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Item 1.01. Entry Into a Material Definitive Agreement.

Merger Agreement

On February 11, 2024, Diamondback Energy, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger (the
“Merger Agreement”), by and among the Company, Eclipse Merger Sub I, LLC, a Delaware limited liability company and a wholly owned subsidiary of
the Company (“Merger Sub I”), Eclipse Merger Sub II, LLC, a Delaware limited liability company and a wholly owned subsidiary of the Company
(“Merger Sub II”), Endeavor Manager, LLC, a Texas limited liability company (the “Company Representative”) (solely for purposes of certain sections set
forth therein), and Endeavor Parent, LLC, a Texas limited liability company (“Endeavor”).

The Merger Agreement provides that, subject to the terms and conditions set forth therein, Merger Sub I will merge with and into Endeavor (the
“First Merger”), with Endeavor surviving the First Merger and becoming a wholly owned subsidiary of the Company (the “First Surviving Company”).
Immediately following the First Merger, the First Surviving Company will merge with and into Merger Sub II (the “Second Merger”, and together with the
First Merger, the “Merger”), with Merger Sub II surviving the Second Merger and continuing (immediately following the Second Merger) as a wholly
owned subsidiary of the Company.  As a result of the Merger, the Company will acquire 100% of the equity interests in Endeavor (the “Endeavor
Interests”).

The board of directors of the Company (the “Company Board”) has unanimously approved the Merger Agreement and the transactions
contemplated thereby, including the issuance of shares of common stock, par value $0.01 per share, of the Company (“Company Common Stock”) in the
First Merger (the “Stock Issuance”).  The Company Board has unanimously recommended that holders of Company Common Stock approve the Stock
Issuance.

Merger Consideration

Pursuant to and subject to the terms and conditions of the Merger Agreement, at the effective time of the First Merger (the “First Merger Effective
Time”), all of the Endeavor Interests will be converted into the right to receive, in the aggregate, (i) cash consideration consisting of a base cash amount of
$8.0 billion, subject to adjustments (the “Cash Consideration”) and (ii) approximately 117.3 million shares of Company Common Stock (the “Common
Stock Consideration”), pursuant to and subject to the terms and conditions of the Merger Agreement.

Conditions to Closing

The completion of the First Merger is subject to the satisfaction or waiver of certain customary mutual conditions to the closing of the Merger (the
“Closing”), including (i) the approval of the Stock Issuance by the Company’s stockholders; (ii) the expiration or termination of the waiting period under
the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended; (iii) the absence of any injunction, order, decree or law preventing, prohibiting or
making illegal the consummation of the First Merger; (iv) the authorization for listing on the Nasdaq stock exchange of the shares of Company Common
Stock to be issued as Common Stock Consideration; (v) with respect to each party, (a) the accuracy of the other party’s representations and warranties,
subject to specified materiality qualifications, (b) compliance by the other party with its covenants in the Merger Agreement in all material respects, and (c)
the absence of a “Material Adverse Effect” (as defined in the Merger Agreement) with respect to the other party since the date of the Merger Agreement
that is continuing; and (vi) in the case of Endeavor, the receipt of an opinion of tax counsel that the Merger will qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.



Representations, Warranties and Covenants

The Merger Agreement contains customary representations and warranties of the Company and Endeavor, in each case generally subject to
customary materiality qualifiers.  The representations and warranties will not survive the First Merger Effective Time.

Additionally, the Merger Agreement provides for customary pre-Closing covenants of the Company and Endeavor, including covenants requiring
each of the Company and Endeavor to conduct its respective business in the ordinary course consistent with past practice and refrain from taking certain
specified actions without the other party’s consent during the pendency of the Merger, in each case, subject to specified exceptions.

The Merger Agreement provides that, during the period from the date of the Merger Agreement until the First Merger Effective Time, each of the
Company and Endeavor will be subject to certain restrictions on its ability to solicit alternative acquisition proposals from third parties, to provide non-
public information to third parties and to engage in discussions with third parties regarding alternative acquisition proposals.  The Company is required to
call a meeting of its stockholders to approve the Stock Issuance and, subject to customary exceptions, to recommend that its stockholders approve the Stock
Issuance.

Termination Rights

The Merger Agreement may be terminated under the following circumstances: (i) by mutual consent of the Company and Endeavor; (ii) by either
the Company or Endeavor if the Merger is not consummated within 12 months following the date of the Merger Agreement, subject to two automatic
extensions of three months (each in certain circumstances to obtain regulatory approval); (iii) by either the Company or Endeavor if there is a final and
nonappealable injunction or order permanently enjoining or prohibiting the consummation of the Merger; (iv) by either the Company or Endeavor if the
Company’s stockholders fail to approve the Stock Issuance after a vote taken upon the matter; (v) by the Company or Endeavor if Endeavor (in the case of
termination by the Company) or the Company, Merger Sub I or Merger Sub II (in the case of termination by Endeavor) breaches its representations or fails
to perform its covenants such that the conditions to closing fail to be satisfied (subject to a cure period); or (vi) by Endeavor, if the Company Board has
made an adverse change to its recommendation that the Company’s stockholders vote in favor of the Stock Issuance or if the Company materially breaches
its obligations not to solicit alternative acquisition proposals.

The Company is required to pay Endeavor a termination fee of $1.4 billion (the “Termination Fee”) if the Merger Agreement is terminated by (i)
Endeavor because the Company Board has made an adverse change to its recommendation that the Company’s stockholders vote in favor of the Stock
Issuance or (ii) if either party terminates the Merger Agreement because the Company’s stockholders fail to approve the Stock Issuance and, immediately
prior to the failed vote, Endeavor would have been entitled to terminate the Merger Agreement because the Board had made an adverse change to its
recommendation in favor of the Stock Issuance.  If the Merger Agreement is terminated under certain specified circumstances and, within 12 months
following such termination, the Company consummates or enters into an alternative acquisition transaction, the Company is required to pay the
Termination Fee to Endeavor.  Additionally, if the Merger Agreement is terminated because the Company’s stockholders fail to approve the Stock Issuance
and the Termination Fee is not payable in connection with such termination, the Company is required to reimburse Endeavor for its transaction related
expenses, subject to a cap of $260 million. The payment of this reimbursement will reduce any Termination Fee that is subsequently payable by the
Company.



Governance

Upon Closing, the Company Board will expand to 13 members and Charles Meloy and Lance Robertson, together with two other individuals
mutually agreed upon by the Company and Endeavor, will be added to the Company Board.

Stockholders Agreement

As a result of the Merger, Endeavor’s equityholders receiving the Common Stock Consideration (the “Endeavor Stockholders”) are expected to
hold, at closing, approximately 39.5% of the outstanding Company Common Stock. The Merger Agreement provides that at the Closing, the Company will
enter into a stockholders agreement (the “Stockholders Agreement”) with the Endeavor Stockholders.

The Stockholders Agreement will provide the Endeavor Stockholders with the right to propose for nomination four directors for election to the
Company Board if they beneficially own at least 25% of the outstanding shares of Company Common Stock, two directors if they beneficially own at least
20% but less than 25% of the outstanding shares of Company Common Stock, and one director if they beneficially own at least 10% but less than 20% of
the outstanding shares of Company Common Stock, in each case subject to certain qualification requirements for such directors.

The Endeavor Stockholders will also be subject to certain standstill, voting and transfer restrictions under the Stockholders Agreement, and the
Company will be restricted from taking certain limited actions without the consent of the holders of a majority of the shares of Company Common Stock
held by the Endeavor Stockholders.  The Stockholders Agreement will also provide the Endeavor Stockholders with certain shelf, demand and piggyback
registration rights, including that, if not previously filed, the Company will file a shelf registration statement to cover the resale of the shares of Company
Common Stock issued to the Endeavor Stockholders as Common Stock Consideration.

The foregoing descriptions of the Merger Agreement and Stockholders Agreement do not purport to be complete and are qualified in their entirety
by reference to the actual terms of the Merger Agreement and form of the Stockholders Agreement, copies of which are attached hereto as Exhibits 2.1 and
99.1, respectively, and incorporated herein by reference. The Merger Agreement and the form of Stockholders Agreement have been included to provide
investors with information regarding their terms and are not intended to provide any financial or other factual information about the Company, Endeavor,
Merger Sub I, Merger Sub II or the Endeavor Stockholders. In particular, the representations, warranties and covenants contained in the Merger Agreement
(i) were made only for purposes of that agreement and as of specific dates, (ii) were made solely for the benefit of the parties to the Merger Agreement, (iii)
may be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made for the purposes of allocating
contractual risk between the parties to the Merger Agreement rather than establishing those matters as facts and (iv) may be subject to standards of
materiality applicable to the contracting parties that differ from those applicable to investors. Moreover, information concerning the subject matter of the
representations, warranties and covenants may change after the date of the Merger Agreement, which subsequent information may or may not be fully
reflected in public disclosures by the Company. Accordingly, investors should read the representations and warranties in the Merger Agreement not in
isolation but only in conjunction with the other information about the Company and Endeavor and their respective subsidiaries that the respective
companies include in reports, statements and other filings they make with the U.S. Securities and Exchange Commission (the “SEC”).



Item 2.02 Results of Operations and Financial Condition.

On February 12, 2024, the Company issued a press release, that includes certain preliminary  operating results of the Company for the fourth
quarter ended December 31, 2023.

A copy of the press release is furnished as Exhibit 99.2 herewith, and incorporated herein by reference. The information contained in Item 2.02 of
this report, including Exhibit 99.2, shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
otherwise subject to the liabilities of that section.  The information contained in Item 2.02 of this report, including Exhibit 99.2, shall not be incorporated
by reference into any filing of the registrant, whether made before, on, or after the date hereof, regardless of any general incorporation language in such
filing, unless expressly incorporated by specific reference to such filing.

Item 3.02 Unregistered Sales of Equity Securities.

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.  The issuance of the Company
Common Stock in the First Merger is expected to be exempt from the registration requirements of the Securities Act of 1933, as amended, because such
issuance will not involve a public offering.

Item 7.01 Regulation FD Disclosure.

On February 12, 2024, the Company issued a press release announcing its entry into the Merger Agreement. Also on February 12, 2024, the
Company made available an investor presentation regarding the proposed transaction. Copies of the press release and investor presentation are attached
hereto as Exhibit 99.2 and Exhibit 99.3 respectively, and incorporated herein by reference.

The information contained in Item 7.01 of this report, including Exhibit 99.2 and Exhibit 99.3, shall not be deemed to be “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.  The information contained in Item
7.01 of this report, including Exhibit 99.2 and Exhibit 99.3, shall not be incorporated by reference into any filing of the registrant, whether made before, on,
or after the date hereof, regardless of any general incorporation language in such filing, unless expressly incorporated by specific reference to such filing.

Item 8.01 Other Events.

On February 11, 2024, in connection with the execution of the Merger Agreement, Diamondback entered into a commitment letter with Citigroup
Global Markets Inc. (“Citi”) pursuant to which Citi committed to provide a $8.0 billion senior unsecured bridge facility, subject to customary conditions. 
The Company expects to replace such commitment with permanent debt financing prior to the First Merger Effective Time.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Description
2.1* Agreement and Plan of Merger, dated as of February 11, 2024, by and among the Company, Endeavor, Merger Sub I, Merger Sub II and the

Company Representative (for purposes of certain sections set forth therein).
99.1* Form of Stockholders Agreement, by and among, the Company and the stockholders party thereto.
99.2 Press Release, dated February 12, 2024.
99.3 Investor Presentation, dated February 12, 2024.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

*Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K promulgated by the SEC.  The Company agrees to furnish supplementally a
copy of any omitted schedule or exhibit to the SEC upon request.



Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Exchange Act of 1934, as amended, which involve risks, uncertainties, and assumptions.  All statements, other than statements of
historical fact, including statements regarding the proposed business combination transaction between Diamondback and Endeavor; future performance;
business strategy; future operations (including drilling plans and capital plans); estimates and projections of revenues, losses, costs, expenses, returns, cash
flow, and financial position; reserve estimates and its ability to replace or increase reserves; anticipated benefits of strategic transactions (including
acquisitions and divestitures), including the proposed transaction; the expected amount and timing of synergies from the proposed transaction; the
anticipated timing of the proposed transaction; and plans and objectives of management (including plans for future cash flow from operations and for
executing environmental strategies) are forward-looking statements. When used in this Current Report on Form 8-K, the words “aim,” “anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “forecast,” “future,” “guidance,” “intend,” “may,” “model,” “outlook,” “plan,” “positioned,”
“potential,” “predict,” “project,” “seek,” “should,” “target,” “will,” “would,” and similar expressions (including the negative of such terms) are intended to
identify forward-looking statements, although not all forward-looking statements contain such identifying words. Although Diamondback believes that the
expectations and assumptions reflected in its forward-looking statements are reasonable as and when made, they involve risks and uncertainties that are
difficult to predict and, in many cases, beyond Diamondback’s control. Accordingly, forward-looking statements are not guarantees of future performance
and actual outcomes could differ materially from what Diamondback has expressed in its forward-looking statements.

Factors that could cause the outcomes to differ materially include (but are not limited to) the following: the completion of the proposed transaction on
anticipated terms and timing or at all, including obtaining Diamondback stockholder approval, regulatory approval and satisfying other conditions to the
completion of the transaction; uncertainties as to whether the proposed transaction, if consummated, will achieve its anticipated benefits and projected
synergies within the expected time period or at all; Diamondback’s ability to integrate Endeavor’s operations in a successful manner and in the expected
time period; the occurrence of any event, change, or other circumstance that could give rise to the termination of the proposed transaction; risks that the
anticipated tax treatment of the proposed transaction is not obtained; unforeseen or unknown liabilities; unexpected future capital expenditures; potential
litigation relating to the proposed transaction; the possibility that the proposed transaction may be more expensive to complete than anticipated, including
as a result of unexpected factors or events; the effect of the announcement, pendency, or completion of the proposed transaction on the parties’ business
relationships and business generally; risks that the proposed transaction disrupts current plans and operations of Diamondback or Endeavor and their
respective management teams and potential difficulties in retaining employees as a result of the proposed transaction; the risks related to Diamondback’s
financing of the proposed transaction; potential negative effects of this announcement and the pendency or completion of the proposed transaction on the
market price of Diamondback’s common stock and/or operating results; rating agency actions and Diamondback’s ability to access short- and long-term
debt markets on a timely and affordable basis; changes in supply and demand levels for oil, natural gas, and natural gas liquids, and the resulting impact on
the price for those commodities; the impact of public health crises, including epidemic or pandemic diseases and any related company or government
policies or actions; actions taken by the members of OPEC and Russia affecting the production and pricing of oil, as well as other domestic and global
political, economic, or diplomatic developments, including any impact of the ongoing war in Ukraine and the Israel-Hamas war on the global energy
markets and geopolitical stability; instability in the financial markets; concerns over a potential economic slowdown or recession; inflationary pressures;
rising interest rates and their impact on the cost of capital; regional supply and demand factors, including delays, curtailment delays or interruptions of
production, or governmental orders, rules or regulations that impose production limits; federal and state legislative and regulatory initiatives relating to
hydraulic fracturing, including the effect of existing and future laws and governmental regulations; physical and transition risks relating to climate change;
those risks described in Item 1A of Diamondback’s Annual Report on Form 10-K, filed with the SEC on February 23, 2023, and those risks disclosed in its
subsequent filings on Forms 10-Q and 8-K, which can be obtained free of charge on the SEC’s website at http://www.sec.gov and Diamondback’s website
at www.diamondbackenergy.com/investors/; and those risks that will be more fully described in the definitive proxy statement on Schedule 14A that is
intended to be filed with the SEC in connection with the proposed transaction.



In light of these factors, the events anticipated by Diamondback’s forward-looking statements may not occur at the time anticipated or at all.  Moreover,
Diamondback operates in a very competitive and rapidly changing environment and new risks emerge from time to time. Diamondback cannot predict all
risks, nor can it assess the impact of all factors on its business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those anticipated by any forward-looking statements it may make. Accordingly , you should not place undue reliance on any forward-
looking statements. All forward-looking statements speak only as of the date of this Current Report on Form 8-K or, if earlier, as of the date they were
made. Diamondback does not intend to, and disclaims any obligation to, update or revise any forward-looking statements unless required by applicable law.

Additional Information about the Merger and Where to Find It

In connection with the potential transaction between Diamondback and Endeavor, Diamondback expects to file relevant materials with the SEC including a
proxy statement on Schedule 14A.  Promptly after filing its definitive proxy statement with the SEC, Diamondback will mail the definitive proxy statement
to each stockholder entitled to vote at the meeting relating to the proposed transaction.  This Current Report on Form 8-K is not a substitute for the proxy
statement or for any other document that Diamondback  may file with the SEC and send to its stockholders in connection with the proposed transaction. 
INVESTORS AND STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR
SUPPLEMENTS THERETO AND ANY DOCUMENTS INCORPORATED BY REFERENCE THEREIN) AND ANY OTHER RELEVANT
DOCUMENTS IN CONNECTION WITH THE TRANSACTION THAT DIAMONDBACK WILL FILE WITH THE SEC WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE TRANSACTION AND THE PARTIES TO THE
TRANSACTION. The definitive proxy statement, the preliminary proxy statement, and other relevant materials in connection with the transaction (when
they become available) and any other documents filed by Diamondback  with the SEC, may be obtained free of charge at the SEC’s website www.sec.gov.
Copies of the documents filed with the SEC by Diamondback  will be available free of charge on Diamondback’s website at
www.diamondbackenergy.com/investors/.

Participants in the Solicitation

Diamondback and its directors and executive officers may be deemed, under SEC rules, to be participants in the solicitation of proxies from
Diamondback’s stockholders in connection with the transaction. Information about the directors and executive officers of Diamondback is set forth in (i) in
Diamondback’s proxy statement for its 2023 annual meeting, including under the headings “Proposal 1—Election of Directors”, “Executive Officers”,
“Compensation Discussion and Analysis”, “Compensation Tables”, “Stock Ownership” and “Certain Relationships and Related Transactions”, which was
filed with the SEC on April 27, 2023 and is available at https://www.sec.gov/ixviewer/ix.html?
doc=/Archives/edgar/data/1539838/000130817923000793/fang-20221231.htm, (ii) Diamondback’s Annual Report on Form 10-K for the year ended
December 31, 2022, including under the headings “Item 10. Directors, Executive Officers and Corporate Governance”, “Item 11. Executive
Compensation”, “Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters” and “Item 13. Certain
Relationships and Related Transactions, and Director Independence”, which was filed with the SEC on February 23, 2023 and is available at
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/1539838/000153983823000022/fang-20221231.htm and (iii) subsequent statements of
changes in beneficial ownership on file with the SEC. Additional information regarding the participants in the proxy solicitation and a description of their
direct or indirect interests, by security holdings or otherwise, will be contained in the proxy statement and other relevant materials filed with the SEC when
they become available.  These documents may be obtained free of charge from the SEC’s website at www.sec.gov and Diamondback’s website at
www.diamondbackenergy.com/investors/.

No Offer or Solicitation

This Current Report on Form 8-K does not constitute an offer to sell or the solicitation of an offer to buy any securities, or a solicitation of any vote or
approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

https://www.sec.gov/ix?doc=/Archives/edgar/data/1539838/000130817923000793/fang-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1539838/000153983823000022/fang-20221231.htm


SIGNATURES

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

 DIAMONDBACK ENERGY, INC.
 

Date: February 12, 2024 By: /s/ Kaes Van’t Hof
  Name: Kaes Van’t Hof
  Title: President and Chief Financial Officer
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(solely for purposes of Section 1.8, Section 2.2, Section 2.3, Section 5.10, Section 5.22, Section 5.23, Section 8.2, Section 8.6, Section 8.7, Section 8.8,
and Section 8.9),

 
and

 
ENDEAVOR PARENT, LLC

 
Dated as of February 11, 2024
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AGREEMENT AND PLAN OF MERGER

 
This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of February 11, 2024, is by and among Diamondback Energy, Inc., a

Delaware corporation (“Parent”), Eclipse Merger Sub I, LLC, a Delaware limited liability company and a wholly owned Subsidiary of Parent (“Merger Sub
I”), Eclipse Merger Sub II, LLC, a Delaware limited liability company and a wholly owned Subsidiary of Parent (“Merger Sub II”, and together with
Merger Sub I, the “Merger Subs”), Endeavor Manager, LLC, a Texas limited liability company (the “Company Representative”), solely for purposes of
Section 1.8, Section 2.2, Section 2.3, Section 5.10, Section 5.22, Section 5.23, Section 8.2, Section 8.6, Section 8.7, Section 8.8, and Section 8.9, and
Endeavor Parent, LLC, a Texas limited liability company (the “Company”). Each of (i) Parent, Merger Sub I, Merger Sub II, the Company, and the
Company Representative (solely for purposes of Section 1.8, Section 2.2 Section 2.3, Section 5.10, Section 5.22, Section 5.23, Section 8.2, Section 8.6,
Section 8.7, Section 8.8, and Section 8.9) is referred to herein individually as a “Party” and collectively as the “Parties” and (ii) Parent, Merger Sub I and
Merger Sub II are referred to herein individually as a “Parent Party” and collectively as the “Parent Parties.”

 
RECITALS

 
WHEREAS, the Parties intend that, on the terms and subject to the conditions set forth in this Agreement and in accordance with the

provisions of the Texas Business Organizations Code (the “TBOC”) and the Delaware Limited Liability Company Act (the “DLLCA”) and other applicable
laws, (a) Merger Sub I shall merge with and into the Company (the “First Merger”), with the Company being the surviving entity in the First Merger and
continuing (immediately following the First Merger) as a direct, wholly owned Subsidiary of Parent (the “First Surviving Company”), and (b) immediately
following the First Merger, the First Surviving Company shall merge with and into Merger Sub II (the “Second Merger”, and together with the First
Merger, the “Merger”), with Merger Sub II being the surviving entity in the Second Merger and continuing (immediately following the Second Merger) as
a direct, wholly owned Subsidiary of Parent (the “Surviving Company”);

 
WHEREAS, the Board of Directors of Parent (the “Parent Board”), at a meeting duly called and held by unanimous vote, has (a)

determined that this Agreement and the transactions contemplated by this Agreement (the “Transactions”), including the Merger, the issuance of shares of
common stock, par value $0.01 per share, of Parent (“Parent Common Stock”), are fair to, in the best interests of, and are advisable to, Parent and its
stockholders (the “Parent Stockholders”) and (b) approved, adopted and declared advisable this Agreement and the Transactions;

 
WHEREAS, Parent, in its capacity as the sole member of each of Merger Sub I and Merger Sub II, has (i) determined that this Agreement

and the Transactions are fair to, in the best interests of, and advisable to Parent, and (ii) approved, adopted and declared advisable this Agreement and the
Transactions (including the Merger);

 
WHEREAS, the Board of Managers of the Managing Member, the Managing Member and at least a majority of the Company Holders

have authorized, approved and adopted in all respects the Transactions (including the Merger) and this Agreement, pursuant to an action by written consent
(together, the “Consents”);

 
WHEREAS, immediately following the First Merger, Parent, as the sole member of First Surviving Company, will approve, authorize

and adopt in all respects the Second Merger;
 
WHEREAS, for U.S. federal income tax purposes, it is intended that (a) the First Merger and the Second Merger, taken together, will

constitute an integrated transaction, described in Rev. Rul. 2001-46, 2001-2 C.B. 321, that will qualify as a “reorganization” within the meaning of Section
368(a)(1)(A) of the Internal Revenue Code of 1986, as amended (the “Code”) (the “Reorganization Treatment”), and (b) this Agreement constitute and be
adopted as a “plan of reorganization” within the meaning of Treasury Regulations §§ 1.368-2(g) and 1.368-3(a); and
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WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with the

Transactions, and also to prescribe certain conditions to the Transactions as specified herein.
 
NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained

herein, and intending to be legally bound hereby, the Parties hereby agree as follows:
 

ARTICLE I
THE MERGER

 
Section 1.1              The Merger.
 

(a)            Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the TBOC and the
DLLCA, (i) at the First Merger Effective Time, Merger Sub I and the Company shall consummate the First Merger, pursuant to which Merger Sub I shall
merge with and into the Company, following which the separate existence of Merger Sub I shall cease and the Company shall continue as the First
Surviving Company after the First Merger and as a direct, wholly owned Subsidiary of Parent, and (ii) immediately following the consummation of the
First Merger and at the Merger Effective Time, the First Surviving Company and Merger Sub II shall consummate the Second Merger, pursuant to which
the First Surviving Company shall merge with and into Merger Sub II, following which the separate existence of the First Surviving Company shall cease
and Merger Sub II shall continue as the Surviving Company after the Second Merger and as a direct, wholly owned Subsidiary of Parent.

 
(b)           On the terms and subject to the conditions set forth herein, on the Closing Date, the Company and Merger Sub I shall

cause the First Merger to be consummated by filing all necessary documentation, including a certificate of merger in customary form and substance (the
“TX Certificate of Merger I”) with the Secretary of State of the State of Texas in accordance with the applicable provisions of the TBOC and a certificate
of merger in customary form and substance (the “DE Certificate of Merger I”) with the Secretary of State of the State of Delaware in accordance with the
applicable provisions of the DLLCA, as applicable. The later of the date and time at which the TX Certificate of Merger I has been filed with the Secretary
of State of the State of Texas and the DE Certificate of Merger I has been filed with the Secretary of State of the State of Delaware, as applicable, or such
later date and time as may be agreed in writing by the Company and Parent and specified in the TX Certificate of Merger I and the DE Certificate of
Merger I, as applicable, will be the effective time of the First Merger (the “First Merger Effective Time”). On the terms and subject to the conditions set
forth herein, on the Closing Date and immediately following the filing of the TX Certificate of Merger I with the Secretary of State of the State of Texas
and the DE Certificate of Merger I with the Secretary of State of the State of Delaware, as applicable, the First Surviving Company and Merger Sub II shall
cause the Second Merger to be consummated by filing all necessary documentation, including a certificate of merger in customary form and substance (the
“TX Certificate of Merger II”) with the Secretary of State of the State of Texas in accordance with the applicable provisions of the TBOC and a certificate
of merger in customary form and substance (the “DE Certificate of Merger II”, and together with the TX Certificate of Merger I and the DE Certificate of
Merger I, the “Certificates of Merger”) with the Secretary of State of the State of Delaware in accordance with the applicable provisions of the DLLCA, as
applicable. The later of the date and time at which the TX Certificate of Merger II has been filed with the Secretary of State of the State of Texas and the
DE Certificate of Merger II has been filed with the Secretary of State of the State of Delaware, as applicable, or such later date and time as may be agreed
in writing by the First Surviving Company and Parent and specified in the TX Certificate of Merger II and the DE Certificate of Merger II, as applicable,
will be the effective time of the Second Merger (the “Merger Effective Time”).

 
Section 1.2              Closing. The closing of the First Merger (the “Closing”) shall take place on the third Business Day following the

satisfaction or, to the extent permitted by applicable Law, waiver of the conditions set forth in Article VI (other than those conditions that by their terms are
to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by applicable Law, waiver of those conditions), at the offices of Paul,
Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New York, 10019, unless another date, time or place is agreed to in
writing by Parent and the Company. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date.” The Parties may complete
the Closing on the Closing Date by electronic transfer of documents and signature pages to avoid the necessity of a physical Closing. None of the
Transactions described in Section 1.1 above shall be completed unless all of them are completed substantially concurrently in accordance with the terms of
this Agreement.
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Section 1.3             Effects of the Merger. The Merger shall have the effects set forth in this Agreement, the Certificates of Merger and in

the relevant provisions of the TBOC and the DLLCA. Without limiting the generality of the foregoing, and subject thereto, (a) at the First Merger Effective
Time, all the property, rights, privileges, powers and franchises of each of Merger Sub I and the Company shall vest in the First Surviving Company, and all
debts, liabilities, obligations, restrictions, disabilities and duties of each of Merger Sub I and the Company shall become the debts, liabilities, obligations,
restrictions, disabilities and duties of the First Surviving Company, and (b) at the Merger Effective Time, all the property, rights, privileges, powers and
franchises of each of Merger Sub II and the First Surviving Company shall vest in the Surviving Company, and all debts, liabilities, obligations,
restrictions, disabilities and duties of each of Merger Sub II and the First Surviving Company shall become the debts, liabilities, obligations, restrictions,
disabilities and duties of the Surviving Company.

 
Section 1.4             Organizational Documents.
 

(a)            At the First Merger Effective Time (i) the certificate of formation of the Company shall remain unchanged and shall
continue to be the certificate of formation of the First Surviving Company until thereafter amended as provided therein or by applicable Law, and (ii) the
limited liability company agreement of the Company shall be amended and restated so that it is read in its entirety the same as the limited liability company
agreement of Merger Sub I as in effect immediately prior to the First Merger Effective Time (except that all references therein to Merger Sub I shall be
amended to become references to the First Surviving Company and all references based on the DLLCA shall be revised to become references based on the
corresponding provisions of the TBOC), and until thereafter amended as provided therein or by applicable Law.

 
(b)           At the Merger Effective Time (i) the certificate of formation of Merger Sub II in effect as of immediately prior to the

Merger Effective Time shall remain unchanged and shall continue to be the certificate of formation of the Surviving Company, until thereafter amended as
provided therein or by applicable Law; and (ii) the limited liability company agreement of Merger Sub II in effect as of immediately prior to the Merger
Effective Time shall be amended and restated to read in its entirety as set forth in the Surviving Company LLCA; until thereafter amended as provided
therein or by applicable Law.

 
Section 1.5            Directors of Parent. Prior to the Closing Date, Parent shall take all necessary actions to cause four (4) individuals

mutually agreed by the Company and Parent in writing prior to the Closing (with any replacement thereto similarly mutually agreed) (the “Company
Designees”) to be appointed to the Parent Board immediately following the Merger Effective Time. The Company Designees shall meet the criteria for
service on the Parent Board under applicable law, the Nasdaq rules and the Stockholders Agreement (as if the latter were in effect as of the time of such
nomination).

 
Section 1.6            Officers of the Surviving Company. At the First Merger Effective Time, the Parties shall take all requisite actions so

that officers of the First Surviving Company shall be the Persons that served in such roles at Merger Sub I as of immediately prior to the First Merger
Effective Time, each to hold office until their respective successors are duly elected or appointed and qualified or until their earlier death, resignation or
removal in accordance with applicable Law and the limited liability company agreement of the First Surviving Company. At the Merger Effective Time, the
Parties shall take all requisite actions so that the officers of the Surviving Company shall be the Persons that served in such roles at the First Surviving
Company as of immediately prior to the Merger Effective Time, each to hold office until their respective successors are duly elected or appointed and
qualified or until their earlier death, resignation or removal in accordance with applicable Law and the Surviving Company LLCA.
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Section 1.7             Capitalization Schedule. At least five (5) Business Days prior to the Closing, the Company shall deliver a written

certificate to Parent, executed by a duly authorized officer of the Company, setting forth as of the Closing Date a true, complete and correct list of all
Company Holders, the equity interests of the Company (the “Company Interests”) held by each such Company Holder and the portion of the Merger
Consideration payable to such Company Holder (the “Capitalization Schedule”). Parent shall be entitled to rely conclusively on the Capitalization Schedule
for the purposes of allocating the Merger Consideration and shall have no liability to the Company Holders or any other Person for such reliance.

 
Section 1.8             Company Holders. The Company and the Company Representative shall provide, and shall cause the Company

Holders to provide, such information and take such actions as are reasonably requested by the Company or Parent’s transfer agent to deliver the Merger
Consideration to the Company Holders, including causing the Company Holders to provide customary investor representations, bank account information,
and tax and withholding information and executing and delivering customary transfer and paying agent documentation required for recipients of cash and
stock consideration in a business combination transaction.

 
ARTICLE II

EFFECT ON THE EQUITY INTERESTS OF THE COMPANY AND MERGER SUBS
 

Section 2.1             Effect on Equity Interests.
 

(a)           At the First Merger Effective Time, by virtue of the First Merger and without any action on the part of Parent, Merger
Sub I or the Company, or the holders of any shares of capital stock or other equity interests of Parent, Merger Sub I, or the Company:

 
(i)           Each unit of membership interest of Merger Sub I issued and outstanding immediately prior to the First

Merger Effective Time shall be converted into and become one (1) membership interest of the First Surviving Company, which shall constitute one hundred
percent (100%) of the outstanding equity of the First Surviving Company immediately following the First Merger Effective Time, and Parent shall continue
as the sole member of the First Surviving Company.

 
(ii)          All issued and outstanding Company Interests shall be converted into the right to receive, in the aggregate, (x)

an amount in cash equal to the Cash Consideration and (y) 117,267,069 shares of Parent Common Stock (“Common Stock Consideration”), in each case,
allocated among the Company Holders in accordance with the Capitalization Schedule.

 
(b)           As of the First Merger Effective Time, the Company Interests will no longer be outstanding and shall automatically be

cancelled and will cease to exist, and each holder of Company Interests will cease to have any rights with respect thereto, except the right to receive the
Merger Consideration. For the purposes of this Agreement, the “Merger Consideration” shall mean the Cash Consideration and the Common Stock
Consideration.

 
(c)           At the Merger Effective Time, by virtue of the Second Merger and without any action on the part of Parent, Merger

Sub II or the First Surviving Company, or the holders of any shares of capital stock or other equity interests of Parent, Merger Sub II, or the First Surviving
Company:

 
(i)           Each unit of membership interest in Merger Sub II issued and outstanding immediately prior to the Merger

Effective Time shall remain outstanding as an identical membership interest in the Surviving Company and shall collectively constitute one hundred
percent (100%) of the outstanding equity of the Surviving Company, and Parent shall continue as the sole member of the Surviving Company.
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(ii)          Each unit of membership interest of the First Surviving Company issued and outstanding immediately prior to

the Merger Effective Time shall thereupon be automatically cancelled and no consideration shall be delivered in exchange therefor.
 

Section 2.2             Adjustments.
 

(a)            At least ten (10) Business Days prior to the expected Closing Date, the Company shall deliver to Parent a statement
(the “Closing Statement”), which shall set forth the Permitted Distribution Amount, the Make-Whole Amount, any Leakage and any Permitted Leakage of
the Company from January 1, 2024 to the Closing Date and the resulting Closing Adjustment, with reasonable documentation in the possession of the
Company to support the items for which adjustments to the Base Cash Amount are to be made and a brief explanation of any such calculations. The
Closing Statements shall be prepared in accordance with the terms of this Agreement. Within five (5) Business Days after its receipt of the Closing
Statement, Parent may submit to the Company in writing any objections or proposed changes thereto and the Company shall consider all such objections
and proposed changes in good faith. If Parent and Company are unable to agree, in whole or in part, on the Closing Adjustment, then the initial Closing
Statement delivered and the Closing Adjustment set forth therein (with such adjustments as Parent, acting in good faith, is willing to accept, if any) shall
control for purposes of determining the Cash Consideration, absent manifest error. Parent shall use reasonable best efforts to provide the Company and its
Representatives with all information in Parent’s possession or control that is reasonably required to determine the Permitted Distribution Amount within ten
(10) Business Days of any such request, and Parent shall use reasonable best efforts to make its Representatives reasonably available to respond to any
queries with respect thereto and, if requested by the Company or its Representatives, shall use reasonable best efforts to provide any additional supporting
information in Parent’s possession or control that is reasonably required by the Company to determine the Permitted Distribution Amount.

 
(b)            For purposes of this Section 2.2, Parent and the Company Representative are referred to as the “Applicable Parties”.

Within forty five (45) days after the Closing Date, Parent shall prepare and deliver to the Company Representative a statement (the “Post-Closing
Statement”), which shall set forth Parent’s good faith estimate of the Permitted Distribution Amount, the Make-Whole Amount, any Leakage and any
Permitted Leakage of the Company from January 1, 2024 to the Closing Date and the resulting Post-Closing Adjustment. If Parent fails to timely deliver
the Post-Closing Statement, the Closing Statement provided by the Company shall be deemed to have been accepted by Parent as final, binding and non-
appealable. After receipt of the Post-Closing Statement, the Company Representative shall have thirty (30) days (the “Review Period”) to review the Post-
Closing Statement. During the Review Period, Parent shall provide the Company Representative and its advisors with reasonable access to the books and
records and personnel of the Company to the extent that they relate to the Post-Closing Statement; provided that such access shall be in a manner that does
not interfere with the normal business operations of Parent, the Company and its Subsidiaries. At or prior to 5:00 p.m. prevailing Central Time on the last
day of the Review Period, the Company Representative may object to the Post-Closing Statement by delivering to Parent a written statement setting forth
its objections in reasonable detail, indicating each disputed item or amount and the basis for its disagreement therewith (the “Statement of Objections”). If
the Company Representative fails to deliver the Statement of Objections before the expiration of the Review Period, the Post-Closing Statement shall be
deemed to have been accepted by the Company Representative, as final, binding and non-appealable. If the Company Representative delivers the Statement
of Objections before the expiration of the Review Period, then (1) only those items, calculations and other matters that are specified in the Statement of
Objections shall be deemed in dispute and all other items, calculations and matters set forth in the Post-Closing Statement shall be final, binding and non-
appealable by the Company Representative, (2) the Applicable Parties shall negotiate in good faith to resolve any remaining objections within fifteen (15)
days after the delivery thereof (the “Resolution Period”), and (3) if any such objections are so resolved within the Resolution Period, the Post-Closing
Statement, with such changes as may have been mutually agreed in writing by the Applicable Parties, shall be final, binding and non-appealable. If the
Applicable Parties fail to reach an agreement with respect to all of the matters set forth in the Statement of Objections before expiration of the Resolution
Period, then any amounts remaining in dispute (“Disputed Amounts”) shall be submitted for resolution to KPMG LLP or, if KPMG LLP is unable to serve,
the Applicable Parties shall appoint by mutual agreement the office of an impartial nationally recognized firm of independent certified public accountants
(the “Independent Accountants”) who, in each case, acting as experts and not arbitrators, shall resolve the Disputed Amounts only. Notwithstanding the
foregoing, if KPMG LLP has not confirmed that it will act as an expert with respect to resolving such Disputed Amounts within ten (10) days following the
request from the Applicable Parties to act as an expert with respect to resolving such Disputed Amounts, or the Applicable Parties do not mutually agree on
an alternate accounting firm within twenty (20) days after the initial request to KPMG LLP, the Applicable Parties shall promptly engage CPR Dispute
Resolution Services LLC to select the Independent Accountants. The Independent Accountants, once appointed, shall have no ex parte communications
with the Applicable Parties (or any of their respective representatives) concerning the expert determination or the items of adjustment which are in dispute.
All communications between any Applicable Party (or any of their respective representatives), on the one hand, and the Independent Accountants, on the
other hand, shall be conducted in writing, with copies sent simultaneously to the other Applicable Party(ies) in the same manner, or at a meeting to which
the Independent Accountants and the Applicable Parties (or a representative thereof) have been invited and have been provided at least five (5) Business
Days’ notice. The Independent Accountants shall only decide the specific Disputed Amounts and their decision for each Disputed Amount must be within
the range of values assigned to each such item in the Post-Closing Statement and the Statement of Objections, respectively. The Applicable Parties shall
direct the Independent Accountants to make a determination as soon as practicable within forty-five (45) days (or such other time as the parties hereto shall
agree in writing) after their engagement. The Independent Accountants may not award damages, interest or penalties to any Applicable Party with respect
to any matter. The final determination with respect to all Disputed Amounts shall be set forth in a written statement by the Independent Accountants
delivered simultaneously to the Applicable Parties and shall, absent manifest error, be final, binding and non-appealable on or by the Parties and
enforceable against the Parties in any court of competent jurisdiction. Each Applicable Party shall promptly execute any reasonable engagement letter
requested by the Independent Accountants and shall each reasonably cooperate with the Independent Accountants. The fees and expenses of the
Independent Accountants pursuant to this Section 2.2(b) shall be borne one-half by each Applicable Party.
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(c)           If the Post-Closing Adjustment, as finally determined pursuant to Section 2.2(b) (the date of such determination, the

“Adjustment Amount Determination Date”):
 

(i)            is greater than the Closing Adjustment, Parent shall pay the amount of such difference in cash to Company
Holders (in their capacity as former holders of Company Interests), in accordance with the allocation set forth on the Capitalization Schedule, by wire
transfer of immediately available funds to an account (or accounts) designated by Company Representative in writing (and the Company Representative
shall promptly remit such amounts to the Company Holders in accordance with the allocation set forth on the Capitalization Schedule);

 
(ii)          is less than the Closing Adjustment, the Company Representative shall pay (or cause to be paid) the difference

in cash by wire transfer of immediately available funds to an account (or accounts) designated by Parent in writing; and
 
(iii) is equal to the Closing Adjustment, then no payment of additional consideration will be required.
 

(d)          Until the later of (i) the Adjustment Amount Determination Date and (ii) if a payment is required to be made to Parent
under Section 2.2(c)(ii), the full payment of such amount, the Company Representative shall retain its portion of the Cash Consideration for purposes of
satisfying its obligations under Section 2.2(c)(ii).
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Section 2.3             Withholding Rights. The Parties and their Affiliates shall be entitled to deduct and withhold from any amounts

otherwise payable or deliverable to any Person pursuant to this Agreement such amounts as may be required to be deducted or withheld therefrom under
the Code or pursuant to any other applicable Law (and, for the avoidance of doubt, to the extent deduction or withholding is required in respect of the
delivery of any Parent Common Stock pursuant to this Agreement, a portion of such Parent Common Stock otherwise deliverable hereunder may be
deducted or withheld). If the applicable withholding agent intends to withhold from any amounts payable to Company Holders (other than with respect to
any withholding relating to a failure by any Company Holder to deliver to Parent, at or prior to the Closing, the deliverable contemplated in Section 6.2(e))
the applicable withholding agent shall provide prior written notice of such withholding to Company Representative as soon as reasonably practicable after
it determines withholding is required (and in any event no fewer than five (5) days prior to Closing) and to reasonably cooperate with Company
Representative to reduce or eliminate such withholding to the extent permissible under applicable Law. To the extent such amounts are so deducted or
withheld and remitted to the appropriate Governmental Entity, such amounts shall be treated for all purposes of this Agreement as having been paid to the
Person to whom such amounts would otherwise have been paid absent such deduction or withholding, and, if a portion of the Parent Common Stock
otherwise deliverable to a Person is withheld hereunder, the relevant withholding party shall be treated as having sold such Parent Common Stock on behalf
of such Person for an amount of cash equal to the fair market value thereof at the time of the required withholding (which fair market value shall be deemed
to be the closing price of shares of Parent Common Stock on The Nasdaq Global Select Market (“Nasdaq”) on the Closing Date) and having paid such cash
proceeds to the appropriate Governmental Entity.

 
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as set forth in the Company disclosure letter delivered by the Company to Parent on or immediately prior to the date of this
Agreement (the “Company Disclosure Letter”) (it being understood and agreed that any information set forth in one section or subsection of the Company
Disclosure Letter also will apply to each other section and subsection of this Agreement to which its applicability is reasonably apparent on its face from
the text of the disclosure), the Company represents and warrants to Parent as of the date of this Agreement (except for representations and warranties that
refer to a specified date, which will be deemed to be made as of such date only; provided, that to the extent a representation or warranty expressly relates to
an earlier date, references to the “Company” in this Article III shall be deemed to refer to (i) Endeavor Energy Resources, L.P., a Texas limited partnership
(“Endeavor LP”), with respect to the period prior to November 13, 2023, and (ii) the Company, with respect to the period from and after November 13,
2023) the matters set out in this Article III:

 
Section 3.1             Existence and Qualification. The Company is duly organized, validly existing, and in good standing under the Laws of

its jurisdiction of organization. Each of the Subsidiaries of the Company is duly organized, validly existing, and in good standing under the Laws of its
jurisdiction of organization, except where the failure to be in good standing, has not had and would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect. The Company and each of its Subsidiaries are duly qualified to do business in all other jurisdictions in
which its ownership of property or conduct of business requires it to be qualified, except where the failure to be so qualified or licensed, has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
Section 3.2             Organizational Power. The Company has all requisite organizational power to enter into Agreement, to perform its

obligations hereunder and to consummate the Transactions. The Company and each of its Subsidiaries has all requisite organizational power to own, lease,
and operate the Company Assets and to carry on its business as now being conducted, except where the failure to have such power, would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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Section 3.3            Authorization and Enforceability. The execution and delivery of this Agreement by the Company, the performance by

the Company of its obligations hereunder and the consummation by the Company of the Transactions have been duly and validly authorized by all
necessary actions, including all limited liability company or similar action on the part of the Company. This Agreement has been duly executed and
delivered by the Company and assuming the due authorization, execution and delivery by Parent, Merger Sub I and Merger Sub II, constitutes the valid and
binding obligations of the Company, enforceable in accordance with its terms except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other similar Laws relating to or affecting the rights and remedies of creditors generally as well as by general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at Law) (collectively, the “Creditors’ Rights”). The
approval of Endeavor Manager, LLC, a Texas limited liability company (the “Managing Member”) and at least a majority of the Company Holders are the
only approvals of the direct holders of the Company Interests or other equity interests of the Company required in connection with the consummation of the
Transactions. The Board of Managers of the Managing Member, the Managing Member and at least a majority of the Company Holders have authorized,
approved and adopted in all respects the Transactions and this Agreement, pursuant to the Consents, true, correct and complete copies of which has been
delivered to Parent. The Consents remains in full force and effect and has not been rescinded, withdrawn or modified in any way.

 
Section 3.4             No Conflicts. Except as set forth on Schedule 3.4 of the Company Disclosure Letter, the execution, delivery, and

performance of this Agreement and the Transactions, will not (a) violate any provision of the Organizational Documents of the Company, (b) subject to the
termination of the Existing Credit Agreement and satisfaction in full of all obligations outstanding thereunder, violate, conflict with or result in a default
(with or without due notice or lapse of time or both) or the creation of any Encumbrance (other than Permitted Encumbrances) in or upon any of the
Company Assets or give rise to any right of termination, cancellation or acceleration under any Company Material Contract, (c) subject to the governmental
filings and other matters referenced in Section 3.10 and compliance with the HSR Act, violate any Laws applicable to the Company, any of its Subsidiaries
or any Company Assets or (d) violate any provision of any Company Material Contract to which the Company is a party except, in the case of clauses (b),
(c) and (d), as would (x) not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or (y) not materially
impair, hinder or delay the Company or the Company Representative’s ability to perform its obligations under this Agreement.

 
Section 3.5            Brokers. Except for the fees and expenses payable to J.P. Morgan Securities, LLC, no broker, investment banker or

financial advisor is entitled to any broker’s, finder’s or other similar fee or commission in connection with the Transactions based upon arrangements made
by or on behalf of the Company, any of its Subsidiaries, the Company Representative or any Company Holder. The Company has delivered to Parent, prior
to the execution and delivery of this Agreement, a certified statement from J.P. Morgan Securities, LLC with a summary of any such fee or commission
payable to J.P. Morgan Securities, LLC, and upon the payment of such fees or commission, there shall be no further liabilities of the Company, Parent, any
of their Subsidiaries, the Company Representative or any Company Holder (other than customary indemnification and contribution obligations).

 
Section 3.6             Litigation.
 

(a)           There are no Proceedings against the Company or any of its Subsidiaries pending before any Governmental Entity or,
to the Company’s knowledge, threatened in writing with respect to the Company, any of its Subsidiaries or any Company Assets, except those Proceedings
(i) that have not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or (ii) that would
not materially impair, hinder or delay the Company or the Company Representative’s ability to perform its obligations under this Agreement.

 
(b)           There is no outstanding judgment, order, writ, injunction, ruling, or decree, or pending or, to the Company’s

knowledge, threatened investigation by, any Governmental Entity relating to the Company, any of its Subsidiaries or any Company Assets, except where
such judgment, order, writ injunction, ruling, or decree (i) has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect or (ii) would not materially impair, hinder or delay the Company or the Company Representatives’ ability to perform its
obligations under this Agreement.
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Section 3.7             Taxes . Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a

Company Material Adverse Effect:
 

(a)           All Taxes of or with respect to the Company or any of its Subsidiaries or for which the Company or any of its
Subsidiaries may be liable (whether or not shown or required to be shown on any Tax Return) have been paid in full.

 
(b)           All Tax Returns that were required to be filed by or with respect to either the Company or any of its Subsidiaries have

been duly and timely filed (taking into account any valid extension of time within which to file), and all such Tax Returns are true, complete and correct in
all respects.

 
(c)            The Company and each of its Subsidiaries have complied in all respects with all applicable Laws relating to the

withholding and payment of Taxes, and the Company and each of its Subsidiaries have withheld and timely paid all amounts of Taxes required to have been
withheld and paid in connection with any amounts paid or owing to any employee, independent contractor, creditor, equity or phantom equity holder or
other Third Party. The Company and each of its Subsidiaries have complied with all applicable Laws relating to sales and similar Taxes.

 
(d)           No Proceedings are pending, in progress or have been threatened in writing with respect to any amount of Taxes or

Tax Returns relating to the Company or any of its Subsidiaries.
 
(e)           There is not currently in effect, and neither the Company nor any of its Subsidiaries has consented in writing to, any

extension or waiver of any statute of limitations of any jurisdiction regarding any Tax Return or the assessment or collection of any amounts of Taxes with
respect to the Company or any of its Subsidiaries.

 
(f)            No deficiency for any Taxes has been asserted or assessed by any Governmental Entity against the Company or any of

its Subsidiaries, which deficiency has not been satisfied by payment, settled or withdrawn.
 
(g)           No claim has been made by any Governmental Entity in a jurisdiction in which the Company or any of its Subsidiaries

do not file a Tax Return that it is or may be subject to taxation by or required to file Tax Returns in that jurisdiction.
 
(h)           There are no liens for Taxes (other than liens described in clause (e) of the definition of Permitted Encumbrances) on

any of the Company Assets or the equity interests of the Company or any of its Subsidiaries.
 
(i)            Neither the Company nor any of its Subsidiaries has participated in, or been a party to, a “listed transaction” as this

term is defined in Treasury Regulations Section 1.6011-4(b) (or any predecessor provision) or any transaction requiring disclosure under a corresponding or
similar provision of applicable state, local, or foreign Law.

 
(j)             Neither the Company nor any of its Subsidiaries is aware of the existence of any fact or circumstance, or have taken

or agreed to take any action, or knowingly failed to take any action, which fact or circumstance or act or failure to act could reasonably be expected to
prevent or impede the First Merger and the Second Merger, taken together, from qualifying as a “reorganization” within the meaning of Section 368(a) of
the Code.

 
(k)           Schedule 3.7(k) of the Company Disclosure Letter sets forth, for each of the Company and its Subsidiaries, the entity

classification of such entity for U.S. federal income tax purposes.
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(l)            Notwithstanding anything in this Agreement to the contrary, (x) the representations and warranties made by the

Company in this Section 3.7 and Section 3.16 are the sole and exclusive representations and warranties made regarding Taxes or Tax matters and (y) no
representation or warranty is made with respect to the existence, availability, amount, usability or limitations (or lack thereof) of any net operating loss, net
operating loss carryforward, capital loss, capital loss carryforward, basis amount or other Tax attribute (whether federal, state, local or foreign) of the of the
Company and its Subsidiaries.

 
Section 3.8             Compliance with Laws; Permits .
 

(a)           The Company and each of its Subsidiaries (including with respect to its ownership and operation of the Company
Assets) is, and since January 1, 2021, has been, in compliance with all applicable Laws, except where non-compliance would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect. Neither the Company nor any of its Subsidiaries has received, since January 1,
2021, a written notice of any violation in any respect of any applicable Law, except for such violations that would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect. Since January 1, 2021, neither the Company nor any of its Subsidiaries has received
written notice that it is under investigation by any Governmental Entity for potential non-compliance with any Law, except for such investigation that
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
(b)           Neither the Company nor any of its Subsidiaries, or, to the Company’s knowledge, any of their respective

Representatives: (i) has directly or indirectly (x) used any funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to
political activity, (y) made any unlawful payment to any official or employee of a Governmental Entity or (z) violated or is in violation of any applicable
Anti-Corruption Law; (ii) has been, or is, a Sanctioned Person; (iii) has transacted any business with or for the benefit of any Sanctioned Person or violated
applicable Sanctions; or (iv) has violated applicable Ex-Im Laws.

 
(c)           Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse

Effect: (i) the Company and its Subsidiaries have the Permits required for the ownership and operation of the Company Assets as presently owned and
operated by it, and each Permit is in full force and effect and has been duly and validly issued, (ii) the execution and delivery of this Agreement and the
consummation of the Transactions will not result in any revocation, cancellation, suspension or modification of any Permit, (iii) there is no outstanding
violation of any such Permit by the Company or any of its Subsidiaries, (iv) neither the Company nor any of its Subsidiaries has received any written notice
of any violation of any Permit in connection with the use, ownership and/or operation of the Company Assets that has not been resolved to the satisfaction
of the relevant Governmental Entity, and (v) there are no Proceedings pending or, to Company’s knowledge, threatened in writing that might result in any
adverse modification, revocation, termination or suspension of any Permit or which would require any corrective or remedial action by the Company or any
of its Subsidiaries.

 
Section 3.9             Company Material Contracts.
 

(a)            Schedule 3.9(a) of the Company Disclosure Letter sets forth all Contracts as of the date of this Agreement of the type
described below to which the Company or any of its Subsidiaries is a party or by which the Company, any of its Subsidiaries or any of the Company Assets
are bound (the “Company Material Contracts”):

 
(i)            any Contract (excluding joint operating agreements entered in the ordinary course of business consistent with

past practice) that can reasonably be expected to result in aggregate payments by the Company and its Subsidiaries of more than $25,000,000 during the
current or any subsequent calendar year (based solely on the terms thereof and current volumes, without regard to any expected increase in volumes or
revenues), in respect of a counterparty for which the aggregate payments made by the Company and its Subsidiaries of more than $150,000,000 during the
current or any subsequent calendar year (net to the Company and its Subsidiaries’ interest) (based solely on the terms thereof and current volumes, without
regard to any expected increase in volumes or revenues);
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(ii)          any Contract that can reasonably be expected to result in aggregate revenues to the Company and its

Subsidiaries of more than $25,000,000,during the current or any subsequent calendar year (based solely on the terms thereof and current volumes, without
regard to any expected increase in volumes or revenues), in respect of a counterparty for which the revenues to the Company and its Subsidiaries of more
than $250,000,000 during the current or any subsequent calendar year (based solely on the terms thereof and current volumes, without regard to any
expected increase in volumes or revenues);

 
(iii)         any Hydrocarbon purchase and sale, acreage dedication, volume commitment, call upon or option purchase

agreements, storage, marketing, transportation, processing, gathering, treatment, separation, compression, balancing, fractionation, handling, or similar
Contract with respect to Hydrocarbons produced from or attributable to the Company and its Subsidiaries’ interest in the Company Assets that (A) is not
terminable by the Company and its Subsidiaries without penalty or other payment (other than any ongoing obligation pursuant to such Contract that is not
caused by such termination) upon ninety (90) days’ or less notice and (B) involved annual payments that exceeded $250,000,000 since January 1, 2022;

 
(iv)         each joint development agreement, exploration agreement, participation, farmout, farm-in or program

agreement or similar Contract requiring the Company or any of its Subsidiaries to make annual expenditures in excess of $100,000,000 following the date
of this Agreement, other than customary joint operating agreements entered into in the ordinary course of business consistent with past practice;

 
(v)          any water (produced or fresh) purchase and sale, volume commitment, storage, transportation, disposal,

handling, or similar Contract with respect to water (produced or fresh) attributable to the Company and its Subsidiaries’ interest in the Company Assets that
is not (A) terminable without penalty or other payment (other than any ongoing obligation pursuant to such contract that is not caused by such termination)
upon ninety (90) days’ or less notice and (B) involved annual payments that exceeded $250,000,000 since January 1, 2022;

 
(vi)         any agreement regarding any partnership or joint venture with respect to the Company Assets in which the

Company and its Subsidiaries holds an equity interest with a book value in excess of $100,000,000 (other than any customary joint operating agreements,
unit agreements or participation agreements affecting Oil and Gas Leases of the Company or any of its Subsidiaries);

 
(vii)        other than area of mutual interest or similar provisions under customary joint operating agreements entered

into in the ordinary course of business consistent with past practice, any Contract that includes non-competition or non-solicitation restrictions that (1)
could require the disposition of any material assets or line of business of the Company or any of its Affiliates or (2) prohibits or limits the rights of the
Company or any of its Affiliates to make, sell or distribute any products or services, or use, transfer or distribute, or enforce any of their rights with respect
to, any of their material assets or compete in any line of business or geographic area or with any Person;

 
(viii)       each Contract that contains any exclusivity, “most favored nation” or most favored customer provision, call or

put option, preferential right or rights of first or last offer, negotiation or refusal, to which the Company or any of its Subsidiaries or any of their respective
Affiliates is subject, and, in each case, is material to the business of the Company and its Subsidiaries, taken as a whole, in each case, other than (A) those
contained in any agreement in which such provision is solely for the benefit of the Company or any of its Subsidiaries, (B) customary preferential rights in
joint operating agreements, unit agreements participation agreements or similar agreements affecting the business or the Oil and Gas Properties of the
Company or any of its Subsidiaries entered in the ordinary course of business consistent with past practice or (C) those relating to dedication or volume
commitment provisions under storage, marketing, transportation, processing, gathering, treatment, separation, compression, balancing, fractionation,
handling, or similar Contract with respect to Hydrocarbons produced from or attributable to the Company and its Subsidiaries’ interest in the Company
Assets entered in the ordinary course of business consistent with past practice;
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(ix)         any Contract that (A) contains “earn out” or other contingent payment obligations, (B) guarantees any

obligations of another Person or (C) contains indemnity or similar obligations, in each case, that would reasonably be expected to result in annual payments
in excess of $100,000,000;

 
(x)          any Contract to sell, lease, swap. exchange, transfer, or otherwise dispose of all or any material part of the

Company Assets, taken as a whole (other than with respect to the production or sale of (or option to purchase or sell) Hydrocarbons entered into in the
ordinary course of business consistent with past practice and on market terms) from and after the date of this Agreement, but excluding rights of
reassignment upon intent to abandon or release a Well or an Oil and Gas Lease;

 
(xi)          all Contracts relating to the pending acquisition (by merger, purchase of equity or assets or otherwise) by the

Company or any of its Subsidiaries of any operating business or the capital stock of any other Person for aggregate consideration (in one or a series of
transactions) under such Contract of $100,000,000 or more (other than acquisitions or dispositions of inventory or the purchase or sale of Hydrocarbons, in
each case, in the ordinary course of business consistent with past practice);

 
(xii)         any Contract that would be required to be filed by the Company as a “material contract” pursuant to Item

601(b)(10) of Regulation S-K under the Exchange Act, if the Company were subject to the reporting obligations of the Exchange Act, other than any
Company Benefit Plan;

 
(xiii)        is an indenture, loan or credit Contract, loan note, mortgage Contract, or other Contract representing, or any

guarantee of, Indebtedness of the Company or of its Subsidiaries in excess of $100,000,000 or is a Derivative that is material to the Company and its
Subsidiaries, taken as a whole;

 
(xiv)        each Contract for lease of personal property or real property (excluding, for the avoidance of doubt, Oil and

Gas Leases entered into in the ordinary course of business consistent with past practice) involving annual payments in excess of $100,000,000 that are not
terminable without penalty or other liability to the Company or any of its Subsidiaries (other than any ongoing obligation pursuant to such Contract that is
not caused by any such termination) within ninety (90) days; and

 
(xv)        each Contract  that is the subject of any Proceeding individually that is reasonably expected to result in

payments by the Company or any of its Subsidiaries in excess of $10,000,000 and under which there are outstanding material obligations (including
settlement agreements) of the Company or any Company Subsidiary; and

 
(xvi)       any binding commitment (orally or in writing) by the Company or any of its Subsidiaries to enter into any of

the foregoing.
 
