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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Various statements contained in or incorporated by reference into this Quarterly Report on Form 10-Q (this "Quarterly
Report") are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). These forward-looking statements
include statements, projections and estimates concerning our operations, performance, business strategy, oil and natural gas
reserves, drilling program capital expenditures, liquidity and capital resources, the timing and success of specific projects,
outcomes and effects of litigation, claims and disputes, derivative activities and potential financing. Forward-looking
statements are generally accompanied by words such as "estimate," "project," "predict," "believe," "expect," "anticipate,"
"potential," "could," "may," "will," "foresee," "plan," "goal," "should," "intend," "pursue," "target," "continue," "suggest" or the
negative thereof or other variations thereof or other words that convey the uncertainty of future events or outcomes. Forward-
looking statements are not guarantees of performance. These statements are based on certain assumptions and analyses made by
us in light of our experience and our perception of historical trends, current conditions and expected future developments as
well as other factors we believe are appropriate under the circumstances. Among the factors that significantly impact our
business and could impact our business in the future are:

» the volatility of, and substantial decline in, oil, natural gas liquids ("NGL") and natural gas prices,
which remain at low levels;

* revisions to our reserve estimates as a result of changes in commodity prices and uncertainties;

*  impacts to our financial statements as a result of impairment write-downs;

»  our ability to discover, estimate, develop and replace oil, NGL and natural gas reserves;

*  uncertainties about the estimates of our oil, NGL and natural gas reserves;

» changes in domestic and global production, supply and demand for oil, NGL and natural gas;

» the ongoing instability and uncertainty in the United States and international financial and consumer
markets that could adversely affect the liquidity available to us and our customers and the demand
for commodities, including oil, NGL and natural gas;

»  capital requirements for our operations and projects;

*  our ability to maintain the borrowing capacity under our Senior Secured Credit Facility (as defined
below) or access other means of obtaining capital and liquidity, especially during periods of
sustained low commodity prices;

»  restrictions contained in our debt agreements, including our Senior Secured Credit Facility and the
indentures governing our senior unsecured notes, as well as debt that could be incurred in the future;

*  our ability to generate sufficient cash to service our indebtedness, fund our capital requirements and
generate future profits;

» the potentially insufficient refining capacity in the United States Gulf Coast to refine all of the light
sweet crude oil being produced in the United States, which could result in widening price discounts
to world crude prices and potential shut-in of production due to lack of sufficient markets;

» regulations that prohibit or restrict our ability to apply hydraulic fracturing to our oil and natural gas
wells and to access and dispose of water used in these operations;

* legislation or regulations that prohibit or restrict our ability to drill new allocation wells;
*  our ability to execute our strategies, including but not limited to our hedging strategies;
» competition in the oil and natural gas industry;

» changes in the regulatory environment and changes in international, legal, political, administrative
or economic conditions;

*  drilling and operating risks, including risks related to hydraulic fracturing activities;
» risks related to the geographic concentration of our assets;

» the availability and costs of drilling and production equipment, labor and oil and natural gas
processing and other services;

» the availability of sufficient pipeline and transportation facilities and gathering and processing
capacity;
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» the ability to successfully identify and consummate strategic acquisitions at purchase prices that are
accretive to our financial results and to successfully integrate acquired businesses, assets and
properties;

*  our ability to comply with federal, state and local regulatory requirements; and
*  our ability to recruit and retain the qualified personnel necessary to operate our business.

These forward-looking statements involve a number of risks and uncertainties that could cause actual results to differ
materially from those suggested by the forward-looking statements. Forward-looking statements should, therefore, be
considered in light of various factors, including those set forth under "Part I, Item 2. Management's Discussion and Analysis of
Financial Condition and Results of Operations" and elsewhere in this Quarterly Report, under "Part I, Item 1A. Risk Factors"
and "Part II, Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2015 (the "2015 Annual Report"), and those set forth from time to
time in our other filings with the Securities and Exchange Commission (the "SEC"). These documents are available through our
website or through the SEC's Electronic Data Gathering and Analysis Retrieval system at http://www.sec.gov. In light of such
risks and uncertainties, we caution you not to place undue reliance on these forward-looking statements. These forward-looking
statements speak only as of the date of this Quarterly Report, or if earlier, as of the date they were made. We do not intend to,
and disclaim any obligation to, update or revise any forward-looking statements unless required by securities law.



PART I

Item 1. Consolidated Financial Statements (Unaudited)

Assets

Current assets:

Cash and cash equivalents
Accounts receivable, net
DIETIVALIVES ....ceeveviinisieteietetet ettt ettt sttt ettt st b et b et b b et eb et bbbt s e e b bt se e bt eaene

Other current assets

Total current assets
Property and equipment:
Oil and natural gas properties, full cost method:
Evaluated properties
Unevaluated properties not being depleted
Less accumulated depletion and impairment
Oil and natural gas properties, net
Midstream service assets, net
Other fixed assets, net
Property and equipment, net
DEIIVALIVES ...ttt
Investment in equity method investee.
OBNET @SSEES, NMET ...vivviivieetieteeeieeteete et e ete ettt et et e teete et eeteetseaseeseessesseeseesseseessessesseessensesbeessessesesessenseessensenseeseens
TOLAL ASSELS.....uutiiiiiictcie bbbttt
Liabilities and stockholders’ equity

Current liabilities:

ACCOUNLS PAYADIE ...ttt ettt ettt sttt ettt ettt ettt st be st se et eaene
Undistributed revenue and royalties
Accrued capital expenditures
DIETIVALIVES ..ottt ettt sttt ettt ettt b ettt b et b bttt e bttt et et s e e b st se e bt enene
Other current liabilities
Total current liabilities
LONG-tEIM AEDE, NMEL.....viuiiiiiiieiciiiiet ettt ettt ettt bbbttt
DIETIVALIVES ..ottt ettt ettt ettt ettt ettt ettt sttt st b ettt b et et b sttt st b b et st bt bens
Asset retirement obligations
Other noncurrent liabilities
TOAL HHADIIIIES ..ttt sttt bttt bbbt

Commitments and contingencies

Stockholders’ equity:

Preferred stock, $0.01 par value, 50,000,000 shares authorized and zero issued as of June 30, 2016 and

December 31, 2015

Common stock, $0.01 par value, 450,000,000 shares authorized and 227,197,566 and 213,808,003
issued and outstanding as of June 30, 2016 and December 31, 2015, respectively

Additional paid-in capital
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

The accompanying notes are an integral part of these unaudited consolidated financial statements.

Laredo Petroleum, Inc.
Consolidated balance sheets
(in thousands, except share data)

(Unaudited)

June 30, 2016 December 31, 2015
19,309 §$ 31,154
88,543 87,699
88,965 198,805
14,445 14,574

211,262 332,232
5,309,151 5,103,635
114,507 140,299
(4,448,482) (4,218,942)
975,176 1,024,992
128,052 131,725
40,951 43,538
1,144,179 1,200,255
32,680 77,443
213,616 192,524
8,414 10,833
1,610,151 $ 1,813,287
14,500 $ 14,181
25,452 34,540
39,860 61,872
1,480 —
72,520 106,222
153,812 216,815
1,392,877 1,416,226
3,740 —
46,716 44,759
3,844 4,040
1,600,989 1,681,840
2,272 2,138
2,216,036 2,086,652
(2,209,146) (1,957,343)
9,162 131,447
1,610,151 $ 1,813,287




Laredo Petroleum, Inc.
Consolidated statements of operations
(in thousands, except per share data)

(Unaudited)
Three months ended June 30, Six months ended June 30,
2016 2015 2016 2015
Revenues:
Oil, NGL and natural gas sales ..............cccceeeevevreieeerereeeseceeeereerenennn $ 102,526 $ 125,554  § 175,668 $ 243,672
MidStream SEIVICE TEVEIUES..........cc.evveveereeereeeseeeereeeeseeeeeseeesessesseenens 1,632 1,726 3,433 3,035
Sales of purchased 01l ............cccoevveveieieieeiiieeeee e 42,615 55,051 74,229 86,318
TOtAl TEVEIUES .......uiviiiiiiiieicieieieieieiei ettt 146,773 182,331 253,330 333,025
Costs and expenses:
Lease operating €XpPenSeS...........ccvevererrerveeereereeereereeseseesessessessesessesenses 19,225 29,206 39,743 61,586
Production and ad valorem taXes .............cccevuerereeriereerenieresseereseseseennns 7,982 9,500 14,417 18,586
Midstream service expenses 1,178 1,597 1,787 3,171
Minimum volume COmMmItMents.............c.cceeveveueerrererireererieeeereeseneeenns — 3,579 — 5,235
Costs of purchased Oil.............cooieveicieieiccceeeeeeeeeee e 44,012 54,417 76,958 85,617
General and adminiStratiVe ...........cc.ooeveveeeeeeeeeeeeeee et eeeeea 20,502 23,208 39,953 45,063
RESLIUCTUIING EXPEIISES ......cvvveviereeiereieeeneeteereeeee s e ereeseneneas — — — 6,042
Accretion of asset retirement obligations ................ccccocveveveveerervennane. 860 593 1,704 1,172
Depletion, depreciation and amortization.................ccoceevveevvevereerennensnn 34,177 72,112 75,655 144,054
Impairment expense . 963 489,599 162,027 490,477
Total costs and EXPENSES.........c.ceeveveveeererireeeereeieeeetee e e 128,899 683,811 412,244 861,003
Operating inCome (10SS)........c.c.eveveveueriereeereeeeeeeeeee e e 17,874 (501,480) (158,914) (527,978)
Non-operating income (expense):
L0SS 0N derivatiVes, NEL...........c.ccveeviieiiieeieeeeee et (68,518) (63,899) (50,633) (744)
Income from equity method investee................c.ecveevveeeevicveeerierennnnnn 3,696 2,914 5,994 2,481
INtETESt EXPENSE....o.vivieeicriiieieieeicieeeteete ettt (23,512) (23,970) (47,217) (56,384)
Interest and other iNCOME.............ccoeuiuiuiuiuieieieeeeeeieie e 11 173 110 296
Loss on early redemption of debt. — (31,537) — (31,537)
Write-0ff of debt iSSUANCE COSES.......ouvverieerrreericeeeeereee e (842) — (842) —
Loss on disposal of assets, Net ............cccceevveriereveieiereeeeeeeeeeereereeena (141) (1,081) (301) (1,843)
Non-operating €Xpense, NEt ..............cocveerrerveeeriereeeeereieereeeeseeenes (89,306) (117,400) (92,889) (87,731)
L0sS before inCOME taXeSs............c.cveierereererieeeeeeeeeeeeeeee e ereeaenenea (71,432) (618,880) (251,803) (615,709)
Income tax benefit:
DEfEITEA ...ttt — 221,846 — 218,203
— 221,846 — 218,203
$ (71,432) $ (397,034) $ (251,803) $ (397,506)
$ (0.33) § (1.88) $ (1.17) 8 (2.13)
$ 033) § (1.88) § (1.17) § (2.13)
BASIC...eiuieeeceeee ettt as 217,564 211,078 214,562 186,886
DIIULEA. ...ttt 217,564 211,078 214,562 186,886

The accompanying notes are an integral part of these unaudited consolidated financial statements.



Laredo Petroleum, Inc.
Consolidated statement of stockholders' equity
(in thousands)

(Unaudited)
. Treasury Stock
Additional
Common Stock paid-in (at cost) Accumulated
Shares Amount capital Shares Amount deficit Total

Balance, December 31, 2015.......... 213,808 $ 2,138 $2,086,652 — 8 — § (1,957,343) $ 131,447

Restricted stock awards ....... 2,968 30 (30) — — — —

Restricted stock forfeitures.......... (221) 2) 2 — — — —

Vested restricted stock

exchanged for tax withholding .... — — — 288 (1,541) — (1,541)

Retirement of treasury stock........ (288) 3 (1,538) (288) 1,541 — —

Exercise of employee stock

OPLIONS ...oovvevereereerreeeerrereeeeeenns 6 — 67 — — — 67

Equity issuance, net of offering

COSES ettt 10,925 109 119,201 — — — 119,310

Stock-based compensation........... — — 11,682 — — — 11,682

NEt LOSS ..o — — — — — (251,803) (251,803)
Balance, June 30, 2016................... 227,198 $ 2,272 $2,216,036 — 8 — $ (2,209,146) $ 9,162

The accompanying notes are an integral part of this unaudited consolidated financial statement.



Laredo Petroleum, Inc.
Consolidated statements of cash flows
(in thousands)
(Unaudited)

Six months ended June 30,
2016 2015

Cash flows from operating activities:

INEE LSSttt $ (251,803) $ (397,506)
Adjustments to reconcile net loss to net cash provided by operating activities:

Deferred income tax DENETIL..........coeiriiieiiiieieieiiieiee ettt et ss et sseseebebesneseas — (218,203)
Depletion, depreciation and amMOTTIZAtION .....c..o.e.evrueueuiririeuirinietet sttt ettt ettt ettt seebe e 75,655 144,054
TIMPAITINEIE EXPEIISE ..veevevterietiiesietestesteseeteteseeseesesteseesesteseesessessesessessesaesessenseseesessessasessensesessenseneesensensesens 162,027 490,477
Loss on early redemption 0f deDt..........ccooiriiiiiiiieeeeeee e — 31,537
Non-cash stock-based compensation, net of amounts capitalized............coeoveererieinenennineereeeen 9,911 11,056
Mark-to-market on derivatives:
0SS ON AETIVALIVES, NET......ueiiuiiieieiiee ettt ettt et e et e e et e s e e e eaaeeteeeatesaaeeeneesateesaneseeesanesnnes 50,633 744
Cash settlements received for matured derivatives, net................. R 113,319 109,737
Cash settlements received for early terminations of derivatives, Net.........ccocevverveirerieeereneieererenene 80,000 —
Change in net present value of deferred premiums paid for derivatives ...........c.coeeeeererccerneirnccnennne 133 88
Cash premiums paid fOr ETIVALIVES .......cc.evviiririiieiieierieetesee sttt e (84,263) (2,670)
Amortization Of debt ISSUANCE COSES ......viiiuiiiiiiiirieiitieetee et eetee et eteeeete e et e eereeeteeeeteeeteeeveeereeeveeesaeeseeeaeeas 2,187 2,501
Write-0ff Of debt ISSUANCE COSS....euviuiuimiriitiiiirietiieteiei ettt ettt 842 —
Income from equity MEthOd INVESLEE........c.c.eviriiuiirieiiiiicctetc ettt (5,994) (2,481)
Cash settlement of performance unit awards. . (6,394) (2,738)
ONET, NMEL....iiuiiitieiiite ettt ettt ettt et et e e et e e te e e e sbeeteeaseeseessesseeseessessessaessesesssessesbeessensesseessensesssessensenseanen 2,009 3,012
(Increase) decrease in aCCOUNES TECEIVADIE ........evveuieuirtiieieiieieiee ettt (844) 16,586
INCTEASE 11 OHET ASSELS. ... cuuititeiietitet ettt st bbbttt sb et b et ne ettt eae e (117) (9,097)
Increase (decrease) in aCCOUNS PAYADIE .......cvvveuiuirieieiiririeiiiieiereete ettt 319 (15,744)
Decrease in undistributed revenues and royalties. (9,088) (20,699)
Increase (decrease) in other accrued HabIlItIES ........eveverieieririeieireeeese e 295 (28,341)
(Decrease) increase in other noncurrent lHabilities. ..........occevrieuivirieieinineeninecceeeeretce e (196) 318
Increase in fair value of performance unit aWards.............coceeerieirenieieeneneeeee e — 1,674
Net cash provided by Operating aCtiVities ..........coueeeuererieiriirieieicreeeetese et 138,631 114,305
Cash flows from investing activities:
Capital expenditures:
Oil and natural gas properties ... . (197,042) (374,508)
MIASEIAIM SEIVICE ASSCLS. ..uevirrerierertertenteteteseestsseseeseetessenteseasessesessesseseesesseneeseesensensasesseneesessenseneesensensenens (3,425) (34,137)
OhET fIXEA ASSEES ...vnrtitiuieiirtieei ettt ettt b ettt a s et s bt e e st et e b eness e st e st ebeebe e eneesenseneenens (832) (6,541)
Investment in equity MEthOd INVESLEE. .......coueiiuiriiriiiitirieieieete ettt e (42,681) (14,495)
Proceeds from dispositions of capital assets, NEt OF COSS......coueuiirrreiririeiriririeeeeeeree e 350 35
Net cash used in INVESHING ACHIVITIES .......euvrveueiririeiirieieicirietee sttt ettt s (243,630) (429,646)
Cash flows from financing activities:
Borrowings on Senior Secured Credit FACIIILY .........ccocvvvieuirinieiioiniieiirecircceeeeeeeree e 120,000 300,000
Payments on Senior Secured Credit FACIIILY ........ooveiiiriirieiiiieeeee e (144,682) (475,000)
ISSUANCE Of MArCh 2023 INOTES......eiiieeiieiieeetie ettt et etee et ete e et eteeeeteeeteeeteeeteeeteeeaeeereeeseeeseeeaseereeeaeean — 350,000
Redemption of January 2019 NOLES .......coueueuiririeriririeieiiieieietetete ettt ettt ettt s be e see e eenene — (576,200)
Proceeds from issuance of common stock, net of offering Costs.........coveerrireinniernieeirre e 119,310 754,163
Purchase of treasury Stock ..........ccoceverieieeriererineieereeeeeenes . (1,541) (2,591)
Proceeds from exercise of employee stock options 67 —
Payments fOr debDt ISSUANCE COSES .....uiruimiririiieirierteietertee ettt sttt sttt ettt se et ebe st e e st seneene s — (6,759)
Net cash provided by fiNancing aCtIVITIES .......ce.erueieuirerieiitirieie sttt 93,154 343,613
Net (decrease) increase in cash and cash eqUIVAIENLS .........c.cccoiiieiiiiiiieirncce e (11,845) 28,272
Cash and cash equivalents, beginning of PEriod.........c.covueeirieiiinirieireee e 31,154 29,321
Cash and cash equivalents, €nd Of PETIOW ........oveuirieieeiirieieiiieicceee ettt sens $ 19,309 § 57,593

The accompanying notes are an integral part of these unaudited consolidated financial statements.



Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements
(Unaudited)

Note 1—Organization

Laredo Petroleum, Inc. ("Laredo"), together with its subsidiaries, Laredo Midstream Services, LLC ("LMS") and
Garden City Minerals, LLC ("GCM"), is an independent energy company focused on the acquisition, exploration and
development of oil and natural gas properties, and the transportation of oil and natural gas from such properties, primarily in the
Permian Basin in West Texas. LMS and GCM (together, the "Guarantors") guarantee all of Laredo's debt instruments. In these
notes, the "Company" refers to Laredo, LMS and GCM collectively, unless the context indicates otherwise. All amounts, dollars
and percentages presented in these unaudited consolidated financial statements and the related notes are rounded and therefore
approximate.

The Company operates in two business segments: (i) exploration and production and (ii) midstream and marketing.
The exploration and production segment is engaged in the acquisition, exploration and development of oil and natural gas
properties primarily in the Permian Basin in West Texas. The midstream and marketing segment provides Laredo's exploration
and production segment and third parties with products and services that need to be delivered by midstream infrastructure,
including oil and natural gas gathering services as well as rig fuel, natural gas lift and water delivery and takeaway in and
around Laredo's primary production corridors.

Note 2—Basis of presentation and significant accounting policies
a. Basis of presentation

The accompanying unaudited consolidated financial statements were derived from the historical accounting records of
the Company and reflect the historical financial position, results of operations and cash flows for the periods described herein.
The accompanying unaudited consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America ("GAAP"). All material intercompany transactions and account balances
have been eliminated in the consolidation of accounts. The Company uses the equity method of accounting to record its net
interests when the Company holds 20% to 50% of the voting rights and/or has the ability to exercise significant influence but
does not control the entity. Under the equity method, the Company's proportionate share of the investee's net income (loss) is
included in the unaudited consolidated statements of operations. See Note 14 for additional discussion of the Company's equity
method investment.

The accompanying consolidated financial statements have not been audited by the Company's independent registered
public accounting firm, except that the consolidated balance sheet as of December 31, 2015 is derived from audited
consolidated financial statements. In the opinion of management, the accompanying unaudited consolidated financial
statements reflect all necessary adjustments to present fairly the Company's financial position as of June 30, 2016, results of
operations for the three and six months ended June 30, 2016 and 2015 and cash flows for the six months ended June 30, 2016
and 2015.

Certain disclosures have been condensed or omitted from these unaudited consolidated financial statements.
Accordingly, these unaudited consolidated financial statements should be read in conjunction with the audited consolidated
financial statements and notes thereto included in the 2015 Annual Report.

b. Use of estimates in the preparation of interim unaudited consolidated financial statements

The preparation of the accompanying unaudited consolidated financial statements in conformity with GAAP requires
management to make estimates and assumptions about future events. These estimates and the underlying assumptions affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Although management believes these estimates
are reasonable, actual results could differ. The interim results reflected in the unaudited consolidated financial statements are
not necessarily indicative of the results that may be expected for other interim periods or for the full year.

Significant estimates include, but are not limited to, (i) estimates of the Company's reserves of oil, NGL and natural
gas, (ii) future cash flows from oil and natural gas properties, (iii) depletion, depreciation and amortization, (iv) asset retirement
obligations, (v) stock-based compensation, (vi) deferred income taxes, (vii) fair value of assets acquired and liabilities assumed
in an acquisition and (viii) fair values of derivatives, deferred premiums and performance unit awards. As fair value is a market-
based measurement, it is determined based on the assumptions that would be used by market participants. These estimates and
assumptions are based on management's best judgment. Management evaluates its estimates and assumptions on an ongoing
basis using historical experience and other factors, including the current economic environment. Such estimates and
assumptions are adjusted when facts and circumstances dictate. Illiquid credit markets and volatile equity and energy markets
have combined to increase the uncertainty inherent in such estimates and assumptions. Management believes its estimates and
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Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements
(Unaudited)

assumptions to be reasonable under the circumstances. As future events and their effects cannot be determined with precision,
actual values and results could differ from these estimates. Any changes in estimates resulting from future changes in the
economic environment will be reflected in the financial statements in future periods.

¢.  Reclassifications

Certain amounts in the accompanying unaudited consolidated financial statements have been reclassified to conform
to the 2016 presentation. These reclassifications had no impact to previously reported net loss, stockholders' equity or cash
flows.

d. Accounts receivable

The Company sells produced oil, NGL and natural gas and purchased oil to various customers and participates with
other parties in the development and operation of oil and natural gas properties. The Company's accounts receivable are
generally unsecured. Accounts receivable for joint interest billings are recorded as amounts billed to customers less an
allowance for doubtful accounts.

Joint interest operations amounts are considered past due after 30 days. The Company determines joint interest
operations accounts receivable allowances based on management's assessment of the creditworthiness of the joint interest
owners. Additionally, as the operator of the majority of its wells, the Company has the ability to realize some or all of the
receivables through netting of anticipated future production revenues. The Company maintains an allowance for doubtful
accounts for estimated losses inherent in its accounts receivable portfolio. In establishing the required allowance, management
considers historical losses, current receivables aging and existing industry and economic data. The Company reviews its
allowance for doubtful accounts quarterly. Past due amounts greater than 90 days and over a specified amount are reviewed
individually for collectability. Account balances are charged off against the allowance after all means of collection have been
exhausted and the potential for recovery is remote.

Accounts receivable consisted of the following components for the periods presented:

(in thousands) June 30, 2016 December 31, 2015
Oil, NGL and natural @as SAlES...........ceecveruieieriieierieeiesieetesieeseeseeseeseesseeseesseesaesseeneas $ 42,629 $ 25,582
Joint operations, 0t o 18,425 21,375
Sales of purchased oil and other products 15,000 11,775
MaAtUred AEIIVALIVES. ....ccvviiieeieeiieeieeeeeee ettt eete et e et e e e e e e e e e teeeseaaeeesnneeseneeesnns 12,223 27,469
ORI ..ottt ettt ettt et e s te et et e e b e e te et e te et e e te et e eae e beeanenreeneas 266 1,498
] TSRS $ 88,543 § 87,699

(1) Accounts receivable for joint operations are presented net of an allowance for doubtful accounts of $0.2 million as of
both June 30, 2016 and December 31, 2015.

e. Derivatives

The Company uses derivatives to reduce exposure to fluctuations in the prices of oil, NGL and natural gas. By
removing a significant portion of the price volatility associated with future production, the Company expects to mitigate, but
not eliminate, the potential effects of variability in cash flows from operations due to fluctuations in commodity prices. These
transactions are in the form of puts, swaps, collars and, in prior periods, basis swaps.

Derivatives are recorded at fair value and are presented on a net basis on the unaudited consolidated balance sheets as
assets or liabilities. The Company nets the fair value of derivatives by counterparty where the right of offset exists. The
Company determines the fair value of its derivatives by utilizing pricing models for substantially similar instruments. Inputs to
the pricing models include publicly available prices and forward price curves generated from a compilation of data gathered
from third parties. See Note 9 for discussion regarding the fair value of the Company's derivatives.

The Company's derivatives were not designated as hedges for accounting purposes for any of the periods presented.
Accordingly, the changes in fair value are recognized in the unaudited consolidated statements of operations in the period of
change. Gains and losses on derivatives are included in cash flows from operating activities. See Notes 8 and 9 for discussion
regarding the Company's derivatives.
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f- Property and equipment

The following table sets forth the Company's property and equipment as of the periods presented:

(in thousands) June 30, 2016 December 31, 2015
Evaluated oil and natural gas Properties........c.ceveruereerrereerieeiesreeeesreeeesreenesseeseesseennas $ 5,309,151 § 5,103,635
Less accumulated depletion and impairment ............coccoeeereeienenieneeieneee e (4,448,482) (4,218,942)
Evaluated oil and natural gas properties, Net ...........ceceereerrreriereeseeseeneeseeseeseeseenenens 860,669 884,693
Unevaluated properties not being depleted ...........ccooceeiiiiiiiiniieeeeee 114,507 140,299
MIASIIEAIM SETVICE ASSELS ..vevveiieeeeieieteeeeceteeeeeeeeeeeeeeeaeeeeeteeeeesaeeeenseeseteesennneessnneeesnneeeas 148,227 147,811
Less accumulated depreciation..........oo.eeeerieiireere et (20,175) (16,086)
MidStream SEIVICE ASSELS, NEL.......eeccueieeeerieeireeeeiteeeeetreeeereeeeteeeeeeeeeereeeeneeeenseeeenneeeas 128,052 131,725
Depreciable other fiXed aSSETS .......cevirirriirieiiiee e 46,255 46,799
Less accumulated depreciation and amortization............c.eceeverveeierieeieneeeeeeseeneeseeennes (20,218) (18,169)
Depreciable other fixed assets, NEt.........ccovieriirieriiiieriieiereeieee e sae e saeeenens 26,037 28,630
LA ettt 14,914 14,908
Total property and eqUIPMENt, NEt.......cceeriirieiierieeiiee e e nees $ 1,144,179 $ 1,200,255

For the three months ended June 30, 2016 and 2015, depletion expense was $7.06 per barrel of oil equivalent ("BOE")
sold and $16.19 per BOE sold, respectively. For the six months ended June 30, 2016 and 2015, depletion expense was $8.01 per
BOE sold and $16.13 per BOE sold, respectively.

