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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, natural gas liquids
("NGL") 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 oil, NGL and natural gas prices, including in our area of operation in the Permian
Basin;

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

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

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

» the long-term performance of wells that were completed using different technologies;

» 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;

» the potential impact of tighter spacing of our wells on production of oil, NGL and natural gas from
our wells;

»  capital requirements for our operations and projects;
* impacts of impairment write-downs on our financial statements;

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

» the availability and costs of sufficient pipeline and transportation facilities and gathering and
processing capacity;

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

* our ability to successfully identify and consummate strategic acquisitions, including the pending
Acquisition (as defined below), at purchase prices that are accretive to our financial results and to
successfully integrate acquired businesses, assets and properties;

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

»  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 recruit and retain the qualified personnel necessary to operate our business;

» 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;

» risks related to the geographic concentration of our assets;

* our ability to hedge and regulations that affect our ability to hedge;

il
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» changes in the regulatory environment and changes in United States or international legal, tax,
political, administrative or economic conditions, including 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;

»  competition in the oil and natural gas industry;

»  drilling and operating risks, including risks related to hydraulic fracturing activities; and

*  our ability to comply with federal, state and local regulatory requirements.

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
IL, 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, 2018 (the "2018 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.
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Part1

Item 1. Consolidated Financial Statements (Unaudited)

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

September 30, 2019 December 31, 2018

Assets

Current assets:

Cash and cash equivalents $ 31,693 § 45,151
ACCOUNLS TECEIVADIE, TIEL .....oviiviiiiieietiete ettt ettt ettt ettt e et e eae et et e eseeateeteeteesseeaseasenseeseessensesseeasens 82,369 94,321
DIEIIVALIVES .....eveevteie ettt ettt et ettt e ettt et e eteeateeteeasesseeteessease et e etseaseesseasenseeseensenseeteensensseasensenreereenes 97,844 39,835
OtNET CUITENT @SSEES....eiiuviitiieiiieetie et et e ettt eete e ettt e eteeeteeeteeeseesteeeaseeeaseesseessssesseeeaseeaseessseenseessseenseesaseenseenseeas 12,826 13,445
TOLAl CUITENE @SSEES......veuviveeereteiteeeteete et eteete et eeteete et eeseeseeseeseeseeeseeseesseeseessenseeseessenseeseesseseeasenseseeseenes 224,732 192,752
Property and equipment:
Oil and natural gas properties, full cost method:
Evaluated properties..........ceeeevveveerenuenens . 7,186,899 6,752,631
