gas Hedge Positions (HH based, MMBtu/d, and $/MMBtu)

mSwaps W Collars

50,000
85,153

75,352

48,775

202022 302022 402022 20-40.2022 FY 2023
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Oil and Gas Hedge Positions

WTI il Hedges - Swaps HH Gas Hedges - Swaps
Period Volume (Bbls' Yolume (Bbls/d) S/BhI Period Valume (MMBty Valume (MMBtu/d] S/MMBU
20 2022 1,085,250 11,926 $64.48 20 2022 2,902,500 31,896 5
30 2022 1,081,000 11,750 $66.70 30 2022 3,266,000 35,500 $3.626
40 2022 1,081,000 11,750 $66.70 4G 2022 1,893,500 20,582 $3.332
2Q - 4Q 2022 3,247,250 11,808 $65.96 2Q - 4Q 2022 8,062,000 29,316 $3.546
FY 2023 1,277,500 3,500 $76.20 FY 2023 3,670,000 10,055 $3.352
WTI Cil Hedges - Collars HH Gas Hedges - Collars
Period Yolume (Bbls Yolume (Bbls/d) $/801 (Floor) $/8bl (Ceiling) Period Volume (MMBtu! Vaolume (MMBtu/d) S/MMBtu (Floor) S/MMEBRu (Ceiling)
20 2022 456,000 5,011 $68.03 $82.69 2Q 2022 3,954,500 43,456 £3.985 $5.901
30Q 2022 552,000 6,000 $70.00 $83.96 3Q 2022 5,014,000 54,500 $4.115 $6.161
4Q 2022 552,000 6,000 $70.00 $83.96 40 2022 6,386,500 69,418 $4.048 $6.738
20Q - 4Q 2022 1,560,000 5,673 §69.42 $83.59 2Q - 4Q 2022 15,355,000 55,836 $4.064 $6.334
FY 2023 2,190,000 5,000 $64.50 $85.73 FY 2023 14,133,000 38,721 $3.461 $5.344
WTI Midland Argus Crude Basis Swaps WaHA Differential Basis Swaps
Period Wolume (Bhls Volume (Bbls/d) $/Ebl {Differential) Period Volume (MMBtu) Volume (MMBLu/d) S/MMBIY
20 2022 1,077,500 11,841 $0.51 20 2022 1,820,000 20,000 ($0.327)
30 2022 1,150,000 12,500 $0.51 3Q 2022 1,840,000 20,000 ($0.327)
40 2022 1.150,000 12,500 $0.51 40 2022 1,840,000 20,000 ($0.327)
20Q - 4Q 2022 3,377,800 12,282 $0.51 2Q - 4Q 2022 §,500,000 20,000 ($0.327)
FY 2023 1,825,000 5,000 $0.57 FY 2023 29,200,000 80,000 ($1.324)
F¥ 2024 29,280,000 80,000 (¥1.019)
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SEC Stand-Alone Reserves Summary & PV—10 Year End 2021

As shown in the table below, Ea

stone’s stand-alone estimated proved reserves at year

Exchange Commission [“SECY, {*"MMBae"). SEC rules require that cal ce on the first day of the manth

month year end reserve report, prior to adj

llion British Thermal Units {"MMBtu™), respectivel

net of differentials were 56564 per barrel per equivaient barrel of NGL and 53.01 per Mcf

Stand-Alone Year-End 2021 SEC Proved Reserves

oil Gas NGL Total PV-10
Reserves Category (Mbbls) (MMcf) (Mbbls) (Mboe) (% in thousands)
Proved Developed 35,824 190,999 25,917 93,575 1,371,697
Proved Undeveloped 25,251 93,882 13,114 54,012 644,989

Total 61,075 284,881 39,031 147,587 $2,016,686

PV-10 is a measure not prepared in accord: e with accoun

ing principles generally accepted in the United States ("GAAP®] that differs from a2 measure under GAAP known as "standardized measure of discounted future net cash flows” in that PY-10 is calculated without

including future income taxes. Management believes that the presents

on af the PY-10 value of our ail and natural gas properties is refevant and useful to investors because it g

ents the estimated discounted future net cash flows attributable to our es

imated proved
v

es Independent of our income tax attributes, thereby isolating the intrinsic value of the estimated future

ows attributable to our res

serves. We believe the use of a pre-tax measure provides greater comparability of assets when evaluating companies because the
timing and quar

ification of future income taxes is dependent on campany-spe

fic factors, many of which are difficult 1o determine, Far these reasons, management uses and believes that the industry generally uses the Pv-10 measure in evaluating and comparing

acquisition candidates and assessing the potential rate of return on invest

in oil and natural gas properties, PV-1

oes niot necessar(ly represent the fair market value of ail and natural gas properties. PY-10 Is not @ measure of

under GAAP, no

ould it be considered in isolation or a5 2 3 ute for the standardized measure of discounted future net cash flows as defined under GAAP.