The Company uses the full cost method of accounting for its oil and natural gas properties. Under this method, all
acquisition, exploration and development costs, including certain related employee costs, incurred for the purpose of finding
oil, NGL and natural gas are capitalized and depleted on a composite unit of production method based on proved oil, NGL and
natural gas reserves. Such amounts include the cost of drilling and equipping productive wells, dry hole costs, lease acquisition
costs, delay rentals and other costs related to such activities. Costs, including related employee costs, associated with
production and general corporate activities are expensed in the period incurred. Sales of oil and natural gas properties, whether
or not being depleted currently, are accounted for as adjustments of capitalized costs, with no gain or loss recognized, unless
such adjustments would significantly alter the relationship between capitalized costs and proved reserves of oil, NGL and
natural gas.

The Company excludes the costs directly associated with acquisition and evaluation of unevaluated properties from the
depletion calculation until it is determined whether or not proved reserves can be assigned to the properties. The Company
capitalizes a portion of its interest costs on its unevaluated properties. Capitalized interest becomes a part of the cost of the
unevaluated properties and is subject to depletion when proved reserves can be assigned to the associated properties. All items
classified as unevaluated property are assessed on a quarterly basis for possible impairment or reduction in value. The
assessment includes consideration of the following factors, among others: intent to drill, remaining lease term, geological and
geophysical evaluations, drilling results and activity, the assignment of evaluated reserves and the economic viability of
development if proved reserves are assigned. During any period in which these factors indicate an impairment, the cumulative
drilling costs incurred to date for such property and all or a portion of the associated leasehold costs are transferred to the full
cost pool and are then subject to depletion.

The full cost ceiling is based principally on the estimated future net revenues from proved oil and natural gas
properties discounted at 10%. Per the SEC guidelines, companies are required to use the unweighted arithmetic average first-
day-of-the-month price for each month within the 12-month period prior to the end of the reporting period before differentials
("Benchmark Prices"). The Benchmark Prices are then adjusted for quality, transportation fees, geographical differentials,
marketing bonuses or deductions and other factors affecting the price received at the wellhead ("Realized Prices"). The
Realized Prices are utilized to calculate the discounted future net revenues in the full cost ceiling calculation.
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In the event the unamortized cost of evaluated oil and natural gas properties being depleted exceeds the full cost
ceiling, as defined by the SEC, the excess is charged to expense in the period such excess occurs. Once incurred, a write-down
of oil and natural gas properties is not reversible.

The following table presents the Benchmark Prices, Realized Prices and the corresponding non-cash full cost ceiling
impairments recorded as of the periods presented:

For the quarters ended

June 30, March 31, December 31, September 30, June 30,
2016 2016 2015 2015 2015

Benchmark Prices

Ol ($/BDB1).ceiiiiiiiieeeeeeeeeeee e $ 39.63 § 4277 S 46.79 $ 5573 § 68.17

NGL ($/BDL)..ceeeieieiieieieeeeeeeeeeeee e $ 17.08 $ 1751 § 18.75 $ 21.87 $ 26.73

Natural gas ($/MMBIU) .......ccooveviieriieriiereieeenene $ 217 $ 231 $ 247 $ 2.89 $ 3.22
Realized Prices

Ol ($/BDB1).ceiiiiiiiieeeeeeeeeeee e $ 3796 $ 4133 $ 4558 % 5428 § 66.68

NGL ($/BDL)..ceeeieieiieieieeeeeeeeeeeee e $ 10.80 $ 1125 § 12.50 $ 1525 $ 19.56

Natural gas ($/Mcf).....ccecvvviieriiiiieiieeieeeeeeine $ 1.64 $ 1.75 % 1.89 § 230 $ 2.62
Non-cash full cost ceiling impairment (in thousands) $ — $ 161,064 $ 975011 $ 906,420 §$ 488,046

Full cost ceiling impairment expense is included in the "Impairment expense" line item in the unaudited consolidated
statements of operations and in the financial information provided for the Company's exploration and production segment
presented in Note 16.

g. Long-lived assets and inventory

Impairment losses are recorded on property and equipment used in operations and other long-lived assets when
indicators of impairment are present and the undiscounted cash flows estimated to be generated by those assets are less than the
assets' carrying amount. Impairment is measured based on the excess of the carrying amount over the fair value of the asset.

Materials and supplies inventory used in developing oil and natural gas properties and midstream service assets are
carried at the lower of cost or market ("LCM") with cost determined using the weighted-average cost method and are included
in "Other current assets" and "Other assets, net" on the unaudited consolidated balance sheets. The market price for materials
and supplies is determined utilizing a replacement cost approach (Level 2).

Beginning at March 31, 2016, frac pit water inventory used in developing oil and natural gas properties is carried at
LCM with cost determined using the weighted-average cost method and is included in "Other current assets" on the unaudited
consolidated balance sheets. The market price for frac pit water inventory is determined utilizing a replacement cost approach.

The minimum volume of product in a pipeline system that enables the system to operate is known as line-fill and is
generally not available to be withdrawn from the pipeline system until the expiration of the transportation contract. The
Company owns oil line-fill in third-party pipelines, which is accounted for at LCM with cost determined using the weighted-
average cost method and is included in "Other assets, net" on the unaudited consolidated balance sheets. The LCM adjustment
is determined utilizing a quoted market price adjusted for regional price differentials (Level 2).
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The following table presents inventory impairments recorded as of the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Inventory impairments:
Materials and SUPPHES™ ............ovveveeoeeeeeeeeeeeeee oo, $ 963 $ 1,553 $ 963 $ 2,320
LANE-FIIP s — — — 111
Total inventory iMpairments............c.c.eeveveeereeeereeereeereseereseeresseeenas $ 963 $ 1,553  §$ 963 $ 2,431

(1) Included in "Impairment expense" in the unaudited consolidated statements of operations and in "Impairment expense"
for the Company's exploration and production segment presented in Note 16.

(2) Included in "Impairment expense" in the unaudited consolidated statements of operations and in "Impairment expense"
for the Company's midstream and marketing segment presented in Note 16.

h. Debt issuance costs

Debt issuance fees, which are recorded at cost, net of amortization, are amortized over the life of the respective debt
agreements utilizing the effective interest and straight-line methods. The Company capitalized $6.8 million of debt issuance
costs during the six months ended June 30, 2015 mainly as a result of the issuance of the March 2023 Notes (as defined below).
No debt issuance costs were capitalized in the six months ended June 30, 2016. The Company had total debt issuance costs of
$20.9 million and $23.9 million, net of accumulated amortization of $19.2 million and $17.0 million, as of June 30, 2016 and
December 31, 2015, respectively.

The Company wrote-off approximately $0.8 million of debt issuance costs during the six months ended June 30, 2016
as a result of changes in the borrowing base and aggregate elected commitment of the Senior Secured Credit Facility, which are
included in the unaudited consolidated statements of operations in the "Write-off of debt issuance costs" line item. During the
six months ended June 30, 2015, the Company wrote-off approximately $6.6 million of debt issuance costs as a result of the
early redemption of the January 2019 Notes (as defined below), which are included in the unaudited consolidated statements of
operations in the "Loss on early redemption of debt" line item. Unamortized debt issuance costs related to the Company's senior
unsecured notes are presented in "Long-term debt, net" on the Company's unaudited consolidated balance sheets. Unamortized
debt issuance costs related to the Senior Secured Credit Facility are presented in "Other assets, net" on the Company's
unaudited consolidated balance sheets. See Note 5.g for additional discussion of debt issuance costs.

Future amortization expense of debt issuance costs as of the period presented is as follows:

(in thousands) June 30, 2016
ReMAINING 2016 ...c.eiiiieeiiiieiieeieceeteet ettt ettt et e e e et e e b e teesbeeseesseesaesseeseesseesaesseesseseessasseessesseensenseenes $ 2,092
2007 ettt ettt e ettt e ete e b e abe e b e te et e teebeert e teeteebeettebeerbebeenb e teerbeateenteeaeeateereenns 4,238
TSP RT 4,068
20019 ettt ettt et bttt ett e b e b e b e et b e bees b et e erbeaheen b e et e enbeere e beerae b e esa e beesbeteesseaaeensenreenes 2,915
2020 ettt ettt et ettt e et teetteate et e ete et eate e b e te et e teeabeeateteeteebeeteeteertebeenbebeerbeateenteeaeenteereenns 3,005
BTSN £ (RPN 4,585
TORAL. ..ottt ettt ettt ettt e a e st et e e bt et e ett e teetb et e e st e ereesbe e Rt e beeraeeheesbebeenbeeteenbeereenbeestenteereenreeneas $ 20,903

i. Other current assets and liabilities

Other current assets consist of the following components for the periods presented:

(in thousands) June 30, 2016 December 31, 2015

TVENEOTY ..ottt ees s s eenens $ 6,986 $ 6,974

Prepaid expenses and Other ..........coocoiiiiiiieiiiiee e 7,459 7,600
Total OthETr CUITENE ASSELS. ... .vviiieeeeeeeeeeeereeeeeeeeetee e et e eeee e et e e e e et e e eeaeeeeneeeeneeeas $ 14,445 $ 14,574

(1) See Note 2.g for discussion of inventory held by the Company.
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Other current liabilities consist of the following components for the periods presented:

(in thousands) June 30, 2016 December 31, 2015
Accrued INterest PAYADIE .......c.ocieriieieiieieeieieee ettt $ 24,161 $ 24,208
Costs of purchased 0il Payable..........ccveciiiieiiiieieiieeceeeeee e 15,629 12,189
Lease operating eXpense Payable ..........cccovieiiiiereiieesiee et 11,570 13,205
Accrued compensation and benefits 8,720 14,342
Capital contribution payable to equity method investee!” — 27,583
Other acCrued HADIIITIES . .....ccuuviiiiiiiiiiie ettt e et e e e e enaaeeeeesennes 12,440 14,695
Total other current HAbIIES ......ccvviviieiiii ettt $ 72,520 $ 106,222

(1) See Notes 14 and 15 for additional discussion regarding our equity method investee.

J. Asset retirement obligations

Asset retirement obligations associated with the retirement of tangible long-lived assets are recognized as a liability in
the period in which they are incurred and become determinable. The associated asset retirement costs are part of the carrying
amount of the long-lived asset. Subsequently, the asset retirement cost included in the carrying amount of the related long-lived
asset is charged to expense through depletion, or for midstream service asset retirement cost through depreciation, of the
associated asset. Changes in the liability due to the passage of time are recognized as an increase in the carrying amount of the
liability and as corresponding accretion expense.

The fair value of additions to the asset retirement obligation liability is measured using valuation techniques consistent
with the income approach, which converts future cash flows into a single discounted amount. Significant inputs to the valuation
include: (i) estimated plug and abandonment cost per well based on Company experience, (ii) estimated remaining life per well,
(iii) estimated removal and/or remediation costs for midstream service assets, (iv) estimated remaining life of midstream service
assets, (v) future inflation factors and (vi) the Company's average credit adjusted risk-free rate. Inherent in the fair value
calculation of asset retirement obligations are numerous assumptions and judgments including, in addition to those noted above,
the ultimate settlement of these amounts, the ultimate timing of such settlement and changes in legal, regulatory, environmental
and political environments. To the extent future revisions to these assumptions impact the fair value of the existing asset
retirement obligation liability, a corresponding adjustment will be made to the asset balance.

The Company is obligated by contractual and regulatory requirements to remove certain pipeline assets and perform
other remediation of the sites where such pipeline assets are located upon the retirement of those assets. However, the fair value
of the asset retirement obligation cannot currently be reasonably estimated because the settlement dates are indeterminate. The
Company will record an asset retirement obligation for pipeline assets in the periods in which settlement dates become
reasonably determinable.

The following reconciles the Company's asset retirement obligation liability for the periods presented:

Six months ended Year ended
(in thousands) June 30, 2016 December 31, 2015
Liability at beginning of Period.........cccvecverieiiirieiieriee e $ 46,306 $ 32,198
Liabilities added due to acquisitions, drilling, midstream service asset construction
oV Te I 11 1<) USSR 253 2,236
ACCIEION CXPCIISE ...vvevveerenreeereresetesieetesseessesseessesseensesseensesseessesssensesssesesseessesssessessaens 1,704 2,423
Liabilities settled upon plugging and abandonment ..............ccecvevverieviireenieieeneennns (526) (146)
Liabilities removed due to sale of Property .........ccocereeierieieniereneee e — (2,005)
ReVISION OF SHMALES™!) ... oot e e s et s e eee e eeeeeesenes — 11,600
Liability at end of Period .........ccvevveieieieiiieiieieeeteeteee ettt $ 47,737 $ 46,306

(1) The revision of estimates that occurred during the year ended December 31, 2015 is mainly related to a change in the
estimated remaining life per well due to the decline in commodity prices.
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k. Fair value measurements

The carrying amounts reported in the unaudited consolidated balance sheets for cash and cash equivalents, accounts
receivable, accounts payable, undistributed revenue and royalties, accrued capital expenditures and other accrued assets and
liabilities approximate their fair values. See Note 5.f for fair value disclosures related to the Company's debt obligations. The
Company carries its derivatives at fair value. See Note 9 for details regarding the fair value of the Company's derivatives.

I Treasury stock

Laredo's employees may elect to have the Company withhold shares of stock to satisfy their tax withholding
obligations that arise upon the lapse of restrictions on their stock awards. Such treasury stock is recorded at cost and retired
upon acquisition.

m. Compensation awards

Stock-based compensation expense, net of amounts capitalized, is included in "General and administrative" in the
unaudited consolidated statements of operations over the awards' vesting periods and is based on the awards' grant date fair
value. The Company utilizes the closing stock price on the grant date, less an expected forfeiture rate, to determine the fair
value of service vesting restricted stock awards and a Black-Scholes pricing model to determine the fair values of service
vesting restricted stock option awards. The Company utilizes a Monte Carlo simulation prepared by an independent third party
to determine the fair values of the performance share awards and, in prior periods, the performance unit awards. The Company
capitalizes a portion of stock-based compensation for employees who are directly involved in the acquisition, exploration and
development of its oil and gas properties into the full cost pool. Capitalized stock-based compensation is included as an
addition to "Oil and natural gas properties" in the unaudited consolidated balance sheets. See Note 6 for further discussion
regarding the restricted stock awards, restricted stock option awards, performance share awards and performance unit awards.

n. Environmental

The Company is subject to extensive federal, state and local environmental laws and regulations. These laws, among
other things, regulate the discharge of materials into the environment and may require the Company to remove or mitigate the
environmental effects of the disposal or release of petroleum or chemical substances at various sites. Environmental
expenditures are expensed in the period incurred. Liabilities for expenditures of a non-capital nature are recorded when
environmental assessment or remediation is probable and the costs can be reasonably estimated. Such liabilities are generally
undiscounted unless the timing of cash payments is fixed and readily determinable. Management believes no materially
significant liabilities of this nature existed as of June 30, 2016 or December 31, 2015.

0. Non-cash investing and supplemental cash flow information
The following presents the non-cash investing and supplemental cash flow information for the periods presented:

Six months ended June 30,

(in thousands) 2016 2015
Non-cash investing information:
Change in accrued capital eXpenditires............cecveieevrieieerieieeeeceece e $ (22,012) $ (53,209)
Change in accrued capital contribution to equity method investee" ....................... $ (27,583) § 27,917
Capitalized asset retiremMEnt COSt........ciiviiiieriiiieiieiieireet ettt eceeere e ereesaeereesaeeenens $ 253§ 1,402

Supplemental cash flow information:
CapitaliZed INTETEST.........cveeveieeetieteeeeeteetee ettt ettt et e teete et eteeae et e s ene e ennesneseeaeas $ 115§ 178

(1) See Notes 14 and 15 for additional discussion regarding our equity method investee.
Note 3—Equity offerings

On May 16, 2016, the Company completed the sale of 10,925,000 shares of Laredo's common stock (the "May 2016
Equity Offering") for net proceeds of $119.3 million, after underwriting discounts, commissions and offering expenses. See
Note 19.e for discussion regarding the completion of an equity offering subsequent to June 30, 2016.

On March 5, 2015, the Company completed the sale of 69,000,000 shares of Laredo's common stock (the "March 2015
Equity Offering") for net proceeds of $754.2 million, after underwriting discounts, commissions and offering expenses. Entities
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affiliated with Warburg Pincus LLC ("Warburg Pincus") purchased 29,800,000 shares in the March 2015 Equity Offering,
following which Warburg Pincus owned 41.0% of Laredo's common stock.

Note 4—Divestiture
a. 2015 Divestiture of non-strategic assets

On September 15, 2015, the Company completed the sale of non-strategic and primarily non-operated properties and
associated production totaling 6,060 net acres and 123 producing properties in the Midland Basin to a third-party buyer for a
purchase price of $65.5 million. After transaction costs reflecting an economic effective date of July 1, 2015, the net proceeds
were $64.8 million, net of working capital adjustments and post-closing adjustments. The purchase price, excluding post-
closing adjustments, was allocated to oil and natural gas properties pursuant to the rules governing full cost accounting.

Effective at closing, the operations and cash flows of these properties were eliminated from the ongoing operations of
the Company, and the Company has no continuing involvement in the properties. This divestiture does not represent a strategic
shift and will not have a major effect on the Company's operations or financial results.

The following table presents revenues and expenses of the oil and natural gas properties sold included in the
accompanying unaudited consolidated statements of operations for the periods presented:

Three months ended Six months ended
(in thousands) June 30, 2015 June 30, 2015
Oil, NGL and natural @as SalES...........cccecueieerieiierieiieniieeereeeeereeseeereessesreessesaesaeesnens $ 1,970 $ 4,048
EXPENSES ) ..o 2,098 4,710

(1) Expenses include (i) lease operating expense, (ii) production and ad valorem tax expense, (iii) accretion expense and
(iv) depletion expense.

Note 5—Debt
a. March 2023 Notes

On March 18, 2015, the Company completed an offering of $350.0 million in aggregate principal amount of 6 1/4%
senior unsecured notes due 2023 (the "March 2023 Notes"). The March 2023 Notes will mature on March 15, 2023 and bear an
interest rate of 6 1/4% per annum, payable semi-annually, in cash in arrears on March 15 and September 15 of each year,
commencing September 15, 2015. The March 2023 Notes are fully and unconditionally guaranteed on a senior unsecured basis
by LMS, GCM and certain of the Company's future restricted subsidiaries, subject to certain automatic customary releases,
including the sale, disposition or transfer of all of the capital stock or of all or substantially all of the assets of a subsidiary
guarantor to one or more persons that are not the Company or a restricted subsidiary, exercise of legal defeasance or covenant
defeasance options or satisfaction and discharge of the applicable indenture, designation of a subsidiary guarantor as a non-
guarantor restricted subsidiary or as an unrestricted subsidiary in accordance with the applicable indenture, release from
guarantee under the Senior Secured Credit Facility, or liquidation or dissolution (collectively, the "Releases").

b. January 2022 Notes

On January 23, 2014, the Company completed an offering of $450.0 million in aggregate principal amount of 5 5/8%
senior unsecured notes due 2022 (the "January 2022 Notes"). The January 2022 Notes will mature on January 15, 2022 and bear
an interest rate of 5 5/8% per annum, payable semi-annually, in cash in arrears on January 15 and July 15 of each year,
commencing July 15, 2014. The January 2022 Notes are fully and unconditionally guaranteed on a senior unsecured basis by
LMS, GCM and certain of the Company's future restricted subsidiaries, subject to certain Releases.

c. May 2022 Notes

On April 27, 2012, the Company completed an offering of $500.0 million in aggregate principal amount of 7 3/8%
senior unsecured notes due 2022 (the "May 2022 Notes"). The May 2022 Notes will mature on May 1, 2022 and bear an
interest rate of 7 3/8% per annum, payable semi-annually, in cash in arrears on May 1 and November 1 of each year,
commencing November 1, 2012. The May 2022 Notes are fully and unconditionally guaranteed on a senior unsecured basis by
LMS, GCM and certain of the Company's future restricted subsidiaries, subject to certain Releases.
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d. January 2019 Notes

On January 20, 2011, the Company completed an offering of $350.0 million 9 1/2% senior unsecured notes due 2019
(the "January Notes") and on October 19, 2011, the Company completed an offering of an additional $200.0 million 9 1/2%
senior unsecured notes due 2019 (the "October Notes" and together with the January Notes, the "January 2019 Notes"). The
January 2019 Notes were due to mature on February 15, 2019 and bore an interest rate of 9 1/2% per annum, payable semi-
annually, in cash in arrears on February 15 and August 15 of each year. The January 2019 Notes were fully and unconditionally
guaranteed on a senior unsecured basis by LMS, GCM and certain of the Company's future restricted subsidiaries, subject to
certain Releases.

On April 6, 2015 (the "Redemption Date"), utilizing a portion of the proceeds from the March 2015 Equity Offering
and the March 2023 Notes offering, the entire $550.0 million outstanding principal amount of the January 2019 Notes was
redeemed at a redemption price of 104.750% of the principal amount of the January 2019 Notes, plus accrued and unpaid
interest up to the Redemption Date. The Company recognized a loss on extinguishment of $31.5 million related to the
difference between the redemption price and the net carrying amount of the extinguished January 2019 Notes.

e. Senior Secured Credit Facility

As of June 30, 2016, the Fourth Amended and Restated Credit Agreement (as amended, the "Senior Secured Credit
Facility"), which matures on November 4, 2018, had a maximum credit amount of $2.0 billion, a borrowing base and an
aggregate elected commitment of $815.0 million with $110.3 million outstanding and was subject to an interest rate of 2.00%.
It contains both financial and non-financial covenants, all of which the Company was in compliance with as of June 30, 2016.
Laredo is required to pay an annual commitment fee on the unused portion of the financial institutions' commitment of 0.375%
to 0.5%, based on the ratio of outstanding revolving credit to the total commitment under the Senior Secured Credit Facility.
Additionally, the Senior Secured Credit Facility provides for the issuance of letters of credit, limited to the lesser of total
capacity or $20.0 million. No letters of credit were outstanding as of June 30, 2016 or 2015.

See Note 19.a for discussion of additional borrowings and payments on the Senior Secured Credit Facility subsequent
to June 30, 2016.

f- Fair value of debt

The Company has not elected to account for its debt instruments at fair value. The following table presents the
carrying amount and fair values of the Company's debt for the periods presented:

June 30,2016 December 31, 2015

Long-term Fair Long-term Fair

(in thousands) debt value debt value
January 2022 NOES......couivereriinteieieeetereeeieeeee et $ 450,000 § 426,564 $ 450,000 $ 388,301
MaY 2022 NOES ....eeerieieeriieeieenie ettt eiee sttt et ettt e sieesteesiaeseeenee 500,000 501,250 500,000 460,000
MarCh 2023 NOLES......eiuervirterierienieiereeeetetetei ettt 350,000 349,965 350,000 301,000
Senior Secured Credit Facility ........ccoceoevvecienieninininininncninenenne 110,318 110,261 135,000 134,993
TOtAl VAIUE OF AEDL .. veeveeeeeee e esee e eseseeeeesees $ 1,410,318 §$ 1,388,040 $ 1,435,000 $ 1,284,294

The fair values of the debt outstanding on the January 2022 Notes, May 2022 Notes and the March 2023 Notes were
determined using the June 30, 2016 and December 31, 2015 quoted market price (Level 1) for each respective instrument. The
fair values of the outstanding debt on the Senior Secured Credit Facility as of June 30, 2016 and December 31, 2015 were
estimated utilizing pricing models for similar instruments (Level 2). See Note 9 for information about fair value hierarchy
levels.
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8. Debt issuance costs

The following table summarizes the net presentation of the Company's long-term debt and debt issuance cost on the
unaudited consolidated balance sheets for the periods presented:

June 30, 2016 December 31, 2015
Long-term Debt issuance Long-term Long-term Debt issuance Long-term

(in thousands) debt costs, net debt, net debt costs, net debt, net
January 2022 NOtES......covveerrveereereeens $ 450,000 $ (5,451) § 444549 § 450,000 $ (5,939) § 444,061
May 2022 NOteS...cc.eevveerereeeereeeennen 500,000 (6,624) 493,376 500,000 (7,066) 492,934
March 2023 Notes.......cccceveerereeneennen. 350,000 (5,366) 344,634 350,000 (5,769) 344,231
Senior Secured Credit Facility'"......... 110,318 — 110,318 135,000 — 135,000

Total...oeeieeeeee $ 1,410,318 § (17,441) $ 1,392,877 $ 1435000 $ (18,774) $ 1,416,226

(1) Debt issuance costs related to our Senior Secured Credit Facility are recorded in "Other assets, net" on the unaudited
consolidated balance sheets.

Note 6—Employee compensation

The Company has a Long-Term Incentive Plan (the "LTIP"), which provides for the granting of incentive awards in
the form of restricted stock awards, restricted stock option awards, performance share awards, performance unit awards and
other awards. In the second quarter of 2016, shareholders approved an increase in the maximum number of shares of the
Company's common stock issuable under the LTIP from 10,000,000 shares to 24,350,000 shares (the "Amendment").