Unevaluated properties not being depleted......... .ot 65,408 130,957
Less accumulated depletion and IMPairMent............c.eerieueiririeuiririeieirireteeeie ettt (5,438,308) (4,854,017)
Oil and natural gas PrOPEITIES, NET .....c.cvrveueuiriruererirteiesirteietertetes ettt ettt ettt ettt s et se b esebens 1,813,999 2,029,571
MidStIream SEIVICE ASSELS, TNEL........ceevieuieeietieteeeeeteeteetteeteeteeteeteeseeseeteeseesseesseasenseeseessessesseesseesseasensenseeseenes 130,195 130,245
Other fIXEA @SSEES, TMEL.....ccvieviiiiitietiet ittt ettt ettt e ete et et et e eae et e eteeteeseesseasenseeseeasenseetsenseesseasensenseeseenes 33,077 39,819
Property and eqUIPIMENT, TIET .......c.erurueuiririeteiiieiet ettt ettt ettt ettt e et s et ebe st tenene 1,977,271 2,199,635
DIEIIVALIVES ...ttt ettt ettt ettt e et e et e et e eteeae et eeseeaseseeteesseseeaseaseseessenseeteessenseeasensenseessensenseereens 46,605 11,030
Operating 16ase TIZNT-0f-USE @SSELS ......c.erveueuiririetiirieiet ittt ettt ettt s et sa bt ebebens 16,400 —
Other NONCUITENT ASSEES, TET.....eeiviiiiieitiieteeetie et et e ettt e et e e et e eteeeteeeseeeteeeaseesaeeeaseessseesseessseenseesssesseessseennen 12,643 16,888
TOTAL ASSEES .....vveviveeeeeeeteeeee et ettt et e et e et e st eaeee et es e et e et e st et e et ensenseae s enseseese s ene et ensensesseeenseneeaesseneans $ 2,277,651 $ 2,420,305
Liabilities and stockholders’' equity
Current liabilities:
Accounts payable and accrued Habilities ..........coiueuruiiriririiieieieieieeieie e $ 53,608 § 69,504
Accrued capital EXPEIAITUIES .......c.eutriiueiiiriete ettt b ettt s et bbbt et s e b st seebenenas 24,260 29,975
Undistributed revenue and TOYALIES .........coeueiririeteririeieirieteie ettt ettt ettt be s 29,963 48,841
DIEIIVALIVES ....vevieeeeie ettt ettt ettt ettt ete et et e et e eat e teeaseas et e easease et e etsenseessessenseeseenseseeteensesseasensenreeneenes 118 7,359
Operating 1688 HADIIITIES. .. .c.coveveuiirieiiirietet ettt ettt sttt ebene 7,995 —
Other current liabilities .. . 29,873 44,786
Total CUITENE HADIIIEIES ....oviiviiiiitieeiceee ettt ettt ettt et ettt ete et ee et e eteeeeeteeaseseeasenseveereenes 145,817 200,465
LONG-tEIT AEDE, MEL.....tiuiiiiiiieieii ettt bttt bttt b ettt ettt b ettt bens 979,972 983,636
Asset TetiremMent ODLIZALIONS ........oueuiiirieiiirietei ettt sttt ettt s e bt seebe e ebene 56,013 53,387
Operating lease liabilities...... . 11,420 —
Other NONCUITENT TIADIIITIES .......ooviieviiiiieieieete ettt et ettt et ettt et eeaeeaa et eeaeeeteeteesseseeaseaseseessensesseeseens 5,177 8,587
TOtAL HADTIIEIES ...veeveteeitetee ettt ettt stttk ettt et e bt ebebens 1,198,399 1,246,075
Commitments and contingencies
Stockholders' equity:
Preferred stock, $0.01 par value, 50,000,000 shares authorized and zero issued as of September 30,
2019 and December 31, 2018 ......ooieiieeeeeeeeeee ettt raeenee s —
Common stock, $0.01 par value, 450,000,000 shares authorized and 237,673,895 and 233,936,358
issued and outstanding as of September 30, 2019 and December 31, 2018, respectively...........cccovrvennen. 2,377 2,339
Additional paid-in capital .. . 2,381,008 2,375,286
ACCUMUIALEA AETICTE......eutiiieiieiiieee ettt b et s ettt ss et eb e be e eneeees (1,304,133) (1,203,395)
Total StOCKNOLIACTS' ©QUILY .....veeeueeiietiieieieete ettt sttt st b e sbe e enes 1,079,252 1,174,230
Total liabilities and StOCKNOLAETS' QUILY .......cveuirviieeiitirieieieee e $ 2,277,651  $ 2,420,305