(b)          Except for matters which have not had and would not reasonably be expected to have, individually or in the

aggregate, a Company Material Adverse Effect, (i) the Company Material Contracts are in full force and effect and, to the Company’s knowledge, are
binding upon the counterparties thereto in accordance with their terms, (ii) neither the Company nor any of its Subsidiaries is in breach or default under any
Company Material Contract, and to the Company’s knowledge, no other Person that is a party thereto is in breach or default under any Company Material
Contract, (iii) no event has occurred, to the Company’s knowledge, which after notice or lapse of time, or both, would constitute a default under any
Company Material Contract, and (iv) as of the date of this Agreement, no written notice of default or breach has been received by the Company or any of
its Subsidiaries under any Company Material Contract, the resolution of which is outstanding as of the date of this Agreement.
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Section 3.10           Consents and Approvals. Except (a) for the filing of the Certificates of Merger with the Texas Secretary of State and

the Delaware Secretary of State, as applicable, and appropriate documents with the relevant authorities of other states in which Parent is qualified to do
business, (b) as set forth on Schedule 3.10 of the Company Disclosure Letter and (c) for the applicable requirements of Nasdaq, the Securities Act, the
Exchange Act and any other applicable state or federal securities laws (including the filing with the SEC of the Proxy Statement relating to the matters to
be submitted to the stockholders of Parent at the Parent Stockholders Meeting), and subject to compliance with the HSR Act, no consent, approval,
authorization or permit of, or filing with or notification to, any Person (including any Governmental Entity) is required for the execution, delivery and
performance of this Agreement or in connection with the consummation of the Transactions, the failure of which to be obtained or made (i) has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or (ii) would not materially hinder, delay
or impair the ability of the Company to perform its obligations under this Agreement.

 
Section 3.11           Environmental Matters. Except for those matters that have not had and would not reasonably be expected to have,

individually or in the aggregate, a Company Material Adverse Effect:
 

(a)           There are no Environmental Conditions with respect to any of the Company Assets.
 
(b)           Neither Company nor any of its Subsidiaries has entered into, or is subject to, any agreement with, or consent, order,

settlement, decree or judgment of, any Governmental Entity issued pursuant to Environmental Laws that requires any Remediation of any of the Company
Assets, except for those which have been fully resolved.

 
(c)            Neither the Company nor any of its Subsidiaries (and, to the Company’s knowledge, no Third Party operator of the

Company Assets) has received written notice that remains unresolved of any actual or alleged fact, condition or conduct on or with respect to any Company
Asset, the Company or any of its Subsidiaries which, if true, would constitute a violation of or noncompliance with, or require Remediation after the
Closing Date or give rise to liability under, any Environmental Laws, in each case, by or of the Company or any of its Subsidiaries.

 
(d)           The Company and its Subsidiaries possess, and are and, since January 1, 2021, have been in compliance in all respects

with, all Permits required under Environmental Laws for the ownership or operation of the Company Assets or the operations of the Company and its
Subsidiaries, and all such Permits are in full force and effect.

 
(e)           As of the date of this Agreement, there are no Proceedings pending or, to the Company’s knowledge, threatened before

any Governmental Entity with respect to the Company Assets or the Company or any of its Subsidiaries alleging violations of, or claiming liabilities or
Remediation obligations under, Environmental Laws, the subject of which remains unresolved.

 
(f)            Since January 1, 2021, the Company Assets have been leased, owned and operated by the Company or its Subsidiaries

and, as applicable and to the Company’s knowledge, by any other Person in compliance in all respects with all applicable Environmental Laws and the
terms and conditions of any Permits issued pursuant thereto, except for prior instances of non-compliance that have been fully and finally resolved.
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Notwithstanding anything to the contrary herein, with respect to Company Assets that are operated by a Person other than the Company

and its Subsidiaries, the representations and warranties set forth in this Section 3.11 are limited to the knowledge of the Company.
 
Section 3.12           Capitalization.
 

(a)           Schedule 3.12(a) of the Company Disclosure Letter sets forth a true, complete and correct complete list of the holders
of the Company Interests or other equity interests of the Company (the “Company Holders”) and the number or percentage held by each Company Holder,
and all such Company Interests are owned by such Company Holders, free and clear of all Encumbrances (other than Permitted Encumbrances).

 
(b)           Schedule 3.12(b) of the Company Disclosure Letter sets forth each Subsidiary of the Company and its jurisdiction of

incorporation or formation, and, for each such Subsidiary of the Company, a true, complete and correct list that accurately reflects all of the issued and
outstanding (i) Interests of such Subsidiary (“Company Subsidiary Interests” and together with the Company Interests, the “Company Group Interests”)
and the holders of such Interests, and all such Interests are owned by such holders, free and clear of all Encumbrances (other than Permitted
Encumbrances); and (ii) to be set forth on a confidential schedule, which has been provided to certain Representatives of Parent at or prior to the date of
this Agreement, the total number of Phantom Interests outstanding as of the date of this Agreement, and a true, complete and correct list that accurately
reflects the record and beneficial owners of such Phantom Interests, the number of such Phantom Interests held by each such owner, the grant date, the
“Unit Value” (as defined in and determined under the Company Phantom Equity Plan) as of the date of this Agreement (assuming payment of such
Phantom Interests pursuant to the Company Phantom Equity Plan in the ordinary course of business on or prior to March 15, 2024), the vesting schedule
(including performance-based vesting conditions) and any accelerated vesting provisions applicable to the Phantom Interests.

 
(c)            Except for the Company Group Interests set forth on Schedule 3.12(c) of the Company Disclosure Letter and the

Phantom Interests, neither the Company nor any of its Subsidiaries has issued, agreed to issue or has outstanding any: (i) Interests; (ii) option, warrant,
subscription, call or option, or any right or privilege capable of becoming an agreement or option, for the purchase, subscription, allotment or issue of any
Interests; (iii) equity appreciation right, phantom equity, interest in the ownership or earnings of the Company or any of its Subsidiaries, equity equivalent
or equity-based award or right, restricted shares, restricted stock units, stock appreciation rights, performance units, contingent value rights, “phantom”
stock or similar securities or rights that are derivative of, or valued by reference to, or provide economic benefits based, directly or indirectly, on the value
or price of any Company Group Interests; or (iv) bond, debenture or other Indebtedness having the right to vote or convertible or exchangeable for Interests
having the right to vote. The Company Group Interests are duly authorized, validly issued, fully paid and nonassessable, and were not issued in violation of
any preemptive rights, rights of first refusal, right of first offer, purchase option, call option or other similar rights of any Person. No Subsidiary of the
Company owns any capital stock of the Company.

 
(d)           Without limiting the generality of the foregoing, none of the Company Group Interests are subject to any voting trust,

member or partnership agreement or voting agreement or other agreement, right, instrument or understanding with respect to any purchase, sale, issuance,
transfer, repurchase, redemption or voting of any Company Group Interests or as set forth on Schedule 3.12(d) of the Company Disclosure Letter.

 
(e)           The Company is a holding company and was incorporated or formed for the sole purpose of acquiring and holding,

directly or indirectly, outstanding Company Subsidiary Interests, and has not (a) owned any other material assets, (b) other than in connection with its
formation, incurred any material Indebtedness or other material liability or (c) engaged in any material commercial business operations, activities or
investments other than with respect to ownership of the Subsidiaries Interests.

 
(f)            Since September 30, 2023, there has been no Leakage.
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(g)           The Merger will vest Parent with good and valid title to all of the Company Interests free and clear of all

Encumbrances, other than restrictions on transfer that may be imposed by state or federal securities laws or the Organizational Documents of the Company
and Encumbrances arising exclusively by, through or under Parent or their Affiliates from and after the Closing.

 
(h)           True, correct, and complete copies of the Organizational Documents of the Company and its Subsidiaries have been

provided to Parent and reflect all amendments and modifications made thereto at any time prior to the date of this Agreement.
 

Section 3.13           Oil and Gas Leases; Rights-of-Way.
 

(a)           Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, the Company and each of its Subsidiaries (or, to the Company’s knowledge, the applicable operator) has timely and properly paid
all accrued bonuses and delay rentals due with respect to the Company and its Subsidiaries’ interest in the Oil and Gas Leases, in each case, in accordance
with the Oil and Gas Leases and applicable Law. As of the date of this Agreement, neither the Company nor any of its Subsidiaries has received any written
notice (other than de minimis or frivolous claims or demands) that any Oil and Gas Lease accounts are not current or that any material payments required
thereunder have not been, or by Closing will not be, paid.

 
(b)           Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company

Material Adverse Effect, neither the Company nor any of its Subsidiaries is in breach of any provision in any joint operating agreement, Oil and Gas Lease
or Right-of-Way or in default with respect to the performance of any of its obligations under such material joint operating agreements, Oil and Gas Leases
or such Right-of-Ways (other than in respect of the payment of Production Burdens that are being held in suspense as permitted pursuant to applicable Law
or are being contested in good faith through appropriate Proceedings), and, no party to any joint operating agreement, Lease or material Right-of-Way or
any successor to the interest of such party has filed or, to the Company’s knowledge, has threatened in writing to file any action to terminate, cancel,
rescind or procure judicial reformation of any such joint operating agreement, Oil and Gas Lease, or Right-of-Way.

 
(c)            Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company

Material Adverse Effect or to the extent of those obligations previously fulfilled by the Company or any of its Subsidiaries, or any of their respective
predecessors, none of the Oil and Gas Properties contain express provisions obligating the Company or any of its Subsidiaries to drill any wells on the
Company Assets (other than provisions requiring optional drilling as a condition of maintaining all or a portion of a presently non-producing Oil and Gas
Lease).

 
(d)           Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company

Material Adverse Effect, and except for (i) property sold or otherwise disposed of in the ordinary course of business since the date of the letter prepared by
Netherland, Sewell & Associates, Inc. (the “Company Independent Petroleum Engineers”) auditing the Company’s internally prepared reserve report
relating to the Company interests referred to therein as of December 31, 2023 (the “Company Reserve Report Letter”), (ii) property reflected in the
Company Reserve Report Letter or in the Company Financial Statements as having been sold or otherwise disposed of, other than sales, exchanges, swaps
or dispositions after the date hereof in accordance with Section 5.1(a) or (iii) Oil and Gas Properties that have expired or terminated in accordance with the
terms thereof on a date on or after the date hereof, the Company and its Subsidiaries have good and defensible title to all Properties forming the basis for
the reserves reflected in the Company Reserve Report Letter and in each case as attributable to interests owned (or purported to be held or owned) by the
Company and its Subsidiaries. For purposes of the foregoing sentence, “good and defensible title” means that the Company and its Subsidiaries’ title (as of
the Closing Date) to each of the Properties held or owned by them (or purported to be held or owned by them) that (1) entitles the Company and its
Subsidiaries to receive (after satisfaction of all Production Burdens applicable thereto), not less than the net revenue interest share shown in the reserve
report of all Hydrocarbons produced from such Properties throughout the life of such Properties except, in each case, for (w) any decreases in connection
with those operations in which the Company and its Subsidiaries may elect after the date hereof to be a non-consenting co-owner, (x) any decreases
resulting from reversion of interest to co-owners with respect to operations in which such co-owners elect, after the date hereof, not to consent, (y) any
decreases resulting from the establishment or amendment, after the date hereof, of production sharing agreements, pools or units, and (z) decreases required
to allow other working interest owners to make up past underproduction or pipelines to make up past under deliveries, (2) obligates the Company and its
Subsidiaries to bear a percentage of the costs and expenses for the maintenance and development of, and operations relating to, such Properties, of not
greater than the working interest shown on the reserve report for such Properties except, in each case, for (x) increases that are accompanied by a
proportionate (or greater) increase in the net revenue interest in such Properties and (y) increases resulting from contribution requirements with respect to
defaulting or non-consenting co-owners under applicable operating agreements or Laws that are accompanied by a proportionate (or greater) net revenue
interest in such Properties and (3) is free and clear of all Encumbrances, defects and imperfections, except for Permitted Encumbrances and Encumbrances,
defects and imperfections which, individually or in the aggregate, would not reasonably be expected to materially impair the continued use and operation of
the Properties to which they relate in the conduct of business of the Company and its Subsidiaries as presently conducted.
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(e)            Except for any such matters that have not had and would not reasonably be expected to have, individually or in the

aggregate, a Company Material Adverse Effect, the factual, non-interpretive data supplied to the Company Independent Petroleum Engineers by or on
behalf of the Company and its Subsidiaries for purposes of auditing the Company’s internally prepared reserve report and preparing the Company Reserve
Report Letter that was material to such firm’s audit of the Company’s internally prepared estimates of proved oil and gas reserves attributable to the
Properties of the Company and its Subsidiaries in connection with the preparation of the Company Reserve Report Letter was, as of the time provided,
accurate in all respects. Except for any such matters that would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, the oil and gas reserve estimates of the Company set forth in the Company Reserve Report Letter are derived from reports that have been
prepared by the Company in accordance with customary industry practices, and such reserve estimates fairly reflect, in all respects, the oil and gas reserves
of the Company at the dates indicated therein. Except for changes generally affecting the oil and gas exploration, development and production industry
(including changes in commodity prices) and normal depletion by production, there has been no change in respect of the matters addressed in the Company
Reserve Report Letter that would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
Section 3.14           Certain Real Property Interests.
 

(a)           Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, the Company and its Subsidiaries have good and indefeasible title to all fee surface interests owned by the Company and its
Subsidiaries, except as have been disposed of since September 30, 2023 in the ordinary course of business, free from Encumbrances and defects, except
Permitted Encumbrances.

 
(b)           Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse

Effect (i) each lease, sublease or license (excluding Oil and Gas Leases, each, subject to such exclusion, a “Lease”) under which the Company or any of its
Subsidiaries leases, subleases or licenses any material real property is valid and in full force and effect (subject to Creditors’ Rights), free and clear of all
Encumbrances other than Permitted Encumbrances and (ii) neither the Company nor any of its Subsidiaries, nor to the Company’s knowledge any other
party to a Lease, has violated any provision of, or taken or failed to take any act which, with or without notice, lapse of time, or both, would constitute a
default under the provisions of such Lease, and neither the Company nor any of its Subsidiaries has received notice that it has breached, violated or
defaulted under any Lease.
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Section 3.15           Wells and Equipment. Except as set forth on Schedule 3.15 of the Company Disclosure Letter, or as has not and would

not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect:
 

(a)           all Wells have been drilled and completed at locations within the limits permitted by all applicable Oil and Gas Leases,
Contracts, pooling or unit agreements and applicable Laws, in each case, in all material respects;

 
(b)           no Well is subject to penalties on allowables because of any overproduction or any other violation of Laws;
 
(c)           (i) the Company has not received any written notices or demands from Governmental Entities or other Third Parties to

plug or abandon any Wells and (ii) there are no Wells that the Company or any of its Subsidiaries is currently obligated (directly or indirectly as a working
interest owner) by Law or contract to plug and abandon that have not been plugged and abandoned in accordance in all material respects with all applicable
Laws; and

 
(d)           all currently producing Wells and equipment used or held for use in connection with the operation of the Properties

(the “Equipment”) are, in all material respects, in an operable state of repair adequate to maintain normal operations in accordance with past practices,
ordinary wear and tear excepted;

 
notwithstanding anything to the contrary herein, with respect to Company Assets that are operated by a Person other than Company or its Subsidiaries, the
representations and warranties set forth in this Section 3.15 are limited to the knowledge of the Company.
 

Section 3.16           Employment and Labor Matters.
 

(a)            Neither the Company nor any its Subsidiaries is a party to or bound by any Labor Agreement or other Contract with a
labor union or other labor organization and no employees of the Company and its Subsidiaries are represented by any labor union, labor organization,
works council, employee representative or group of employees with respect to their employment with the Company and its Subsidiaries. Since January 1,
2021, there have been no labor organizing activities with respect to any employees of the Company or any of its Subsidiaries. Since January 1, 2021, there
have been no actual or, to the Company’s knowledge, threatened unfair labor practice charges, material labor grievances, material labor arbitrations, strikes,
lockouts, work stoppages, slowdowns, picketing, hand billing or other material labor disputes against or affecting the Company or any of its Subsidiaries.

 
(b)          The Company and each of its Subsidiaries is, and since January 1, 2021 has been, in compliance in all material respects

with all applicable Laws respecting labor, employment and employment practices, including the Fair Labor Standards Act, terms and conditions of
employment, wages, hours, overtime, collective bargaining, whistleblowing, disability rights or benefits, equal opportunity, plant closures and layoffs
(including the Worker Adjustment and Retraining Notification Act of 1988, as amended, or any similar Laws (the “WARN Act”)), employee trainings and
notices, COVID-19, affirmative action, unemployment insurance, labor relations, employment discrimination, harassment, retaliation, civil rights, safety
and health, workers’ compensation, time off and leave, pay equity, immigration and authorization to work (including the completion of Forms I-9 for all
employees and the proper confirmation of employee visas), classification of employees and independent contractors, classification of employees as exempt
from the overtime requirements of applicable wage and hour laws and/or the collection and payment of withholding and/or social security Taxes, and since
January 1, 2021, there have been no material Proceedings pending or, to the Company’s knowledge, threatened or anticipated, concerning any of the
foregoing.
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(c)           To the Company’s knowledge, in the past five (5) years, (i) the Company and its Subsidiaries, as applicable, have

investigated all sexual harassment, sexual misconduct or other harassment, discrimination, retaliation or material policy violation allegations against
officers, directors, partners, employees, contractors or agents of the Company and its Subsidiaries, (ii) there are no such allegations that, if known to the
public, would reasonably be expected to result in any material liability to, or other harm to the business or reputation of, the Company and its Subsidiaries,
(iii) no allegations of sexual harassment or sexual misconduct have been made against any director or employee of the Company or any of its Subsidiaries
at the level of Vice President or above, and (iv) none of the Company nor any of the Subsidiaries have entered into any settlement agreements related to
allegations of sexual harassment or sexual misconduct by any director or employee of the Company or any of its Subsidiaries at the level of Vice President
or above. To the Company’s knowledge, since January 1, 2021, (x) no allegations of harassment, discrimination, retaliation or material policy violation
allegations have been made against any director or employee of the Company or any of its Subsidiaries at the level of Vice President or above, and (y) none
of the Company nor any of its Subsidiaries have entered into any settlement agreements related to allegations of harassment, discrimination, retaliation or
material policy violation allegations by any director or employee of the Company or any of its Subsidiaries at the level of Vice President or above.

 
(d)           To the Company’s knowledge, no current or former employee or independent contractor of the Company or any of its

Subsidiaries is in any material respect in violation of any term of any nondisclosure agreement or obligation, noncompetition agreement, nonsolicitation
agreement, or other restrictive covenant obligation (i) owed to the Company or any of its Subsidiaries, or (ii) owed to any third party with respect to such
individual’s right to be employed or engaged by the Company or any of its Subsidiaries.

 
(e)            Schedule 3.16(e) of the Company Disclosure Letter sets forth a correct and complete list of each material Company

Benefit Plan. With respect to each material Company Benefit Plan, the Company has provided, as of no later than the date of this Agreement, to Parent
correct and complete copies of: (i) the current plan and trust documents and all amendments thereto (or, if unwritten, a written summary of the material
terms); (ii) the most recent summary plan description provided to participants (and all summaries of material modifications); (iii) the most recent Form
5500 annual report (and all schedules and attachments thereto); (iv) all related insurance contracts or other funding arrangements; (v) the most recent
determination, advisory or opinion letter received from the IRS; (vi) the most recently prepared financial statements or actuarial reports; and (vii) all non-
routine correspondence with any Governmental Entity received or sent in the past three (3) years. To the extent that the Company has not furnished or
otherwise made available the applicable documents referenced in the immediately preceding sentence prior to the date hereof, the Company shall make
such documents available to Parent, as applicable, in each case, not later than ten (10) Business Days after the date hereof.

 
(f)             Neither the Company nor any of its Subsidiaries has incurred or is reasonably expected to incur liability under Title

IV of ERISA, including by virtue of being an ERISA Affiliate of any other Person.
 
(g)            Each Company Benefit Plan has been established, maintained, funded and administered, in form and operation, in all

material respects, in accordance with its terms and in compliance with applicable Law, including ERISA and the Code, and no event has occurred and no
condition exists with respect to any Company Benefit Plan that has subjected, or could reasonably be expected to subject, the Company or any of its
Subsidiaries to any material Tax, fine, lien, penalty or other liability imposed by ERISA, the Code or any other applicable Law. With respect to each
Company Benefit Plan, all contributions, premiums and other payments that have become due pursuant to the terms of the applicable Company Benefit
Plan have been timely made in accordance with the terms of the Company Benefit Plan, except to the extent it would not reasonably be expected to result in
any material liability to the Company. Since January 1, 2021, neither the Company nor any of its Subsidiaries has incurred (whether or not assessed) any
penalty or Tax under Sections 4980D, 4980B, 4980H, 6721 or 6722 of the Code and, to the Company’s knowledge, no circumstances or events have
occurred that could reasonably be expected to result in the imposition of any such penalties or Taxes. No Company Benefit Plan provides, and neither the
Company nor its Subsidiaries has any current or potential obligation or liability to provide, post-service, post-ownership, post-employment or retiree health
or welfare benefits to any Person except as required by Section 4980B of the Code, Part 6 of Subtitle B of Title I of ERISA and other applicable state Law.
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(h)           Each Company Benefit Plan that is intended to be “qualified” within the meaning of Section 401(a) of the Code is so

qualified and has received a favorable determination letter from the IRS or is a prototype plan that is the subject of an opinion or advisory letter issued to
the provider of the plan by the IRS and no event has occurred and, to the Company’s knowledge, no circumstances exist that could reasonably be expected
to adversely affect the qualified status of such Company Benefit Plan. No Company Benefit Plan is, and neither the Company nor any of its Subsidiaries
nor their ERISA Affiliates have ever maintained, sponsored, contributed to or been obligated to contribute to or have any current or contingent liability or
obligation under or with respect to, any (i) “multiemployer plan” (within the meaning of Section 3(37) of ERISA), (ii) “defined benefit plan” (within the
meaning of Section 3(35) of ERISA) or any plan that is or was subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code, (iii)
“multiple employer plan” (within the meaning of Section 210 of ERISA or Section 413(c) of the Code), or (iv) “multiple employer welfare arrangement”
(within the meaning of Section 3(40) of ERISA). Neither the Company nor any of its Subsidiaries has any current or contingent liability or obligation as a
consequence of at any time being considered a single employer with any other Person under Section 414 of the Code.

 
(i)            There is no pending or, to the Company’s knowledge, threatened Proceedings on behalf of or relating to any Company

Benefit Plan (other than routine claims for benefits) and there are no facts or circumstances that could give rise to any such Proceedings. With respect to
each Company Benefit Plan, no “prohibited transactions” (as defined in Section 406 of ERISA or Section 4975 of the Code) or breaches of fiduciary duty
(as determined under ERISA) have occurred.

 
(j)            Except as set forth on Schedule 3.16(j) of the Company Disclosure Letter, neither the execution and delivery of this

Agreement, nor the consummation of the Transactions, either alone or in combination with another event, could (i) entitle any current or former employee,
officer, director or individual service provider of the Company and its Subsidiaries (or any dependent or beneficiary thereof) to any payment of
compensation or benefits (whether in cash, property or the vesting of property) under any Company Benefit Plan or otherwise, (ii) increase the amount of
compensation or benefits due or payable under any Company Benefit Plan to any such current or former employee, officer, director or individual service
provider of the Company or any of its Subsidiaries (or any dependent or beneficiary thereof), (iii) accelerate the time of funding, payment or vesting of any
compensation, benefits, equity or equity-based award or other benefit for which the Company or any of its Subsidiaries could be liable under any Company
Benefit Plan or otherwise, or (iv) reasonably be expected to result in any breach or violation of, or default under or limit the right to amend, modify,
terminate or transfer the assets of, any Company Benefit Plan. Neither the execution of this Agreement nor the consummation of the Transactions could
(either alone or in connection with any other events) result in an “excess parachute payment” within the meaning of Section 280G of the Code with respect
to any “disqualified individual” (as defined in Section 280G of the Code) under any Company Benefit Plan or otherwise determined without taking into
account any compensation or benefit plans, programs or arrangements or award thereunder, established, adopted or made or provided, as applicable, by
Parent on or following the Closing.

 
(k)            Each Company Benefit Plan that constitutes in any part a “nonqualified deferred compensation plan” (as defined

under Section 409A(d)(1) of the Code) subject to Section 409A of the Code has been operated and administered in all material respects in operational
compliance with, and is in all respects in documentary compliance with, Section 409A of the Code and all IRS guidance promulgated thereunder, and no
amount under any such plan, agreement or arrangement is, has been or could reasonably be expected to be subject to any material additional Tax, interest or
penalties under Section 409A of the Code.

 
(l)            Neither Company nor any of its Subsidiaries has any current or contingent obligation to indemnify, gross-up,

reimburse or otherwise make whole any Person for any Taxes imposed under Section 4999 or Section 409A of the Code.
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Section 3.17           Financial Statements; No Liabilities; Reserve Report.
 

(a)            The Company has delivered to Parent true, complete and correct copies of the audited consolidated balance sheets of
Endeavor LP and its Subsidiaries as of December 31, 2022 and December 31, 2021 and the unaudited consolidated balance sheet of Endeavor LP and its
Subsidiaries as of September 30, 2023 (“Company Balance Sheet Date” and such balance sheet, the “Company Balance Sheet”) and audited consolidated
statements of operations and comprehensive income, consolidated statements of partners’ capital and consolidated statements of cash flows of Endeavor LP
and its Subsidiaries for the fiscal years ended December 31, 2022 and December 31, 2021 and unaudited consolidated statement of operations and
comprehensive income and consolidated statement of partners’ capital and statement of cash flows of Endeavor LP and its Subsidiaries for the nine (9)-
month period ended September 30, 2023 (collectively, the “Company Financial Statements”). Each of the Company Financial Statements (i) has been
prepared in a manner consistent with the books and records of Endeavor LP and its Subsidiaries, (ii) has been prepared in accordance with GAAP (except
as may be indicated in the notes thereto) consistently applied by Endeavor LP, and (iii) presents fairly in all material respects the financial position, results
of operations and cash flows of Endeavor LP as at the dates and for the periods indicated therein. Since January 1, 2022, the Company has not made any
change in the accounting practices or policies applied in the preparation of its financial statements, except as required by GAAP or applicable Law. The
books and records of the Company and its Subsidiaries have been, and are being, maintained in all material respects in accordance with GAAP (to the
extent applicable) and any other applicable legal and accounting requirements and reflect only actual transactions.

 
(b)           There are no liabilities of or with respect to the Company and its Subsidiaries that would be required by GAAP to be

reserved, reflected, or otherwise disclosed on a consolidated balance sheet of Endeavor LP (or the notes thereto) other than (i) liabilities accrued, reserved,
reflected, or otherwise disclosed in the Company Financial Statements, (ii) liabilities incurred in the ordinary course of business consistent with past
practice since September 30, 2023 (but excluding violations of law or regulation, compliance matters, internal investigations, breaches of Contracts or
Permits, torts or infringement), (iii) liabilities under this Agreement or incurred in connection with the Transactions, (iv) liabilities for performance of
obligations of the Company and its Subsidiaries under Contracts binding thereon (other than resulting from any breach or acceleration thereof) that have
made available to Parent or were entered into in the ordinary course of business consistent with past practice, (v) as set forth on Schedule 3.17(b) of the
Company Disclosure Letter or (vi) liabilities that would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

 
(c)            The Company and its Subsidiaries maintain a system of internal controls over financial reporting that are sufficient to

provide reasonable assurances regarding the reliability of financial reporting and the preparation of financial statements in accordance with GAAP,
including policies and procedures (i) that ensure that transactions, receipts and expenditures of the Company and its Subsidiaries are being executed and
made only in accordance with appropriate authorizations of management and the Managing Member, (ii) that ensure that transactions are recorded as
necessary (A) to permit preparation of financial statements that fairly present in all material respects the financial position and the results of operations of
the Company and its Subsidiaries and (B) to maintain accountability for assets, and (iii) regarding prevention or timely detection of unauthorized
acquisition, use or disposition of assets of the Company and its Subsidiaries. Neither the Company nor its Subsidiaries nor, to the Company’s knowledge,
any of their respective directors, officers, or independent registered public accounting firms has identified or been made aware of (A) any significant
deficiency or material weakness in the system of internal control over financial reporting utilized by the Company and its Subsidiaries and would
reasonably be expected to adversely affect the Company’s ability to record, process, summarize and report financial information, or (B) any fraud that
involves the Company or any of its Subsidiaries’ management or other employees who have a significant role in the preparation of financial statements or
the internal control over financial reporting utilized by the Company and its Subsidiaries.
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(d)           Since January 1, 2021, neither the Company nor its Subsidiaries nor, to the Company’s knowledge, any Representative

of the Company and its Subsidiaries has received or otherwise had or obtained knowledge of any material complaint, allegation, assertion or claim, whether
written or oral, regarding the accounting or auditing practices, procedures, methodologies or methods of the Company and its Subsidiaries or their
respective internal accounting controls, including any material complaint, allegation, assertion or claim that the Company or any of its Subsidiaries has
engaged in questionable accounting or auditing practices.

 
(e)            The Company and its Subsidiaries are not required to file any form, report, schedule, statement or other document

with the SEC.
 
(f)            The Company has made available to Parent true, correct, and complete copies of the reserve report, as of December

31, 2023, related to the Company Assets prepared by Endeavor LP and audited by the Company Independent Petroleum Engineers.
 

Section 3.18           Intellectual Property .
 

(a)           Except as set forth on Schedule 3.18(a) of the Company Disclosure Letter, no material registrations or applications for
registration are included in any Intellectual Property Rights owned by the Company and its Subsidiaries as of the date of this Agreement. As of the date
hereof, the Intellectual Property Rights set forth on Schedule 3.18(a) of the Company Disclosure Letter (the “Company Intellectual Property Rights”) are
subsisting and, to the Company’s knowledge, valid and enforceable.

 
(b)           As of the date of this Agreement, the Company and its Subsidiaries exclusively own the Company Intellectual

Property Rights, free and clear of all Encumbrances (other than Permitted Encumbrances), and, to the Company’s knowledge, licenses or otherwise has
adequate rights to use all other Intellectual Property Rights necessary to conduct the business of the Company and its Subsidiaries as currently conducted.

 
(c)           To the Company’s knowledge, (x) the conduct of the business of the Company and its Subsidiaries as currently

conducted does not infringe, misappropriate, dilute or otherwise violate, and since January 1, 2021 has not infringed, misappropriated, diluted or otherwise
violated, any Intellectual Property Rights of any other Person in any material respect and (y) no Person is infringing, misappropriating, diluting or
otherwise violating or has, since January 1, 2021, infringed, misappropriated, diluted or otherwise violated, any Intellectual Property Rights owned by the
Company or its Subsidiaries in any material respect.

 
(d)           The consummation of the Transactions will not result in the loss or impairment of any material right of the Company

and its Subsidiaries to own, use, practice or exploit any Intellectual Property Rights held by or licensed to the Company and its Subsidiaries and used in the
business of the Company and its Subsidiaries (other than Intellectual Property Rights licensed to the Company and its Subsidiaries pursuant to
commercially-available agreements or non-exclusive licenses granted in the ordinary course of business).

 
Section 3.19           Related Party Transactions . As of the date of this Agreement, there are no Contracts or arrangements (excluding

Permitted Oil and Gas Arrangements) between the Company and any of its Subsidiaries, on the one hand, and Autry Stephens, any immediate family
member of Autry Stephens or any Affiliate of Autry Stephens or such immediate family member of Autry Stephens (other than the Company and its
Subsidiaries) (collectively, the “Related Parties”), on the other hand, involving the making of any payments by the Company and its Subsidiaries to, or
receipt by the Company and its Subsidiaries of payments from, such Related Party, of more than $500,000.
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Section 3.20           Absence of Certain Changes . Since September 30, 2023 through the date of this Agreement, (a) there has not been

any (i) write-down by the Company and its Subsidiaries in the reserves estimated for the Properties, other than write-downs reflected in the Company
Reserve Report Letter, or write-downs resulting from depletion in the ordinary course of operation of the Properties or that result from the variance in
markets or prices for Hydrocarbons produced from the Properties, that, individually or in the aggregate, has had or would reasonably be expected to have a
Company Material Adverse Effect or (ii) destruction, damage or loss to or affecting any of the Company Assets, that, individually or in the aggregate, has
had or would reasonably be expected to have a Company Material Adverse Effect, and (b) the Company and its Subsidiaries has, in all material respects,
conducted its business in the ordinary course of business consistent with past practices (except for discussions, negotiations, and transactions related to this
Agreement or other potential strategic transactions). Since December 31, 2022 through the date of this Agreement, there has not been any event, change,
occurrence, condition, development or state of circumstances or facts that has had or would reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.

 
Section 3.21           Regulatory Status. Neither the Company nor any of its Subsidiaries: (a) is currently regulated as a “natural gas

company” engaged in the transportation of natural gas in interstate commerce under the Natural Gas Act of 1938, 15 U.S.C. § 717, et seq., as amended (the
“NGA”), and its implementing regulations and neither the Company nor any of its Subsidiaries has received written notice from the Federal Energy
Regulatory Commission (“FERC”) that it is using any of the Company Assets in a manner that subjects it, any Third Party operator of the Company Assets
or any future owner of the Company Assets to the jurisdiction of, or regulation by, FERC (i) as a natural gas company under the NGA, and its
implementing regulations (other than pursuant to a certificate of limited jurisdiction as described below), or (ii) as a common carrier pipeline under the
Interstate Commerce Act, 49 U.S.C. § 1, et seq. (1988), and its implementing regulations; (b) holds any general or limited jurisdiction certificate of public
convenience and necessity issued by FERC other than a blanket sale for resale certificate issued by operation of Law or a blanket certificate issued to
permit participation in capacity release transactions; (c) is currently subject to regulation by FERC under the Natural Gas Policy Act of 1978, 15 U.S.C. §§
3302-3432 (the “NGPA”), and regulations promulgated by FERC thereunder, nor has the Company or any of its Subsidiaries received written notice from
FERC indicating that any Company Asset is being regulated or will be regulated by FERC under the NGPA, or (d) except as set forth on Schedule 3.21(d)
of the Company Disclosure Letter, is subject to rate regulation as a “public utility,” “public service company” or similar designation(s) by any state
Governmental Entity. Neither the Company nor any of its Subsidiaries has acquired any of the Company Assets through the use or threatened use of
eminent domain or condemnation.

 
Section 3.22           Disclosure Documents. None of the information supplied or to be supplied by or on behalf of the Company for

inclusion or incorporation by reference in the Proxy Statement will, at the time the Proxy Statement is mailed to Parent Stockholders, or at the time of the
Parent Stockholders Meeting, contain any untrue statement of a material fact, or omit to state any material fact required to be stated therein, necessary in
order to make the statements therein, in the light of the circumstances under which they are made, not misleading or necessary to correct any statement of a
material fact in any earlier communication with respect to the solicitation of proxies for the Parent Stockholders Meeting which has become false or
misleading.

 
Section 3.23           No Other Representations or Warranties.
 

(a)            Except for the express written representations and warranties made by the Company in this Article III, Company
makes no express or implied representation or warranty with respect to the Company or any Affiliate or their respective businesses, operations, assets,
liabilities, condition (financial or otherwise).

 
(b)           Notwithstanding anything to the contrary in this Agreement, the Company acknowledges and agrees that: (i) except for

the representations and warranties of Parent and Merger Subs expressly set forth in Article IV, (x) neither Parent nor any of the Merger Subs makes, or has
made, any representation or warranty and (y) the Company is not relying on, or has not relied on, any representation or warranty made, or information
provided, by or on behalf of Parent or Merger Subs, in each case, regarding Parent, the Merger Subs, its or their business, this Agreement, the Transactions,
any information provided to the Company in connection with this Agreement or the Transactions or any other related matter; (ii) Company disclaims any
such other representations or warranties and (iii) the Company (on behalf of the Company Holders who are sophisticated purchasers) has made its own
independent investigation, review, and analysis regarding Parent, the Merger Subs, and the Transactions, which investigation, review, and analysis were
conducted by the Company together with expert advisors, including legal counsel, that they have engaged for such purpose. None of the Parent, Merger
Sub I or Merger Sub II or any other Person will have or be subject to any liability to the Company or any other Person resulting from the distribution to the
Company, or the Company’s use of, any such information, including any information, documents, projections, forecasts or other material made available to
the Company in certain “data rooms,” “virtual data rooms,” management presentations or in any other form in expectation of, or in connection with, the
Transactions.

 

22



 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUBS
 

Except as set forth in (i) in the SEC Documents filed with the SEC on or after January 1, 2021 and publicly available prior to the date of this
Agreement (the “Filed Parent SEC Documents”) (excluding any disclosures in any risk factors section, in any section relating to forward-looking
statements and other disclosures that are predictive, cautionary or forward-looking in nature (other than any historical factual information contained within
such sections or statements)) or (ii) the disclosure letter delivered by Parent to the Company immediately prior or on of the date of this Agreement (the
“Parent Disclosure Letter”) (it being understood and agreed that any information set forth in one section or subsection of the Parent Disclosure Letter also
will apply to each other section and subsection of this Agreement to which its applicability is reasonably apparent on its face from the text of the
disclosure), each of Parent, Merger Sub I and Merger Sub II represent and warrant to the Company as of the date of this Agreement (except for
representations and warranties that refer to a specified date, which will be deemed to be made as of such date) the matters set out in this Article IV:

 
Section 4.1             Existence and Qualification. Each Parent Party is duly organized, validly existing, and in good standing under the

Laws of its jurisdiction of organization. Each Parent Party is duly qualified to do business in all other jurisdictions in which its ownership of property or
conduct of business requires it to be qualified, except where the failure to be so qualified or licensed, has not had and would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.

 
Section 4.2             Organizational Power. Each Parent Party has all requisite organizational power to enter into Agreement, to perform its

obligations hereunder and to consummate the Transactions. Parent and each of its Subsidiaries has all requisite organizational power to own, lease, and
operate the Parent Assets and to carry on its business as now being conducted, except where the failure to have such power, would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

 
Section 4.3             Authorization and Enforceability.
 

(a)            The execution and delivery of this Agreement by each Parent Party, the performance by each Parent Party of its
obligations hereunder and the consummation by each Parent Party of the Transactions have been duly and validly authorized by all necessary actions,
including all corporate or limited liability company action on the part of such Parent Party, subject to the affirmative vote of a majority of the votes cast by
the holders of Parent Common Stock who are present in person or represented by proxy and entitled to vote on the matter at the Parent Stockholders
Meeting approving the issuance of the Common Stock Consideration (the “Stock Issuance”), as required by the Nasdaq rules (including Nasdaq Rule 5635)
(the “Parent Stockholder Approval”). This Agreement has been duly executed and delivered by each Parent Party and, assuming the due authorization,
execution and delivery by of this Agreement by the Company, constitutes the valid and binding obligations of the Parent Parties, enforceable in accordance
with their terms except as such enforceability may be limited by Creditors’ Rights.
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(b)           The Parent Board, at a meeting duly called and held at which all directors of Parent were present, unanimously

adopted resolutions (i) determining that this Agreement and the Transactions are in the best interests of, and are advisable to, Parent and the Parent
Stockholders, (ii) approving, adopting and declaring advisable this Agreement and the Transactions, (iii) directing that the Stock Issuance be submitted to
the Parent Stockholders for approval at the Parent Stockholders Meeting and (iv) resolving to recommend that the Parent Stockholders approve the Stock
Issuance (the “Parent Recommendation”), which resolutions have not been subsequently rescinded, modified or withdrawn in any way, except as may be
permitted by Section 5.2(a).

 
(c)            The Parent Stockholder Approval is the only vote of the holders of any class or series of Parent’s capital stock or other

securities required in connection with the consummation of the Transactions. No vote of the holders of any class or series of Parent’s capital stock or other
securities is required in connection with the consummation of any of the Transactions other than the Stock Issuance.

 
Section 4.4            No Conflicts. Except as set forth on Schedule 4.4 of the Parent Disclosure Letter, the execution, delivery, and

performance of this Agreement by each Parent Party and the consummation of the Transactions, will not (a) violate any provision of the Organizational
Documents of any Parent Party, (b) violate, conflict with or result in a default (with or without due notice or lapse of time or both) or the creation of any
Encumbrance (other than Permitted Encumbrances) in or upon any of the Parent Assets or give rise to any right of termination, cancellation or acceleration
under any Parent Material Contract, (c) subject to the governmental filings and other matters referenced in Section 4.10 and compliance with the HSR Act,
violate any Laws applicable to Parent, any of its Subsidiaries or any of the Parent Assets or (d) violate any provision of any Parent Material Contract to
which the Parent is a party except as, in the case of clauses (b), (c) and (d), (i) would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect or (ii) would not materially impair, hinder or delay Parent or the Merger Subs ability to perform their respective obligations
under this Agreement.

 
Section 4.5             Brokers. Except for the fees and expenses payable to Jefferies LLC and Citigroup Global Markets Inc., no broker,

investment banker or financial advisor is entitled to any broker’s, finder’s or other similar fee or commission in connection with the Transactions based
upon arrangements made by or on behalf of any Parent Party or any of their Subsidiaries. Parent has made available to the Company, prior to the execution
and delivery of this Agreement, complete and correct copies of all agreements under which such fee or commission is payable.

 
Section 4.6             Litigation.
 

(a)           There are no Proceedings against Parent or any of its Subsidiaries pending before any Governmental Entity or, to
Parent’s knowledge, threatened in writing with respect to Parent, any of its Subsidiaries or any Parent Assets, except those Proceedings (i) that have not had
and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect or (ii) that would not materially impair,
hinder or delay any Parent Party’s ability to perform its obligations under this Agreement.

 
(b)           There is no outstanding judgment, order, writ, injunction, ruling, or decree, or pending or, to Parent’s knowledge,

threatened investigation by, any Governmental Entity relating to Parent, any of its Subsidiaries or any Parent Assets, except where such judgment, order,
writ injunction, ruling, or decree (i) has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect or (ii) would not materially impair, hinder or delay Parent or the Merger Subs ability to perform its obligations under this Agreement.

 
Section 4.7             Taxes. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent

Material Adverse Effect:
 

(a)           All Taxes of or with respect to Parent or any of its Subsidiaries or for which Parent or any of its Subsidiaries may be
liable (whether or not shown or required to be shown on any Tax Return) have been paid in full.
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(b)           All Tax Returns that were required to be filed by or with respect to either Parent or any of its Subsidiaries have been

duly and timely filed (taking into account any valid extension of time within which to file), and all such Tax Returns are true, complete and correct in all
respects.

 
(c)            Parent and each of its Subsidiaries have complied in all respects with all applicable Laws relating to the withholding

and payment of Taxes, and Parent and each of its Subsidiaries have withheld and timely paid all amounts of Taxes required to have been withheld and paid
in connection with any amounts paid or owing to any employee, independent contractor, creditor, equity or phantom equity holder or other Third Party.
Parent and each of its Subsidiaries have complied with all applicable Laws relating to sales and similar Taxes.

 
(d)           No Proceedings are pending, in progress or have been threatened in writing with respect to any amount of Taxes or

Tax Returns relating to Parent or any of its Subsidiaries.
 
(e)           There is not currently in effect, and neither Parent nor any of its Subsidiaries has consented in writing to, any extension

or waiver of any statute of limitations of any jurisdiction regarding any Tax Return or the assessment or collection of any amounts of Taxes with respect to
Parent or any of its Subsidiaries.

 
(f)            No deficiency for any Taxes has been asserted or assessed by any Governmental Entity against Parent or any of its

Subsidiaries, which deficiency has not been satisfied by payment, settled or withdrawn.
 
(g)           No claim has been made by any Governmental Entity in a jurisdiction in which Parent or any of its Subsidiaries do not

file a Tax Return that it is or may be subject to taxation by or required to file Tax Returns in that jurisdiction.
 
(h)           There are no liens for Taxes (other than liens described in clause (e) of the definition of Permitted Encumbrances) on

any of Parent Assets or the equity interests of Parent or any of its Subsidiaries.
 
(i)            Neither Parent nor any of its Subsidiaries has participated in, or been a party to, a “listed transaction” as this term is

defined in Treasury Regulations Section 1.6011-4(b) (or any predecessor provision) or any transaction requiring disclosure under a corresponding or similar
provision of applicable state, local, or foreign Law.

 
(j)            Neither Parent nor any of its Subsidiaries is aware of the existence of any fact or circumstance, or have taken or agreed

to take any action, or knowingly failed to take any action, which fact or circumstance or act or failure to act could reasonably be expected to prevent or
impede the First Merger and the Second Merger, taken together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.

 
(k)           Notwithstanding anything in this Agreement to the contrary, (x) the representations and warranties made by the Parent

Parties in this Section 4.7 and Section 4.14 are the sole and exclusive representations and warranties made regarding Taxes or Tax matters and (y) no
representation or warranty is made with respect to the existence, availability, amount, usability or limitations (or lack thereof) of any net operating loss, net
operating loss carryforward, capital loss, capital loss carryforward, basis amount or other Tax attribute (whether federal, state, local or foreign) of Parent
and its Subsidiaries.
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Section 4.8             Compliance with Laws; Permits.
 

(a)            Parent and each of its Subsidiaries (including with respect to its ownership and operation of the Parent Assets) is, and
since January 1, 2021, has been, in compliance with all applicable Laws, except where non-compliance would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect. Neither Parent nor any of its Subsidiaries has received, since January 1, 2021, a written
notice of any violation in any respect of any applicable Law, except for such violations that would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect. Since January 1, 2021, neither Parent nor any of its Subsidiaries has received written notice that it is under
investigation by any Governmental Entity for potential non-compliance with any Law, except for such investigation that would not reasonably be expected
to have, individually or in the aggregate, a Parent Material Adverse Effect.

 
(b)           Neither Parent nor any of its Subsidiaries, or, to Parent’s knowledge, any of their respective Representatives: (i) has

directly or indirectly (x) used any funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity, (y) made
any unlawful payment to any official or employee of a Governmental Entity or (z) violated or is in violation of any applicable Anti-Corruption Law; (ii)
has been, or is, a Sanctioned Person; (iii) has transacted any business with or for the benefit of any Sanctioned Person or violated applicable Sanctions; or
(iv) has violated applicable Ex-Im Laws.

 
(c)            Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse

Effect: (i) Parent and its Subsidiaries have the Permits required for the ownership and operation of the Parent Assets as presently owned and operated by it,
and each Permit is in full force and effect and has been duly and validly issued, (ii) the execution and delivery of this Agreement and the consummation of
the Transactions will not result in any revocation, cancellation, suspension or modification of any Permit, (iii) there is no outstanding violation of any such
Permit by Parent or any of its Subsidiaries, (iv) neither Parent nor any of its Subsidiaries has received any written notice of any violation of any Permit in
connection with the use, ownership and/or operation of the Parent Assets that has not been resolved to the satisfaction of the relevant Governmental Entity,
and (v) there are no Proceedings pending or, to Parent’s knowledge, threatened in writing that might result in any adverse modification, revocation,
termination or suspension of any Permit or which would require any corrective or remedial action by Parent or any of its Subsidiaries.

 
Section 4.9            Parent Material Contracts.
 

(a)           Schedule 4.9(a) of the Parent Disclosure Letter sets forth all Contracts of the date of this Agreement of the type
described below to which Parent or any of its Subsidiaries is party or by which Parent, any of its Subsidiaries or any of the Parent Assets are bound (the
“Parent Material Contracts”):

 
(i)           any Contract (excluding joint operating agreements) that can reasonably be expected to result in aggregate

payments by Parent and its Subsidiaries of more than $250,000,000 during the current or any subsequent calendar year (net to Parent and its Subsidiaries’
interest) (based solely on the terms thereof and current volumes, without regard to any expected increase in volumes or revenues);

 
(ii)          any Contract that can reasonably be expected to result in aggregate revenues to Parent and its Subsidiaries of

more than $250,000,000 during the current or any subsequent calendar year (based solely on the terms thereof and current volumes, without regard to any
expected increase in volumes or revenues);

 
(iii)         any Hydrocarbon purchase and sale, acreage dedication, volume commitment, call upon or option purchase

agreements, storage, marketing, transportation, processing, gathering, treatment, separation, compression, balancing, fractionation, handling, or similar
Contract with respect to Hydrocarbons produced from or attributable to Parent and its Subsidiaries’ interest in the Parent Assets that involved annual
payments that exceeded $250,000,000 since January 1, 2022;
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(iv)         each joint development agreement, exploration agreement, participation, farmout, farm-in or program

agreement or similar Contract requiring the Parent or any of its Subsidiaries to make annual expenditures in excess of $250,000,000 following the date of
this Agreement, other than customary joint operating agreements entered into in the ordinary course of business consistent with past practice;

 
(v)         any agreement regarding any partnership or joint venture with respect to the Parent Assets in which Parent and

its Subsidiaries holds an equity interest with a book value in excess of $250,000,000 (other than any joint operating agreements, unit agreements or
participation agreements affecting Oil and Gas Leases of Parent or any of its Subsidiaries);

 
(vi)         all Contracts relating to the pending acquisition (by merger, purchase of equity or assets or otherwise) by

Parent or any of its Subsidiaries of any operating business or the capital stock of any other Person for aggregate consideration (in one or a series of
transactions) under such Contract of $250,000,000 or more (other than acquisitions or dispositions of inventory or the purchase or sale of Hydrocarbons, in
each case, in the ordinary course of business consistent with past practice);

 
(vii)        any Contract that would be required to be filed by Parent as a “material contract” pursuant to Item 601(b)(10)

of Regulation S-K under the Exchange Act, other than any Parent Benefit Plan; and
 
(viii)       any binding commitment (orally or in writing) by the Company or any of its Subsidiaries to enter into any of

the foregoing.
 

(b)           Except for matters which have not had and would not reasonably be expected to have, individually or in the aggregate,
a Parent Material Adverse Effect, (i) the Parent Material Contracts are in full force and effect as to and, to Parent’s knowledge, are binding upon the
counterparties thereto in accordance with their terms, (ii) neither Parent nor any of its Subsidiaries is in breach or default under any Parent Material
Contract, and to Parent’s knowledge, no other Person that is a party thereto is in breach or default under any Parent Material Contract, (iii) no event has
occurred, to Parent’s knowledge, which after notice or lapse of time, or both, would constitute a default under any Parent Material Contract, and (iv) as of
the date of this Agreement no written notice of default or breach has been received by Parent or any of its Subsidiaries under any Parent Material Contract,
the resolution of which is outstanding as of the date of this Agreement.

 
Section 4.10           Consents and Approvals. Except (a) for the filing of the Certificates of Merger with the Texas Secretary of State and

the Delaware Secretary of State, as applicable, and appropriate documents with the relevant authorities of other states in which Parent is qualified to do
business, (b) as set forth on Schedule 4.10 of the Parent Disclosure Letter, and (c) for the applicable requirements of Nasdaq, the Securities Act, the
Exchange Act and any other applicable state or federal securities laws (including the filing with the SEC of the Proxy Statement relating to the matters to
be submitted to the stockholders of Parent at the Parent Stockholders Meeting), and subject to compliance with the HSR Act, no consent, approval,
authorization or permit of, or filing with or notification to, any Person (including any Governmental Entity) is required for the execution, delivery and
performance of this Agreement or in connection with the consummation of the Transactions, the failure of which to be obtained or made (i) has not had and
would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect or (ii) would not materially hinder, delay or
impair the ability of any Parent Party to perform its obligations under this Agreement.

 
Section 4.11           Environmental Matters. Except for those matters that have not had and would not reasonably be expected to have,

individually or in the aggregate, a Parent Material Adverse Effect:
 

(a)            There are no Environmental Conditions with respect to any of the Parent Assets.
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(b)           Neither Parent nor any of its Subsidiaries has entered into, or is subject to, any agreement with, or consent, order,

settlement, decree or judgment of, any Governmental Entity issued pursuant to Environmental Laws that requires any Remediation of any of the Parent
Assets, except for those which have been fully resolved.

 
(c)            Neither Parent nor any of its Subsidiaries (and, to Parent’s knowledge, no Third Party operator of the Parent Assets)

has received written notice that remains unresolved of any actual or alleged fact, condition or conduct on or with respect to any Parent Asset, Parent or any
of its Subsidiaries which, if true, would constitute a violation of or noncompliance with, or require Remediation after the Closing Date or give rise to
liability under, any Environmental Laws, in each case, by or of Parent or any of its Subsidiaries.

 
(d)           Parent and its Subsidiaries possess, and since January 1, 2021, have been in compliance in all respects with, all Permits

required under Environmental Laws for the ownership or operation of the Parent Assets or the operations of Parent and Subsidiaries, and all such Permits
are in full force and effect.

 
(e)           As of the date of this Agreement, there are no Proceedings pending or, to Parent’s knowledge, threatened before any

Governmental Entity with respect to the Parent Assets, Parent or any of its Subsidiaries alleging violations of, or claiming liabilities or Remediation
obligations under, Environmental Laws, the subject of which remains unresolved.

 
(f)            Since January 1, 2021, the Parent Assets have been leased, owned and operated by Parent or its Subsidiaries and, as

applicable and to Parent’s knowledge, by any other Person in compliance in all respects with all applicable Environmental Laws and the terms and
conditions of any Permits issued pursuant thereto, except for prior instances of non-compliance that have been fully and finally resolved.

 
Notwithstanding anything to the contrary herein, with respect to Parent Assets that are operated by a Person other than Parent and its

Subsidiaries, the representations and warranties set forth in this Section 4.11 are limited to the knowledge of Parent.
 
Section 4.12           Capitalization.
 

(a)           As of the close of business on February 8, 2024, the authorized capital of Parent consisted solely of (i) 400,000,000
shares of Parent Common Stock and (ii) 10,000,000 shares of preferred stock of Parent, par value $0.01 per share (“Parent Preferred Stock”). As of the
close of business on February 8, 2024, (i) 178,058,147 shares of Parent Common Stock (excluding treasury shares) were issued and outstanding, (ii) zero
shares of Parent Common Stock were held by Parent in its treasury, (iii) zero shares of Parent Preferred Stock were issued and outstanding or held by
Parent in its treasury and (iv) 6,704,290 shares of Parent Common Stock were reserved for issuance pursuant to the Parent Equity Plan (of which (A)
738,200 shares were subject to outstanding Parent RSU Awards and (B) 666,469 shares were subject to outstanding Parent PRSU Awards, of which
278,056 remain unvested and assume the achievement of the applicable performance metrics at the target level of performance, and 388,433 shares vested
on December 31, 2023 and shall be settled on or around March 1, 2024).

 
(b)           All outstanding Parent Common Stock and all capital stock and other voting securities or Interests of each Subsidiary

of Parent have been validly issued, fully paid and are nonassessable, and the Parent Common Stock to be issued pursuant to this Agreement, when issued,
will be validly issued, fully paid and nonassessable and not subject to preemptive rights, will have the rights, preferences and privileges specified in the
Organizational Documents of Parent and will, in the hands of Company Holders and their Affiliates, be free of any Encumbrance, other than restrictions on
transfer pursuant to applicable securities laws, the Organizational Documents of Parent or the Stockholders Agreement.
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(c)            As of the date of this Agreement, except as set forth in this Section 4.12, the SEC Documents, securities issuable

pursuant to Parent Benefit Plans, and for changes since the date of the filing of Parent’s Quarterly Report on Form 10-Q for the fiscal quarter ended
September 30, 2023 and resulting from the payment or redemption of stock-based awards outstanding on such date and except for the shares to be issued in
connection with the transactions contemplated by this Agreement, there are (i) no preemptive rights, other outstanding rights, options, warrants, conversion
rights, stock appreciation rights, redemption rights, repurchase rights, agreements, arrangements, calls, subscription agreements, commitments or rights of
any kind that obligate Parent to issue or sell any equity interests of Parent or any Subsidiary or any securities or obligations convertible or exchangeable
into or exercisable for, or giving any Person a right to subscribe for or acquire, any equity interests in Parent, and (ii) no securities or obligations evidencing
such rights are authorized, issued or outstanding.

 
(d)           As of the date of this Agreement, neither Parent nor any Subsidiary of Parent (other than Viper and its Subsidiaries)

has any outstanding bonds, debentures, notes, or other obligations the holders of which have the right to vote (or convertible into or exercisable for
securities having the right to vote) with the stockholders of Parent on any matter.