The Company recognizes the fair value of stock-based compensation awards expected to vest over the requisite
service period as a charge against earnings, net of amounts capitalized. The Company's stock-based compensation awards are
accounted for as equity instruments, and in prior periods, its performance unit awards were accounted for as liability awards.
Stock-based compensation is included in "General and administrative" in the unaudited consolidated statements of operations.
The Company capitalizes a portion of stock-based compensation for employees who are directly involved in the acquisition,
exploration and development of oil and natural gas properties into the full cost pool. Capitalized stock-based compensation is
included as an addition to "Oil and natural gas properties" in the unaudited consolidated balance sheets.

a. Restricted stock awards

All restricted stock awards are treated as issued and outstanding in the accompanying unaudited consolidated financial
statements. Per the award agreement terms, if an employee terminates employment prior to the restriction lapse date for reasons
other than death or disability, the awarded shares are forfeited and canceled and are no longer considered issued and
outstanding. If the employee's termination of employment is by reason of death or disability, all of the holder's restricted stock
will automatically vest. Historically, restricted stock awards granted to officers and employees vest in a variety of vesting
schedules including (i) 33%, 33% and 34% per year beginning on the first anniversary date of the grant, (ii) 50% in year two
and 50% in year three, (iii) fully on the first anniversary of the grant date and (iv) fully on the third anniversary of the grant
date. Restricted stock awards granted to non-employee directors vest fully on the first anniversary of the grant date.
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The following table reflects the outstanding restricted stock awards for the six months ended June 30, 2016:

Weighted-average

Restricted grant date

stock fair value

(in thousands, except for weighted-average grant date fair values) awards (per award)
Outstanding as of December 31, 2015 ......coooiiiiieiieeeeeee e 2,539 § 15.26
GTANTEA ...ttt ettt e et e st e ea e et e ea e et e ea e eaae et e et e seeenteeneenns 2,968 $ 12.27
FOTERILEM. oo seeeeeseeeeee e seseeeeeeseeseeeseeeees e eees e eeseeeeessseeeee s eesseseseseeeesenes (221) $ 15.16
VESTEA! .ottt (1,124) $ 16.06
Outstanding as of JUNe 30, 2016 .......ccueecierieieriieieceeeceee et 4,162 $ 12.92

(1) The vesting of certain restricted stock awards could result in federal and state income tax expense or benefit related to
the difference between the market price of the common stock at the date of vesting and the date of grant. See Note 7
for additional discussion regarding the tax impact of vested stock awards.

The Company utilizes the closing stock price on the grant date to determine the fair value of service vesting restricted
stock awards. As of June 30, 2016, unrecognized stock-based compensation related to the restricted stock awards expected to
vest was $44.3 million. Such cost is expected to be recognized over a weighted-average period of 2.26 years.

b. Restricted stock option awards

Restricted stock option awards granted under the LTIP vest and are exercisable in four equal installments on each of
the four anniversaries of the grant date. The following table reflects the stock option award activity for the six months ended
June 30, 2016:

Weighted-average

Restricted Weighted-average remaining
stock option price contractual term

(in thousands, except for weighted-average price and contractual term) awards (per option) (years)
Outstanding as of December 31, 2015........cccovevveviiiieninieieeens 1,778  $ 17.86 7.91

GIANTEA ..ottt 1,016 $ 4.18

EXEICISEA . .viviiiiciieieeeeeteeeete ettt 6) $ 11.93

Expired or canceled...........covoveieiiieininiicieicieieeeee e 35) $ 22.40

FOrfeited ....oovvvieieiieeceee e (229) $ 13.62
Outstanding as of June 30, 2016 ........ccceevvrieiirieieeeeeeeeee 2,524 $ 12.69 8.06
Vested and exercisable at end of period™.............cooovvverveernnn 916 $ 19.49 6.41
Expected to vest at end of period® ..........co.cooeeeeeereeeeeeeeereeeens 1,600 $ 8.75 9.02

(1) The vested and exercisable options as of June 30, 2016 had no aggregate intrinsic value.

(2) The restricted stock options expected to vest as of June 30, 2016 had $6.1 million aggregate intrinsic value.

The Company utilizes the Black-Scholes option pricing model to determine the fair value of restricted stock option
awards and recognizes the associated expense on a straight-line basis over the four-year requisite service period of the awards.
Determining the fair value of equity-based awards requires judgment, including estimating the expected term that stock option
awards will be outstanding prior to exercise and the associated volatility. As of June 30, 2016, unrecognized stock-based
compensation related to restricted stock option awards expected to vest was $13.5 million. Such cost is expected to be
recognized over a weighted-average period of 2.55 years.
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The assumptions used to estimate the fair value of the 22,324 restricted stock options granted on April 1, 2016 and the
994,022 restricted stock options granted on May 25, 2016 are as follows:

April 1, 2016 May 25, 2016

Risk-free interest 1ate'!) ...........co.oovuiieeeeeeecee e 1.44% 1.58%
EXPECted OPHON TFEP ... 6.25 years 6.25 years
Expected VOLatility™ ............coo.oiooiooeeeee oo 61.34% 61.94%
Fair value per StOCK OPHION .....c.eiiririeiiiieieieiiie ettt $ 444  $ 9.75

(1) United States Treasury yields as of the grant date were utilized for the risk-free interest rate assumption, correlating the
treasury yield terms to the expected life of the option.

(2) As the Company had limited exercise history at the time of valuation relating to terminations and modifications,
expected option life assumptions were developed using the simplified method in accordance with GAAP.

(3) The Company utilized its own historical volatility in order to develop the expected volatility.

In accordance with the LTIP and stock option agreement, the options granted will become exercisable in accordance
with the following schedule based upon the number of full years of the optionee's continuous employment or service with the
Company, following the date of grant:

Incremental percentage of Cumulative percentage of

Full years of continuous employment option exercisable option exercisable
LeSS than ONE .....ceouieieieieeeeee et —% —%
OMIE....oniiiicieee ettt 25% 25%
W0 ettt ettt ettt ettt b ettt b et e 25% 50%
TRIEE ... 25% 75%
FOUT .ttt 25% 100%

No shares of common stock may be purchased unless the optionee has remained in continuous employment with the
Company for one year from the grant date. Unless terminated sooner, the option will expire if and to the extent it is not
exercised within 10 years from the grant date. The unvested portion of a stock option award shall expire upon termination of
employment, and the vested portion of a stock option award shall remain exercisable for (i) one year following termination of
employment by reason of the holder's death or disability, but not later than the expiration of the option period, or (ii) 90 days
following termination of employment for any reason other than the holder's death or disability, and other than the holder's
termination of employment for cause. Both the unvested and the vested but unexercised portion of a stock option award shall
expire upon the termination of the option holder's employment or service by the Company for cause.

c. Performance share awards

The performance share awards granted to management in the second quarter of 2016 (the "2016 Performance Share
Awards"), February 27, 2015 (the "2015 Performance Share Awards") and on February 27, 2014 (the "2014 Performance Share
Awards") are subject to a combination of market and service vesting criteria. A Monte Carlo simulation prepared by an
independent third party was utilized to determine the grant date fair value of these awards. The Company has determined these
awards are equity awards and recognizes the associated expense on a straight-line basis over the three-year requisite service
period of the awards. These awards will be settled, if at all, in stock at the end of the requisite service period based on the
achievement of certain performance criteria.

The 1,742,469 outstanding 2016 Performance Share Awards have a performance period of January 1, 2016 to
December 31, 2018, and any shares earned under such awards are expected to be issued in the first quarter of 2019 if the
performance criteria are met. The 475,518 outstanding 2015 Performance Share Awards have a performance period of January
1, 2015 to December 31, 2017, and any shares earned under such awards are expected to be issued in the first quarter of 2018 if
the performance criteria are met. The 210,126 outstanding 2014 Performance Share Awards have a performance period of
January 1, 2014 to December 31, 2016, and any shares earned under such awards are expected to be issued in the first quarter of
2017 if the performance criteria are met.
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The following table reflects the performance share award activity for the six months ended June 30, 2016:

Performance Weighted-average

share grant date fair value

(in thousands, except for weighted-average grant date fair values) awards (per award)
Outstanding as of December 31, 2015 .....ccoooiiiiiiiieeeeeeeee e 874 $ 20.06
(€321 111« TP RRR PSRRI 1,801 $ 17.71
FOTTRILEA ...veovviiieieceet ettt ettt ettt et ete b e e reesae e e e sbeesseseeessessnens (247) $ 19.69
VESEEW. ...ttt ettt b et e sttt b et st s et s st s enas — —
Outstanding as of June 30, 20106........ccoecveririierieieieieeeeee et 2,428 $ 18.36

As of June 30, 2016, unrecognized stock-based compensation related to the performance share awards was $35.3
million. Such cost is expected to be recognized over a weighted-average period of 2.47 years.

The assumptions used to estimate the fair value of the 32,495 performance share awards granted on April 1, 2016 and
the 1,768,297 performance share awards granted on May 25, 2016 are as follows:

April 1,2016 May 25,2016
RiSK-TTEE TALE') ...oooeeevies sttt 0.87% 1.02%
DiIvIAend YICIA ....c.eoviiiieiieiieiiceeeeee ettt saeenaas —% —%
Expected VOLAtility™.............cooourvoeeeeeeeeeee oo 71.54% 74.73%
Laredo stock closing price on grant date...........ceeeveereriesesieneeieieeiese e seeennes $ 771§ 12.36
Fair value per performance Share ...........cccocvevvevievieiienienieieceeeee e $ 983 § 17.86

(1) The risk-free rate was derived using a term-matched zero-coupon yield derived from the Treasury Constant Maturities
yield curve on the grant date.

(2) The Company utilized its own historical volatility over a lookback period equal to the length of the remaining
performance period from the grant date in order to develop the expected volatility.

d. Stock-based compensation award expense

The following has been recorded to stock-based compensation expense for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Restricted stock award compensation .............c.ccoeveveevevieeeinieennenna, $ 4,692 $ 4,520 $ 8,460 $ 7,458
Restricted stock option award compensation..............c.cceeeveeveennenne 777 1,279 1,401 1,949
Restricted performance share award compensation........................ 1,593 1,378 1,821 2,273
Total stock-based compensation, gross............cceeeeeerreeeerreenenens 7,062 7,177 11,682 11,680
Less amounts capitalized in oil and natural gas properties............. (989) (909) (1,771) (624)
Total stock-based compensation, net of amounts capitalized....... $ 6,073 $ 6,268 $ 9911 $ 11,056

e. Performance unit awards

The performance unit awards issued to management on February 15, 2013 (the "2013 Performance Unit Awards") and
on February 3, 2012 (the "2012 Performance Unit Awards") were subject to a combination of market and service vesting
criteria. These awards were accounted for as liability awards as they were settled in cash at the end of the requisite service
period based on the achievement of certain performance criteria.

The 44,481 settled 2013 Performance Unit Awards had a performance period of January 1, 2013 to December 31, 2015
and, as their performance criteria were satisfied, they were paid at $143.75 per unit during the first quarter of 2016. The 27,381
settled 2012 Performance Unit Awards had a performance period of January 1, 2012 to December 31, 2014 and, as their
performance criteria were satisfied, they were paid at $100.00 per unit during the first quarter of 2015.
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For the three and six months ended June 30, 2015, compensation expense for the 2013 Performance Unit Awards is
included in "General and administrative" in the Company's unaudited consolidated statements of operations, and as of
December 31, 2015, the corresponding liability is included in "Other current liabilities" on the unaudited consolidated balance
sheets. Due to the quarterly re-measurement of the fair value of the 2013 Performance Unit Awards as of June 30, 2015,
compensation expense for the three and six months ended June 30, 2015 was $0.7 million and $1.7 million, respectively.

Note 7—Income taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized
for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets
and liabilities and their respective tax bases and operating losses and tax credit carry-forwards. Under this method, deferred tax
assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax
rates is recognized in income (loss) in the period that includes the enactment date.

The Company evaluates uncertain tax positions for recognition and measurement in the unaudited consolidated
financial statements. To recognize a tax position, the Company determines whether it is more likely than not that the tax
position will be sustained upon examination, including resolution of any related appeals or litigation, based on the technical
merits of the position. A tax position that meets the more-likely-than-not threshold is measured to determine the amount of
benefit to be recognized in the unaudited consolidated financial statements. The amount of tax benefit recognized with respect
to any tax position is measured as the largest amount of benefit that is greater than 50 percent likely of being realized upon
settlement. The Company had no unrecognized tax benefits related to uncertain tax positions in the unaudited consolidated
financial statements as of June 30, 2016 or December 31, 2015.

The Company is subject to federal and state income taxes and the Texas franchise tax. Income tax benefit for the
periods presented consisted of the following:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
CUITENE TAXES .vvveverereceveseeereesesesesecaesesesenaesesesenssaesesesnesaesesas $ — 3 — 3 — —
Deferred taXeS ..ocvveirieiieeiieiie ettt — 221,846 — 218,203
Income tax benefit .......coovivviiiiiiiiicieceeecee e $ — 3 221,846 $ — 3 218,203

Income tax benefit differed from amounts computed by applying the applicable federal income tax rate of 35% to pre-
tax earnings as a result of the following:

Three months ended June 30, Six months ended June 30,

(in thousands) 2016 2015 2016 2015
Income tax benefit computed by applying the statutory rate.. $ 25,001 § 216,608 § 88,131 § 215,498
State income tax and change in valuation allowance.............. (541) 5,776 187 5,867
Non-deductible stock-based compensation...............c.cvenneene.. — (15) — (106)
Stock-based compensation tax deficiency ...........cccceeeeceeennne (190) (381) (4,012) (2,838)
Increase in deferred tax valuation allowance............cccccc....... (24,323) an (84,218) (16)
Other IEeMS ..ot 53 (131) (88) (202)

INCOmME taX DENETI ..ottt $ — 3 221,846 $ — 3 218,203

For the three and six months ended June 30, 2016, the effective tax rate was not meaningful due to the valuation
allowance recorded. For the three and six months ended June 30, 2015, the effective tax rate was 36% and 35%, respectively.
The Company's effective tax rate is affected by changes in valuation allowances, recurring permanent differences and by
discrete items that may occur in any given year, but are not consistent from year to year.

A valuation allowance is established to reduce deferred tax assets if it is determined that it is more likely than not that
the related tax benefit will not be realized. On a quarterly basis, management evaluates the need for and adequacy of valuation
allowances based on the expected realizability of the deferred tax assets and adjusts the amount of such allowances, if
necessary. During the year ended December 31, 2015 and the six months ended June 30, 2016, in evaluating whether it was
more likely than not that the Company's net deferred tax assets were realizable through future net income, management
considered all available positive and negative evidence, including (i) its earnings history, (ii) its ability to recover net operating
loss carry-forwards, (iii) the existence of significant proved oil, NGL and natural gas reserves, (iv) its ability to use tax planning
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strategies, (V) its current price protection utilizing oil and natural gas hedges, (vi) its future revenue and operating cost
projections and (vii) the current market prices for oil, NGL and natural gas. Based on all the evidence available, during the year
ended December 31, 2015, management determined it was more likely than not that the net deferred tax assets were not
realizable, and therefore recorded a valuation allowance of $676.0 million. During the six months ended June 30, 2016, an
additional valuation allowance of $83.7 million was recorded.

The impact of significant discrete items is separately recognized in the quarter in which the discrete items occur. The
vesting of certain restricted stock awards could result in federal and state income tax expense or benefits related to the
difference between the market price of the common stock at the date of vesting and the grant date. The exercise of stock option
awards could result in federal and state income tax expense or benefits related to the difference between the fair value of the
stock option at the grant date and the intrinsic value of the stock option when exercised. The tax impact resulting from vestings
of restricted stock awards and exercise of option awards are discrete items. During the three and six months ended June 30,
2016 and 2015, certain shares related to restricted stock awards vested at times when the Company's stock price was lower than
the fair value of those shares at the time of the grant. As a result, the income tax deduction related to such shares is less than the
expense previously recognized for book purposes. During the three and six months ended June 30, 2016, certain stock options
were exercised. No stock options were exercised during the three and six months ended June 30, 2015. The income tax
deduction related to the intrinsic value of the options was less than the expense previously recognized for book purposes. In
accordance with GAAP, such shortfalls reduce additional paid-in capital to the extent windfall tax benefits have been previously

recognized. However, the Company has not previously recognized any windfall tax benefits. Therefore, such shortfalls are
included in income tax expense.

The following table presents the tax impact of these shortfalls for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Vesting of restricted StocK.........ocooevveivieieicieicieieieee, $ (182) $ (383) $ (4,057) $ (2,389)
Exercise of restricted stock options..........cceccevveveerieiennnns (10) (10)
Tax expense due to shortfalls............c.ccoeveeeveiieeiieenne. $ 192) $ (383) $ (4,067) $ (2,889)

Significant components of the Company's net deferred tax asset for the periods presented are as follows:

(in thousands) June 30, 2016 December 31, 2015
Oil and natural gas properties, midstream service assets and other fixed assets........... $ 282,612 § 306,997
Net operating 10SS carry-fOrward............cccoeveciirieniieiieiecere e 528,625 479,022
DIETTVALIVES....eeutieeeieetieeieeite et ette et et e et e esteessbeeteesabeesseeesseessaeesseenseesnseenseessseenssennseenses (41,577) (98,675)
Stock-based COMPENSALION ........ccueriereerieriieie ittt eee et ete sttt see st see e seeeneesseeneens 9,340 11,597
Equity Method INVESLEE ....c.eevieeieiieieiieiesie ettt sse s (25,612) (3L,711)
ACCIUCA DOMUS ...t e et e e e et e e e e e e saaaeeeeeeeaaaeeeeeean 2,544 4,763
CapitaliZed INTETESE ......eeeieeieiieeieie ettt ettt esae e sneenees 2,173 2,525
OERCT ettt sttt ettt b et 2,901 2,820
Net deferred tax asset before valuation allowWance............ococvevvvveviieiiiiiceeiiiieeeeeens 761,006 677,338
Valuation AllOWANCE........cccuvieiiieeiieeiiecieete ettt e ere et e aeeteesbeeseesebeesseessseessseensaesseeans (761,006) (677,338)
Net deferred taX ASSEL.......ceiririeieriiririereieriee ettt ettt sese st es bt s st st esesesesesenas $ — $ —

The Company had federal net operating loss carry-forwards totaling $1.5 billion and state of Oklahoma net operating
loss carry-forwards totaling $41.0 million as of June 30, 2016. These carry-forwards begin expiring in 2026. Additionally, these
carry-forwards include windfall tax deductions from vestings of certain restricted stock awards and stock option exercises that
were not recorded in the Company's income tax provision. The amount of windfall tax benefit recognized in additional paid-in
capital is limited to the amount of benefit realized currently in income taxes payable. As of June 30, 2016, the Company had
suspended additional paid-in capital credits of $4.5 million related to windfall tax deductions. Upon realization of the net

operating loss carry-forwards from such windfall tax deductions, the Company would record a benefit of up to $4.5 million in
additional paid-in capital.

The Company's income tax returns for the years 2012 through 2015 remain open and subject to examination by federal
tax authorities and/or the tax authorities in Oklahoma and Texas, which are the jurisdictions where the Company has or had
operations. Additionally, the statute of limitations for examination of federal net operating loss carry-forwards typically does
not begin to run until the year the attribute is utilized in a tax return.
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Note 8—Derivatives
a. Derivatives

The Company engages in derivative transactions such as puts, swaps, collars and, in prior periods, basis swaps to
hedge price risks due to unfavorable changes in oil and natural gas prices related to its production. As of June 30, 2016, the
Company had 25 open derivative contracts with financial institutions that extend from July 2016 to December 2018. None of
these contracts were designated as hedges for accounting purposes. The contracts are recorded at fair value on the unaudited
consolidated balance sheets and gains and losses are recognized in current period earnings. Gains and losses on derivatives are
reported on the unaudited consolidated statements of operations on the "Gain (loss) on derivatives, net" line item.

Each put transaction has an established floor price. The Company pays its counterparty a premium, which can be
deferred until settlement, to enter into the put transaction. When the settlement price is below the floor price, the counterparty
pays the Company an amount equal to the difference between the settlement price and the fixed price multiplied by the hedged
contract volume. When the settlement price is above the floor price, the put option expires.

Each swap transaction has an established fixed price. When the settlement price is below the fixed price, the
counterparty pays the Company an amount equal to the difference between the settlement price and the fixed price multiplied
by the hedged contract volume. When the settlement price is above the fixed price, the Company pays its counterparty an
amount equal to the difference between the settlement price and the fixed price multiplied by the hedged contract volume.

Each collar transaction has an established price floor and ceiling. When the settlement price is below the price floor
established by these collars, the Company receives an amount from its counterparty equal to the difference between the
settlement price and the price floor multiplied by the hedged contract volume. When the settlement price is above the price
ceiling established by these collars, the Company pays its counterparty an amount equal to the difference between the
settlement price and the price ceiling multiplied by the hedged contract volume.

In the prior year, the oil basis swap transactions had an established fixed basis differential. The Company's oil basis
swaps' differential was between the West Texas Intermediate-Argus Americas Crude (Midland) ("WTI Midland") index crude
oil price and the West Texas Intermediate NYMEX ("WTI NYMEX") index crude oil price. When the WTI NYMEX price less
the fixed basis differential was greater than the actual WTI Midland price, the difference multiplied by the hedged contract
volume was paid to the Company by the counterparty. When the WTI NYMEX price less the fixed basis differential was less
than the actual WTI Midland price, the difference multiplied by the hedged contract volume was paid by the Company to the
counterparty.

During the six months ended June 30, 2016, the Company successfully completed a hedge restructuring by early
terminating the floors of certain derivative contract collars that resulted in a termination amount of $80 million, which was

settled in full by applying the proceeds to prepay the premiums on two new derivatives entered into during the restructuring.

During the six months ended June 30, 2016, the following derivatives were terminated:

Aggregate
volumes Floor price Contract period
Oil (volumes in Bbl):
Put portion of the associated collars ..........cccceceveevenvenicnicnicnennns 2,263,000 $ 80.00 January 2017 - December 2017
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During the six months ended June 30, 2016, the following derivatives were entered into:

Aggregate
volumes Floor price  Ceiling price Contract period
Oil (volumes in Bbl):
PULY e 2,263,000 $ 60.00 $ —  January 2017 - December 2017
PUEZ e 2,098,750 $  60.00 $ —  January 2017 - December 2018
PUE e 600,000 $  40.00 $ — May 2016 - December 2016
SWAP evevieiieiere ettt ens 1,095,000 $§ 52.12 $ — January 2018 - December 2018
Natural gas (volumes in MMBtu):®
PULcoooieee e 8,040,000 $ 250 $ — January 2017 - December 2017
PUL e 8,220,000 $ 2.50 $ — January 2018 - December 2018
(070 1 F: TR 5,256,000 $ 250 $ 3.05 January 2017 - December 2017
COIAT < 4,635,500 $ 2.50 $ 3.60 January 2018 - December 2018

(1) As part of the Company's hedge restructuring, this put replaced the early terminated put portion of the restructured
derivative contract collars. A premium of $40.0 million was paid at contract inception.

(2) As part of the Company's hedge restructuring, a premium of $40.0 million was paid at contract inception.
(3) There are $1.2 million in deferred premiums associated with this contract.

(4) There are $5.1 million in deferred premiums associated with these contracts.

The following represents cash settlements received for derivatives, net for the periods presented:

Three months ended June 30, Six months ended June 30,

(in thousands) 2016 2015 2016 2015

Cash settlements received for matured derivatives, net ...... $ 47382 $ 46,596 $ 113,319 $ 109,737

Cash settlements received for early terminations of
derivatives, Nt ..........ooieeeeeee e — — 80,000 —

Cash settlements received for derivatives, net.................. $ 47,382 $ 46,596 $ 193,319 § 109,737

(1) The settlements amount for the six months ended June 30, 2016 includes $4.0 million in deferred premiums which
were settled net with the early terminated contracts from which they derive.
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The following table summarizes open positions as of June 30, 2016, and represents, as of such date, derivatives in
place through December 2018 on annual production volumes:

Remaining
year Year Year
2016 2017 2018
Oil positions:"
Puts:
Hedged volume (BDL)......cc.ocviviieiiciiciiceee ettt 1,098,000 1,049,375 1,049,375
Weighted-average price ($/Bbl).........cccciieriieirieiieiiieesieeeieee et $ 4295 % 60.00 $ 60.00
Swaps:
Hedged volume (Bbl).......cocveiieiiiiiicisicceicceeceeeeeeee et 791,200 — 1,095,000
Weighted-average price ($/Bbl)........ccoivvoiiiiiiiieeeeeeeeeeeeeeeeee e $ 8482 § — S 52.12
Collars:
Hedged volume (BDL)......cc.ocviiiieiiciiciiceee ettt 1,833,500 2,628,000 —
Weighted-average floor price (3/Bbl) ........cocveivieirieinieiiiciiieeeeeereeeeeeeaes $ 7398 $ 60.00 $ —
Weighted-average ceiling price ($/Bbl) ........coovoveieeeeeeieieeeeeeeeeeeeeeeeee $ 89.62 § 9722 $ —
Totals:
Total volume hedged with floor price (BbI).........ccccoeveeviiiienieieieieeee 3,722,700 3,677,375 2,144,375
Weighted-average floor price (3/Bbl) ........cocveivieivieinieiiiciiieeeiceeieeeeeeveaa $ 67.13 $ 60.00 $ 55.98
Total volume hedged with ceiling price (Bbl).........c.cccevvveieviecieniieieieieee, 2,624,700 2,628,000 1,095,000
Weighted-average ceiling price ($/Bbl)........ccoovveirieirieeiieiiieieeieceieiereeevenas $ 88.18 § 9722 % 52.12
Natural gas positions:?
Puts:
Hedged volume (MMBIU).......c.ccoviiuieiiiiciicecie ettt — 8,040,000 8,220,000
Weighted-average price ($/MMBIU)........ccivveiieirieiiieeeieeeeieee e $ — 250 $ 2.50
Collars:
Hedged volume (MMBU).......coooiiiieiieieie e 9,384,000 10,731,000 4,635,500
Weighted-average floor price (5/MMBU) ........c.coveveieviceeeeeceeeeeeeeeeee e $ 300 $ 276 $ 2.50
Weighted-average ceiling price ($/MMBU).......cccoovvueveiniriereiirieeeeeeeieenenes $ 560 $ 353 % 3.60
Totals:
Total volume hedged with floor price (MMBItU).........ccovvienirieiieieeeeeee 9,384,000 18,771,000 12,855,500
Weighted-average floor price (5/MMBU) ........ccoveveieieeeeeeeeeeeeeeeeee e $ 300 $ 2.65 $ 2.50
Total volume hedged with ceiling price (MMBtU) ........ccoecveviriieniieieieieee, 9,384,000 10,731,000 4,635,500
Weighted-average ceiling price (5/MMBLU)........coccooveiieiiiieeeeeeeeeeceee $ 560 $ 353§ 3.60

(1) Oil derivatives are settled based on the average of the daily settlement prices for the First Nearby Month of the WTI
NYMEX Light Sweet Crude Oil Futures Contract for each NYMEX Trading Day during each month.

(2) Natural gas derivatives are settled based on the Inside FERC index price for West Texas Waha for the calculation
period.

b. Balance sheet presentation

In accordance with the Company's standard practice, its derivatives are subject to counterparty netting under
agreements governing such derivatives. The Company's oil and natural gas derivatives are presented on a net basis as
"Derivatives" on the unaudited consolidated balance sheets. See Note 9.a for a summary of the fair value of derivatives on a
gross basis.