The table below provides a reconciliation of PV-10 to the standardized measure of discounted future net cash flows (in thousands):

Reconciliation of PV-10

Present value of estimated future net revenues 52,016,686
Future income taxes, discounted at 10% $198,314
Standardized measure of discounted future net cash flows $1,818372
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Estimated Proved Reserves Summary as of 5/1/22 at NYMEX Strip Pricing as of 5/2/22
This summary as shown in the tab naragement estimates and has be are May 1, 2022, utilizing NYMEX strip benchmark pric Jifferentials as of May 2, 2022
Proved Proved
Reserves Category Developed Undeveloped Total
Oil (MBbls) 77,322 44,579 121,901
Gas (MMIcf) 548,255 126,070 674,325
NGL (MBbls) 71,073 17,572 88,645
Total 239,771 83,163 322,934
PV-10 ($in thousands) $3,840,373 $973,074 $4,813,447
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Reconciliation of Non-GAAP Financial Measure — Adjusted EBITDAX

Earthst

Adjusted EBITDAX, a financial measure that is not presenied cordance with GAAP, Adjusted EBITDAX is a supplemental non-GAAP financial and external users of its financial statements, such as

H easure that is used by Earthstone's management te

is useful because it allows Earthst sults of its aperatians from period to periad

industry analysts, investors, 2 ta more e 5 operating performance and compar

nders and rating z

. Ezrthstone's management team believes Adjusted EBITD

ectively evaluate i

without regard to its financing methods or capital

icture

Earthstone defines Adjusted EBITDAX

asset retirement obli

tion, degreciation and amortization; transaction costs; interest expense, net; exploration expense,

net (loss) income pius, when applicabk of oif and gas properties, net; accret

of

unrealized loss on derivative contracts; stock based compensatio

; and Income tax (benefit) expense. Earthstone excludes the foreg

am net (loss) income In arriving at Adjusted EBITDAX because these amounts can vary substantially fram company 1o company

ng iter

within their industry depending upon accounting methads and baak values of assets, capltal structures and the methad by which the assets were acquired. Adjusted EBITDAX should not be considered as an alternative to, or mare meaningful than, net [loss) income as

determined in accordance with GAAP or as an Indicator of Earthstone’s operating performance or liquidity. Certain ltems excluded from Adjusted EBITDAX are significant components in understanding and assessing a company’s financial ormance, such as a company's

«cost of capital and tax structure, as well as the histaric costs of depreciable assets, none of which are components of Adjusted EBITDAX, Earthstone's computation of Adjusted EBITDAX may not be comparable 1o ather similarly titted measures of ether companies or to.similar

measures in Earthstone’s revolvi

facility

The fallawing table provides a reconciliation of Net income to Adjusted EBITDAX for:

1Q 2022 Adjusted EBITDAX ($ in 000s) FY 2021 Adjusted EBITDAX ($ in 000s)

1022 FY21
Net {loss) income (£51,877) Net (loss) income $61,506
Accretion of asset retirement obligations $397 Accretion of asset retirement obligations 51,065
Depreciation, depletion and amortization $34,326 Depreciation, depletion and amortization $106,367
Interest expense, net 55,318 Interest expense, net $10,796
Transaction costs 510,742 Transaction costs $4,875
(Gain) on sale of oil and gas properties $0 (Gain) on sale of oil and gas properties ($738)
Exploration expense 592 Exploration expense 5341
Unrealized loss on derivative contracts $119,794 Unrealized loss on derivative contracts 540,795
Stack based compensation'! 85,830 Stock based compensation'” $21,014
Income tax (benefit) expense ($1,533) Income tax (benefit) expense 41,859
Adjusted EBITDAX $123,089 Adjusted EBITDAX $247,880

1, Consists of expense for non-cash eq awards and also for cash-based liability awards that are expe:
were settled in the amount of $8.1 million. Stock-based compensation is included in General and adm

d to be settled in
Istrative expense in

h. No cash-based liability awards were settled in cash during 2021, On February 9, 2022, cash-based awards
e Consolidated Statements of Operations.
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Reconciliation of Non-GAAP Financial Measure — Adjusted EBITDAX