 
(e)           As of the date of this Agreement, Parent is the direct or indirect owner of all Interests in its Subsidiaries (other than

Viper and its Subsidiaries), free and clear of all Encumbrances other than Permitted Encumbrances.
 
(f)            Parent is not now, and immediately after the issuance and sale of the Parent Common Stock comprising the Merger

Consideration will not be, required to register as an “investment company” or a company “controlled by” an entity required to register as an “investment
company” within the meaning of the Investment Company Act of 1940.

 
(g)           The Organizational Documents of Parent, in each case as amended through the date of this Agreement, have been filed

prior to the date of this Agreement with the Filed Parent SEC Documents. Parent has provided to the Company the complete and correct copies of the
Organizational Documents of Merger Sub I and Merger Sub II, in each case, as amended through the date of this Agreement.

 
Section 4.13           Viper.
 

(a)           As of the close of business on February 8, 2024, the authorized capital of Viper Energy, Inc. (“Viper”) consisted solely
of (i) 1,000,000,000 shares of Class A common stock, with par value of $0.000001 per share (“Viper Class A Common Stock”), (ii) 1,000,000,000 shares
of Class B common stock, with par value of $0.000001 per share (“Viper Class B Common Stock”, and together with Viper Class A Common Stock,
“Viper Common Stock”) and (iii) 100,000,000 shares of preferred stock, par value $0.000001 per share (“Viper Preferred Stock”). As of the close of
business on February 8, 2024, (i) 86,144,273 shares of Viper Class A Common Stock (excluding treasury shares) were issued and outstanding, (ii) zero
shares of Viper Class A Common Stock were held by Viper in its treasury, (iii) 90,709,946 shares of Viper Class B Common Stock (excluding treasury
shares) were issued and outstanding, (iv) zero shares of Viper Class B Common Stock were held by Viper in its treasury, (v) zero shares of Viper Preferred
Stock were issued and outstanding or held by Viper in its treasury and (vi) 8,577,048 shares of Viper Class A Common Stock were reserved for issuance
pursuant to the Viper Energy, Inc. Amended and Restated 2014 Long Term Incentive Plan.

 
(b)           All outstanding Viper Class A Common Stock and all capital stock and other voting securities or Interests of each

Subsidiary of Viper have been validly issued, fully paid and are nonassessable. The Viper Common Stock held, directly or indirectly, by Parent is free of
any Encumbrance, other than Permitted Encumbrances.

 
(c)            As of the date of this Agreement, except as set forth in this Section 4.13, the SEC Documents, securities issuable

pursuant to employee benefit plans or arrangements (including the Viper Energy, Inc. Amended and Restated 2014 Long Term Incentive Plan), and changes
since the date of the filing of Viper’s Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2023 and resulting from the exercise of
stock options outstanding on such date, or the payment or redemption of other stock-based awards outstanding on such date, there are (i) no preemptive
rights or other outstanding rights, options, warrants, conversion rights, stock appreciation rights, redemption rights, repurchase rights, agreements,
arrangements, calls, subscription agreements, commitments or rights of any kind that obligate Viper to issue or sell any equity interests of Viper or any
Subsidiary or any securities or obligations convertible or exchangeable into or exercisable for, or giving any Person a right to subscribe for or acquire, any
equity interests in Parent, and (ii) no securities or obligations evidencing such rights are authorized, issued or outstanding.
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(d)           As of the date of this Agreement, neither Viper nor any Subsidiary of Viper has any outstanding bonds, debentures,

notes, or other obligations the holders of which have the right to vote (or convertible into or exercisable for securities having the right to vote) with the
stockholders of Viper on any matter.

 
(e)           As of the date of this Agreement, Viper is the direct or indirect owner of all of the Interests of each Subsidiary of

Viper, free and clear of all Encumbrances other than Permitted Encumbrances.
 

Section 4.14           SEC Documents; Financial Statements; No Liabilities.
 

(a)            Parent and Viper have timely filed with the SEC all reports, schedules, forms, statements, and other documents
(including exhibits and other information incorporated therein) required to be filed by it since January 1, 2021 under the Securities Act or the Exchange Act
(all such documents, together with all exhibits and schedules to the foregoing materials and all information incorporated therein by reference, the “SEC
Documents”). The SEC Documents, including any audited or unaudited financial statements and any notes thereto or schedules included therein (the
“Financial Statements”), at the time filed or furnished (except to the extent corrected by a subsequently filed or furnished SEC Document filed or furnished
prior to the date of this Agreement) (i) did not (a) in the case of any registration statement, contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading and (b) in the case of SEC Documents other than
registration statements, include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading, (ii) complied in all material respects as to form with the applicable
requirements of the Exchange Act and the Securities Act, as applicable, (iii) in the case of the Financial Statements, complied as to form in all material
respects with applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto, (iv) in the case of the
Financial Statements, were prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be indicated in the
notes thereto or, in the case of unaudited statements, as permitted by Rule 10-01 of Regulation S-X of the SEC) and subject, in the case of interim financial
statements, to normal and recurring year-end audit adjustments, (v) in the case of the Financial Statements, fairly present in all material respects the
consolidated financial position of Parent and its Subsidiaries and Viper and its Subsidiaries, respectively, as of the dates thereof and their respective
consolidated results of operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal and recurring year-end
audit adjustments), and (vi) in the case of the Financial Statement have been prepared in a manner consistent with the books and records of (x) Parent and
its Subsidiaries or (y) Viper and its Subsidiaries, as applicable. Since January 1, 2022, Parent or Viper has not made any change in the accounting practices
or policies applied in the preparation of its financial statements, except as required by GAAP, SEC rule or policy or applicable Law. The books and records
of Parent and its Subsidiaries and Viper and its Subsidiaries have respectively been, and are being, maintained in all material respects in accordance with
GAAP (to the extent applicable) and any other applicable legal and accounting requirements and reflect only actual transactions.
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(b)           There are no liabilities of or with respect to Parent or any of its Subsidiaries that would be required by GAAP to be

reserved, reflected, or otherwise disclosed on a consolidated balance sheet of Parent other than (i) liabilities accrued, reserved, reflected, or otherwise
disclosed in the consolidated balance sheet of Parent and its Subsidiaries or Viper and its Subsidiaries, as applicable, as of September 30, 2023 (including
the notes thereto) included in the Financial Statements, (ii) liabilities incurred in the ordinary course of business consistent with past practice since
September 30, 2023 (but excluding violations of law or regulation, compliance matters, internal investigations, major spills or pipeline damage, breaches of
Contracts or Permits, torts or infringement), (iii) liabilities under this Agreement or incurred in connection with the transactions contemplated by this
Agreement, (iv) liabilities for performance of obligations of Parent and its Subsidiaries under Contracts binding thereon (other than resulting from any
breach or acceleration thereof) that have made available to the Company or were entered into in the ordinary course of business consistent with past
practice, or (v) liabilities that would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

 
(c)           Parent and Viper, as applicable, have established and maintains disclosure controls and procedures (as defined in Rule

13a-15(e) under the Exchange Act). Such disclosure controls and procedures are reasonably designed to ensure that material information required to be
disclosed by Parent and Viper, as applicable, in the reports they file or submit to the SEC under the Exchange Act is made known to such entities’ chief
executive officer and its chief financial officer, or Persons performing similar functions, by others within those entities to allow timely decisions regarding
required disclosures as required under the Exchange Act. Each of the principal executive officer and the principal financial officer of Parent and Viper, as
applicable (or each former principal executive officer and former principal financial officer of Parent and Viper, as applicable) has made all certifications
required under Sections 302 and 906 of the Sarbanes-Oxley Act with respect to the SEC Documents. For purposes of the preceding sentence, “principal
executive officer” and “principal financial officer” shall have the meanings given to such terms in the Sarbanes-Oxley Act.

 
(d)           Parent and Viper have established and maintain a system of internal control over financial reporting (as defined in

Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that is effective in providing reasonable assurance regarding the reliability of Parent’s and Viper’s,
as applicable, financial reporting and the preparation of the Financial Statements for external purposes in accordance with GAAP. Parent and Viper have
disclosed, based on their most recent evaluation of Parent’s and Viper’s, as applicable, internal control over financial reporting prior to the date hereof, to
Parent’s and Viper’s, as applicable, auditors and audit committee (i) any significant deficiencies or material weaknesses in the design or operation of
Parent’s and Viper’s, as applicable, internal control over financial reporting that would reasonably be expected to adversely affect Parent’s and Viper’s, as
applicable, ability to record, process, summarize and report financial information and (ii) any fraud, whether or not material, that involves management or
other employees who have a significant role in Parent’s and Viper’s, as applicable, internal control over financial reporting.

 
(e)           Since January 1, 2021, neither Parent nor any of its Subsidiaries nor, to Parent’s knowledge, any director, officer,

employee, auditor, accountant or representative of Parent or any of its Subsidiaries has received or otherwise had or obtained knowledge of any material
complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices, procedures, methodologies or methods of
Parent or any of its Subsidiaries or their respective internal accounting controls, including any material complaint, allegation, assertion or claim that Parent
or any of its Subsidiaries has engaged in questionable accounting or auditing practices.

 
(f)            Parent and Viper are in compliance in all material respects with Nasdaq rules and the provisions of the Sarbanes-Oxley

Act. As of the date of this Agreement, there are no outstanding or unresolved comments in the comment letters received from the SEC staff with respect to
the SEC Documents. To Parent’s knowledge, none of the SEC Documents is subject to ongoing review or outstanding SEC comment or investigation.

 
(g)           The Parent Common Stock and Viper Common Stock are registered under Section 12(b) of the Exchange Act and

listed on Nasdaq, and neither Parent nor Viper has not received any notice of deregistration or delisting from the SEC or Nasdaq, as applicable. No
judgment, order, ruling, decree, injunction, or award of any securities commission or similar securities regulatory authority or any other Governmental
Entity, or of Nasdaq, preventing or suspending trading in any securities of Parent and Viper, as applicable, has been issued, and no Proceedings for such
purpose are, to Parent’s knowledge, pending, contemplated or threatened. Parent and Viper have taken no action that is designed to terminate the
registration of the Parent Common Stock and the Viper Common Stock, as applicable, under the Exchange Act.
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(h)           No Subsidiary of Parent, other than Viper, is required to file any form, report, schedule, statement or other document

with the SEC.
 

Section 4.15           Oil and Gas Leases; Rights-of-Way.
 

(a)            Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect, Parent and each of its Subsidiaries (or, to Parent’s knowledge, the applicable operator) has timely and properly paid all accrued
bonuses and delay rentals due with respect to its interest in the Oil and Gas Leases, in each case, in accordance with the Oil and Gas Leases and applicable
Law. As of the date of this Agreement, neither Parent nor any of its Subsidiaries has received any written notice (other than de minimis or frivolous claims
or demands) that any Oil and Gas Lease accounts are not current or that any material payments required thereunder have not been, or by Closing will not
be, paid.

 
(b)           Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent

Material Adverse Effect, neither Parent nor any of its Subsidiaries is in breach of any provision in any joint operating agreement, material Oil and Gas
Lease or material Right-of-Way or in default with respect to the performance of any of its obligations under such joint operating agreements, Oil and Gas
Leases or such material Right-of-Ways (other than in respect of the payment of Production Burdens that are being held in suspense as permitted pursuant to
applicable Law or are being contested in good faith through appropriate Proceedings), and, no party to any joint operating agreement, material Oil and Gas
Lease or Right-of-Way or any successor to the interest of such party has filed or, to Parent’s knowledge, has threatened in writing to file any action to
terminate, cancel, rescind or procure judicial reformation of any such joint operating agreement, Oil and Gas Lease, or Right-of-Way.

 
(c)            Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent

Material Adverse Effect, to the extent of those obligations previously fulfilled by Parent or its Subsidiaries, or any of their respective predecessors, none of
the Oil and Gas Properties or Contracts contain express provisions obligating Parent or any of its Subsidiaries to drill any wells on the Parent Assets (other
than provisions requiring optional drilling as a condition of maintaining all or a portion of a presently non-producing Oil and Gas Lease).

 
(d)           Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent

Material Adverse Effect, and except for (i) property sold or otherwise disposed of in the ordinary course of business since the date of the letter prepared by
Ryder Scott Company, L.P. (the “Parent Independent Petroleum Engineers”) auditing Parent’s internally prepared reserve report relating to Parent interests
referred to therein as of December 31, 2022 (the “Parent Reserve Report Letter”), (ii) property reflected in the Parent Reserve Report Letter or in the SEC
Documents as having been sold or otherwise disposed of, other than sales, exchanges, swaps or dispositions after the date hereof in accordance with
Section 5.1(b) or (iii) Oil and Gas Properties that have expired or terminated in accordance with the terms thereof on a date on or after the date hereof,
Parent and its Subsidiaries have good and defensible title to all Properties forming the basis for the reserves reflected in the Parent Reserve Report Letter
and in each case as attributable to interests owned (or purported to be held or owned) by Parent and its Subsidiaries. For purposes of the foregoing
sentence, “good and defensible title” means that Parent and its Subsidiaries’ title (as of the Closing Date) to each of the Properties held or owned by them
(or purported to be held or owned by them) that (1) entitles Parent and its Subsidiaries to receive (after satisfaction of all Production Burdens applicable
thereto), not less than the net revenue interest share shown in the reserve report of all Hydrocarbons produced from such Properties throughout the life of
such Properties except, in each case, for (w) any decreases in connection with those operations in which Parent and its Subsidiaries may elect after the date
hereof to be a non-consenting co-owner, (x) any decreases resulting from reversion of interest to co-owners with respect to operations in which such co-
owners elect, after the date hereof, not to consent, (y) any decreases resulting from the establishment or amendment, after the date hereof, of production
sharing agreements, pools or units, and (z) decreases required to allow other working interest owners to make up past underproduction or pipelines to make
up past under deliveries, (2) obligates Parent and its Subsidiaries to bear a percentage of the costs and expenses for the maintenance and development of,
and operations relating to, such Properties, of not greater than the working interest shown on the reserve report for such Properties except, in each case, for
(x) increases that are accompanied by a proportionate (or greater) increase in the net revenue interest in such Properties and (y) increases resulting from
contribution requirements with respect to defaulting or non-consenting co-owners under applicable operating agreements or Laws that are accompanied by
a proportionate (or greater) net revenue interest in such Properties and (3) is free and clear of all Encumbrances, defects and imperfections, except for
Permitted Encumbrances and Encumbrances, defects and imperfections which, individually or in the aggregate, would not reasonably be expected to
materially impair the continued use and operation of the Properties to which they relate in the conduct of business of Parent and its Subsidiaries as
presently conducted.
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(e)           Except for any such matters that have not had and would not reasonably be expected to have, individually or in the

aggregate, a Parent Material Adverse Effect, the factual, non-interpretive data supplied to the Parent Independent Petroleum Engineers by or on behalf of
Parent and its Subsidiaries for purposes of auditing Parent’s internally prepared reserve report and preparing the Parent Reserve Report Letter that was
material to such firm’s audit of Parent’s internally prepared estimates of proved oil and gas reserves attributable to the Properties of Parent and its
Subsidiaries in connection with the preparation of the Parent Reserve Report Letter was, as of the time provided, accurate in all respects. Except for any
such matters that would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, the oil and gas reserve
estimates of Parent set forth in the Parent Reserve Report Letter are derived from reports that have been prepared by Parent in accordance with customary
industry practices, and such reserve estimates fairly reflect, in all respects, the oil and gas reserves of Parent at the dates indicated therein. Except for
changes generally affecting the oil and gas exploration, development and production industry (including changes in commodity prices) and normal
depletion by production, there has been no change in respect of the matters addressed in the Parent Reserve Report Letter that would reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

 
Section 4.16           Certain Real Property Interests.
 

(a)            Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect, Parent and its Subsidiaries have good and indefeasible title to all fee surface interests owned by the Parent and its Subsidiaries,
except as have been disposed of since September 30, 2023 in the ordinary course of business, free from Encumbrances and defects, except Permitted
Encumbrances.

 
(b)           Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect

(i) each Lease under which Parent or any of its Subsidiaries leases, subleases or licenses any material real property (other than the Oil and Gas Leases) is
valid and in full force and effect (subject to Creditors’ Rights), free and clear of all Encumbrances other than Permitted Encumbrances, and (ii) neither
Parent nor any of its Subsidiaries, nor to Parent’s knowledge any other party to a Lease, has violated any provision of, or taken or failed to take any act
which, with or without notice, lapse of time, or both, would constitute a default under the provisions of such Lease, and neither Parent nor any of its
Subsidiaries has received notice that it has breached, violated or defaulted under any Lease.

 
Section 4.17           Wells and Equipment. Except as set forth on Schedule 4.17 of the Parent Disclosure Letter, or as has not and would

not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect:
 

(a)           all Wells have been drilled and completed at locations within the limits permitted by all applicable Oil and Gas Leases,
Contracts, pooling or unit agreements and applicable Laws, in each case, in all material respects;
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(b)           no Well is subject to penalties on allowables because of any overproduction or any other violation of Laws;
 
(c)           (i) Parent has not received any written notices or demands from Governmental Authorities or other Third Parties to

plug or abandon any Wells and (ii) there are no Wells that Parent or any of its Subsidiaries is currently obligated (directly or indirectly as a working interest
owner) by Law or contract to plug and abandon that have not been plugged and abandoned in accordance in all material respects with all applicable Laws;
and

 
(d)           all currently producing Wells and equipment used or held for use in connection with the operation of the Properties is,

in all material respects, in an operable state of repair adequate to maintain normal operations in accordance with past practices, ordinary wear and tear
excepted;

 
notwithstanding anything to the contrary herein, with respect to Parent Assets that are operated by a Person other than Parent or its

Subsidiaries, the representations and warranties set forth in this Section 4.17 are limited to the knowledge of Parent.
 
Section 4.18           Employment and Labor Matters.
 

(a)            Neither Parent nor any its Subsidiaries is a party to or bound by any Labor Agreement or other Contract with a labor
union or other labor organization and no employees of Parent and its Subsidiaries are represented by any labor union, labor organization, works council,
employee representative or group of employees with respect to their employment with Parent and its Subsidiaries. Since January 1, 2021, there have been
no labor organizing activities with respect to any employees of Parent or any of its Subsidiaries. Since January 1, 2021, there have been no actual or, to
Parent’s knowledge, threatened unfair labor practice charges, material labor grievances, material labor arbitrations, strikes, lockouts, work stoppages,
slowdowns, picketing, hand billing or other material labor disputes against or affecting Parent or any of its Subsidiaries.

 
(b)           Parent and each of its Subsidiaries is, and since January 1, 2021 has been, in compliance in all material respects with

all applicable Laws respecting labor, employment and employment practices, including the Fair Labor Standards Act, terms and conditions of employment,
wages, hours, overtime, collective bargaining, whistleblowing, disability rights or benefits, equal opportunity, plant closures and layoffs (including the
WARN Act), employee trainings and notices, COVID-19, affirmative action, unemployment insurance, labor relations, employment discrimination,
harassment, retaliation, civil rights, safety and health, workers’ compensation, time off and leave, pay equity, immigration and authorization to work
(including the completion of Forms I-9 for all employees and the proper confirmation of employee visas), classification of employees and independent
contractors, classification of employees as exempt from the overtime requirements of applicable wage and hour laws and/or the collection and payment of
withholding and/or social security Taxes, and since January 1, 2021, there have been no material Proceedings pending or, to Parent’s knowledge, threatened
or anticipated, concerning any of the foregoing.

 
(c)           To Parent’s knowledge, in the past five (5) years, (i) Parent and its Subsidiaries, as applicable, have investigated all

sexual harassment, sexual misconduct or other harassment, discrimination, retaliation or material policy violation allegations against officers, directors,
partners, employees, contractors or agents of the Company and its Subsidiaries, (ii) there are no such allegations that, if known to the public, would
reasonably be expected to result in any material liability to, or other harm to the business or reputation of, the Company and its Subsidiaries, (iii) no
allegations of sexual harassment or sexual misconduct have been made against any director or employee of Parent or any of its Subsidiaries at the level of
Vice President or above, and (iv) none of Parent nor any of the Subsidiaries have entered into any settlement agreements related to allegations of sexual
harassment or sexual misconduct by any director or employee of Parent or any of its Subsidiaries at the level of Vice President or above. To Parent’s
knowledge, since January 1, 2021, (x) no allegations of harassment, discrimination, retaliation or material policy violation allegations have been made
against any director or employee of Parent or any of its Subsidiaries at the level of Vice President or above, and (y) none of Parent nor any of its
Subsidiaries have entered into any settlement agreements related to allegations of harassment, discrimination, retaliation or material policy violation
allegations by any director or employee of Parent or any of its Subsidiaries at the level of Vice President or above.
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(d)           Each Parent Benefit Plan has been established, maintained, funded and administered, in form and operation, in all

material respects, in accordance with its terms and in compliance with applicable Law, including ERISA and the Code, and no event has occurred and no
condition exists with respect to any Parent Benefit Plan that has subjected, or could reasonably be expected to subject, Parent or any of its Subsidiaries to
any material Tax, fine, lien, penalty or other liability imposed by ERISA, the Code or any other applicable Law. With respect to each Parent Benefit Plan,
all contributions, premiums and other payments that have become due pursuant to the terms of the applicable Parent Benefit Plan have been timely made in
accordance with the terms of the Parent Benefit Plan, except to the extent it would not reasonably be expected to result in any material liability to the
Company. Since January 1, 2021, neither Parent nor any of its Subsidiaries has incurred (whether or not assessed) any penalty or Tax under Sections
4980D, 4980B, 4980H, 6721 or 6722 of the Code and, to Parent’s knowledge, no circumstances or events have occurred that could reasonably be expected
to result in the imposition of any such penalties or Taxes.

 
(e)           Each Parent Benefit Plan that is intended to be “qualified” within the meaning of Section 401(a) of the Code is so

qualified and has received a favorable determination letter from the IRS or is a prototype plan that is the subject of an opinion or advisory letter issued to
the provider of the plan by the IRS and no event has occurred and, to Parent’s knowledge, no circumstances exist that could reasonably be expected to
adversely affect the qualified status of such Parent Benefit Plan. No Parent Benefit Plan is, and neither Parent nor any of its Subsidiaries nor their ERISA
Affiliates have ever maintained, sponsored, contributed to or been obligated to contribute to or have any current or contingent liability or obligation under
or with respect to, any (i) “multiemployer plan” (within the meaning of Section 3(37) of ERISA), (ii) “defined benefit plan” (within the meaning of Section
3(35) of ERISA) or any plan that is or was subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code, (iii) “multiple employer plan”
(within the meaning of Section 210 of ERISA or Section 413(c) of the Code), or (iv) “multiple employer welfare arrangement” (within the meaning of
Section 3(40) of ERISA). Neither Parent nor any of its Subsidiaries has any current or contingent liability or obligation as a consequence of at any time
being considered a single employer with any other Person under Section 414 of the Code.

 
(f)            There is no pending or, to Parent’s knowledge, threatened Proceedings on behalf of or relating to any Parent Benefit

Plan (other than routine claims for benefits) and there are no facts or circumstances that could give rise to any such Proceedings. With respect to each
Parent Benefit Plan, no “prohibited transactions” (as defined in Section 406 of ERISA or Section 4975 of the Code) or breaches of fiduciary duty (as
determined under ERISA) have occurred.

 
Section 4.19           Intellectual Property.
 

(a)            Except as set forth on Schedule 4.19(a) of the Parent Disclosure Letter, no material registrations or applications for
registration are included in any Intellectual Property Rights owned by Parent and its Subsidiaries as of the date of this Agreement. As of the date hereof, the
Intellectual Property Rights set forth on Schedule 4.19(a) of the Parent Disclosure Letter (the “Parent Intellectual Property Rights”) are subsisting and, to
Parent’s knowledge, valid and enforceable.

 
(b)           As of the date of this Agreement, Parent and its Subsidiaries exclusively own the Parent Intellectual Property Rights,

free and clear of all Encumbrances (other than Permitted Encumbrances), and, to Parent’s knowledge, licenses or otherwise has adequate rights to use all
other Intellectual Property Rights necessary to conduct the business of Parent and its Subsidiaries as currently conducted.
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(c)           To Parent’s knowledge, (x) the conduct of the business of Parent and its Subsidiaries as currently conducted does not

infringe, misappropriate, dilute or otherwise violate, and since January 1, 2021 has not infringed, misappropriated, diluted or otherwise violated, any
Intellectual Property Rights of any other Person in any material respect and (y) no Person is infringing, misappropriating, diluting or otherwise violating or
has, since January 1, 2021, infringed, misappropriated, diluted or otherwise violated, any Intellectual Property Rights owned by Parent or its Subsidiaries in
any material respect.

 
(d)           The consummation of the Transactions will not result in the loss or impairment of any material right of Parent and its

Subsidiaries to own, use, practice or exploit any Intellectual Property Rights held by or licensed to Parent and its Subsidiaries and used in the business of
Parent and its Subsidiaries (other than Intellectual Property Rights licensed to Parent and its Subsidiaries pursuant to commercially-available agreements or
non-exclusive licenses granted in the ordinary course of business).

 
Section 4.20           Regulatory Status. Neither Parent nor any of its subsidiaries (a) is currently regulated as a “natural gas company”

engaged in the transportation of natural gas in interstate commerce under the NGA, and its implementing regulations and neither Parent nor any of its
Subsidiaries has received written notice from FERC, that it is using any of the Parent Assets in a manner that subjects it, any Third Party operator of the
Parent Assets or any future owner of the Parent Assets to the jurisdiction of, or regulation by, FERC (i) as a natural gas company under the NGA, and its
implementing regulations (other than pursuant to a certificate of limited jurisdiction as described below), or (ii) as a common carrier pipeline under the
Interstate Commerce Act, 49 U.S.C. § 1, et seq. (1988), and its implementing regulations; (b) holds any general or limited jurisdiction certificate of public
convenience and necessity issued by FERC other than a blanket sale for resale certificate issued by operation of Law or a blanket certificate issued to
permit participation in capacity release transactions; (c) is currently subject to regulation by FERC under the NGPA, and regulations promulgated by FERC
thereunder, nor has Parent or any of its Subsidiaries received written notice from FERC indicating that any Parent Asset is being regulated or will be
regulated by FERC under the NGPA, or (d) is subject to rate regulation as a “public utility,” “public service company” or similar designation(s) by any state
Governmental Entity. Neither Parent nor any of its Subsidiaries have acquired any of the Parent Assets through the use or threatened use of eminent domain
or condemnation.

 
Section 4.21           Absence of Certain Changes. Since September 30, 2023 through the date of this Agreement, (a) there has not been any

(i) write-down by Parent and its Subsidiaries in the reserves estimated for the Properties, other than write-downs resulting from depletion in the ordinary
course of operation of the Properties or that result from the variance in markets or prices for Hydrocarbons produced from the Properties, that, individually
or in the aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect or (ii) destruction, damage or loss to or affecting any
of the Parent Assets, that, individually or in the aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect, and (b)
Parent and its Subsidiaries has, in all material respects, conducted its business in the ordinary course of business consistent with past practices (except for
discussions, negotiations, and transactions related to this Agreement or other potential strategic transactions). Since December 31, 2022 through the date of
this Agreement, there has not been any event, change, occurrence, condition, development or state of circumstances or facts that has had or would
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

 
Section 4.22           Form S-3. As of the date of this Agreement, Parent is eligible to register the resale of the Parent Common Stock

comprising the Merger Consideration by the Company Holders under Form S-3 promulgated under the Securities Act (an “Automatic Shelf Registration
Statement”).

 
Section 4.23           No Rights Plan. As of the date of this Agreement, there is no stockholder rights plan, “poison pill” anti-takeover plan

or other similar device in effect to which Parent or Viper is a party or is otherwise bound.
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Section 4.24           Opinion of Financial Advisor. On or prior to the date of this Agreement, Parent has received the opinion of Jefferies

LLC to the effect that, as of date of such opinion, and based upon and subject to the various assumptions made, procedures followed, matters considered,
and qualifications and limitations set forth therein, the Merger Consideration to be paid by Parent pursuant to this Agreement is fair, from a financial point
of view, to Parent, and signed true, complete and correct copies of such opinions will be provided to the Company promptly after the receipt thereof by
Parent solely for informational purposes and it is agreed and understood that such opinions are for the benefit of Parent and may not be relied upon by the
Company, or any director, officer or employee of the Company.

 
Section 4.25           Merger Subs’ Activities. Merger Subs were organized, incorporated or formed on or about the date hereof solely for

the purpose of entering into this Agreement and consummating the transactions contemplated hereby. Since the date of their organization and prior to (x)
the First Merger Effective Time, with respect to Merger Sub I, and (y) the Merger Effective Time, with respect to Merger Sub II, Merger Subs have not
engaged in any activity, other than such actions in connection with (a) its organization and (b) the preparation, negotiation and execution of this Agreement
and the transactions contemplated hereby. Merger Subs have had no operations, have not generated any revenues and have no assets or liabilities other than
those incurred in connection with the foregoing and in association with the Merger as provided in this Agreement.

 
Section 4.26           Financing.
 

(a)            Parent and certain financial institutions have entered into a binding commitment letter (the “Debt Commitment
Letter”) entitling Parent to borrow funds in an aggregate amount which, when combined with other funds available to Parent to be used to pay the Cash
Consideration, will be sufficient to satisfy Parent and Merger Subs’ obligations under this Agreement, including the payment of the Cash Consideration,
and any fees and expenses payable by any of them hereunder, and for any repayment or refinancing of any existing indebtedness of the Company and its
Subsidiaries expressly contemplated by this Agreement or the Debt Commitment Letter (such amounts, the “Debt Financing Amounts”). The debt
financing committed pursuant to the Debt Commitment Letter is referred to in this Agreement as the “Debt Financing”.

 
(b)           Parent has delivered to the Company a true, complete and correct copy of the Debt Commitment Letter and any fee

letters related thereto (the “Fee Letter”, subject, in the case of any such fee letter, to redaction solely of provisions that are customarily redacted in
connection with transactions of this type and that would not reasonably be expected to affect the conditionality, enforceability, availability or (other than in
connection with the fees and “flex” provisions) amount of the Debt Financing). Parent and Merger Subs expressly acknowledge and agree that the
obligations of Parent and Merger Subs under this Agreement are not conditioned in any manner upon Parent obtaining any financing (including term loans,
bridge financing and bonds).

 
(c)            Except as expressly set forth in the Debt Commitment Letter and Fee Letter, there are no (i) conditions precedent to

the obligations of the Debt Financing Entities to provide the Debt Financing or (ii) contingencies that would permit the Debt Financing Entities to reduce
the total amount of the Debt Financing, impose any additional conditions precedent to the availability of the Debt Financing or that would reasonably be
expected to affect the timing of, the availability of or termination rights in respect of the Debt Financing, including any condition or other contingency
relating to the amount or availability of the Debt Financing pursuant to any “flex” provision. Other than the Debt Commitment Letter and the Fee Letter,
there are no side letters, understandings or other agreements, contracts or arrangements of any kind (written or oral) to which Parent or any of its Affiliates
is a party, or of which Parent has knowledge, relating to the funding of the full amount of the Debt Financing or that would reasonably be expected to affect
the availability or conditionality of the Debt Financing or the enforceability of the Debt Commitment Letter. Parent has paid in full any and all commitment
fees or other fees due and payable pursuant to the terms of the Debt Commitment Letter on or before the date of this Agreement.
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Section 4.27           No Other Representations or Warranties.
 

(a)           Except for the express written representations and warranties made by Parent and the Merger Subs in this Article IV,
Parent and Merger Subs make no express or implied representation or warranty with respect to the Company or any Affiliate or their respective businesses,
operations, assets, liabilities, condition (financial or otherwise).

 
(b)           Notwithstanding anything to the contrary in this Agreement, Parent and the Merger Subs acknowledge and agree that:

(i) except for the representations and warranties of the Company expressly set forth in Article III, (x) the Company does not make, and has not made, any
representation or warranty and (y) Parent and Merger Subs are not relying on, or have not relied on, any representation or warranty made, or information
provided, by or on behalf of the Company, in each case, regarding the Company and any of its Subsidiaries, its or their business, this Agreement, the
Transactions, any information provided to the Parent Parties in connection with this Agreement or the Transactions or any other related matter; (ii) they
each disclaim any such other representations or warranties and (iii) Parent is, and each of the Merger Subs is, a sophisticated purchaser and has made its
own independent investigation, review, and analysis regarding the Company and its Subsidiaries and the Transactions, which investigation, review, and
analysis were conducted by Parent together with expert advisors, including legal counsel, that they have engaged for such purpose. None of the Company,
the Company Representative, or any other Person will have or be subject to any liability to the Company or any other Person resulting from the distribution
to the Parent Parties, or the Parent Parties’ use of, any such information, including any information, documents, projections, forecasts or other material
made available to the Parent Parties in certain “data rooms,” “virtual data rooms,” management presentations or in any other form in expectation of, or in
connection with, the Transactions.

 
ARTICLE V

COVENANTS
 

Section 5.1             Conduct of Business.
 

(a)           Conduct of Business by the Company. Except (i) as set forth on Schedule 5.1(a) of the Company Disclosure Letter, (ii)
as required in the event of an emergency to protect life or protect against an imminent and substantial threat to property or the environment, (iii) as required
as required by Law, (iv) as expressly required or expressly permitted by this Agreement, or (v) as otherwise consented to in writing by Parent (which
consent shall not be unreasonably withheld, conditioned or delayed), from the date of this Agreement until the Closing Date, the Company shall, and shall
cause each of its Subsidiaries to:

 
(i)           use commercially reasonable efforts to (A) conduct its business accordance with its ordinary course of

business consistent with past practice, (B) preserve substantially intact its present business organization in accordance with its ordinary course of business
consistent with past practice, (C) keep available the services of its directors, officers and key employees on commercially reasonable terms (other than for
terminations of employment services for cause) in accordance with its ordinary course of business consistent with past practice and (D) preserve
substantially intact its existing business relationships with its material customers, lenders, suppliers, lessors, lessees, working interest owners and others
having material business relationships with it in accordance with its ordinary course of business consistent with past practice;

 
(ii)          other than Permitted Leakage, not make, permit or enter into any Leakage transactions or Leakage payments;
 
(iii)         not split, combine or reclassify any Interests of the Company;
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(iv)         not make or commit to make any capital expenditures for the period prior to January 1, 2025 in excess of

115% of the aggregate amount in the capital expenditure budget set forth on Schedule 5.1(a)(iv) of the Company Disclosure Letter (the “2024 Company
Capital Expenditures Budget”), other than capital expenditures to repair damage resulting from insured casualty events or operational conditions of the
Wells or required on an emergency basis or for the safety of individuals, assets or the environment (provided that the Company shall notify Parent of any
such emergency expenditure as soon as reasonably practicable);

 
(v)          except as reasonably required in order to conduct any operations or expenditures contemplated under the

DC&E Well Detail portion of the 2024 Company Capital Expenditures Budget, not (A) affirmatively terminate or materially amend any Oil and Gas Leases
in a materially detrimental manner to the Company or any of its Subsidiaries, (B) terminate, materially amend, waive, modify, or extend any Company
Material Contracts or enter into any new contract which would constitute a Company Material Contract if executed prior to the date of this Agreement,
other (x) than the execution or extension of a Contract for the sale, exchange or marketing of Hydrocarbons in the ordinary course of business consistent
with past practice that is terminable by the Company or any of its Subsidiaries without penalty or other payment (other than any ongoing obligation
pursuant to such contract that is not caused by such termination) upon ninety (90) days’ or less notice or (y) amendments, refinancings or replacements of
the Existing Credit Agreement permitted by the proviso to the definition thereof, (C) or other than Preferential Rights arising under customary A.A.P.L.
form joint operating agreements, unit agreements or participation agreements, grant or create any Preferential Right with respect to the Company Assets or
any consent (other than any consent that cannot, by its terms, be unreasonably withheld, conditioned or delayed by the holder thereof) with respect to the
Properties of the Company;

 
(vi)         not transfer, sell, exchange, hypothecate, encumber or otherwise dispose of any portion of the Company

Assets; except for (A) sales and dispositions of Hydrocarbons or equipment and materials that are surplus, obsolete or replaced made in the ordinary course
of business consistent with past practices, (B) the exchange or swap of Properties or other assets in the ordinary course of business consistent with past
practice, (C) pursuant to an agreement of the Company or any of its Subsidiaries set forth in Schedule 5.1(a)(vi) of the Company Disclosure Letter, or (D)
other sales and dispositions of the Company Assets in the ordinary course of business consistent with past practices, with value not exceeding
$250,000,000 in the aggregate or (E) transactions solely between the Company and any of its Wholly Owned Company Subsidiary (or solely between
Wholly Owned Company Subsidiaries);

 
(vii)        not enter into, commence, settle or compromise any litigation affecting the Company Assets or the Company

or any of its Subsidiaries other than (A) the settlement of such litigation involving only the payment of money (not covered by insurance) by the Company
or any of its Subsidiaries of any amount not exceeding $20,000,000 individually or $50,000,000 in the aggregate and which does not involve any material
non-monetary restriction on future activity or conduct or an admission of criminal wrongdoing by the Company or any of its Subsidiaries, and (B) such
litigation in respect of Taxes, which shall be governed exclusively by Section 5.1(a)(xix);

 
(viii)       not amend or otherwise change the Organizational Documents of the Company or its Subsidiaries (other than

ministerial changes);
 
(ix)          not issue, sell, deliver, grant, pledge, transfer, dispose of or otherwise subject to any Encumbrance (other than

any Permitted Encumbrance) any Interests of the Company or any of its Subsidiaries, or any options, warrants, convertible securities or other rights of any
kind to acquire any such shares, or any other Interest in the Company or any of its Subsidiaries, other than issuances by the a Subsidiary that is wholly
owned, directly or indirectly by the Company (a “Wholly Owned Company Subsidiary”), to the Company or any other Wholly Owned Company
Subsidiary;
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(x)           not acquire or agree to acquire (including by merging or consolidating with, purchasing any equity interest in

or a substantial portion of the assets of, licensing, or by any other manner) any corporation, partnership, limited liability company, other business
organization or division thereof or any material amount of assets, or enter into (or agree to enter into) any joint venture, strategic alliance, exclusive
dealing, noncompetition or similar contract or arrangement other than (A) transactions solely between the Company and a Wholly Owned Company
Subsidiary (or solely among wholly-owned Subsidiaries of the Company), (B) acquisitions of fee minerals, non-participating royalty interests, overriding
royalty interests, royalty interests, executive rights, leasehold royalty interests, production payments, net profits interests or carried interests in the ordinary
course of business consistent with past practice where the aggregate amount of the consideration paid or transferred by the Company or any of its
Subsidiaries in connection with all such acquisitions would not exceed $250,000,000, (C) acquisitions as to which the aggregate amount of the
consideration paid or transferred by the Company or any of its Subsidiaries in connection with all such acquisitions is $50,000,000 in the aggregate, (D)
acquisitions, leases, transfer, exchange or swap of inventory in the ordinary course of business consistent with past practice or (E) non-exclusive licenses of
Intellectual Property Rights in the ordinary course of business;

 
(xi)          not adopt any plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization,

merger, consolidation or other reorganization, other than such transactions among Wholly Owned Company Subsidiaries;
 
(xii)         (x) not incur any Indebtedness for borrowed money or assume, guarantee or endorse, or otherwise become

responsible for, any such Indebtedness of any Person, or make any loans of borrowed money, except for (A) Indebtedness under the Existing Credit
Agreement in the ordinary course of business consistent with past practice, (B) Indebtedness incurred among Wholly Owned Company Subsidiaries and/or
the Company, (C) guarantees by the Company or any of its Subsidiaries of Indebtedness of a Wholly Owned Company Subsidiary, (D) advances for
expenses required under customary joint operating agreements to operators of Properties of the Company or any of its Subsidiaries in the ordinary course of
business consistent with past practice, or (E) advances for reimbursable employee expenses in the ordinary course of business consistent with past practice;
or (y) not make or assume any Derivatives, including any Derivative intended to benefit from or reduce or eliminate the risk of fluctuations in the price of
Hydrocarbons or other commodities, other than in the ordinary course of the Company’s business in accordance with the Company’s current policies;

 
(xiii)        except as required by a Company Benefit Plan in accordance with its terms as in effect as of the date hereof

and set forth on Schedule 3.16(e) of the Company Disclosure Letter, not (A) accelerate or permit the acceleration of any vesting, payment or funding of, the
compensation or benefits payable or to become payable or the benefits provided to any current or former employee, officer, director other individual service
provider of the Company or any of its Subsidiaries, (B) increase the compensation or benefits payable to or to become payable to any current or former
employee, officer, director or other individual service provider of the Company or any of its Subsidiaries (or any of their respective dependents or
beneficiaries), including forgiving any indebtedness, (C) grant or announce the grant of or commit to grant any cash or equity or equity-based incentive
awards (including awards under the Company Phantom Equity Plan or the Company LTIP), bonus, retention, change in control, transaction, severance or
similar compensation or any increase in the salaries, bonuses or other compensation and benefits payable to any current or former employee, officer,
director or other individual service provider of the Company or any of its Subsidiaries (or any of their respective dependents or beneficiaries), (D) enter
into any employment, severance, or retention agreement with any of its current or former directors, executive officers, employees or other service
providers, (E) establish, adopt or agree to adopt, amend or terminate any Company Benefit Plan or any other benefit or compensation plan, policy, program,
agreement or arrangement that would constitute a Company Benefit Plan if in effect on the date hereof, or (F) provide any funding for any rabbi trust or
similar arrangement;

 
(xiv)       not hire, or permit the hiring of, any additional employee or individual service provider providing services to

the Company or any of its Subsidiaries, who would be a Vice President or above or whose annual target total direct compensation opportunity (i.e., the sum
of annual base compensation, target short-term incentive compensation opportunity and target long-term incentive compensation opportunity) and would
exceed $400,000 (each, a “Company Covered Individual”), and not promote any Company Covered Individual or an individual who would be a Company
Covered Individual following such promotion;
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(xv)        not terminate, or permit the termination of, any Company Covered Individual, other than “for cause”, and not

effectuate or provide notice of any plant closing, relocation of work or mass layoff that would require notice or incur any liability or obligation under the
WARN Act;

 
(xvi)       not enter into any Labor Agreement or recognize or certify any labor union, labor organization, works council,

employee representative or group of employees as the bargaining representative for any employees of the Company or any of its Subsidiaries;
 
(xvii)      not waive or release any noncompetition, nonsolicitation, nondisclosure or other restrictive covenant

obligation of any current or former employee or independent contractor of the Company or any of its Subsidiaries;
 
(xviii)      not make any material change in any method of accounting or accounting practice or policy, except as

required by GAAP or applicable Law;
 
(xix)        not (A) make (other than with respect to any election made in the ordinary course of business and consistent

with past practice), change or revoke any material Tax election of the Company or any of its Subsidiaries, (B) change any annual Tax accounting period of
the Company or any of its Subsidiaries, (C) change any material method of accounting of the Company or any of its Subsidiaries for Tax purposes, (D)
settle, or compromise any material Tax Proceeding with respect to any Taxes of the Company or any of its Subsidiaries, (E) file any material amended Tax
Return with respect to the Company or any of its Subsidiaries or file any material Tax Return of the Company or any of its Subsidiaries in a manner
materially inconsistent with past practice of the Company or any of its Subsidiaries, (F) enter into any closing agreement with respect to Taxes of the
Company or any of its Subsidiaries or (G) voluntarily and affirmatively act to surrender any right to claim a material Tax refund of the Company or any of
its Subsidiaries, each case if such action is reasonably likely to result in an increase to a Tax liability of the Company or its Subsidiaries that is material to
the Company or any of its Subsidiaries, taken as a whole; or

 
(xx)         not enter into an agreement or commitment that would cause the Company or its Subsidiaries to violate any of

the foregoing covenants.
 

(b)          Conduct of Business by Parent. Except (i) as set forth on Section 5.1(b), of the Parent Disclosure Letter (ii) as required
in the event of an emergency to protect life or protect against an imminent and substantial threat to property or the environment, (iii) as required by Law,
(iv) as expressly required or expressly permitted by this Agreement, or (v) as otherwise consented to in writing by the Company (which consent shall not
be unreasonably withheld, conditioned or delayed), from the date of this Agreement until the Closing Date, Parent shall, and shall cause each of its
Subsidiaries to:

 
(i)           use commercially reasonable efforts to (A) conduct its business accordance with its ordinary course of

business consistent with past practice, (B) preserve substantially intact its present business organization in accordance with its ordinary course of business
consistent with past practice, (C) keep available the services of its directors, officers and key employees on commercially reasonable terms (other than for
terminations of employment services for cause) in accordance with its ordinary course of business consistent with past practice and (D) preserve
substantially intact its existing business relationships with its material customers, lenders, suppliers, lessors, lessees, working interest owners and others
having material business relationships with it in accordance with its ordinary course of business consistent with past practice;

 
(ii)          not make or commit to make any capital expenditures for the period prior to January 1, 2025 in excess of

115% of the aggregate amount in the capital expenditure budget set forth on Schedule 5.1(b)(ii) of the Parent Disclosure Letter (the “2024 Parent Capital
Expenditures Budget”), other than, in each case, (A) capital expenditures to repair damage resulting from insured casualty events or operational conditions
of the Wells or required on an emergency basis or for the safety of individuals, assets or the environment (provided that Parent shall notify the Company of
any such emergency expenditure as soon as reasonably practicable) and (B) operations proposed after the date of this Agreement by Third Parties under
joint operating agreements, joint development agreements and other similar agreements;
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(iii)         not transfer, sell, exchange, hypothecate, encumber or otherwise dispose of any portion of the Parent Assets or

Properties, except for (A) sales and dispositions of Hydrocarbons or equipment and materials that are surplus, obsolete or replaced made in the ordinary
course of business consistent with past practices, (B) the exchange or swap of Properties or other assets in the ordinary course of business consistent with
past practice, (C) pursuant to an agreement of Parent or any of its Subsidiaries in effect on the date of this Agreement, (D) other sales and dispositions of
the Parent Assets for which consideration does not exceed $250,000,000 in the aggregate or (E) transactions solely between Parent and any of its
Subsidiaries (or solely between Parent Subsidiaries);

 
(iv)         not enter into, commence, settle or compromise any litigation affecting the Parent Assets or Parent or any of

its Subsidiaries other than (A) the settlement of such litigation involving only the payment of money (not covered by insurance) by Parent or any of its
Subsidiaries of any amount not exceeding $20,000,000 individually or $50,000,000 in the aggregate and which does not involve any material non-monetary
restriction on future activity or conduct or an admission of criminal wrongdoing by Parent or any of its Subsidiaries, and (B) such litigation in respect of
Taxes;

 
(v)          not amend or otherwise change the Organizational Documents of Parent or any of its Subsidiaries (other than

ministerial changes or changes that would not be prohibited by the Stockholders Agreement if it were already in effect);
 
(vi)         not issue, sell, pledge, transfer, dispose of or otherwise subject to any Encumbrance (other than any Permitted

Encumbrance) any Interests of Parent or any of its Subsidiaries, or any options, warrants, convertible securities or other rights of any kind to acquire any
such shares, or any other Interest in Parent or any of its Subsidiaries, other than (A) issuances by Parent or any of its Subsidiaries wholly owned, directly or
indirectly by Parent (a “Wholly Owned Parent Subsidiary”), to Parent or any Wholly Owned Parent Subsidiary, (B) issuances of Parent Common Stock or
Viper Common Stock upon the conversion, exercise, vesting or lapsing of any equity award granted under the Parent Plan or the Viper Plan in accordance
with the terms of such plan and the applicable award agreement or otherwise in the ordinary course of business, (C) issuances of awards granted under the
Parent Plan or the Viper Plan in the ordinary course of business and in accordance with the terms of the Parent Plan or the Viper Plan, as applicable, as in
effect as of the date hereof or (D) issuances as consideration or in order to finance any acquisition not prohibited by Section 5.1(b)(vii);

 
(vii)        not acquire or agree to acquire (including by merging or consolidating with, purchasing any equity interest in

or a substantial portion of the assets of, licensing, or by any other manner) any corporation, partnership, limited liability company, other business
organization or division thereof or any material amount of assets, or enter into any joint venture, strategic alliance, exclusive dealing, noncompetition or
similar contract or arrangement other than (A) transactions solely between Parent and a Wholly Owned Parent Subsidiary (or solely among Wholly Owned
Parent Subsidiaries), (B) acquisitions of fee minerals, non-participating royalty interests, overriding royalty interests, royalty interests, executive rights,
leasehold royalty interests, production payments, net profits interests or carried interests where the aggregate amount of the consideration paid or
transferred by Parent and its Subsidiaries in connection with all such acquisitions would not exceed $500,000,000 in the aggregate, (C) acquisitions as to
which the aggregate amount of the consideration paid or transferred by Parent or any of its Subsidiaries in connection with all such acquisitions is
$500,000,000 in the aggregate, (D) acquisitions, leases, transfer, exchange or swap of inventory or other assets (including the Properties) in the ordinary
course of business or pursuant to existing contract, or (E) non-exclusive licenses of Intellectual Property Rights in the ordinary course of business;

 
(viii)       not terminate either the chief executive officer or chief financial officer of Parent;
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(ix)          not adopt any plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization,

merger, consolidation or other reorganization, other than such transactions among Wholly Owned Parent Subsidiary;
 
(x)           not make any material change in any method of accounting or accounting practice or policy, except as

required by GAAP or applicable Law; or
 
(xi)          not enter into an agreement or commitment that would cause Parent or any of its Subsidiaries to violate any of

the foregoing covenants.
 

(c)            Each Party acknowledges and agrees that (A) nothing contained in this Agreement is intended to give any other Party,
directly or indirectly, the right to control or direct the operations of any other Party (other than, with respect to Parent, the right to control or direct the
operations of the Merger Subs) prior to the First Merger Effective Time, and (B) prior to the First Merger Effective Time, each Party shall exercise,
consistent with the terms and conditions of this Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.

 
Section 5.2             No Solicitation; Recommendation.
 

(a)            The Parties shall not, and shall not permit or authorize any of their respective Subsidiaries or any of their respective
directors or officers to, and shall use reasonable best efforts to cause each of the other Representatives of such Party or any of its Subsidiaries, directly or
indirectly, not to (i) solicit, initiate, endorse, knowingly encourage or knowingly facilitate any inquiry, proposal or offer that constitutes an Acquisition
Proposal, or any inquiry, proposal or offer that constitutes or could reasonably be expected to lead to any Acquisition Proposal, (ii) enter into, continue or
otherwise participate in any discussions or negotiations regarding, or furnish to any Person any non-public information or data with respect to, or otherwise
cooperate in any way with, any Acquisition Proposal or any inquiry, proposal or offer that constitutes or could reasonably be expected to lead to any
Acquisition Proposal, (iii) take any action to exempt any Person from the restrictions on “business combinations” contained in Section 203 the General
Corporation Law of the State of Delaware (the “DGCL”) or any other applicable state takeover statute or otherwise cause such restrictions not to apply, (iv)
cause or permit itself or any of its Subsidiaries to enter into, or publicly declare advisable or publicly propose to enter into, any letter of intent,
memorandum of understanding, agreement in principle, acquisition agreement, merger agreement, option agreement, joint venture agreement, partnership
agreement or other Contract, in each case constituting or related to any Acquisition Proposal (each, an “Alternative Acquisition Agreement”); or (v)
approve, authorize or publicly announce any intention to do any of the foregoing. Each of Parent and the Company shall, and shall cause each of their
respective Subsidiaries and their respective directors and officers to, and shall use reasonable best efforts to cause each of the other Representatives of such
Party and its Subsidiaries to, (A) immediately cease and cause to be terminated all existing discussions and negotiations with any Person conducted
heretofore with respect to any Acquisition Proposal or potential Acquisition Proposal and immediately terminate all physical and electronic data room
access or any other access to the properties, facilities, books and records of such Party previously granted to any such Person and such Person’s
Representatives, (B) within two (2) Business Days of the date hereof, request the prompt return or destruction of all confidential information furnished with
respect to any possible Acquisition Proposal, during the twelve-month period prior to the date of this Agreement, to the extent such return or destruction
had not previously been requested, using its reasonable best efforts to ensure that such requests are complied with in accordance with the terms of such
rights, and (C) not terminate, waive, amend, release or modify any provision of any confidentiality or standstill agreement to which it or any of its
Affiliates or Representatives is a party with respect to any Acquisition Proposal or any inquiry, proposal or offer that constitutes or could reasonably be
expected to lead to any Acquisition Proposal, and shall enforce the provisions of any such agreement, which shall include, to the extent such Party has
knowledge of any breach of such agreement, seeking any injunctive relief available to enforce such agreement.
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(b)           Notwithstanding Section 5.2(a), if at any time following the date of this Agreement and prior to the obtaining the

Parent Stockholder Approval, (i) Parent receives a written Acquisition Proposal that the Parent Board determines in good faith to be bona fide, (ii) such
Acquisition Proposal was not solicited after the date of this Agreement in violation of Section 5.2(a), (iii) such Acquisition Proposal is expressly
conditioned upon the non-consummation of the Transactions (including the failure of any of the conditions set forth in Article VI to be satisfied) and
(iii) the Parent Board determines in good faith (after consultation with outside counsel and its financial advisor) that (x) such Acquisition Proposal
constitutes a Superior Proposal and (y) the failure to make an Adverse Recommendation Change would to be inconsistent with its fiduciary duties to the
Parent Stockholders under applicable Law, then the Parent Board may make an Adverse Recommendation Change; provided that:

 
(I) Parent notifies the Company in writing (the “Superior Proposal Notice”) at least five (5) Business Days (the “Matching Period”) before

making an Adverse Recommendation Change of its intention to do so, and specifies the reasons therefor, including the terms and conditions
of, and the identity of the Person making, such Superior Proposal, and contemporaneously furnishes a copy (if any) of the proposed
Alternative Acquisition Agreement and any other relevant transaction documents (it being understood and agreed that any amendment to the
financial terms or any other amendment to any material term of such Superior Proposal shall require a new written notice by Parent and a new
notice period, provided such notice period shall be shortened to two (2) Business Days);

 
(II) during the Matching Period prior to its effecting an Adverse Recommendation Change, Parent negotiates, and causes its financial and legal

advisors to, negotiate with the Company in good faith (to the extent the Company seeks to negotiate) regarding any revisions to the terms of
the Transactions proposed by the Company; and

 
(III) if the Company makes a binding written proposal during such Matching Period to adjust the terms and conditions of this Agreement, the

Parent Board, after taking into consideration the adjusted terms and conditions of this Agreement as proposed by the Company, continues to
determine in good faith (after consultation with outside counsel and its financial advisor) that such Superior Proposal continues to be a
Superior Proposal and that the failure to make an Adverse Recommendation Change would be inconsistent with its fiduciary duties to the
Parent Stockholders under applicable Law,

 
provided further, that at any time following the date of this Agreement and prior to the obtaining the Parent Stockholder Approval, the Parent Board may
make an Adverse Recommendation Change in response to an Intervening Event, provided that:
 

(I) Parent notifies the Company (the “Intervening Event Notice”) in writing at least five (5) Business Days before making an Adverse
Recommendation Change (the “Intervening Event Matching Period”) with respect to such Intervening Event of its intention to do so and
specifies the reasons therefor and describing such Intervening Event in reasonable detail (it being understood and agreed that any material
change with respect to such Intervening Event shall require a new written notice by Parent and a new notice period, provided such notice
period shall be shortened to two (2) Business Days);

 
(II) during the Intervening Event Matching Period prior to its effecting an Adverse Recommendation Change, Parent negotiates, and causes its

financial and legal advisors to, negotiate with the Company in good faith (to the extent the Company seeks to negotiate) regarding any
revisions to the terms of the Transactions proposed by the Company; and

 
(III) if the Company makes a written proposal during the Intervening Event Matching Period to adjust the terms and conditions of this Agreement,

the Parent Board, after taking into consideration the adjusted terms and conditions of this Agreement as proposed by the Company, continues
to determine in good faith (after consultation with outside counsel) that the failure to make such Adverse Recommendation Change would be
inconsistent with its fiduciary obligations to the Parent Stockholders under applicable Law.
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(c)           Except as permitted by Section 5.2(b), neither the Parent Board nor any committee of the Parent Board shall: (i)

withdraw (or modify or qualify in any manner adverse to the Company), the Parent Recommendation, (ii)  (x) authorize, recommend, adopt, approve, or
declare the advisability of, (y) propose publicly to authorize, recommend, adopt, approve, or declare the advisability of, or (z) agree to submit to a vote of
the Parent Stockholders, any Acquisition Proposal with respect to Parent, (iii) publicly make any recommendation in connection with any Acquisition
Proposal that is a tender offer or exchange offer by a third party other than (x) an unequivocal recommendation against such offer within ten (10) Business
Days of commencement thereof pursuant to Rule 14d-2 of the Exchange Act, (y) a temporary “stop, look, and listen” communication by the Parent Board
of the type contemplated by Rule 14d-9(f) under the Exchange Act, or (z) complying with disclosure obligations under Rule 14e-2(a), Rule 14d-9, or
Item 1012(a) of Regulation M-A promulgated under the Exchange Act with regard to an Acquisition Proposal (provided, in the case of clause (z), such
communication states that the recommendation of the Parent Board in favor of this Agreement and the Merger continues to be in effect (unless, prior to the
time of such public disclosure, an Adverse Recommendation Change has been made in compliance with Section 5.2)), (iv) fail to include the Parent
Recommendation in the Proxy Statement, (v) publicly propose or state its intention to take any such actions, (vi) fail to publicly reaffirm its
recommendation of this Agreement and the Stock Issuance within ten (10) Business Days of the Company’s written request to do so (or, if earlier, at least
two (2) Business Days prior to the Parent Stockholders Meeting) following the public announcement of any Acquisition Proposal (or any material
amendment, including any change to the price or form of consideration); provided that the Company shall not be entitled to make such written request, and
the Parent Board shall not be required to make such reaffirmation, more than once with respect to any particular Acquisition Proposal and each material
modification thereof, or (vii) commit or agree to do any of the foregoing (each such action set forth in this Section 5.2(c) being referred to herein as an
“Adverse Recommendation Change”).