By using derivatives to hedge exposures to changes in commaodity prices, the Company exposes itself to credit risk
and market risk. For the Company, market risk is the exposure to changes in the market price of oil and natural gas, which are
subject to fluctuations from a variety of factors, including changes in supply and demand. Credit risk is the failure of the
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counterparty to perform under the terms of the derivative contract. When the fair value of a derivative contract is positive, the
counterparty owes the Company, thereby creating credit risk. The Company's counterparties are participants in the Senior
Secured Credit Facility, which is secured by the Company's oil and natural gas reserves; therefore, the Company is not required
to post any collateral. The Company does not require collateral from its derivative counterparties. The Company minimizes the
credit risk in derivatives by: (i) limiting its exposure to any single counterparty, (ii) entering into derivatives only with
counterparties that meet the Company's minimum credit quality standard or have a guarantee from an affiliate that meets the
Company's minimum credit quality standard and (iii) monitoring the creditworthiness of the Company's counterparties on an
ongoing basis.

Note 9—Fair value measurements

The Company accounts for its oil and natural gas derivatives at fair value. The fair value of derivatives is determined
utilizing pricing models for similar instruments. The models use a variety of techniques to arrive at fair value, including quotes
and pricing analysis. Inputs to the pricing models include publicly available prices and forward curves generated from a
compilation of data gathered from third parties.

The Company has categorized its assets and liabilities measured at fair value, based on the priority of inputs to the
valuation technique, into a three-level fair value hierarchy. The fair value hierarchy gives the highest priority to quoted prices in
active markets for identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3).

Assets and liabilities recorded at fair value on the unaudited consolidated balance sheets are categorized based on
inputs to the valuation techniques as follows:

Level 1— Assets and liabilities recorded at fair value for which values are based on unadjusted quoted prices for identical
assets or liabilities in an active market that management has the ability to access. Active markets are considered
to be those in which transactions for the assets or liabilities occur in sufficient frequency and volume to provide
pricing information on an ongoing basis.

Level 2— Assets and liabilities recorded at fair value for which values are based on quoted prices in markets that are not
active or model inputs that are observable either directly or indirectly for substantially the full term of the assets
or liabilities. Substantially all of these inputs are observable in the marketplace throughout the full term of the
price risk management instrument and can be derived from observable data or supported by observable levels at
which transactions are executed in the marketplace.

Level 3— Assets and liabilities recorded at fair value for which values are based on prices or valuation techniques that
require inputs that are both unobservable and significant to the overall fair value measurement. Unobservable
inputs are not corroborated by market data. These inputs reflect management's own assumptions about the
assumptions a market participant would use in pricing the asset or liability.

When the inputs used to measure fair value fall within different levels of the hierarchy in a liquid environment, the
level within which the fair value measurement is categorized is based on the lowest level input that is significant to the fair
value measurement in its entirety. The Company conducts a review of fair value hierarchy classifications on an annual basis.
Changes in the observability of valuation inputs may result in a reclassification for certain financial assets or liabilities.
Transfers between fair value hierarchy levels are recognized and reported in the period in which the transfer occurred. No
transfers between fair value hierarchy levels occurred during the three or six months ended June 30, 2016 or 2015.
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a. Fair value measurement on a recurring basis

The following tables summarize the Company's fair value hierarchy by commodity on a gross basis and the net
presentation on the unaudited consolidated balance sheets for derivative assets and liabilities measured at fair value on a
recurring basis as of the periods presented:

Net fair value
presented on the

unaudited
Total gross Amounts consolidated
(in thousands) Level 1 Level 2 Level 3 fair value offset balance sheets
As of June 30, 2016:
Assets
Current:

Oil derivatives........ccceevereeeeenieeieinns $ — $ 93,057 $ — $ 93,057 $ (515) $ 92,542
Natural gas derivatives....................... — 3,458 — 3,458 (1,165) 2,293
Oil deferred premiums....................... — — — — (5,467) (5,467)
Natural gas deferred premiums.......... — — — — (403) (403)

Noncurrent:
Oil derivatives........coceeveeeeveeeeeeee. $ — $ 33,181 § — $ 33,181 $ — 3 33,181
Natural gas derivatives....................... — 2,724 — 2,724 (2,724) —
Oil deferred premiums....................... — — — — (501) (501)
Natural gas deferred premiums.......... — — — — — —

Liabilities

Current:
Oil derivatives........cccocoeveevevererecnnn. $ — 3 — — — 515 $ 515
Natural gas derivatives....................... — (739) — (739) 1,165 426
Oil deferred premiums....................... — — (6,784) (6,784) 5,467 (1,317)
Natural gas deferred premiums.......... — — (1,507) (1,507) 403 (1,104)

Noncurrent:
Oil derivatives.......cccceevereeeeenieeieinns $ — $ (1,820) $ — $ (1,820) $ — S (1,820)
Natural gas derivatives....................... — (774) — (774) 2,724 1,950
Oil deferred premiums....................... — — (501) (501) 501 —
Natural gas deferred premiums.......... — — (3,870) (3,870) — (3,870)
Net derivative position ................... $ — $129,087 $ (12,662) $ 116,425 $ — 3 116,425
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Net fair value
presented on the
unaudited
Total gross Amounts consolidated
(in thousands) Level 1 Level 2 Level 3 fair value offset balance sheets
As of December 31, 2015:
Assets
Current:

Oil derivatives........cccoeeveevevveeieieen, $ — $194,940 $ — $194940 $ — 3 194,940
Natural gas derivatives....................... — 13,166 — 13,166 — 13,166
Oil deferred premiums....................... — — — — (9,301) (9,301)
Natural gas deferred premiums.......... — — — — — —

Noncurrent:
Oil derivatiVes......ooeeeeeeeeeeeeeeeeeeean $ — $ 80,302 $ — $ 80302 $ — 3 80,302
Natural gas derivatives....................... — 2,459 — 2,459 — 2,459
Oil deferred premiums....................... — — — — (4,877) (4,877)
Natural gas deferred premiums.......... — — — — (441) (441)

Liabilities

Current:
Oil derivatives.........c.ccoeveveveeeeennns $ — 8 — 8 — — $ — 5 —
Natural gas derivatives....................... — — — — — —
Oil deferred premiums....................... — — (9,301) (9,301) 9,301 —
Natural gas deferred premiums.......... — — — — — —

Noncurrent:
Oil derivatives.........cocevevevevereveerenennns $ — 3 — 3 — 3 — S — § —
Natural gas derivatives....................... — — — — — —
Oil deferred premiums....................... — — (4,877) (4,877) 4,877 —
Natural gas deferred premiums.......... — — (441) (441) 441 —
Net derivative position ................... $ — $ 290,867 $ (14,619) $ 276,248 3 — 276,248

These items are included as "Derivatives" on the unaudited consolidated balance sheets. Significant Level 2
assumptions associated with the calculation of discounted cash flows used in the mark-to-market analysis of derivatives include
each derivative contract's corresponding commodity index price, appropriate risk-adjusted discount rates and other relevant
data.

The Company's deferred premiums associated with its derivative contracts are categorized as Level 3, as the Company
utilizes a net present value calculation to determine the valuation. They are considered to be measured on a recurring basis as
the derivative contracts they derive from are measured on a recurring basis. As derivative contracts containing deferred
premiums are entered into, the Company discounts the associated deferred premium to its net present value at the contract trade
date, using the Senior Secured Credit Facility rate at the trade date (historical input rates range from 1.69% to 3.56%), and then
records the change in net present value to interest expense over the period from trade until the final settlement date at the end of
the contract. After this initial valuation, the net present value of each deferred premium is not adjusted; therefore, significant
increases (decreases) in the Senior Secured Credit Facility rate would result in a significantly lower (higher) fair value
measurement for each new contract entered into that contained a deferred premium; however, the valuation for the deferred
premiums already recorded would remain unaffected. While the Company believes the sources utilized to arrive at the fair
value estimates are reliable, different sources or methods could have yielded different fair value estimates; therefore, on a
quarterly basis, the valuation is compared to counterparty valuations and a third-party valuation of the deferred premiums for
reasonableness.
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The following table presents actual cash payments required for deferred premiums for the calendar years presented:

(in thousands) June 30, 2016
REMAINING 2016 ...oovivivieieiiieiiietiieteeteet ettt ettt ettt et et bese b eseebeseesessesessesasseseseseseseesenseseneesessesensesensns $ 5,407
2OT7 et h e e h e h et a et e a e et e s a e e aa e s ae e e h e b eh et e ae et eae e neenne 5,354
2018 et e b e ettt et e a bt et besbe e 2,100
TOLAL .ttt ettt bttt ettt et e b e sae e nen $ 12,861

A summary of the changes in assets classified as Level 3 measurements for the periods presented are as follows:

Three months ended June 30, Six months ended June 30,

(in thousands) 2016 2015 2016 2015
Balance of Level 3 at beginning of period.............c........... $ (13,054) $ (8,882) $ (14,619) $ (9,285)
Change in net present value of deferred premiums for
ETIVALIVES ..ottt ennens (o1) (45) (133) (88)
Total purchases and settlements:

PUrChases ......coeeuiruieiiiecieeee e (1,960) (4,409) (6,072) (5,384)

Settlements) .........ovrierriieri e 2,413 1,249 8,162 2,670
Balance of Level 3 at end of period.........c.cccovevevereennnnenn. $ (12,662) $ (12,087) $ (12,662) $ (12,087)

(1) The amount for the six months ended June 30, 2016 includes $3.9 million which represents the present value of
deferred premiums settled in the Company's restructuring upon their early termination.

b. Fair value measurement on a nonrecurring basis

The Company accounts for the impairment of long-lived assets and inventory, if any, at fair value on a nonrecurring
basis. For purposes of fair value measurement, it was determined that the impairment of long-lived assets and inventory are
classified as Level 3, based on the use of internally developed cash flow models. See Note 2.g for discussion regarding the
Company's impairment of (i) materials and supplies for the three months ended June 30, 2016 and the three and six months
ended June 30, 2015 and (ii) line-fill for the six months ended June 30, 2015.

The accounting policies for impairment of oil and natural gas properties are discussed in Note 2.f. Significant inputs
included in the calculation of discounted cash flows used in the impairment analysis include the Company's estimate of
operating and development costs, anticipated production of evaluated reserves and other relevant data. See Note 2.f for
discussion regarding the prices used in the calculation of discounted cash flows and the Company's first-quarter 2016 and
second-quarter 2015 full cost ceiling impairments.

Note 10—Net loss per share

Basic net loss per share is computed by dividing net loss by the weighted-average number of common shares
outstanding for the period. Diluted net loss per share reflects the potential dilution of non-vested restricted stock awards,
performance share awards and outstanding restricted stock options. For the three and six months ended June 30, 2016 and
2015, all of these potentially dilutive items were anti-dilutive due to the Company's net loss and, therefore, were excluded from
the calculation of diluted net loss per share.
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The following is the calculation of basic and diluted weighted-average common shares outstanding and net loss per
share for the periods presented:

Three months ended June 30, Six months ended June 30,

(in thousands, except for per share data) 2016 2015 2016 2015
Net loss (numerator):

Net loss—basic and diluted.............ccooeveiireiireieeieeeeeeeeeeee $ (71,432) $ (397,034) $ (251,803) $ (397,506)
Weighted-average common shares outstanding (denominator):

BaSIC .o e 217,564 211,078 214,562 186,886

DHIULEA . 217,564 211,078 214,562 186,886
Net loss per share:

BaSIC .o e $ (0.33) $ (1.88) $ 1.17) 3 (2.13)

DHIULEA . $ (0.33) § (1.88) $ (1.17) $ (2.13)

Note 11—Credit risk

The Company's oil, NGL and natural gas sales are made to a variety of purchasers, including intrastate and interstate
pipelines or their marketing affiliates and independent marketing companies. The Company's joint operations accounts
receivable are from a number of oil and natural gas companies, partnerships, individuals and others who own interests in the oil
and natural gas properties operated by the Company. The Company's sales of purchased oil are made to one customer.
Management believes that any credit risk imposed by a concentration in the oil and natural gas industry is offset by the
creditworthiness of the Company's customer base and industry partners. The Company routinely assesses the recoverability of
all material trade and other receivables to determine collectability.

The Company uses derivatives to hedge its exposure to oil and natural gas price volatility. These transactions expose
the Company to potential credit risk from its counterparties. In accordance with the Company's standard practice, its derivatives
are subject to counterparty netting under agreements governing such derivatives; therefore, the credit risk associated with its
derivative counterparties is somewhat mitigated. See Notes 2.e, 8 and 9 for additional information regarding the Company's
derivatives.

Note 12—Commitments and contingencies
a. Litigation

From time to time the Company is involved in legal proceedings and/or may be subject to industry rulings that could
bring rise to claims in the ordinary course of business. The Company has concluded that the likelihood is remote that the
ultimate resolution of any pending litigation or pending claims will be material or have a material adverse effect on the
Company's business, financial position, results of operations or liquidity.

b. Drilling contract

The Company has committed to several drilling contracts with a third party to facilitate the Company's drilling plans.
One of these contracts is for a term of multiple months and contains an early termination clause that requires the Company to
potentially pay penalties to the third party should the Company cease drilling efforts. This penalty would negatively impact the
Company's financial statements upon early contract termination. The future commitment of $3.0 million as of June 30, 2016 is
not recorded in the accompanying unaudited consolidated balance sheets. Management does not currently anticipate the early
termination of this contract in 2016.

c¢. Firm sale and transportation commitments

The Company has committed to deliver for sale or transportation fixed volumes of product under certain contractual
arrangements that specify the delivery of a fixed and determinable quantity. If not fulfilled, the Company is subject to minimal
volume penalties. These commitments are normal and customary for the Company's business. Future commitments of $400.2
million as of June 30, 2016 are not recorded in the accompanying unaudited consolidated balance sheets. The Company's
production has been equivalent or greater than its delivery commitments during the most recent year, and management expects
such production will continue to exceed the Company's future commitments. However, in certain instances, the Company has
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used spot market purchases to meet its commitments in certain locations or due to favorable pricing. Management anticipates
continuing this practice in the future. Also, if production is not sufficient to satisfy the Company's delivery commitments, the
Company can and may use spot market purchases to fulfill the commitments.

d. Federal and state regulations

Oil and natural gas exploration, production and related operations are subject to extensive federal and state laws,
rules and regulations. Failure to comply with these laws, rules and regulations can result in substantial penalties. The regulatory
burden on the oil and natural gas industry increases the cost of doing business and affects profitability. The Company believes
that it is in compliance with currently applicable federal and state regulations related to oil and natural gas exploration and
production, and that compliance with the current regulations will not have a material adverse impact on the financial position or
results of operations of the Company. These rules and regulations are frequently amended or reinterpreted; therefore, the
Company is unable to predict the future cost or impact of complying with these regulations.

e. Other commitments

See Notes 2.1, 15.a and 19.b for the amount of and discussion regarding the commitments to the Company's non-
consolidated variable interest entity ("VIE").

Note 13—2015 Restructuring

Following the fourth-quarter 2014 drop in oil prices, in an effort to reduce costs and to better position the Company for
ongoing efficient growth, on January 20, 2015, the Company executed a company-wide restructuring and reduction in force (the
"RIF") that included (i) the relocation of certain employees from the Company's Dallas, Texas area office to the Company's
other existing offices in Tulsa, Oklahoma and Midland, Texas; (ii) closing the Company's Dallas, Texas area office; (iii) a
workforce reduction of approximately 75 employees and (iv) the release of 24 contract personnel. The RIF was communicated
to employees on January 20, 2015 and was generally effective immediately. The Company's compensation committee approved
the RIF and the related severance package. The Company incurred $6.0 million in expenses during the six months ended
June 30, 2015 related to the RIF. There were no comparative amounts recorded in the six months ended June 30, 2016.

Note 14—Variable interest entity

An entity is referred to as a VIE pursuant to accounting guidance for consolidation if it possesses one of the following
criteria: (i) it is thinly capitalized, (ii) the residual equity holders do not control the entity, (iii) the equity holders are shielded
from the economic losses, (iv) the equity holders do not participate fully in the entity's residual economics, or (v) the entity was
established with non-substantive voting interests. In order to determine if a VIE should be consolidated, an entity must
determine if it is the primary beneficiary of the VIE. The primary beneficiary of a VIE is that variable interest-holder possessing
a controlling financial interest through: (i) its power to direct the activities of the VIE that most significantly impact the VIE's
economic performance and (ii) its obligation to absorb losses or its right to receive benefits from the VIE that could potentially
be significant to the VIE. In order to determine whether the Company owns a variable interest in a VIE, a qualitative analysis is
performed of the entity's design, organizational structure, primary decision makers and relevant agreements. The Company
continually monitors its VIE exposure to determine if any events have occurred that could cause the primary beneficiary to
change.

LMS contributed $16.0 million and $42.7 million during the three and six months ended June 30, 2016, respectively,
and $14.5 million during the six months ended June 30, 2015, to Medallion Gathering & Processing, LLC, a Texas limited
liability company formed on October 12, 2012, and its wholly-owned subsidiaries (together "Medallion"). See Note 19.b for
discussion regarding a contribution made to Medallion subsequent to June 30, 2016.

LMS holds 49% of Medallion's ownership units. Medallion was established for the purpose of developing midstream
solutions and providing midstream infrastructure to bring oil, NGL and natural gas to market. LMS and the other 51% interest-
holder have agreed that the voting rights of Medallion, the profit and loss sharing, and the additional capital contribution
requirements shall be equal to the ownership unit percentage held. Additionally, Medallion requires a super-majority vote of
75% for all key operating and business decisions. The Company has determined that Medallion is a VIE. However, LMS is not
considered to be the primary beneficiary of the VIE because LMS does not have the power to direct the activities that most
significantly affect Medallion's economic performance. As such, Medallion is accounted for under the equity method of
accounting with the Company's proportionate share of Medallion's net income reflected in the unaudited consolidated
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statements of operations as "Income from equity method investee" and the carrying amount reflected in the unaudited
consolidated balance sheets as "Investment in equity method investee."

During the six months ended June 30, 2016 and 2015, Medallion continued expansion activities on existing portions of
its pipeline infrastructure in order to gather and transport additional third-party oil production. During the three months ended
June 30, 2015, Medallion began recognizing revenue due to its main pipeline becoming fully operational. See Note 15.a for
discussion of items included in the Company's unaudited consolidated financial statements related to Medallion.

During the three months ended June 30, 2015, the Company negotiated a buyout of a minimum volume commitment
to Medallion, which was related to natural gas gathering infrastructure Medallion constructed on acreage that the Company
does not plan to develop. The portion of the buyout that was related to the Company's minimum volume commitment for future
periods was $3.0 million and is included in the unaudited consolidated statements of operations in the line item "Minimum
volume commitments" for the period in which the buyout was settled.

Note 15—Related Parties
a. Medallion

The following table summarizes items included in the unaudited consolidated statements of operations related to
Medallion for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Midstream SErvice IEVENUES ...........cceeveveveeereeerrererrerernenens $ — S 390 $ — S 487
Minimum volume commitments .........ccccuveeeeevveveeeeeriennnnen. — 3,579 5,235
Interest and other INCOME ..........ccccoveeieviiiieriicieie e, — — — 108

The following table summarizes items included in the unaudited consolidated balance sheets related to Medallion as of
the dates presented:

(in thousands) June 30, 2016 December 31, 2015
ACCOUNTS TECEIVADIE, NET.....eeoeeeeeieeeeeeee ettt e et e et e e e et eeeeeeeeeeereeseeeeeeenas $ — 3 1,163
Other @SSEtS, Nt ..o 1,025 1,025
Other current Habilitles'? ...............oorvveorivererieoeseiee e 102 27,583

(1) Amounts included in "Other assets, net" above represent LMS owned line-fill in Medallion's pipeline.

(2) Amounts included in "Other current liabilities" above represent LMS' accrued line-fill purchase in Medallion's pipeline
as of June 30, 2016 and capital contribution payable to Medallion as of December 31, 2015.

b. Targa Resources Corp.

The Company has a gathering and processing arrangement with affiliates of Targa Resources Corp. ("Targa"). One of
Laredo's directors was on the board of directors of Targa until May 18, 2015.

The following table summarizes the oil, NGL and natural gas sales and midstream service revenues received from
Targa included in the unaudited consolidated statements of operations for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Oil, NGL and natural gas sales.............cceevevvrrrerrirrerrennns $ 18,112 $ 34012 $ 35917 $ 53,643
Midstream SErviCe rEVENUES .........ccveeveeeveereeereereeereereesreennens 102 — 237

The following table summarizes the amounts included in accounts receivable, net from Targa in the unaudited
consolidated balance sheets as of the dates presented:

(in thousands) June 30, 2016 December 31, 2015
ACCOUNTS TECEIVADIE, NET.......ouiiiieiiiiiiiie ettt e et e e e s e e e saaeessnaeeeanes $ 9,337 $ 6,097
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c. Archrock Partners, L.P.

The Company has a compression arrangement with affiliates of Archrock Partners, L.P., formerly Exterran Partners
L.P. ("Archrock"). One of Laredo's directors is on the board of directors of Archrock GP LLC, an affiliate of Archrock.

The following table summarizes the lease operating expenses related to Archrock included in the unaudited
consolidated statements of operations for the periods presented:

Three months ended June 30, Six months ended June 30,

(in thousands) 2016 2015 2016 2015

Lease operating €XpPenses ........c.eveveueevereereeereeeressereeseseenens $ 526 $ 391§ 1,001 3 776

The following table summarizes the capital expenditures related to Archrock included in the unaudited consolidated
statements of cash flows for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Capital expenditures:
Midstream SErvice asSetS.........ommururrrrrrerereeerererererenenens $ — § 18 $ 20§ 64

The following table summarizes the amounts included in accounts payable from Archrock in the unaudited
consolidated balance sheets as of the dates presented:

(in thousands) June 30, 2016 December 31, 2015

ACCOUNLS PAYADIC.......ceiiieveiieiieteieiiieteteiet ettt s ettt s et s e s s esese s sesenens $ — § 13

d. Helmerich & Payne, Inc.

The Company has had drilling contracts with Helmerich & Payne, Inc. ("H&P"). Laredo's Chairman and Chief
Executive Officer is on the board of directors of H&P.

The following table summarizes the capitalized oil and natural gas properties related to H&P included in the unaudited
consolidated statements of cash flows for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Capital expenditures:
Oil and natural gas properties ...........cccceeveerreerreerreeenne. $ — S 177 ' $ — S 2,434

Note 16—Segments

The Company operates in two business segments: (i) exploration and production and (ii) midstream and marketing.
The exploration and production segment is engaged in the acquisition, exploration and development of oil and natural gas
properties primarily in the Permian Basin in West Texas. The midstream and marketing segment provides Laredo's exploration
and production segment and third parties with products and services that need to be delivered by midstream infrastructure,
including oil and natural gas gathering services as well as rig fuel, natural gas lift and water delivery and takeaway in and
around Laredo's primary production corridors.
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The following table presents selected financial information, for the periods presented, regarding the Company's
operating segments on a stand-alone basis and the consolidation and elimination entries necessary to arrive at the information
for the Company on a consolidated basis:

Exploration and  Midstream and Consolidated
(in thousands) production marketing Eliminations company
Three months ended June 30, 2016:
Oil, NGL and natural gas Sales.............ccoevririririririeirinieirieiesisieeseesesenesensnens $ 102,526 $ — 3 — 3 102,526
MidSIream SEIVICE TEVEIUES ........eeeveeeureeereeereeereeereeeseeereeeseeeeseeeseeeeseeeseeenneas — 11,138 (9,506) 1,632
Sales of purchased Ol.........c.ceirueueiririeinieie e — 42,615 — 42,615
TOLAl TEVEINUES. .....cvvivieviiiictieeeeete ettt ettt et ete e s eve e eeteete s e eaeeasensens 102,526 53,753 (9,506) 146,773
Lease operating expenses, including production taX...........coceeeecvveveecrennenne 29,793 — (2,586) 27,207
Midstream service expenses.. — 6,572 (5,394) 1,178
Costs 0f purchased 01l ........cc.eoueiririeieinieeeee s — 44,012 — 44,012
General and administrative’...............ccooooocoorriiiiirireieee s 18,818 1,684 — 20,502
Depletion, depreciation and AMOTHZAHON ..o 31,969 2,208 — 34,177
IMPAITMENt EXPEISE ...ttt sttt ettt ettt es 963 — — 963
Other operating costs and expenses®.. 806 54 — 860
Operating iNCOME (10SS) ......vevevevrierereieiereierereie ettt sesene $ 20,177 $ (777) $ (1,526) $ 17,874
Other financial information:
Income from equity method INVESTEE .........c.cvvviveveiieeierieiereieee e $ — 8 3,696 $ — § 3,696
Interest eXPense™ ..o $ (22,050) $ (1,462) $ — 3 (23,512)
Capital eXPENAITUIES .....v.vvevevieiecieiieie ettt ses $ (92,089) $ (1,488) $ — 3 (93,577)
Gross property and equipment® .............c..ccooooiiiriierieeee e $ 5,484,416 $ 366,858 $ (4,604) $ 5,846,670
Three months ended June 30, 2015:
Oil, NGL and natural gas Sales..............ccoeveiriririririririnininieieisisieesiesesenesenenens $ 125,679 $ 221§ (346) $ 125,554
MidSIream SEIVICE TEVEIUES .......veeeveeeereeereeeereeereeereeeseeeseeeseeeeseeeseeeeseeeseeenneas — 4,362 (2,636) 1,726
Sales of purchased 0il...........ceirieueinirieiiee e — 55,051 — 55,051
TOLAl TEVEINUES. .....cuvivieeeiiietieeteeie ettt ettt ettt eae e ere e eteeteenseeseeasensens 125,679 59,634 (2,982) 182,331
Lease operating expenses, including production taX...........coceceecevvevecrennenne 41,423 — 2,717) 38,706
Midstream service expenses, including minimum volume commitments ... 4,399 998 (221) 5,176
Costs 0f purchased 01l ........cc.eoueiririeieirieeeee s — 54,417 — 54,417
General and administrative!)...............ccooooocoorriieirireiee s 21,347 1,861 — 23,208
Depletion, depreciation and AMOTHZATON ..o 69,987 2,125 — 72,112
IMPAITMENt EXPEISE ....euveveviniereniieteieirieierertetese sttt ettt et ebe et es s s 489,599 — — 489,599
Other operating costs and expenses™............cc..cooververreeereeeeerrenseeesiessnenn. 548 45 — 593
Operating income (loss) $ (501,624) $ 188 § (44) § (501,480)
Other financial information:
Income from equity method INVESTEE .........c.cvvviveveieiiererieiereieeee e $ — 8 2914 § — § 2,914
Interest eXPense™ ..o $ (22,845) $ (1,125) $ — 3 (23,970)
Loss on early redemption of debt® ............ccoocoovverrenrrerrineeeeeeeseeerens $ (30,056) $ (1,481) $ — 3 (31,537)
Capital €XPENAItUTES ........cveveveveiereieiereieieteie ettt $ (133,259) §$ (13,841) $ — 8 (147,100)
Gross property and equipment® ... $ 5,170,912 § 257,073 $ (365) $ 5,427,620

(1) General and administrative expense was allocated based on the number of employees in the respective segment as of
June 30, 2016 and 2015. Certain components of general and administrative expense, primarily payroll, deferred
compensation and vehicle expenses, were not allocated but were actual expenses for each segment. Land and geology
expenses were not allocated to the midstream and marketing segment.