1 GAAP, Adjus!

vand external users of its financial statements, such

that is not presented i BITDAX Is a supplemental non-GAAP finang e that is ment te.

cies. Earthstone's management ¢ djusted EBITDAX is useful because it allows Earth:

ta more effectively evaluate

and compare the results of its operations from peried to period

icture

; deplet

Earthst, epreciation and an

adjusted £

e of ol and gas properties, net; accre

Earthstone excludes the in arriving at Adjusted EBITDAX becau:

in) on derivative

al structures and the methad by which the assets were acquired. Adjusted EBITDAX should nat be considered lternative to, ar more meaningful than, net income as determined

dlity. Certain items excluded from Adjusted EBITDAX are significant compenents in understanding and assessing a company’s fina mance, such as 2 company’s cost of capital

ther simil res of o

y titled mea

ric costs of depreciable assets, none. ich are components of Adjusted EBITDAX. Earthstane's computaticn of Adjusted EBITDAX may not be comparable to "er companies ar to similar measures in

Earthstane's revoling cradit facility

The fallowing table provides a reconciliation of N

Chisholm — 1/1/22 to 2/14/22 Adjusted EBITDAX (S in 000s)

ncome to Adjusted EBITDAX

1/1/22 to 2/14/22

Net (loss) income' $20,414
Depreciation, depletion and amortization 7,140
Adjusted EBITDAX $27,554

om the seller.

Based on unaudited preliminary operating results, far the pe
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Market Capitalization Table

Provided as of 5/27/2022*

(S in millions, except share price)

Class A Common Stock (MM) 791
Class A Expected PIPE Conversion{MMf 25.2
Class B Commeon Stock (MM) 34.3
Total Common Stock Outstanding (MM) 138.6
Stock Price (as of 5/27/22) $19.10
Market Capitalization $2,647.0
Plus: Total Debt $1,013.00
Less: Cash (50.5)
Enterprise Value 4$3,659.6

Includes the impact of the 5.7MM shares of Class A Common

the S70MM of deferred cash c

ents also reflect the impact of the closing of the Bighorn Acquisition, the $350MM notes
he voluntary reduction in the elected commitments under the Credit Facility from 5825

Stock issued to Bighorn on 4/
n from the Chishalm Acguisition an

ISt

e, the pa
rred during Af
Equity issued in the PIF

)

E was convertible equity that is expected to be converted into 25.2MM shares of Class A Common Stock and is included in the ~138.6MM shares outstanding
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Notes and Supplemental Information

*  Management has provided forwarding looking charts and figures on various slides that utilize a "maintenance capital” scenario, These figures are for example purpases only and do

constitute specific

guidance beyond 2022, Proposed corporate guidance for 2023 and beyond will be designated as such at the time it is made available. In addition, the assumptions utilized for these scenario are as follows;
Future production levels beyond 2022 are roughly flat with the projected 2H22 guidance provided by management

— Capital costs for development and operating field costs on a unit basis are held roughly flat to 2022 guidance

—  The corporate PDP decline rate is estimated at ~20-23% for 2022 and continues to decline at slightly lower rates in the following years

Recent Strip Pricing (5/2/2022)

Year Wil HH

2022 $97.37 $6.70
2023 $85.13 55.40
2024 $76.55 $4.30
2025 $70.70 54.02
2026 $66.77 $4.03

Supplementary Footnotes (Page 4)

1 Total estimated proved reserves as of 5/1/22 using NYMEX strip pricing as of 5/2/22

e

All-In cash cost is a non-GAAP financial measure defined as lease operating expenses plus preduction and ad valorem taxes, interest expense, net, and general and administrative expense (excluding stock-

based compensation)

w

Includes the impact of the 5.7MM shares of Class A Commaon Stock issued to Bighorn on 4/14/22. Adjustments also reflect the impact of the closing of the Bighorn Acquisition, the S550MM notes offering,
the S280MM PIPE issuance, the payment of the S70OMM of deferred cash consideration from the Chisholm Acquisition and the voluntary reduction in the elected commitments under the Credit Facility from

$825MM to SBOOMM, all of which occurred during April 2022, Equity issued in the PIPE was convertible equity that is expected to be converted into 25.2MM shares of Class A Commaon Stock and is included

in the ~138 BMM shares outstanding
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