 
(d)           Notwithstanding anything to the contrary contained herein, neither Parent nor any of its Subsidiaries shall enter into

any Alternative Acquisition Agreement unless this Agreement has been terminated in accordance with its terms (including the payment of the Parent
Termination Fee, if and as applicable, pursuant to Section 7.3).

 
(e)            In addition to Parent’s obligations set forth in the other provisions of this Section 5.2, Parent shall promptly (and in

any event within twenty-four (24) hours of receipt) advise the Company in writing and orally in the event Parent or any of its Subsidiaries or
Representatives receives (i) any credible indication by any Person that it is considering making an Acquisition Proposal, (ii) any inquiry or request for
information, discussion or negotiation that could reasonably be expected to lead to an Acquisition Proposal, or (iii) any proposal or offer that could
reasonably be expected to lead to or that contemplates an Acquisition Proposal, in each case together with a description of the material terms and
conditions of any such indication, inquiry, request, proposal or offer, the identity of the Person making any such indication, inquiry, request, proposal or
offer, and a copy of any written proposal, offer or draft agreement provided by such Person. Parent shall keep the Company reasonably informed on a
timely basis of the status and details (including, within twenty-four (24) hours after the occurrence of any material amendment, modification or
development, discussion or negotiation) of any such Acquisition Proposal, request, inquiry, proposal or offer, including furnishing copies of any written
correspondence or other materials provided to or by Parent or any of its Representatives, and copies of all draft documentation provided to or by Parent or
any of its Representatives.

 
(f)            If the Parent Board determines that any proposal would cease to be a Superior Proposal by virtue of the revisions

proposed by the Company, Parent shall promptly (and in any event within twenty-four (24) hours of such determination) so advise the Company and the
Company and Parent shall amend this Agreement to reflect such offer made by the Company, and shall take and cause to be taken all such actions as are
necessary to give effect to the foregoing.
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(g)           The Parent Board shall promptly (and in any event within two (2) Business Days) reaffirm the Parent

Recommendation without qualification by press release after it determines that any proposal regarding an Acquisition Proposal that is publicly announced
or publicly disclosed does not constitute and would not reasonably be expected to lead to a Superior Proposal or the Parent Board determines that a
proposed amendment to the terms of this Agreement or the Transactions as contemplated under Section 5.2(f) would result in such a proposal no longer
being a Superior Proposal (and Parent shall provide the Company with a reasonably opportunity to review the form and content of any such press release
and shall make reasonable amendments to such press release as requested by the Company and its outside legal counsel).

 
(h)           If Parent provides a Superior Proposal Notice or Intervening Event Notice to the Company on a date that is less than

ten (10) Business Days before the Parent Stockholders Meeting, Parent shall either proceed with or shall postpone the Parent Stockholders Meeting, as
directed by the Company acting reasonably, to a date determined by the Company that is not more than ten (10) Business Days after the scheduled date of
the Parent Stockholders Meeting but in any event the Parent Stockholders Meeting shall not be postponed to a date which would prevent the First Merger
Effective Time and Merger Effective Time from occurring on or prior to the Outside Date.

 
(i)             Each of Parent and the Company agrees that any violation of the restrictions set forth in this Section 5.2 by any

Representative of such Party shall be deemed to be a breach of this Section 5.2 by such Party.
 
(j)             Each of Parent and the Company shall not, and shall cause their respective Subsidiaries not to, enter into any

confidentiality agreement with any Person subsequent to the date of this Agreement that would restrict such Party’s ability to comply with any of the terms
of this Section 5.2, and each of Parent and the Company represents that neither it nor any of its Subsidiaries is a party to any such agreement.

 
(k)            The Company shall cause the Consents to remain in full force and effect and not be rescinded, withdrawn or modified

in any manner adverse to Parent.
 
(l)             Nothing in this Section 5.2 or elsewhere in this Agreement shall prohibit Parent from (i) taking and disclosing to the

Parent Stockholders a position contemplated by Rule 14e-2(a) promulgated under the Exchange Act or making a statement contemplated by Item 1012(a)
of Regulation M-A or Rule 14d-9(f) promulgated under the Exchange Act, or from issuing a “stop, look and listen” statement pending disclosure of its
position thereunder; or (ii) making any disclosure to the Parent Stockholders that the Parent Board has reasonably determined in good faith in consultation
with outside legal counsel is required by applicable securities laws or stock exchange rules; provided that this Section 5.2(l) shall not be deemed to affect
whether any such disclosure in the foregoing clauses (i) or (ii), in and of itself, would otherwise be deemed to be an “Adverse Recommendation Change.”

 
(m)          For purposes of this Agreement:
 

(i)           “Acquisition Proposal” means with respect to Parent or the Company, any proposal or offer from any Person
(or “group,” within the meaning of Section 13(d) of the Exchange Act, of persons) (other than a proposal or offer by Parent, the Company or any of their
respective Affiliates as of the date hereof) with respect to any direct or indirect acquisition or purchase or license, in one transaction or a series of
transactions, and whether through any merger, reorganization, consolidation, tender offer, self-tender, exchange offer, stock acquisition, asset acquisition,
binding share exchange, business combination, recapitalization, liquidation, dissolution, joint venture, licensing or similar transaction, or otherwise, of
(A) 20% or more of the consolidated assets of such Party (based on the fair market value thereof), (B) the assets of such Party and its Subsidiaries
accounting for 20% or more of consolidated EBITDA of such Party during the prior 12 months or (C) 20% or more of the capital stock or voting power of
such Party or any of its Subsidiaries, in each case other than the Transactions (except, in each case, for sales and dispositions of Hydrocarbons made in the
ordinary course of business consistent with past practice).
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(ii)          “Superior Proposal” means, any bona fide written Acquisition Proposal that did not result from a breach of

Section 5.2 that the Parent Board determines in good faith (after consultation with outside counsel and its financial advisor), taking into account all legal,
financial, regulatory and other aspects of the proposal, including the terms of any financing or financing contingencies and the likely timing of closing, and
the Person making the proposal, is more favorable to the Parent Stockholders (solely in their capacity as such) from a financial point of view than the
Transactions (including any binding adjustment to the terms and conditions proposed by the Company in writing in response to such proposal); provided,
that, for purposes of this definition of “Superior Proposal,” references in the term “Acquisition Proposal” to “20% or more” shall be deemed to be
references to “50% or more”; and

 
(iii)         “Intervening Event” means, a material event, fact, circumstance, development or circumstance that was not

known or reasonably foreseeable to the Parent Board prior to the execution of this Agreement (or if known, the consequences of which were not known or
reasonably foreseeable), which event, fact, circumstance, development or circumstance, or any material consequence thereof, becomes known to the Parent
Board, prior to the receipt of the Parent Stockholder Approval that does not relate to (A) an Acquisition Proposal, (B) any changes, in and of themselves, in
the price of Parent Common Stock or debt securities issued by the Company (it being understood that the underlying facts giving rise or contributing to
such change in price may be taken into account in determining whether there has been an Intervening Event, to the extent otherwise permitted by this
definition), (C) the fact that, in and of itself, Parent exceeds, or the Company fails to meet, any internal or published projections, estimates or expectations
of Parent’s or the Company (as applicable) revenue, earnings or other financial performance or results of operations for any period (it being understood that
the underlying facts giving or contributing to such exceeding (by Parent) or failure (by the Company), as applicable, may be taken into account in
determining whether there has been an Intervening Event, to the extent otherwise permitted by this definition) or (D) any event, change, circumstance,
development, condition, occurrence or effect with respect to the Company that does not amount to a Material Adverse Effect, individually or in the
aggregate, with respect to the Company.

 
Section 5.3             Preparation of Proxy Statement; Stockholders Meeting.
 

(a)           As promptly as practicable after the date of this Agreement, (i) Parent and the Company shall use their respective
reasonable best efforts to (i) prepare and cause to be filed with the SEC a proxy statement (as amended or supplemented from time to time, the “Proxy
Statement”) to be sent to the Parent Stockholders relating to the special meeting of Parent Stockholders (including any postponement or adjournment
thereof, the “Parent Stockholders Meeting”) to be held to consider the approval of the Stock Issuance; and (ii) Parent shall use reasonable best efforts to
commence broker searches at least twenty (20) Business Days prior to the record date for the Parent Stockholders Meeting (or such shorter period as the
SEC or its staff confirms is acceptable) pursuant to Section 14a-13 of the Exchange Act in connection therewith. The Company and its counsel will be
given a reasonable opportunity to review and comment on the Proxy Statement before it is filed with the SEC and Parent will consider reasonable changes
suggested by the Company and its counsel in good faith. The Company and Parent shall each use their respective reasonable best efforts to provide all
information related to themselves, their respective Subsidiaries and equityholders as may be required or reasonably requested by the other Party or as
requested by the staff of the SEC to be included in the Proxy Statement, to cause the Proxy Statement to comply with the rules and regulations promulgated
by the SEC and to respond promptly to any comments of the SEC or its staff.
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(b)           Each of Parent and the Company shall use its reasonable best efforts to obtain confirmation from the SEC or its staff,

orally or in writing, that it does not have any further comments (or it does not intend to review) the Proxy Statement (“SEC Clearance”) as promptly as
practicable after filing the Proxy Statement. Parent shall also use commercially reasonable efforts to take any action (other than qualifying to do business in
any jurisdiction in which it is not now so qualified or filing a general consent to service of process) required to be taken under any applicable federal
securities law and applicable state securities or “blue sky” Laws in connection with the Stock Issuance and the Company shall furnish all information
concerning the Company and its Subsidiaries as may be reasonably requested in connection with any such action. Parent shall use reasonable best efforts to
cause the Proxy Statement to be mailed to the Parent Stockholders as promptly as practicable after receiving SEC Clearance. No filing of, or amendment or
supplement to, the Proxy Statement, or any response to comments from or other communication to the SEC with respect to the Proxy Statement, will be
made by Parent or the Company, as applicable, without providing the other Party a reasonable opportunity to review and comment thereon. Parent will
advise the Company promptly (and in any event, no less than twenty-four (24) hours) after it receives oral or written notice of SEC Clearance, the issuance
of any stop order, the suspension of the qualification of the Parent Common Stock or any oral or written request by the SEC for amendment of the Proxy
Statement or comments thereon and responses thereto or requests by the SEC for additional information, and will promptly (and in any event, within
twenty-four (24) hours of receipt) provide the Company with copies of any written communication from the SEC or any state securities commission and a
reasonable opportunity to participate in the responses thereto. If, at any time prior to the First Merger Effective Time, any information relating to the
Company or Parent, or any of their respective Affiliates, officers or directors, should be discovered by the Company or Parent that should be set forth in an
amendment or supplement to the Proxy Statement, so that any of such documents would not contain any misstatement of a material fact or omit to state any
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Party that discovers
such information shall promptly (and in any event, within twenty-four (24) hours of discovery) notify the other Party and an appropriate amendment or
supplement describing such information shall promptly be filed with the SEC and, to the extent required under applicable Law, disseminated to the Parent
Stockholders; provided that the delivery of such notice and the filing of any such amendment or supplement shall not affect or be deemed to modify any
representation or warranty made by any Party hereunder or otherwise affect the remedies available hereunder to any Party.

 
(c)            As promptly as practicable after Parent receives SEC Clearance, Parent shall duly call, give notice of, convene and

hold the Parent Stockholders Meeting, for the purpose of obtaining the Parent Stockholder Approval, the approval of the amended and restated certificate of
incorporation of Parent to increase the number of shares of Parent Common Stock authorized thereunder (the “Parent Charter Amendment”), and, if
applicable, the advisory vote required by Rule 14a-21(c) under the Exchange Act in connection therewith (the “Say-on-Pay Advisory Vote”); provided that
the Parent Stockholder Approval shall not be conditioned on the approval of the Parent Charter Amendment or, if applicable, the results of the Say-on-Pay
Advisory Vote. Such Parent Stockholders Meeting shall in any event be no later than thirty (30) calendar days after the date on which Parent receives SEC
Clearance. Parent may postpone or adjourn the Parent Stockholders Meeting solely (i) with the prior written consent of the Company; (ii) (A) due to the
absence of a quorum at the time the Parent Stockholder Meeting is otherwise scheduled (provided, that Parent shall use its reasonable best efforts to obtain
such a quorum as promptly as practicable), (B) if Parent believes in good faith that such adjournment or postponement is reasonably necessary to allow
reasonable additional time to solicit additional proxies necessary for the Parent Stockholder Approval, whether or not a quorum is present; (C) to allow
reasonable additional time for the filing and mailing of any supplemental or amended disclosure that the Parent Board has determined in good faith after
consultation with outside legal counsel is necessary under applicable Law and for such supplemental or amended disclosure to be disseminated and
reviewed by the Parent Stockholders prior to the Parent Stockholders Meeting, or (D) to the extent such postponement or adjournment of the Parent
Stockholders Meeting is required by an order issued by any court or other Governmental Entity of competent jurisdiction in connection with this
Agreement; provided, (x) that Parent may not postpone or adjourn the Parent Stockholders Meeting pursuant to clause (ii)(A) and/or clause (ii)(B) of this
Section 5.3(c) for a period exceeding twenty (20) Business Days without the prior written consent of the Company, and (y) if the Parent Stockholder
Meeting is postponed, Parent shall reconvene the Parent Stockholder Meeting at the earliest practicable date on which the Parent Board reasonably expects
to have sufficient affirmative votes to obtain the Parent Stockholder Approval. Notwithstanding the foregoing, Parent shall, at the request of the Company,
to the extent permitted by Law, adjourn the Parent Stockholders Meeting to a date specified by the Company for the absence of a quorum or if Parent has
not received proxies representing a sufficient number of shares of Parent Common Stock for the Parent Stockholder Approval; provided, that Parent shall
not be required to adjourn the Parent Stockholders Meeting more than one time pursuant to this sentence, and no such adjournment pursuant to this
sentence shall be required to be for a period exceeding ten (10) Business Days. Except in the event of an Adverse Recommendation Change by Parent
specifically permitted by Section 5.2(b), Parent, through the Parent Board, shall (i) recommend to its stockholders that they approve the Stock Issuance and
(ii) include such recommendation in the Proxy Statement. Without limiting the generality of the foregoing, Parent agrees that (x) except in the event of an
Adverse Recommendation Change by Parent specifically permitted by Section 5.2(b), Parent shall use its reasonable best efforts to solicit proxies to obtain
the Parent Stockholder Approval, and (y) Parent’s obligations pursuant to this Section 5.3(c) (including that Parent shall convene the Parent Stockholders
Meeting for the purpose of obtaining the Parent Stockholder Approval) shall not be affected by the commencement, public proposal, public disclosure or
communication to Parent or any other Person of any Acquisition Proposal or the occurrence of any Adverse Recommendation Change.
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(d)           Parent shall not be in breach of this Section 5.3 to the extent the Company’s failure to deliver the Company 2023

Financials and any other Requisite Financial Statements that are required to be included in the Proxy Statement within the timeframes required by
Section 5.20 resulted in Parent’s failure to meet its obligations under this Section 5.3.

 
Section 5.4             Access to Information; Confidentiality.
 

(a)           Each of Parent and the Company shall, and shall cause their respective Subsidiaries to, afford to the other Party and its
Representatives reasonable access during normal business hours and upon reasonable prior notice, during the period prior to the First Merger Effective
Time or the termination of this Agreement in accordance with its terms, to all their respective properties, assets, books, contracts, commitments, key
personnel and records, in each case, solely for the purpose of furthering the Transactions or integration planning relating thereto, and, during such period,
each such Party shall, and shall cause each of its Subsidiaries to, furnish promptly to the other Party a copy of each report, schedule, registration statement
and other document filed or received by it during such period pursuant to the requirements of federal or state securities laws and all other information
concerning its business, properties and personnel as the other Party may reasonably request (including Tax Returns filed and those in preparation and the
work papers of its auditors) solely for the purpose of furthering the Transactions or integration planning relating thereto; provided, however, that the
foregoing shall not require any Party to disclose any information to the extent such disclosure would, in the good faith determination of the disclosing
Party, contravene applicable Law, jeopardize any attorney-client or other legal privilege or breach any Contract existing as of the date of this Agreement.
Each Party shall use reasonable efforts to make reasonable and appropriate substitute disclosure arrangements under circumstances in which the restrictions
of the preceding sentence apply. All such information shall be held confidential in accordance with the terms of the applicable Confidentiality Agreement.
No investigation pursuant to this Section 5.4 or information provided, made available or delivered to any Party pursuant to this Agreement shall affect any
of the representations, warranties, covenants, rights or remedies, or the conditions to the obligations of, the Parties. Notwithstanding the foregoing, no Party
shall be permitted to perform any invasive testing, monitoring, or other investigations such as for sampling or analysis of any environmental media or
operation of any equipment, without the prior written consent of the whichever Party owns the media or equipment to be tested.
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Section 5.5             Reasonable Best Efforts.
 

(a)            Upon the terms and subject to the conditions set forth in this Agreement, each of the Parties agrees to use (and shall
cause their respective Subsidiaries to use) its reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist
and cooperate with the other Party in doing, all things that are necessary, proper or advisable to consummate and make effective, in the most expeditious
manner practicable, the Transactions, including using its reasonable best efforts to accomplish the following: (i) obtain all required consents, approvals or
waivers from, or participation in other discussions or negotiations with, third parties; (ii) obtain all necessary actions or nonactions, waivers, consents,
approvals, orders and authorizations from Governmental Entities which are necessary, proper or advisable to consummate the Transactions, make all
necessary registrations, declarations and filings and make all reasonable best efforts to obtain all approvals or waivers from, or to avoid any Proceeding by,
any Governmental Entity, including filings under the HSR Act with the United States Federal Trade Commission and the Antitrust Division of the United
States Department of Justice relating to the Transactions (which shall in any event be submitted to the applicable Governmental Entities within ten (10)
Business Days of the date of this Agreement); and (iii) execute and deliver any additional instruments necessary to consummate the Transactions and fully
to carry out the purposes of this Agreement; provided, however, that neither the Company nor any of its Subsidiaries shall commit to the payment of any
fee, penalty or other consideration or make any other concession, waiver or amendment under any Contract in connection with obtaining any consent
without the prior written consent of Parent. Each of Parent and the Company shall furnish to the other Party such information as such other Party may
reasonably request in connection with the foregoing. Subject to applicable Law relating to the exchange of information, each of Parent and the Company
shall have the right to review in advance, and each shall consult with the other in connection with, any filings made with, or written materials submitted to,
any third party or any Governmental Entity in connection with the Transactions. In exercising the foregoing rights, each of Parent and the Company shall
act reasonably and as promptly as practicable. Subject to applicable Law and the instructions of any Governmental Entity, Parent and the Company shall
keep one another reasonably apprised of the status of matters relating to the completion of the Transactions, including promptly furnishing the other with
copies of notices or other written (or, in the case of oral communications, advise the other Party orally or in writing of) communications received by Parent
and the Company, as the case may be, or any of their respective Subsidiaries, from any Governmental Entity and/or third party with respect to the
Transactions, and shall provide the other Party and its counsel with the opportunity to participate in any meeting, teleconference or videoconference with
any Governmental Entity in respect of any filing, investigation or other inquiry in connection with the Transactions. Notwithstanding anything to the
contrary in this Agreement, Parent shall, upon reasonable consultation with the Company and in consideration of the Company’s views in good faith,
control the defense of this Agreement and the Transactions before any Governmental Entity, and the scheduling of, and strategic planning for, any meetings
with, and the conducting of negotiations with, any Governmental Entity regarding (A) the expiration or termination of any applicable waiting period
relating to the Transactions under the HSR Act or any other antitrust Law or (B) obtaining any consent, approval, waiver, clearance, authorization or
permission from a Governmental Entity, and each of Parent and the Company shall afford to each other a reasonable opportunity to participate therein and
comply in all respects with this Section 5.5(a).

 
(b)           If either Party receives a request for additional information or documentary material from any Governmental Entity

with respect to the Transactions, then such Party will use its reasonable best efforts to make, or cause to be made, promptly and after consultation with the
other Party, an appropriate response in compliance with such request; provided, further, that each Party shall each use reasonable best efforts to respond to
any request for additional information or documentary material under the HSR Act as promptly as practicable. Subject to applicable laws or any request
made by any applicable Governmental Entity (including the staff thereof), the Company and Parent shall each furnish to each other copies of all
correspondence, filings (other than the notifications required under the HSR Act) and written communications between it and any such Governmental
Entity with respect to this Agreement and the Transactions, and furnish the other Party with such necessary information and reasonable assistance as the
other party may reasonably request in connection with its preparation of filings or submissions of information to any such Governmental Entity; provided,
that materials provided pursuant to this Section 5.5(b) may be redacted (x) to remove references concerning the valuation of the Company, (y) as necessary
to comply with contractual obligations, and (z) as necessary to address reasonable privilege or confidentiality concerns.
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(c)            Notwithstanding anything herein to the contrary, Parent shall, and the Company agrees (if requested by Parent), and

shall cause its Subsidiaries, as necessary, to cooperate with Parent to, take any and all action necessary, to (i) use reasonable best efforts to avoid the entry
of, or to have vacated or terminated, any decree, order, or judgment that would restrain, prevent or delay the Closing before the Outside Date, including
without limitation defending through litigation on the merits (including appeal) any claim asserted in any court by any Person, and (ii) avoid or eliminate
each and every impediment under applicable Laws so as to enable Closing to occur as soon as reasonably possible (and in any event no later than the
Outside Date), including by (w) agreeing or proffering to divest or hold separate (in a trust or otherwise), or take any other action with respect to, any of the
assets or businesses of Parent or the Company or any of their respective Affiliates or, assuming the consummation of the Transactions, Parent or any of its
Affiliates, (x) agreeing or proffering to limit in any manner whatsoever or not to exercise any rights of ownership of any securities, (y) agreeing to
terminate any existing relationships, contractual rights or obligations of Parent, the Company, or any of their respective Affiliates or (z) entering into any
agreement that in any way limits the ownership or operation of any business, properties or assets of Parent, the Company, or any of their respective
Affiliates (provided, however, that any such action may, at the discretion of Parent, be conditioned upon consummation of the Transactions) (each a
“Divestiture Action”) to ensure that no Governmental Entity enters any order, decision, judgment, decree, ruling, injunction (preliminary or permanent), or
establishes any Law or other action preliminarily or permanently restraining, enjoining or prohibiting the consummation of the Transactions, or to ensure
that no Governmental Entity with the authority to clear, authorize or otherwise approve the consummation of the Transactions, fails to do so by the Outside
Date; provided, further, however, that, notwithstanding any other provision of this Agreement to the contrary, none of Parent or any of its Subsidiaries shall
be required to take or agree to take any Divestiture Action in each case if such Divestiture Action would reasonably be expected to have a Regulatory
Material Adverse Effect. For purposes of this Agreement, “Regulatory Material Adverse Effect” means an effect on the financial condition, business,
operations, revenue or EBITDA of Parent, the Company and their respective Subsidiaries, taken as a whole, from and after the First Merger Effective Time
that would be materially adverse to a hypothetical company that is 100% of the size of the Company and its Subsidiaries, taken as a whole as of the date of
this Agreement. None of the Company nor any Parent Party nor its respective Subsidiaries and Affiliates shall enter into an agreement with a Governmental
Authority to delay Closing for any period beyond the statutory HSR Act waiting period without the written consent of the other Party. Without limiting
Parent’s obligations under this Section 5.5(c), the Company (i) shall not, and shall cause its Affiliates not to, offer, propose, agree to, or consent to effect
any Divestiture Action without Parent’s prior written consent and (ii) at the written request of Parent, shall, and shall cause its Affiliates to, offer, propose,
agree to, or consent to a Divestiture Action, provided that such Divestiture Action is conditioned on the occurrence of the Closing.

 
(d)           Between the date of this Agreement and the earlier of the First Merger Effective Time and the termination of this

Agreement in accordance with Section 7.1, each Party shall not (and shall ensure that its Subsidiaries do not), consummate, enter into any agreement
providing for, or announce, any investment, acquisition, divestiture or other business combination that would reasonably be expected to delay or prevent
the consummation of the Transactions or increase the risk of not obtaining any action, consent, approval, registration, waiver, permit, authorization, order
expiration or termination of waiting periods or other confirmations from any Governmental Entity that is a condition to the Closing pursuant to
Section 6.1(b), in each case, other than in an immaterial manner.

 
Section 5.6             Takeover Laws. Each of Parent, the Parent Board, and the Company shall (a) take no action to cause any

“moratorium,” “fair price,” “business combination,” “control share acquisition” or similar provision of any state anti-takeover Law (“Takeover Law”) to
become applicable to this Agreement or the Transactions and (b) if any Takeover Law is or becomes applicable to this Agreement or the Transactions, take
all reasonable action necessary to ensure that the Transactions may be consummated as promptly as practicable on the terms contemplated by this
Agreement and otherwise to minimize the effect of such Takeover Law with respect to this Agreement and the Transactions.

 
Section 5.7             Notification of Certain Matters. Each of Parent and the Company shall promptly notify the other Party of (a) any

notice or other communication received by such Party from any Governmental Entity in connection with Transactions or from any Person alleging that the
consent of such Person is or may be required in connection with the Transactions, (b) any other material notice or material communication from any
Governmental Entity in connection with the Transactions and (c) any Proceeding commenced or, to such Party’s knowledge, threatened against, that
questions the validity or legality of the Transactions or seeks damages in connection therewith; provided, however, that no such notification shall affect any
of the representations, warranties, covenants, rights or remedies, or the conditions to the obligations of, the Parties.
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Section 5.8             Indemnification, Exculpation and Insurance.
 

(a)           Parent shall, and shall cause the Surviving Company and each of its Subsidiaries (the Surviving Company and each of
its Subsidiaries, together with their respective successors and assigns, the “Indemnifying Parties”) to, cause (i) any rights to indemnification, advancement
of expenses or exculpation now existing in favor of the directors, officers, members and managers of the Company, the Managing Member or any of the
Surviving Company’s Subsidiaries (the “Indemnified Parties” and, each, an “Indemnified Party”) as provided in their respective organizational documents
or indemnification agreements, in effect as of the date of this Agreement, with respect to any matter occurring at or prior to the First Merger Effective Time
(including the Transactions) and (ii) any indemnification or other similar agreements of the Company or any Subsidiary of the Company in effect as of the
date of this Agreement to survive the Merger and continue in full force and effect for a period of six (6) years after the First Merger Effective Time. During
such period, Parent will not, nor will it permit the Surviving Company or any of its Subsidiaries to, amend, repeal or otherwise modify such provisions for
indemnification, advancement of expenses or exculpation in any manner that would materially and adversely affect the rights thereunder of any individual
who at any time on or prior to the First Merger Effective Time was a director or officer of the Company, the Managing Member or any of the Surviving
Company’s Subsidiaries with respect to any matter occurring at or prior to the Merger Effective Time (including the Transactions), unless such
modification is required by Law; provided, however, that if any claim is asserted or made either prior to the First Merger Effective Time or within such six
(6)-year period, all rights to indemnification, advancement of expenses or exculpation with respect to any such claim or claims will continue until a final
non-appealable disposition, including a settlement, of any and all such claims.

 
(b)           Parent will cause to be put in place, and Parent shall fully prepay prior to the First Merger Effective Time, “tail”

insurance policies with a claims reporting or discovery period of at least six (6) years from the Merger Effective Time (the “Tail Period”) from an insurance
carrier with the same or better credit rating as the Endeavor LP’s current insurance carrier with respect to directors’ and officers’ liability insurance (“D&O
Insurance”) in an amount and scope at least as favorable in the aggregate as Endeavor LP’s existing policies with respect to matters, acts or omissions
existing or occurring at or prior to the Merger Effective Time; provided, however, that in no event shall the aggregate cost of the D&O Insurance exceed
during the Tail Period 300% of the current aggregate annual premium paid by the Company for such purpose (which current aggregate annual premium is
hereby represented and warranted by the Company to be as set forth in Schedule 5.8(b) of the Company Disclosure Letter); and provided, further, that if the
cost of such insurance coverage exceeds such amount, Parent shall cause the Surviving Company, or its applicable Subsidiary, to obtain a policy with the
greatest coverage available for a cost not exceeding such amount.

 
(c)           Without limiting the foregoing, from the Merger Effective Time until the sixth (6th) anniversary of the date on which

the Merger Effective Time occurs, (i) Parent will cause the Surviving Company and each of Surviving Company’s Subsidiaries to the fullest extent
permitted under applicable Law (but subject to any limitation imposed from time to time under applicable Law), indemnify and hold harmless each
Indemnified Party in his or her capacity as an officer, director, member, manager, employee or agent of the Company, the Managing Member or any their
respective Subsidiaries against any and all losses, claims, damages, liabilities, fees, expenses, judgments or fines incurred by such Indemnified Party as an
officer, director, member, manager, employee or agent of the Company, the Managing Member or any of the Surviving Company’s Subsidiaries in
connection with any pending or threatened Proceeding to the extent based on or arising out of the fact that such Indemnified Party is or was an officer,
director, member, manager, employee or agent of the Company, the Managing Member or any the Surviving Company’s Subsidiaries at or prior to the First
Merger Effective Time and pertaining to any and all matters pending, existing or occurring at or prior to the First Merger Effective Time, whether asserted
or claimed at any point prior to, at or after the First Merger Effective Time, including any such matter arising under any claim with respect to the
transactions contemplated hereby, (ii) the Indemnifying Parties will, to the fullest extent permitted under applicable Laws, advance reasonable and
documented out-of-pocket costs and expenses (including reasonable and documented attorneys’ fees) incurred by any Indemnified Party in connection with
matters for which such Indemnified Parties are eligible to be indemnified pursuant to this Section 5.8(c) within fifteen (15) days after receipt by the
Surviving Company of a written request for such advance, subject to the execution by such Indemnified Parties of appropriate undertakings in favor of the
Indemnifying Parties to repay such advanced costs and expenses if it is ultimately determined in a final and non-appealable judgment of a court of
competent jurisdiction that such Indemnified Party is not entitled to be indemnified and (iii) each Indemnified Party will be entitled to retain his or her own
counsel if there is a conflict of interest (whether actual or reasonably perceivable) between the Indemnified Party and the Indemnifying Party whether or
not the Surviving Company elects to control the defense of any such Proceeding. Notwithstanding anything to the contrary in this Agreement, none of
Parent, the Surviving Company nor any of their respective Affiliates will settle or otherwise compromise or consent to the entry of any judgment with
respect to, or otherwise seek the termination of, any Proceeding for which indemnification may be sought by an Indemnified Party pursuant to this
Agreement unless such settlement, compromise, consent or termination includes an unconditional release of all Indemnified Parties from any and all
liability arising out of such Proceeding. Any determination required to be made with respect to whether the conduct of any Indemnified Party complies or
complied with any applicable standard required for indemnification will be made by independent legal counsel selected by the Surviving Company (which
counsel will be reasonably acceptable to such Indemnified Party), the fees and expenses of which will be paid by the Surviving Company. The Surviving
Company shall not be liable for any settlement effected without its prior written consent (not to be unreasonably withheld, conditioned or delayed).
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(d)           In the event that an Indemnifying Party (i) consolidates with or merges into any other Person and is not the continuing

or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its properties and assets to any
Person, then, and in each such case, such Indemnifying Party will cause proper provision to be made so that the successors and assigns of such
Indemnifying Party assume the obligations, including with respect to indemnification, advancement of expenses and exculpation, set forth in this
Section 5.8 unless such result occurs by operation of Law.

 
(e)            The obligations of the Indemnifying Parties pursuant to this Section 5.8 will be joint and several.
 
(f)             The provisions of this Section 5.8 shall survive consummation of the Transactions and (i) are intended to be for the

benefit of, and will be enforceable by, each Indemnified Party, and his or her heirs, successors, assigns and Representatives, and (ii) are in addition to, and
not in substitution for, any other rights to indemnification, advancement of expenses, exculpation or contribution that any such Person may have by
Contract or otherwise.

 
(g)           Unless required by applicable Law, this Section 5.8 may not be amended, altered or repealed after the First Merger

Effective Time in such a manner as to adversely affect the rights of any Indemnified Parties or any of their successors, assigns or heirs without the prior
written consent of the affected Indemnified Party.

 
Section 5.9             Certain SEC Matters.
 

(a)            If requested in writing by the Company, which such request may be made by the Company no later than ten (10)
Business Days prior to the Closing Date, Parent shall cooperate with the Company and the Company’s advisors to file a registration statement in
accordance with the Securities Act to register the Common Stock Consideration, which such registration statement shall be: (i) if Parent is then eligible to
file an Automatic Shelf Registration Statement, an Automatic Shelf Registration Statement on Form S-3, which shall be filed by Parent with the SEC no
later than five (5) Business Days after the Closing Date; (ii) if Parent is not then eligible to file an Automatic Shelf Registration Statement but is eligible to
file a registration statement on Form S-3, a registration statement on Form S-3, which shall be filed by Parent with the SEC no later than five (5) Business
Days after the Closing Date; and (iii) if Parent is not then eligible to file a registration statement on Form S-3, a registration statement on Form S-1, which
shall be filed by Parent with the SEC no later than thirty (30) Business Days after the Closing Date. Parent may satisfy its obligations with respect to the
filing of any shelf registration statement by filing with the SEC a prospectus supplement under a “universal” or other shelf registration statement of Parent
that also registers sales of securities for the account of Parent or other holders. Notwithstanding the filing of any such registration statement, unless
otherwise determined by Parent, the Common Stock Consideration shall be subject to the restrictions in the Stockholders Agreement.

 
(b)           Prior to the Closing, Parent shall use its commercially reasonable efforts to not take any action, or fail to take any

action, which action or failure would reasonably be expected to cause Parent to be ineligible to file an Automatic Shelf Registration Statement on Form S-
3.
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(c)          Parent shall use its reasonable best efforts to cause the shares of Parent Common Stock to be issued as the Common

Stock Consideration to be authorized for listing on Nasdaq, subject to official notice of issuance, prior to the First Merger Effective Time.
 

Section 5.10           Certain Tax Matters.
 

(a)            Tax Returns. The Company Representative shall have exclusive control over the preparation of all Pass-Through Tax
Returns of the Company and its Subsidiaries for all Tax periods that end on or prior to December 31, 2023, including any amended Pass-Through Tax
Returns (“Company Representative Tax Returns”). The Company Representative shall provide Parent drafts of any Company Representative Tax Returns
filed or required to be filed after the Closing Date at least thirty (30) days prior to the filing of such Tax Returns for Parent’s review and shall consider in
good faith Parent’s reasonable comment thereto. The Company Representative shall cause any Company Representative Tax Returns prepared and finalized
hereunder to be timely filed.

 
(b)           Tax Cooperation. The Parent Parties and the Company Representative shall reasonably cooperate as and to the extent

reasonably requested by the other Party, in connection with the filing of Tax Returns (including any amended Pass-Through Tax Returns) and any Tax
Proceeding with respect to Taxes imposed on or with respect to the assets, operations or activities of the Company or its Subsidiaries; provided, for the
avoidance of doubt, that the Parent Parties’ reasonable cooperation shall include the signing of any Company Representative Tax Returns prepared and
finalized by the Company Representative pursuant to Section 5.10(a) after the Closing Date. The Parent Parties and the Company Representative shall
cooperate (and cause their Affiliates to cooperate) in all reasonable respects with each other in the conduct of any Tax Proceeding. Without limitation on
the foregoing, the Parties shall comply with the provisions of Schedule 5.10(b) of the Company Disclosure Letter.

 
(c)           Post-Closing Actions. Unless required by applicable Law or except as set forth below, no amended Pass-Through Tax

Return with respect to a Tax period (or portion thereof) ending on or prior to January 1, 2024 shall be filed by or on behalf of a the Company or any of its
Subsidiaries without the prior written consent of Company Representative (such consent not to be unreasonably withheld, conditioned, or delayed).

 
(d)          Tax Proceedings. In the event the Company or any of its Subsidiaries receives written notice of any Tax Proceeding

with respect to Taxes relating to a Pass-Through Tax Return (each, a “Pass-Through Tax Proceeding”), Parent shall promptly notify the Company
Representative of such Pass-Through Tax Proceeding, stating the nature and basis of such Pass-Through Tax Proceeding, and shall forward to the Company
Representative all documentation received from the applicable taxing authority with respect thereto. Except as set forth on Schedule 5.10(d) of the
Company Disclosure Letter, the Company Representative shall control (with representatives of its choosing), at its own expense, any Pass-Through Tax
Proceeding; provided that (i) Parent shall be kept fully informed as to the conduct of such Pass-Through Tax Proceeding, (ii) Parent shall have the right to
participate in any such Pass-Through Tax Proceeding with counsel of its own choosing at its own expense, and (iii) the Company Representative shall not
settle or compromise any such Pass-Through Tax Proceeding without the prior written consent of Parent (not to be unreasonably withheld, conditioned or
delayed).

 
(e)           Reorganization Treatment.
 

(i)           Each of the Company, the Company Representative and the Parent Parties will (i) use its reasonable best
efforts to cause the Merger to qualify, and (ii) not take (and will prevent any Affiliate of such Party from taking), or knowingly fail to take any actions,
which action or failure to act could reasonably be expected to prevent or impede the Merger from qualifying, in each case, for the Reorganization
Treatment. Each of the Company and the Parent Parties shall take the position and report the Merger as qualifying for the Reorganization Treatment, unless
a contrary position is required by a final “determination” within the meaning of Section 1313(a) of the Code.
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(ii)          Each of the Company Representative, the Company, and the Parent Parties will, upon request by the other, use

reasonable best efforts and reasonably cooperate with one another in connection with the issuance of the Tax Opinion of Tax Counsel (each as defined in
Section 6.3(e)) or any similar opinion required in connection with obtaining SEC Clearance, including by delivering to Tax Counsel in connection with
Closing the applicable certificate (dated as of the Closing Date and signed by an officer of the Company or Parent, as applicable), in form and substance
consistent with the applicable certificate attached hereto as Exhibits E-1 (in the case of the Company) and E-2 (in the case of Parent) (such certificates, the
“Representation Letters”, the Company’s certificate, the “Company Representation Letter,” and Parent’s certificate, the “Parent Representation Letter”).
Each of Parent and the Company shall use its reasonable best efforts not to, and not permit any Affiliate to, take or cause to be taken any action that would
cause to be untrue (or fail to take or cause not to be taken any action which inaction would cause to be untrue) any of the representations and covenants
made to counsel in the form of Representation Letters attached hereto as Exhibits E-1 and E-2, as the case may be. In the event that any modification of this
Agreement prohibits the application of the “Signing Date Rule” as defined in Rev. Proc. 2018-12 (based the date hereof), the Company Representative, the
Company and the Parent Parties shall use reasonable best efforts to agree to such changes to Section 4 of the Company Representation Letter and the Parent
Representation Letter that may be required in connection with such modification.

 
(iii)          Each of the Company, the Company Representative and the Parent Parties will notify the other Party

promptly after becoming aware of any reason to believe that the Merger may not qualify for the Reorganization Treatment.
 
(iv)         This Agreement is intended to constitute, and is hereby adopted as, a “plan of reorganization” for purposes of

Sections 354 and 361 of the Code and within the meaning of Treasury Regulations §§ 1.368-2(g) and 1.368-3(a).
 

(f)            Each of the Company Representative, the Company, and the Parent Parties acknowledge and agree that for purposes of
determining whether the Merger satisfies the “continuity of interest” requirement under Treasury Regulations Section 1.368-1(e) (barring a modification of
this Agreement after the date hereof that, pursuant to Treasury Regulations Section 1.368-1(e)(ii)(B), requires otherwise), the value of Parent Common
Stock to be received by the holders of Company Interests pursuant to the Merger is intended to be determined by applying the “Signing Date Rule” as
defined in Revenue Procedure 2018-12, 2018-6 IRB 349 (“Rev. Proc. 2018-12”). For this purpose, the Parties intend to apply the Average of the Average
High-Low Daily Prices safe harbor valuation method as set forth in Section 4.01(2) of Rev. Proc. 2018-12, with a Measuring Period that includes the thirty-
five consecutive trading days ending on the last trading day prior to the date hereof (the “Pre-signing Date” within the meaning of Rev. Proc. 2018-12). For
purposes of Rev. Proc. 2018-12, the “specified exchange” for the purpose of Section 3.01(4)(a)(ii) of Rev. Proc. 2018-12 will be the Nasdaq, and the
“authoritative reporting source” for the purpose of Section 3.01(4)(a)(ii) of Rev. Proc. 2018-12 will be Bloomberg L.P. Each of the Company
Representative, the Company, and the Parent Parties further agree that the valuation of Parent Common Stock by reference to the methodology described
herein is intended to qualify for the “Safe Harbor Valuation Method” within the meaning of Section 4.01(2) of Rev. Proc. 2018-12 and none of the
Company Representative, the Company or the Parent Parties shall take any position for Tax purposes inconsistent therewith, unless a contrary position is
required by a final “determination” within the meaning of Section 1313(a) of the Code.
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Section 5.11           Public Announcements. Each of the Parties shall, and each will cause its Representatives to, consult with the other

Parties before issuing, and give each other a reasonable opportunity to review and comment upon, any press release or other public statements with respect
to this Agreement and the Transactions and shall not issue any such press release or make any public announcement without the prior written approval of
the other Parties (which approval may not be unreasonably withheld, conditioned or delayed), except as may be required by applicable Law, court process
or obligations pursuant to any listing agreement with any national securities exchange or national securities quotation system; provided that,
notwithstanding the foregoing, a Party may, without the prior approval of the other Parties or providing the other Parties the opportunity for such
consultation and review, issue a press release or make a public statement that is consistent with prior press releases or public statements made in
compliance with this Section 5.11 or any communication plan or strategy previously agreed to by Parent and the Company. The initial press release of the
Parties announcing the execution of this Agreement shall be a joint press release of Parent and the Company in a form that is mutually agreed. For the
avoidance of doubt, nothing in this Section 5.11 shall (i) prevent Parent or the Company from issuing any press release or making any public statement in
the ordinary course that does not relate specifically to this Agreement or the Transactions, or (ii) be deemed to restrict the ability of any Party to
communicate to its employees or Representatives in a manner that would not reasonably be expected to require public disclosure by the disclosing Party.
Parent shall not be required by any provision of this Agreement to consult with or obtain any approval from the Company with respect to a public
announcement or press release issued in connection with the receipt and existence of an Acquisition Proposal and matters related thereto or an Adverse
Recommendation Change, other than as set forth in and subject to compliance with  Section 5.2.

 
Section 5.12           Section 16 Matters. Prior to the First Merger Effective Time, Parent shall take all such steps as may be necessary or

appropriate to cause the Transactions, acquisitions of equity securities of Parent (including derivative securities) resulting from the Transactions by each
individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company or will become subject to such
reporting requirements with respect to Parent to be exempt under Rule 16b-3 promulgated under the Exchange Act.

 
Section 5.13           Employee and Employment Benefit Matters.
 

(a)           For a period of at least one (1) year following the First Merger Effective Time, Parent shall cause each individual who
is employed by the Company or any of its Subsidiaries immediately prior to the First Merger Effective Time and who continues employment with
Surviving Company or any of its or their Subsidiaries as of the Closing Date (each, a “Company Employee”) to be provided with (i) an annual base salary
or wage rate that is no less favorable than the annual base salary or wage rate in effect for such Company Employee immediately prior to the First Merger
Effective Time, (ii) health, paid time off and retirement benefits that are no less favorable, in the aggregate, than the health, paid time off and retirement
benefits provided to similarly situated employees of Parent, and (iii) target short-term and target long-term incentive compensation opportunities that are
each substantially comparable to those provided to similarly situated employees of Parent; provided, however, Parent shall provide for the payments set
forth on Schedule 5.13(a) of the Company Disclosure Letter. From and after the First Merger Effective Time, Parent shall cause the Surviving Company (or
a Subsidiary thereof), to continue and honor its obligations under all employment, severance, change in control and other agreements, if any, between the
Surviving Company (or a Subsidiary thereof) and each individual who is employed by the Company or any of its or their Subsidiaries immediately prior to
the First Merger Effective Time.

 
(b)           For purposes of eligibility to participate, vesting and calculation of vacation or severance benefit entitlements (but not

for any purposes with respect to defined benefit pension benefits or post-employment retiree welfare benefits) with respect to the Parent Benefit Plans
providing benefits to any Company Employee after the Closing Date, each Company Employee’s years of service with the Company or any of its
Subsidiaries (or any predecessor employer of an employee of the Company or any of its or their Subsidiaries, to the extent service with such predecessor
employer is recognized by the Company or the applicable Subsidiary as of the date of this Agreement) prior to the First Merger Effective Time shall be
treated as service with Parent or its Subsidiaries; provided, however, that such service need not be recognized (A) to the extent that such recognition would
result in any duplication of benefits for the same period of service, (B) to the extent that such service is not recognized by the Company or any of its
Subsidiaries, as applicable, under any applicable Company Benefit Plan in which the Company Employee was eligible to participate prior to the First
Merger Effective Time or (C) under any benefit plan that is a frozen plan or provides grandfathered benefits.
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(c)            For purposes of each benefit plan of Parent or its Subsidiaries in which any Company Employee is eligible to

participate after the First Merger Effective Time, Parent shall use commercially reasonable efforts to (i) cause all pre-existing condition exclusions, waiting
periods, evidence of insurability and actively-at-work requirements to be waived for each Company Employee and their covered dependents, to the extent
such conditions were waived under the comparable Company Benefit Plan in which such Company Employee participated immediately prior to the Closing
Date and (ii) give full credit for all co-payments, coinsurance, maximum out-of-pocket requirements and deductibles to the extent satisfied in the plan year
in which the First Merger Effective Time occurs as if there had been a single continuous employer.

 
(d)           Effective as of the day prior to the First Merger Effective Time but contingent upon the Closing, the Company shall

cause to be approved resolutions terminating the Endeavor Energy Resources, L.P. 401(k) Plan (the “Company 401(k) Plan”) unless Parent provides written
notice to the Company that the Company 401(k) Plan shall not be terminated. Unless Parent provides such written notice to the Company, the Company
shall provide Parent with the form and substance of any applicable resolutions or amendments for review and approval and shall reflect all reasonable
comments of Parent thereon, and shall provide Parent with evidence that the Company 401(k) Plan has been terminated. Effective as soon as
administratively practicable following the Closing, each Company Employee shall be eligible to participate in a tax-qualified defined contribution plan
established or designated by Parent (the “Parent 401(k) Plan”), subject to the terms and conditions of the Parent 401(k) Plan. As soon as practicable after
the Closing and to the extent not prohibited under applicable Law, Parent shall take commercially reasonable efforts to facilitate and effect an eligible
rollover distribution (inclusive of any employee loan) for each Company Employee who elects to rollover his or her full account balance in the Company
401(k) Plan to the Parent 401(k) Plan.

 
(e)           At least five (5) days prior to the Closing Date, (i) the Company shall submit for approval by the Company Holders, in

conformance with Section 280G of the Code and the regulations thereunder (the “280G Stockholder Vote”), any payments that could reasonably be
expected to constitute a “parachute payment” pursuant to Section 280G of the Code (each, a “Parachute Payment”) on behalf of each “disqualified
individual” (as defined in Section 280G of the Code and the regulations promulgated thereunder) and which are irrevocably waived by such individual
under clause (ii) hereof, (ii) prior to the distribution of the 280G Stockholder Vote materials, the Company shall obtain an irrevocable waiver of the right to
any Parachute Payment (in the absence of the 280G Stockholder Vote) from each of the applicable “disqualified individuals” (as defined under Section
280G of the Code and the regulations promulgated thereunder) whose Parachute Payments would be subject to the 280G Stockholder Vote, and (iii) the
Company shall have delivered to Parent complete copies of all disclosure and other related documents that will be provided to the Company Holders in
connection with the 280G Stockholder Vote in a manner providing Parent with sufficient time to review and comment thereon (but with at least five (5)
Business Days), and shall reflect all reasonable comments of Parent thereon. In the event Parent or any of its Affiliates enters into any agreement, contract,
arrangement or plan with any employee of the Company or any of its Subsidiaries, Parent shall provide, or cause to be provided, the Company with a copy
of such agreement, contract, arrangement or plan no later than ten (10) Business Days prior to the Closing.

 
(f)            This Section 5.13 shall be binding upon and shall inure solely to the benefit of each of the Parties, and nothing in this

Section 5.13, express or implied, (i) is intended to confer upon any other Person (including any current or former directors, officers, consultants or
employees of the Company or any of its Subsidiaries, Parent and its Subsidiaries or, on or after the First Merger Effective Time, the Surviving Company or
any of its Subsidiaries, or any beneficiaries or dependents thereof) any rights or remedies of any nature whatsoever, including any third party beneficiary
rights, (ii) is intended to be, shall constitute or be construed as an amendment to or modification of any employee benefit plan, program, policy, agreement
or arrangement of Parent, the Company, Merger Sub I, Merger Sub II or any respective Subsidiary thereof, including any Company Benefit Plan or Parent
Benefit Plan, (iii) confers upon any Company Employee any right to continue in the employ of Parent or any of its Subsidiaries, or obligates Parent or any
of its Subsidiaries to retain the employment of any particular employee of the Company or any of its Subsidiaries, including any Company Employee,
following the First Merger Effective Time, or (iv) prevents Parent, the Company, Merger Sub I, Merger Sub II or any respective Subsidiary thereof from
terminating any Company Benefit Plan or Parent Benefit Plan in accordance with its terms.
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Section 5.14           Delivery of Written Consents. Concurrently with the execution of this Agreement, Parent will, in accordance with

applicable Law and the Parent Organizational Documents, in its capacity as the sole member of Merger Subs, deliver to the Company a duly executed
written consent adopting this Agreement and the Transactions on behalf of Merger Subs.

 
Section 5.15           Obligations of Parent and Merger Subs. Parent shall take all action necessary to cause the Merger Subs and the

Surviving Company to perform their respective obligations under this Agreement.
 
Section 5.16           Stockholders Agreement. At the Closing, Parent shall enter into, and the Company and the Company Representative

shall cause the Company Holders to enter into, the Stockholders Agreement in the form of Exhibit A (the “Stockholders Agreement”), to be effective as of
the Closing.

 
Section 5.17           Payoff Letters. The Company shall, at Parent’s expense, use reasonable best efforts to obtain and deliver to Parent (x)

at least five (5) Business Days prior to Closing, a draft of, and (y) prior to or at Closing, a customary payoff letter in respect of the Existing Credit
Agreement (the “Debt Payoff Letter”), which Debt Payoff Letter shall (A) indicate (1) the total amount required to be paid to fully satisfy all principal,
interest, prepayment premiums, penalties, breakage costs or other similar obligations related to the Existing Credit Agreement as of the Closing Date (the
“Payoff Amount”) and (2) all letters of credit outstanding under the Existing Credit Agreement (with respect to which the Company will assist with the
migration, cash collateralization, backstopping, or other treatment determined by Parent) and (B) state that all obligations (including guarantees) in respect
thereof (other than those contingent indemnification obligations that customarily remain following termination of a credit agreement) and Encumbrances in
connection therewith on the assets of the Company or any of its Subsidiaries shall be, substantially concurrently with the receipt of the Payoff Amount on
the Closing Date, released or arrangements reasonably satisfactory to Parent for such release shall have been made by such time.

 
Section 5.18           Treatment of Existing Notes.
 

(a)            The Company shall, at Parent’s expense, (i) cause the Issuers to issue a notice of conditional optional redemption (the
“Redemption Notice”) in the time periods proscribed by the Existing Notes and the Existing Note Indenture to the holders of the Existing Notes to redeem
all or a portion of the outstanding aggregate principal amount of the Existing Notes pursuant to the redemption provisions of the Existing Notes and the
Existing Notes Indenture (the “Notes Redemption”) and (ii) take, and cause the Issuers to take, any other actions reasonably requested by Parent to
facilitate the satisfaction and discharge of the Existing Notes pursuant to the satisfaction and discharge provisions of the Existing Notes Indenture and the
other applicable provisions of the Existing Notes and the Existing Notes Indenture (the “Satisfaction and Discharge”). The Company shall promptly
prepare all necessary and appropriate documentation in connection with the Notes Redemption or the Satisfaction and Discharge, including the Redemption
Notice, opinions and other related documents (collectively, the “Discharge Documents”), provide Parent with a reasonable opportunity to review and
comment on the Discharge Documents and include any proposed changes reasonably requested by Parent thereon. For the avoidance of doubt, nothing in
this Section 5.18(a) shall obligate the Company to fund or set aside funds for the redemption, satisfaction or discharge of the Existing Notes or to take any
action that is not at the expense of Parent.

 
(b)           The Notes Redemption and/or the Satisfaction and Discharge pursuant to the foregoing Section 5.18(a) is referred to as

a “Discharge” of the Existing Notes. Notwithstanding anything herein to the contrary, in no event shall this Section 5.18(b) require the Company to cause
the Discharge of the Existing Notes to be effective unless and until the Closing has occurred and Parent has provided or caused to be provided, on behalf of
the Company in accordance with the applicable payment instructions provided by the Company to Parent and Section 5.18(c) hereof, to the trustee under
the Existing Notes Indenture sufficient funds to pay in full the amount required for the Discharge of the Existing Notes (including principal, premium, if
any, and accrued and unpaid interest, if any, with respect to the Existing Notes), and any other amounts to pay in full and terminate, the Existing Notes
Indenture.
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(c)           Parent (i) shall promptly, upon request by the Company, reimburse the Company for all reasonable and documented

out-of-pocket Expenses (including reasonable attorneys’ fees) incurred by the Company or any of its Subsidiaries or their respective Representatives in
connection with the actions of the Company, its Subsidiaries and their respective Representatives contemplated by Section 5.17 and this Section 5.18 and
(ii) shall indemnify and hold harmless the Company, its Subsidiaries and their respective Representatives from and against any and all Damages or
Expenses suffered or incurred by any of them in connection with the actions of the Company, its Subsidiaries and their respective Representatives
contemplated by Section 5.17 and this Section 5.18 and any information used in connection therewith, in each case other than to the extent any of the
foregoing was suffered or incurred as a result of (i) the bad faith, gross negligence or willful misconduct of the Company or any of its Subsidiaries or their
respective Representatives, (ii) the material breach of this Agreement by the Company or the Company Representative or (iii) any material misstatement in,
or omission from, information provided in writing hereunder by the Company or any of its Subsidiaries or their respective Representatives for use in
connection herewith.

 
Section 5.19           Financing .
 

(a)           On or prior to the First Merger Effective Time, Parent shall use its reasonable best efforts to take, or cause to be taken,
all actions, and use its reasonable best efforts to do, or cause to be done, all things necessary, proper or advisable to obtain, or cause its Subsidiaries, as
applicable, to obtain, funds sufficient to fund the Debt Financing Amounts by the First Merger Effective Time. In furtherance and not in limitation of the
foregoing, Parent undertakes not to agree to (i) any amendment without the consent of the Company (x) to the Debt Commitment Letter that would reduce
the amount of the Debt Financing provided thereunder to an amount less than Parent would need, together with all other sources of funding available to
them, to fund the Debt Financing Amounts by the First Merger Effective Time or (y) to the conditions to the funding of the Debt Financing thereunder in a
manner that would reasonably be expected to prevent or materially impede or delay the consummation of the transactions contemplated hereby or (ii) the
termination of the Debt Commitment Letter to the extent doing so would reasonably be expected to prevent or materially impede or delay the
consummation of the transactions contemplated hereby, including the ability of Parent to timely pay all or a portion of the Cash Consideration and to timely
pay other amounts payable under or in connection with this Agreement. In the period between the date of this Agreement and the First Merger Effective
Date, Parent shall (A) reasonably promptly upon request from the Company, provide the Company updates about the preparation of the financing of the
Transactions and (B) promptly inform the Company after becoming aware of any circumstance or event which would reasonably be expected to prevent or
materially impede or delay Parent’s ability to obtain funds sufficient to fund the Debt Financing Amounts by the First Merger Effective Time. Without
prejudice to Parent’s contractual responsibility to pay the Cash Consideration when due and to pay any other amounts due and payable under or in
connection with this Agreement, the Company hereby acknowledges and agrees that, to the extent other financing (or financing commitments) is available
to Parent to timely pay the Debt Financing Amounts, Parent may finance the Debt Financing Amounts using such other financing (or financing
commitments) or a portion thereof.

 
(b)           Until the earlier of the First Merger Effective Time and the termination of this Agreement pursuant to Article VIII, the

Company shall (i) use reasonable best efforts to provide, (ii) cause its Subsidiaries to use reasonable best effort to provide and (iii) use reasonable best
efforts to cause its and its Subsidiaries’ respective Representatives to use reasonable best efforts to provide, such cooperation, at Parent’s sole cost and
expense, as may be reasonably requested by Parent in connection with the Debt Financing or any other financing of Parent in connection with the Merger
(collectively, the “Financing”). Without limiting the generality of the foregoing sentence, until the earlier of the First Merger Effective Time and the
termination of this Agreement pursuant to Article VIII, the Company shall cause its Subsidiaries and use its reasonable best efforts to cause its and their
respective Representatives to:

 
(i)           use reasonable best efforts to, upon reasonable advance notice and at mutually agreeable times and locations,

participate in a reasonable number of bank meetings, due diligence sessions, lender presentations, drafting sessions, road shows and similar presentations
and sessions to and with the financing sources and rating agencies, as applicable, including direct contact between senior management and the other
Representatives of the Company, on the one hand, and the financing sources and ratings agencies, as applicable, on the other hand,
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(ii)          use reasonable best efforts to furnish Parent with such customary historical financial and other factual

information (that is, in the case of financial statements, readily available to, and in the form customarily prepared by, the Company and its Subsidiaries)
regarding the Company and its Subsidiaries as may be reasonably requested by Parent and is customarily provided in connection with financings of the
type contemplated by any Financing or reasonably necessary for the completion of such Financing,

 
(iii)         use reasonable best efforts to provide to Parent and its financing sources at least three (3) Business Days prior

to the Closing Date all documentation and other information required by Governmental Entities under applicable “know your customer” and anti-money
laundering rules and regulations to the extent reasonably requested in writing by Parent at least ten (10) Business Days prior to the Closing,

 
(iv)         provide the historical financial statements of the Company and its Subsidiaries required by paragraph (iii) of

Exhibit B of the Debt Commitment Letter,
 
(v)          provide customary authorization letters and management representation letters in connection with any

Financing,
 
(vi)         use reasonable best efforts to facilitate the execution and delivery at the First Merger Effective Time of

definitive and ancillary documents, if any, required in connection with or reasonably related to the Financing, and
 
(vii)        use reasonable best efforts to assist Parent in preparing customary offering memoranda, rating agencies

presentations, lender presentations, prospectuses and other similar documents in connection with any Financing.
 