(2) Depletion, depreciation and amortization were actual expenses for each segment with the exception of the allocation of
depreciation of other fixed assets, which is based on the number of employees in the respective segment as of June 30,
2016 and 2015.

(3) Other operating costs and expenses consist of accretion of asset retirement obligations. These are actual costs and
expenses and were not allocated.

(4) Interest expense was allocated to the exploration and production segment based on gross property and equipment as of
June 30, 2016 and 2015 and allocated to the midstream and marketing segment based on gross property and equipment
and life-to-date contributions to the Company's equity method investee as of June 30, 2016 and 2015.

(5) Loss on early redemption of debt was allocated to the exploration and production segment based on gross property and
equipment as of June 30, 2015 and allocated to the midstream and marketing segment based on gross property and
equipment and life-to-date contributions to the Company's equity method investee as of June 30, 2015.
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(6) Gross property and equipment for the midstream and marketing segment includes investment in equity method
investee totaling $213.6 million and $103.2 million as of June 30, 2016 and 2015, respectively. Other fixed assets were
allocated based on the number of employees in the respective segment as of June 30, 2016 and 2015.

Exploration and  Midstream and Consolidated
(in thousands) production marketing Eliminations company
Six months ended June 30, 2016:
Oil, NGL and natural gas Sales...........ccceeurueururieieieieieieieieieieeieeieieeieiee s $ 175,668 $ — 3 — 3 175,668
MidStream SEIVICE TEVEIMUES ........cveeverreerierreereereereereesesseeseessesseeseeseeseessennes — 22,405 (18,972) 3,433
Sales of purchased Oil.........ccecieiieiiireiceeeeee e — 74,229 — 74,229
TOtAl TEVEIUES. .....eeceveeeeeeeee ettt ettt eee et e e e eaeeenaeeereeens 175,668 96,634 (18,972) 253,330
Lease operating expenses, including production tax.. . 59,157 — (4,997) 54,160
MidStream SErVICE EXPEISES .....eoveureuerrerrerirrerrerieseetenseneesesseseesessesseseesessenseneas — 13,081 (11,294) 1,787
Costs of purchased 01l ......c.coueueirieieiriieieeee e — 76,958 — 76,958
General and adminiStrative').........o.oveeveeeeeeeeee oo seeseeee s seesesesesenes 36,497 3,456 — 39,953
Depletion, depreciation and AMOTHZAHON® .o enen 71,261 4,394 — 75,655
Impairment eXpense ..........cceceeereeeereruenns . 162,027 — — 162,027
Other operating costs and expenses 1,598 106 — 1,704
OPETAtING 0SS ...cueveveniieieiirieteie ettt ettt b e ee $ (154,872) $ (1,361) $ (2,681) $ (158,914)
Other financial information:
Income from equity method INVESLEE ........oeeveerereriririririiereseeeeae $ — 5994 § — 3 5,994
TtErest EXPENSE™ ... $ (44,353) $ (2,864) $ — 3 (47,217)
Capital XPENAItUTES ........oveveviiiiiieieietee et $ (197,874) $ (3,425) $ — 3 (201,299)
Gross property and equipment® $ 5,484,416 $ 366,858 $ (4,604) $ 5,846,670
Six months ended June 30, 2015:
Oil, NGL and natural gas Sales...........ccceeururururirieieieieieieieieeieieeieieeieieeieeae $ 243,890 $ 333§ (551) $ 243,672
MidStream SEIVICE TEVEIMUES ........cveeveereereerreireereereereesesseeseeseesseesseseeseeasenns — 8,045 (5,010) 3,035
Sales of purchased Oil.........ccecieiieiiireieieeeee e — 86,318 — 86,318
TOtAl TEVEIUES. .....eecvveeeieeeee ettt ettt et eee et e e eaeeeneeeereeens 243,890 94,696 (5,561) 333,025
Lease operating expenses, including production tax............ccceeevereererereenne 85,268 — (5,096) 80,172
Midstream service expenses, including minimum volume commitments ... 4,399 4,340 (333) 8,406
Costs of purchased 01l ........ooueeirieieiririeieeee e — 85,617 — 85,617
General and adminiStrative').........o.oveeveeve e eeeeeee s eeseesesese s 41,125 3,938 — 45,063
Depletion, depreciation and AMOTHZAHON® .o eenen 140,244 3,810 — 144,054
TMPAITMENT EXPEISE ..vovervenieriereienieneeteieeeeieseeeeseetesseneeseeseseesessesseneesesseseneas 490,366 111 — 490,477
Other operating costs and expenses®. . 6,972 242 — 7,214
OPETAtING 0SS ...cueveveniieieiiieteieet ettt ettt ettt ee $ (524,484) $ (3,362) $ (132) $ (527,978)
Other financial information:
Income from equity method INVESLEE ........ovoveerererererieirieiereseeae $ — 2481 §$ — 3 2,481
TNtErest EXPENSE™ ... $ (53,932) $ (2,452) $ — % (56,384)
Loss on early redemption of debt® .............cooooivmoivoereeeeeeceeeeeeeee $ (30,056) $ (1,481) $ — 3 (31,537)
Capital XPENdItUIES ........ccvvvvririiririeeree e $ (380,872) $ (34,314) $ — 3 (415,186)
Gross property and equipment® $ 5,170,912 $ 257,073 $ (365) $ 5,427,620

(1) General and administrative expense was allocated based on the number of employees in the respective segment as of
June 30, 2016 and 2015. Certain components of general and administrative expense, primarily payroll, deferred
compensation and vehicle expenses, were not allocated but were actual expenses for each segment. Land and geology
expenses were not allocated to the midstream and marketing segment.

(2) Depletion, depreciation and amortization were actual expenses for each segment with the exception of the allocation of
depreciation of other fixed assets, which is based on the number of employees in the respective segment as of June 30,
2016 and 2015.

(3) Other operating costs and expenses consist of accretion of asset retirement obligations for the six months ended
June 30, 2016 and 2015 and restructuring expense for the six months ended June 30, 2015. These are actual costs and
expenses and were not allocated.

(4) Interest expense was allocated to the exploration and production segment based on gross property and equipment as of
June 30, 2016 and 2015 and allocated to the midstream and marketing segment based on gross property and equipment
and life-to-date contributions to the Company's equity method investee as of June 30, 2016 and 2015.
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(5) Loss on early redemption of debt was allocated to the exploration and production segment based on gross property and
equipment as of June 30, 2015 and allocated to the midstream and marketing segment based on gross property and
equipment and life-to-date contributions to the Company's equity method investee as of June 30, 2015.

(6) Gross property and equipment for the midstream and marketing segment includes investment in equity method
investee totaling $213.6 million and $103.2 million as of June 30, 2016 and 2015, respectively. Other fixed assets were
allocated based on the number of employees in the respective segment as of June 30, 2016 and 2015.

Note 17—Subsidiary guarantors

The Guarantors have fully and unconditionally guaranteed the January 2022 Notes, the May 2022 Notes, the March
2023 Notes and the Senior Secured Credit Facility (and had guaranteed the January 2019 Notes until the Redemption Date),
subject to the Releases. In accordance with practices accepted by the SEC, Laredo has prepared condensed consolidating
financial statements to quantify the assets, results of operations and cash flows of such subsidiaries as subsidiary guarantors.
The following unaudited condensed consolidating balance sheets as of June 30, 2016 and December 31, 2015, unaudited
condensed consolidating statements of operations for the three and six months ended June 30, 2016 and 2015 and unaudited
condensed consolidating statements of cash flows for the six months ended June 30, 2016 and 2015 present financial
information for Laredo on a stand-alone basis (carrying any investment in subsidiaries under the equity method), financial
information for the subsidiary guarantors on a stand-alone basis (carrying any investment in subsidiaries under the equity
method), and the consolidation and elimination entries necessary to arrive at the information for the Company on a condensed
consolidated basis. Deferred income taxes for LMS and for GCM are recorded on Laredo's statements of financial position,
statements of operations and statements of cash flows as they are disregarded entities for income tax purposes. Laredo and the
Guarantors are not restricted from making intercompany distributions to each other. During the six months ended June 30,
2016, certain assets were transferred from LMS to Laredo at historical cost. See Note 5.d for a discussion of the early
redemption of the January 2019 Notes.

Condensed consolidating balance sheet

June 30, 2016
(Unaudited)

Subsidiary Intercompany  Consolidated

(in thousands) Laredo Guarantors eliminations company
Accounts receivable, NEt .......ocvieciieiiieieeie e e $ 73429 § 15,114 § — $ 88,543
Other CUITENT ASSELS ......eeieuvieieeieecieee e e e e e e e ereeeeeaveeeenes 120,982 1,737 — 122,719
Total oil and natural gas properties, Net..........ccoevvecvereecrereerrereennenne 970,445 9,335 (4,604) 975,176
Total midstream Service assets, NEt.........cccvvvvvveeiriveeeireeeeieeeeeeeeeenns — 128,052 — 128,052
Total other fixed aSSEtS, NEL......ccvvviiiiiieiiiieeieeeee e 40,701 250 — 40,951
Investment in subsidiaries and equity method investee ..................... 348,623 213,616 (348,623) 213,616
Total other 1ong-term aSSELS ........eecvevueerieriereriereeieee e 37,526 3,568 — 41,094
TOLAL @SSELS....veiuvieiieeeeiieeeeeeeee ettt ettt ettt eae et e st e esesaeenesaeens $ 1,591,706 $ 371,672 $ (353,227) $ 1,610,151
ACCOUNLS PAYADIE ...t $ 12934 § 1,566 $ — § 14,500
Other current Habilities.........ccoveiievieeerieeeeeee e 120,756 18,556 — 139,312
Long-term debt, Net........cceoieiirieiiiieieceee et 1,392,877 — — 1,392,877
Other long-term Habilities ..........cccoveveeriiiierieiereeieseeeeee e 51,373 2,927 — 54,300
Stockholders' €QUILY .......eoueiuiriirerieeie et 13,766 348,623 (353,227) 9,162
Total liabilities and stockholders' equity............cccoerevrreverreererienenne. $ 1,591,706 $ 371,672 $ (353,227) $ 1,610,151
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(Unaudited)
Condensed consolidating balance sheet
December 31, 2015
(Unaudited)

Subsidiary Intercompany  Consolidated

(in thousands) Laredo Guarantors eliminations company
AcCOUNLS TECEIVADIE, NET ..o en e $ 74613 § 13,086 $ — $ 87,699
Other CUITENT ASSELS ......eeieveieeeeeeeereeeeteeeeeeeeeeree et e e e e eereeeeeneeeenns 244,477 56 — 244,533
Total oil and natural gas properties, Net..........ccocvvevvereevreeeerreeeennenne 1,017,565 9,350 (1,923) 1,024,992
Total midstream SErvice assetS, NEL......cuvveeeevveuveeeeeiiiieeeeeeeinreeeeeens — 131,725 — 131,725
Total other fixed asSets, NEt.........cccuevieiviiieeiieeeeeeeee e 43,210 328 — 43,538
Investment in subsidiaries and equity method investee ..................... 301,891 192,524 (301,891) 192,524
Total other 1ong-term aSSELS ......c.cevvereeririereeiereeie e 84,360 3,916 — 88,276
TOtAl ASSELS...uveveeeeeiieiestieie et ettt ettt e et e et e e eaesseenaesseenaenreens $ 1,766,116 $ 350,985 $ (303,814) $ 1,813,287
AcCCOUNES PAYADIE .....vovvviieviieeiiceeeieceee s $ 12,203 § 1,978 §$ — $ 14,181
Other current HabilitieS.........oovuviiiiiieieiiieceeee e 158,283 44,351 — 202,634
Long-term debt, Net........ccooieiiiiieiiiiieee e 1,416,226 — — 1,416,226
Other long-term Labilities .........ccevvreierieciereeie e 46,034 2,765 — 48,799
StoCKNOIAETS' EQUILY ..oveevvieieieciieieciteieet ettt 133,370 301,891 (303,814) 131,447
Total liabilities and stockholders' equity............cccoeirvevererrereerennnene. $ 1,766,116 $§ 350,985 §$ (303,814) $ 1,813,287

Condensed consolidating statement of operations
For the three months ended June 30, 2016

(Unaudited)
Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
TOLAL TEVEIIUES. ...ttt et eeeeee e eene e e eeeeeeeneeeeeeeeenne $ 102,511 $§ 53,768 $ (9,506) $ 146,773
Total COStS and EXPENSES.....cveevireieeieieieeieseete et eieseeeee e eeeenee e 84,137 52,742 (7,980) 128,899
OPErating INCOMC.......ccvveiriererriereeteeteeeesteeseesseesesseesesseesesseesesseens 18,374 1,026 (1,526) 17,874
Interest expense and other, Net..........ccooveierieiiiieieseeee e (23,501) — — (23,501)
Other non-operating inCOMe (EXPENSE) ......evververrerruerreerrereereeeeeneeanns (64,779) 3,692 (4,718) (65,805)
Income (loss) before INCOME taX........ccceevvieeerieererieeieseeveseeieneeans (69,906) 4,718 (6,244) (71,432)
INCOME tAX ..ot e e eeee e — — — —
Net iNCOME (10SS) cuvuvivrriieriieriiieeiiteeeeteee ettt e e $  (69,906) $ 4,718 §  (6,244) $ (71,432)
Condensed consolidating statement of operations
For the six months ended June 30, 2016
(Unaudited)
Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
TOLAL TEVEIIUES. ...ttt e eeeeee e e ene e e eeeeeeeeeeeeeeenenne $ 175,633 $§ 96,669 $ (18,972) $ 253,330
Total COStS and EXPENSES.....cveevieeieeieieieeierieeteeeeieseeeeeeeee e eeeeeeens 334,201 94,334 (16,291) 412,244
Operating iNCOME (10SS)....ccveruieriirieriieieriieierie et se e seens (158,568) 2,335 (2,681) (158,914)
Interest expense and other, Net..........ccooveierieiiiieieseeee e (47,107) — — (47,107)
Other non-operating inCOMe (EXPENSE) ......evververrerruerreerrereereeeeeneeanns (43,447) 5,983 (8,318) (45,782)
Income (loss) before INCOME taX........ccceevvieeerieererieeieseeveseeieneeans (249,122) 8,318 (10,999) (251,803)
INCOME tAX ..ot e e eeee e — — — —
Net iNCOME (10SS) cuvuvivrriieriieriiieeiiteeeeteee ettt e e $ (249,122) $ 8,318 $ (10,999) $ (251,803)
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Condensed consolidating statement of operations
For the three months ended June 30, 2015

(Unaudited)
Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
TOtAl TEVEIIUES. ... ettt e e ear e e e e eae $ 125,687 $ 59,626 $ (2,982) $ 182,331
Total coSts and EXPENSES........ccveevieriirieieiienieeeesreete e ere s ereeee e 629,359 57,390 (2,938) 683,811
Operating inCOME (10SS) ......ccvieiierieiierieieeeeeie ettt (503,672) 2,236 (44) (501,480)
Interest expense and other, Net..........ccccevvvevieieniecienieeee e (23,797) — — (23,797)
Other non-operating inCOME (EXPENSE) ......cceereeereeieereerreereereereeerenes (91,367) 2,914 (5,150) (93,603)
Income (loss) before iINCOME taxX.........cceevvereeriereerresiesieeiesieenenneans (618,836) 5,150 (5,194) (618,880)
Deferred income tax benefit.........cccoeovviiieeiiiieieeeeieeeeee e 221,846 — — 221,846
Net iNCOME (10SS) cuuvivrriereriretieieeeeteee ettt ettt $ (396,990) $ 5150 $  (5,194) $ (397,034)
Condensed consolidating statement of operations
For the six months ended June 30, 2015
(Unaudited)
Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
TOLAL TEVEIIUES. ...ttt eee e $ 243833 $§ 94753 $§ (5,561) $ 333,025
Total COStS and EXPENSES......eecverereieriieierieieeeesieeie e eee e e e 772,667 93,765 (5,429) 861,003
Operating inCOmMe (10SS) ......ccvieuiriieriiiiiiiieeie et (528,834) 988 (132) (527,978)
Interest expense and other, Net..........cccccevvereeierieierieeeeee e (56,088) — — (56,088)
Other non-operating inCOMe (EXPENSE) .......cecverreereerreervesreerveereerseenes (30,655) 2,481 (3,469) (31,643)
Income (loss) before iNCOME taxX........c.ccvveevrierieecrienieeieecie e (615,577) 3,469 (3,601) (615,709)
Deferred income tax benefit...........ccooovviiveiiiiiiieciiiieieee e 218,203 — — 218,203
Net iNCOME (10SS) .uvveiieeieiieieriieee e s $ (397,374) $ 3,469 § (3,601) $ (397,5006)
Condensed consolidating statement of cash flows
For the six months ended June 30, 2016
(Unaudited)
Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
Net cash flows provided by operating activities .............coceeverereernee. $ 139,610 $ 7339 $ (8,318) $ 138,631
Change in investment between affiliates.............cocevvecveeieviieeennne. (47,069) 38,751 8,318 —
Capital expenditures and other...........cccoooeeriiiiiiniineeee (197,540) (46,090) — (243,630)
Net cash flows provided by financing activities ..........ccceeeverrrvvennne 93,154 — — 93,154
Net decrease in cash and cash equivalents...........c.ccceeeveeieciieneennnnne. (11,845) — — (11,845)
Cash and cash equivalents at beginning of period...........ccccceeuennene 31,153 1 — 31,154
Cash and cash equivalents at end of period.............coevvvveirieennenens $ 19,308 $ 1 3 — $ 19,309
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Condensed consolidating statement of cash flows
For the six months ended June 30, 2015

(Unaudited)
Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
Net cash flows provided by (used in) operating activities ................. $ 136,092 § (18,318) $ (3,469) $ 114,305
Change in investment between affiliates.........c..ccoecevvecerienieneennnne. (70,472) 67,003 3,469 —
Capital expenditures and other...........ccccevvvevireeniecienieieeeeecee e (380,961) (48,685) — (429,646)
Net cash flows provided by financing activities ..........cccceeveveeiennene 343,613 — — 343,613
Net increase in cash and cash equivalents ...........ccccceeeeeveiineennnne. 28,272 — — 28,272
Cash and cash equivalents at beginning of period...........c.cccvevenene. 29,320 1 — 29,321
Cash and cash equivalents at end of period............ccccoevveiivierinnennnn. $ 57592 $ 1 $ — $ 57,593

Note 18—Recent accounting pronouncements

In March, April and May 2016, the Financial Accounting Standards Board ("FASB"), issued new guidance in Topic
606, Revenue from Contracts with Customers, to address the following potential implementation issues of the new revenue
standard: (a) to clarify the implementation guidance on principal versus agent considerations, (b) to clarify the identification of
performance obligations and the licensing implementation guidance and (c) to address certain issues in the guidance on
assessing collectibility, presentation of sales taxes, noncash consideration, and completed contracts and contract modifications
at transition. The effective date and transition requirements for the amendments in these updates are the same as the effective
date and transition requirements for the guidance issued in May 2014 and August 2015 to Topic 606. These updates are
effective for annual reporting periods beginning after December 15, 2017, including interim periods within that reporting
period. The Company is currently evaluating the impact this guidance will have on its consolidated financial statements upon
adoption of this standard.

In March 2016, the FASB issued new guidance in Topic 323, Investments—Equity Method and Joint Ventures, to
eliminate the requirement to retroactively adopt the equity method of accounting when an investment qualifies for use of the
equity method as a result of an increase in the level of ownership interest or degree of influence. The amendments in this update
are effective for annual periods beginning after December 15, 2016 and interim periods within those annual periods. The
amendments in this update should be applied prospectively upon their effective date to increases in the level of ownership
interest or degree of influence that result in the adoption of the equity method. Early application of the amendments in this
update is permitted. The Company is currently evaluating the impact this guidance will have on its consolidated financial
statements upon adoption of this standard.

In March 2016, the FASB issued new guidance in Topic 718, Compensation—Stock Compensation, which seeks to
simplify the income tax consequences, classification of awards as either equity or liabilities and classification on the statement
of cash flows. The amendments in this update are effective for annual periods beginning after December 15, 2016 and interim
periods within those annual periods. Early adoption is permitted for any entity in any interim or annual period. If an entity early
adopts the amendments in an interim period, any adjustments should be reflected as of the beginning of the fiscal year that
includes that interim period. An entity that elects early adoption must adopt all of the applicable amendments in the same
period. The Company is currently evaluating the impact this guidance will have on its consolidated financial statements upon
adoption of this standard.

In February 2016, the FASB issued new guidance in Topic 842, Leases. The core principle of the new guidance is that
a lessee should recognize the assets and liabilities that arise from leases in the statement of financial position. A lessee should
recognize in the statement of financial position a liability to make lease payments (the lease liability) and a right-of-use asset
representing its right to use the underlying asset for the lease term. When measuring assets and liabilities arising from a lease, a
lessee (and a lessor) should include payments to be made in optional periods only if the lessee is reasonably certain to exercise
an option to extend the lease or not to exercise an option to terminate the lease. Similarly, optional payments to purchase the
underlying asset should be included in the measurement of lease assets and lease liabilities only if the lessee is reasonably
certain to exercise that purchase option. Reasonably certain is a high threshold that is consistent with and intended to be applied
in the same way as the reasonably assured threshold in the previous leases guidance. In addition, also consistent with the
previous leases guidance, a lessee (and a lessor) should exclude most variable lease payments in measuring lease assets and
lease liabilities, other than those that depend on an index or a rate or are in substance fixed payments. For leases with a term of
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12 months or less, a lessee is permitted to make an accounting policy election by class of underlying asset not to recognize lease
assets and lease liabilities. If a lessee makes this election, it should recognize lease expense for such leases generally on a
straight-line basis over the lease term. The recognition, measurement and presentation of expenses and cash flows arising from
a lease by a lessee have not significantly changed from previous GAAP. There continues to be a differentiation between finance
leases and operating leases. In transition, lessees and lessors are required to recognize and measure leases at the beginning of
the earliest period presented using a modified retrospective approach. The modified retrospective approach includes a number
of optional practical expedients that entities may elect to apply. These practical expedients relate to the identification and
classification of leases that commenced before the effective date, initial direct costs for leases that commenced before the
effective date and the ability to use hindsight in evaluating lessee options to extend or terminate a lease or to purchase the
underlying asset. An entity that elects to apply the practical expedients will, in effect, continue to account for leases that
commence before the effective date in accordance with previous GAAP unless the lease is modified, except that lessees are
required to recognize a right-of-use asset and a lease liability for all operating leases at each reporting date based on the present
value of the remaining minimum rental payments that were tracked and disclosed under previous GAAP. The amendments in
this update are effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years.
Early application of the amendments in this update is permitted. The Company is currently evaluating the impact this guidance
will have on its consolidated financial statements upon adoption of this standard.

In July 2015, the FASB issued new guidance in Topic 330, /nventory, which seeks to simplify the measurement of
inventory. The amendments in this update apply to inventory that is measured using all methods excluding last-in, first-out and
the retail inventory method. The main substantive provision of this guidance is for an entity to change the subsequent
measurement of inventory, within the scope of this guidance, from LCM to the lower of cost and net realizable value. Net
realizable value is the estimated selling prices in the ordinary course of business, less reasonably predictable costs of
completion, disposal and transportation. The amendments in this update are effective for annual reporting periods beginning
after December 15, 2016, including interim periods within those fiscal years and should be applied prospectively with earlier
application permitted as of the beginning of an interim or annual reporting period. The Company is currently evaluating the
impact this guidance will have on its consolidated financial statements upon adoption of this standard.

In April 2015, the FASB issued new guidance in Subtopic 350-40, Intangibles—Goodwill and Other—Internal-Use
Software. The amendments in this update provide guidance to customers about whether a cloud computing arrangement
includes a software license. If a cloud computing arrangement includes a software license, then the customer should account for
the software license element of the arrangement consistent with the acquisition of other software licenses. If a cloud computing
arrangement does not include a software license, the customer should account for the arrangement as a service contract. The
guidance will not change GAAP for a customer's accounting for service contracts. In addition, the guidance in this update
supersedes paragraph 350-40-25-16. The amendments in this update are effective for annual periods beginning after December
15, 2015, including interim periods within those annual periods and should be applied prospectively to all arrangements entered
into or materially modified after the effective date or retrospectively. The Company elected to adopt this guidance in the first
quarter of 2016 on a prospective basis, and the adoption did not have an effect on its unaudited consolidated financial
statements.