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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Laredo Petroleum, Inc.
Consolidated statements of operations
(in thousands, except per share data)

(Unaudited)
Three months ended September 30, Nine months ended September 30,
2019 2018 2019 2018
Revenues:
OL SALES.......eeiiieteeee ettt $ 141,709 $ 160,007 $ 430,910 $ 469,972
NGL SIES.......ooueieeeeeeeeeeeeee ettt eae s s 20,522 50,814 74,954 115,979
Natural as SALES .........ccocevveieriereieeceeeeeeeeee et 7,520 15,043 21,126 45,908
MidStream SEIVICE TEVEIUES............cccveveeeeeereeereeieseeeeeeeesseseesseeseesesaesneas 3,079 2,255 8,572 6,590
Sales of purchased 01l ............ccooveveviirieriicieieeecece e 20,739 51,627 83,597 252,039
Total revenues... 193,569 279,746 619,159 890,488
Costs and expenses:
Lease Operating €XpPenSes...........ocveeereerereereereereeereeseeseseesesseeeseesesesseseens 22,597 23,873 68,838 68,466
Production and ad valorem taXes .............cccevvereerieiereresienereeeseeeeseennens 11,085 14,015 29,632 38,232
Transportation and marketing eXpenses...............c.ccveveveevveveereereeveneneenns 5,583 5,036 15,233 6,570
Midstream SErvice EXPEISES ..........c.ceeerererereererieerereesssesesesesesessesesssnssns 1,191 728 3,401 1,824
Costs of purchased Oil...........c.coeeiiveiieiecieeeeee e 20,741 51,210 83,604 252,452
General and administrative ... 8,852 23,397 41,427 74,956
Restructuring expenses 5,965 — 16,371 —
Depletion, depreciation and amortization................ccccceeeeveveereererveeenennns 69,099 55,963 197,900 152,278
TMPAITMENE EXPEISE........eveveeeeeeiereeeeteeteeeee ettt e eseereseeseaeenas 397,890 — 397,890 —
Other Operating EXpEeNSeS............ccveveueeevererereererieerereesesesesesesesesesessssns 1,005 1,114 3,077 3,341
Total COSts and EXPENSES.........c.cuevieerereeieeeierieeeeeteeeeeeretee e 544,008 175,336 857,373 598,119
Operating iNCOmMe (10SS) ..........c.eveveevereeereeereeeeteeeeeeeree et eee e (350,439) 104,410 (238,214) 292,369
Non-operating income (expense):
Gain (loss) on derivatives, net 96,684 (32,245) 136,713 (69,211)
INEETESt EXPENSE. ...ttt (15,191) (14,845) (46,503) (42,787)
Litigation SEttIement .............c.ccoevvvveuiiereriieereeeeet e — — 42,500 —
Gain (loss) on disposal of assets, Net...........cccccceeveveriieeeeeereeeeeee 1,294 (616) (315) 4,591)
Other iINCOME (€XPENSE), NEL .........ceeviereieriereieeeereereeere et ereseee s 556 (267) 4,269 629
Total non-operating income (eXpense), Net............c.ccevevvereerervereenennns 83,343 (47,973) 136,664 (115,960)
Income (loss) before INCOME tAXES ..........ceevevververeereeeerieiceieeereerereeerenns (267,096) 56,437 (101,550) 176,409
Income tax benefit (expense):
CUITENE ..ottt sttt ee — 381 — 381
DEfITE ... s 2,467 (1,768) 812 (1,768)
Total income tax benefit (EXPenSse)..........cevvevereereeereireeeereereirerenenes 2,467 (1,387) 812 (1,387)
NEt iNCOME (LOSS) ...ttt eae s v enene $ (264,629) $ 55,050 $ (100,738) $ 175,022
Net income (loss) per common share:
BASIC.....utiiii s $ (1.14) $ 024 $ 0.44) $ 0.75
DIIULEA. ... $ (1.14) $ 024 $ (0.44) $ 0.75
Weighted-average common shares outstanding:
BASIC ..ttt 231,562 230,605 231,152 233,228
DiIULEA. ...ttt 231,562 231,639 231,152 234,207

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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Laredo Petroleum, Inc.
Consolidated statements of stockholders' equity
(in thousands)

(Unaudited)
Common stock Aggii:ii_oiﬁal Tre?::l :();si;OCk Accumulated
Shares Amount capital Shares Amount deficit Total
Balance, December 31, 2018................. 233936 $ 2,339 $§ 2,375,286 — 8 — $ (1,203,395) § 1,174,230
Restricted stock awards....................... 5,986 60 (60) — — — —
Restricted stock forfeitures................. (48) — — — — — —
Stock exchanged for tax withholding. — — — 683 (2,612) — (2,612)
Stock exchanged for cost of exercise
Of Stock OPtions ........coveevevereerceeiennnns — — — 18 (76) — (76)
Retirement of treasury stock............... (701) (@) (2,681) (701) 2,688 — —
Exercise of stock options.................... 18 — 76 — — — 76
Stock-based compensation (See Note
6.C) s — — 9,305 — — — 9,305
NEt10SS ....vueeeeieeieireceeiereeieieeenes — — — — — (9,491) (9,491)
Balance, March 31, 2019....................... 239,191 2,392 2,381,926 — — (1,212,886) 1,171,432
Restricted stock awards...................... 1,064 11 (11) — — — —
Restricted stock forfeitures................. (2,763) (28) 28 — — — —
Stock exchanged for tax withholding. — — — 12 (34) — (34)
Retirement of treasury stock............... (12) — (34) (12) 34 — —
Stock-based compensation (See Note
6.C) s — — (459) — — — (459)
Net income .........coceueevencecremrececreneans — — — — — 173,382 173,382
Balance, June 30, 2019........ccccoceveuvunee 237,480 2,375 2,381,450 — — (1,039,504) 1,344,321
Restricted stock awards............ccccuene 288 2 2) — — — —
Restricted stock forfeitures................. (93) — — — — — —
Stock exchanged for tax withholding. — — — 1 4) — O)
Retirement of treasury stock............... 1) — 4 (@)) 4 — —
Stock-based compensation (See Note
6.C) i — — (436) — — — (436)
NEt10SS ... — — — — — (264,629) (264,629)
Balance, September 30, 2019 ................ 237,674 $ 2,377 $ 2,381,008 — — $ (1,304,133) § 1,079,252