Parent shall be permitted to disclose confidential information to any parties providing any Financing, rating agencies and prospective lenders during
syndication of such Financing, subject to such parties providing commitments, rating agencies and prospective lenders entering into customary
confidentiality undertakings for a syndication with respect to such information. The Company hereby consents to the use of its and its Subsidiaries’ logos
in connection with the Financing so long as such logos are used solely in a manner that is not intended or reasonably likely to harm, disparage or otherwise
adversely affect the Company or any of its Subsidiaries or the reputation or goodwill of the Company or any of its Subsidiaries.
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(c)           Notwithstanding anything in this Agreement to the contrary, nothing in Section 5.19(b) or Section 5.20(a) through (d)

shall require (i) the Company, its Subsidiaries or any of their respective Representatives to execute or enter into any certificate (including with respect to
solvency), instrument, agreement or other document in connection with any Financing which will be effective prior to the First Merger Effective Time
(excluding any customary authorization and management representation letters contemplated by Section 5.19(b)(v) (provided that such customary
authorization letters (or the bank information memoranda in which such letters are included) shall include customary language that exculpates the
Company, each of its Subsidiaries and its and their respective Representatives from any liability in connection with the unauthorized use by the recipients
thereof of the information set forth in any such bank confidential information memoranda or similar memoranda or report distributed in connection
therewith)), (ii) cooperation or other actions or efforts on the part of the Company, any of its Subsidiaries, or any of their respective Representatives, in
connection with any Financing to the extent, in the Company’s reasonable judgement (and in the case of the following clauses (B) and (C), after
consultation with its outside legal counsel), it would (A) interfere unreasonably with the business or operations of the Company or its Subsidiaries,
(B) subject any director, manager, officer or employee of the Company or any Subsidiary thereof to personal liability or (C) result in a failure of any
condition to the obligations of the parties hereto to consummate the Transactions, (iii) the Company or any of its Subsidiaries or any of their respective
Representatives to pay any commitment or other fee, incur or reimburse any costs or expenses or incur any other liability or give any indemnities in
connection with any Financing that is not reimbursed by Parent, (iv) the board of directors or similar governing body of the Company or any of its
Subsidiaries, prior to the First Merger Effective Time, to adopt resolutions, execute any consents or otherwise take any corporate or similar action which
will be effective prior to the First Merger Effective Time, approving, or otherwise approve, the agreements, documents or instruments pursuant to which
any Financing is made, (v) the Company and its Subsidiaries to provide any access or information if doing so would (in the case of the following clauses
(A) and (B), in the Company’s reasonable judgement after consultation with its outside legal counsel) (A) reasonably be expected to violate any fiduciary
duty, applicable Law or Company Material Contract to which the Company or such Subsidiary is party, (B) reasonably be expected to result in the loss of
the ability to successfully assert attorney-client, work product or similar privileges or (C) violate any Company policies regarding access to such books,
Contracts and records or jeopardize the health and safety of any employee, independent contract or other agent of the Company or any of its
Subsidiaries; provided, that the Company and its Subsidiaries shall, in the case of clauses (A) through (C), use reasonable best efforts to make appropriate
substitute arrangements under circumstances in which the foregoing restrictions do not apply and provide such information or access to the maximum
extent possible without running afoul the foregoing restrictions, (vi) the Company or its Subsidiaries to deliver or cause the delivery of any legal opinions
or reliance letters in connection with any Financing (excluding any customary authorization and management representation letters contemplated by
Section 5.19(b)(v) (provided that such customary authorization letters (or the bank information memoranda in which such letters are included) shall include
customary language that exculpates the Company, each of its Subsidiaries and its and their respective Representatives from any liability in connection with
the unauthorized use by the recipients thereof of the information set forth in any such bank confidential information memoranda or similar memoranda or
report distributed in connection therewith)) which will be effective prior to the First Merger Effective Time, (vii) cooperation that would violate, or result in
the waiver of any benefit under, this Agreement, any other Company Material Contract (not entered in contemplation hereof) or any Law to which
Company, any of its Subsidiaries, or any of their respective Representatives, is a party or subject or (viii) the Company or any of its Subsidiaries or any of
their respective Representatives to prepare or provide (and Parent shall be solely responsible for) (A) pro forma financial information, including pro forma
cost savings, synergies, capitalization or other pro forma adjustments in each case giving effect to the transactions desired to be incorporated into any pro
forma financial information in connection with any Financing, (B) any description of all or any component of any Financing, or (C) projections or other
forward-looking statements relating to all or any component of any Financing. Parent shall be responsible for all fees and expenses related to any
Financing, including the compensation of any contractor or advisor of Parent or the Company directly related to actions taken pursuant to this Section 5.19.
Accordingly, notwithstanding anything to the contrary herein, Parent shall promptly, upon written request by the Company, reimburse the Company for all
reasonable and documented out-of-pocket costs and expenses (including reasonable and documented compensation or other fees of any contractor or
advisor) incurred in connection with the Financing incurred by the Company and its Subsidiaries and their respective Representatives in connection with
the Financing, including the cooperation of the Company and the Subsidiaries thereof contemplated by this Section 5.19, and shall indemnify and hold
harmless the Company and its Subsidiaries and their respective Representatives from and against any and all losses, claims, damages, liabilities, judgments,
obligations, causes of action, payments, charges, fines, assessments and costs and expenses (including reasonable attorneys’ fees, legal and other expenses
incurred in connection therewith) suffered or incurred by any of them in connection with this Section 5.19, the arrangement of the Financing or any
information used in connection therewith, in each case, except to the extent suffered or incurred as a result of (i) the gross negligence, bad faith or willful
misconduct by the Company or any of its Subsidiaries or, in each case, their respective Representatives, (ii) the material breach of this Agreement by the
Company or the Company Representative or (iii) any material misstatement in, or omission from, information provided in writing hereunder by the
Company or any of its Subsidiaries or their respective Representatives for use in connection herewith or with the Financing.

 
(d)           Parent, Merger Sub I and Merger Sub II each acknowledge and agree that obtaining Debt Financing is not a condition

to the First Merger Effective Time.
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(e)            Subject to Section 5.19(b), all non-public or other confidential information provided by the Company to Parent or its

Affiliates pursuant to this Section 5.19(a) shall be kept confidential in accordance with the Confidentiality Agreement. The Company agrees that any
financing source of Parent is to be treated as a “Representative” as defined in the Confidentiality Agreement.

 
(f)             Notwithstanding anything in this Agreement to the contrary, the Company’s breach of this Section 5.19 or

Section 5.20 will not be asserted as the basis for (A) any conditions set forth in Article VI to consummate the Merger having not been satisfied or (B) the
termination of this Agreement pursuant to Article VII, in each case,  unless such breach is (x) a Willful and Material Breach that (y) causes the conditions
in clause (iii) of Exhibit B of the Debt Commitment Letter (or substantially similar conditions in any replacement to such Debt Commitment Letter
described below) to not be satisfied solely as they relate to the Company and is (z) the primary cause of Parent being unable to obtain the proceeds of (I)
the Debt Financing at or prior to the First Merger Effective Time (such breach by the Company, a “Company Debt Breach”) or (II) any replacement to the
Debt Financing that is required for any reason other than Parent’s breach of any obligations related to the Debt Financing or Parent’s failure to satisfy any
of the conditions related thereto (it being understood that if, and only if, the Company’s Debt Breach caused Parent’s breach or Parent’s failure to satisfy
any of the conditions related thereto, Parent shall be deemed not to be in breach and shall be deemed not to have failed to satisfy any of the conditions
related thereto for the purposes of clause (II) in this Section 5.19(f)).

 
Section 5.20           Cooperation Regarding Financial Information.
 

(a)            During the period beginning on the date of this Agreement and ending on the Closing (the “Cooperation Period”), the
Company shall reasonably cooperate with Parent and its Representatives as is reasonably requested by Parent with reasonable prior notice, at Parent’s sole
cost and expense, in connection with the preparation by Parent of any statements, forms, schedules, reports or other documents filed or furnished with the
SEC or any other Governmental Authority as are required of Parent under applicable Laws, which involve or otherwise incorporate financial information of
the Company. In addition, during the Cooperation Period, the Company shall prepare or cause to be prepared and delivered to Parent (i) (A) the audited
consolidated balance sheet and related consolidated statement of income, changes in equity and cash flows of the Company as of and for the fiscal year
ended December 31, 2023 (which shall include the related notes thereto, including unaudited supplemental oil and gas disclosures, in each case in
accordance with SEC requirements), and (B) the reserve report of the Company as of December 31, 2023 prepared by Company Independent Petroleum
Engineers in accordance with SEC requirements, in each case of this clause (i), as reasonably practicable and, in any event, no later than fifteen (15)
Business Days after the date of this Agreement (the financial statements in this clause (i), the “Company 2023 Financials”); (ii) the unaudited consolidated
balance sheet and related statements of income, changes in equity and cash flows of the Company for each financial quarter, as soon as reasonably
practicable following the end of such quarter and, in any event, no later than 45 days after end of such quarter; and (iii) (A) the audited consolidated
balance sheet and related consolidated statement of income, changes in equity and cash flows of the Company as of and for the fiscal year ended December
31, 2024 (which shall include the related notes thereto, including unaudited supplemental oil and gas disclosures, in each case in accordance with SEC
requirements), and (B) the reserve report of the Company as of December 31, 2024 prepared by Company Independent Petroleum Engineers in accordance
with SEC requirements, in each case of this clause (iii), as soon as reasonably practicable following the end of such fiscal year and, in any event, no later
than sixty (60) days after the date of such year (all such financial statements, the “Requisite Financial Statements”).

 
(b)           During the Cooperation Period, subject to applicable Law, the Company shall provide, upon reasonable advance notice

and in compliance with Section 5.4(a) hereof in all respects, Parent and its Representatives reasonable access during normal business hours to such historic
financial statements, records (to the extent such information is available) (other than any of the foregoing that relate to the negotiation and execution of this
Agreement or the process that led to the negotiation and execution of this Agreement), and personnel of the Company and its Subsidiaries’ accounting
firms as Parent may reasonably request to enable Parent and its Representatives, to confirm the accuracy of any of the Requisite Financial Statements;
provided, that any such access shall be conducted at Parent’s expense, under the supervision of appropriate personnel of the Company or its applicable
Subsidiaries and in such a manner as not to interfere unreasonably with the normal business or operations of the Company or any of its Subsidiaries.
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(c)           During the Cooperation Period, the Company shall reasonably cooperate with Parent and provide such records,

documents and financial and pertinent information regarding the Company and its Subsidiaries as may be reasonably requested by Parent or its
Representatives to prepare all pro forma financial statements required to be included pursuant to Regulation S-X or Regulation S-K (including as may be
required for a registered public offering of debt or equity (or equity-linked) securities) in any statements, forms, schedules, reports or other documents filed
or furnished by Parent with the SEC.

 
(d)           During the Cooperation Period, the Company shall request its independent auditors and reserve engineers to (i)

provide customary “comfort letters” (including customary “negative assurance” comfort), reports, letters and consents, including issuing any customary
representation letters in connection therewith to each such auditor or reserve engineer, to any underwriter, placement agent or purchaser in a securities
offering by Parent or its Affiliates and consent to the inclusion or incorporation by reference of its audit opinion or report with respect to any audited
financial statements or reserve information of the Company, as applicable, (ii) provide their written consent for the inclusion or incorporation by reference
of such financial statements or reserve information (and any applicable audit opinion or report) in any filing with the SEC of Parent or any of its Affiliates,
including in any registration statement or prospectus used by Parent, (iii) provide their written consent to be named an expert in any offering memorandum,
private placement memorandum, registration statement or prospectus used by Parent or its Affiliates, (iv) provide access to Parent and their Representatives
to the work papers of the Company’s independent auditors and reserve engineers and (v) provide cooperation reasonably requested by Parent in connection
with the Financing (including participating in customary due diligence sessions).

 
(e)           During the Cooperation Period, the Company shall use reasonable best efforts to inform Parent promptly in writing if

the Company’s chief financial officer concludes that (i) any previously issued financial statement of the Company or any of its Subsidiaries included or
intended to be used in connection with any Financing should no longer be relied upon as per Item 4.02 of Form 8-K under the Exchange Act or (ii) a
restatement of any such financial statement is required.

 
Section 5.21           Viper. Notwithstanding anything in this Agreement to the contrary, the obligations of Parent and its Subsidiaries under

this Agreement to take an action or not to take an action shall only apply with respect to Viper and its Subsidiaries to the extent (A) permitted by the
Organizational Documents of Viper and its Subsidiaries, (B) Parent is authorized and empowered to bind Viper and its Subsidiaries or has the direct or
indirect contractual or other legal authority to cause Viper and its Subsidiaries to take such action or not take such action, as applicable, and (C) such action
or inaction would not breach (x) any contractual obligation or fiduciary duty to Viper or any of its equity holders or any contractual obligations or fiduciary
duties of Viper to its equity holders or (y) any contractual obligations in respect of debt for borrowed money of Viper or its Subsidiaries.

 
Section 5.22           Certain Company Matters. Until the earlier of the occurrence of the Closing or the termination of this Agreement, the

Company and the Company Representative shall not permit any Transfers of the Company Interests other than (x) in a Permitted Transfer or (y) to a
transferee approved in writing by Parent. The Company Representative shall cause the Company to comply with its obligations under this Agreement. The
Company shall keep Parent reasonably apprised on a current basis of any Transfers of Company Interests.

 
Section 5.23           Termination of Agreements with Related Parties. Effective upon the Closing, the Company and the Company

Representative shall cause all Contracts between the (x) the Related Parties, on the one hand, and (y) the Company and its Subsidiaries, on the other hand
(such Contracts, the “Related Party Contracts”) to be terminated, without any liability to or obligation on the part of the Company or any of its Affiliates
(excluding the Related Parties and including, from and after the Closing, Parent and its Subsidiaries). This Section 5.23 shall not apply to (i) the Related
Party Contracts set forth in Section 5.23 of the Company Disclosure Letter or (ii) any Permitted Oil and Gas Arrangement or (iii) any Related Party
Contract designated by Parent to be excluded from this Section 5.23, in writing to the Company and Company Representative, at least five (5) Business
Days prior to Closing.

 

63



 
ARTICLE VI

CONDITIONS PRECEDENT
 

Section 6.1             Conditions to the Parties’ Obligation to Effect the Transactions. The obligation of each Party to effect the Transactions
is subject to the satisfaction at or prior to the First Merger Effective Time of the following conditions:

 
(a)            Stockholder Approval. The Parent Stockholder Approval shall have been obtained in accordance with applicable Law

and the Parent Organizational Documents, as applicable.
 
(b)           HSR Act. Any applicable waiting period under the HSR Act relating to the Transactions shall have expired or been

terminated.
 
(c)           No Injunctions or Legal Restraints; Illegality. No temporary restraining order, preliminary or permanent injunction or

other judgment, order or decree or other legal restraint or prohibition (an “Order”) issued by any Governmental Entity having competent jurisdiction,
restraining, enjoining or otherwise prohibiting the First Merger shall be in effect, and no Law shall have been enacted, entered, promulgated, enforced or
deemed applicable by any Governmental Entity that, in any such case, prohibits or makes illegal the consummation of the First Merger.

 
(d)           Nasdaq Listing. The shares of Parent Common Stock to be issued in the Transactions, as provided for in Article II

shall have been authorized for listing on Nasdaq, subject to official notice of issuance.
 

Section 6.2             Conditions to the Obligations of Parent and Merger Subs to Effect the Transactions. The obligation of Parent and
Merger Subs to effect the Transactions is also subject to the satisfaction, or waiver by Parent, at or prior to the First Merger Effective Time of the following
conditions:

 
(a)            Representations and Warranties. (i) Each of the representations and warranties of the Company set forth in

Section 3.1, Section 3.2, Section 3.3, Section 3.4(a), Section 3.5, and Section 3.12(a) shall be true and correct as of the date of this Agreement and as of the
Closing Date (without giving effect to the phrase “as of the date of this Agreement” in the first paragraph of Article III) as if made as of the Closing Date
(except, with respect to Section 3.12(a), for any de minimis inaccuracies) (except to the extent such representations and warranties expressly relate to an
earlier date, in which case as of such earlier date); (ii) each of the other representations and warranties of the Company set forth in Section 3.12 shall be
true and correct in all material respects as of the date of this Agreement and as of the Closing Date (without giving effect to the phrase “as of the date of
this Agreement” in the first paragraph of Article III) as if made on and as of the Closing Date (except to the extent such representations and warranties
expressly relate to an earlier date, in which case as of such earlier date); and (iii) each of the remaining representations and warranties of the Company set
forth in this Agreement shall be true and correct, in each case as of the date of this Agreement and as of the Closing Date (without giving effect to the
phrase “as of the date of this Agreement” in the first paragraph of Article III) as if made as of the Closing Date (except to the extent such representations
and warranties expressly relate to an earlier date, in which case as of such earlier date), except, in the case of this clause (iii), where the failure of such
representations and warranties to be so true and correct (without regard to qualification or exceptions contained therein as to “materiality,” “in all material
respects” or “Company Material Adverse Effect”) would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

 
(b)           Performance of Obligations of the Company. The Company shall have performed, or complied with, in all material

respects all covenants and obligations required to be performed or complied with by it under this Agreement at or prior to First Merger Effective Time;
provided that a breach of Section 5.1(a)(ii) due to Leakage payments in cash by the Company or its Subsidiaries shall not be deemed material unless the
Cash Consideration would be a negative number.
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(c)            No Company Material Adverse Effect. Since the date of this Agreement, there will not have occurred any Company

Material Adverse Effect that is continuing.
 
(d)           Officers’ Certificate. Parent shall have received a certificate, substantially in the form attached hereto as Exhibit B,

signed by an executive officer of the Company certifying as to the matters set forth in Section 6.2(a), Section 6.2(b) and Section 6.2(c).
 
(e)            Tax Forms. Parent shall have received an IRS Form W-9 properly completed and duly executed by each Company

Holder (or, if a Company Holder is treated as an entity disregarded as separate from its owner for U.S. federal income tax purposes, the Person that is
treated as its regarded tax owner for such purposes with such Company Holder being identified as a disregarded entity on such Person’s IRS Form W-9),
signed under penalties of perjury.

 
Section 6.3             Conditions to the Obligations of the Company to Effect the Merger. The obligation of the Company to effect the

Transactions is also subject to the satisfaction, or waiver by the Company, at or prior to the First Merger Effective Time of the following conditions:
 

(a)           Representations and Warranties. (i) Each of the representations and warranties of Parent set forth in Section 4.1,
Section 4.2, Section 4.3(a), Section 4.4, Section 4.5, and Section 4.12(a) shall be true and correct as of the date of this Agreement and as of the Closing
Date (without giving effect to the phrase “as of the date of this Agreement” in the first paragraph of Article IV) as if made as of the Closing Date (except,
with respect to Section 4.12(a), for any de minimis inaccuracies) (except to the extent such representations and warranties expressly relate to an earlier date,
in which case as of such earlier date); (ii) each of the other representations and warranties of Parent and Merger Subs set forth in Section 4.12 shall be true
and correct in all material respects as of the date of this Agreement and as of the Closing Date (without giving effect to the phrase “as of the date of this
Agreement” in the first paragraph of Article IV) as if made on and as of the Closing Date (except to the extent such representations and warranties
expressly relate to an earlier date, in which case as of such earlier date); and (iii) each of the remaining representations and warranties of the Parent and
Merger Subs set forth in this Agreement shall be true and correct, in each case as of the date of this Agreement and as of the Closing Date (without giving
effect to the phrase “as of the date of this Agreement” in the first paragraph of Article IV) as if made as of the Closing Date (except to the extent such
representations and warranties expressly relate to an earlier date, in which case as of such earlier date), except, in the case of this clause (iii), where the
failure of such representations and warranties to be so true and correct (without regard to qualification or exceptions contained therein as to “materiality,”
“in all material respects” or “Parent Material Adverse Effect”) would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect.

 
(b)           Performance of Obligations of Parent and Merger Subs. Each of Parent, Merger Sub I and Merger Sub II shall have

performed, or complied with, in all material respects all covenants and obligations required to be performed or complied with by it under this Agreement at
or prior to the First Merger Effective Time.

 
(c)            No Parent Material Adverse Effect. Since the date of this Agreement, there will not have occurred any Parent Material

Adverse Effect that is continuing.
 
(d)           Officers’ Certificate. The Company shall have received a certificate, substantially in the form attached hereto as

Exhibit C, signed by an executive officer of Parent certifying as to the matters set forth in Section 6.3(a), Section 6.3(b) and Section 6.3(c).
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(e)           Tax Opinion. The Company shall have received a written opinion of Paul, Weiss, Rifkind, Wharton & Garrison, LLP

or, if Paul, Weiss, Rifkind, Wharton & Garrison, LLP is unable, or declines, to deliver such opinion, of such other tax counsel of nationally recognized
standing as Parent and the Company may mutually agree, such agreement not to be unreasonably withheld, conditioned or delayed (it being understood that
Wachtell, Lipton, Rosen & Katz is mutually agreed to be acceptable other tax counsel) (“Tax Counsel”), dated as of the Closing Date, and in form and
substance reasonably satisfactory to the Company, to the effect that, on the basis of facts, representations and assumptions set forth or referred to in such
opinion, the Merger will qualify for the Reorganization Treatment (the “Tax Opinion”). In rendering the Tax Opinion, Tax Counsel shall be entitled to
receive and rely upon the certificates that shall be provided to it by each of the Company and Parent pursuant to Section 5.10(e). Parent shall have delivered
to the Company a properly executed Parent Representation Letter, signed by an officer of the Parent and dated as of the Closing Date, in form and
substance consistent with the certificate attached hereto as Exhibit E-2. In the Tax Opinion, Tax Counsel shall assume that for purposes of determining
whether the Merger satisfies the “continuity of interest” requirement under Treasury Regulations Section 1.368-1(e) (barring a modification of this
Agreement after the date hereof that, pursuant to Treasury Regulations Section 1.368-1(e)(ii)(B), requires otherwise), the value of Parent Common Stock to
be received by the holders of Company Interests pursuant to the Merger is intended to be determined by applying the “Signing Date Rule” as defined in
Revenue Procedure 2018-12, applying the methodology and assumptions set forth in Section 5.10(f).

 
ARTICLE VII

TERMINATION, AMENDMENT AND WAIVER
 

Section 7.1             Termination. This Agreement may be terminated and the Transactions may be abandoned at any time prior to First
Merger Effective Time (with any termination by Parent also being an effective termination by both of the Merger Subs):

 
(a)            by mutual written consent of Parent and the Company;
 
(b)           by either Parent or the Company:
 

(i)           if the First Merger shall not have been consummated on or before February 11, 2025 (the “Outside Date”);
provided, that if (x) the Closing has not occurred by such date by reason of nonsatisfaction of the condition set forth in Section 6.1(b) and Section 6.1(c) (if
relating to the HSR Act or any other antitrust Law) on or prior to the date that is three Business Days prior to February 11, 2025, and (y) all other
conditions in this Agreement have theretofore been satisfied (other than those conditions that by their terms are to be satisfied at the Closing, each of which
is capable of being satisfied at the Closing) or (to the extent permitted by Law) waived, the Outside Date will be automatically extended to May 11, 2025;
provided, further, that if (x) the Closing has not occurred by such date by reason of nonsatisfaction of the condition set forth in Section 6.1(b) and
Section 6.1(c) (if relating to the HSR Act or any other antitrust Law) on or prior to the date that is three Business Days prior to May 11, 2025, and (y) all
other conditions in this Agreement have theretofore been satisfied (other than those conditions that by their terms are to be satisfied at the Closing, each of
which is capable of being satisfied at the Closing) or (to the extent permitted by Law) waived, the Outside Date will be automatically extended to August
11, 2025; provided, however, that the right to terminate this Agreement pursuant to this Section 7.1(b)(i) shall not be available to any Party whose failure to
fulfill in any material respect any of its obligations under this Agreement has been the principal cause of, or principally resulted in, the failure of the
Transactions to be consummated by the Outside Date;

 
(ii)          if any Governmental Entity having competent jurisdiction shall have issued an Order restraining, enjoining or

otherwise prohibiting any of the Transactions, and such Order shall have become final and nonappealable; provided, however, that the right to terminate
this Agreement pursuant to this Section 7.1(b)(ii) shall not be available to any Party whose failure to fulfill in any material respect any of its obligations
under this Agreement has been the principal cause of, or principally resulted in, issuance of such Order;

 
(iii)          if such other Party shall have breached or failed to perform any of its representations, warranties, covenants

or agreements set forth in this Agreement (other than with respect to a breach of Section 5.2 by Parent, which is addressed by Section 7.1(c)), or if any
representation or warranty of such other Party shall have become untrue, which breach or failure to perform or to be true, either individually or in the
aggregate, (A) would result in the failure of any of the conditions set forth in Article VI and (B) cannot be or has not been cured by the earlier of (x) the
Outside Date and (y) thirty (30) days after the giving of written notice to such other Party of such breach or failure (any such breach, a “Terminable
Breach”); provided, however, that a Party shall not have the right to terminate this Agreement pursuant to this Section 7.1(b)(iii) if such Party is then in
Terminable Breach of any of its representations, warranties, covenants or agreements set forth in this Agreement; or
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(iv)         if the Parent Stockholder Approval shall not have been obtained at the Parent Stockholders Meeting duly

convened therefor or at any adjournment or postponement thereof at which a vote on the approval of the Stock Issuance was taken; provided, however, that
the right to terminate this Agreement pursuant to this Section 7.1(b)(iv) shall not be available to a Party whose failure to fulfill in any material respect any
of its obligations under this Agreement has been the principal cause of, or principally resulted in, the failure to obtain Parent Stockholder Approval.

 
(c)            By the Company, if at any time prior to, but not after, the time the Parent Stockholder Approval is obtained, (x) the

Parent Board has effected a Parent Adverse Recommendation Change or (y) Parent has materially breached its obligations under Section 5.2 (other than in
the case where such breach is a result of an isolated action by a Person that is a Representative of Parent who was not acting at the direction or request of
Parent).

 
Section 7.2             Effect of Termination. In the event of termination of the Agreement, this Agreement shall immediately become void

and have no effect, without any liability or obligation on the part of any Party (except as expressly provided for in Section 7.3), provided, that:
 

(a)           the Confidentiality Agreement and the provisions of Section 3.5 (Brokers), Section 3.23 (No Other Representations or
Warranties), Section 4.5 (Brokers), Section 4.27 (No Other Representations or Warranties), Section 5.11 (Public Announcements), this Section 7.2 (Effect
of Termination), Section 7.3 (Termination Fee; Expenses), Section 8.2 (Notices), the provisions of Section 8.3 (Certain Definitions) to the extent related to
the other sections referenced in this Section 7.2(a), Section 8.5 (Entire Agreement), Section 8.6 (No Third Party Beneficiaries), Section 8.7 (Governing
Law), Section 8.8 (Submission to Jurisdiction), Section 8.9 (Assignment; Successors), Section 8.10 (Specific Performance), Section 8.12 (Severability),
Section 8.15 (No Other Parties to this Agreement), Section 8.16 (Waiver of Jury Trial) and Section 8.19 (No Presumption Against Drafting Party) shall
survive the termination hereof; and

 
(b)           no such termination shall relieve any Party from any liability or damages resulting from a Willful and Material Breach

of any of its covenants or agreements set forth in this Agreement or Fraud, in which case any non-breaching Party shall be entitled to all rights and
remedies available at law or in equity. For purposes of this Agreement, the term “Willful and Material Breach” means, with respect to any agreement or
covenant in this Agreement, a material breach that is the consequence of an act or omission taken or omitted to be taken that the breaching Party
intentionally takes (or intentionally fails to take) with the knowledge that such act or omission would cause a material breach of such agreement or
covenant.

 
Section 7.3             Termination Fee; Expenses.
 

(a)            Except as otherwise provided in this Section 7.3, Section 5.5, Section 5.17, Section 5.18 and Section 5.19, all fees and
expenses (including those payable to Representatives) incurred in connection with this Agreement and the Transactions (“Expenses”) shall be paid by the
Party incurring such fees or expenses, whether or not the Transactions are consummated. Parent shall be responsible for the payment of any filing fees
required to be made in connection with filings to be made under the HSR Act.
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(b)           In the event that:
 

(i)           (A) after the date of this Agreement, an Acquisition Proposal (whether or not conditional) (1) is made directly
to the Parent Stockholders or is otherwise publicly disclosed or shall otherwise have become publicly known, or any Person shall have publicly announced
an intention (whether or not conditional) to make, an Acquisition Proposal and, in each case, such Acquisition Proposal is not withdrawn prior to such
termination (or, in the case of termination pursuant to Section 7.1(b)(iv) (Parent Stockholder No Vote), such Acquisition Proposal is publicly announced
and not withdrawn at least two (2) Business Days prior to the date of the Parent Stockholders Meeting) or (2) is otherwise communicated to senior
management of Parent or the Parent Board prior to the termination hereof and not withdrawn prior to such termination, (B) this Agreement is terminated by
the Company or Parent pursuant to Section 7.1(b)(i) (Outside Date) or, but only in the case of sub-clause (1) in the foregoing clause (A), Section 7.1(b)(iv)
(Parent Stockholder No Vote) or by the Company pursuant to Section 7.1(c)(y) (Breach of Non-Solicitation) or Section 7.1(b)(iii) (Breach of Parent
Representations or Covenants) with respect to a Terminable Breach by Parent, and (C) within twelve (12) months after the date of such termination, Parent
enters into an agreement in respect of any Acquisition Proposal or recommends or submits an Acquisition Proposal to its stockholders for adoption, or a
transaction in respect of any Acquisition Proposal with respect to Parent is consummated, which, in each case, need not be the same Acquisition Proposal
that was made, disclosed or communicated prior to termination hereof (provided, that for purposes of this Section 7.3(b)(i), each reference to “20% or
more” in the definition of “Acquisition Proposal” shall be deemed to be a reference to “50% or more”);

 
(ii)          this Agreement is terminated by the Company or Parent pursuant to Section 7.1(b)(iv) (Parent Stockholder No

Vote) and, immediately prior to the Parent Stockholders Meeting, the Company would have been entitled to terminate this Agreement pursuant to
Section 7.1(c)(x) (Change in Recommendation);

 
(iii)         this Agreement is terminated by the Company pursuant to Section 7.1(c)(x) (Change in Recommendation);
 

then, in either such event, Parent shall pay to the Company $1,400,000,000 (the “Parent Termination Fee”), less the amount of Company Expenses
previously paid to the Company (if any) pursuant to Section 7.3(c), it being understood that in no event shall Parent be required to pay the Parent
Termination Fee on more than one occasion; provided, that the payment by Parent of the Parent Termination Fee pursuant to this Section 7.3(b) shall not
relieve Parent from any liability or damage resulting from a Willful and Material Breach of any of its covenants or agreements set forth in this Agreement
or Fraud. The Parent Termination Fee payable pursuant to (x) Section 7.3(b)(i) shall be paid upon signing a definitive agreement for a transaction relating
to an Acquisition Proposal (or, if earlier, the consummation of a transaction contemplated by an Acquisition Proposal), (y) Section 7.3(b)(ii) (due to
termination by the Company) or Section 7.3(b)(iii), shall be paid within two (2) Business Days of such termination or (z) Section 7.3(b)(ii) (due to
termination by the Parent), by wire transfer of same day immediately available funds.

 
(c)            In the event that this Agreement is terminated by Parent or the Company pursuant to Section 7.1(b)(iv) (Parent

Stockholder No Vote) under circumstances in which the Parent Termination Fee is not then payable pursuant to Section 7.3(b), then Parent shall pay the
Company for all reasonable out-of-pocket fees and expenses incurred or paid by Company, the Company Representative or any of their Affiliates in
connection with the authorization, preparation, investigation, negotiation, execution and performance of this Agreement and the Transactions, including all
due diligence and financing costs, filing fees, printing fees and fees and expenses of law firms, commercial banks, investment banking firms, accountants,
experts and consultants, not to exceed $260,000,000 (the “Company Expenses”) within two (2) Business Days after notification of the amounts thereof by
the Company by wire transfer of same day immediately available funds; provided, that the payment by Parent of the Company Expenses pursuant to this
Section 7.3(c) shall not relieve Parent (x) of any subsequent obligation to pay the Parent Termination Fee pursuant to Section 7.3(b) except to the extent
indicated in such Section or (y) from any liability or damage resulting from a Willful and Material Breach of any of its covenants or agreements set forth in
this Agreement or Fraud.
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(d)           Each Party acknowledges that the agreements contained in this Section 7.3 are an integral part of the Transactions, and

that, without these agreements, the Company would not enter into this Agreement. Each of the Parties further acknowledges that the payment of the
amounts by Parent specified in this Section 7.3 is not a penalty, but, in each case, is liquidated damages in a reasonable amount that will compensate the
Company in the circumstances in which such fees are payable for the efforts and resources expended and the opportunities foregone while negotiating this
Agreement and in reliance on this Agreement and on the expectation of the consummation of the Transactions, which amount would otherwise be
impossible to calculate with precision. Accordingly, if Parent fails to promptly pay any amounts due pursuant to this Section 7.3, and, in order to obtain
such payment, the Company commences a suit that results in a judgment against Parent for the amounts set forth in this Section 7.3 or any portion thereof,
Parent shall pay to the Company its reasonable and documented out-of-pocket costs and expenses (including reasonable attorneys’ fees and expenses) in
connection with such suit, together with interest on the amounts due pursuant to this Section 7.3 from the date such payment was required to be made until
the date of payment at the prime lending rate as published in The Wall Street Journal in effect on the date such payment was required to be made.

 
(e)            Except in the case of Willful and Material Breach or Fraud by Parent, following the termination of this Agreement in

accordance with its terms, and where the Parent Termination Fee and/or Company Expenses is paid in accordance with this Section 7.3, (i) the Company’s
receipt of the Parent Termination Fee or Company Expenses, as applicable, from or on behalf of Parent shall be the Company’s sole and exclusive remedy
(whether based in contract, tort or strict liability, by the enforcement of any assessment, by any legal or equitable proceeding, by virtue of any statute,
regulation or applicable laws or otherwise) against Parent and its Subsidiaries and any of their respective former, current or future direct or indirect equity
holders, general or limited partners, controlling persons, stockholders, members, managers, directors, officers, employees, agents, affiliates or assignees for,
and (ii) in no event will the Company or any other such Person seek to recover any other money damages or seek any other remedy based on a claim in law
or equity with respect to, in each case of clause (i) and (ii), (A) any loss suffered, directly or indirectly, as a result of the failure of the Merger or the other
Transactions to be consummated, (B) the termination of this Agreement, (C) any liabilities or obligations arising under this Agreement, or (D) any claims
or actions arising out of or relating to any breach, termination or failure of or under this Agreement (other than in the case of the payment of only Company
Expenses, the payment of the Parent Termination Fee (less the amount of Company Expenses previously paid to the Company) if required to be paid under
Section 7.3(b) and any costs or expenses payable pursuant to Section 7.3(d) with respect to such payment of the Parent Termination Fee). Upon payment of
the Parent Termination Fee or Company Expenses (including, if any, the costs or expenses payable pursuant to Section 7.3(d)) in accordance with this
Section 7.3, neither Parent nor any of its Affiliates or Representatives shall have any further liability or obligation to the Company relating to or arising out
of this Agreement or the Transactions (other than in the case of the payment of only Company Expenses, the payment of the Parent Termination Fee (less
the amount of Company Expenses previously paid to the Company) if required to be paid under Section 7.3(b) and any costs or expenses payable pursuant
to Section 7.3(d) with respect to such payment of the Parent Termination Fee).

 
ARTICLE VIII

GENERAL PROVISIONS
 

Section 8.1             Nonsurvival of Representations, Warranties, Covenants and Agreements. None of the representations, warranties,
covenants or agreements in this Agreement or in any instrument delivered pursuant to this Agreement shall survive the First Merger Effective Time, other
than those covenants or agreements of the Parties that by their terms apply, or are to be performed in whole or in part, after the First Merger Effective Time.

 
Section 8.2             Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on

the date of delivery if delivered personally, or if by e-mail (provided, that no “bounce back” or similar message of non-delivery is received with respect
thereto), (b) on the first (1st) Business Day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day courier or (c) on
the earlier of confirmed receipt or the fifth (5th) Business Day following the date of mailing if delivered by registered or certified mail, return receipt
requested, postage prepaid. All notices hereunder shall be delivered to the addresses set forth below, or pursuant to such other instructions as may be
designated in writing by the Party to receive such notice:
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(i) if to Parent, Merger Subs, or after the Merger Effective Time, to the Surviving Company, to:

 
Diamondback Energy, Inc.
500 West Texas Ave., Suite 1200
Midland, TX 79701
Attention: Kaes Van’t Hof, President and Chief Financial Officer
E-mail: KVantHof@DiamondbackEnergy.com
 
with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10019 
Attn:      Zachary S. Podolsky
               Steven R. Green 
Email:     ZSPodolsky@wlrk.com 
               SRGreen@wlrk.com

 
(ii) if to the Company or the Company Representative prior to Closing, to:

 
Endeavor Parent, LLC
110 N. Marienfeld Street
Midland, TX 79701
Attention: William F. Krueger, Vice President and General Counsel
E-mail: WKrueger@eeronline.com
 
Endeavor Manager, LLC
110 N. Marienfeld Street
Midland, TX 79701
Attention: William F. Krueger, Vice President and General Counsel
E-mail: WKrueger@eeronline.com
 
with a copy (which shall not constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attention: Krishna Veeraraghavan
                   Benjamin M. Goodchild
E-mail: kveeraraghavan@paulweiss.com
             bgoodchild@paulweiss.com
 

(iii) if to the Company Representative on or after Closing, to:
 

Endeavor Manager, LLC
                                
                            
Attention:                                       
E-mail:                                               
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with a copy (which shall not constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attention: Krishna Veeraraghavan
                   Benjamin M. Goodchild
E-mail: kveeraraghavan@paulweiss.com
             bgoodchild@paulweiss.com
 

Section 8.3             Certain Definitions. For purposes of this Agreement:
 

(a)            “Affiliate” of any Person means any other Person that directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, such first Person.

 
(b)           “Anti-Corruptions Laws” means (i) the U.S. Foreign Corrupt Practices Act of 1977, as amended, (ii) UK Bribery Act

of 2010, as amended, (iii) anti-bribery legislation promulgated by the European Union and implemented by its member states, (iv) legislation adopted in
furtherance of the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, and (v) similar anti-
corruption Laws.

 
(c)            “Assets” means all of the assets and properties of a Party and its Subsidiaries.
 
(d)           “Base Cash Amount” means $8,000,000,000.
 
(e)            “Business Day” means any day other than a Saturday, a Sunday or a day on which banks in New York, New York or

Midland, Texas are authorized or required by applicable Law to be closed.
 
(f)            “Cash Consideration” means (i) the Base Cash Amount, plus (ii) the Permitted Distribution Amount, less (iii) the

Make-Whole Amount, less (iv) Leakage, less (v) any Permitted Leakage under limbs (iv) or (v) of the definition thereof, less (vi) the Net Debt Position.
 
(g)           “Closing Adjustment”, which may be a positive or negative number, means (i) the Permitted Distribution Amount, less

(ii) the Make-Whole Amount, less (iii) Leakage less (iv) any Permitted Leakage limbs (iv) or (v) of the definition thereof, less (v) the Net Debt Position, as
determined based on the Closing Statement that is finalized in accordance with Section 2.2(a).

 
(h)           “Company Benefit Plan” means any “employee benefit plan,” within the meaning of Section 3(3) of ERISA (whether

or not subject to ERISA), and any bonus, deferred compensation, incentive compensation, employment, individual consulting or other compensation
agreement, equity, equity purchase or any other equity-based compensation, change in control, retention, termination or severance, sick leave, pay, salary
continuation for disability, retirement or supplemental retirement, pension, profit sharing, dependent care, vacation, hospitalization, medical insurance,
health, welfare, retiree welfare, life insurance, scholarship, cafeteria, employee assistance, education or tuition assistance, or fringe and any other benefit or
compensation policy, plan, program, agreement or arrangement, in each case, for the benefit of current or former employees, directors, consultants or
independent contractors (or any dependent or beneficiary thereof) of the Company or any of its Subsidiaries or any of their ERISA Affiliates that is
sponsored, maintained, contributed to or required to be contributed to by the Company or any of its Subsidiaries or under or with respect to which the
Company or any of its Subsidiaries has or could reasonably be expected to have any current or contingent liability or obligation, including on account of an
ERISA Affiliate.
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(i)             “Company LTIP” means the Endeavor Energy Resources, L.P. Incentive Compensation Plan, as amended or modified.
 
(j)             “Company Material Adverse Effect” means a Material Adverse Effect with respect to the Company.
 
(k)            “Company Phantom Equity Plan” means the Endeavor Energy Resources, L.P. Phantom Equity Plan, as amended or

modified.
 
(l)             “Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of December 21, 2023, by and

between Parent and Endeavor LP, as amended or supplemented from time to time.
 
(m)           “Contracts” means, excluding the Oil and Gas Leases, the Rights of Way, and any other instrument creating or

memorializing the ownership of any Oil and Gas Properties or Rights of Way included in the Assets, all contracts, agreements, lease, sublease, occupancy
agreement, license, sublicense, indenture, note, bond, loan, mortgage, deed of trust, concession, franchise, Permit or other legally binding arrangements,
instrument, commitment or undertaking, including any exhibits, annexes, appendices or attachments thereto, and any amendments, modifications,
supplements, extension or renewals thereto.

 
(n)           “control” (including the terms “controlled,” “controlled by” and “under common control with”) means the possession,

directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise.

 
(o)            “Controlled Group” means any organization that is a member of a controlled, affiliated or otherwise related group of

entities within the meaning of Code Sections 414(b), (c), (m) or (o).
 
(p)           “Damages” means losses, costs, fines, penalties, damages, Taxes, claims, actions, judgments and amounts paid in

settlement.
 
(q)           “Debt Financing Sources” means the entities that have committed to provide or arrange the Debt Financing (the “Debt

Financing Entities”) and their respective Representatives and other Affiliates.
 
(r)            “Derivative” means a derivative transaction within the coverage of SFAS No. 133, including any swap transaction,

option, hedge, warrant, forward purchase or sale transaction, futures transaction, cap transaction, floor transaction or collar transaction relating to one or
more currencies, commodities, bonds, equity securities, loans, interest rates, credit-related events or conditions or any indexes, or any other similar
transaction (including any option with respect to any of these transactions) or combination of any of these transactions, whether real or synthetic, including
collateralized mortgage or debt obligations or other similar instruments or any debt or equity instruments evidencing or embedding any such types of
transactions, and any related credit support, collateral, transportation or other similar arrangements related to such transactions.

 
(s)           “EBITDA” means, with respect to any Person and its Subsidiaries, the sum of (i) consolidated net income, determined

in accordance with GAAP, plus (ii) without duplication and to the extent deducted in determining such consolidated net income, the sum of
(A) consolidated interest expense, plus (B) consolidated income tax expense, plus (iii) all amounts attributed to depletion, depreciation or amortization, in
each case of such Person and its Subsidiaries.
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(t)            “Encumbrance” means any charge, claim, license, limitation, condition, equitable interest, mortgage, lien, pledge,

security interest, right of first refusal and/or right of first offer, pre-emptive right, adverse claim or restriction of any kind, including any restriction on or
transfer or other assignment, as security or otherwise, of or relating to use, quiet enjoyment, voting, transfer, receipt of income or exercise of any other
attribute of ownership.

 
(u)            “Environmental Condition” means (a) a condition with respect to the air, soil, subsurface, surface waters, ground

waters or sediments that causes a Party or its Subsidiaries or an Asset (or a Party or its Subsidiaries with respect to an Asset) not to be in compliance with
any Environmental Law, (b) the existence with respect to the Asset or their operation thereof of any environmental pollution, contamination, degradation,
damage or injury caused by or related to an Asset for which Remediation is presently required under Environmental Laws, or (c) any condition, act or
omission with respect to an Asset or operation thereof, or a Party or its Subsidiaries, that gives rise to liabilities or obligations under Environmental Laws.

 
(v)            “Environmental Laws” means any Law (including common law) relating to human health and safety (to the extent

related to exposure to Hazardous Substances, pollution, the protection or restoration of the environment or, as such relates to Hazardous Substances,
Hydrocarbons or NORM, or natural resource damages, including any such law relating to the generation, manufacture, treatment, storage, disposal, use,
handling, transportation or Release of any Hazardous Substances, Release of Hydrocarbons, or to exposure to Hazardous Substances, Hydrocarbons or
NORM, including CERCLA, the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. §
1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq.; the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 through 2629; the Oil Pollution Act, 33 U.S.C. § 2701 et seq.; the Emergency Planning and Community Right-to-Know
Act, 42 U.S.C. § 11001 et seq.; and the Safe Drinking Water Act, 42 U.S.C. §§ 300f through 300j; the Occupational Safety and Health Act (to the extent
related to Hazardous Substances), and their implementing regulations, along with and all similar state or local acts and regulations, including any
environmental Laws regulated by or delegated to the Texas Railroad Commission under Texas Water Code or the Memorandum of Understanding between
the Railroad Commission of Texas (RRC) and the Texas Commission on Environmental Quality (TCEQ).

 
(w)           “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations

promulgated and rulings issued thereunder.
 
(x)            “ERISA Affiliate” means any Person or entity (whether or not incorporated) that, at any relevant time, is or was

treated as a single employer with any member of Party or its Subsidiaries within the meaning of Sections 414(b), (c), (m), or (o) of the Code and the rules
and regulations issued thereunder.

 
(y)           “Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended, together with the rules

and regulations of the SEC promulgated thereunder.
 
(z)            “Ex-Im Laws” means all applicable trade Laws relating to export, re-export, transfer or import controls (including the

U.S. Export Administration Regulations administered by the U.S. Department of Commerce, and customs and import laws administered by U.S. Customs
and Border Protection).

 
(aa)          “Existing Credit Agreement” means that certain Credit Agreement, dated as of February 16, 2022 (as last amended on

October 26, 2023 and as may be further amended, supplemented or modified from time to time), by and among Endeavor LP, PNC, National Association,
as Administrative Agent, and certain lenders thereto, as in effect on the date hereof, or any amendment, refinancing or replacement thereof entered;
provided that, after giving effect to such amendment, refinancing or replacement, the Existing Credit Agreement or the replacement agreement, as
applicable, (A) is prepayable or redeemable at the First Merger Effective Time or at any time (subject to customary notice requirements) without premium
or penalty (other than customary interest rate breakage) and (B) the commitments thereunder are no greater than $1,500,000,000.
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(bb)         “Existing Notes” means the 5.750% Senior Notes due 2028 of the Issuers, in original principal amount of

$1,000,000,000.
 
(cc)          “Existing Notes Indenture” means that certain Indenture, dated as of December 7, 2017 (as amended, supplemented or

modified from time to time), among Endeavor LP, EER Finance, Inc., a Delaware corporation (together with Endeavor LP, the “Issuers”), guarantors party
thereto and Citibank, N.A., as trustee.

 
(dd)         “Fraud” means actual fraud by a Person, which involves a knowing and intentional or willful misrepresentation or

omission of a material fact with respect to the making of (i) any representation or warranty set forth in Article III or in the corresponding representations or
warranties set forth in the Company’s officers’ certificate to be delivered pursuant to Section 6.2(c) or (ii) any representation or warranty set forth in
Article IV or in the corresponding representations or warranties set forth in the Parent’s officers’ certificate to be delivered pursuant to Section 6.3(c), in
each case, and does not include any fraud claim based on negligent misrepresentation, recklessness or any equitable fraud or promissory fraud.

 
(ee)          “Governmental Entity” means any government or instrumentality, subdivision, court, legislature, administrative

agency, commission, official or other authority of the United States or any other country or any state, province, prefect, municipality, locality or other
government or political subdivision thereof, or any quasi-governmental or private body exercising any administrative, executive, judicial, legislative,
arbitral, police, regulatory, taxing, importing or other governmental or quasi-governmental authority.

 
(ff)           “Hazardous Substances” means any pollutants, contaminants, substances, materials, wastes, constituents, compounds

or chemicals that are regulated by, or may form the basis of liability or for which standards of conduct may be imposed under, any Environmental Laws,
including asbestos or asbestos-containing materials, produced water, polychlorinated biphenyls, petroleum or petroleum byproducts, radioactive materials
(including NORM), toxic mold and per- or poly-fluoroalkyl substances.

 
(gg)          “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and

regulations promulgated thereunder.
 
(hh)         “Hydrocarbons” means crude oil, natural gas, condensate, drip gas and natural gas liquids, coalbed gas, ethane,

propane, iso-butane, nor-butane, gasoline, scrubber liquids and other liquid or gaseous hydrocarbons or other substances (including minerals or gases), or
any combination thereof, produced or associated therewith.

 
(ii)            “Income Tax” means any Taxes imposed on or based on or measured with respect to gross or net income or profits

(however denominated) or other similar Taxes or any franchise Tax imposed on or based on or measured with respect to, gross or net income.
 
(jj)           “Indebtedness” means, with respect to any Person, (i) all obligations of such Person for borrowed money, (ii) all

obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (iii) all obligations of such Person under a lease to the extent such
obligations are required to be classified and accounted for as a capital lease on a balance sheet of such Person under GAAP, (iv) all obligations of such
Person under installment sale contracts, (v) to the extent drawn, reimbursement obligations under letters of credit or similar credit, performance, or surety
transactions, (vi) all indebtedness of others described in clauses (i) through (v) above guaranteed by such Person; provided, however, Indebtedness does not
include accounts payable to trade creditors, or accrued expenses arising in the ordinary course of business consistent with past practice, in each case, that
are not yet due and payable, or are being disputed in good faith, and the endorsement of negotiable instruments for collection in the ordinary course of
business.
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(kk)          “Intellectual Property Rights” means any and all proprietary, industrial and intellectual property rights, under the law

of any jurisdiction or rights under international treaties, both statutory and common law rights, including: (i) utility models, supplementary protection
certificates, patents and applications for same, and extensions, divisions, continuations, continuations-in-part, reexaminations, and reissues thereof;
(ii) trademarks, service marks, trade names, slogans, domain names, logos, trade dress and other identifiers of source, and registrations and applications for
registrations thereof (including all goodwill associated with the foregoing); (iii) copyrights, moral rights, database rights, other rights in works of
authorship and registrations and applications for registration of the foregoing; (iv) trade secrets, know-how, and rights in confidential information,
including designs, formulations, concepts, compilations of information, methods, techniques, procedures, and processes, whether or not patentable; (v) all
applications and registrations for the foregoing, and (vi) all rights to sue or recover and retain damages and costs and attorneys’ fees for past, present, and
future infringement, misappropriation, or other violation of any of the foregoing.

 
(ll)           “Interests” means, with respect to any Person: (a) capital stock, membership interests, units, partnership interests,

other equity interests, rights to profits or revenue and any other similar interest of such Person (including the right to participate in the management and
business and affairs or otherwise control such Person); (b) any security or other interest convertible into or exchangeable or exercisable for any of the
foregoing; and (c) any subscriptions, options, warrants, calls, preemptive rights or other right (contingent or otherwise) to subscribe for, purchase or
otherwise acquire any of the foregoing.

 
(mm)        “IRS” means Internal Revenue Service.
 
(nn)         “knowledge” of any Party means (i) with respect to Parent, the actual knowledge (after reasonable inquiry) of the

individuals set forth on Section 8.3(nn) of the Parent Disclosure Letter, and (ii) with respect to the Company, the actual knowledge (after reasonably
inquiry) of the individuals set forth on Section 8.3(nn) of the Company Disclosure Letter.

 
(oo)         “Labor Agreement” means any collective bargaining agreement or other Contract with a union, works council, labor

organization, or other employee representative.
 
(pp)         “Laws” means all statutes, laws, common laws, ordinances, regulations, rules, codes, executive orders, and Orders of

any Governmental Entity.
 
(qq)         “Leakage” means any of the following, but excluding Permitted Leakage: (i) any dividend or distribution (whether in

cash or in kind) declared, paid or made by the Company or any Subsidiary of the Company to any Person other than a Wholly Owned Company
Subsidiary; (ii) any redemption or purchase of Interests by the Company or any Subsidiary of the Company other than to, or in respect of Interests held
solely by, the Company or a Wholly Owned Company Subsidiary; (iii) any payments (including management, monitoring, advisory or other fees) made or
other economic benefits given by the Company or any Subsidiary of the Company to any Restricted Affiliates (other than payments required to be made
under the terms of the Contracts set forth in Section 8.3(qq) of the Company Disclosure Letter, as in effect on the date of this Agreement); (iv) any assets
transferred to any Restricted Affiliate by the Company or Subsidiary of the Company (other than as set forth in Section 8.3(qq) of the Company Disclosure
Letter, as in effect on the date of this Agreement); (v) any liability of any Restricted Affiliate, which is assumed, incurred or indemnified by the Company
or any Subsidiary of the Company (excluding any employment or director indemnification agreement or arrangement or Contract with any employee,
officer or director existing as of the date of this Agreement); (vi) any lending or guaranteeing by the Company or any Subsidiary of the Company of any
amount owed by any Restricted Affiliate, and any waiver or agreement to waive any amount owed to the Company or any Subsidiary of the Company by
any Restricted Affiliate; and (vii) the agreement by the Company or any Subsidiary of the Company to do any of the matters or pay any amounts referred to
in the foregoing clauses (i) through (vi).
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(rr)           “made available to Parent” means that such information, document, or material was: (i) made available for review by

the Company for Parent at least forty-eight (48) hours prior to the execution of this Agreement in the virtual “data room” maintained by the Company in
connection with this Agreement; or (iii) provided by the Company via email to Parent at least forty-eight (48) hours prior to the execution of this
Agreement.

 
(ss)          “made available to the Company” means that such information, document, or material was: (i) included in the SEC

Documents and publicly available on the EDGAR database at least forty-eight (48) hours prior to the execution of this Agreement; (ii) made available for
review by Parent for the Company at least forty-eight (48) hours prior to the execution of this Agreement in the virtual “data room” maintained by Parent in
connection with this Agreement; or (iii) provided by Parent via email to the Company at least forty-eight (48) hours prior to the execution of this
Agreement.

 
(tt)           “Make-Whole Amount” means prepayment premiums, penalties, breakage costs or other similar obligations required

for (i) the termination of the Existing Credit Agreement and (ii) the Discharge of the Existing Notes.
 
(uu)         “Material Adverse Effect” means, with respect to any Person, any event, change, circumstance, development,

condition, occurrence or effect that has, or would have, a material adverse effect on the business, condition (financial or otherwise), or results of operations
of such Person and its Subsidiaries, taken as a whole; provided, however, no event, change, circumstance, development, condition, occurrence or effect to
the extent resulting from or arising out of the following shall be deemed to be or constitute a “Material Adverse Effect” or shall be taken into account when
determining whether a “Material Adverse Effect” has occurred or would occur: (A) changes after the date of this Agreement in conditions or developments
generally applicable to the oil and gas exploration, development or production industry in the United States or any area or areas where the assets of such
Person or any of its Subsidiaries are located, including changes in Law or regulation affecting such industry; (B) changes after the date of this Agreement in
general economic or political conditions or securities, credit, financial or other capital markets conditions, including changes generally in supply, demand,
price levels, interest rates, changes in the price of any commodity (including Hydrocarbons and Hydrocarbon products) or general market prices, changes in
the cost of fuel, sand or proppants and changes in exchange rates, in each case in the United States or any foreign jurisdiction; (C) any failure, in and of
itself, by such Person to meet any internal or published projections, forecasts, estimates or predictions in respect of revenues, earnings, production or other
financial or operating metrics for any period (it being understood that the events, changes, circumstances, developments, conditions, occurrences or effects
giving rise to or contributing to such failure may be deemed to constitute or be taken into account in determining whether there has occurred or would
occur a Material Adverse Effect); (D) solely with respect to Parent, any change, in and of itself, in the market price or trading volume of such Person’s
securities (it being understood that the events, changes, circumstances, developments, conditions, occurrences or effects giving rise to or contributing to
such change may be deemed to constitute, or be taken into account in determining whether there has been or will be, a Material Adverse Effect); (E) any
change after the date of this Agreement in applicable Law or GAAP (or authoritative interpretation thereof); (F) geopolitical conditions (or changes in such
conditions), the outbreak or escalation of hostilities, any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, sabotage
or terrorism; (G) any epidemic, pandemic, disease outbreak (including the COVID-19 virus) or other public health crisis, or the worsening of any of the
foregoing; (H) the execution, public announcement or consummation of the Merger or the other Transactions, including the impact thereof on the
relationships, contractual or otherwise, of such Person or any of its Subsidiaries with employees, labor unions customers, suppliers or partners (provided
that the exception in this clause (H) shall not apply to any representation or warranty related to the execution, announcement or consummation of the
Merger or the other Transactions); (I) the identity of Parent Parties as the acquirors of the Company; (J) any actions taken or omitted to be taken by a Party
at the express written direction of the other Parties (for the avoidance of doubt any action by, or omission of, a Party for which such Party sought or
requested, and the other Parties provided, consent shall not be deemed to be “at the written direction of” such Party); (K) any steps expressly required to be
taken pursuant to this Agreement; (L) solely in the case of Parent, any Proceedings commenced by any stockholder of Parent (on its own behalf or on
behalf of Parent) arising out of or related to this Agreement or the Merger or other Transactions, or (M) or the failure of a Party to take any action that such
Party is prohibited by the terms of this Agreement from taking to the extent the other Party fails to give its consent thereto after a written request therefor
pursuant to Section 5.1 except to the extent any such event, change, circumstance, occurrence or effect directly or indirectly resulting from, arising out of,
attributable to or related to any of the matters described in clauses (A), (B), (E), (F) or (G), has a disproportionate effect on such Person and its
Subsidiaries, taken as a whole, relative to other similarly situated Persons in the oil and gas exploration, development and production industry in the
geographic areas in which such Person and any of its Subsidiaries operate (in which case, such event, change, circumstance, occurrence or effect (if any)
shall be taken into account when determining whether a “Material Adverse Effect” has occurred or would occur solely to the extent it is disproportionate).
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(vv)         “Net Debt Position” means (i) the Indebtedness of the Company and its Subsidiaries, taken as a whole, as of December

31, 2023, minus (ii) the cash and cash equivalents of the Company and its Subsidiaries, taken as a whole, as of December 31, 2023, which amount is set
forth on Section 8.3(vv) of the Company Disclosure Letter.