In May 2014, the FASB issued a comprehensive new revenue recognition standard that supersedes the revenue
recognition requirements in Topic 605, Revenue Recognition, and industry-specific guidance in Subtopic 932-605, Extractive
Activities—Qil and Gas—Revenue Recognition. The core principle of the new guidance is that a company should recognize
revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which
the company expects to be entitled in exchange for transferring those goods or services. The new standard also requires
significantly expanded disclosure regarding the qualitative and quantitative information of an entity's nature, amount, timing
and uncertainty of revenue and cash flows arising from contracts with customers. The standard creates a five-step model that
requires companies to exercise judgment when considering the terms of a contract and all relevant facts and circumstances. The
standard allows for several transition methods: (a) a full retrospective adoption in which the standard is applied to all of the
periods presented, or (b) a modified retrospective adoption in which the standard is applied only to the most current period
presented in the financial statements, including additional disclosures of the standard's application impact to individual financial
statement line items. This standard is effective for annual reporting periods beginning after December 15, 2017, including
interim periods within that reporting period. The Company is currently evaluating the impact this guidance will have on its
consolidated financial statements upon adoption of this standard.
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Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements
(Unaudited)

Note 19—Subsequent events

a. Senior Secured Credit Facility

On July 12, 2016, the Company borrowed $94.7 million on the Senior Secured Credit Facility, after which the
outstanding balance under the Senior Secured Credit Facility was $205.0 million. On July 19, 2016, the Company completed
the July 2016 Equity Offering (as defined below) and applied the net proceeds to the outstanding balance under the Senior
Secured Credit Facility, reducing the balance to $70.0 million.

b. Medallion contribution

Subsequent to June 30, 2016, the Company approved, and on July 29, 2016 contributed, $16.0 million to fund
continued expansion activities on existing portions of Medallion's pipeline infrastructure in order to gather additional third-
party production. See Note 14 for additional discussion regarding Medallion and see Note 15.a for discussion of items included
in the Company's unaudited consolidated financial statements related to Medallion.

c. New derivative contracts

Subsequent to June 30, 2016, the Company entered into the following new derivative contracts:

Avgoglfligze‘;e Price Contract period
0il (volumes in Bbl):V
SWAD .ttt ettt ettt tb et eseeneenea 1,003,750 $ 51.90 January 2017 - December 2017
SWAD ettt ettt ettt ettt et eenees 1,003,750 $ 51.17 January 2017 - December 2017
NGL (volumes in Bbl):
SWAPD) e 444,000 $ 11.24  January 2017 - December 2017
SWAP®) oo 375,000 $ 22.26  January 2017 - December 2017

(1) The associated derivatives will be settled based on the WTI NYMEX index oil price.
(2) The associated derivative will be settled based on the Mont Belvieu Purity Ethane-OPIS price.
(3) The associated derivative will be settled based on the Mont Belvieu Propane (TET)-OPIS price.

d. Acquisition of proved and unproved oil and natural gas properties

Subsequent to June 30, 2016, the Company entered into an agreement to acquire approximately 9,200 net acres of
additional leasehold interests in western Glasscock and Reagan counties within the Company's core development area (which
includes production of approximately 300 net BOE/D from existing vertical wells) for an aggregate purchase price of $125.0
million. On July 13 and July 18, 2016, the Company closed portions of this acquisition for approximately $92.7 million and
$1.65 million, respectively. The closings on the remaining interests, which are subject to certain preferential purchase rights and
consents, are expected to occur as such rights and consents are satisfied or obtained during the third and fourth quarters of 2016.

e. July equity offering

On July 19, 2016, the Company completed the sale of 13,000,000 shares of Laredo's common stock (the "July 2016
Equity Offering") for net proceeds of approximately $136.3 million, after underwriting discounts, commissions and offering
expenses. The Company used the net proceeds from the July 2016 Equity Offering to repay borrowings under its Senior
Secured Credit Facility as discussed above in Note 19.a. The Company granted the underwriters a 30-day option to purchase up
to an additional 1,950,000 shares of Laredo's common stock on the same terms. On August 4, 2016, the underwriters provided
notice of the full exercise of the option. The sale of the additional 1,950,000 shares of Laredo’s common stock pursuant to the
option is expected to close on August 9, 2016 and will result in net proceeds to the Company of approximately $20.5 million,
after underwriting discounts, commissions and offering expenses.
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Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements
(Unaudited)

Note 20—Supplementary information
Costs incurred in oil, NGL and natural gas property acquisition, exploration and development activities

Costs incurred in the acquisition, exploration and development of oil, NGL and natural gas assets are presented below:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Property acquisition costs:
Evaluated.......coooovevieiieiececeeeeceee e $ — 3 — — $ —
Unevaluated..........cccooveviiiienieiieecee e — — — —
EXPlOTation ......cccueiuieiiniieieeieee et 19,769 3,841 27,032 8,354
Development CoSts™).........o.ovviiieeeeeeeeeeee e 70,806 110,518 152,692 317,190
Total COSES INCUITE. ......oveeeeieeieee ettt $ 90,575 $ 114,359 § 179,724 $ 325,544

(1) The costs incurred for oil, NGL and natural gas development activities include $0.1 million and $0.5 million in asset
retirement obligations for the three months ended June 30, 2016 and 2015, respectively, and $0.2 million and $1.0
million for the six months ended June 30, 2016 and 2015, respectively.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in
conjunction with the unaudited consolidated financial statements and condensed notes thereto included elsewhere in this
Quarterly Report as well as our audited consolidated financial statements and notes thereto included in our 2015 Annual
Report. The following discussion contains "forward-looking statements" that reflect our future plans, estimates, beliefs and
expected performance. We caution that assumptions, expectations, projections, intentions or beliefs about future events may,
and often do, vary from actual results and the differences can be material. Please see "Cautionary Statement Regarding
Forward-Looking Statements." Except for purposes of the unaudited consolidated financial statements and condensed notes
thereto included elsewhere in this Quarterly Report, references in this Quarterly Report to "Laredo," "we," "us," "our" or
similar terms refer to Laredo, LMS and GCM collectively unless the context otherwise indicates or requires. All amounts,

dollars and percentages presented in this Quarterly Report are rounded and therefore approximate.
Executive overview

We are an independent energy company focused on the acquisition, exploration and development of oil and natural gas
properties, and the transportation of oil and natural gas from such properties, primarily in the Permian Basin in West Texas.
Since our inception, we have grown primarily through our drilling program coupled with select strategic acquisitions and joint
ventures.

Our financial and operating performance for the three months ended June 30, 2016 included the following:

»  Oil, NGL and natural gas sales of $102.5 million, compared to $125.6 million for the three months ended June 30,
2015;

*  Average daily sales volumes of 47,667 BOE/D, compared to 46,532 BOE/D for the three months ended June 30,
2015;

*  Net loss of $71.4 million, compared to net loss of $397.0 million, including a non-cash full cost ceiling
impairment of $488.0 million, for the three months ended June 30, 2015; and

*  Adjusted EBITDA (a non-GAAP financial measure) of $107.8 million, compared to $117.9 million for the three
months ended June 30, 2015. See page 55 for a reconciliation of adjusted EBITDA.

Our financial and operating performance for the six months ended June 30, 2016 included the following:

*  Oil, NGL and natural gas sales of $175.7 million, compared to $243.7 million for the six months ended June 30,
2015;

*  Average daily sales volumes of 46,935 BOE/D, compared to 47,007 BOE/D for the six months ended June 30,
2015;

*  Net loss of $251.8 million, including a non-cash full cost ceiling impairment of $161.1 million, compared to net
loss of $397.5 million, including a non-cash full cost ceiling impairment of $488.0 million, for the six months
ended June 30, 2015; and

*  Adjusted EBITDA (a non-GAAP financial measure) of $203.8 million, compared to $236.5 million for the six
months ended June 30, 2015. See page 55 for a reconciliation of adjusted EBITDA.

Reserves, pricing and non-cash full cost ceiling impairment

Our results of operations are heavily influenced by oil, NGL and natural gas prices, which have significantly declined
and remain at low levels. Oil, NGL and natural gas price fluctuations are caused by changes in global and regional supply and
demand, market uncertainty, economic conditions and a variety of additional factors. Since the inception of our oil and natural
gas activities, commodity prices have experienced significant fluctuations, and additional changes in commodity prices may
affect the economic viability of, and our ability to fund, our drilling projects, as well as the economic valuation and economic
recovery of oil, NGL and natural gas reserves.

Our reserves as of June 30, 2016 and December 31, 2015 are reported in three streams: oil, NGL and natural gas. Net
book value of evaluated oil and natural gas properties did not exceed the full cost ceiling amount as of June 30, 2016. As such,
we did not record a second-quarter non-cash full cost ceiling impairment. See Note 2.f to our unaudited consolidated financial
statements included elsewhere in this Quarterly Report for prices used to value our reserves and additional discussion of our
full cost impairments in prior periods.
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We have entered into a number of derivatives, which have enabled us to offset a portion of the changes in our cash
flow caused by price fluctuations on our sales of oil, NGL and natural gas as discussed in "Item 3. Quantitative and Qualitative
Disclosures About Market Risk."

Potential future low commodity price impact on our full cost impairment

Oil, NGL and natural gas prices have remained low in the third quarter of 2016. If prices remain at or below the
current low levels, subject to numerous factors and inherent limitations, and if all other factors remain constant, we will incur
an additional non-cash full cost impairment in the third quarter of 2016, which will have an adverse effect on our results of
operations.

There are numerous uncertainties inherent in the estimation of proved reserves and accounting for oil and natural gas
properties in future periods. In addition to unknown future commodity prices, other uncertainties include (i) changes in drilling
and completion costs, (ii) changes in oilfield service costs, (iii) production results, (iv) our ability, in a low price environment,
to strategically drill the most economic locations in our multi-stack horizontal targets, (v) income tax impacts, (vi) potential
recognition of additional proved undeveloped reserves, (vii) any potential value added to our proved reserves when testing
recoverability from drilling unbooked locations and (viii) the inherent significant volatility in the commodity prices for oil and
natural gas exemplified by the large swings in recent months.

Each of the above factors is evaluated on a quarterly basis and if there is a material change in any factor it is
incorporated into our internal reserve estimation utilized in our quarterly accounting estimates. We use our internal reserve
estimates to evaluate, also on a quarterly basis, the reasonableness of our reserve development plans for our reported reserves.
Changes in circumstance, including commodity pricing, economic factors and the other uncertainties described above may lead
to changes in our reserve development plans.

We have set forth below a calculation of a potential future full cost impairment. Such implied impairment should not
be interpreted to be indicative of our development plan or of our actual future results. Each of the uncertainties noted above has
been evaluated for material known trends to be potentially included in the estimation of possible third-quarter effects. Based on
such review, we determined that the impact of decreased commodity prices is the only significant known variable necessary in
the following scenario.

Our hypothetical third-quarter 2016 full cost ceiling calculation has been prepared by substituting (a) $36.24 per barrel
for oil, (b) $10.97 per barrel for NGL and (c) $1.64 per MMBtu for natural gas (the "Pro Forma Prices") for the respective
Realized Prices as of June 30, 2016. All other inputs and assumptions have been held constant. The Pro Forma Prices use a
slightly modified Realized Price, calculated as the unweighted arithmetic average of the first-day-of-the-month price for oil,
NGL and natural gas on the first day of the month for the 11 months ended August 1, 2016, with the price for August 1, 2016
held constant for the remaining twelfth month of the calculation. Based on these inputs, the implied third-quarter impairment
would be $38 million. We believe that substituting the Pro Forma Prices in our June 30, 2016 internal reserve estimates may
help provide users with an understanding of the impact of known trends on our September 30, 2016 full cost ceiling test and in
preparing our year-end reserve estimates.

Recent developments
Acquisition of proved and unproved oil and natural gas properties

Subsequent to June 30, 2016, we entered into an agreement to acquire approximately 9,200 net acres of additional
leasehold interests in western Glasscock and Reagan counties within our core development area (which includes production of
approximately 300 net barrels of oil equivalent per day from existing vertical wells) for an aggregate purchase price of $125.0
million. As of July 13 and July18, 2016, we have closed portions of this acquisition for $92.7 million and $1.65 million,
respectively. The closings on the remaining interests, which are subject to certain preferential purchase rights and consents, are
expected to occur as such rights and consents are satisfied or obtained during the third and fourth quarter of 2016.

July 2016 equity offering

On July 19, 2016, we completed the sale of 13,000,000 shares of Laredo's common stock for net proceeds of $136.3
million, after underwriting discounts, commissions and offering expenses, which were used to repay borrowings under our
Senior Secured Credit Facility. We granted the underwriters a 30-day option to purchase up to an additional 1,950,000 shares of
Laredo's common stock on the same terms. On August 4, 2016, the underwriters provided notice of the full exercise of the
option. The sale of the additional 1,950,000 shares of Laredo’s common stock pursuant to the option is expected to close on
August 9, 2016 and will result in net proceeds of $20.5 million, after underwriting discounts, commissions and
offering expenses.
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Core areas of operations

The oil and liquids-rich Permian Basin is characterized by multiple target horizons, extensive production histories,
long-lived reserves, high drilling success rates and high initial production rates. As of June 30, 2016, we had assembled
128,504 net acres in the Permian Basin.

Sources of our revenue

Our revenues are primarily derived from the sale of produced oil, NGL and natural gas within the continental United
States and the sale of purchased oil, and our revenues do not include the effects of derivatives. For the three months ended
June 30, 2016, our revenues were comprised of sales of 54% produced oil, 10% produced NGL, 6% produced natural gas, 29%
purchased oil and 1% midstream services. For the six months ended June 30, 2016, our revenues were comprised of sales of
53% produced oil, 9% produced NGL, 7% produced natural gas, 29% purchased oil and 2% midstream services. Our oil, NGL
and natural gas revenues may vary significantly from period to period as a result of changes in volumes of production and/or
changes in commodity prices. Our sales of purchased oil revenue may vary due to changes in oil prices and market
differentials. Our midstream service revenues may vary due to oil throughput fees and the level of services provided to third
parties for (i) gathered natural gas, (ii) gas lift fees and (iii) water services.
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Results of operations consolidated

Three and six months ended June 30, 2016 as compared to the three and six months ended June 30, 2015

Oil, NGL and natural gas sales volumes, revenues and pricing

The following table sets forth information regarding oil, NGL and natural gas sales volumes, revenues and average

sales prices per BOE sold, for the periods presented:

Three months ended June 30,

Six months ended June 30,

2016 2015 2016 2015
Sales volumes:
Ol (MBDI) ..o 2,012 1,938 4,018 4,110
NGL (MBDBI) ... 1,153 1,095 2219 2,084
Natural gas (MMCcE) .....ccoovieiivieiiiieeceeeeeee e 7,038 7,205 13,834 13,885
0il equivalents (MBOE)"® ... 4,338 4,234 8,542 8,508
Average daily sales volumes (BOE/D)?..................... 47,667 46,532 46,935 47,007
L0 )1 OO 46% 46% 47% 48%
Oil, NGL and natural gas revenues (in thousands)
1 OO 79,201 $ 98394 $ 134395 $ 189,009
NGL ..o 14,120 14,081 23,172 27,268
NAtUTAl @AS...eeeeeiieiieieeieeee e 9,205 13,079 18,101 27,395
TOtAl TEVENUES ...ttt 102,526 $§ 125554 § 175,668 § 243,672
Average sales prices:
Oil, realized ($/BbD) ... 3937 % 5077 $ 3345 $ 45.99
NGL, realized ($/Bb1)P........ooovioiieeeeeeeeeeeeeeeeen. 1224 $ 1285 $ 1044  $ 13.08
Natural gas, realized ($/McH)™ ..o, 131 § 1.82 $ 131 § 1.97
Average price, realized ($/BOE)® ..........ccoooovvvverreerrnn, 23.64 $ 20.65 $ 2056 $ 28.64
0il, hedged ($/BBD)™ ..o 58.86 $ 7239 $ 5785 % 70.87
NGL, hedged ($/BbD)™......ooiveeeeeeeeeeeeeeeeeeea. 1224 $ 1285 $ 1044 $ 13.08
Natural gas, hedged ($/MchH)™........ooviviioeeieeeeeeeee, 213§ 229 $ 210 $ 2.32
Average price, hedged ($/BOE)® .......ccovvvoivvivveeeeenn. 3400 $ 4036 $ 3333 $ 41.22

(1) BOE is calculated using a conversion rate of six Mcf per one Bbl.

(2) The volumes presented are based on actual results and are not calculated using the rounded numbers presented in the

table above.

(3) Realized oil, NGL and natural gas prices are the actual prices realized at the wellhead adjusted for quality,

transportation fees, geographical differentials, marketing bonuses or deductions and other factors affecting the price
received at the wellhead. The prices presented are based on actual results and are not calculated using the rounded

numbers presented in the table above.

(4) Hedged prices reflect the after-effect of our hedging transactions on our average sales prices. Our calculation of such
after-effects includes current period settlements of matured derivatives in accordance with GAAP and an adjustment to
reflect premiums incurred previously or upon settlement that are attributable to instruments that settled in the period.
The prices presented are based on actual results and are not calculated using the rounded numbers presented in the

table above.
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The following table presents cash settlements received for matured derivatives and premiums incurred previously or
upon settlement attributable to instruments that settled during the periods utilized in our calculation of the hedged prices
presented above:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Cash settlements received for matured derivatives:
Ol $ 41,616 $ 42972 $ 102,308 $ 104,558
NATUTAL @AS ..ottt 5,766 3,624 11,011 5,179
TOtal oo $ 47,382 $ 46,596 $ 113,319 § 109,737
Premiums paid attributable to contracts that matured
during the respective period:
Ol $ (2,413) $ (1,073) $ (4,263) $ (2,318)
INATUTAL ZAS ..eevieiieiteeieei et — (176) — (352)
TOtal oo $ (2,413) $ (1,249) $ (4,263) $ (2,670)

Changes in prices and volumes caused the following changes to our oil, NGL and natural gas revenues between the
three months ended June 30, 2016 and 2015:

Total net dollar

(in thousands) Oil NGL Natural gas effect of change

2015 REVENUES ....cveveieeiiiiiieeieteieeeeeeeee et ese e $ 98,394 $ 14,081 $ 13,079 $ 125,554
Effect of changes in price.........ccoevvvvevvecieniecienieieeeee, (22,921) (704) (3,570) (27,195)
Effect of changes in volumes...........cccocveevevieienieiennenen. 3,728 743 (304) 4,167

2016 REVENUES .....eeevieeieiiiieeieieie et $ 79,201 $ 14,120 $ 9,205 § 102,526

Changes in prices and volumes caused the following changes to our oil, NGL and natural gas revenues between the six
months ended June 30, 2016 and 2015:

Total net dollar

(in thousands) 0il NGL Natural gas effect of change

2015 REVEINUES....c..eeiiiieiieiienieeieeieeie ettt $ 189,009 $ 27,268 $ 27,395 $ 243,672
Effect of changes in price.........cceceveeninieniicenceeeee, (50,378) (5,855) (9,193) (65,426)
Effect of changes in volumes ..........ccccceevevveceeneicennnnnnn. (4,236) 1,759 (101) (2,578)

2016 REVEINUES....c..coveriiiiiriiiiieiinceiceeene st $ 134,395 $ 23,172 $ 18,101 $ 175,668

Oil revenue. Our oil revenue is a function of oil production volumes sold and average sales prices received for those
volumes. The decrease in oil revenue of $19.2 million, or 20%, for the three months ended June 30, 2016 as compared to the
three months ended June 30, 2015, is mainly due to a 22% decrease in average oil prices realized, partially offset by a 4%
increase in oil production.

The decrease in oil revenue of $54.6 million, or 29%, for the six months ended June 30, 2016 as compared to the six
months ended June 30, 2015, is mainly due to a 27% decrease in average oil prices realized and a 2% decrease in oil
production.

See "—Results of operations - midstream and marketing" for a discussion of our revenue from sales of purchased oil.

NGL and natural gas revenues. Our NGL and natural gas revenues are a function of NGL and natural gas production
volumes sold and average sales prices received for those volumes. NGL revenue of $14.1 million remained mostly unchanged
for the three months ended June 30, 2016 as compared to the three months ended June 30, 2015. The decrease in natural gas
revenue of $3.9 million, or 30%, for the three months ended June 30, 2016 as compared to the three months ended June 30,
2015, is mainly due to a 28% decrease in average natural gas prices realized.

The decrease in NGL revenue of $4.1 million, or 15%, for the six months ended June 30, 2016 as compared to the six
months ended June 30, 2015, is mainly due to a 20% decrease in average NGL prices realized, partially offset by a 6% increase
in NGL production. The decrease in natural gas revenue of $9.3 million, or 34%, for the six months ended June 30, 2016 as
compared to the six months ended June 30, 2015, is mainly due to a 34% decrease in average natural gas prices realized.

44



Costs and expenses

The following table sets forth information regarding costs and expenses and average costs per BOE sold for the
periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands except for per BOE sold data) 2016 2015 2016 2015
Costs and expenses:
Lease operating €XpenSeS ........cvvvevererereereresnerseseresessesesesens $ 19,225 $ 29206 $ 39,743  § 61,586
Production and ad valorem taxes ............ccceeeveeeriesreenreennnenn 7,982 9,500 14,417 18,586
Midstream SErviCe EXPENSES......c.eeverreeeerreerverreereerseereessenns 1,178 1,597 1,787 3,171
Minimum volume commitments ........ccccveeveevveveeeeeeiiinneeeenn. — 3,579 — 5,235
Costs of purchased 0l .........ccccerieierirceiee e, 44,012 54,417 76,958 85,617
General and administrative™..............o.ccoovvrorivrnrirerieninnnne. 20,502 23,208 39,953 45,063
ReStructuring eXpenses. .......ceeerueeeerueeeeneeeeeneeeeneeeeeseeenees — — — 6,042
Accretion of asset retirement obligations............cccceeevennenne. 860 593 1,704 1,172
Depletion, depreciation and amortization .................eeene..... 34,177 72,112 75,655 144,054
IMPAIrMEnt EXPENSE ......evveeeereieieeiieieeienieeee e eee st eeeseeeaees 963 489,599 162,027 490,477
TOtAL .t $ 128,899 $ 683,811 §$ 412,244 § 861,003
Average costs per BOE sold:
Lease Operating EXPenSes ......oeveeverververeesueseeeeeeeeeeseesenennens $ 443 $ 690 $ 465 $ 7.24
Production and ad valorem taxes .........c.ccceeereeveerreereernennnn. 1.84 2.24 1.69 2.18
Midstream SErvice EXPENSES........eeuerreeeerreeruesreereesseeruesseenns 0.27 0.38 0.21 0.37
General and administrative'............o.coooireeeereeeeeeeeeeeae 4.73 5.48 4.68 5.30
Depletion, depreciation and amortization .................c.e....... 7.88 17.03 8.86 16.93
TOtAL .ot $ 19.15 § 32.03 § 20.09 § 32.02

(1) General and administrative includes non-cash stock-based compensation, net of amounts capitalized, of $6.1
million and $6.3 million for the three months ended June 30, 2016 and 2015, respectively, and $9.9 million and $11.1
million for the six months ended June 30, 2016 and 2015, respectively.

Lease operating expenses. Lease operating expenses, which include workover expenses, decreased by $10.0 million,
or 34%, and $21.8 million, or 35%, for the three and six months ended June 30, 2016, respectively, as compared to the same
periods in 2015. Previous investments in field infrastructure, primarily in our four production corridors, including water
takeaway and recycling facilities and centralized compression, have lowered expenses and reduced well downtime. We
continue to focus on the usage and procurement of products and services related to direct operating expenses.

Production and ad valorem taxes. Production and ad valorem taxes decreased by $1.5 million, or 16%, and $4.2
million, or 22%, for the three and six months ended June 30, 2016, respectively, as compared to the same periods in 2015. This
change is mainly due to a decrease in production taxes of $1.1 million and $3.3 million for the three and six months ended
June 30, 2016 compared to the same periods in 2015 as a result of the corresponding decrease in oil, NGL and natural gas
revenues. Production taxes are based on and fluctuate in proportion to our oil, NGL and natural gas revenue.

Midstream service expenses. See "—Results of operations - midstream and marketing" for a discussion of these
expenses.

Minimum volume commitments. See "—Results of operations - midstream and marketing" for a discussion of these
expenses.

Costs of purchased oil. See "—Results of operations - midstream and marketing" for a discussion of these expenses.
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General and administrative ("G&A"). The table below shows the changes in the significant components of G&A
expense for the periods presented:

Three months ended Six months ended
June 30, 2016 June 30, 2016
(in thousands) compared to 2015 compared to 2015
Changes in G&A:
Performance Unit @Wards ...........ccoocuiiiiieiiiiiiiccieeee ettt e e $ (678) $ (1,674)
Salaries, benefits and bonuses, net of amounts capitalized..............cccovveeviiievrieiennenn. (1,610) (1,424)
Stock-based compensation, net of amounts capitalized ............ccccceeeeerieciinieciinieienne (195) (1,145)
Professional fEES........cviiuiiiiieiieiiceeee ettt (714) (1,104)
OLRCT .ttt a et a bbbt b ettt 491 237
Total changes iN G&A............oouveueeeeeeeeeee et eneaens $ (2,706) $ (5,110)

G&A expense, excluding stock-based compensation, decreased by $2.5 million, or 15%, and $4.0 million, or 12%, for
the three and six months ended June 30, 2016, respectively, compared to the same periods in 2015. One of the main
contributors to these decreases was the expense incurred for our 2013 Performance Unit Awards of $1.0 million and $1.7
million during the three and six months ended June 30, 2015, respectively. There was no comparable expense during the three
and six months ended June 30, 2016. The performance criteria of these awards were satisfied on December 31, 2015, were paid
during the first quarter of 2016 and were accounted for as liability awards.

Other significant contributors to the decreases in G&A expense, excluding stock-based compensation, are (i) reduced
personnel expenses and (ii) a decrease in professional fees primarily due to a decrease in nonrecurring projects.

Stock-based compensation, net of amounts capitalized, decreased by $0.2 million, or 3%, and $1.1 million, or 10%,
for the three and six months ended June 30, 2016, respectively, compared to the same periods in 2015. As a result of
stockholder approval of the Amendment to the LTIP at our 2016 Annual Meeting of Stockholders, on May 25, 2016, the
restricted stock awards, restricted stock options and performance awards that were contingent as of March 31, 2016 became
granted on May 25, 2016, at which time we began recording expense. For further discussion of our stock-based compensation,
see Note 6 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report.

The fair values for each of our restricted stock awards issued were calculated based on the value of our stock price on
the grant date in accordance with GAAP and are being expensed on a straight-line basis over their associated requisite service
periods. The fair values for each of our non-qualified restricted stock options awards were determined using a Black-Scholes
valuation model in accordance with GAAP and are being expensed on a straight-line basis over their associated four-year
requisite service periods.

Our performance share awards are accounted for as equity awards and are included in stock-based compensation
expense. The fair values of the performance share awards issued were based on a projection of the performance of our stock
price relative to a peer group, defined in each performance share awards' agreement, utilizing a forward-looking Monte Carlo
simulation. The fair values for each of our performance share awards will not be re-measured after their initial grant-date
valuation and are being expensed on a straight-line basis over their associated three-year requisite service periods.

See Notes 2.m and 6 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report
for additional information regarding our stock and performance based compensation.

Restructuring expenses.  Restructuring expenses were for the first-quarter 2015 RIF that was undertaken to reduce
expenses and better position ourselves for future operations in a low commodity price environment. Restructuring expenses of
$6.0 million were incurred during the six months ended June 30, 2015. No comparable expenses were recorded during the six
months ended June 30, 2016. See Note 13 to our unaudited consolidated financial statements included elsewhere in this
Quarterly Report for further discussion of the RIF.
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Depletion, depreciation and amortization ("DD&A").  The following table provides components of our DD&A
expense for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands except for per BOE sold data) 2016 2015 2016 2015
Depletion of evaluated oil and natural gas properties........ $ 30,630 $ 68,545 § 68,457 $ 137,273
Depreciation of midstream service assets.............ocverveeenns 2,097 1,933 4,168 3,580
Depreciation and amortization of other fixed assets.......... 1,450 1,634 3,030 3,201
Total DD&A ..ot $ 34,177 $ 72,112 § 75,655 $ 144,054
DD&A per BOE S01d.......coovieiiiieieiieieceee e $ 788 $ 17.03 $ 8.86 $ 16.93

DD&A decreased by $37.9 million, or 53%, and $68.4 million, or 47%, respectively, for the three and six months
ended June 30, 2016, respectively, compared to the same periods in 2015, mainly due to our full cost ceiling impairments
totaling $2.4 billion during the year ended December 31, 2015 and $161.1 million during the three months ended March 31,
2016.