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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Common stock Agg:(tii_oi;:al Tre?:t“ g)’si;OCk Accumulated
Shares Amount capital Shares Amount deficit Total
Balance, December 31, 2017................. 242,521  $ 2,425 $§ 2,432,262 — 3 — $  (1,669,108) $ 765,579
Adjustment to the beginning balance
of accumulated deficit upon adoption
of ASC 606 (see Note 13.a)................ — — — — — 141,118 141,118
Restricted stock awards....................... 3,052 30 (30) — — — —
Restricted stock forfeitures................. (13) — — — — — —
Share repurchases............ccccceevevevennens — — — 6,728 (58,475) — (58,475)
Stock exchanged for tax withholding. — — — 512 (4,353) — (4,353)
Retirement of treasury stock............... (7,240) (72) (62,756) (7,240) 62,828 — —
Stock-based compensation ................. — — 11,441 — — — 11,441
NEt INCOME ..o — — — — — 86,520 86,520
Balance, March 31, 2018....................... 238,320 2,383 2,380,917 — — (1,441,470) 941,830
Restricted stock awards............c.c........ 141 2 ) — — — —
Restricted stock forfeitures................. (113) ()] 1 — — — —
Share repurchases............cccoeeveeeuennne — — — 3,151 (28,743) — (28,743)
Stock exchanged for tax withholding. — — — 3 (44) — (44)
Retirement of treasury stock............... (3,154) (32) (28,755) (3,154) 28,787 — —
Stock-based compensation ................. — — 12,672 — — — 12,672
Net iNCOME .....c.voveveerieireieieeieieeiee — — — — — 33,452 33,452
Balance, June 30, 2018..............cocoenee. 235,194 2,352 2,364,833 — — (1,408,018) 959,167
Restricted stock awards...................... 55 1 (1) — — — —
Restricted stock forfeitures................. (140) 2) 2 — — — —
Share repurchases............ccccceevevevennnens — — — 1,170 (9,837) — (9,837)
Stock exchanged for tax withholding. — — — 2 (14) — (14)
Retirement of treasury stock............... (1,172) (11) (9,840) (1,172) 9,851 — —
Exercise of stock options.................... 21 — 86 — — — 86
Stock-based compensation ................. — — 10,660 — — — 10,660
Net iNCOME .....c.oeveverieireieieieieieeiie — — — — — 55,050 55,050
Balance, September 30, 2018 ................ 233,958 $ 2,340 § 2,365,740 — 3 — $  (1,352,968) § 1,015,112

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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Laredo Petroleum, Inc.
Consolidated statements of cash flows
(in thousands)
(Unaudited)

Cash flows from operating activities:

Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Deferred income tax (benefit) expense

Depletion, depreciation and amortization

IMPAITMENE EXPEIISE .......cuiieeieieiieiieeteeeeteeseeteeeeseseseaeseseses s s te e es e aeaes e ea st ataeseaes e eataes ettt e et s s s saeneas

Non-cash stock-based compensation, net ...
Mark-to-market on derivatives:

(Gain) loss on derivatives, net

Settlements received (paid) for matured derivatives, net

Settlements paid for early terminations of derivatives, net

Change in net present value of derivative deferred premiums

Premiums paid for derivatives

Amortization of debt issuance costs ...

OFRET, NEL......cuouiietitiietcteietee ettt ettt et et et eb et et s et esessebeseases et ese s esesessesesessesesessssesesensesesennasas

Amortization of operating lease right-of-use assets

Decrease (increase) in accounts receivable, net

Increase in other current assets

Decrease in other noncurrent assets, net

(Decrease) increase in accounts payable and accrued liabilities

(Decrease) increase in undistributed revenue and royalties

Decrease in other current liabilities

Decrease in other noncurrent Habilities ..ottt
Net cash provided by operating aCtivities ............ceueueueuriririeieieieieieieieieeteetet ettt
Cash flows from investing activities:
Acquisitions of 0il and natural gas PrOPEItIEs............cceeueveveurieirieieieieieieieieieie ettt es s esenees
Capital expenditures:
Oil and natural gas properties

Midstream service assets.