 
(ww)        “Oil and Gas Leases” means all Hydrocarbon leases, subleases, licenses or other occupancy or similar agreements

under which a Person acquires or obtains operating rights in and to Hydrocarbons or other rights to investigate, explore, prospect, drill and produce
Hydrocarbons from any other real property interests.

 
(xx)          “Oil and Gas Properties” means all interests in and rights with respect to (i) material oil, gas, mineral, and similar

properties of any kind and nature, including working, leasehold and mineral interests and operating rights and royalties, overriding royalties, production
payments, net profit interests and other non-working interests and non-operating interests (including all Oil and Gas Leases, operating agreements,
unitization, communitization and pooling agreements and orders, division orders, transfer orders, mineral deeds, royalty deeds, and in each case, interests
thereunder), surface interests, fee interests, reversionary and back-in interests, reservations and concessions and (ii) all Wells located on or producing from
any of the Oil and Gas Properties described in clause (i) above.

 
(yy)         “Organizational Documents” means (a) with respect to a corporation, the charter, articles or certificate of

incorporation, as applicable, and bylaws thereof, (b) with respect to a limited liability company, the certificate of formation or organization, as applicable,
and the operating or limited liability company agreement thereof, (c) with respect to a partnership, the certificate of formation and the partnership
agreement thereof, and (d) with respect to any other Person, the organizational, constituent or governing documents or instruments of such Person.

 
(zz)          “Parent Benefit Plan” means any “employee benefit plan,” within the meaning of Section 3(3) of ERISA (whether or

not subject to ERISA), and any bonus, deferred compensation, incentive compensation, employment, individual consulting or other compensation
agreement, equity, equity purchase or any other equity-based compensation, change in control, retention, termination or severance, sick leave, pay, salary
continuation for disability, retirement or supplemental retirement, pension, profit sharing, dependent care, vacation, hospitalization, medical insurance,
health, welfare, retiree welfare, life insurance, scholarship, cafeteria, employee assistance, education or tuition assistance, or fringe and any other benefit or
compensation policy, plan, program, agreement or arrangement, in each case, for the benefit of current or former employees, directors, consultants or
independent contractors (or any dependent or beneficiary thereof) of Parent or any of its Subsidiaries or any of their ERISA Affiliates or that is sponsored,
maintained, contributed to or required to be contributed to by Parent or any of its Subsidiaries or under or with respect to which Parent or any of its
Subsidiaries has or could reasonably be expected to have any current or contingent liability or obligation, including on account of an ERISA Affiliate.

 
(aaa)        “Parent Equity Plan” means Parent’s 2021 Equity Incentive Plan.
 
(bbb)       “Parent Material Adverse Effect” means a Material Adverse Effect with respect to Parent.
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(ccc)        “Parent PRSU Award” means each restricted stock unit that is (i) subject in whole or in part to performance-based

vesting and (ii) payable in shares of Parent Common Stock or the value of which is determined with reference to the value of shares of Parent Common
Stock.

 
(ddd)       “Parent RSU Award” means each restricted stock unit that is (i) subject solely to service-based vesting and (ii) payable

in shares of Parent Common Stock or the value of which is determined with reference to the value of shares of Parent Common Stock.
 
(eee)        “Pass-Through Tax Return” means any Tax Return (i) with respect to Income Taxes that reports taxable income with

respect to the Company or any of its Subsidiaries and (ii) with respect to which the direct or indirect beneficial owners of the Company (or any predecessor
thereof) (and not the Company or any of its Subsidiaries themselves) are required to pay the related Taxes.

 
(fff)          “Permits” means federal, state and local government licenses, permits, registrations, franchises, orders, consents,

approvals, variances, waivers, exemptions and other authorizations by, or filings with, any Governmental Entity.
 
(ggg)       “Permitted Distribution Amount” means the dollar amount that is equal to the product of (x) the total dividends per

share declared by Parent per share of Parent Common Stock following the date of this Agreement and prior to the Closing Date and with a record date that
is prior to the Closing Date (other than Parent’s regular quarterly dividend to be declared and paid between the date of this Agreement and March 31, 2024
in an amount not to exceed $3.10 per share of Parent Common Stock) and (y) the number of shares of Parent Common Stock constituting the Common
Stock Consideration.

 
(hhh)       “Permitted Encumbrance” means (i) to the extent not applicable to the Transactions, consent rights, maintenance of

uniform interest provisions, preferential purchase rights, rights of first refusal, purchase options and similar rights granted pursuant to any Contracts or Oil
and Gas Leases, including joint operating agreements, joint ownership agreements, stockholders agreements, organic documents and other similar
agreements and documents that are customary for the oil and gas industry and were granted in the ordinary course of business consistent with past practice;
(ii) contractual or statutory mechanic’s, materialmen’s, warehouseman’s, journeyman’s and carrier’s liens and other similar Encumbrances arising in the
ordinary course of business for amounts not yet delinquent and Encumbrances for Taxes or assessments or other governmental charges that are not yet
delinquent or, in all instances, if delinquent, that are being contested in good faith in the ordinary course of business and for which adequate reserves have
been established in accordance with GAAP by the applicable party; (iii) Production Burdens payable to third parties that are deducted in the calculation of
discounted present value in the Company Reserve Report Letter; (iv) Encumbrances arising in the ordinary course of business under operating agreements,
joint venture agreements, partnership agreements, Oil and Gas Leases, farm-out agreements, division orders, contracts for the sale, purchase, transportation,
processing or exchange of oil, gas or other Hydrocarbons, unitization and pooling declarations and agreements, area of mutual interest agreements,
development agreements, joint ownership arrangements and other agreements that are customary in the oil and gas business; provided, however, that, in
each case, such Encumbrance (A) secures obligations that are not Indebtedness or a deferred purchase price and are not delinquent and (B) has no material
adverse effect on the value, use or operation of the property encumbered thereby; (v) such Encumbrances as Parent (in the case of Encumbrances with
respect to properties or assets of the Company or its Subsidiaries) or the Company (in the case of Encumbrances with respect to properties or assets of
Parent or its Subsidiaries), as applicable, may have expressly waived in writing; (vi) all easements, zoning restrictions, rights-of-way, servitudes, permits,
surface leases and other similar rights in respect of surface operations, and easements for pipelines, streets, alleys, highways, telephone lines, power lines,
railways and other easements and rights-of-way, on, over or in respect of any of the properties of the Company or Parent, as applicable, or any of their
respective Subsidiaries, that are customarily granted in the oil and gas industry and do not materially interfere with the operation, value or use of the
property or asset affected; (vii) any Encumbrance discharged at or prior to the First Merger Effective Time, including Encumbrances securing any
Indebtedness that will be paid off in connection with the Closing; (viii) Encumbrances imposed or promulgated by applicable Law or any Governmental
Entity with respect to real property, including zoning, building or similar restrictions that are customary for the oil and gas industry; (ix) Encumbrances,
exceptions, defects or irregularities in title, easements, imperfections of title, claims, charges, security interests, rights-of-way, covenants, restrictions and
other similar matters that (A) would be accepted by a reasonably prudent purchaser of oil and gas interests, (B) would not reduce the net revenue interest of
the applicable Party, in the aggregate, in the applicable Oil and Gas Properties below that set forth in the Company Reserve Report Letter, and (C) would
not increase the working interest of the applicable Party, in the aggregate, in the applicable Oil and Gas Properties above that set forth in the Company
Reserve Report Letter or the Parent Reserve Report Letter; (x) non-exclusive licenses of Intellectual Property Rights; and (xi) Encumbrances securing any
Indebtedness permitted by Section 5.1(a)(x).

 

78



 
(iii)           “Permitted Leakage” means: (i) any payment made or agreed to be made by the Company or any of its Subsidiaries at

the express written request (or with the express prior written consent) of Parent; (ii) any payment made or agreed to be made in respect of salary, fees,
bonuses or other monetary benefit paid to employees of the Company or any of its Subsidiaries and, to the extent performing services in respect of the
business of the Company or any of its Subsidiaries, in each case, in the ordinary course of business and consistent with past practice; (iii) any payment
made, or agreed to be made, by the Company or any of its Subsidiaries in relation to the premiums for any insurance policies (existing as of the date of this
Agreement) with respect to directors and officers liability; (iv) the distribution of up to $690,000,000; (v) the distribution of the Permitted Distribution
Amount; (vi) any payments made in the ordinary course of business pursuant to Permitted Oil and Gas Arrangements (including payments made in respect
of Production Burdens); and (vii) any Taxes incurred by the Company or any of its Subsidiaries in connection with any of the transactions or matters
described in the clauses above.

 
(jjj)           “Permitted Oil and Gas Arrangements” means an oil and gas lease (including any of the Oil and Gas Leases), pooling

agreement, joint operating agreement, participation agreement, unit agreement, division order, production sharing agreement, assignment of overriding
royalties, royalty interests, non-participating royalty interests, or other similar non-cost bearing interests, instrument any other instrument creating or
memorializing the ownership of any Oil and Gas Properties or Rights of Way included in the Assets, or other substantially similar written agreement or
written instrument, with a Restricted Affiliate, in each case, entered in the ordinary course of business consistent with past practice and on terms that are
customary for the oil and gas industry, as in effect on the date of this Agreement and set forth in Section 8.3(pp) of the Company Disclosure Letter).

 
(kkk)        “Permitted Transfer” means any of (i) Transfer to an existing Company Holder, (ii) Transfer for estate planning

purposes to any trust, partnership, limited liability company or other vehicle for the benefit of such Company Holder (so long as one or more of the
Company Holders has sole dispositive power and exclusive voting control with respect to the Company Interests held by such vehicle); (iii) Transfer by
will or intestate succession upon the death of a Company Holder or a division or distribution of a trust described in clause (ii) of this definition, and (iv)
Transfer pursuant to a qualified domestic order, court order or in connection with a divorce settlement.

 
(lll)           “Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or

organization, including any Governmental Entity.
 
(mmm)     “Phantom Interests” means the phantom units or other phantom equity interests of any the Company or any of its

Subsidiaries granted pursuant to the Company Phantom Equity Plan or otherwise.
 
(nnn)       “Post-Closing Adjustment”, which may be a positive or negative number, means (i) the Permitted Distribution

Amount, less (ii) the Make-Whole Amount, less (iii) Leakage less (iv) any Permitted Leakage limbs (iv) or (v) of the definition thereof, less (vi) the Net
Debt Position, as finalized in accordance with Section 2.2(b).

 
(ooo)       “Preferential Rights” means any preferential rights to purchase or similar rights applicable to any Asset.
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(ppp)       “Proceeding” means any action, suit, charge, complaint, litigation, arbitration, proceeding (including any civil,

criminal, administrative, investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought, conducted or
heard by or before, or otherwise involving, any court or other Governmental Entity or any arbitrator or arbitration panel.

 
(qqq)       “Production Burdens” means any and all royalties (including lessors’ royalties and non-participating royalties),

overriding royalties, excess royalties, minimum royalties, shut-in royalties, net profits interests and other similar burdens upon, measured by, or payable out
of production of Hydrocarbons.

 
(rrr)          “Properties” means, collectively, the Oil and Gas Properties and the Wells.
 
(sss)        “Relative” means, with respect to any natural person, (a) such natural person’s spouse, (b) any lineal descendant,

parent, grandparent, great grandparent or sibling or any lineal descendant of such sibling (in each case whether by blood or legal adoption), and (c) the
spouse of a natural person described in clause (b) of this definition.

 
(ttt)          “Release” means any releasing, disposing, discarding, abandonment, discharging, injecting, spilling, leaking,

pumping, pouring, leaching, migrating, dumping, emitting, escaping or emptying into or upon any environmental media, including soil, air, sediment,
subsurface strata, surface water, groundwater, or drinking water supply.

 
(uuu)       “Remediation” means the implementation and completion of any investigative, remedial, removal, response,

monitoring, construction, repair, closure, disposal, restoration or other corrective actions (including any necessary filings or interactions with Governmental
Authorities) required under Environmental Laws to respond, to the extent required by applicable Environmental Laws, to any Release or threatened Release
of any Hazardous Substances at, on, under or from any Asset in the most cost-effective manner allowed under applicable Environmental Laws, considering
ongoing operation and maintenance and any operational or use limitation or controls.

 
(vvv)       “Representative” means, with respect to any Party, any director, officer, employee, investment banker, financial

advisor, attorney, accountant or other advisor, agent or representative of such Party or any of its Subsidiaries.
 
(www)     “Restricted Affiliates” means (a) the Company Holders, (b) any Affiliate of the Company Holders and (c) any

immediate family members of the Company Holders or their Controlling Persons, including the Related Parties but excluding, in each case, the Company
and its Subsidiaries.

 
(xxx)         “Right-of-Way” or “Rights-of-Way” means all licenses, servitudes, easements, rights-of-way, surface use agreements,

fee surface interests, surface leases, water access and water use agreements and other similar surface or subsurface rights or estates or water rights used in
connection with the Oil and Gas Properties.

 
(yyy)       “Sanctioned Country” means, at any time, a country or territory that is the subject or target of comprehensive

Sanctions, including, as of the date of this Agreement, Iran, Cuba, Syria, Russia, Belarus, the Crimea region and the so-called Donetsk People’s Republic
and Luhansk People’s Republic in Ukraine, and North Korea.

 
(zzz)         “Sanctioned Person” means, at any time, any Person: (a) listed on OFAC’s Specially Designated Nationals and

Blocked Persons List, OFAC’s Sectoral Sanctions Identifications List and any other Sanctions-related list of designated or blocked persons; (b) located,
organized, operating or resident in a Sanctioned Country; or (c) majority-owned or Controlled by any of the foregoing, such that such Person is subject to
the same prohibitions or restrictions as set forth in clause (a) or (b).
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(aaaa)      “Sanctions” means those trade, economic and financial sanctions Laws administered, enacted or enforced from time to

time by (a) the United States (including the Department of Treasury, Office of Foreign Assets Control), (b) the European Union and enforced by its member
states, (c) the United Nations or (d) His Majesty’s Treasury.

 
(bbbb)    “Securities Act” means the U.S. Securities Act of 1933, as amended, together with the rules and regulations of the SEC

promulgated thereunder.
 
(cccc)      “Subsidiary” means, with respect to any Person, any other Person, whether incorporated or unincorporated, of which

such Person (either alone or through or together with any other Subsidiary), owns, directly or indirectly, (i) more than 50% of the stock or other equity
interests, the holders of which are generally entitled to vote for the election of the board of directors or other governing body of such corporation or other
legal entity, (ii) a general partner interest or (iii) a managing member interest.

 
(dddd)     “Surviving Company LLCA” means the limited liability company agreement of the Surviving Company attached as

Exhibit D hereto.
 
(eeee)      “Tax Proceeding” means any audit, inquiry, examination, contest or other Proceeding with or against any

Governmental Entity responsible for the imposition, regulation, collection or administration of Taxes.
 
(ffff)         “Tax Return” means any return, report, claim for refund, information return, statement or other similar document filed

or required to be filed with any Governmental Entity in connection with the determination, assessment, collection or administration of any Tax, including
any schedule, attachment or supplement thereto, and including any amendment thereof.

 
(gggg)     “Taxes” means any and all taxes, duties, levies or other similar governmental assessments, charges and fees in the

nature of a tax, including income, estimated, business, occupation, corporate, capital, gross receipts, transfer, stamp, registration, employment, payroll,
unemployment, occupancy, license, severance, capital, production, ad valorem, excise, windfall profits, real property, personal property, sales, use,
turnover, value added and franchise taxes, deductions, withholdings, and custom duties, imposed by any Governmental Entity, whether disputed or not,
together with all interest, penalties, and additions to tax imposed with respect thereto.

 
(hhhh)     “Third Party” means any Person other than a Party to this Agreement or an Affiliate of a Party to this Agreement.
 
(iiii)          “Transfer” (including its correlative meaning, “Transferred”) shall mean, with respect to any Interest, directly or

indirectly, by operation of Law, contract or otherwise, (i) the sale, transfer, assignment, pledge, hypothecation, mortgage, license, gift, creation of a security
interest in or lien on, placement in trust (voting or otherwise), encumbrance or other disposition to any Person of such Interest, in whole or in part, (ii) any
hedging, swap, forward contract or other transaction that is designed to or which reasonably could be expected to lead to or result in a transfer or other
disposition of beneficial ownership of, or pecuniary interest in, or the economic consequences of having beneficial ownership of, such Interest, including
any short sale or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to such Interest, (iii) short sale of,
or trade in, such Interest, or entry into any transaction with respect to derivative securities representing the right to vote or economic benefits of, such
Interest, or (iv) entry into any contract, option or other arrangement or understanding with respect to the matters described in the foregoing clauses (i) to
(iii).
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(jjjj)          “Treasury Regulations” means the final, temporary, and proposed United States Department of the Treasury

regulations promulgated under the Code, as such regulations may be amended from time to time (including corresponding provisions of succeeding
regulations).

 
(kkkk)      “Wells” means all Hydrocarbon wells, whether producing, operating, shut-in or temporarily abandoned, located on an

Oil and Gas Lease or any pooled, communitized or unitized acreage that includes all or a part of such Oil and Gas Lease or otherwise associated with an
Oil and Gas Property of the applicable Person or any of its Subsidiaries, together with all Hydrocarbon production from such well.

 
Section 8.4             Interpretation. When a reference is made in this Agreement to a Section, Article, Exhibit or Schedule, such reference

shall be to a Section, Article, Exhibit or Schedule of this Agreement unless otherwise indicated. The words “this Section,” “this subsection” and words of
similar import, refer only to the Sections or subsections hereof in which such words occur. The table of contents and headings contained in this Agreement
or in any Exhibit or Schedule are for convenience of reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. All words used in this Agreement will be construed to be of such gender or number as the circumstances require. Any capitalized terms used in
any Exhibit or Schedule but not otherwise defined therein shall have the meaning as defined in this Agreement. All Exhibits and Schedules annexed hereto
or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth herein. The word “including” and words of similar import
when used in this Agreement will mean “including, without limitation,” unless otherwise specified. The words “hereof,” “herein” and “hereunder” and
words of similar import when used in this Agreement shall refer to the Agreement as a whole and not to any particular provision in this Agreement. The
term “or” is not exclusive. The word “will” shall be construed to have the same meaning and effect as the word “shall.” The word “extent” in the phrase “to
the extent” shall mean the degree to which a subject or other thing extends and such phrase shall not mean simply “if.” Each accounting term not otherwise
defined in this Agreement shall have the meaning commonly applied to such term in accordance with GAAP. References to “days” mean calendar days;
when calculating the period of time within which, or following which, any act is to be done or step taken pursuant to this Agreement, the date that is the
reference day in calculating such period shall be excluded and if the last day of the period is a non-Business Day, the period in question shall end on the
next Business Day or if any action must be taken hereunder on or by a day that is not a Business Day, then such action may be validly taken on or by the
next day that is a Business Day.

 
Section 8.5             Entire Agreement. This Agreement (including the Exhibits hereto), the Company Disclosure Letter, the Parent

Disclosure Letter, the Stockholders Agreement and the Confidentiality Agreement and the Clean Team Addendum constitute the entire agreement, and
supersede all prior written agreements, arrangements, communications and understandings and all prior and contemporaneous oral agreements,
arrangements, communications and understandings among the Parties with respect to the subject matter hereof and thereof.

 
Section 8.6             No Third Party Beneficiaries.
 

(a)            Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the Parties
and their respective successors and permitted assigns any legal or equitable right, benefit or remedy of any nature under or by reason of this Agreement,
except as expressly provided in this Section 8.6(a) or in Section 5.8 (which is intended for the benefit of, and shall be enforceable by, the Persons referred
to therein and by their respective heirs and Representatives). Notwithstanding the foregoing, in the event of Parent’s, Merger Sub I’s or Merger Sub II’s
Willful and Material Breach of this Agreement or Fraud, then the Company Holders, acting solely through the Company Representative, acting as agent,
shall be express third party beneficiaries of this Agreement and, subject to the terms of this Agreement, shall be entitled to pursue specific performance as
set forth in Section 8.10 or, if specific performance is not sought or granted as a remedy, damages (which may include the benefit of the bargain lost by
such Company Holders); provided, however, that the rights granted pursuant to this sentence shall be enforceable only by the Company Representative, on
behalf of and as agent for the Company Holders, in the Company Representatives sole discretion, and in no event shall any such Company Holder be
entitled to enforce any of their rights, or any of Parent’s or Merger Sub’s obligations, under this Agreement in the event of any such Willful and Material
Breach of this Agreement or Fraud, but rather the Company Representative shall have the sole and exclusive right to do so.
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(b)           The representations and warranties in this Agreement are the product of negotiations among the Parties hereto and are

for the sole benefit of the Parties hereto. Any inaccuracies in such representations and warranties are subject to waiver by the Parties in accordance with
Section 8.14 without notice or liability to any other Person. In some instances, the representations and warranties in this Agreement may represent an
allocation among the Parties hereto of risks associated with particular matters regardless of the knowledge of any of the Parties hereto. Consequently,
Persons other than the Parties hereto may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or
circumstances as of the date of this Agreement or as of any other date.

 
Section 8.7             Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the

Transactions shall be governed by, and construed in accordance with, the internal Laws of the State of Delaware, without regard to the Laws of any other
jurisdiction that might be applied because of the conflicts of laws principles of the State of Delaware.

 
Section 8.8             Submission to Jurisdiction. Each of the Parties irrevocably agrees that any legal action or proceeding arising out of or

relating to this Agreement brought by any Party or its Affiliates against any other Party or its Affiliates shall be brought and determined in the Court of
Chancery of the State of Delaware, provided that if jurisdiction is not then available in the Court of Chancery of the State of Delaware, then any such legal
action or proceeding may be brought in any federal court located in the State of Delaware. Each of the Parties hereby irrevocably submits to the jurisdiction
of the aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of
or relating to this Agreement and the Transactions. Each of the Parties agrees not to commence any action, suit or proceeding relating thereto except in the
courts described above in Delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any
such court in Delaware as described herein. Each of the Parties further agrees that notice as provided herein shall constitute sufficient service of process
and the Parties further waive any argument that such service is insufficient. Each of the Parties hereby irrevocably and unconditionally waives, and agrees
not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement or the
Transactions, (a) any claim that it is not personally subject to the jurisdiction of the courts in Delaware as described herein for any reason, (b) that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding
in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject
matter hereof, may not be enforced in or by such courts.

 
Section 8.9             Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under this Agreement

may be assigned or delegated, in whole or in part, by operation of Law or otherwise, by any Party without the prior written consent of the other Parties, and
any such assignment without such prior written consent shall be null and void. Subject to the preceding sentence, this Agreement will be binding upon,
inure to the benefit of, and be enforceable by, the Parties and their respective successors and assigns.
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Section 8.10           Specific Performance. The Parties agree that irreparable damage would occur in the event that the Parties do not

perform the provisions of this Agreement in accordance with its terms or otherwise breach such provisions. Accordingly, prior to any termination of this
Agreement pursuant to Section 7.1, the Parties acknowledge and agree that each Party shall be entitled to an injunction, specific performance and other
equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in the Court of Chancery of the State of
Delaware, provided, that if jurisdiction is not then available in the Court of Chancery of the State of Delaware, then in any federal court located in the State
of Delaware, this being in addition to any other remedy to which such Party is entitled at law or in equity. Each Party accordingly agrees (a) the non-
breaching Party will be entitled to injunctive and other equitable relief, without proof of actual damages; and (b) the alleged breaching Party will not raise
any objections to the availability of the equitable remedy of specific performance to prevent or restrain breaches or threatened breaches of, or to enforce
compliance with, the covenants and obligations of such Party under this Agreement and will not plead in defense thereto that there are adequate remedies at
Law, all in accordance with the terms of this Section 8.10. Each Party further agrees that no other Party or any other Person shall be required to obtain,
furnish or post any bond or similar instrument in connection with or as a condition to obtaining any remedy referred to in this Section 8.10, and each Party
irrevocably waives any right it may have to require the obtaining, furnishing or posting of any such bond or similar instrument. If prior to the Outside Date,
any Party hereto brings an action to enforce specifically the performance of the terms and provisions hereof by any other Party, the Outside Date shall
automatically be extended by such other time period established by the court presiding over such action. The rights set forth in this Section 8.10 are subject
to Section 7.3(d).

 
Section 8.11           Currency. All references to “dollars” or “$” or “US$” in this Agreement refer to United States dollars, which is the

currency used for all purposes in this Agreement.
 
Section 8.12           Severability. Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in

such manner as to be effective and valid under applicable Law, but if any provision or portion of any provision of this Agreement is held to be invalid,
illegal or unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other provision or portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if
such invalid, illegal or unenforceable provision or portion of any provision had never been contained herein.

 
Section 8.13           Amendment or Supplement. This Agreement may be amended, modified or supplemented by the Parties by action

taken or authorized by the Parent Board or the Managing Member, as applicable, at any time prior to the First Merger Effective Time. This Agreement may
not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically
designated as an amendment hereto, signed on behalf of each of the Parties in interest at the time of the amendment.

 
Section 8.14           Extension of Time; Waiver. At any time prior to the First Merger Effective Time, either Parent or the Company may,

by action taken or authorized by the Parent Board or the Managing Member as applicable, to the extent permitted by applicable Law, (a) extend the time for
the performance of any of the obligations or acts of the other Party, (b) waive any inaccuracies in the representations and warranties of the other Party set
forth in this Agreement or any document delivered pursuant hereto or (c) subject to applicable Law, waive compliance with any of the agreements or
conditions of the other Party contained herein, in each case inclusive of Merger Subs in the event of an extension or waiver with respect to Parent. Any
agreement on the part of a Party to any such waiver shall be valid only if set forth in a written instrument executed and delivered by a duly authorized
officer on behalf of such Party. No failure or delay of any Party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of
conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Parties hereunder are
cumulative and are not exclusive of any rights or remedies which they would otherwise have hereunder.
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Section 8.15           No Other Parties to this Agreement. Each of the following is herein referred to as a “Company Affiliate”: (a) any

direct or indirect holder of Company interests or other equity interests of the Company or securities in the Company (whether members or otherwise), any
trust whose primary beneficiaries are one or more of such direct or indirect holder’s Relatives and the trustees or beneficiaries of any such trust, and (b) any
Representative of (i) the Company or (ii) any Person who controls the Company. No Company Affiliate not a Party to this Agreement shall have any
liability or obligation to Parent or Merger Subs of any nature whatsoever under this Agreement, and each of Parent, Merger Sub I and Merger Sub II hereby
waive and release all claims of any such liability and obligation arising under this Agreement, other than for Fraud. Each of the following is herein referred
to as a “Parent Affiliate”: (x) any direct or indirect holder of equity interests or securities in Parent or Merger Sub (whether stockholders or otherwise), and
(y) any Representative of (i) Parent, Merger Sub I or Merger Sub II or (ii) any Person who controls Parent, Merger Sub I or Merger Sub II. No Parent
Affiliate not a Party to this Agreement shall have any liability or obligation to the Company of any nature whatsoever under this Agreement, and the
Company hereby waives and releases all claims of any such liability and obligation, other than for Fraud. Nothing in this Section 8.15 will relieve any
Company Affiliate of any contractual obligations expressly set forth in the Stockholders Agreement to which such Company Affiliate is a party.

 
Section 8.16           Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL

RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
Section 8.17           Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and

the same instrument and shall become effective when one or more counterparts have been signed by each of the Parties and delivered to the other Party.
 
Section 8.18           Facsimile or.pdf Signature. This Agreement may be executed by facsimile or.pdf signature and a facsimile or .pdf

signature shall constitute an original for all purposes.
 
Section 8.19           No Presumption Against Drafting Party . Each Party acknowledges that each Party to this Agreement has been

represented by counsel in connection with this Agreement and the Transactions. Accordingly, any rule of law or any legal decision that would require
interpretation of any claimed ambiguities in this Agreement against the drafting Party has no application and is expressly waived.

 
Section 8.20           Conflicts Waiver . Parent, on behalf of itself, Merger Sub I, Merger Sub II and its and their respective directors,

stockholders, partners, officers, employees and Affiliates and its and their respective successors and assigns, hereby acknowledges that Vinson & Elkins
LLP and Paul, Weiss, Rifkind, Wharton & Garrison LLP (collectively, “Counsel”) have acted as counsel for the Company in connection with the
negotiations, preparation, execution and delivery of this Agreement and the consummation of the Transactions (the “Company Engagement”) and not as
counsel for any other person, including Parent, Merger Sub I, Merger Sub II or any of their Affiliates (including the First Surviving Company or the
Surviving Company). Only the Company shall be considered a client of Counsel in the Company Engagement. Each Party agrees that Counsel shall be
permitted, without the need for any future waiver or consent, to represent the Company or any Person entitled to indemnification by the Company
hereunder from and after the Closing in connection with any matters, including the Company Engagement, contemplated by this Agreement and any other
agreements referenced herein or any disagreement or dispute relating thereto, and may in connection therewith represent the agents or Affiliates of the
Company or any Persons entitled to indemnification by the Company hereunder in any of the foregoing cases, including in any dispute, litigation or other
adversary proceeding against, with or involving Parent, Merger Sub I, Merger Sub II, the First Surviving Company or the Surviving Company or any of
their agents or Affiliates. Parent shall not, and shall cause the Surviving Company and its Affiliates not to, seek or have Paul, Weiss, Rifkind, Wharton &
Garrison LLP disqualified from any such representation based upon the prior representation of the Company thereby. Each of the Parties hereby consents
thereto and waives any conflict of interest arising from such prior representation, and each of the Parties shall cause any of its Affiliates to consent to waive
any conflict of interest arising from such representation. Each of the Parties acknowledges that such consent and waiver is voluntary, that it has been
carefully considered and that the Parties have consulted with counsel or have been advised they should do so in connection herewith. The covenants,
consent and waiver contained in this Section 8.20 shall not be deemed exclusive of any other rights to which Counsel is entitled whether pursuant to law,
contract or otherwise. In addition, all communications involving attorney-client confidences between the Company Holders, the Company Representative,
the Company and their Affiliates, on the one hand, and Counsel, on the other hand, in the course of the negotiation, documentation and consummation of
the transactions contemplated by this Agreement shall be deemed to be attorney-client confidences that belong solely to the Company Holders and their
Affiliates (including Company Representative) (and not the Company and its Subsidiaries). Accordingly, the Company and its Subsidiaries shall not have
access to any such communications or to the files of Counsel relating to such engagement from and after Closing. Without limiting the generality of the
foregoing, from and after Closing, (i) the Company Holders and their Affiliates (including the Company Representative) (and not the Company and its
Subsidiaries) shall be the sole holders of the attorney-client privilege with respect to such engagement, and the Company and its Subsidiaries shall not be a
holder thereof, (ii) to the extent that files of Counsel in respect of such engagement constitute property of the client, only the Company Holders and their
Affiliates (including the Company Representative) (and not the Company and its Subsidiaries) shall hold such property rights and (iii) Counsel shall have
no duty whatsoever to reveal or disclose any such attorney-client communications or files to the Company by reason of any attorney-client relationship
between Counsel and the Company or any of its Subsidiaries or otherwise.
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Section 8.21           Financing Provisions .Notwithstanding anything in this Agreement to the contrary, the Company, on behalf of itself,

its Subsidiaries and each of its controlled Affiliates, hereby: (a) agrees that any legal action, whether in law or in equity, whether in contract or in tort or
otherwise, involving the Debt Financing Sources, arising out of or relating to, this Agreement or the Debt Financing, shall be subject to the exclusive
jurisdiction of any federal or state court in the Borough of Manhattan, New York, New York, so long as such forum is and remains available, and any
appellate court thereof and each party hereto irrevocably submits itself and its property with respect to any such legal action to the exclusive jurisdiction of
such court, (b) agrees that any such legal action shall be governed by the laws of the State of New York (without giving effect to any conflicts of law
principles that would result in the application of the laws of another state), except as otherwise provided in any agreement relating to the Debt Financing
and except to the extent relating to the interpretation of any provisions in this Agreement (including any provision in the Debt Commitment Letter or in any
definitive documentation related to the Debt Financing that expressly specifies that the interpretation of such provisions shall be governed by and construed
in accordance with the law of the State of Delaware), (c) knowingly, intentionally and voluntarily waives to the fullest extent permitted by applicable law
trial by jury in any such legal action brought against the Debt Financing Sources in any way arising out of or relating to, this Agreement or the Debt
Financing, (d) agrees that none of the Debt Financing Sources shall have any liability to the Company or any of its Subsidiaries or any of their respective
controlled Affiliates or Representatives relating to or arising out of this Agreement, the Debt Commitment Letter or the Debt Financing or any of the
transactions contemplated hereby or thereby or the performance of any services thereunder (subject to the last sentence of this Section 8.21), and (e) agrees
that the Debt Financing Sources are express third party beneficiaries of, and may enforce, any of the provisions of this Section 8.21 and that this Section
8.21 and the definition of “Debt Financing Sources” may not be amended in any manner materially adverse to the Debt Financing Sources without the
written consent of the Debt Financing Entities. Notwithstanding the foregoing, nothing in this Section 8.21 shall in any way limit or modify the rights and
obligations of Parent under this Agreement or any Debt Financing Source’s obligations to Parent under the Debt Commitment Letter or the rights of the
Company and its Subsidiaries against the Debt Financing Sources with respect to the Debt Financing or any of the transactions contemplated thereby or any
services thereunder following the Closing Date.

 
[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by their respective

officers thereunto duly authorized.
 

 DIAMONDBACK ENERGY, INC.
  
 By: /s/ Travis D. Stice

Name: Travis D. Stice
Title: Chief Executive Officer

 
 ECLIPSE MERGER SUB I, LLC
   
 By: /s/ Kaes Van't Hof

Name: Kaes Van't Hof
Title: President and Chief Financial Officer

 
 ECLIPSE MERGER SUB II, LLC
   
 By: /s/ Kaes Van't Hof

Name: Kaes Van't Hof
Title: President and Chief Financial Officer

 

 



 
 ENDEAVOR PARENT, LLC,
   
 By: Endeavor Manager, LLC, its Managing Member
   
 By: /s/ Autry C. Stephens

Name: Autry C. Stephens
Title: Chairman of the Board and Sole Member

 
 ENDEAVOR MANAGER, LLC
   
 By: /s/ Autry C. Stephens

Name: Autry C. Stephens
Title: Chairman of the Board and Sole Member
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STOCKHOLDERS AGREEMENT

 
This Stockholders Agreement, dated as of [●], 202[●], is entered into by and between (i) Diamondback Energy, Inc., a Delaware corporation (the

“Company”), (ii) [●]1 (collectively, “Initial Stephens Stockholders”).
 

BACKGROUND
 

WHEREAS, the Company, Endeavor Parent, LLC (“Endeavor”), Eclipse Merger Sub I, LLC (“Merger Sub I”), and Eclipse Merger Sub II, LLC
(“Merger Sub II”) and Endeavor Manager, LLC (solely with respect to certain provisions thereto) have entered into that certain Agreement and Plan of
Merger, dated as of February 11, 2024 (the “Merger Agreement”), pursuant to which, among other things, Merger Sub I will merge with and into Endeavor,
with Endeavor continuing as the entity surviving the merger (the “First Merger”, and such surviving entity, the “First Surviving Company”), followed
immediately thereafter, by the merger of the First Surviving Company into Merger Sub II, with Merger Sub II continuing as the entity surviving such
merger (together with the First Merger, the “Mergers”), and in connection with the Mergers and other related transactions, the Initial Stephens Stockholders
will receive such number of shares of Common Stock (as defined below) as set forth in the Merger Agreement, subject to the terms and conditions set forth
therein;

 
WHEREAS, in connection with the transactions contemplated by the Merger Agreement, and as a condition to the consummation of the Mergers,

the Company and the Initial Stephens Stockholders are entering into this Stockholders Agreement (as the same may be amended, supplemented, restated or
otherwise modified from time to time in accordance with the terms hereof, the “Agreement”) to set forth certain understandings among such parties,
including with respect to certain governance matters; and

 
WHEREAS, the Company and the Initial Stephens Stockholders intend the rights and obligations set forth herein to become automatically

effective upon the closing of the First Merger (the “Closing”).
 
NOW, THEREFORE, in consideration of the foregoing, and the representations, warranties, covenants and agreements set forth herein, and other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties agree
as follows:
 
 

1 To be all Company Holders (as defined in the Merger Agreement)
 



 
ARTICLE I

INTRODUCTORY MATTERS
 

1.1           Defined Terms. The following terms have the following meanings when used herein with initial capital letters:
 

“10% Stockholder” means, in connection with a proposed Transfer of Equity Securities of the Company, any Person or Group that (x) has already
filed and still has in effect, or is required to have filed, a Statement of Beneficial Ownership Report on Schedule 13D with the SEC which reports such
Person’s or Group’s Beneficial Ownership of 10% or more of the total outstanding Common Stock at the time of such proposed Transfer or (y) after giving
effect to such Transfer would Beneficially Own 10% or more of the total outstanding Common Stock.

 
“Activist Stockholder” means any Person who (i) has filed a Schedule 13D with respect to the Company within twenty four (24) months of any

proposed Transfer or any investment vehicle, fund or account advised by such a Person, or (ii) any institutional investor that is identified on the most
recently available “SharkWatch 50” list (or, if “SharkWatch 50” is no longer available, the then prevailing comparable list, as reasonably agreed by the
Company and the Stephens Majority).

 
“Affiliate” means, as to any Person, any other Person or entity who directly, or indirectly through one or more intermediaries, Controls, is

Controlled by or is under common Control with such Person, and also, with respect to a Person who is a natural person, any member of the immediate
family of such individual, including such individual’s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-
law, son-in-law, daughter-in-law, brother-in-law or sister-in-law, and any other Person who lives in such individual’s household and any trust whose
primary beneficiary is such individual or one or more members of such immediate family. Notwithstanding anything herein to the contrary, for purposes of
this Agreement, neither the Company and its Subsidiaries nor the Persons set forth on Schedule 1.1, on the one hand, and the Stephens Stockholders, on the
other hand, shall not be considered to be Affiliates of each other.

 
“Audit Committee” means the audit committee of the Board, or another committee of the Board performing the function of overseeing audit,

financial reporting, and similar matters that an audit committee of a public company that is listed on the Exchange customarily oversees.
 
“Automatic Shelf Registration Statement” means an “Automatic Shelf Registration Statement,” as defined in Rule 405 under the Securities Act.
 
“Beneficially Own” (including its correlative meanings, “Beneficial Owner” and “Beneficial Ownership”) has the meaning set forth in Rule 13d-3

promulgated under the Exchange Act.
 
“Block Trade” means an Underwritten Offering not involving any “road show” or other substantial marketing efforts by the underwriters, which is

commonly known as a “block trade.”
 
“Board” means the board of directors of the Company.
 
“Business Day” means a day other than a Saturday, Sunday, holiday or other day on which commercial banks in New York, New York, or

Midland, Texas are required by Law to close.
 
“Closing Common Shares” means the shares of Common Stock issued to the Initial Stephens Stockholders as merger consideration in the First

Merger under the terms of the Merger Agreement.
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“Committee” means any or all of the Audit Committee, the Compensation Committee, the Nominating and Corporate Governance Committee, the

Safety, Sustainability and Corporate Responsibility Committee and any other committee of the Board.
 
“Common Stock” means the shares of common stock, $0.01 par value per share, of the Company, and any other capital stock of the Company into

which such common stock is reclassified or reconstituted and any other common stock of the Company.
 
“Compensation Committee” means the compensation committee of the Board, or another committee performing the functions of overseeing

executive compensation and related matters that a compensation committee of a public company that is listed on the Exchange customarily oversees.
 
“Control” (including its correlative meanings, “Controlled” and “Controlled by”) means possession, directly or indirectly, of the power to direct or

cause the direction of management or policies (whether through ownership of securities or partnership or other ownership interests, by contract or
otherwise) of a Person.

 
“Director” means any director of the Company.
 
“Effective Date” means the date on which the Closing occurs.
 
“Equity Securities” means any and all (i) shares, interests, participations or other equivalents (however designated) of capital stock or other voting

securities of a corporation, and any and all equivalent or analogous ownership (or profit) or voting interests in any Person that is not a corporation,
(ii) securities convertible into or exchangeable for shares, interests, participations or other equivalents (however designated) of capital stock or voting
securities of (or other ownership or profit or voting interests in) such Person, and (iii) any and all warrants, rights or options to purchase any of the
foregoing, whether voting or nonvoting, and, in each case, whether or not such shares, interests, participations, equivalents, securities, warrants, options,
rights or other interests are authorized or otherwise existing on any date of determination.

 
“Exchange” means the Nasdaq Stock Market LLC or any other exchange on which the Common Stock is primarily listed.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, as the same may

be amended from time to time.
 
“Governmental Authority” means any nation or government, any state or other political subdivision thereof, and any entity exercising executive,

legislative, judicial, regulatory or administrative functions of or pertaining to government.
 
“Group” has the meaning assigned to it in Section 13(d)(3) of the Exchange Act and Rule 13d-5 thereunder.
 
“Holder” means the Stephens Stockholders, so long as they hold Registrable Securities.
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“Law” means any statute, law (including common law), regulation, ordinance, rule, injunction, order, decree, governmental approval, directive,

requirement, or other governmental restriction or any similar form of decision of, or determination by, or any interpretation or administration of any of the
foregoing by, any Governmental Authority, including the rules and regulations of the Exchange.

 
“Minimum Amount” means $250,000,000 (two hundred fifty million dollars).
 
“Nominating and Corporate Governance Committee” means the nominating and corporate governance committee of the Board, or another

committee performing the functions of nominating or selecting Persons for election or appointment to the Board.
 
“Other Matters” means matters other than the election of directors that is presented for a vote of, or approval by written consent by, stockholders

of the Company.
 
“Outstanding Shares” means the aggregate number of Voting Securities outstanding as of the applicable determination time.
 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint

venture, a cooperative, an unincorporated organization, or other form of business organization, whether or not regarded as a legal entity under applicable
Law, or any Governmental Authority or any department, agency or political subdivision thereof.

 
“Prospectus” means the prospectus (including any preliminary, final or summary prospectus) included in any Registration Statement, all

amendments and supplements to such prospectus and all other material incorporated by reference in such prospectus.
 
“register,” “registered” and “registration” refer to a registration effected by preparing and filing a Registration Statement in compliance with the

Securities Act, and the declaration or ordering of the effectiveness of such Registration Statement.
 
“Registrable Securities” means all the Closing Common Shares Beneficially Owned by the Holders, and any securities into which such shares of

Common Stock may be converted or exchanged pursuant to any merger, consolidation, sale of all or any part of its assets, corporate conversion or other
extraordinary transaction of the Company; provided, however, that Registrable Securities shall cease to be Registrable Securities when they (i) have been
distributed to the public pursuant to an offering registered under the Securities Act, (ii) have been distributed to the public pursuant to Rule 144 (or any
successor provision) under the Securities Act, (iii) have been transferred or sold to any Person to whom the rights under this Agreement are not assigned in
accordance with this Agreement, or (iv) cease to be outstanding. Notwithstanding the foregoing, any securities held by any Holder that together with its
Affiliates beneficially owns less than 2% of such class or series of securities and that may be sold under Rule 144(b)(1)(i) without limitation under any of
the other requirements of Rule 144 will be deemed not to be Registrable Securities.
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“Registration Expenses” means all expenses (other than Selling Expenses) arising from or incident to the Company’s performance of or

compliance with this Agreement, including, without limitation: (i) SEC, stock exchange, Financial Industry Regulatory Authority, Inc. and other
registration and filing fees; (ii) all fees and expenses incurred in connection with complying with any securities or blue sky laws (including, without
limitation, fees, charges and disbursements of counsel in connection with blue sky qualifications of the Registrable Securities); (iii) all printing, messenger
and delivery expenses; (iv) the fees, charges and disbursements of counsel to the Company and of its independent public accountants, reserve engineers,
and any other accounting and legal fees, charges and expenses incurred by the Company (including, without limitation, any expenses arising from any
special audits or “comfort” letters required in connection with or incident to any registration); (v) the fees and expenses incurred in connection with the
listing of the Registrable Securities on the Exchange or the quotation of Registrable Securities on any inter-dealer quotation system; (vi) the fees and
expenses incurred by the Company in connection with the road show, if any, for a Marketed Underwritten Shelf Takedown; and (vii) reasonable and
customary fees and expenses of counsel to the Holders in connection with the filing or amendment of any Registration Statement or Prospectus hereunder;
provided that, with respect to any offering, Registration Expenses shall only include such fees and expenses of one counsel to the Holders and one local
counsel per jurisdiction with respect to any offering (which, in each case, shall be chosen by the Holders of a majority of Registrable Securities to be
included in such offering).

 
“Registration Statement” means any registration statement of the Company that covers the resale of any Registrable Securities pursuant to the

provisions of this Agreement filed with, or to be filed with, the SEC under the rules and regulations promulgated under the Securities Act, including the
related Prospectus, amendments and supplements to such registration statement, including pre- and post-effective amendments, and all exhibits, financial
information and all other material incorporated by reference in such registration statement or Prospectus.

 
“Restricted Entities” means (i) any exploration and production company with significant operations in the Permian Basin or otherwise in

proximity to the Company’s operations or (ii) any Person that is a material supplier or customer of the Company. For the purpose of this definition, (x)
“significant operations” of any Person means operations from which such Person derived, on average, more than 50,000 barrels of oil-equivalent daily
during the most recently completed fiscal year, and (y) “material supplier or customer” means a supplier or customer to whom the Company paid, or from
whom the Company received, at least $250 million in consideration in the prior calendar year.

 
“Restricted Persons” means (i) any Restricted Entity, (ii) any 10% Stockholder and (iii) any Activist Stockholder.
 
“Safety, Sustainability and Corporate Responsibility Committee” means the Safety, Sustainability and Corporate Responsibility Committee of the

Board and any successor committee of the Board thereto.
 
“SEC” means the U.S. Securities and Exchange Commission or any successor agency.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder, as the same may be

amended from time to time.
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“Selling Expenses” means the underwriting fees, discounts and commissions, placement fees of underwriters, broker commissions and any

transfer taxes, in each case, applicable to all Registrable Securities registered by the Holders and the fees and expenses of counsel engaged by any Holder
(other than expenses for counsel that are the Company’s expense under the definition of Registration Expenses).

 
“Shelf Registration Statement” means a “shelf” registration statement of the Company that covers all the Registrable Securities (and may cover

other securities of the Company) on Form S-3 and under Rule 415 under the Securities Act or, if the Company is not then eligible to file on Form S-3, on
Form S-1 or any other appropriate form under the Securities Act, or any successor rule that may be adopted by the SEC, including without limitation any
such registration statement filed pursuant to Section 5.1, and all amendments and supplements to such “shelf” registration statement, including post-
effective amendments, in each case, including the Prospectus contained therein, all exhibits thereto and any document incorporated by reference therein.

 
“Standstill Removal Date” means the date on which the Stephens Stockholders cease to Beneficially Own at least 10% of the Outstanding Shares

in the aggregate.
 
“Stephens Majority” means the holders of a majority of the Voting Securities held by all Stephens Stockholders.
 
“Stephens Stockholders” means the Initial Stephens Stockholders and any Permitted Transferee that becomes an owner of any shares of Common

Stock from the Initial Stephens Stockholders or another Stephens Stockholder by virtue of a Transfer described in (x) Section 4.1(b)(i) or Section 4.1(b)(ii)
or (y) Section 4.1(b)(iii) or Section 4.1(b)(iv), but subject, in the case of clause (y), to executing a joinder agreement substantially in the form of Exhibit A
hereto and agreeing to be bound by the terms of this Agreement as if they were an original party hereto (in the capacity of Stephens Stockholder) .

 
“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity of

which: (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors, representatives or trustees thereof is at the time owned or Controlled, directly or indirectly, by that Person or one or more of the
other Subsidiaries of that Person or a combination thereof; or (ii) if a limited liability company, partnership, association or other business entity, a majority
of the total voting power of stock (or equivalent ownership interest) of the limited liability company, partnership, association or other business entity is at
the time owned or Controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof. For purposes
hereof, a Person or Persons shall be deemed to own, Control or have a majority ownership interest in a limited liability company, partnership, association or
other business entity if such Person or Persons shall be allocated a majority of limited liability company, partnership, association or other business entity
gains or losses or shall be or Control the managing director or member, or general partner, of such limited liability company, partnership, association or
other business entity.
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“Total Number of Directors” means the total number of authorized Directors comprising the entire Board.
 
“Transfer” (including its correlative meaning, “Transferred”) shall mean, with respect to any Equity Security, directly or indirectly, by operation of

Law, contract or otherwise, (i) the sale, transfer, assignment, pledge, hypothecation, mortgage, license, gift, creation of a security interest in or lien on,
placement in trust (voting or otherwise), encumbrance or other disposition to any Person of such Equity Security, in whole or in part, (ii) any hedging,
swap, forward contract or other transaction that is designed to or which reasonably could be expected to lead to or result in a transfer or other disposition of
Beneficial Ownership of, or pecuniary interest in, or the economic consequences of having Beneficial Ownership of, such Equity Security, including any
short sale or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to such Equity Security, (iii) short sale
of, or trade in, such Equity Security, or entry into any transaction with respect to derivative securities representing the right to vote or economic benefits of,
such Equity Security, or (iv) entry into any contract, option or other arrangement or understanding with respect to the matters described in the foregoing
clauses (i) to (iii); provided, however, that the following shall not be considered a “Transfer”: (1) entering into a voting or support agreement (with or
without granting a proxy) in support of any merger, consolidation or other business combination of the Company that has been approved by the Board,
whether effectuated through one transaction or series of related transactions (including a tender offer followed by a merger); (2) the grant of a proxy to
officers or directors of the Company at the request of the Board in connection with actions to be taken at a general or special meeting of stockholders, (3)
the pledge of shares of the Company by a shareholder that creates a mere security interest in such shares pursuant to a bona fide loan or indebtedness
transaction so long as such stockholder continues to exercise voting control over such pledged shares and such pledged shares are not transferred to or
registered in the name of the pledgee; provided, however, that a foreclosure on such shares by the pledgee shall constitute a “Transfer”; or (4) the fact that
the spouse or domestic partner of any Stephens Stockholder possesses or obtains an interest in such holder’s property, arising solely by reason of the
application of the community property laws of any applicable jurisdiction. When used as a noun, “Transfer” shall have such correlative meaning as the
context may require.

 
“Underwritten Offering” means a sale of shares of Common Stock to an underwriter for reoffering to the public in the United States.
 
“Voting Securities” means shares of Common Stock and any other securities of the Company entitled to vote generally in the election of Directors.
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1.2           Other Defined Terms. The following terms shall have the meanings defined for such terms in the Sections set forth below:
 

Term Section
  
Advice 5.3
Agreement Recitals
Approval Requirement 2.1(a)
Blackout Period 5.2(t)
Board Stepdown 2.1(b)
Closing Recitals
Company Preamble
Company Governing Documents 4.6
Company Notice 5.1(d)
Confidential Information 7.16
Demand Request 5.1(d)
Designee Qualifications 2.2
Endeavor Recitals
Financial Counterparty 5.1(c)
First Lock-Up End Date 4.1(a)
First Merger Recitals
First Surviving Company Recitals
Initial Stephens Stockholders Preamble
Joinder Agreement Exhibit A
Joining Party Exhibit A
Marketed Underwritten Shelf Takedown 5.1(b)
Maximum Voting Percentage 3.2
Merger Agreement Recitals
Merger Sub I Recitals
Merger Sub II Recitals
Mergers Recitals
Participating Majority 5.1(e)
Permitted Purpose 7.16
Permitted Transfer 4.1(b)
Permitted Transferee 4.1(b)
Piggyback Underwritten Offering 5.1(g)(i)
Piggybacking Holder 5.1(g)(i)
Records 5.2(l)
Requesting Holder 5.1(d)
Securities Act 4.1(e)
Seller Affiliates 5.5(a)
Stephens Designee 2.1(a)
Stockholders Agreement Exhibit A
Suspension Notice 5.3
Suspension Period 5.1(h)
Transferred Shares Exhibit A
Underwritten Shelf Takedown 5.1(b)
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1.3            Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual

intent, and no rule of strict construction will be applied against any party. Unless the context otherwise requires: (a) “or” is disjunctive but not exclusive,
(b) words in the singular include the plural, and in the plural include the singular, (c) the words “hereof”, “herein”, and “hereunder” and words of similar
import when used in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement, (d) the word “including” and
words of similar import when used in this Agreement mean “including, without limitation,” unless otherwise specified, (e) the word “extent” in the phrase
“to the extent” means the degree to which a subject or other thing extends and such phrase shall not mean simply “if”, (f) references to “day” mean a
calendar day unless otherwise indicated as a “Business Day”, and (g) references to “$” mean U.S. dollars, the lawful currency of the United States of
America. Section references are to this Agreement unless otherwise specified and references to clauses without a cross-reference to a Section or subsection
are references to clauses within the same Section or, if more specific, subsection. When calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period is excluded. If
the last day of such period is a non-Business Day, the period in question ends on the next succeeding Business Day.

  
ARTICLE II

CORPORATE GOVERNANCE MATTERS
 

2.1           Composition of the Board.
 

(a)           From and after the Effective Date, subject to the terms and conditions of this Article II, the Stephens Majority shall have the
right (but not the obligation) to designate, and the individuals nominated for election as Directors by or at the direction of the Board or a duly-authorized
Committee thereof shall include, four (4) individuals who meet the Designee Qualifications to serve as Directors. Each such individual whom the Stephens
Majority shall actually designate pursuant to this Section 2.1 shall be referred to herein as a “Stephens Designee.” The initial Stephens Designees shall be
mutually agreed by the Company and the Stephens Majority, and any replacement Stephens Designees shall require the approval (not to be unreasonably
withheld) of a majority of the non-Stephens Designee Directors (the “Approval Requirement”). Subject to Section 2.1(d), if any replacement Stephens
Designee does not satisfy the Approval Requirement, the Stephens Majority shall have the right to designate another individual as the replacement
Stephens Designee (which process may be repeated, subject to Section 2.1(d), until such time as the replacement Stephens Designee satisfies the Approval
Requirement).

 
(b)           Notwithstanding the foregoing provisions of Section 2.1(a), the number of individuals that the Stephens Majority is entitled to

designate to serve as Directors pursuant to Section 2.1 shall be permanently reduced to: (i) two (2) Directors if, at any time, the Stephens Stockholders, in
the aggregate, Beneficially Own at least 20% of the Outstanding Shares but less than 25% of the Outstanding Shares; (ii) one (1) Director if, at any time,
the Stephens Stockholders, in the aggregate, Beneficially Own at least 10% of the Outstanding Shares but less than 20% of the Outstanding Shares; and
(iii) no Directors if, at any time, the Stephens Stockholders, in the aggregate, Beneficially Own less than 10% of the Outstanding Shares. Any step-down
reductions in the number of individuals that the Stephens Majority is entitled to designate to serve as Directors pursuant to the immediately preceding
sentence is referred to in either case hereinafter as the “Board Stepdown.”
 

-9-



 
(c)           In the event that a vacancy is created at any time by the death, disability, retirement, removal or resignation of any Stephens

Designee, except in the case of vacancy resulting from, or related to, the Board Stepdown, any individual nominated or appointed by or at the direction of
the Board or any duly-authorized Committee thereof to fill such vacancy shall be, and the Company shall use its reasonable best efforts to cause such
vacancy to be filled by, a new Stephens Designee who has satisfied the Approval Requirement and meets the applicable Designee Qualifications, and the
Company and the Board shall take, to the fullest extent permitted by Law, at any time and from time to time, all actions necessary to accomplish the same
as soon as possible following such designation. The Company will use its reasonable best efforts not to take any action to oppose the exercise by the
Stephens Stockholders of any right such Stephens Stockholders may have to cause the resignation of a Stephens Designee.

 
(d)           In connection with an election of Directors by the stockholders of the Company, the Stephens Majority shall identify the

Stephens Designee or Stephen Designees by written notice to the Company no less than one hundred twenty (120) days prior to the date of the meeting of
stockholders of the Company to be called for the purpose of electing Directors. So long as a Stephens Designee meets, and continues to meet at each time
of re-election, the applicable Designee Qualifications, the Company shall, to the fullest extent permitted by Law, include such Stephens Designee in the
slate of nominees recommended by the Board at any meeting of stockholders called for the purpose of electing Directors, and use its reasonable best efforts
to cause the election of such Stephens Designee to the Board, including nominating such Stephens Designee to be elected as a Director as provided herein,
recommending such Stephen Designee’s election and soliciting proxies or consents in favor thereof.

 
(e)           The Company shall at all times provide each Stephens Designee appointed or elected to the Board (in his or her capacity as a

member of the Board) with the same rights to indemnification and exculpation that it provides to other Directors. In addition, in his or her capacity as a
member of the Board or any applicable Committee on which he or she formally serves as a member, such Stephens Designee shall be entitled to receive (i)
any and all applicable Director and Committee fees and compensation that are payable to the Company’s non-employee Directors as part of the Company’s
director compensation plan, and (ii) reimbursement of all reasonable, documented out-of-pocket expenses that he or she incurs in connection with
performing Board and any applicable Committee duties in accordance with the Company’s expense reimbursement policy applicable to non-employee
Directors.