Impairment expense. Our net book value of evaluated oil and natural gas properties exceeded the full cost ceiling
amount as of March 31, 2016 and as of June 30, 2015, and as a result, non-cash full cost ceiling impairments of $161.1 million
and $488.0 million, respectively, were recorded. For further discussion of our non-cash full cost ceiling impairments, see Note
2.f to our unaudited consolidated financial statements included elsewhere in this Quarterly Report. Other less material
components of impairment expense for the six months ended June 30, 2016 are $1.0 million for materials and supplies as
compared to $2.3 million for materials and supplies and $0.1 million for our line-fill for the six months ended June 30, 2015.

Non-operating income and expense. The following table sets forth the components of non-operating income and
expense for the periods presented:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Non-operating income (expense):
Loss on derivatives, Net........c..cceevveeeerreeienreeeenreeeeereenn $ (68,518) $ (63,899) § (50,633) $ (744)
Income from equity method investee ............cccevevennenen. 3,696 2,914 5,994 2,481
INLETESt EXPENSE . .veevvreeireeeieeiienireeiee ettt eiee e (23,512) (23,970) 47,217) (56,384)
Interest and other iNCOME ..........ceceveeiiniininerceeeee, 11 173 110 296
Loss on early redemption of debt...........ccoevevverierennen. — (31,537) — (31,537)
Write-off of debt issuance Costs ........ocvevverieceereeeennennn. (842) — (842) —
Loss on disposal of assets, net..........cccceeeeeveeeneeceenennee. (141) (1,081) (301) (1,843)
Non-operating eXpense, NEt..........ccerveereereereereereereeennes $ (89,306) $ (117,400) $ (92,889) $ (87,731)

Loss on derivatives, net. The table below shows the changes in the components of loss on derivatives, net for the
periods presented:

Three months ended Six months ended
June 30, 2016 June 30, 2016
(in thousands) compared to 2015 compared to 2015
Changes in loss on derivatives, net:
Fair value of derivatives outstanding...............cccceeeevuiiiiirierieireeeecreeeere e $ (5,405) $ (133,471)
Early terminations of derivatives received ..........coovveruireiereecienieeieneciecreere e — 80,000
Cash settlements received for matured derivatives ...........coooveeeeieeveveeeeeeieeeeeeeeen. 786 3,582
Total changes in 10Ss 0n derivatives, Net...........c.ccceveierieriereriecieieieeeee e $ (4,619) $ (49,889)

The change in fair value of derivatives outstanding for the three and six months ended June 30, 2016 compared to the
same periods in 2015 is the result of the changing relationship between our outstanding contract prices and the associated
forward curves used to calculate the fair value of our derivatives in relation to expected market prices. In general, we
experience gains during periods of decreasing market prices and losses during periods of increasing market prices. The change
in loss on derivatives, net for the six months ended June 30, 2016 compared to 2015 was partially offset by proceeds received
in a hedge restructuring in which we early terminated floors of certain derivative contract collars, resulting in a termination
amount due to us of $80.0 million. The $80.0 million was settled in full by applying the proceeds to the premiums on two new
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derivatives entered into as part of the hedge restructuring. Cash settlements received for matured derivatives are based on the
cash settlement prices of our matured derivatives compared to the prices specified in the derivative contracts.

See Notes 2.e, 8 and 9 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report
and "Item 3. Quantitative and Qualitative Disclosures About Market Risk" for additional information regarding our derivatives.

Income from equity method investee. Income from equity method investee increased by $0.8 million, or 27%, and
$3.5 million, or 142%, for the three and six months ended June 30, 2016 compared to the same periods in 2015. During the six
months ended June 30, 2016, Medallion, our equity method investee, continued expansion activities on existing portions of its
pipeline infrastructure in order to gather additional third-party oil production. Medallion began recognizing revenue during the
first quarter of 2015 due to its main pipeline becoming fully operational. The Medallion pipeline system transported 99,000
barrels of oil per day ("BOPD") and 35,000 BOPD for the three months ended June 30, 2016 and 2015, respectively, and
91,000 BOPD and 25,000 BOPD during the six months ended June 30, 2016 and 2015, respectively.

Interest expense. The table below shows the changes in the significant components of interest expense for the
periods presented:

Three months ended Six months ended
June 30, 2016 June 30, 2016
(in thousands) compared to 2015 compared to 2015
Changes in interest expense:
JANUATY 2019 NOLES.....cvivieviietieietieeteee ettt ettt ettt ettt et et ssete s te s eseenens $ 867) $ (13,865)
MATCH 2023 NNOTES...uvveiiieietiereeeeeeiee e e eeetee e e eeeitee e e e e eetaeeeeeeestareeeeeesareeeeeesnnreeeeessnnnes — 4,679
Senior Secured Credit Facility, net of capitalized interest............cccceeeeereeieneeeennenne. 426 200
OLRCT .ttt bttt ettt sae a7 (181)
Total change in INEIESt EXPENSE. ....c..euveeeueeuieririieiieteete st eteeteseeseeee e eseese e eaeeee e $ (458) $ (9,167)

Interest expense decreased by $0.5 million, or 2%, and $9.2 million, or 16%, for the three and six months ended
June 30, 2016, respectively, compared to the same periods in 2015. These decreases are primarily due to the early redemption
of the January 2019 Notes on April 6, 2015, which is partially offset by the issuance of the March 2023 Notes. The March 2023
Notes, which began accruing interest on March 18, 2015, have both a lower interest rate and a lower principal amount than the
January 2019 Notes.

Loss on disposal of assets, net. Loss on disposal of assets, net decreased by $0.9 million and $1.5 million for the
three and six months ended June 30, 2016, respectively, compared to the same periods in 2015 as a result of lower losses
related to the sales and write-off of materials and supplies and other fixed assets during 2016 as compared to 2015.

Income tax benefit. The fluctuations in loss before income tax benefit are shown in the table below:

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
Loss before iNCOme taxes.......c.cevveveerreeeereereeseeerieseesseeenens $ (71,432) $ (618,880) $ (251,803) $ (615,709)
Income tax benefit..........ccoeeeeviiieiiiie e — 221,846 — 218,203
NELLOSS 1vviiiiiieiiettete ettt $ (71,432) $ (397,034) § (251,803) $ (397,506)

During the year ended December 31, 2015, we recorded a valuation allowance against our net deferred tax asset due to
uncertainties in the timing of the realization of our deferred tax assets. Because of continued uncertainties in the oil and gas
markets, we recorded an additional valuation allowance of $83.7 million during the six months ended June 30, 2016. Due to the
recording of these valuation allowances, our effective rates for the current year are not comparable to prior years. For the three
and six months ended June 30, 2015, our effective tax rate was 36% and 35%, respectively. For further discussion of our
valuation allowance, see Note 7 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report.

During the three and six months ended June 30, 2016 and 2015, certain shares related to restricted stock awards vested
at times when our stock price was lower than the fair value of those shares on the grant date. As a result, the income tax
deduction related to such shares is less than the expense previously recognized for book purposes. During the three and six
months ended June 30, 2016, certain stock options were exercised, for which the income tax deduction related to the options'
intrinsic value is less than the expense previously recognized for book purposes. There were no stock options exercised during
the three and six months ended June 30, 2015. As a result of these differences in book compensation expense and related tax
deduction, the tax impact of these shortfalls decreased by $0.2 million and increased by $1.2 million for the three and six
months ended June 30, 2016 compared to the same periods in 2015.
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We utilize a one-pool approach when accounting for the pool of windfall tax benefits in which employees and non-
employees are grouped into a single pool. As of June 30, 2016 and 2015, we did not have any eligible windfall tax benefits to
offset future shortfalls as no excess tax benefits had been recognized, and therefore the tax impact of these shortfalls is included
in income tax expense for these respective periods. We expect income tax provisions for future reporting periods will be
impacted by this stock compensation tax deduction shortfall; however, we cannot predict the stock compensation shortfall
impact because of dependency upon the future market price of our stock. See Notes 6.a, 6.b and 7 to our unaudited consolidated
financial statements included elsewhere in this Quarterly Report for additional information.

Results of operations - midstream and marketing

The following table presents selected financial information regarding our midstream and marketing operating segment
for the periods presented:

Three months ended June 30, Six months ended June 30,

(in thousands) 2016 2015 2016 2015
Natural gas SAIES .........cveveviireereeiirieieieieeere e $ — § 221§ — § 333
MidStream SEIViCe FEVEINUES. .......cuvveeerveeeeerreeeenreeeeireeeeeneeeas 11,138 4,362 22,405 8,045
Sales of purchased 01l ..........cccooviiieriicienieiceee 42,615 55,051 74,229 86,318

TOtal TEVEIMUES. ....eeiiiiieeieiee et 53,753 59,634 96,634 94,696
Midstream service expenses, including minimum volume
COMIMUIEIMENES .......vviiiiiiieeeiee et eeeee et e e e e eaeeeeaeea 6,572 998 13,081 4,340
Costs of purchased Oil.........ccccerieeieriecieriee e 44,012 54,417 76,958 85,617
General and administrative'” ..o, 1,684 1,861 3,456 3,938
Depreciation and amortization® ............c...ccocoovivvvirennnn, 2,208 2,125 4,394 3,810
Other operating costs and expenses™ ..........cccccocvverunn.n. 54 45 106 353

Operating income (10SS) ......c.evveveveriveeriererierereereeeereeeenenes $ 777) $ 188 $ (1,361) $ (3,362)
Other financial information:

Income from equity method investee ...........ccoevevervevennene. $ 3,696 $ 2914 $ 5,994 % 2,481

Interest eXPense™ ..o $ (1,462) $ (1,125) § (2,864) $ (2,452)

Loss on early redemption of debt™ ..............cccoooovivnnn. $ — $ (1,481) $ — 3 (1,481)

(1) G&A expense was allocated based on the number of employees in the midstream and marketing segment as of
June 30, 2016 and 2015. Certain components of G&A expense, primarily payroll, deferred compensation and vehicle
expenses, were not allocated but were actual expenses for each segment. Land and geology expenses were not
allocated to the midstream and marketing segment.

(2) Depreciation and amortization were actual expenses for the midstream and marketing segment with the exception of
the allocation of depreciation of other fixed assets, which was based on the number of employees in the midstream and
marketing segment as of June 30, 2016 and 2015.

(3) Other operating costs and expenses consist of accretion of asset retirement obligations for the three and six months
ended June 30, 2016 and 2015 and restructuring expense and impairment for the six months ended June 30, 2015.
These are actual costs and expenses and were not allocated.

(4) Interest expense was allocated to the midstream and marketing segment based on gross property and equipment and
life-to-date contributions to the Company's equity method investee as of June 30, 2016 and 2015.

(5) Loss on early redemption of debt was allocated to the midstream and marketing segment based on gross property and
equipment and life-to-date contributions to the Company's equity method investee as of June 30, 2015.

Natural gas sales. These revenues are related to our midstream and marketing segment providing our exploration
and production segment with processed natural gas for use in the field. The corresponding cost component of these transactions
are included in "Midstream service expenses." See Note 16 to our unaudited consolidated financial statements included
elsewhere in this Quarterly Report for additional information on the operating segments.

Midstream service revenues. Our midstream service revenues from operations increased by $6.8 million and $14.4
million for the three and six months ended June 30, 2016, respectively, compared to the same periods in 2015. This increase is
mainly due to (i) water service revenue that we began recognizing in the third quarter of 2015 and (ii) an increase in volumes of
natural gas provided for natural gas lift mainly in our production corridors over the prior periods.
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Sales of purchased oil. ~ Sales of purchased oil decreased by $12.4 million and $12.1 million for the three and six
months ended June 30, 2016, respectively, compared to the same periods in 2015 primarily due to the decrease in oil prices. We
purchase oil from third parties in West Texas, transport it on the Bridgetex Pipeline and sell it to a third party in the Houston
market.

Midstream service expenses, including minimum volume commitments. Midstream service expenses, including
minimum volume commitments in 2015, increased by $5.6 million and $8.7 million for the three and six months ended
June 30, 2016 compared to the same periods in 2015. Midstream service expenses primarily represent costs incurred to operate
and maintain our (i) oil and natural gas gathering and transportation systems and related facilities, (ii) centralized oil storage
tanks, (iii) natural gas lift, rig fuel and centralized compression infrastructure and (iv) water storage, recycling and
transportation facilities. The increases are due to continued expansion of the midstream service component of our business.

Costs of purchased oil. Costs of purchased oil decreased by $10.4 million and $8.7 million for the three and six
months ended June 30, 2016, respectively, compared to the same periods in 2015 primarily due to the decrease in oil prices.
These costs include purchasing oil from third parties and transporting it on the Bridgetex Pipeline.

G&A. Our consolidated G&A expense has decreased for the three and six months ended June 30, 2016 compared to
the same periods in 2015. See "—Results of operations consolidated" for a discussion of these costs.

Depreciation and amortization. Depreciation and amortization increased by $0.1 million and $0.6 million for the
three and six months ended June 30, 2016 compared to the same periods in 2015 due to the continued expansion of our
midstream service infrastructure.

Income from equity method investee. We own 49% of the ownership units of Medallion. As such, we account for this
investment under the equity method of accounting with our proportionate share of net income reflected in the unaudited
consolidated statements of operations as "Income from equity method investee" and the carrying amount reflected in the
unaudited consolidated balance sheets as "Investment in equity method investee." During the year ended December 31, 2015,
Medallion began recognizing revenue due to its main pipeline becoming fully operational. See Note 14 to our unaudited
consolidated financial statements included elsewhere in this Quarterly Report for additional information regarding this
investment.

Interest expense. Interest expense increased by $0.3 million and $0.4 million for three and six months ended June 30,
2016, respectively, compared to the same periods in 2015. Interest is allocated to the midstream and marketing segment based
on its gross property and equipment and life-to-date contributions to its equity method investee. We have expanded the
midstream and marketing component of our business and built out our service facilities in the past year in addition to increasing
our capital contributions to Medallion compared to prior periods, thereby increasing the interest expense that is allocated to this
segment. These increases are slightly offset by significant decreases in our consolidated interest expense. See "—Results of
operations consolidated" for a discussion of these decreases.

Liquidity and capital resources

Our primary sources of liquidity have been cash flows from operations, proceeds from equity offerings, proceeds from
senior unsecured note offerings, borrowings under our Senior Secured Credit Facility and proceeds from asset dispositions. We
believe cash flows from operations (including our hedging program) and availability under our Senior Secured Credit Facility
provide sufficient liquidity to manage our cash needs and contractual obligations and to fund expected capital expenditures. Our
primary operational uses of capital have been for the acquisition, exploration and development of oil and natural gas properties,
LMS' infrastructure development and investments in Medallion.

A significant portion of our capital expenditures can be adjusted and managed by us. We continually monitor the
capital markets and our capital structure and consider which financing alternatives, including equity and debt capital resources,
joint ventures and asset sales, are available to meet our future planned or accelerated capital expenditures. We may make
changes to our capital structure from time to time, with the goal of maintaining financial flexibility, preserving or improving
liquidity and/or achieving cost efficiency. Such financing alternatives, including capital market transactions and debt
repurchases, if any, will depend on prevailing market conditions, our liquidity requirements, contractual restrictions and other
factors. The amounts involved may be material.

We continually seek to maintain a financial profile that provides operational flexibility. However, as evidenced by the
decline in our Realized Prices used in our reserves compared to the prior year, the decrease in oil, NGL and natural gas prices
may have a negative impact on our ability to raise additional capital and/or maintain our desired levels of liquidity. As of
August 2, 2016, we had $745.0 million available for borrowings under our Senior Secured Credit Facility. We believe that our
operating cash flow and the aforementioned liquidity sources provide us with the financial resources to implement our planned
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exploration and development activities. We use derivatives to reduce exposure to fluctuations in the prices of oil, NGL and
natural gas. As of August 3, 2016, approximately 95% of our anticipated oil production for the last six months of 2016 is
hedged at a weighted-average floor price of $67.13 per Bbl and approximately 65% of our anticipated natural gas production
for the last six months of 2016 is hedged at a weighted-average floor price of $3.00 per MMBtu.

The following table summarizes our hedge positions that were in place as of August 3, 2016 for the calender years
presented:

Remaining year Year Year
2016 2017 2018
Oil positions:"®
Total volume hedged with floor price (Bbl) .........ccccevvevierieciieiccieieee, 3,722,700 5,684,875 2,144,375
Weighted-average floor price ($/Bbl)........cccccvivviviiviiviiiiieieieieeeeeee, $ 67.13 $ 57.01 $ 55.98
NGL positions: "
Total volume hedged with floor price (Bbl) .........cccoevevviiiiviinieieieeen, — 819,000 —
Weighted-average floor price ($/Bbl)........coovveeieeeieieeceeeeeeeeeee e $ — 3 1628 $ —
Natural gas positions:
Total volume hedged with floor price (MMBtU) .........cccoevveviieieciiienenee. 9,384,000 18,771,000 12,855,500
Weighted-average floor price (3/MMBtU)........c.ocovveiiieiiicieieeeeeee, $ 3.00 $ 2.65 $ 2.50

(1) Includes derivatives entered into subsequent to June 30, 2016.
(2) Oil derivatives are settled based on the WTI NYMEX index oil prices.
(3) NGL derivatives are settled based on the Mont Belvieu-OPIS prices.
(4) Natural gas derivatives are settled based on the Inside FERC index prices for West Texas Waha.
The following table presents a projection of estimated cash received in future periods from oil, NGL and natural gas
derivative contracts in place as of June 30, 2016 adjusted for any new hedge transactions entered into between July 1, 2016 and

August 3, 2016, utilizing the total volumes hedged with a floor price and the weighted-average floor price for the periods
presented:

Remaining year Year Year
(in thousands) 2016 2017 2018
Projected oil, NGL and natural gas hedge cash proceeds'..........ccoooeee..... $ 88,005 $ 77,513 ' $ 23,977

(1) For this illustration we utilized the July 26, 2016 (i) WTI index oil spot price of $42.92 per Bbl, (ii) Mont Belvieu
Purity Ethane-OPIS spot price of $7.77 (converted to $/Bbl), (iii) Mont Belvieu Propane (TET)-OPIS spot price of
$19.24 (converted to $/Bbl) and (iv) Waha natural gas spot price of $2.65 per MMBtu. Prices used were held constant
for all periods presented. Additionally, we reduced our projected oil and natural gas hedge cash proceeds by the actual
cash payments required for deferred premiums for the calendar years presented.

By removing a significant portion of the price volatility associated with future production, we expect to mitigate, but
not eliminate, the potential effects of variability in cash flows from operations due to fluctuations in commodity prices.

On September 15, 2015, we completed the sale of non-strategic and primarily non-operated properties and associated
production totaling 6,060 net acres and 123 producing properties in the Midland Basin to a third-party buyer for a purchase
price of $65.5 million. After transaction costs reflecting an economic effective date of July 1, 2015, the net proceeds were $64.8
million, net of working capital adjustments and post-closing cost adjustments.

On March 5, 2015, we completed the sale of 69,000,000 shares of Laredo's common stock for net proceeds of $754.2
million, after underwriting discounts, commissions and offering expenses. Entities affiliated with Warburg Pincus purchased
29,800,000 shares in the March 2015 Equity Offering, following which Warburg Pincus owned 41.0% of our common stock.

On March 18, 2015, we completed an offering of $350.0 million in aggregate principal amount of 6 1/4% senior
unsecured notes due 2023, which will mature on March 15, 2023 and bear an interest rate of 6 1/4% per annum payable semi-
annually in cash in arrears on March 15 and September 15 of each year, commencing September 15, 2015.

On May 16, 2016, we completed the sale of 10,925,000 shares of Laredo's common stock for net proceeds of $119.3
million, after underwriting discounts, commissions and offering expenses.
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As of June 30, 2016, we had $110.3 million outstanding under our Senior Secured Credit Facility and $1.3 billion in
senior unsecured notes. We had $704.7 million available for borrowings under our Senior Secured Credit Facility and $19.3
million in cash on hand for total available liquidity of $724.0 million as of June 30, 2016.

Subsequent to June 30, 2016, we completed the sale of 13,000,000 shares of Laredo's common stock for net proceeds
of $136.3 million, after underwriting discounts, commissions and offering expenses, which were used to repay borrowings
under our Senior Secured Credit Facility. We granted the underwriters a 30-day option to purchase up to an additional
1,950,000 shares of Laredo's common stock on the same terms. On August 4, 2016, the underwriters provided notice of the full
exercise of the option. The sale of the additional 1,950,000 shares of Laredo’s common stock pursuant to the option is expected
to close on August 9, 2016 and will result in net proceeds of $20.5 million, after underwriting discounts, commissions and
offering expenses.

As of August 2, 2016, we had $1.4 billion in debt outstanding, $745.0 million available for borrowings under our
Senior Secured Credit Facility and $14.6 million in cash on hand for total available liquidity of $759.6 million. A continued
decline in oil and natural gas prices will negatively impact our future borrowing base redeterminations.

Our derivative positions will help us stabilize a portion of our expected cash flows from operations in the event of
future declines in the price of oil and natural gas. See "Item 3. Quantitative and Qualitative Disclosures About Market Risk"
below.

Cash flows

Our cash flows for the periods presented are as follows:

Six months ended June 30,

(in thousands) 2016 2015

Net cash provided by operating aCtiVities .........ccecverieirerririerierierieieieieeeeeseeeeeeseenens $ 138,631 §$ 114,305

Net cash used in INVESHNG ACIVITIES .....eevervieierrieieriieieeeeeeseeteseesreeeesbeesaesseessesseenns (243,630) (429,646)

Net cash provided by financing aCtivities .........ccceeoueriererieniiiene e 93,154 343,613
Net (decrease) increase in cash and cash equivalents............cocevvevveeveciecieneeeieennnn, $ (11,845) $ 28,272

Cash flows provided by operating activities

Net cash provided by operating activities was $138.6 million and $114.3 million for the six months ended June 30,
2016 and 2015, respectively. The increase of $24.3 million during the six months ended June 30, 2016 compared to the same
period in 2015 was largely due to the price-related decrease in oil, NGL and natural gas revenue during 2015; however, notable
cash flow changes consist of (i) a decrease in impairment expense of $328.5 million, (ii) a decrease in depletion, depreciation
and amortization expense of $68.4 million, (iii) an increase in loss on derivatives, net of $49.9 million, (iv) an increase in
working capital changes of $47.9 million and (v) a decrease of $31.5 million related to our loss on the early redemption of our
January 2019 Notes.

Our operating cash flows are sensitive to a number of variables, the most significant of which are the volatility of oil,
NGL and natural gas prices and production levels. Regional and worldwide economic activity, weather, infrastructure, capacity
to reach markets, costs of operations and other variable factors significantly impact the prices of these commodities. These
factors are not within our control and are difficult to predict. For additional information on the impact of changing prices on our
financial position, see "[tem 3. Quantitative and Qualitative Disclosures About Market Risk."

Cash flows used in investing activities

Net cash used in investing activities was $243.6 million and $429.6 million for the six months ended June 30, 2016
and 2015, respectively. The decrease of $186.0 million is mainly attributable to a $177.5 million decrease in capital
expenditures for oil and natural gas properties and a $30.7 million decrease in capital expenditures for midstream service assets.
These changes partially offset by a $28.2 million increase in investment in our equity method investee.
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Our cash used in investing activities for the periods presented is summarized in the table below:

Six months ended June 30,

(in thousands) 2016 2015
Capital expenditures:
Oil and natural gas PrOPETLIES .........evveruereeieieeieietieteee et steste e e seeee e eseeneeneesesaeeeeas $ (197,042) $ (374,508)
MIdStIEAM SEIVICE ASSELS ...vvieevieirieiiieerieiireeteeeteeeereeetteereestseeseesereesseessseeseessseesenses (3,425) (34,137)
Other fIXE @SSEES...uiiiiriieieiiieiietieteete ettt et ettt e se et et e st e sbebeesa e seessenseessesseenns (832) (6,541)
Investment in equity Method INVESTEE.........cceeiuiriiiiiieiieeee e (42,681) (14,495)
Proceeds from dispositions of capital assets, net of COStS........cccvvvevvrcierircienreieienen. 350 35
Net cash used in INVEStING ACtIVITIES ....cveevvervieieriieierieeeeseeie st ereeeere e sre e ere e $ (243,630) $ (429,646)

Capital expenditure budget

On May 10, 2016, our board of directors approved an increase to the capital expenditure budget of approximately
$75.0 million. Our revised capital expenditure budget is $420.0 million for calendar year 2016, excluding acquisitions and
investments in Medallion. We do not have a specific acquisition budget since the timing and size of acquisitions cannot be
accurately forecasted. Since we do not direct the expansion activities of Medallion as a 49% owner, we cannot predict future
capital commitments.

The amount, timing and allocation of capital expenditures are largely discretionary and within management's control.
If oil, NGL and natural gas prices decline below our acceptable levels, or costs increase above our acceptable levels, we may
choose to defer a portion of our budgeted capital expenditures until later periods to achieve the desired balance between sources
and uses of liquidity and prioritize capital projects that we believe have the highest expected returns and potential to generate
near-term cash flow. Subject to financing alternatives, we may also increase our capital expenditures significantly to take
advantage of opportunities we consider to be attractive. We consistently monitor and may adjust our projected capital
expenditures in response to success or lack of success in drilling activities, changes in prices, availability of financing and joint
venture opportunities, drilling and acquisition costs, industry conditions, the timing of regulatory approvals, the availability of
rigs, reduction of service costs, contractual obligations, internally generated cash flow and other factors both within and outside
our control.

Cash flows provided by financing activities

Net cash provided by financing activities was $93.2 million and $343.6 million for the six months ended June 30, 2016
and 2015, respectively. For the six months ended June 30, 2016, our primary sources of cash provided by financing activities
were borrowings on our Senior Secured Credit Facility and proceeds from our May 2016 Equity Offering, partially offset by
payments on our Senior Secured Credit Facility. For the six months ended June 30, 2015, our primary sources of cash provided
by financing activities were borrowings on our Senior Secured Credit Facility, issuance of our March 2023 Notes and proceeds
from our March 2015 Equity Offering, partially offset by our payment in full of our Senior Secured Credit Facility and
redemption of our January 2019 Notes.