OFhEr fIXEA @SSELS......c.cuiiereeiiiieteeieetet ettt ettt ettt ettt et ae et etese s e s ete et esess s esess s seseas et etessaseseteansas

Proceeds from disposition of equity method investee, net of selling costs

Proceeds from disposition of capital assets, net of selling costs

Net cash used in investing activities

Cash flows from financing activities:

Borrowings on Senior Secured Credit Facility

Payments on Senior Secured Credit Facility

Share repurchases

Stock exchanged for tax withholding

Proceeds from exercise of stock options

Payments for debt issuance costs

Net cash (used in) provided by financing activities

Net decrease in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

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

Nine months ended September 30,

2019
(100,738) $ 175,022
(812) 1,768
197,900 152,278
397,890 —
5,244 28,748
(136,713) 69,211
48,827 (5,943)
(5,409) —
133 564
(7,664) (14,930)
2,539 2,484
9,583 —
2,540 9,290
11,778 (18,591)
(4,088) (6,479)
2,988 346
(15,896) 28,296
(18,878) 15,387
(21,221) (28,298)
(1,135) (625)
366,868 408,528
(2,880) (16,340)
(368,182) (522,470)
(6,741) (5,764)
(1,720) (5,945)
— 1,655
6,847 12,433
(372,676) (536,431)
80,000 190,000
(85,000) (20,000)
— (97,055)
(2,650) (4,411)
— 86
— (2,469)
(7,650) 66,151
(13,458) (61,752)
45,151 112,159
31,693 $ 50,407
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Note 1—Organization and basis of presentation
a. Organization

Laredo Petroleum, Inc. ("Laredo"), together with its wholly-owned 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 midstream and marketing services, primarily in the Permian Basin of 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.

b. Basis of presentation

The 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 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 unaudited 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, 2018 is derived from audited consolidated
financial statements. In the opinion of management, the unaudited consolidated financial statements reflect all necessary
adjustments to present fairly the Company's financial position as of September 30, 2019, results of operations for the three and
nine months ended September 30, 2019 and 2018 and cash flows for the nine months ended September 30, 2019 and 2018.

Certain disclosures have been condensed or omitted from the unaudited consolidated financial statements. Accordingly, the
unaudited consolidated financial statements should be read in conjunction with the audited consolidated financial statements
and notes thereto included in the 2018 Annual Report.

Significant accounting policies

See Note 2 in the 2018 Annual Report for discussion of significant accounting policies and Note 3 for those related to the
adoption of Financial Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") 842, Leases ("ASC
842").

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

The preparation of the 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.

For further information regarding the use of estimates and assumptions, see Note 2.b in the 2018 Annual Report, Note 3
pertaining to the Company's leases and Note 6.c pertaining to the Company's 2019 performance share awards and
outperformance share award.

Note 2—New accounting standards

The Company considers the applicability and impact of all accounting standard updates ("ASU") issued by the FASB and has
determined there are no ASUs that are not yet adopted and meaningful to disclose as of September 30, 2019.

Accounting standard adopted

On January 1, 2019, the Company adopted ASC 842 using the modified retrospective approach and applying the optional
transition method as of the beginning of the period of adoption. Results for the period beginning after January 1, 2019 are
presented under ASC 842, while prior periods are not adjusted and continue to be reported under ASC 840, Leases ("ASC
840"). The Company utilized the transition package of expedients for leases that commenced before the effective date. ASC 842
supersedes previous lease guidance in ASC 840. The core principle of the new guidance is that a lessee should recognize on the
balance sheet a liability to make lease payments and a right-of-use asset representing its right to use the underlying asset for the
lease term related to its leases. For leases with a term of 12 months or less, a lessee is permitted to make an accounting policy
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election, by class of underlying asset, not to recognize lease assets and lease liabilities. See Note 3 for further discussion of the
ASC 842 adoption impact on the Company's unaudited consolidated financial statements.

Note 3—Leases
Impact of ASC 842 adoption

Prior to January 1, 2019, the Company accounted for leases under ASC 840 and did not record any right-of-use assets or
corresponding lease liabilities. Upon the adoption of ASC 842 on January 1, 2019, the Company recognized $22.1 million in
operating lease right-of-use assets and $25.3 million in operating lease liabilities on the unaudited consolidated balance sheet
for operating leases with a term greater than 12 months. The difference between the two balances of $3.2 million is mainly due
to free rent and lease build-out incentives that were recorded as deferred lease liabilities under ASC 840. These deferred lease
liabilities are subtracted from the right-of-use asset opening balance under ASC 842. The transition did not result in a material
impact to the unaudited consolidated statements of operations nor was there a related impact to the unaudited consolidated
statements of stockholders' equity.

The Company utilized the modified retrospective approach in adopting the new standard and applied the optional transition
method as of the beginning of the period of adoption, along with the transition package of practical expedients, and
implemented certain accounting policy decisions which include: (i) short-term lease recognition exemption, (ii) establishing a
balance sheet recognition capitalization threshold, (iii) not evaluating existing or expired land easements that were not
previously accounted for as leases under ASC 840 and (iv) accounting for certain asset classes at a portfolio level by not
separating the lease and non-lease components and accounting for the agreement as a single lease component.