 
2.2           Qualification of Stephens Designee.
 

(a)           Each Stephens Designee shall, at the time of his or her nomination or appointment as a Director and at all times thereafter until
such Stephens Designee ceases to serve as a Director:

 
(i)          meet and comply with any and all policies, procedures, processes, codes, rules, standards and guidelines of the

Company applicable to all non-employee Directors, including the Company’s code of business conduct and ethics, securities trading policies and corporate
governance guidelines;

 
(ii)         not be involved in any of the events enumerated in Item 2(d) or Item 2(e) of Schedule 13D under the Exchange Act or

Item 401(f) of Regulation S-K under the Securities Act;
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(iii)        not be subject to any order, decree or judgment of any Governmental Authority prohibiting service as a director of any

public company;
 
(iv)        not be an employee, officer, or director of, or consultant to, or be receiving any compensation or benefits from, any

Restricted Entity (unless otherwise agreed to by the Nominating and Corporate Governance Committee); and
 
(v)         be “independent” within the meaning of the Exchange’s rules and regulations and Rule 10A-3 promulgated under the

Exchange Act (unless otherwise agreed to by the Nominating and Corporate Governance Committee), it being understood and agreed that the individuals
set forth on Schedule 2.2(a)(v) shall be deemed to comply with this Section 2.2(a)(v).

 
(b)           Each Stephens Designee, as a condition to his or her initial appointment or election to the Board and any re-nomination for

election to the Board, must be willing to be interviewed by the Nominating and Corporate Governance Committee on the same basis as any other new or
returning, as applicable, candidate for appointment or election to the Board and must be reasonably satisfactory to the Nominating and Corporate
Governance Committee acting in good faith. The Stephens Stockholders, in their capacity as stockholders of the Company, and each Stephens Designee,
shall deliver such questionnaires and otherwise provide such information as are reasonably requested by the Company in connection with assessing
qualification, independence and other criteria applicable to Directors, or required to be provided by directors, candidates for director, and their Affiliates
and representatives for inclusion in a proxy statement or other filing required by applicable Law and the rules of the Exchange, in each case to the same
extent requested or required of other candidates for appointment or election to the Board. It is hereby expressly acknowledged and agreed that in order for a
Stephens Designee to be appointed to a Committee, the Board or the applicable Committee may require additional questionnaires and information, as are
required or reasonably requested from each other non-Stephens Designee candidate for appointment to such Committee, from such Stephens Designee or
the Stephens Stockholders in connection with assessing whether such Stephens Designee satisfies the qualifications, independence and other criteria
required for membership of such Committee.

 
The requirements set forth in this Section 2.2 are referred to, collectively, as the “Designee Qualifications.” If at any time the Company, the Board

or any duly-authorized Committee thereof determines in good faith that any Stephens Designee does not meet the applicable Designee Qualifications, the
Stephens Majority shall have the right to designate another individual as the replacement Stephens Designee (which process may be repeated until such
time as the replacement Stephens Designee satisfies the applicable Designee Qualifications), subject in each case to Section 2.1(d).

 
2.3           Service on Specified Boards. The Stephens Majority shall not designate any individual pursuant to Section 2.1 who, at the time of such

designation, is a member or has been nominated to serve as a member of the board of directors or similar governing body of any Restricted Person. If a
Stephens Designee becomes a member of the board of directors or similar governing body of any Restricted Person, such Stephens Designee shall, and the
Stephens Stockholders shall use their reasonable best efforts to cause such Stephens Designee to, promptly tender to the Board his or her resignation as a
Director. In the event any Stephens Designee is to promptly tender to the Board his or her resignation as a Director, the Board shall be entitled to take all
necessary steps to remove such Director promptly, without prejudice to the Stephens Majority’s Board designation right pursuant to Section 2.1.
 

-11-



 
2.4           Resignations. Notwithstanding anything to the contrary in this Agreement, unless otherwise requested by the Board, if the number of

Stephens Designees exceeds the number of directors that the Stephens Stockholders would be permitted to designate pursuant to Section 2.1 at that time,
the Stephens Stockholders shall use their reasonable best efforts to cause such number of Stephens Designees to promptly tender his, her or their
resignation from the Board and any applicable Committee, and, in each case, the Nominating and Corporate Governance Committee shall recommend to
the Board whether to accept or reject such resignation to cause there to no longer be such an excess.

 
2.5           Committee. Until the date on which the Stephens Stockholders cease to Beneficially Own at least 25% of the Outstanding Shares in the

aggregate, the Stephens Majority shall have the right to require, and the Board shall (if requested by the Stephens Majority) cause, each Committee to
contain at least one Stephens Designee as a member, subject to applicable Law and meeting the qualifications required for service on the applicable
Committee. The Stephens Designee chosen to serve on any Committee pursuant to this Section 2.5 shall be determined by a majority of the non-Stephens
Designee Directors.

 
ARTICLE III

VOTING MATTERS
 

3.1           Voting with Respect to the Election of Directors. Until the date on which the Stephens Stockholders cease to Beneficially Own more
than 20% of the Outstanding Shares in the aggregate, at any annual or special meeting of stockholders of the Company (or if action is taken by written
consent of stockholders of the Company in lieu of a meeting), with respect to the election of Directors to the Board, the Stephens Stockholders shall vote or
cause to be voted (including, if applicable, by written consent), any and all Voting Securities Beneficially Owned by the Stephens Stockholders as
recommended by the Board.

 
3.2           Voting with Respect to Other Matters. Until the date on which the Stephens Stockholders cease to Beneficially Own more than 20% of

the Outstanding Shares in the aggregate, at any annual or special meeting of stockholders of the Company (or if action is taken by written consent of
stockholders of the Company in lieu of a meeting), with respect to Other Matters, the Stephens Stockholders (i) shall be free to vote (including by written
consent) at their sole discretion, in the aggregate, any and all Voting Securities Beneficially Owned by the Stephens Stockholders up to 25% of the
Outstanding Shares (the “Maximum Voting Percentage”) and (ii) shall vote or cause to be voted (including, if applicable, by written consent), any and all
Voting Securities Beneficially Owned by the Stephens Stockholders in excess of the Maximum Voting Percentage in the same proportion as voted by the
other holders of Voting Securities.

 
3.3           Quorum. Until the date on which the Stephens Stockholders cease to Beneficially Own more than 15% of the Outstanding Shares in the

aggregate, at any annual or special meeting of stockholders of the Company, the Stephens Stockholders shall cause all of the Voting Securities Beneficially
Owned by the Stephens Stockholders to be present in person or by proxy for quorum purposes.
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3.4           Proxy. Until the date on which the Stephens Stockholders cease to Beneficially Own at least 10% of the Outstanding Shares in the

aggregate, each of the Stephens Stockholders hereby irrevocably appoints as its proxy and attorney-in-fact the Chief Executive Officer, President and Chief
Legal & Administrative Officer of the Company, and each of them, in his or her capacity as such, and any individual who shall hereafter succeed to such
offices of the Company, with full power of substitution, to cause to be present, vote or execute written consents with respect to all Voting Securities
Beneficially Owned by such Stephens Stockholder in accordance with Sections 3.1 or 3.2; provided that such proxy may only be exercised if the applicable
Stephens Stockholder has failed to comply with the terms of Sections 3.1, 3.2 or 3.3 by the date that is three (3) Business Days prior to the applicable
meeting (or within three (3) Business Days after the request for written consents, as applicable). This proxy is coupled with an interest and shall be
irrevocable, and each Stephens Stockholder will take such further action or execute such other instruments as may be necessary to effectuate the intent of
this proxy and hereby revokes any proxy previously granted by it with respect to any Voting Securities Beneficially Owned by it.

 
ARTICLE IV

ADDITIONAL COVENANTS
 

4.1           Transfer Restrictions.
 

(a)           The Stephens Stockholders shall not Transfer any Closing Common Shares (x) in excess of 10% of the Closing Common
Shares in the aggregate until the date that is the six (6) month anniversary of the Effective Date (the “First Lock-Up End Date”); (y) in excess of 33.4% of
the Closing Common Shares in the aggregate until the date that is the twelve (12) month anniversary of the Effective Date; and (z) in excess of 66.7% of
the Closing Common Shares in the aggregate until the date that is the eighteen (18) month anniversary of the Effective Date, in each case, other than in
Permitted Transfers.

 
(b)           “Permitted Transfer” means:
 

(i)          a Transfer to another Stephens Stockholder or, upon prior written notice and subject to the execution of a joinder
agreement as set forth in the proviso below, an entity in which one or more Stephens Stockholders, directly, or indirectly through one or more Stephens
Stockholders, own equity interests with sufficient voting control in such entity, or otherwise have legally enforceable rights, such that one or more Stephens
Stockholders retain sole dispositive power and exclusive voting control with respect to shares of Common Stock held by such entity;
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(ii)         a Transfer for estate planning purposes to any trust, partnership, limited liability company or other vehicle for (x) the

benefit of such Stephens Stockholder, or (y) Persons other than a Stephens Stockholder so long as one or more of the Stephens Stockholders has sole
dispositive power and exclusive voting control with respect to the shares of Common Stock held by such vehicle, upon prior written notice and subject to
the execution of a joinder agreement as set forth in the proviso below;

 
(iii)        a Transfer by will or intestate succession upon the death of a Stephens Stockholder or a division or distribution of a

trust described in clause (ii) above;
 
(iv)        a Transfer pursuant to a qualified domestic order, court order or in connection with a divorce settlement;
 
(v)         a Transfer that is a bona fide charitable contribution;
 
(vi)        any Transfer to the Company or any of its Subsidiaries, including pursuant to a share buyback; or
 
(vii)       any Transfer pursuant to a merger, consolidation, share exchange, tender offer or other similar transaction involving the

Company that has been approved, authorized or recommended by the Board;
 

provided, that any transferee who receives shares of Common Stock pursuant to a Permitted Transfer in accordance with clause (i) or (ii), (above at any
time while this Agreement remains in effect (each, a “Permitted Transferee”) must execute a joinder agreement substantially in the form of Exhibit A
hereto and agree to be bound by the terms of this Agreement as if they were an original party (in the capacity of Stephens Stockholder) hereto.
 

(c)           Until the date on which the Stephens Stockholders cease to Beneficially Own more than 10% of the Outstanding Shares in the
aggregate, the Stephens Stockholders shall only Transfer shares of Common Stock if (x) in a Transfer made directly on the Nasdaq or other securities
exchange or counter without the use of underwriter(s), broker-dealer(s) or selling agent(s), the transferee is not, to the Stephen Stockholders’ knowledge, a
Restricted Person or any Affiliate thereof; (y) in a Transfer pursuant to an Underwritten Offering, broker-dealer or other selling agent, the Stephens
Stockholders shall have instructed the managing underwriter(s), broker-dealer(s) or selling agent(s), as applicable, not to Transfer any shares of Common
Stock to any Restricted Person; and (z) in any other Transfer, including a privately negotiated transaction, the transferee is not a Restricted Person. If
requested by any Stephens Stockholder, the Company shall provide to such Stephens Stockholder, within five (5) Business Days of such request, its good
faith view as to whether a specified Person is a Restricted Entity (provided, that if such Person is not identified by the Company as a Restricted Entity, such
Person shall be deemed not to be a Restricted Entity under the terms of this Agreement for a period of six (6) months following the date of such request).

 
(d)           Any Transfer or attempted Transfer of Common Stock in violation of this Section 4.1 shall, to the fullest extent permitted by

applicable Law, be null and void ab initio, and the Company shall not, and shall instruct its transfer agent and other third parties not to, record or recognize
any such purported transaction on the books of the Company.
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(e)           Any certificates for shares of Common Stock held by a Stephens Stockholder shall bear a legend or legends (and appropriate

comparable notations or other arrangements will be made with respect to shares maintained in the form of book entries) referencing restrictions on transfer
of such shares under the Securities Act and under this Agreement which legend shall state in substance:

 
THESE SECURITIES AND THE SECURITIES ISSUABLE UPON THE EXCHANGE THEREOF HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY
STATE OR OTHER JURISDICTION. THE SECURITIES MAY NOT BE OFFERED, SOLD, PLEDGED, TRANSFERRED OR
OTHERWISE DISPOSED OF EXCEPT (1) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES
ACT OR (2) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT RELATING TO SUCH SECURITIES UNDER THE
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE
SECURITIES LAWS OF OTHER JURISDICTIONS.
 
THESE SECURITIES ARE SUBJECT TO TRANSFER AND OTHER RESTRICTIONS SET FORTH IN THE STOCKHOLDERS
AGREEMENT, DATED AS OF [●], [●], BY AND BETWEEN DIAMONDBACK ENERGY, INC. AND THE STEPHENS
STOCKHOLDERS, AS IT MAY BE AMENDED, SUPPLEMENTED, RESTATED OR OTHERWISE MODIFIED FROM TIME TO
TIME, COPIES OF WHICH ARE ON FILE WITH THE SECRETARY OF DIAMONDBACK ENERGY, INC.
 

Notwithstanding the foregoing, upon the request of the applicable Stephens Stockholder, (i) in connection with any Transfer of Common Stock Transferred
in accordance with the terms of this Agreement, the Company shall promptly cause the second paragraph of the legend (or notation) to be removed upon
such Transfer if such restrictions would not be applicable following such Transfer, and (ii) following receipt by the Company of an opinion of counsel
reasonably satisfactory to the Company to the effect that such legend (or notation) is no longer required under the Securities Act and applicable state
securities Laws, the Company shall, at its sole expense, promptly cause the first paragraph of the legend (or notation) to be removed from any Common
Stock to be Transferred in accordance with the terms of this Agreement.
 

4.2           “Net Long” Position. Each Stephens Stockholder shall maintain a “net long position” (as such term is defined in Rule 14e-4 of the
Exchange Act) with respect to the shares of Common Stock it Beneficially Owns.

 
4.3           Trading Window. For so long as a Stephens Director continues to serve as a Director, each Stephens Stockholder shall be subject to, and

agrees to comply with, all insider trading policies and procedures applicable to members of the Board. All Initial Stephens Stockholders hereby
acknowledge and agree that they have been provided a copy of such insider trading policies as of the date of this Agreement and agree to comply with such
policies for so long as a Stephens Director continues to serve as a Director.
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4.4           Notice. Until the Standstill Removal Date, the Stephens Stockholders shall provide written notice to the Company at least five (5)

Business Days prior to making any Transfer, that together with any other Transfer by a Stephens Stockholder in any thirty (30) day period, would constitute
the Transfer of shares of Common Stock having a value of more than the Minimum Amount (based on the average closing sale price per share of Common
Stock for 10 trading days preceding the date of such notice). Each such notice shall specify the manner of effecting the Transfer, the number of Common
Stock intended to be Transferred, and, to the extent known, the identity or identities of the prospective purchasers, the proposed price per share of the
Common Stock and the intended closing date for such Transfer.

 
4.5           Standstill.
 

(a)           On and after the Effective Date, the Stephens Stockholders shall not, shall cause their Affiliates not to, and shall cause the
representatives of any of the foregoing acting at their direction or on their behalf not to, in any manner, directly or indirectly (including by acting in concert
with others through a Group or otherwise), without the prior written consent of, or waiver by, the Company (subject also to compliance with Section 7.3)
acquire, offer to acquire, agree to acquire, by purchase or otherwise, or provide financing for the acquisition of, Beneficial Ownership of any Equity
Securities of the Company (including any rights, options or other derivative securities or contracts or instruments that derives its value from (in whole or in
part, or by reference to) such Equity Securities (whether currently, upon lapse of time, following the satisfaction of any conditions, upon the occurrence of
any event or any combinations of the foregoing)), any assets of the Company or any of its Subsidiaries, or any debt instruments or indebtedness of the
Company or any of its Subsidiaries other than: (A) as a result of any stock split, stock dividend or distribution, subdivision, reorganization, reclassification
or similar capital transaction involving Equity Securities of the Company or (B) pursuant to a Permitted Transfer; provided that no Stephens Stockholder
shall be in breach of this Section 4.5(a) as a result of the acquisition by any Stephens Designee of any Equity Securities of the Company pursuant to (x) the
grant or vesting of any equity compensation awards granted by the Company to any Stephens Designee, or (y) the exercise of any stock options, restricted
stock units, or similar awards relating to any Equity Securities of the Company granted by the Company to any Stephens Designee. This Section 4.5(a)
shall apply during any time when the Stephens Stockholders Beneficially Own at least 20% of the Outstanding Shares in the aggregate.

 
(b)           Subject to Section 4.5(c), on and after the Effective Date, the Stephens Stockholders shall not, shall cause their Affiliates not to,

and shall cause the representatives of any of the foregoing acting at their direction or on their behalf not to, in any manner, directly or indirectly (including
by acting in concert with others through a Group or otherwise), without the prior written consent of, or waiver by, the Company (subject also to compliance
with Section 7.3):

 
(i)          make any offer with respect to, or make or submit a proposal with respect to, or ask or request any other person to make

an offer or proposal with respect to, in any other way support, make any public announcement or public offer with respect to any acquisition, merger,
business combination, recapitalization, reorganization or other similar extraordinary transaction involving the Company or any of its Subsidiaries (unless
such transaction is approved or affirmatively recommended by the Board);
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(ii)         make, knowingly encourage, or in any way participate in, any “solicitation” of “proxies” (as such terms are used in the

proxy rules of the SEC promulgated pursuant to Section 14 of the Exchange Act) to vote any, or to provide or withhold consents with respect to, Voting
Securities, or seek to advise or knowingly influence any Person with respect to the voting of, or the providing or withholding consent with respect to, any
Voting Securities (other than, in each case, in a manner that is recommended by the Board’s);

 
(iii)        seek election to, or seek to place a representative on, the Board, or seek the removal of any member of the Board, or

otherwise act, alone or in concert with others, to seek representation or to control or influence the management, the Board or policies of the Company
(other than with respect to (A) the election or removal of a Stephens Designee in accordance with Section 2.1 or (B) voting (including by written consent)
in accordance with Article III);

 
(iv)        call, or seek to call, a meeting of the stockholders of the Company or initiate any stockholder proposal for action by

stockholders of the Company;
 
(v)         form, join or in any way participate in a Group with respect to Equity Securities (other than a Group consisting solely of

Stephens Stockholders);
 
(vi)        otherwise act, alone or in concert with others, to seek to control or knowingly influence the management or the policies

of the Company;
 
(vii)       advise or knowingly assist or encourage or enter into any discussions, negotiations, agreements or arrangements with

any other Persons in connection with any of the foregoing activities;
 
(viii)      publicly disclose any intention, plan or arrangement inconsistent with any of the foregoing activities, or take any action

that a Stephens Stockholder knows, or would reasonably be expected to know, would require the Company to make a public announcement regarding any
of the foregoing activities; or

 
(ix)         contest the validity of Section 4.5(a) or this Section 4.5(b), or contest the validity of, or otherwise challenge in any way

the action by the Company to adopt, a ‘poison pill’ or similar anti-takeover device, or initiate or participate in any judicial proceeding to amend, waive,
terminate or seek a release of the restrictions contained herein or any such ‘poison pill’ or similar anti-takeover device;

 
it being understood and agreed that this Section 4.5(b) shall not (A) limit the non-public activities of any Stephens Designee taken in good faith in his or
her capacity as a Director, (B) limit the participation of any Stephens Designee in any confidential Board or Committee discussions, deliberations,
negotiations or determinations, or (C) prohibit or restrict any Stephens Stockholder from taking any action necessary to comply with any Law or any action
required by any Governmental Authority or Exchange requirement (excluding any requirement created by any action undertaken by the Stephens
Stockholders, their Affiliates or any Person acting at the direction or on behalf of the Stephens Stockholders in breach of this Section 4.5).
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(c)           The restrictions set forth in Section 4.5(b) shall terminate upon the later of (i) ninety (90) days after the Standstill Removal

Date, and (ii) ninety (90) days following the date on which all Stephens Designees (including any successor Stephens Designees) cease to serve on the
Board.

 
4.6           Certain Approval Rights. Until the Standstill Removal Date, the Company shall not, without the Stephens Majority’s prior written

consent, (a) amend its amended and restated certificate of incorporation or amended and amended and restated bylaws, each in effect as of the Effective
Date (collectively, the “Company Governing Documents”) in any manner that would disproportionately and adversely affect the rights of the Stephens
Stockholders, as a group, thereunder compared to other stockholders of the Company, (b) increase the Total Number of Directors to exceed thirteen
(13) Directors; or (c) form any new Committee (including an executive committee) involving a material delegation of authority from the Board or amend
the charter of any Committee, in each case of this clause (c), in a manner that would disproportionately and adversely affect the rights of the Stephens
Stockholders pursuant to this Agreement. For the avoidance of doubt, any amendments or supplements to the Company Governing Documents to adopt, or
reflect the adoption of, a customary stockholder rights plan will not be deemed to materially, disproportionately and adversely affect the rights of the
Stephens Stockholders, and the Stephens Majority will not have any consent right set forth in this Section 4.6 with respect thereto.

 
ARTICLE V

REGISTRATION RIGHTS
 

5.1           Shelf Registration.
 

(a)           The Company will prepare, file (to the extent not previously filed) and use its reasonable best efforts to cause to become
effective no later than five (5) Business Days following the First Lock-Up End Date, a Shelf Registration Statement (which Shelf Registration Statement
shall be an Automatic Shelf Registration Statement if the Company is then eligible to file an Automatic Shelf Registration Statement), registering for resale
the Registrable Securities under the Securities Act subject to compliance by the Holders of the Registrable Securities with their obligations hereunder,
including specifically those obligations set forth in Section 5.1(j). The plan of distribution indicated in the Shelf Registration Statement will include all
such methods of sale as any Holder may reasonably request in writing at least five Business Days prior to the filing of the Shelf Registration Statement and
that can be included in the Shelf Registration Statement under the rules and regulations of the SEC. Until such time as all Registrable Securities cease to be
Registrable Securities or the Company is no longer eligible to maintain a Shelf Registration Statement, the Company shall use its reasonable best efforts to
keep current and effective such Shelf Registration Statement and file such supplements or amendments to such Shelf Registration Statement (or file a new
Shelf Registration Statement (which Shelf Registration Statement shall be an Automatic Shelf Registration Statement if the Company is then eligible to file
an Automatic Shelf Registration Statement) when such preceding Shelf Registration Statement expires pursuant to the rules of the SEC) as may be
necessary or appropriate to keep such Shelf Registration Statement continuously effective and useable for the resale of all Registrable Securities under the
Securities Act. Any Shelf Registration Statement when declared effective (including the documents incorporated therein by reference) will comply in all
material respects as to form with all applicable requirements of the Securities Act and the Exchange Act and will not contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading. The Company may
satisfy its obligations with respect to the filing of any Shelf Registration Statement by filing with the SEC and providing the applicable Holders with a
Prospectus supplement under a “universal” or other Shelf Registration Statement of the Company that also registers sales of securities for the account of the
Company or other holders.
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(b)           Subject to the transfer restrictions set forth in Section 4.1, any one or more Holders of Registrable Securities may request to sell

all or any portion of their Registrable Securities in an Underwritten Offering that is registered pursuant to the Shelf Registration Statement (each, an
“Underwritten Shelf Takedown”); provided, however, that the Holders, in the aggregate, will be entitled to make a demand for a total of three (3)
Underwritten Shelf Takedowns per calendar year for so long as the Holders Beneficially Own Registrable Securities having a value, in the aggregate, of
more than $2,000,000,000 (based on the average closing sale price per share of Common Stock for 10 trading days preceding the date of such demand). At
the request of such Holders, the plan of distribution for the Underwritten Shelf Takedowns shall include a customary “road show” (including an “electronic
road show”) or other substantial marketing effort by the Company and the underwriters (a “Marketed Underwritten Shelf Takedown”), provided that the
Holders, in the aggregate, will be entitled to make a demand for a Marketed Underwritten Shelf Takedown only if the proceeds from the sale of Registrable
Securities in such Marketed Underwritten Shelf Takedown (before the deduction of underwriting discounts) is expected to exceed, in the aggregate,
$500,000,000 (five hundred million dollars) (based on the average closing sale price per share of Common Stock for 10 trading days preceding the
registration request). Subject to the other limitations contained in this Agreement, including the transfer restrictions set forth in Section 4.1, the Company
shall not be obligated hereunder to effect (x) an Underwritten Shelf Takedown within 60 days after the closing of an Underwritten Shelf Takedown and/or
(y) more than two Underwritten Shelf Takedowns in any calendar year. If an Underwritten Shelf Takedown is not a Marketed Underwritten Shelf
Takedown, the Company and its management will not be required to participate in a roadshow or other marketing effort. For the avoidance of doubt, an
Underwritten Shelf Takedown shall not include an “at the market” program.

 
(c)           If a Holder wishes to engage in an Underwritten Shelf Takedown in the form of a Block Trade, then if such Holder requires any

assistance from the Company pursuant to this Section 5.1(c), the Holder shall notify the Company of the Block Trade at least five (5) Business Days prior
to the day such offering is to commence and the Company shall use its commercially reasonable efforts to timely facilitate such Block Trade; provided, that
the Holders wishing to engage in such Block Trade shall use commercially reasonable efforts to work with the Company and any underwriters, brokers,
sales agents or placement agents (each, a “Financial Counterparty”) prior to making such request in order to facilitate preparation of the registration
statement, prospectus and other documentation related to, or required to facilitate, the Block Trade. For the avoidance of doubt, this Section 5.1(c) shall not
apply to any block trades or similar Transfers conducted pursuant to Rule 144 under the Securities Act.
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(d)           The request (a “Demand Request”) for an Underwritten Shelf Takedown shall be made by the Holder or Holders making such

request (the “Requesting Holder”) by giving written notice to the Company. The Demand Request shall specify the approximate number of Registrable
Securities to be sold in such Underwritten Shelf Takedown and the expected price range of securities to be sold in such Underwritten Shelf Takedown.
Within five Business Days after receipt of any Demand Request for any Marketed Underwritten Shelf Takedown but not for any Block Trade, the Company
shall send written notice of such requested Underwritten Shelf Takedown to all other Holders of Registrable Securities (the “Company Notice”) and shall
include in such Underwritten Shelf Takedown all Registrable Securities with respect to which the Company has received written requests for inclusion
therein within five Business Days after sending the Company Notice.

 
(e)           The Participating Majority shall select one or more nationally prominent firms of investment bankers reasonably acceptable to

the Company to act as the managing underwriter or underwriters in connection with such Underwritten Shelf Takedown. The “Participating Majority” shall
mean, with respect to an Underwritten Shelf Takedown, the Holder(s) of a majority of the Registrable Securities requested to be included in such
Underwritten Shelf Takedown. All Holders proposing to distribute their securities through such underwriting shall enter into an underwriting agreement
with such underwriter or underwriters in accordance with Section 5.1(i). The Company will use its reasonable best efforts to cause members of senior
management to cooperate with the underwriter(s) in connection with an Underwritten Shelf Takedown and make themselves available to participate in the
marketing process in connection with such Underwritten Shelf Takedown as requested by the managing underwriter(s) and providing such additional
information reasonably requested by the managing underwriter(s) (in addition to the minimum information required by law, rule or regulation) in any
prospectus relating to an Underwritten Shelf Takedown.

 
(f)            If the managing underwriter(s) for an Underwritten Shelf Takedown, other than a Piggyback Underwritten Offering, advise the

Company and the participating Holders in writing that, in their opinion, marketing factors require a limitation of the amount of securities to be underwritten
(including Registrable Securities) because the amount of securities to be underwritten is likely to have an adverse effect on the marketability of the
offering, then the Company shall so advise all Holders of Registrable Securities which would otherwise be underwritten pursuant hereto, and the amount of
Registrable Securities that may be included in the underwriting shall be allocated among the participating Holders, (i) first among the participating Holders
as nearly as possible on a pro rata basis based on the total amount of Registrable Securities Beneficially Owned by such Holders, (ii) second to the extent
all Registrable Securities requested to be included in such underwriting by the participating Holders have been included, to any other Persons pursuant to
contractual registration rights as nearly as possible on a pro rata basis based on the total amount of Registrable Securities (as defined in the contractual
registration rights) held by such other Persons requested to be included in such underwriting, (iii) third to the securities the Company proposes to sell and
(iv) fourth to all other securities of the Company duly requested to be included, pro rata on the basis of the amount of such other securities requested to be
included or such other method determined by the Company. The Company shall prepare preliminary and final prospectus supplements for use in connection
with the Underwritten Shelf Takedown, containing such additional information as may be reasonably requested by the underwriter(s).
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(g)           (i)         Without limiting the restrictions on Transfer set forth in this Agreement, if the Company at any time proposes to

conduct an Underwritten Offering of equity securities for its own account or for the account of any other Persons who have or have been granted
registration rights (a “Piggyback Underwritten Offering”), it will give written notice of such Piggyback Underwritten Offering to each Holder, which notice
shall be held in strict confidence by such Holders and shall include the anticipated filing date and, if known, the number of shares of Common Stock that
are proposed to be included in such Piggyback Underwritten Offering, and of such Holders’ rights under this Section 5.1(g)(i). Such notice shall be given
promptly (and in any event at least five Business Days before the filing in connection with the Underwritten Offering or two Business Days before the
filing in connection with the Underwritten Offering in connection with a Block Trade); provided, that such Holders shall have no right to include
Registrable Securities in a Block Trade). Each such Holder shall then have four Business Days after the date on which the Holders received notice pursuant
to this Section 5.1(g)(i) to request inclusion of Registrable Securities in the Piggyback Underwritten Offering (which request shall specify the maximum
number of Registrable Securities intended to be disposed of by such Holder) (any such Holder making such request, a “Piggybacking Holder”). If no
request for inclusion from a Holder is received within such period, such Holder shall have no further right to participate in such Piggyback Underwritten
Offering. Subject to Section 5.1(g)(iii) and Section 5.1(g)(iv), the Company shall use its commercially reasonable efforts to include in the Piggyback
Underwritten Offering all Registrable Securities that the Company has been so requested to include by the Piggybacking Holders; provided, however, that
if, at any time after giving written notice of a proposed Piggyback Underwritten Offering pursuant to this Section 5.1(g)(i) and prior to the execution of an
underwriting agreement with respect thereto, the Company or such other Persons who have or have been granted registration rights, as applicable, shall
determine for any reason not to proceed with or to delay such Piggyback Underwritten Offering, in each case in their sole discretion, the Company shall
give written notice of such determination to the Piggybacking Holders (which such Holders will hold in strict confidence) and (x) in the case of a
determination not to proceed, shall be relieved of its obligation to include any Registrable Securities in such Piggyback Underwritten Offering (but not
from any obligation of the Company to pay the Registration Expenses incurred in connection therewith), and (y) in the case of a determination to delay,
shall be permitted to delay inclusion of any Registrable Securities for the same period as the delay in including the shares of Common Stock to be sold for
the Company’s account or for the account of such other Persons who have or have been granted registration rights, as applicable.

 
(ii)         Each Holder shall have the right to withdraw its request for inclusion of its Registrable Securities in any Piggyback

Underwritten Offering at any time prior to the earlier of (x) the execution of an underwriting agreement or (y) filing of a prospectus supplement, or if such
offering is not pursuant to an existing registration statement, effectiveness of a registration statement, in each case, with respect thereto by giving written
notice to the Company, following which such Holder shall no longer be entitled to participate in such Piggyback Underwritten Offering.
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(iii)        If a Piggyback Underwritten Offering is initiated as a primary Underwritten Offering on behalf of the Company and the

managing underwriter(s) advise the Company and the Holders (if any Holder has elected to include Registrable Securities in such Piggyback Underwritten
Offering) that in their opinion the number of shares of Common Stock proposed to be included in such offering exceeds the number of shares which can be
sold in such offering without materially delaying or jeopardizing the success of the offering (including the price per share of the shares of Common Stock
proposed to be sold in such offering), the Company shall include in such Piggyback Underwritten Offering (i) first, the number of shares of Common Stock
that the Company proposes to sell, (ii) second, the number of Registrable Securities that the participating Holders requested to be included in such offering,
allocated as nearly as possible on a pro rata basis among the Holders based on the number of Registrable Securities each has requested to be so included,
and (iii) third, the number of shares of Common Stock requested to be included therein by other holders of Common Stock, pro rata among such other
holders on the basis of the number of shares requested to be included therein by all such holders or as such other holders and the Company may otherwise
agree.

 
(iv)       If a Piggyback Underwritten Offering is initiated as an Underwritten Offering on behalf of a holder or holders of shares

of Common Stock other than a Holder, and the managing underwriters advise the Company that in their opinion the number of shares of Common Stock
proposed to be included in such registration exceeds the number of shares which can be sold in such offering without materially delaying or jeopardizing
the success of the offering (including the price per share of the shares of Common Stock to be sold in such offering), then the Company shall include in
such Piggyback Underwritten Offering (i) first, the number of shares of Common Stock requested to be included therein by the holder(s) requesting such
registration, (ii) second, the number of shares of Common Stock requested to be included in such offering by the Holders and other Persons having
contractual rights to request their shares of Common Stock to be included in such offering, allocated as nearly as possible on a pro rata basis among all such
Persons based on the number of shares of Common Stock each such Person has requested to be included, and (iii) third, the number of shares of Common
Stock that the Company proposes to sell.

 
(v)        If any Piggyback Underwritten Offering is a primary or secondary Underwritten Offering, the Company shall have the

right to select the managing underwriter or underwriters to administer any such offering.
 
(vi)       No Holder may sell Registrable Securities in any Piggyback Underwritten Offering unless it (i) agrees to sell such

Registrable Securities on the same basis provided in the underwriting or other distribution arrangements approved by the Company and, in the case of a
Piggyback Underwritten Offering that is initiated as an Underwritten Offering on behalf of holder(s) other than a Holder, such other holder(s), and that
apply to the Company and/or any other holders involved in such Piggyback Underwritten Offering and (ii) completes and executes all questionnaires,
powers of attorney, indemnities, underwriting agreements, lockups and other documents required under the terms of such arrangements.

 
(vii)      This Section 5.1(g) shall terminate when the Registrable Securities held by the Holders cease to represent more than 5%

of the Outstanding Shares.
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(h)           Upon written notice to the Holders of Registrable Securities, the Company shall be entitled to suspend, for a period of time not

to exceed the periods specified in Section 5.2(t) (each, a “Suspension Period”), the use of any Registration Statement or Prospectus and shall not be
required to amend or supplement the Registration Statement, any related Prospectus or any document incorporated therein by reference if: (i) the Company
receives any request by the SEC or any other federal or state governmental authority for amendments or supplements to such Registration Statement or
Prospectus or for additional information that pertains to such Holders as sellers of Registrable Securities; (ii) the SEC issues any stop order suspending the
effectiveness of the Registration Statement covering any or all of the Registrable Securities or the initiation of any proceedings for that purpose; (iii) the
Company receives any notification with respect to the suspension of the qualification or exemption from qualification of any of the Registrable Securities
for sale in any jurisdiction, or the initiation or threatening of any proceeding for such purpose; or (iv) the Board, chief executive officer or chief financial
officer of the Company determines in its or his or her reasonable good faith judgment that the Registration Statement or any Prospectus may contain an
untrue statement of a material fact or may omit any fact necessary to make the statements in the Registration Statement or Prospectus not misleading;
provided, that the Company shall use its good faith efforts to amend the Registration Statement or Prospectus to correct such untrue statement or omission
as promptly as reasonably practicable, unless the Company determines in good faith that such amendment would reasonably be expected to have a
materially detrimental effect on the Company. The Holders acknowledge and agree that written notice of any Suspension Period may constitute material
non-public information regarding the Company and shall keep the existence and contents of any such written notice confidential.

 
(i)            If requested by the managing underwriter(s) for an Underwritten Shelf Takedown, the Company shall enter into an underwriting

agreement with the underwriters for such offering, such agreement to be in form and substance (including with respect to representations and warranties by
the Company) as is customarily given by the Company to underwriters in an underwritten public offering, and to contain indemnities generally to the effect
and to the extent provided in Section 5.5. The Holders of Registrable Securities participating in such Underwritten Shelf Takedown shall be parties to such
underwriting agreement and shall be required to make customary representations and warranties, in each case subject to the requirements of the managing
underwriter(s), in connection with any such registration or transfer, including that, at such time, (A) such Holder owns his, her or its Registrable Securities
to be sold or transferred free and clear of all liens, claims and encumbrances, (B) such Holder has power and authority to effect such transfer or sale, (C)
such transfer or sale by such Holder contemplated by such underwriting agreement, and such Holder’s entry into such underwriting agreement, will not
constitute a breach of any agreements to which such Holder is a party or by which such Holder is bound, (D) such transfer or sale contemplated by such
underwriting agreement, and such Holder’s entry into such underwriting agreement, shall not constitute a breach or violation of such Holder’s
organizational documents, if the Holder is an entity, or any law applicable to such Holder and (E) such matters pertaining to compliance with securities
laws as may be reasonably requested. No Holder may participate in an Underwritten Shelf Takedown unless such Holder agrees to sell its Registrable
Securities on the basis provided in such underwriting agreement and completes and executes all questionnaires, beneficial ownership information, powers
of attorney, customary indemnities and other documents reasonably required by the managing underwriter(s) under the terms of such underwriting
agreement. Each participating Holder may, at its option, require that any or all of the conditions precedent to the obligations of such underwriters under
such underwriting agreement also be conditions precedent to its obligations.
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(j)            Each of the Holders hereby agrees (i) to cooperate with the Company and to furnish to the Company all such information

regarding such Holder, its ownership of Registrable Securities and the disposition of such securities in connection with the preparation of the Registration
Statement and any filings with any state securities commission as the Company may reasonably request, (ii) to the extent required by the Securities Act, to
deliver or cause delivery of the Prospectus contained in the Registration Statement, any amendment or supplement thereto, to any purchaser of Registrable
Securities covered by the Registration Statement from the Holder and (iii) if requested by the Company, to notify the Company of any sale of Registrable
Securities by such Holder.

 
5.2           Registration Procedures. In connection with the registration and sale of Registrable Securities pursuant to this Agreement, the Company

will use its reasonable best efforts to effect the registration and the sale of such Registrable Securities in accordance with the intended method of
disposition thereof, and pursuant thereto the Company will:

 
(a)           if the Registration Statement is not automatically effective upon filing, use reasonable best efforts to cause such Registration

Statement to become effective as promptly as reasonably practicable;
 
(b)           promptly notify each selling Holder, promptly after the Company receives notice thereof, of the time when such Registration

Statement has been declared effective or a supplement to any prospectus forming a part of such Registration Statement has been filed;
 
(c)           after the Registration Statement becomes effective, promptly notify each selling Holder of any request by the SEC that the

Company amend or supplement such Registration Statement or Prospectus;
 
(d)           prepare and file with the SEC such amendments and supplements to the Registration Statement and the Prospectus used in

connection therewith as may be reasonably necessary to keep the Registration Statement effective during the period set forth in, and subject to the terms
and conditions of, this Agreement, and to comply with the provisions of the Securities Act with respect to the disposition of all Registrable Securities
covered by the Registration Statement for the period required to effect the distribution of the Registrable Securities as set forth in Article V;

 
(e)           furnish to the selling Holders such numbers of copies of such Registration Statement, each amendment and supplement thereto,

each Prospectus (including each preliminary Prospectus and Prospectus supplement) and such other documents as the Holder and any underwriter(s) may
reasonably request in order to facilitate the disposition of the Registrable Securities;

 
(f)            use its reasonable best efforts to register and qualify the Registrable Securities under such other securities or blue-sky laws of

such jurisdictions as shall be reasonably requested by the Holders and any underwriter(s) and do any and all other acts and things that may be reasonably
necessary or advisable to enable the Holders and any underwriter(s) to consummate the disposition of the Registrable Securities in such jurisdictions;
provided, however, that the Company shall not be required in connection therewith or as a condition thereto to qualify to do business in or to file a general
consent to service of process in any jurisdiction, unless the Company is already subject to service in such jurisdiction and except as may be required by the
Securities Act, or subject itself to taxation in any such jurisdiction, unless the Company is already subject to taxation in such jurisdiction;
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(g)           use its reasonable best efforts to cause all such Registrable Securities to be listed on a national securities exchange or trading

system and each securities exchange and trading system (if any) on which similar equity securities issued by the Company are then listed;
 
(h)           provide a transfer agent and registrar for the Registrable Securities and provide a CUSIP number for all such Registrable

Securities, in each case not later than the effective date of the Registration Statement;
 
(i)            use its reasonable best efforts to furnish, on the date that shares of Registrable Securities are delivered to the underwriters for

sale, if such securities are being sold through underwriters, (i) an opinion, dated as of such date, of the counsel representing the Company for the purposes
of such registration, in form and substance as is customarily given to underwriters by the Company in an underwritten public offering, addressed to the
underwriters, (ii) a letter dated as of such date, from the independent public accountants of the Company, in form and substance as is customarily given by
independent public accountants to underwriters in an underwritten public offering, addressed to the underwriters and (iii) an engineers’ reserve report letter
as of such date, from the independent petroleum engineers of the Company, in form and substance as is customarily given by independent petroleum
engineers to underwriters in an underwritten public offering, addressed to the underwriters;

 
(j)            if requested by the Holders, cooperate with the Holders and the managing underwriter(s) (if any) to facilitate the timely

preparation and delivery of certificates (which shall not bear any restrictive legends unless required under applicable law) representing securities sold under
the Registration Statement, and enable such securities to be in such denominations and registered in such names as such Holders or the managing
underwriter (if any) may request and keep available and make available to the Company’s transfer agent prior to the effectiveness of such Registration
Statement a supply of such certificates;

 
(k)           in the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in

form and substance as is customarily given by the Company to underwriters in an underwritten public offering, with the underwriter(s) of such offering;
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(l)            upon execution of confidentiality agreements in form and substance reasonably satisfactory to the Company, promptly make

available for inspection by the selling Holders, any underwriter(s) participating in any disposition pursuant to such Registration Statement, and any attorney
or accountant or other agent retained by any such underwriter or selected by the selling Holders, all financial and other records, pertinent corporate
documents, and properties of the Company reasonably requested (collectively, “Records”), and use reasonable best efforts to cause the Company’s officers,
directors, employees, and independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney, accountant, or
agent, in each case, as necessary or advisable to verify the accuracy of the information in such Registration Statement and to conduct appropriate due
diligence in connection therewith; provided, that Records that the Company determines, in good faith, to be confidential and that it notifies the selling
Holders are confidential shall not be disclosed by the selling Holders unless the release of such Records is ordered pursuant to a subpoena or other order
from a court of competent jurisdiction or is otherwise required by applicable law. Each Holder agrees that information obtained by it as a result of such
inspections shall be deemed confidential and shall not be used by it or its affiliates (other than with respect to such Holders’ due diligence) unless and until
such information is made generally available to the public, and further agrees that, upon learning that disclosure of such Records is sought in a court of
competent jurisdiction, to the extent permitted and to the extent practicable it shall give notice to the Company and allow the Company to undertake
appropriate action to prevent disclosure of the Records deemed confidential;

 
(m)          in the case of an Underwritten Offering, if requested by the managing underwriter(s), use reasonable best efforts to enter into

customary lock-up agreements with each Director and executive officer of the Company;
 
(n)           promptly notify the selling Holders and any underwriter(s) of the notification to the Company by the SEC of its initiation of any

proceeding with respect to the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement, and in the event of the
issuance of any stop order suspending the effectiveness of such Registration Statement, or of any order suspending or preventing the use of any related
Prospectus or suspending the qualification of any Registrable Securities included in such Registration Statement for sale in any jurisdiction, use its
reasonable best efforts to obtain promptly the withdrawal of such order;

 
(o)           promptly notify the selling Holders and any underwriter(s) at any time when a Prospectus relating thereto is required to be

delivered under the Securities Act of the occurrence of any event as a result of which the Prospectus included in the Registration Statement, as then in
effect, includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements
therein not misleading in light of the circumstances under which they were made, and at the request of any Holder promptly prepare and furnish to such
Holder a reasonable number of copies of a supplement to or an amendment of such Prospectus, or a revised Prospectus, as may be necessary so that, as
thereafter delivered to the purchasers of such securities, such Prospectus shall not include an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances under which they were made
(following receipt of any supplement or amendment to any Prospectus, the selling Holders shall deliver such amended, supplemental or revised Prospectus
in connection with any offers or sales of Registrable Securities, and shall not deliver or use any Prospectus not so supplemented, amended or revised);

 
(p)           promptly notify the selling Holders and any underwriter(s) of the receipt by the Company of any notification with respect to the

suspension of the qualification of any Registrable Securities for sale under the applicable securities or blue sky laws of any jurisdiction;
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(q)           make available to each Holder (i) promptly after the same is prepared and publicly distributed, filed with the SEC, or received

by the Company, one copy of each Registration Statement and any amendment thereto, each preliminary Prospectus and Prospectus and each amendment
or supplement thereto, each letter written by or on behalf of the Company to the SEC or the staff of the SEC (or other governmental agency or self-
regulatory body or other body having jurisdiction, including any domestic or foreign securities exchange), and each item of correspondence from the SEC
or the staff of the SEC (or other governmental agency or self-regulatory body or other body having jurisdiction, including any domestic or foreign
securities exchange), in each case relating to such Registration Statement, and (ii) such number of copies of each Prospectus, including a preliminary
Prospectus, and all amendments and supplements thereto and such other documents as any Holder or any underwriter may reasonably request in order to
facilitate the disposition of the Registrable Securities. The Company will promptly notify the Holders of the effectiveness of each Registration Statement or
any post-effective amendment or the filing of any supplement or amendment to such Registration Statement or of any Prospectus supplement. The
Company will promptly respond to any and all comments received from the SEC, with a view towards causing each Registration Statement or any
amendment thereto to be declared effective by the SEC as soon as practicable and shall file an acceleration request, if necessary, as soon as practicable
following the resolution or clearance of all SEC comments or, if applicable, following notification by the SEC that any such Registration Statement or any
amendment thereto will not be subject to review;

 
(r)            take no direct or indirect action prohibited by Regulation M under the Exchange Act; provided, that, to the extent that any

prohibition is applicable to the Company, the Company will take all reasonable action to make any such prohibition inapplicable;
 
(s)           take such other actions as are reasonably necessary in order to facilitate the disposition of such Registrable Securities; and
 
(t)            notwithstanding any other provision of this Agreement, the Company shall not be required to file a Registration Statement (or

any amendment thereto) or effect a requested Underwritten Shelf Takedown (or, if the Company has filed a Shelf Registration Statement and has included
Registrable Securities therein, the Company shall be entitled to suspend the offer and sale of Registrable Securities pursuant to such Registration
Statement) for a period of up to 60 days if (i) the board of directors determines that a postponement is in the best interest of the Company and its
stockholders generally due to a proposed transaction involving the Company and determines in good faith that the Company’s ability to pursue or
consummate such a transaction would be materially and adversely affected by any required disclosure of such transaction in the Shelf Registration
Statement, (ii) the board of directors determines such registration would render the Company unable to comply with applicable securities laws or (iii) the
board of directors determines such registration would require disclosure of material information that the Company has a bona fide business purpose for
preserving as confidential (any such period, a “Blackout Period”); provided, however, that in no event shall any Blackout Period and/or Suspension Period
collectively exceed an aggregate of 120 days in any 12-month period.
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(u)           The Company shall use its reasonable best efforts to comply with all of the reporting requirements of the Exchange Act and all

other public information reporting requirements of the SEC which are conditions to the availability of Rule 144 for the sale of Registrable Securities. The
Company shall cooperate with each Holder in supplying such information as may be reasonably necessary for such Holder to complete and file any
information reporting forms presently or hereafter required by the SEC as a condition to the availability of Rule 144 (or any comparable successor rules).
The Company shall furnish to each Holder upon request a written statement executed by the Company as to whether it has complied with the current public
information requirement of Rule 144 (or such comparable successor rules). Subject to the restrictions on Transfer set forth in this Agreement, the Company
shall use its commercially reasonable efforts to facilitate and expedite transfers of Registrable Securities pursuant to Rule 144 under the Securities Act,
which efforts shall include timely notice to its transfer agent to expedite such transfers of Registrable Securities.

 
5.3           Suspension of Dispositions. Each Holder agrees by acquisition of any Registrable Securities that, upon receipt of any notice (a

“Suspension Notice”) from the Company of the occurrence of any event of the kind described in Section 5.2(f), Section 5.2(n) or Section 5.2(t), such
Holder will forthwith discontinue disposition of Registrable Securities pursuant to the Registration Statement until such Holder’s receipt of the copies of
the supplemented or amended Prospectus, or until it is advised in writing (the “Advice”) by the Company that the use of the Prospectus may be resumed,
and has received copies of any additional or supplemental filings which are incorporated by reference in the Prospectus. The Company shall extend the
period of time during which the Company is required to maintain the Registration Statement effective pursuant to this Agreement by the number of days
during the period from and including the date of the giving of such Suspension Notice to and including the date such Holder either receives the
supplemented or amended Prospectus or receives the Advice. If so directed by the Company, such Holder will deliver to the Company all copies, other than
permanent file copies then in such Holder’s possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such notice.
The Company shall use its reasonable best efforts and take such actions as are reasonably necessary to render the Advice as promptly as practicable. The
Holders acknowledge and agree that receipt of a Suspension Notice may constitute material non-public information regarding the Company and shall keep
the existence and contents of any such Suspension Notice confidential. Any Underwritten Shelf Takedown which is suspended because of a Suspension
Notice shall not be deemed to be a Demand Request for purposes of Section 5.1(b) unless and until a suspension pursuant to this Section 5.3 is concluded
and such Underwritten Shelf Offering is completed.

 
5.4           Registration Expenses. All Registration Expenses shall be borne by the Company. In addition, for the avoidance of doubt, the Company

shall pay its internal expenses in connection with the performance of or compliance with this Agreement (including, without limitation, all salaries and
expenses of its officers and employees performing legal or accounting duties), the expense of any annual audit or quarterly review, the expense of any
liability insurance and the expenses and fees for listing the securities to be registered on each securities exchange on which they are to be listed. All Selling
Expenses relating to Registrable Securities registered shall be borne by the Holders of such Registrable Securities pro rata on the basis of the number of
Registrable Securities sold.
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5.5           Indemnification.
 

(a)           The Company agrees to indemnify and reimburse, to the fullest extent permitted by law, each Holder that is a seller of
Registrable Securities, and each of its employees, advisors, agents, representatives, partners, officers, and directors and each Person who controls such
Holder (within the meaning of the Securities Act or the Exchange Act) (collectively, the “Seller Affiliates”) (i) against any and all losses, claims, damages,
liabilities and expenses, joint or several (including, without limitation, attorneys’ fees and disbursements except as limited by Section 5.5(c)) based upon,
arising out of, related to or resulting from any untrue or alleged untrue statement of a material fact contained in any Registration Statement or Prospectus or
any amendment thereof or supplement thereto, or any omission or alleged omission of a material fact required to be stated therein or necessary to make the
statements therein not misleading, (ii) against any and all losses, liabilities, claims, damages and expenses whatsoever, as incurred, to the extent of the
aggregate amount paid in settlement of any litigation or investigation or proceeding by any governmental agency or body, commenced or threatened, or of
any claim whatsoever based upon, arising out of, related to or resulting from any such untrue statement or omission or alleged untrue statement or
omission, and (iii) against any and all costs and expenses (including reasonable fees, charges and disbursements of counsel) as may be reasonably incurred
in investigating, preparing or defending against any litigation, investigation or proceeding by any governmental agency or body, commenced or threatened,
or any claim whatsoever based upon, arising out of, related to or resulting from any such untrue statement or omission or alleged untrue statement or
omission, or such violation of the Securities Act or Exchange Act, to the extent that any such expense or cost is not paid under subparagraph (i) or (ii)
above; except insofar as any such statements are made in reliance upon information furnished to the Company in writing by such seller or any Seller
Affiliate expressly for use therein. The reimbursements required by this Section 5.5(a) will be made by periodic payments during the course of the
investigation or defense, as and when bills are received or expenses incurred.

 
(b)           In connection with any Registration Statement or Prospectus covering the sale of Registrable Securities in which a Holder that

is a seller of Registrable Securities is participating, each such Holder will (i) cooperate with and furnish to the Company such information and affidavits as
the Company reasonably requests for use in connection with any such Registration Statement or Prospectus or any filings with any state securities
commissions, (ii) to the extent required by the Securities Act, deliver or cause delivery of the Prospectus to any purchaser of the Registrable Securities
covered by such Prospectus from such Holder and (iii) if requested by the Company, notify the Company of any sale of Registrable Securities by such
Holder, and to the fullest extent permitted by law, each such seller will indemnify the Company and its directors and officers and each Person who controls
the Company (within the meaning of the Securities Act or the Exchange Act) against any and all losses, claims, damages, liabilities and expenses
(including, without limitation, reasonable attorneys’ fees and disbursements except as limited by Section 5.5(c)) resulting from any untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement or Prospectus or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that such untrue statement or alleged untrue
statement or omission or alleged omission is contained in any information or affidavit so furnished by such seller or any of its Seller Affiliates in writing
expressly for inclusion in the Registration Statement; provided that the obligation to indemnify will be several, not joint and several, among such sellers of
Registrable Securities, and the liability of each such seller of Registrable Securities will be in proportion to the amount of Registrable Securities registered
by them, and, provided, further, that such liability will be limited to the net amount received by such seller from the sale of Registrable Securities pursuant
to such Registration Statement.
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(c)           Any Person entitled to indemnification hereunder will (i) give prompt written notice to the indemnifying party of any claim

with respect to which it seeks indemnification (provided that the failure to give such notice shall not limit the rights of such Person) and (ii) unless in such
indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim,
permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party; provided, however, that
any Person entitled to indemnification hereunder shall have the right to employ separate counsel and to participate in the defense of such claim, but the fees
and expenses of such counsel shall be at the expense of such Person unless (A) the indemnifying party has agreed to pay such fees or expenses or (B) the
indemnifying party shall have failed to assume the defense of such claim and employ counsel reasonably satisfactory to such Person. If such defense is
assumed by the indemnifying party pursuant to the provisions hereof, such indemnifying party shall not settle or otherwise compromise the applicable
claim unless (i) such settlement or compromise contains a full and unconditional release of the indemnified party or (ii) the indemnified party otherwise
consents in writing. An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim will not be obligated to pay the fees and
expenses of more than one counsel for all parties indemnified (which shall be chosen by the Holders of a majority of Registrable Securities so indemnified)
by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party, a conflict of interest may exist between
such indemnified party and any other of such indemnified parties with respect to such claim, in which event the indemnifying party shall be obligated to
pay the reasonable fees and disbursements of such additional counsel or counsels.

 
(d)           Each party hereto agrees that, if for any reason the indemnification provisions contemplated by Section 5.5(a) or Section 5.5(b)

are unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities or expenses (or actions in
respect thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of
such losses, claims, liabilities or expenses (or actions in respect thereof) in such proportion as is appropriate to reflect the relative fault of the indemnifying
party and the indemnified party in connection with the actions which resulted in the losses, claims, damages, liabilities or expenses as well as any other
relevant equitable considerations. The relative fault of such indemnifying party and indemnified party shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information
supplied by such indemnifying party or indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 5.5(d) were
determined by pro rata allocation (even if the Holders or any underwriters or all of them were treated as one entity for such purpose) or by any other
method of allocation which does not take account of the equitable considerations referred to in this Section 5.5(d). The amount paid or payable by an
indemnified party as a result of the losses, claims, damages, liabilities or expenses (or actions in respect thereof) referred to above shall be deemed to
include any legal or other fees or expenses reasonably incurred by such indemnified party in connection with investigating or, except as provided in Section
5.5(c), defending any such action or claim. Notwithstanding the provisions of this Section 5.5(d), no Holder shall be required to contribute an amount
greater than the dollar amount by which the net proceeds received by such Holder with respect to the sale of any Registrable Securities exceeds the amount
of damages which such Holder has otherwise been required to pay by reason of any and all untrue or alleged untrue statements of material fact or omissions
or alleged omissions of material fact made in any Registration Statement or Prospectus or any amendment thereof or supplement thereto related to such sale
of Registrable Securities. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. The Holders’ obligations in this Section 5.5(d) to contribute shall be
several in proportion to the amount of Registrable Securities registered by them and not joint.
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If indemnification is available under this Section 5.5, the indemnifying parties shall indemnify each indemnified party to the full extent provided

in Section 5.5(a) and Section 5.5(b) without regard to the relative fault of said indemnifying party or indemnified party or any other equitable consideration
provided for in this Section 5.5(d) subject, in the case of the Holders, to the limited dollar amounts set forth in Section 5.5(b).

 
(e)           No indemnifying party shall be liable for any settlement effected without its written consent. Each indemnifying party agrees

that it will not, without the indemnified party’s prior written consent, consent to entry of any judgment or settle or compromise any pending or threatened
claim, action or proceeding in respect to which indemnification or contribution may be sought hereunder unless the foregoing contains and unconditional
release, in form and substance reasonably satisfactory to the indemnified parties, of the indemnified parties from all liability and obligation arising
therefrom.

 
(f)            The indemnification and contribution provided for under this Agreement will remain in full force and effect regardless of any

investigation made by or on behalf of the indemnified party or any officer, director or controlling Person of such indemnified party and will survive the
transfer of securities.

 
5.6           Other Registration-Related Matters.
 

(a)           Each of the parties hereto agrees that the registration rights provided to the Holders herein are not intended to, and shall not be
deemed to, override or limit any other restrictions on Transfer to which the Stephens Stockholders may otherwise be subject, whether pursuant to this
Agreement or otherwise.

 
(b)           The registration rights granted to the Holders pursuant to this Agreement shall be subordinate and subject to the registration

rights granted by the Company prior to the date of the Merger Agreement, provided that, after the Effective Date, the Company shall not grant any shelf,
demand or piggyback registration rights that are senior to the rights granted to the Holders hereunder to any other Person without the prior written consent
of Holders holding a majority of the Registrable Securities then outstanding.
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5.7           Termination. This Article V shall terminate automatically and be of no further force and effect upon the date when there shall no longer

be any Registrable Securities outstanding that are held by the Holders.
 