Our cash provided by financing activities for the periods presented is summarized in the table below:

Six months ended June 30,

(in thousands) 2016 2015
Borrowings on Senior Secured Credit Facility.........cccovevevivcienieciinieiesieieeeeeeeene $ 120,000 $ 300,000
Payments on Senior Secured Credit Facility ..........ccoooeveiiiiininiieeeeeeee (144,682) (475,000)
Issuance of March 2023 NOTES .......ccvieevieiiieiieeeie ettt e seeeeereesreeree e — 350,000
Redemption of January 2019 NOLES.........cceeruiivieriirieniieierie ettt sre e sreessesee e — (576,200)
Proceeds from issuance of common stock, net of offering costs..........ccceceveeenncne. 119,310 754,163
Purchase of treasury StOCK ......c.ocveiuieieriiiiee ettt (1,541) (2,591)
Proceeds from exercise of employee Stock Options.........ccvecvevieeveriieiesiieienieeveeeene 67 —
Payments for debt iSSUANCE COSES.....courriiriaiiiiieiiriee ettt — (6,759)

Net cash provided by financing activities ...........cceeeerrerierierierierieieeeeeeeeee e $ 93,154 $ 343,613
Debt

As of June 30, 2016, we were a party only to our Senior Secured Credit Facility and the indentures governing our
senior unsecured notes.
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Senior Secured Credit Facility. As of June 30, 2016, our Senior Secured Credit Facility, which matures November 4,
2018, had a maximum credit amount of $2.0 billion, a borrowing base and an aggregate elected commitment of $815.0 million
and $110.3 million outstanding.

The borrowing base under our Senior Secured Credit Facility is subject to a semi-annual redetermination based on the
lenders' evaluation of our oil, NGL and natural gas reserves. The lenders have the right to call for an interim redetermination of
the borrowing base once between any two redetermination dates and in other specified circumstances. Effective May 2, 2016, in
connection with the lenders' regular semi-annual redetermination of the borrowing base, the borrowing base and aggregate
elected commitment amounts were each reduced to $815.0 million.

Principal amounts borrowed under the Senior Secured Credit Facility are payable on the final maturity date with such
borrowings bearing interest that is payable, at our election, either on the last day of each fiscal quarter at an Adjusted Base Rate
or at the end of one-, two-, three-, six- or, to the extent available, 12-month interest periods (and in the case of six- and 12-
month interest periods, every three months prior to the end of such interest period) at an Adjusted London Interbank Offered
Rate, in each case, plus an applicable margin based on the ratio of the outstanding amount on the Senior Secured Credit Facility
to the elected commitment. We are also required to pay an annual commitment fee based on the unused portion of the bank's
commitment of 0.375% to 0.5%.

Our Senior Secured Credit Facility is secured by a first-priority lien on certain of our assets, including oil and natural
gas properties constituting at least 80% of the present value of our proved reserves owned now or in the future. Our Senior
Secured Credit Facility contains both financial and non-financial covenants. We were in compliance with these covenants as of
June 30, 2016 and expect to be in compliance with them for the foreseeable future.

Senior unsecured notes. The following table presents principal amounts and applicable interest rates for our
outstanding senior unsecured notes as of June 30, 2016:

(in millions, except for interest rates) Principal Interest rate

JANUATY 2022 NOLES ..eeuveeeiietieeiieetieste et e st e eteestteebeesteessbeesseeesseessseaseesseeassessseessseesseessseesseennsennes $ 450.0 5.625%
MY 2022 INOLES ...eveveeieeiieteeteeteete sttt ettt et eat et ebt ettt be s et st b e e et et et et ebeebeebeebeebesbesaesbenbeneens $ 500.0 7.375%
MATCh 2023 NOLES ...ttt ettt sttt ettt b ettt be et sttt sttt b ne $ 350.0 6.250%

Utilizing proceeds from the March 2023 Notes and the March 2015 Equity Offering, we redeemed the January 2019
Notes in full on April 6, 2015. See Note 5.d to our unaudited consolidated financial statements included elsewhere in this
Quarterly Report for information regarding the early redemption of the January 2019 Notes.

Refer to Note 5 of our audited consolidated financial statements included in the 2015 Annual Report and Notes 5 and
19 of our unaudited consolidated financial statements included elsewhere in this Quarterly Report for further discussion of the
March 2023 Notes, January 2022 Notes, May 2022 Notes, January 2019 Notes and our Senior Secured Credit Facility.

As of August 2, 2016, we had a total of $1.3 billion of senior unsecured notes outstanding and $70.0 million
outstanding on the Senior Secured Credit Facility.

Obligations and commitments

As of June 30, 2016, our contractual obligations included our March 2023 Notes, January 2022 Notes, May 2022
Notes, Senior Secured Credit Facility, drilling contract commitments, firm sale and transportation commitments, derivative
deferred premiums, asset retirement obligations and office and equipment leases. From December 31, 2015 to June 30, 2016,
the material changes in our contractual obligations included (i) a decrease of $42.0 million on our interest obligations for our
senior unsecured notes as semi-annual interest payments were made in January, March and May of 2016, (ii) a decrease of
$27.6 million in our outstanding capital contribution commitment to our equity method investee due to payments made to
Medallion during first-quarter 2016, (iii) a decrease of $25.5 million in our firm sale and transportation commitments, (iv) a
decrease of $24.7 million outstanding on our Senior Secured Credit Facility, (v) a decrease of $7.3 million for drilling contract
commitments (on contracts other than those on a well-by-well basis) and (vi) a decrease of $6.4 million in our performance unit
liability awards as the 2013 Performance Unit Awards were paid in first-quarter 2016.

Refer to Notes 2, 5, 6, 8,9, 12, 14 and 15 to our unaudited consolidated financial statements included elsewhere in this
Quarterly Report for additional discussion of our contractual obligations.

54



Non-GAAP financial measures

The non-GAAP financial measure of Adjusted EBITDA, as defined by us, may not be comparable to similarly titled
measures used by other companies. Therefore, this non-GAAP measure should be considered in conjunction with net income or
loss and other performance measures prepared in accordance with GAAP, such as operating income or loss or cash flow from
operating activities. Adjusted EBITDA should not be considered in isolation or as a substitute for GAAP measures, such as net
income or loss, operating income or loss or any other GAAP measure of liquidity or financial performance.

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure that we define as net income or loss plus adjustments for deferred
income tax expense or benefit, depletion, depreciation and amortization, bad debt expense, impairment expense, non-cash
stock-based compensation, restructuring expenses, gains or losses on derivatives, cash settlements received for matured
derivatives, cash settlements on early terminated derivatives, premiums paid for derivatives, interest expense, write-off of debt
issuance costs, gains or losses on disposal of assets, loss on early redemption of debt and buyout of minimum volume
commitment. Adjusted EBITDA provides no information regarding a company's capital structure, borrowings, interest costs,
capital expenditures, working capital movement or tax position. Adjusted EBITDA does not represent funds available for
discretionary use because those funds are required for debt service, capital expenditures and working capital, income taxes,
franchise taxes and other commitments and obligations. However, our management believes Adjusted EBITDA is useful to an
investor in evaluating our operating performance because this measure:

» is widely used by investors in the oil and natural gas industry to measure a company's operating performance
without regard to items excluded from the calculation of such term, which can vary substantially from company to
company depending upon accounting methods, book value of assets, capital structure and the method by which
assets were acquired, among other factors;

*  helps investors to more meaningfully evaluate and compare the results of our operations from period to period by
removing the effect of our capital structure from our operating structure; and

» isused by our management for various purposes, including as a measure of operating performance, in
presentations to our board of directors and as a basis for strategic planning and forecasting.

There are significant limitations to the use of Adjusted EBITDA as a measure of performance, including the inability
to analyze the effect of certain recurring and non-recurring items that materially affect our net income or loss, the lack of
comparability of results of operations to different companies and the different methods of calculating Adjusted EBITDA
reported by different companies. Our measurements of Adjusted EBITDA for financial reporting as compared to compliance
under our debt agreements differ.
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The following presents a reconciliation of Net loss (GAAP) to Adjusted EBITDA (non-GAAP):

Three months ended June 30, Six months ended June 30,
(in thousands) 2016 2015 2016 2015
INEELOSS. .ttt ettt ettt et et $ (71,432) $ (397,034) $ (251,803) $ (397,506)
Plus:
Deferred income tax benefit.........cccevveeienvecienieciennnnen. — (221,846) — (218,203)
Depletion, depreciation and amortization........................ 34,177 72,112 75,655 144,054
IMpairment EXPense. ........cceeruereeriereeneeeeneeeeeneeeeeneenees 963 489,599 162,027 490,477
Non-cash stock-based compensation, net of amounts
capitalized.......cooeruieiiiiiee e 6,073 6,268 9,911 11,056
Restructuring eXpenses.........cceeververeereeeeeneeeeeneeseensennnes — — — 6,042
Mark-to-market on derivatives: ..........c.covveeevrevreeeneeennnn,
Loss on derivatives, NEt.......ccuvvvievveveeeeeeieiieeeeeeeeeeeen. 68,518 63,899 50,633 744
Cash settlements received for matured derivatives, net 47,382 46,596 113,319 109,737
Cash settlements received for early terminations of
ETIVALIVES, TICL ..o — — 80,000 —
Premiums paid for derivatives.........cccceeeveveecrenreecvennenen. (2,413) (1,249) (84,263) (2,670)
INLETESt EXPENSE ...veevvveeirieeieeiierire et ere et e e ieeeaeeeee e 23,512 23,970 47217 56,384
Write-off of debt issuance Costs ...........ccoeveeevveeeecneeene.. 842 — 842 —
Loss on disposal of assets, net.........ccccceeveervecvenercvennenen. 141 1,081 301 1,843
Loss on early redemption of debt..........ccceeecvvevvinieennns — 31,537 — 31,537
Buyout of minimum volume commitment...................... — 3,014 — 3,014
Adjusted EBITDA..........cooiiieieieeeeeeeeeeee e $ 107,763  $ 117,947 $ 203,839 §$ 236,509

Critical accounting policies and estimates

The discussion and analysis of our financial condition and results of operations are based upon our unaudited
consolidated financial statements, which have been prepared in accordance with GAAP. The preparation of our financial
statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and
expenses and related disclosure of contingent assets and liabilities. Certain accounting policies involve judgments and
uncertainties to such an extent that there is reasonable likelihood that materially different amounts could have been reported
under different conditions or if different assumptions had been used. We evaluate our estimates and assumptions on a regular
basis. We base our estimates on historical experience and various other assumptions that are believed to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that
are not readily apparent from other sources. Actual results may differ from these estimates and assumptions used in preparation
of our unaudited consolidated financial statements. We believe these accounting policies reflect our more significant estimates
and assumptions used in preparation of our unaudited consolidated financial statements.

In management's opinion, the more significant reporting areas impacted by our judgments and estimates are (i) the
choice of accounting method for oil and natural gas activities, (ii) estimation of oil, NGL and natural gas reserve quantities and
standardized measure of future net revenues, (iii) impairment of oil and natural gas properties, (iv) revenue recognition, (v)
estimation of income taxes, (vi) asset retirement obligations, (vii) valuation of derivatives and deferred premiums, (viii)
valuation of stock-based compensation and performance unit compensation and (ix) fair value of assets acquired and liabilities
assumed in an acquisition. Management's judgments and estimates in these areas are based on information available from both
internal and external sources, including engineers, geologists and historical experience in similar matters. Actual results could
differ from these estimates as additional information becomes known.

There have been no material changes in our critical accounting policies and procedures during the six months ended
June 30, 2016. For our other critical accounting policies and procedures, please see our disclosure of critical accounting policies
in "Part II, Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" of the 2015
Annual Report. Additionally, see Note 2 to our unaudited consolidated financial statements included elsewhere in this Quarterly
Report for a discussion of additional accounting policies and estimates made by management.

Recent accounting pronouncements

See Note 18 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for
information regarding recent accounting pronouncements.
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Off-balance sheet arrangements

Currently, we do not have any off-balance sheet arrangements other than operating leases, a drilling contract
commitment and firm sale and transportation commitments, which are included in "Obligations and commitments." See Note
12 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional information.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

The primary objective of the following information is to provide forward-looking quantitative and qualitative
information about our potential exposure to market risk. The term "market risk," in our case, refers to the risk of loss arising
from adverse changes in oil, NGL and natural gas prices and in interest rates. The disclosures are not meant to be precise
indicators of expected future losses, but rather indicators of how we view and manage our ongoing market risk exposures. All
of our market risk sensitive instruments were entered into for hedging purposes, rather than for speculative trading.

Commodity price exposure

Due to the inherent volatility in oil, NGL and natural gas prices, we use derivatives, such as puts, swaps, collars and,
in prior periods, basis swaps to hedge price risk associated with a significant portion of our anticipated production. By
removing a portion of the price volatility associated with future production, we expect to reduce, but not eliminate, the potential
effects of variability in cash flows from operations due to fluctuations in commodity prices. We have not elected hedge
accounting on these derivatives and, therefore, the gains and losses on open positions are reflected in earnings. At each period-
end, we estimate the fair values of our derivatives using an independent third-party valuation and recognize the associated gain
or loss in our unaudited consolidated statements of operations.

The fair values of our derivatives are largely determined by estimates of the forward curves of the relevant price
indices. As of June 30, 2016, a 10% change in the forward curves associated with our derivatives would have changed our net
positions to the following amounts:

(in thousands) 10% Increase  10% Decrease

DIEIIVATIVES ..ot e et e e e e e e e e e ae e e e et e e e e e e e e e eae e e e e ereeseaeeeneens $ 80,867 $ 158,740

As of June 30, 2016 and December 31, 2015, the fair values of our open derivative contracts were $116.4 million and
$276.2 million, respectively. Refer to Notes 2.e, 8 and 9 of our unaudited consolidated financial statements included elsewhere
in this Quarterly Report for additional disclosures regarding our derivatives.

Interest rate risk

Our Senior Secured Credit Facility bears interest at a floating rate and, as of June 30, 2016, we had $110.3 million
outstanding on our Senior Secured Credit Facility. Our January 2022 Notes, May 2022 Notes and March 2023 Notes bear fixed
interest rates and we had $450.0 million, $500.0 million and $350.0 million outstanding, respectively, as of June 30, 2016, as
shown in the table below.

Expected maturity date

(in millions except for interest rates) 2018 2022 2023 Total
January 2022 Notes - fiXed rate ........ccvvveireeiiieeiiieecieeeieeeee e $ — $ 4500 $ — § 4500
AVETage INEIESE TALC ......ccveeveiieieieitieie ettt r e e sreeanesreeanas —% 5.625% —% 5.625%
May 2022 Notes - fIXEA TALE .....cveveeviieriieiieetiieeeeeee et $ — $ 5000 $ — § 500.0
AVETage INEIESE TALC ......ccveeveiieieieitieie ettt r e e sreeanesreeanas —% 7.375% —% 7.375%
March 2023 Notes - fIXed Fate .......covveririerireeiieeeiieeseeeereee e $ — 3 — $ 3500 $ 3500
AVETage INLEIESE TALC ......evieeiiiieieiticeie ettt ettt b et sreeaaesreeaeas —% —% 6.250% 6.250%
Senior Secured Credit Facility - variable rate...........c.ccocoeeevririeeeniriennen. $ 1103 § —  § — § 1103
AVETage INEIESE TALC ......ccveeeiivieeieitiere ettt b et e sreeanesreeanas 2.000% —% —% 2.000%

Counterparty and customer credit risk

As of June 30, 2016, our principal exposures to credit risk are through receivables of (i) $121.6 million from the fair
values of our open derivative contracts, (ii) $42.6 million from the sale of our oil, NGL and natural gas production that we
market to energy marketing companies and refineries, (iii) $18.4 million from joint-interest partners, (iv) $15.0 million from
sales of purchased oil and other products and (v) $12.2 million from matured derivatives.

We are subject to credit risk due to the concentration of (i) our oil, NGL and natural gas receivables with several
significant customers and (ii) our midstream service product sales receivable with one significant customer. On occasion we
require our customers to post collateral, and the inability of our significant customers to meet their obligations to us or their
insolvency or liquidation may adversely affect our financial results.

We have entered into International Swap Dealers Association Master Agreements ("ISDA Agreements") with each of
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our derivative counterparties, who also are lenders in our Senior Secured Credit Facility. The terms of the ISDA Agreements
provide the counterparties and us with rights of offset upon the occurrence of defined acts of default by either a counterparty or
us to a derivative, whereby the party not in default may offset all derivative liabilities owed to the defaulting party against all
derivative asset receivables from the defaulting party.

Refer to Note 11 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for
additional disclosures regarding credit risk.
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Item 4. Controls and Procedures
Evaluation of disclosure controls and procedures

As of the end of the period covered by this report, an evaluation of the effectiveness of the design and operation of
Laredo's disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act), was performed under the
supervision and with the participation of Laredo's management, including our principal executive officer and principal financial
officer. Based on that evaluation, these officers concluded that Laredo's disclosure controls and procedures were effective as of
June 30, 2016. Our disclosure controls and other procedures are designed to provide reasonable assurance that the information
required to be disclosed in the reports we file and submit under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC's rules and forms, and that such information is accumulated and
communicated to Laredo's management, including our principal executive officer and principal financial officer, as appropriate
to allow timely decisions regarding required disclosure.

Evaluation of changes in internal control over financial reporting

There were no changes in our internal control over financial reporting during the quarter ended June 30, 2016 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART 11
Item 1. Legal Proceedings

From time to time we are subject to various legal proceedings arising in the ordinary course of business, including
proceedings for which we may not have insurance coverage. While many of these matters involve inherent uncertainty, as of
the date hereof, we are not party to any legal proceedings that we currently believe will have a material adverse effect on our
business, financial position, results of operations or liquidity.

Item 1A. Risk Factors

In addition to the other information set forth in this Quarterly Report, you should carefully consider the risks discussed
in our 2015 Annual Report. There have been no material changes in our risk factors from those described in the 2015 Annual
Report. The risks described in the 2015 Annual Report are not the only risks facing us. Additional risks and uncertainties not
currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial
condition or future results.

Item 2. Repurchase of Equity Securities

Total number of Maximum number of
shares purchased as shares that may yet be
Total number of Average price part of publicly purchased under the
Period shares withheld" per share announced plans plan
April 1,2016 - April 30, 2016........cccerereenenee 5228 $ 9.38 — —
May 1, 2016 - May 31, 2016....c..ccccereeveneennen. 1,360 $ 12.07 — —
June 1, 2016 - June 30, 2016.......cccceveeereennen. 5,099 $ 12.28 — —
01 | DR 11,687

(1) Represents shares that were withheld by us to satisfy employee tax withholding obligations that arose upon the lapse
of restrictions on restricted stock.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item S. Other Information
Disclosure pursuant to Section 13(r) of the Securities Exchange Act of 1934

Pursuant to Section 13(r) of the Exchange Act, we may be required to disclose in our annual and quarterly reports to
the SEC, whether we or any of our "affiliates" knowingly engaged in certain activities, transactions or dealings relating to Iran
or with certain individuals or entities targeted by U.S. economic sanctions. Disclosure is generally required even where the
activities, transactions or dealings were conducted in compliance with applicable law. Because the SEC defines the term
"affiliate" broadly, it includes any entity under common "control" with us (with the term "control" also being construed broadly
by the SEC).

The description of the activities below has been provided to us by Warburg Pincus LLC ("WP"), affiliates of which: (i)
beneficially own more than 10% of our outstanding common stock and/or are members of our board of directors and (ii)
beneficially own more than 10% of the equity interests of, and have the right to designate members of the board of directors of,
Santander Asset Management Investment Holdings Limited ("SAMIH"). SAMIH may therefore be deemed to be under
common "control" with us; however, this statement is not meant to be an admission that common control exists.
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The disclosure below relates solely to activities conducted by SAMIH and its affiliates that may be deemed to be
under common "control" with us. The disclosure does not relate to any activities conducted by us or by WP and does not
involve our or WP's management. Neither WP nor Laredo has had any involvement in or control over the disclosed activities of
SAMIH, and neither WP nor Laredo has independently verified or participated in the preparation of the disclosure. Neither WP
nor Laredo is representing to the accuracy or completeness of the disclosure nor do WP or we undertake any obligation to
correct or update it.

We understand that one or more SEC-reporting affiliates of SAMIAH intends to disclose in their next annual or
quarterly SEC report that:

(a) Santander UK plc ("Santander UK") holds two frozen savings accounts and two frozen current accounts for three
customers resident in the United Kingdom ("UK") who are currently designated by the United States ("US") under the
Specially Designated Global Terrorist ("SDGT") sanctions program. The accounts held by each customer were blocked after
the customer’s designation and have remained blocked and dormant through the first half of 2016. Revenue generated by
Santander UK on these accounts in the first half of 2016 was £7.31 whilst net profits in the first half of 2016 were negligible
relative to the overall profits of Banco Santander SA.

(b) An Iranian national, resident in the UK, who is currently designated by the US under the Iranian Financial
Sanctions Regulations ("IFSR") and the Weapons of Mass Destruction Proliferators Sanctions Regulations, held a mortgage
with Santander UK that was issued prior to any such designation. The mortgage account was redeemed and closed on April 13,
2016. No further drawdown has been made (or would be allowed) under this mortgage although Santander UK continued to
receive repayment installments prior to redemption. In the first half of 2016, total revenue generated by Santander UK in
connection with the mortgage was £434.64 whilst net profits were negligible relative to the overall profits of Banco Santander
SA. Santander UK does not intend to enter into any new relationships with this customer, and any disbursements will only be
made in accordance with applicable sanctions. The same Iranian national also held two investment accounts with Santander
ISA Managers Limited. The funds within both accounts were invested in the same portfolio fund. The accounts remained
frozen until the investments were closed on May 12, 2016 and checks issued to customer on May 13, 2016. Total revenue in the
first half of 2016 generated by Santander UK in connection with the investment accounts was £7.60 whilst net profits in the
first half of 2016 were negligible relative to the overall profits of Banco Santander SA.

(c) A UK national designated by the US under the SDGT sanctions program holds a Santander UK current account.
The account remained in arrears through the first half of 2016 (£1,344.01 in debit) and is currently being managed by
Santander UK Collections & Recoveries department.

(d) In addition, during the first half of 2016, Santander UK has identified an OFAC match on a power of attorney
account. A party listed on the account is currently designated by the US under the SDGT and IFSR sanctions programs. During
the first half of 2016, related revenue generated by Santander UK was £129.21 whilst net profits in the first half of 2016 were
negligible relative to the overall profits of Banco Santander SA.
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Item 6. Exhibits

Exhibit

Number Description
3.1 Amended and Restated Certificate of Incorporation of Laredo Petroleum Holdings, Inc. (incorporated by
reference to Exhibit 3.1 of Laredo's Current Report on Form 8-K (File No. 001-35380) filed on
December 22, 2011).
3.2 Certificate of Ownership and Merger, dated as of December 30, 2013 (incorporated by reference to Exhibit
3.1 of Laredo's Current Report on Form 8-K (File No. 001-35380) filed on January 6, 2014).
33 Second Amended and Restated Bylaws of Laredo Petroleum, Inc. (incorporated by reference to Exhibit 3.3
of Laredo's Annual Report on Form 10-K (File No. 001-35380) filed on February 17, 2016).
4.1 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 of Laredo's Registration
Statement on Form S-1/A (File No. 333-176439) filed on November 14, 2011).
10.1#  Laredo Petroleum, Inc. Omnibus Equity Incentive Plan, as amended and restated as of March 30, 2016
(incorporated by reference to Exhibit 10.1 of Laredo's Current Report on Form 8-K (File No. 001-35380)
filed on May 25, 2016).
10.2#  Form of Restricted Stock Agreement (incorporated by reference to Exhibit 10.2 of Laredo's Current Report
on Form 8-K (File No. 001-35380) filed on May 25, 2016).
10.3#  Form of Stock Option Agreement (incorporated by reference to Exhibit 10.3 of Laredo's Current Report on
Form 8-K (File No. 001-35380) filed on May 25, 2016).
10.4#  Form of Performance Share Unit Award Agreement (incorporated by reference to Exhibit 10.4 of Laredo's
Current Report on Form 8-K (File No. 001-35380) filed on May 25, 2016).
31.1*  Certification of Chief Executive Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934.
31.2*  Certification of Chief Financial Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934.
32.1*%*  Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18. U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS* XBRL Instance Document.
101.CAL* XBRL Schema Document.
101.SCH* XBRL Calculation Linkbase Document.
101.DEF* XBRL Definition Linkbase Document.
101.LAB* XBRL Labels Linkbase Document.
101.PRE* XBRL Presentation Linkbase Document.
* Filed herewith.
ok Furnished herewith.
# Management Contract
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SIGNATURES

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

LAREDO PETROLEUM, INC.

Date: August 4, 2016 By: /s/Randy A. Foutch

Randy A. Foutch
Chairman and Chief Executive Olfficer
(principal executive officer)

Date: August 4, 2016 By: /s/ Richard C. Buterbaugh

Richard C. Buterbaugh
Executive Vice President and Chief Financial Officer
(principal financial officer)

Date: August 4, 2016 By: /s/ Michael T. Beyer

Michael T. Beyer
Vice President - Controller and Chief Accounting Officer
(principal accounting officer)
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EXHIBIT INDEX

Exhibit
Number Description
3.1 Amended and Restated Certificate of Incorporation of Laredo Petroleum Holdings, Inc. (incorporated by
reference to Exhibit 3.1 of Laredo's Current Report on Form 8-K (File No. 001-35380) filed on
December 22, 2011).
3.2 Certificate of Ownership and Merger, dated as of December 30, 2013 (incorporated by reference to Exhibit
3.1 of Laredo's Current Report on Form 8-K (File No. 001-35380) filed on January 6, 2014).
33 Second Amended and Restated Bylaws of Laredo Petroleum, Inc. (incorporated by reference to Exhibit 3.3
of Laredo's Annual Report on Form 10-K (File No. 001-35380) filed on February 17, 2016).
4.1 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 of Laredo's Registration
Statement on Form S-1/A (File No. 333-176439) filed on November 14, 2011).
10.1#  Laredo Petroleum, Inc. Omnibus Equity Incentive Plan, as amended and restated as of March 30, 2016
(incorporated by reference to Exhibit 10.1 of Laredo's Current Report on Form 8-K (File No. 001-35380)
filed on May 25, 2016).
10.2#  Form of Restricted Stock Agreement (incorporated by reference to Exhibit 10.2 of Laredo's Current Report
on Form 8-K (File No. 001-35380) filed on May 25, 2016).
10.3#  Form of Stock Option Agreement (incorporated by reference to Exhibit 10.3 of Laredo's Current Report on
Form 8-K (File No. 001-35380) filed on May 25, 2016).
10.4#  Form of Performance Share Unit Award Agreement (incorporated by reference to Exhibit 10.4 of Laredo's
Current Report on Form 8-K (File No. 001-35380) filed on May 25, 2016).
31.1*  Certification of Chief Executive Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934.
31.2*  Certification of Chief Financial Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934.
32.1*%*  Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18. U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS* XBRL Instance Document.
101.CAL* XBRL Schema Document.
101.SCH* XBRL Calculation Linkbase Document.
101.DEF* XBRL Definition Linkbase Document.
101.LAB* XBRL Labels Linkbase Document.
101.PRE* XBRL Presentation Linkbase Document.
* Filed herewith.
ok Furnished herewith.
# Management Contract
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