The Company determines whether a contract is or contains a lease at inception of the contract, based on answers to a series of
questions that address whether an identified asset exists and whether the Company has the right to obtain substantially all of the
benefit of the asset and to control its use over the full term of the agreement. When available, the Company uses the rate
implicit in the lease to discount lease payments to present value; however, most of the Company's leases do not provide a
readily determinable implicit rate. In such cases, the Company is required to use its incremental borrowing rate ("IBR"). The
Company determines its IBR using both a "credit notching" approach and a "recovery method" approach. The results of these
approaches are then weighted equally and averaged in order to determine the concluded IBR. This concluded IBR is utilized to
discount the lease payments based on information available at lease commencement. There are no material residual value
guarantees, nor any restrictions or covenants included in the Company's lease agreements.

Mineral leases, including oil and natural gas leases granting the right to explore for those natural resources and rights to use the
land in which those natural resources are contained, are not included in the scope of ASC 842.

The Company has recognized operating lease right-of-use assets and operating lease liabilities on the unaudited consolidated
balance sheet for leases of commercial real estate with lease terms extending into 2027 and drilling, completion, production and
other equipment leases with lease terms extending through 2021. An additional drilling rig contract commenced subsequent to
September 30, 2019, with a lease term extending into 2021. Accordingly, the Company will recognize an operating lease right-
of-use asset and an operating lease liability on the unaudited consolidated balance sheet of $16.9 million on the drilling rig
contract's commencement date. The Company has various other drilling, completion and production equipment leases on a
short-term basis which are reflected in short-term lease costs.

The Company's lease costs include those that are recognized in net income (loss) during the period and capitalized as part of the
cost of another asset in accordance with other GAAP.

The lease costs related to drilling, completion and production activities are reflected at the Company's net ownership, which is
consistent with the principals of proportional consolidation, and lease commitments are reflected on a gross basis. As of
September 30, 2019, the Company had an average working interest of 97% in Laredo-operated active productive wells in its
core operating area.

Certain of the Company's leases include provisions for variable payments. These variable payments are typically determined
based on a measure of throughput, actual days or another measure of usage. For our drilling rigs, the variable lease costs
include the payments that depend on the performance or usage of the underlying asset, the costs to move and the costs to repair
the drilling rigs. For certain of our commercial office buildings, utilities and common area, the variable lease costs are the
variable maintenance charges. For our equipment leases, the variable lease costs are the amounts incurred under our contracts
that are beyond the minimum rental fee, inclusive of maintenance.
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The Company subleases certain office space to third parties but remains the primary obligor under the head lease. The lease
terms on those subleases each contain renewal options that do not extend past the term of the head lease. The subleases do not
contain residual value guarantees. Sublease income is recognized based on the contract terms and, upon the adoption of ASC
842, is included as a reduction of lease expense under the head lease.

Certain of the Company's operating lease right-of-use asset classes include options to renew on a month-to-month basis. The
Company considers contract-based, asset-based, market-based, and entity-based factors to determine the term over which it is
reasonably certain to extend the lease in determining its right-of-use assets and liabilities.

The Company's material leases do not include options to purchase the leased property.
The Company does not have any significant finance leases.
Lease costs

The following table presents components of total lease costs, net for the periods presented:

Three months ended Nine months ended
(in thousands) September 30, 2019 September 30, 2019
OPErating 1€aS€ COSTS ) ... ...vuveeerereeseseeeesseeeeeseesseseeeeeeee e se s seenees s eseeeessesnee e $ 3,667 $ 10,908
ShOTt-term 16aS€ COSES™........ooeveeieeieeoe e 30,966 126,400
VATIADLE 18SE COSES™) ..ottt e e e s 604 2,376
Sublease income..........ccecveeveererennnen. (247) (741)
Total lease costs, net $ 34,990 $ 138,943

(1) Amounts represent straight-line costs associated with the Company's operating lease right-of-use assets.

(2) Amounts include costs associated with the Company's short-term leases that are not included in the calculation of lease
liabilities and right-of-use assets and, therefore, are not recorded on the unaudited consolidated balance sheets as such.

(3) Amounts are primarily comprised of the non-lease service component of drilling rig commitments above the minimum
required payments, and are not included in the calculation of lease liabilities and right-of-use assets. Both the
minimum required payments and the non-lease service component of the drilling rig commitments are capitalized as
additions to oil and natural gas properties.