ARTICLE VI

REPRESENTATIONS AND WARRANTIES
 

6.1           Representations and Warranties of the Company. The Company hereby represents and warrants to the Initial Stephens Stockholders as
follows as of the Effective Date:

 
(a)           The Company is a corporation, duly incorporated, validly existing and in good standing under the Laws of the State of

Delaware. The Company has all requisite power and authority to execute and deliver this Agreement and to perform its obligations under the Agreement.
 
(b)           The execution and delivery by the Company of this Agreement and the performance of the obligations of the Company under

this Agreement do not and will not conflict with or violate any provision of, or require the consent or approval of any Person (except for any such consents
or approvals which have been obtained) under, (x) applicable Law, (y) the organizational documents of the Company, or (z) any contract or agreement to
which the Company is a party.

 
(c)           The execution and delivery by the Company of this Agreement and the performance of the obligations of the Company under

this Agreement have been duly authorized by all necessary corporate action on the part of the Company. This Agreement has been duly executed and
delivered by the Company and, assuming the due authorization, execution and delivery by the Initial Stephens Stockholders, constitutes a legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to bankruptcy, insolvency and other Laws of
general applicability relating to or affecting creditors’ rights and to general principles of equity.

 
6.2           Representations and Warranties of the Initial Stephens Stockholders. Each Stephens Stockholder hereby represents and warrants to the

Company as follows as of the Effective Date:
 

(a)           If such Initial Stephens Stockholder is an entity, such Initial Stephens Stockholder is duly organized, validly existing and in
good standing under the Laws of the jurisdiction of its organization. Such Initial Stephens Stockholder has all requisite power and authority to execute and
deliver this Agreement and to perform its obligations under this Agreement.
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(b)           The execution and delivery by such Initial Stephens Stockholder of this Agreement and the performance by it of its obligations

under this Agreement do not and will not conflict with or violate any provision of, or require the consent or approval of any Person (except for any such
consents or approvals which have been obtained) under, (x) applicable Law, (y) if such Initial Stephens Stockholder is an entity, its organizational
documents, or (z) any contract or agreement to which it is a party.

 
(c)           If such Initial Stephens Stockholder is an entity, the execution and delivery by such Initial Stephens Stockholder of this

Agreement and the performance by it of its obligations under this Agreement have been duly authorized by all necessary corporate or other analogous
action on its part. This Agreement has been duly executed and delivered by such Initial Stephens Stockholder and, assuming the due authorization,
execution and delivery by the Company, constitutes a legal, valid and binding obligation of such Initial Stephens Stockholder, enforceable against it in
accordance with its terms, subject to bankruptcy, insolvency and other Laws of general applicability relating to or affecting creditors’ rights and to general
principles of equity.

 
(d)           None of the Initial Stephens Stockholders owns any Voting Securities (other than the Voting Securities acquired as merger

consideration in the Merger).
 

6.3           No Other Representations or Warranties. Each of the Company and the Initial Stephens Stockholder hereby acknowledges and agrees
that (a) except for the express representations and warranties set forth in this Article VI, neither party hereto nor any Person acting on its behalf is making
any representation or warranty of any kind, express or implied, in connection with the negotiation, execution or performance of this Agreement or the
Merger Agreement or the transactions contemplated hereby and thereby, and (b) neither party hereto has relied on the accuracy or completeness of any
information furnished by the other party hereto or any Person acting on its behalf in connection with the negotiation, execution or performance of this
Agreement or the Merger Agreement or the transactions contemplated hereby and thereby.

 
ARTICLE VII

GENERAL PROVISIONS
 

7.1           Termination. Unless otherwise specified herein, this Agreement shall automatically terminate on the Standstill Removal Date; provided,
that Section 4.5(b) shall terminate only in accordance with Section 4.5(c), Section 4.1(e) shall survive the termination of this Agreement indefinitely,
Article V shall terminate only in accordance with Section 5.7, and Section 7.16 shall terminate only in accordance with the last sentence thereof.

 
7.2           Notices. All notices, requests and other communications to any party hereunder shall be in writing (including email or similar writing)

and shall be given, or such other address or email as such party may hereafter specify for the purpose by notice to the other parties hereto. Each such notice,
request or other communication shall be effective (a) if given by email, when such email is transmitted to the email specified in this Section 7.2 and (i) a
duplicate copy of such email notice is promptly given by one of the other methods described in this Section 7.2 or (ii) the receiving party delivers a written
confirmation of receipt of such notice by email or any other method described in this Section 7.2 or (b) if given by any other means, when delivered at the
address specified in this Section 7.2.
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if to the Company:

Diamondback Energy, Inc.
500 West Texas Ave., Suite 1200
Midland, TX 79701
Attention: Kaes Van’t Hof, President and Chief Financial Officer
E-mail: KVantHof@DiamondbackEnergy.com

 
with a copy (not constituting notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attn:       Zachary S. Podolsky
               Steven R. Green
Email:     ZSPodolsky@wlrk.com
               SRGreen@wlrk.com

 
if to the Initial Stephens Stockholders:

Endeavor Manager, LLC
                                
                              
Attn:                                       
Email:                                               

 
with a copy (not constituting notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attn:       Krishna Veeraraghavan
               Benjamin M. Goodchild
Email:     kveeraraghavan@paulweiss.com
               bgoodchild@paulweiss.com

 
7.3           Amendment; Waiver. This Agreement may be amended, supplemented or otherwise modified, and any provision hereof waived, only by

a written instrument executed by the Company and the Stephens Majority. Neither the failure nor delay on the part of any party hereto to exercise any right,
remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or
privilege preclude any other or further exercise of the same or of any other right, remedy, power or privilege, nor shall any waiver of any right, remedy,
power or privilege with respect to any occurrence be construed as a waiver of such right, remedy, power or privilege with respect to any other occurrence.
Any amendment, supplement or modification to this Agreement and any waiver of any term hereof effected in accordance with this Section 7.3 shall be
binding on each party hereto and all of such party’s successors and permitted assigns, whether or not such successor or permitted assign entered into or
approved such amendment, supplement or modification. Consent or refusal to consent to any amendment, supplement, modification or waiver may be
given or withheld by a party in its sole discretion.
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7.4           Further Assurances. Each party hereto shall sign such further documents and do and perform and cause to be done such further acts and

things as any other party hereto may reasonably request to the extent necessary to carry out the intent and accomplish the purposes of this Agreement.
 
7.5           Assignment. This Agreement will inure to the benefit of and be binding on the parties hereto and their respective successors and

permitted assigns. This Agreement may not be assigned, except by any Stephens Stockholder to any Permitted Transferee that has executed a joinder
agreement substantially in the form attached as Exhibit A to this Agreement, without the express prior written consent of the other parties hereto, and any
attempted assignment, without such consent, will be null and void.

 
7.6           Third Parties. This Agreement does not create any rights, claims or benefits inuring to any person that is not a party hereto nor create or

establish any third party beneficiary hereto.
 
7.7           Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without

regard to principles of conflicts of Laws thereof.
 
7.8           Jurisdiction; Waiver of Jury Trial. In any judicial proceeding involving any dispute, controversy or claim between the parties hereto

arising out of or relating to this Agreement, each of the parties hereto, by execution and delivery of this Agreement, unconditionally accepts and consents to
the exclusive jurisdiction and venue of the Delaware Court of Chancery and any state appellate court to which orders and judgments thereof may be
appealed within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal
court within the State of Delaware), including but not limited to the in personam and subject matter jurisdiction of those courts, or if jurisdiction over the
matter is vested exclusively in federal courts, the United States District Court for the District of Delaware, and the appellate courts to which orders and
judgments thereof may be appealed, waives any objections to such jurisdiction on the grounds of venue or forum non conveniens, the absence of in
personam or subject matter jurisdiction and any similar grounds or any other manner permitted by Law, and irrevocably agrees to be bound by any
judgment rendered thereby in connection with this Agreement. In any such judicial proceeding, the parties agree that in addition to any method for the
service of process permitted or required by such courts, to the fullest extent permitted by Law, service of process may be made by delivery provided
pursuant to the directions in Section 7.2. EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY DISPUTE, CONTROVERSY OR CLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT.
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7.9           Specific Performance. Each party hereto acknowledges and agrees that in the event of any breach of this Agreement by any of them, the

other parties hereto would be irreparably harmed and could not be made whole by monetary damages. Each party accordingly agrees to waive the defense
in any action for specific performance that a remedy at Law would be adequate and agrees that the parties, in addition to any other remedy to which they
may be entitled at law or in equity, shall be entitled to specific performance of this Agreement without the posting of bond.

 
7.10         Entire Agreement. This Agreement sets forth the entire understanding of the parties hereto with respect to the subject matter hereof.

There are no agreements, representations, warranties, covenants or understandings with respect to the subject matter hereof other than those expressly set
forth herein. This Agreement supersedes all other prior agreements and understandings between the parties with respect to such subject matter.

 
7.11          Severability. If any provision of this Agreement, or the application of such provision to any Person or circumstance or in any

jurisdiction, shall be held to be invalid or unenforceable to any extent, (i) the remainder of this Agreement shall not be affected thereby, and each other
provision hereof shall be valid and enforceable to the fullest extent permitted by Law, (ii) as to such Person or circumstance or in such jurisdiction such
provision shall be reformed to be valid and enforceable to the fullest extent permitted by Law and (iii) the application of such provision to other Persons or
circumstances or in other jurisdictions shall not be affected thereby.

 
7.12          Table of Contents, Headings and Captions. The table of contents, headings, subheadings and captions contained in this Agreement are

included for convenience of reference only, and in no way define, limit or describe the scope of this Agreement or the intent of any provision hereof.
 
7.13          Counterparts. This Agreement and any amendment hereto may be signed in any number of separate counterparts, each of which shall be

deemed an original, but all of which taken together shall constitute one Agreement (or amendment, as applicable).
 
7.14          Effectiveness of This Agreement. This Agreement shall become automatically effective upon the Effective Date, without the

requirement of any further action by any Person, and until the Effective Date (if any), this Agreement shall be of no force or effect and shall create no rights
or obligations on the part of any party hereto.

 
7.15          Actions by the Stephens Majority. Any action taken with respect to this Agreement by the Stephens Majority shall be binding on all

Stephens Stockholders.
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7.16          Confidentiality. The Stephens Stockholders will, and will cause their Affiliates and representatives to, keep confidential any

information (including oral, written and electronic information) concerning the Company, its Subsidiaries or its Affiliates that may be furnished to the
Stephens Stockholders, their Affiliates or their or their respective representatives by or on behalf of the Company or any of its representatives (including,
for all purposes hereunder, any Stephens Designee in the event that the Company elects (which it may do in its sole discretion) to permit such Stephens
Designee to disclose any such information to the Stephens Stockholders or their Affiliates) ( collectively, the “Confidential Information”) and to use the
Confidential Information solely for the purposes of monitoring, administering or managing the Stephens Stockholders’ investment in the Company made
pursuant to the closing of the transactions contemplated by the Merger Agreement (a “Permitted Purpose”); provided that the Confidential Information
shall not include information that (i) was or becomes available to the public other than as a result of a disclosure by the Stephens Stockholders, any of their
Affiliates or any of their respective representatives (including any Stephens Designee) in violation of this Section 7.16 or any other direct or indirect duty
of confidentiality to the Company, (ii) was or becomes available to the Stephens Stockholders, any of their Affiliates or any of their respective
representatives on a non-confidential basis from a source other than the Company or its representatives; provided that such source was not known after due
inquiry to be subject to any duty or obligation (whether by agreement or otherwise) to keep such information confidential, (iii) at the time of disclosure is
already in the possession of the Stephens Stockholders, any of their Affiliates or any of their respective representatives, provided that such information is
not known after due inquiry, to be subject to any duty or obligation (whether by agreement or otherwise) to keep such information confidential, or (iv) is
independently developed by the Stephens Stockholders, any of their Affiliates or any of their respective representatives without reference to, incorporation
of, reliance on or other use of any Confidential Information. The Stephens Stockholders agree, on behalf of themselves and their Affiliates and their and
their respective representatives, that Confidential Information may be disclosed solely (i) to their Affiliates and respective representatives to the extent
required for a Permitted Purpose, and in any event shall not be shared with any such representative who, to the knowledge of the Stephens Stockholders,
has an employment, director, officer, operating partner or similar relationship with a Restricted Entity, and (ii) in the event that the Stephens Stockholders,
any of their Affiliates or any of their or their respective representatives are requested or required by applicable Law, judgment, stock exchange rule or other
applicable judicial or governmental process (including by deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar
process) to disclose any Confidential Information, in each of which instances the applicable Stephens Stockholders, their Affiliates and their and their
respective representatives, as the case may be, shall, to the extent legally permitted, provide notice to the Company promptly so that the Company will have
a reasonable opportunity to timely seek to limit, condition or quash such disclosure (in which case the applicable Stephens Stockholders shall use
reasonable best efforts to assist the Company in this respect). This Section 7.16 shall terminate upon the later of (i) ninety (90) days after the Standstill
Removal Date, and (ii) ninety (90) days following the date on which all Stephens Designees (including any successor Stephens Designees) cease to serve
on the Board.

[Remainder Of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above written.
 

 COMPANY:
   
 DIAMONDBACK ENERGY, INC.
   

By:
  Name: 

Title:
 
 INITIAL STEPHENS STOCKHOLDERS:
   
 [STOCKHOLDER]
   

By:
  Name: 

Title:
 
 [STOCKHOLDER]
   

By:
  Name: 

Title:
 

[Signature Page to Stockholders Agreement]
 
 

 
 



Exhibit 99.2

Diamondback Energy, Inc. and Endeavor Energy Resources, L.P. to Merge to Create a Premier Permian
Independent Oil and Gas Company

MIDLAND, Texas, Feb. 12, 2024 (GLOBE NEWSWIRE) -- Diamondback Energy, Inc. (NASDAQ: FANG) (“Diamondback” or the “Company”) and
Endeavor Energy Resources, L.P. (“Endeavor”), today announced that they have entered into a definitive merger agreement under which Diamondback and
Endeavor will merge in a transaction valued at approximately $26 billion, inclusive of Endeavor’s net debt. The combination will create a premier Permian
independent operator.

The transaction consideration will consist of approximately 117.3 million shares of Diamondback common stock and $8 billion of cash, subject to
customary adjustments. The cash portion of the consideration is expected to be funded through a combination of cash on hand, borrowings under the
Company’s credit facility and/or proceeds from term loans and senior notes offerings. As result of the transaction, the Company’s existing stockholders are
expected to own approximately 60.5% of the combined company and Endeavor’s equity holders are expected to own approximately 39.5% of the combined
company.

The transaction was unanimously approved by the Board of Directors of the Company and has all necessary Endeavor approvals.

“This is a combination of two strong, established companies merging to create a ‘must own’ North American independent oil company. The combined
company’s inventory will have industry-leading depth and quality that will be converted into cash flow with the industry’s lowest cost structure, creating a
differentiated value proposition for our stockholders,” stated Travis Stice, Chairman and Chief Executive Officer of Diamondback. “This combination
meets all the required criteria for a successful combination: sound industrial logic with tangible synergies, improved combined capital allocation and
significant near and long-term financial accretion. With this combination, Diamondback not only gets bigger, it gets better.”

Mr. Stice continued, “Over the past forty-five years, Mr. Stephens and his team at Endeavor have built the highest quality private oil company in the United
States. Our companies share a similar culture and operating philosophy and are headquartered across the street from one another, which should allow for a
seamless integration of our two teams. As a result, we look forward to continuing to deliver best-in-class results with a combined employee base
headquartered in Midland, assuring Midland’s relevance in the global oil market for the next generation.”

“I am grateful to the Endeavor team and proud of what we have built since 1979,” said Autry C. Stephens, Founder and Chairman of the Board of
Endeavor. “We believe Diamondback is the right partner for Endeavor, our employees, families and communities. Together we will create value for
shareholders and our other stakeholders.”



“As we look toward the future, we are confident joining with Diamondback is a transformational opportunity for us,” said Lance Robertson, President and
Chief Executive Officer of Endeavor. “Our success up to this point is attributable to the dedication and hard work of Endeavor employees, and today’s
announcement is recognition by Diamondback of the significant efforts from our team over the past seven years, driving production growth, improving
safety performance and building a more sustainable company. We look forward to working together to scale our combined business, unlock value for all of
our stakeholders and ensure our new company is positioned for long-term success as we build the premier Permian-focused company in Midland.”

Strategic and Financial Benefits

• Combined pro forma scale of approximately 838,000 net acres and 816 MBOE/d of net production
• Best in-class inventory depth and quality with approximately 6,100 pro forma locations with break evens at <$40 WTI
• Annual synergies of $550 million representing over $3.0 billion in NPV10 over the next decade

o Capital and operating cost synergies: approximately $325 million
o Capital allocation and land synergies: approximately $150 million
o Financial and corporate cost synergies: approximately $75 million

• Substantial near and long-term financial accretion with ~10% free cash flow per share accretion expected in 2025
• Stock-weighted transaction solidifies investment grade balance sheet
• Advances leading ESG profile

“This combination offers significant, tangible synergies that will accrue to the pro forma stockholder base,” stated Travis Stice. “Diamondback has proven
itself to be a premier low-cost operator in the Permian Basin over the last twelve years, and this combination allows us to bring this cost structure to a
larger asset and allocate capital to a stronger pro forma inventory position. We expect both teams will learn from each other and implement best practices to
improve combined capital efficiency for years to come.”

2024 Diamondback Stand-alone Guidance and Base Dividend Increase

In conjunction with this announcement, Diamondback is releasing selected operating information for the fourth quarter of 2023 and providing initial
production and capital guidance for 2024. Diamondback today also announced that the Company’s Board of Directors will approve a 7% increase to its
base dividend to $3.60 per share annually ($0.90 per share quarterly), effective for the fourth quarter of 2023.

• Average fourth quarter 2023 production of 273.1 MBO/d (462.6 MBOE/d)
• Fourth quarter 2023 cash capital expenditures of $649 million
• On a stand-alone basis in 2024 Diamondback expects to generate oil production of 270 – 275 MBO/d (458 – 466 MBOE/d) with a total capital

budget of approximately $2.3 - $2.55 billion
• Beginning in the first quarter of 2024, Diamondback will reduce its return of capital commitment to at least 50% of free cash flow to stockholders

from at least 75% of free cash flow previously

“Diamondback today released fourth quarter production that exceeded expectations and announced a 2024 capital and operating plan that prioritizes capital
efficiency and free cash flow generation over growth,” stated Travis Stice. “The decision to reduce our return of capital to stockholders reflects our Board’s
desire to increase financial flexibility and pay down debt added through this combination. Our near-term objective is to reduce pro forma net debt below
$10 billion very quickly, ensuring balance sheet strength and best-in-class credit quality. Return of capital to stockholders will always remain a core tenet of
our value proposition and capital allocation philosophy at Diamondback.”



2024 Endeavor Stand-alone Guidance

Endeavor is providing stand-alone 2024 capital and operating guidance while the two companies work to close the merger.

• Expected 2024 oil production of 190 – 200 MBO/d (350 – 365 MBOE/d)
• Total 2024 capital budget of approximately $2.5 - $2.6 billion

Full pro forma guidance will be released by Diamondback after closing of the transaction.

2025 Pro Forma Outlook

Diamondback expects operational synergies to be realized in 2025 by the combined company. Therefore, the Company is providing a preliminary look at
its pro forma 2025 combined company capital and operating plan assuming Diamondback’s cost structure and current estimated well costs. The 2025 plan
is preliminary and subject to changes, including as result of changes in oil and gas prices, the macro environment and well costs.

• On a pro forma basis in 2025, Diamondback expects to generate oil production of 470 – 480 MBO/d (800 – 825 MBOE/d) with a capital budget of
approximately $4.1 - $4.4 billion

• This operating plan implies significant pro forma cash flow and free cash flow per share accretion

Pro Forma Governance Highlights

The combined company will continue to be headquartered in Midland, Texas.

Upon closing, Diamondback’s Board of Directors will expand to 13 members and Charles Meloy and Lance Robertson, together with two other individuals
mutually agreed upon by Diamondback and Endeavor, will be added to the Board of Directors.

At closing, Diamondback will enter into a stockholders agreement with the former equity holders of Endeavor. Under that agreement the former Endeavor
equity holders will be subject to certain standstill, voting and transfer restrictions and will be provided with certain director nominations rights and
customary registration rights with respect to the shares of Diamondback common stock issued to them as transaction consideration.

Additional details regarding the stockholders agreement will be provided in Diamondback’s filings with the Securities and Exchange Commission.

Timing and Approvals

Diamondback expects the merger to close in the fourth quarter of 2024, subject to the satisfaction of customary closing conditions, including termination or
expiration of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, and approval of the transaction by the Company’s
stockholders. The transaction is not subject to a financing contingency.

Advisors

Jefferies LLC is serving as lead financial advisor to Diamondback and Citi is serving as M&A and Capital Markets advisor to Diamondback. Citi is the sole
provider of committed bridge financing, as well as leading the term loan issuances and senior notes offerings. Wachtell, Lipton, Rosen & Katz is acting as
legal advisor to Diamondback.



J.P. Morgan Securities LLC is acting as exclusive financial advisor to Endeavor, Goldman Sachs & Co. LLC provided corporate advisory services and Paul,
Weiss, Rifkind, Wharton & Garrison LLP and Vinson & Elkins LLP are acting as legal advisors to Endeavor.

Conference Call

Diamondback will host a conference call and webcast for investors and analysts to discuss this transaction on Monday, February 12, 2024 at 7:30 a.m. CT.
Access to the webcast, and replay which will be available following the call, may be found here. The live webcast of the conference call will also be
available via Diamondback’s website at www.diamondbackenergy.com under the “Investor Relations” section of the site.

About Diamondback

Diamondback is an independent oil and natural gas company headquartered in Midland, Texas focused on the acquisition, development, exploration and
exploitation of unconventional, onshore oil and natural gas reserves in the Permian Basin in West Texas. For more information, please visit
www.diamondbackenergy.com.

About Endeavor

Endeavor is a privately-held exploration and production company. Headquartered near operational activity in Midland, Texas, Endeavor has more than
1,200 valued employees and is one of the largest private operators in the United States.

With more than 45 years of experience acquiring assets, the company is uniquely situated holding nearly 344,000 net acres in the Core 6 Midland Basin
counties. For more information, please visit www.endeavorenergylp.com.

Diamondback Investor Contact:

Adam Lawlis
+1 432.221.7467
alawlis@diamondbackenergy.com

Endeavor Media Contact:

Aaron Palash / Andrew Siegel / Lyle Weston
Joele Frank, Wilkinson Brimmer Katcher
+1 212.355.4449

Forward-Looking Statements:

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Exchange Act of 1934, as amended, which involve risks, uncertainties, and assumptions. All statements, other than statements of historical fact,
including statements regarding the proposed business combination transaction between Diamondback and Endeavor; future performance; business strategy;
future operations (including drilling plans and capital plans); estimates and projections of revenues, losses, costs, expenses, returns, cash flow, and financial
position; reserve estimates and its ability to replace or increase reserves; anticipated benefits of strategic transactions (including acquisitions and
divestitures), including the proposed transaction; the expected amount and timing of synergies from the proposed transaction; the anticipated timing of the
proposed transaction; and plans and objectives of management (including plans for future cash flow from operations and for executing environmental
strategies) are forward-looking statements. When used in this press release, the words “aim,” “anticipate,” “believe,” “continue,” “could,” “estimate,”
“expect,” “forecast,” “future,” “guidance,” “intend,” “may,” “model,” “outlook,” “plan,” “positioned,” “potential,” “predict,” “project,” “seek,” “should,”
“target,” “will,” “would,” and similar expressions (including the negative of such terms) are intended to identify forward-looking statements, although not
all forward-looking statements contain such identifying words. Although Diamondback believes that the expectations and assumptions reflected in its
forward-looking statements are reasonable as and when made, they involve risks and uncertainties that are difficult to predict and, in many cases, beyond
Diamondback’s control. Accordingly, forward-looking statements are not guarantees of future performance and actual outcomes could differ materially
from what Diamondback has expressed in its forward-looking statements.



Factors that could cause the outcomes to differ materially include (but are not limited to) the following: the completion of the proposed transaction on
anticipated terms and timing or at all, including obtaining Diamondback stockholder approval, regulatory approval and satisfying other conditions to the
completion of the transaction; uncertainties as to whether the proposed transaction, if consummated, will achieve its anticipated benefits and projected
synergies within the expected time period or at all; Diamondback’s ability to integrate Endeavor’s operations in a successful manner and in the expected
time period; the occurrence of any event, change, or other circumstance that could give rise to the termination of the proposed transaction; risks that the
anticipated tax treatment of the proposed transaction is not obtained; unforeseen or unknown liabilities; unexpected future capital expenditures; potential
litigation relating to the proposed transaction; the possibility that the proposed transaction may be more expensive to complete than anticipated, including
as a result of unexpected factors or events; the effect of the announcement, pendency, or completion of the proposed transaction on the parties’ business
relationships and business generally; risks that the proposed transaction disrupts current plans and operations of Diamondback or Endeavor and their
respective management teams and potential difficulties in retaining employees as a result of the proposed transaction; the risks related to Diamondback’s
financing of the proposed transaction; potential negative effects of this announcement and the pendency or completion of the proposed transaction on the
market price of Diamondback’s common stock and/or operating results; rating agency actions and Diamondback’s ability to access short- and long-term
debt markets on a timely and affordable basis; changes in supply and demand levels for oil, natural gas, and natural gas liquids, and the resulting impact on
the price for those commodities; the impact of public health crises, including epidemic or pandemic diseases and any related company or government
policies or actions; actions taken by the members of OPEC and Russia affecting the production and pricing of oil, as well as other domestic and global
political, economic, or diplomatic developments, including any impact of the ongoing war in Ukraine and the Israel-Hamas war on the global energy
markets and geopolitical stability; instability in the financial markets; concerns over a potential economic slowdown or recession; inflationary pressures;
rising interest rates and their impact on the cost of capital; regional supply and demand factors, including delays, curtailment delays or interruptions of
production, or governmental orders, rules or regulations that impose production limits; federal and state legislative and regulatory initiatives relating to
hydraulic fracturing, including the effect of existing and future laws and governmental regulations; physical and transition risks relating to climate change;
those risks described in Item 1A of Diamondback’s Annual Report on Form 10-K, filed with the SEC on February 23, 2023, and those risks disclosed in its
subsequent filings on Forms 10-Q and 8-K, which can be obtained free of charge on the SEC’s website at http://www.sec.gov and Diamondback’s website
at www.diamondbackenergy.com/investors/; and those risks that will be more fully described in the definitive proxy statement on Schedule 14A that is
intended to be filed with the SEC in connection with the proposed transaction.



In light of these factors, the events anticipated by Diamondback’s forward-looking statements may not occur at the time anticipated or at all. Moreover,
Diamondback operates in a very competitive and rapidly changing environment and new risks emerge from time to time. Diamondback cannot predict all
risks, nor can it assess the impact of all factors on its business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those anticipated by any forward-looking statements it may make. Accordingly, you should not place undue reliance on any forward-
looking statements. All forward-looking statements speak only as of the date of this press release or, if earlier, as of the date they were made. Diamondback
does not intend to, and disclaims any obligation to, update or revise any forward-looking statements unless required by applicable law.

Non-GAAP Financial Measures

This press release includes financial information not prepared in conformity with generally accepted accounting principles (GAAP), including free cash
flow and NPV10. The non-GAAP information should be considered by the reader in addition to, but not instead of, financial information prepared in
accordance with GAAP. A reconciliation of the differences between these non-GAAP financial measures and the most directly comparable GAAP financial
measures can be found in Diamondback’s quarterly results posted on Diamondback’s website at www.diamondbackenergy.com/investors/. Furthermore,
this press release includes or references certain forward-looking, non-GAAP financial measures. Because Diamondback provides these measures on a
forward-looking basis, it cannot reliably or reasonably predict certain of the necessary components of the most directly comparable forward-looking GAAP
financial measures, such as future impairments and future changes in working capital. Accordingly, Diamondback is unable to present a quantitative
reconciliation of such forward-looking, non-GAAP financial measures to the respective most directly comparable forward-looking GAAP financial
measures.  Diamondback believes that these forward-looking, non-GAAP measures may be a useful tool for the investment community in comparing
Diamondback’s forecasted financial performance to the forecasted financial performance of other companies in the industry.

Additional Information about the Merger and Where to Find It

In connection with the potential transaction between Diamondback and Endeavor, Diamondback expects to file relevant materials with the SEC including a
proxy statement on Schedule 14A. Promptly after filing its definitive proxy statement with the SEC, Diamondback will mail the definitive proxy statement
to each stockholder entitled to vote at the meeting relating to the proposed transaction. This press release is not a substitute for the proxy statement or for
any other document that Diamondback may file with the SEC and send to its stockholders in connection with the proposed transaction. INVESTORS AND
STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS
THERETO AND ANY DOCUMENTS INCORPORATED BY REFERENCE THEREIN) AND ANY OTHER RELEVANT DOCUMENTS IN
CONNECTION WITH THE TRANSACTION THAT DIAMONDBACK WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE TRANSACTION AND THE PARTIES TO THE TRANSACTION.
The definitive proxy statement, the preliminary proxy statement, and other relevant materials in connection with the transaction (when they become
available) and any other documents filed by Diamondback with the SEC, may be obtained free of charge at the SEC’s website www.sec.gov. Copies of the
documents filed with the SEC by Diamondback will be available free of charge on Diamondback ’s website at www.diamondbackenergy.com/investors.



Participants in the Solicitation

Diamondback and its directors and executive officers may be deemed, under SEC rules, to be participants in the solicitation of proxies from
Diamondback’s stockholders in connection with the transaction. Information about the directors and executive officers of Diamondback is set forth in (i) in
Diamondback ’s proxy statement for its 2023 annual meeting, including under the headings “Proposal 1—Election of Directors”, “Executive Officers”,
“Compensation Discussion and Analysis”, “Compensation Tables”, “Stock Ownership” and “Certain Relationships and Related Transactions”, which was
filed with the SEC on April 27, 2023 and is available at https://www.sec.gov/ixviewer/ix.html?
doc=/Archives/edgar/data/1539838/000130817923000793/fang-20221231.htm, (ii) Diamondback ’s Annual Report on Form 10-K for the year ended
December 31, 2022, including under the headings “Item 10. Directors, Executive Officers and Corporate Governance”, “Item 11. Executive
Compensation”, “Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters” and “Item 13. Certain
Relationships and Related Transactions, and Director Independence”, which was filed with the SEC on February 23, 2023 and is available at
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/1539838/000153983823000022/fang-20221231.htm and (iii) subsequent statements of
changes in beneficial ownership on file with the SEC. Additional information regarding the participants in the proxy solicitation and a description of their
direct or indirect interests, by security holdings or otherwise, will be contained in the proxy statement and other relevant materials filed with the SEC when
they become available. These documents may be obtained free of charge from the SEC’s website at www.sec.gov and Diamondback’s website at
www.diamondbackenergy.com/investors.

No Offer or Solicitation

This press release does not constitute an offer to sell or the solicitation of an offer to buy any securities, or a solicitation of any vote or approval, nor shall
there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction.

https://www.sec.gov/ix?doc=/Archives/edgar/data/1539838/000130817923000793/fang-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1539838/000153983823000022/fang-20221231.htm
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 Cautionary Statement  Forward-Looking Statements  This communication contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Exchange Act of 1934, as amended, which involve risks, uncertainties, and assumptions. All statements, other than statements of historical fact, including statements regarding the proposed business combination transaction between Diamondback and Endeavor; future performance; business strategy; future operations (including drilling plans and capital plans); estimates and projections of revenues, losses, costs, expenses, returns, cash flow, and financial position; reserve estimates and its ability to replace or increase reserves; anticipated benefits of strategic transactions (including acquisitions and divestitures), including the proposed transaction; the expected amount and timing of synergies from the proposed transaction; the anticipated timing of the proposed transaction; and plans and objectives of management (including plans for future cash flow from operations and for executing environmental strategies) are forward-looking statements. When used in this communication, the words “aim,” “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “forecast,” “future,” “guidance,” “intend,” “may,” “model,” “outlook,” “plan,” “positioned,” “potential,” “predict,” “project,” “seek,” “should,” “target,” “will,” “would,” and similar expressions (including the negative of such terms) are intended to identify forward-looking
statements, although not all forward-looking statements contain such identifying words. Although Diamondback believes that the expectations and assumptions reflected in its forward-looking statements are reasonable as and when made, they involve risks and uncertainties that are difficult to predict and, in many cases, beyond Diamondback’s control. Accordingly, forward-looking statements are not guarantees of future performance and actual outcomes could differ materially from what Diamondback has expressed in its forward- looking statements.  Factors that could cause the outcomes to differ materially include (but are not limited to) the following: the completion of the proposed transaction on anticipated terms and timing or at all, including obtaining Diamondback stockholder approval, regulatory approval and satisfying other conditions to the completion of the transaction; uncertainties as to whether the proposed transaction, if consummated, will achieve its anticipated benefits and projected synergies within the expected time period or at all; Diamondback’s ability to integrate Endeavor’s operations in a successful manner and in the expected time period; the occurrence of any event, change, or other circumstance that could give rise to the termination of the proposed transaction; risks that the anticipated tax treatment of the proposed transaction is not obtained; unforeseen or unknown liabilities; unexpected future capital expenditures; potential litigation relating to the proposed transaction; the possibility that the proposed transaction may
be more expensive to complete than anticipated, including as a result of unexpected factors or events; the effect of the announcement, pendency, or completion of the proposed transaction on the parties’ business relationships and business generally; risks that the proposed transaction disrupts current plans and operations of Diamondback or Endeavor and their respective management teams and potential difficulties in retaining employees as a result of the proposed transaction; the risks related to Diamondback’s financing of the proposed transaction; potential negative effects of this announcement and the pendency or completion of the proposed transaction on the market price of Diamondback’s common stock and/or operating results; rating agency actions and Diamondback’s ability to access short- and long-term debt markets on a timely and affordable basis; changes in supply and demand levels for oil, natural gas, and natural gas liquids, and the resulting impact on the price for those commodities; the impact of public health crises, including epidemic or pandemic diseases and any related company or government policies or actions; actions taken by the members of OPEC and Russia affecting the production and pricing of oil, as well as other domestic and global political, economic, or diplomatic developments, including any impact of the ongoing war in Ukraine and the Israel-Hamas war on the global energy markets and geopolitical stability; instability in the financial markets; concerns over a potential economic slowdown or recession;
inflationary pressures; rising interest rates and their impact on the cost of capital; regional supply and demand factors, including delays, curtailment delays or interruptions of production, or governmental orders, rules or regulations that impose production limits; federal and state legislative and regulatory initiatives relating to hydraulic fracturing, including the effect of existing and future laws and governmental regulations; physical and transition risks relating to climate change; those  risks described in Item 1A of Diamondback’s Annual Report on Form 10-K, filed with the SEC on February 23, 2023, and those risks disclosed in its subsequent filings on Forms 10-Q and 8-K, which can be obtained free of charge on the SEC’s website at  http://www.sec.gov and Diamondback’s website at www.diamondbackenergy.com/investors/; and those risks that will be more fully described in the definitive proxy statement on Schedule 14A that is intended to be filed with the SEC in connection with the proposed transaction.  In light of these factors, the events anticipated by Diamondback’s forward-looking statements may not occur at the time anticipated or at all. Moreover, Diamondback operates in a very competitive and rapidly changing environment and new risks emerge from time to time. Diamondback cannot predict all risks, nor can it assess the impact of all factors on its business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those anticipated by any forward- looking statements it may
make. Accordingly , you should not place undue reliance on any forward-looking statements. All forward-looking statements speak only as of the date of this communication or, if earlier, as of the date they were made. Diamondback does not intend to, and disclaims any obligation to, update or revise any forward-looking statements unless required by applicable law.  Additional Information about the Merger and Where to Find It  In connection with the potential transaction between Diamondback and Endeavor, Diamondback expects to file relevant materials with the SEC including a proxy statement on Schedule 14A. Promptly after filing its definitive proxy statement with the SEC, Diamondback will mail the definitive proxy statement to each stockholder entitled to vote at the meeting relating to the proposed transaction. This communication is not a substitute for the proxy statement or for any other document that Diamondback may file with the SEC and send to its stockholders in connection with the proposed transaction. INVESTORS AND STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO AND ANY DOCUMENTS INCORPORATED BY REFERENCE THEREIN) AND ANY OTHER RELEVANT DOCUMENTS IN CONNECTION WITH THE TRANSACTION THAT DIAMONDBACK WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN  IMPORTANT
INFORMATION ABOUT THE TRANSACTION AND THE PARTIES TO THE TRANSACTION. The definitive proxy statement, the preliminary proxy statement, and other relevant materials in connection with the transaction (when they become available) and any other documents filed by Diamondback with the SEC, may be obtained free of charge at the SEC’s website www.sec.gov. Copies of the documents filed with the SEC by Diamondback will be available free of charge on Diamondback ’s website at www.diamondbackenergy.com/investors/.  Participants in the Solicitation  Diamondback and its directors and executive officers may be deemed, under SEC rules, to be participants in the solicitation of proxies from Diamondback’s stockholders in connection with the transaction. Information about the directors and executive officers of Diamondback is set forth in (i) in Diamondback ’s proxy statement for its 2023 annual meeting, including under the headings “Proposal 1—Election of Directors”, “Executive Officers”, “Compensation Discussion and Analysis”, “Compensation Tables”, “Stock Ownership” and “Certain Relationships and Related Transactions”, which was filed with the SEC on April 27, 2023 and is available at https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/1539838/000130817923000793/fang-20221231.htm, (ii) Diamondback ’s Annual Report on Form 10-K for the year ended December 31, 2022, including under the headings “Item 10. Directors, Executive Officers and Corporate Governance”, “Item
11. Executive Compensation”, “Item 12. Security Ownership of  Certain Beneficial Owners and Management and Related Stockholder Matters” and “Item 13. Certain Relationships and Related Transactions, and Director Independence”, which was filed with the SEC on February 23, 2023 and is available at https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/1539838/000153983823000022/fang-20221231.htm and (iii) subsequent statements of changes in beneficial ownership on file with the SEC. Additional information regarding the participants in the proxy solicitation and a description of their direct or indirect interests, by security holdings or otherwise, will be contained in the proxy statement and other relevant materials filed with the SEC when they become available. These documents may be  obtained free of charge from the SEC’s website at www.sec.gov and Diamondback’s website at www.diamondbackenergy.com/investors/.  No Offer or Solicitation  This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.  2 

 



 Non-GAAP Financial Measures  2  Non-GAAP Financial Measures  This presentation includes financial information not prepared in conformity with generally accepted accounting principles (GAAP), including EBIDTA, free cash flow and PV-10. The non-GAAP information should be considered by the reader in addition to, but not instead of, financial information prepared in accordance with GAAP. A reconciliation of the differences between these non-GAAP financial measures and the most directly comparable GAAP financial measures can be found in Diamondback's quarterly results posted on Diamondback's website at www.diamondbackenergy.com/investors/.  Furthermore, this presentation includes or references certain forward-looking, non-GAAP financial measures. Because Diamondback provides these measures on a forward-looking basis, it cannot reliably or reasonably predict certain of the necessary components of the most directly comparable forward-looking GAAP financial measures, such as future impairments and future changes in working capital. Accordingly, Diamondback is unable to present a quantitative reconciliation of such forward-looking, non-GAAP financial measures to the respective most directly comparable forward-looking GAAP financial measures. Diamondback believes that these forward-looking, non-GAAP measures may be a useful tool for the investment community in comparing Diamondback's forecasted financial performance to the forecasted financial performance of other companies in the
industry. 

 



 Creating the Must-Own Permian Pure Play  Financial Strength  2  Driving Results  Through Lowest Cost Operations  World Class Assets in a World Class Basin  Leading Permian Position 

 



 5  The Must-Own Permian Pure Play  Purchase Price of $26bn  $8 billion cash (subject to adjustment) and 117.3 million of Diamondback shares to be issued to Endeavor equity holders at closing  Cash expected to be funded through a combination of cash on hand, borrowings under the Company’s credit facility and/or proceeds from term loans and senior notes offerings  Transaction Highlights  Combined pro forma scale of approximately 838,000 net acres and 816 MBOE/d of net production  Best in class inventory depth and quality with approximately 6,100 pro forma core locations with break evens <$40 WTI  Annual synergies of $550 million representing over $3 billion in NPV10 over the next decade  Substantial near and long term financial accretion with ~10% free cash flow per share accretion expected in 2025  Conditions and Timing  Subject to approval by Diamondback stockholders and customary regulatory approvals  Closing expected in Q4 2024, subject to satisfaction of customary closing conditions  Transaction Overview  Transaction Details  Diamondback Pro Forma Acreage  Combination creates premier Permian pure play, well positioned to deliver its low cost operating  structure on a world class asset  Enterprise Value  $36.2bn(1)  ~$26.0bn  ~$62.2bn  Q4 2023E Production  (MBO/d / MBOE/d)  273 / 463  195 / 353  468 / 816  Base Total Decline (%)  ~31%  ~32%  ~31%  Net Midland Acreage  350k  344k  694k  Total Permian Acres  494k  344k  838k  Gross Core Locations  (Sub $40 B/E)  ~3,800  ~2,300  ~6,100  Pro
Forma  Source: Company data and filings.  (1) Market data as of 2/9/2024. 

 



 The Must-Own Permian Pure Play   Expected 2024 oil production of 190–200  MBO/d (350–365 MBOE/d)   Total 2024 capital budget of approximately $2.5-$2.6 billion   Midland Basin Core 6  Glasscock  Martin  Howard  Midland  Reagan  Upton   Established in 1979   HQ: Midland, TX   ~1,200 Employees   Core Values:  Integrity  HSE Excellence  People & Teamwork  Continuous Improvement  Technical & Financial  Discipline   ~344,000 net acres in the  core Midland Basin   1.5 billion BOE of total proved reserves   400,000+ gross operated barrels of oil equivalent per  day(1)   ~96% of total gross acreage held by production  About Endeavor: A Leader in the Midland Basin  (1) Based on 2-stream production reporting. Natural gas converted to oil on a 6:1 conversion ratio.  Asset Profile  Where We Operate  2024 Guidance  Who We Are  6 

 



 The Must-Own Permian Pure Play  ~3,800  ~6,100  Combination creates peer leading inventory quality and duration  Premier Permian Acreage Footprint  Permian Leader Financial Strength  World Class Resource Low Cost Operations  Best in Class Core Inventory Quality and Depth (<$40 WTI Break Evens)  +  Diamondback Acres: 350k Endeavor Acres: 344k  Pro Forma Midland Acres: 694k  Transaction extends duration of high quality inventory development while maintaining status quo base production decline  6  World Class Assets in a World Class Basin  Overlapping Acreage Land Synergy Potential 

 



 Source: Enverus as of 2/9/2024.  8 Note: Peer group includes CIVI, COP, OVV, OXY, PR, PXD, VTLE and XOM.  All Midland Basin wells POP since January 2022.  The Must-Own Permian Pure Play  ~170  ~170  167  161  157  147  138  131  117  108  Combination of Premier Assets and Operations  Combined size and scale creates ability for longer laterals and larger pads, mitigating parent / child degradation, maximizing resource recovery, and improving capital efficiency  Diamondback and Endeavor employ similar development strategies as evidenced by well spacing, zones developed, development size, zone targeting, and completion size  Diamondback and Endeavor results have been Permian best in class  ‘21-’23  Aligned Midland Development Philosophy  Similar development philosophy enhances integration and synergy capture timeline  Permian Leader Financial Strength  Multi-Zone Co-Development strategy generates strong and consistent well performance  Peer A  Peer B  Peer C  Peer D  Peer E  Peer F  Peer G  Peer H  Midland Basin Avg. 12 Month Cum. Oil Production (MBO/Well)(1)  Proppant Load (lbs/ft)  1,830  1,820  Fluid Intensity (bbl/ft)  47  47  Average Wells / Section  25  21  World Class Resource Low Cost Operations 

 



 The Must-Own Permian Pure Play  Diamondback has built a scalable, low cost operating model ready to deliver on the pro forma  asset  24  20  16  12  8  4  0  0 2 4 6 8 10 12 14 16 18 20 22 24 26  Depth (1,000's of Ft.)  Avg. Days  2019 2020 2021 2022 2023  ~40%  Reduction from  2019 - 2023  Midland Basin Avg. Drilling Days to Total Depth by Year  Organizational culture focused on operational efficiency continues to deliver consistent, and meaningful, cycle time reductions year over year  Realized reductions in drilling cycle time of over 40% since 2019  Intense focus on the details, contributing to incremental improvement on a large scale basis  Scalable, proven operating model poised to deliver best in class results  over larger Midland asset footprint  Expected to Deliver Best in Class Execution  ~1,500'  ~2,500'  ~2,700'  ~3,000'  ~2,800  ~4,700  ~5,200  ~5,700  2021 2022  2023  Avg. Ft. / Day Avg. Proppant / Day (1,000's)  SimulFRAC used on ~90% of wells  Zipper Frac  2019 – 2021 Avg.  Midland Basin SimulFRAC Completion Efficiency  Implementation of SimulFRAC completions has been a step change in completion cycle time, and will provide upside to current Endeavor D&C  SimulFRAC, along with Diamondback's cultural focus on operational efficiency, has led to a doubling of completion lateral feet per day per crew since 2019  Diamondback’s commitment to operational excellence, and proven ability to integrate and execute, will provide investors with unparalleled opportunity in the Midland Basin  Source: Company
data and estimates as of 11/3/2023.  World Class Resource Low Cost Operations Permian Leader Financial Strength  10 

 



 The Must-Own Permian Pure Play  Leading Cost Structure Creates Meaningful Synergies  Midland Basin DC&E Costs  Source: Company data and filings.  Combined portfolio developed by the low cost Permian operator offers meaningful  pro forma capital cost reductions in 2025  World Class Resource Low Cost Operations Permian Leader Financial Strength  +  2024 Guidance  Midland DC&E Capex  ($bn)  Midland Net Lateral Feet  (mm ft.)  DC&E / Lateral Foot  ($ / lateral ft.)  $1.7-$2.0  2.8-3.0  $600-$650  10  2024 Guidance  2025 Pro Forma  $625  ~$775  $625  2  3  4 

 



 Source: Company data, filings and estimates.  11 Note: Peer group includes CTRA, DVN, EOG, OVV, PR and PXD.  Unhedged cash margin calculated as the sum of unhedged realized price per BOE less cash operating costs divided by the unhedged realized price per BOE. Cash operating costs calculated as the sum of per BOE costs of LOE, production and ad. valorem taxes,  gathering and transport, cash G&A and interest expense.  The Must-Own Permian Pure Play  77%  79%  81%  75%  74%  73%  73%  68%  62%  80%  79%  79%  79%  76%  63%  62%  64%  57%  68%  71%  71%  3Q21  4Q21  1Q22  2Q22  3Q22  4Q22  1Q23  2Q23  3Q23  Industry Leading Cash Margins Enhance Cash Flow  Peer Quarterly Average: 71%  Diamondback Quarterly Average: 79%  Diamondback consistently delivers higher cash margins than its public peers  Quarterly Realized Cash Margins Incl. Interest (% of Realized Price / BOE) (1)  World Class Resource Low Cost Operations Permian Leader Financial Strength  Peer A Peer B Peer C  Peer D  Peer E  Peer F 

 



 12  The Must-Own Permian Pure Play  Industrial Logic Drives Significant, Tangible Synergies  Financial Strength  Meaningful annual synergy potential of ~$550mm representing upwards of $3bn(1) of total value  over the next decade  Permian Leader  Low Cost Operations  Capital and Operating Costs      Operational synergies resulting from Diamondback’s  capital cost structure and lower go forward  Expect combined cash operating cost reductions of 5-10% per BOE  $325mm  Capital Allocation and Land        Longest duration of sub $40 oil breakeven locations of any North American oil weighted independent oil and gas company allows for optimized capital allocation across a broader footprint  Overlapping acreage adds incremental working interest  Over 100,000 proximate gross acres enables more capital efficient development, including 15,000’+ laterals and shared infrastructure  $150mm  Financial and Corporate Costs      Enhanced FCF profile allows for rapid debt reduction and size and scale of pro forma business expected to enhance credit ratings and lower cost of capital  Reduction of overlapping overhead and corporate  cost  $75mm  Value Creation    Meaningful mineral and midstream value creation potential  Additional Upside  World Class Resource  (1) PV-10 over the next decade.  Overlapping Acreage  Land Synergy Potential 

 



 13  The Must-Own Permian Pure Play  1300  867  816  751  722  700  463  440  353  300  243  236  194  2200  960  910  850  838  695  494  426  400  400  344  307  180  Peer A  Peer B +  (1)  Peer C  Peer D  Peer E  (1)  Peer F  (1)  Peer G  Peer H  Peer I  Peer J  Emergence of a World Class Independent  Current Permian Net Production (MBOE/d)  Permian Net Acres (M)  Peer B  Peer C  Peer D  Peer A +  Peer E  Peer H  Peer F  Peer G  Peer I  Peer J  World Class Resource Low Cost Operations Permian Leader Financial Strength  Permian Pure Play  Permian Pure Play  Note: Peer group includes APA, COP, CTRA, CVX, DVN, EOG, OVV, OXY, PR and XOM.  (1) Q4 2023 production. 

 



 Source: Capital IQ, Bloomberg. As of 2/9/2024.  14 Note: Peer Group includes DVN, EOG, MRO, OXY, PR and PXD.  Total stockholder return; represents dividends as reinvested.  Cash Flow per Share calculated as operating cash flow before changes in working capital divided by weighted average diluted shares outstanding. Free Cash Flow calculated as operating cash flow before changes in working capital and dividends, less cash CAPEX for operated D,C&E, non-operated properties and capital workovers, infrastructure and midstream; excludes acquisitions and equity-method investments.  The Must-Own Permian Pure Play  (200%)  --  800%  600%  400%  200%  1,000%  1,200%  1,400%  FANG XOP   Peers WTI   Consistent, Long Term Value Creation  Relative Trading Performance  Since FANG IPO  L12M  L3M  Diamondback ($/Share)  944%  16%  (5%)  XOP ($/Share)  (28%)  1%  (10%)  Peer Group Index ($/Share)  65%  (1%)  (10%)  WTI ($/Bbl)  (17%)  Trading Performance(1)  L5Y L3Y  74% 199%  21% 116%  44% 179%  40% 39%  0%  (8%)  World Class Resource Low Cost Operations Permian Leader Financial Strength  Diamondback has consistently outperformed every peer group in E&P  -$1.90  -$3.71  -$2.92  -$0.01  -$0.22  -$1.01  -$0.09  2012  2013  2014  2015  2016  2017  2018  2019  2020  2021  2022  $1.03  $13.64  $25.98  $1.33  $3.54  $6.97  $6.64  $4.63  $9.59  $0.78  $14.86  $17.74  $12.79  $22.02  $36.96  FCFPS  CFPS  Diamondback Cash Flow / Free Cash Flow Since IPO ($ / Share)
(2)  +944%  +65%  (17%)  (28%) 

 



 15  The Must-Own Permian Pure Play  Return of Capital Framework  Cumulative Return of Capital Paid Since Inaugural Base Dividend  Note: Breakeven WTI oil price calculated as the per barrel price for oil needed to generate cash flow equivalent with the amount of capital required to keep its estimated Q4 2023 oil production flat in 2024. Assumes $3.00/Mcf Henry Hub gas prices and $20/Bbl NGL prices; excludes the impact of current commodity hedges. Free cash flow calculated as operating cash flow before changes in working capital and dividends, less cash capex (defined below). Maintenance capex defined as estimated capital required to keep estimated Q4 2023 oil production flat throughout the full year 2024. Tax-adjusted figures normalize cash tax rates to 21%.  Source: Company data, filings and estimates. All data as of 9/30/2023.  (1) Includes dividends paid and announced completed share repurchases. Excludes any Q4 2023 stock repurchases after November 6, 2023 or dividends to be declared for Q4 2023 payable in Q1 2024.  Diamondback Base Dividend Growth  Diamondback’s return of capital strategy is built on a sustainable base dividend, opportunistic  share repurchases and variable dividends, and has returned over $6.6 billion since 2018  World Class Resource Low Cost Operations Permian Leader Financial Strength  Commitment to return 50% of free cash flow to stockholders allows for flexibility to reduce debt associated with transaction quickly and still return meaningful cash to stockholders  Enhanced scale,
quality, and cash flow durability supports a ~7% increase to the base dividend to $3.60 / share  Diamondback’s return of capital strategy is built on a foundation of a sustainable, and growing, base dividend, plus a combination of share repurchases and/or variable dividends  Base dividend protected down to ~$40 / Bbl WTI oil price with downside hedge protection at $55 oil  Base dividend viewed as a fixed obligation to stockholders, like interest expense to bondholders  $3.600  $3.307  $3.000  $1.950  $1.525  $0.938  $0.500  2018  2019  2020  2021  2022  2023 YTD  Annualized  Q4 2023+  $37  $710  $334  $743  $2,670  $2,185(1)  $6,679  2018  2019  2020  2021  2022  2023 YTD  Total ROC 

 



 16  The Must-Own Permian Pure Play  Transformational Value Proposition  Source: FactSet. Market data as of 2/9/2024.  Pioneer shown at acquisition value.  OXY shown pro forma for CrownRock acquisition.  Long duration, best in class FCF conversion positioned to deliver upside value  Financial Strength  World Class Resource  6.1x  5.7x  5.6x  5.0x  4.9x  4.4x  PXD COP FANG OXY EOG DVN  Low Cost Operations Permian Leader  2024E EBITDA Multiple  (1)  (2)  12.4%  11.6%  9.9%  8.4%  7.7%  7.1%  COP PXD EOG DVN FANG OXY  2024E FCF Yield  (2)  (1) 

 



 17  The Must-Own  Minerals Portfolio Offers Significant Value Upside Potential Permian Pure Play  Key Highlights    High royalty interest enhances further upside value creation    Transaction adds significant in basin scale    Enhances combined reinvestment rate through increased cash flow without burden of incremental capital    Provides strategic flexibility for future VNOM dropdowns    Meaningful footprint exposure to pro forma Diamondback development  Net Permian Mineral Acres  32,000  >10,000(1)  2023E Net Production  (MBOE/d)  ~40  55% Oil  ~26(2)  56% Oil  2023E EBITDA ($mm)  ~$755  ~$490(2)  Asset Locator Map  Pro Forma Minerals Portfolio  Minerals Overlap  Acreage count excludes Endeavor working interest production >75% NRI.  Assumes contribution from mineral acreage as well as working interest that contains >75% net revenue interest (operated and non-operated). 

 



 The Must-Own Permian Pure Play  Leading ESG Profile  Environmental Strategy Highlights  Key Environmental  Targets  Reduce Scope 1 + 2 GHG intensity by at least 50% from 2020 levels by 2030  Reduce Scope 1 GHG intensity by at least 50% from 2019 levels by 2024  Reduce methane intensity by at least 70% from 2019 levels by 2024  Eliminate routine flaring (as defined by the World Bank) by 2025  Source >65% of our water used for operations from recycled sources by 2025  “Net Zero Now”  Since January 1, 2021, every hydrocarbon produced by Diamondback has been produced with zero net Scope 1 emissions  Recognizing the Company will still have a carbon footprint, Diamondback purchased carbon offset credits to offset remaining Scope 1 emissions  Intend to eventually invest in income generating projects that are expected to more directly offset remaining Scope 1 emissions  Incentive Compensation  ESG has a 25% weighting in management’s scorecard for 2023  Component determined by meeting or exceeding five key environmental and safety metrics: flaring intensity, GHG  intensity, recycled water percentage, spill prevention and Total Recordable Incident Rate (“TRIR”)  Diamondback is committed to successful execution on its environmental strategy and the targets discussed in its 2023 Corporate Responsibility Report  As part of this commitment, in March 2023, Diamondback joined the Oil & Gas Methane Partnership 2.0 (“OGMP 2.0”), the flagship oil and gas reporting and  mitigation program of the United
Nations Environment Programme  Combination with Endeavor allows Diamondback to apply its leadership in environmental focus to a significantly larger asset base over time  18 

 



 The Must-Own  Key Governance Elements of the Combined Company Permian Pure Play  Leadership   Travis Stice will continue as Chief Executive Officer and Chairman of the Board   Diamondback will remain headquartered in Midland, TX  Board of Directors   Diamondback’s Board will be expanded to 13 directors at close and consist of:  Nine directors from Diamondback’s current Board (including Mr. Stice)  Four directors mutually agreed by Diamondback and Endeavor  − Charles Meloy and Lance Robertson, together with two other individuals mutually agreed upon by Diamondback and Endeavor, will be added to the Board   Post close, the Endeavor stockholder group may designate: four director nominees for so long as it holds at least 25% of  the Company’s outstanding common stock, two if between 20-25%, and one if between 10-20%  Nominees will be subject to election by the Company’s stockholders annually  Expected Ownership at Close   60.5% existing Diamondback stockholders / 39.5% Endeavor stockholder group  Transfer Restrictions   Endeavor stockholder group subject to certain customary lockup restrictions for a period of up to 18 months  Standstill   Customary standstill provisions for so long as the Endeavor stockholder group owns at least 10% of the outstanding common stock or their designee continues to serve on the board  Voting   For so long as the Endeavor stockholder group’s ownership equals or exceeds 20% of the outstanding common stock,  the Endeavor stockholder group has agreed
to vote:  All shares owned by the group as recommended by the Board in relation to the election of directors  On all other matters, shares owned by the group in excess of 25% of the outstanding common stock in the same  proportion as votes cast by the Company’s other stockholders  Registration Rights   Endeavor stockholder group will have customary registration rights  18 

 



 Financial  Strength  Driving Results  Through  Lowest Cost  Operations  World Class Assets in a World Class Basin  Leading Permian Position  Creating the Must-Own Permian Pure Play  Midland Basin  PF Acreage Midland Acres: 694k Permian Acres: 838k  Delaware Basin  18 

 