Operating leases
Supplemental cash flow information

The following table presents cash paid for amounts included in the measurement of operating lease liabilities, which may not
agree to operating lease costs due to timing of cash payments and costs incurred for the periods presented:

Three months ended Nine months ended
(in thousands) September 30, 2019 September 30, 2019
Operating cash flows from operating 1€ases...........cccuerververieeieniieieniieiere e $ 1,467 $ 4,291
Investing cash flows from operating 1eases'..............cooovoreieoreoeeeereeeeeseeeeseeed $ 2,295 § 6,811

(1) Amounts associated with drilling operations are capitalized as additions to oil and natural gas properties.
Lease terms and discount rates

The following table presents the weighted-average remaining lease term and weighted-average discount rate for operating
leases as of the date presented:

September 30, 2019
3.96 years
Weighted-average diSCOUNL TALE........ceeiiririririrtetetetet ettt ettt sttt sttt ettt eaeeaeeaes 8.33%

Weighted-average remaining lease term
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Maturities

The following table reconciles the undiscounted cash flows for recognized operating lease liabilities for each of the first five
years and the total remaining years to the operating lease liabilities recorded on the unaudited consolidated balance sheet as of
the date presented:

(in thousands) September 30, 2019
ReMAINING 2019ttt ettt et b bbbt b bt sttt ettt et et a et ene b $ 3,733
2020 ittt h ettt h et h et bt h ekt s bbbt e h e b bt e et n et ne e en e 6,808
2021 e bbb b bbbt h bbbt b bbbt b et b et et n et a e n e 4,061
2022 ettt h et h bRt bR bRt b a Rt h et Rt R b e Rt ben b et bt e bbb st et ne et st etene 2,580
2023 e bbbt h e h e h bbbt h e bt e st n et n et en e 1,359
TREIEATIET ..ot et e e e et e e e e e e e e e e e eaaae e e e e eeatareeessaaareeeesenateeeeesaanrareeesaanes 4,556
Total MINIMUM 1EASE PAYIMEIILS. ......eeuertirririirtietententetetet ettt eatereett et ettt st sae et be st e st et ebe s estesneneeneeneeneeaeene 23,097
LesS: 16aSE [HADIIILY ©XPEISE ...evvevieeieiieieitieiesieetesteeteeteeteesteseeseesseessesseessesseessesssessasssessassseseessesseensenseenss (3,682)
Present value of future minimum 1€aSe PAYMENTS .......cccueiuieiiirieiiiieieeie et 19,415
Less: current operating 1ease lHabilities. .........ccuetririririninininiieceteteeeese sttt (7,995)
Noncurrent operating 18ase HaDIIItIES . ......c.vecveeieiiiieiieieie ettt e e e st essesseesesneennas $ 11,420

Other information

See Note 11 for disclosure of supplemental non-cash adjustments information related to operating leases. See Note 15 for
disclosure of related-party lease amounts.

Disclosure for the period prior to adoption of ASC 842

As of December 31, 2018, the Company leased office space under operating leases expiring on various dates through 2027. The
following table presents future minimum rental payments required as of the date presented:

(in thousands) December 31, 2018
L PSSRSO $ 3,092
2020 et a e a ekt eh e bt h e e bbbt H b b et et e st et e st en s e bt e bt eh e eb e eb e e bt bt bbb e be st et e s enee 3,179
2 USSR 3,128
2022 et a e h e h e eh bt h e ekt h e bt H b bt e b en s et e Rt est e bt e bt eh e eb e e bt e bbbt bt ebe st et et enee 2,560
202 ettt ettt et et et et eateatea e Rt enteR e Rt Rt eReeReeR e te s e s ensensentententeatententeseeReeseeteeseeseebentesesensenes 1,358
[N T3 2N £ GOSN 4,556

Total future minimum rental PayMents reQUITE ...........ccoooviiiiiiiiieiieeieite ettt ere e et eese v $ 17,873

The Company has subleased certain office space with $5.9 million of total future minimum rentals to be received as of
December 31, 2018. For the period prior to the adoption of ASC 842, rent income is included in "Other income, net" on the
consolidated statements of operations.
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Note 4—Property and equipment

The following table presents the Company's property and equipment as of the dates presented:

(in thousands) September 30, 2019 December 31, 2018
Evaluated oil and natural gas Properties........c.covververeerrereerieeeesreeeeieeeesreeeesseeseesseennas $ 7,186,899 § 6,752,631
Less accumulated depletion and impairment ............cocceeeevereerenieniniene e (5,438,308) (4,854,017)
Evaluated oil and natural gas properties, Net ..........ccceveeeeriierierierierieeeseeseseesieeenns 1,748,591 1,898,614
Unevaluated oil and natural gas properties not being depleted...........ccccooeeienieiinncee. 65,408 130,957
MIASIIEAM SETVICE ASSELS ..vevvviieereieeeeeeeeeeteeeeteeeeeeeeeeteeeesteeeeeseeeeeaeeeerteeeensseessneeesnneeeas 179,862 172,308
Less accumulated depreciation and impairment...........coeeevereerenienienieneeeneeee e (49,667) (42,063)
Midstream SErVICE aSSELS, MEL......cvuiiiiiieerieirieiieeriestieereeeteeereesteeereesereeseessseesseenseeans 130,195 130,245
Depreciable other fiXed aSSETS .......ceueririiriiiiiieie e 37,725 45,431
Less accumulated depreciation and amortization............c.eceevereeeerieeieneeeieseeeeseeenes (22,907) (23,871)
Depreciable other fixed assets, NEt.........cevvierieiierieiieriieiertieeese e sreeenens 14,818 21,560
LaAnd.....oovieiioeeeece ettt ettt ettt ettt et re et e ere et e ereennas 18,259 18,259
Total property and eqUIPMENt, NET.........ceoveieieieieeiet et $ 1,977,271 § 2,199,635

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 exploring for or
developing oil and natural gas properties, 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 following table presents costs incurred in the acquisition, exploration and development of oil and natural gas properties,
with asset retirement obligations included in evaluated property acquisition costs and development costs, for the periods
presented:

Three months ended September 30, Nine months ended September 30,

(in thousands) 2019 2018 2019 2018
Property acquisition costs":
BVATUALEd. ..ottt eeeeneee e $ — 3 — 3 — 3 13,847
Unevaluated ........c.ooeveeeiieiieieeicceeeeeee e — — 2,880 2,790
EXPlOration COSES .....vevvieviriieiieiieiieieieeiesie e ste e e eaesreesnens 3,480 7,502 16,101 18,747
Development COSS.......ccouiriiiirierieieie et 73,357 139,748 349,738 467,582
Total oil and natural gas properties costs incurred ............. $ 76,837 $ 147,250 § 368,719 § 502,966

(1) See Note 3.a in the third-quarter 2018 Quarterly Report for discussion of the Company's acquisitions of evaluated and
unevaluated oil and natural gas properties during the nine months ended September 30, 2018.
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The following table presents capitalized related employee costs incurred for the purpose of exploring for or developing oil and
natural gas properties for the periods presented:

Three months ended September 30, Nine months ended September 30,

(in thousands) 2019 2018 2019 2018

Capitalized related employee COStS.......coovvvereirierererieinenen. $ 4,164 $ 5,837 $ 14276 $ 19,101

The Company excludes the costs directly associated with the 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 to 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 properties are assessed on a quarterly basis for possible impairment. 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 following table presents our depletion expense for our evaluated oil and natural gas properties per barrel of oil equivalent
("BOE") sold for the periods presented:

Three months ended September 30, Nine months ended September 30,

2019 2018 2019 2018

Depletion expense per BOE s0ld.........cccoovvevieveierenierenanen. $ 8.67 $ 794 § 856 $ 7.67

The full cost ceiling is based principally on the estimated future net revenues from proved oil and natural gas properties
discounted at 10%. The SEC guidelines require companies 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 delivery point ("Realized Prices"). The Realized Prices are
utilized to calculate the discounted future net revenues in the full cost ceiling calculation. 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 proved reserves and other relevant data. 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 and the Realized Prices as of the dates presented:

September 30, 2019 June 30, 2019 March 31, 2019 December 31,2018  September 30, 2018
Benchmark Prices:
Oil ($/Bbl)..cceece. $ 5427 $ 5790 $ 59.52  § 62.04 § 59.90
NGL ($/BbD).....o $ 2393 § 2821 § 3034 § 3146 $ 31.21
Natural gas ($/MMBtu) ....... $ 085 $ 1.14 $ 1.58 $ 1.76 ' $ 2.04
Realized Prices:
Oil ($/Bbl)..ceeecce. $ 52.86 $ 5569 $ 56.72 § 5929 § 58.83
NGL ($/Bbl).....coevrerrerrnnes $ 1478 $ 18.64 § 20.46 3 2142 % 21.15
Natural gas ($/Mcf).............. $ 052 $ 0.70 $ 1.09 $ 138 % 1.62

(1) Based on the Company's average composite NGL barrel.

The unamortized cost of evaluated oil and natural gas properties being depleted exceeded the full cost ceiling as of September
30, 2019. As such, there was a full cost ceiling impairment of $397.9 million for the three and nine months ended September
30, 2019, which is included in "Impairment expense" on the unaudited consolidated statements of operations. There were no
full cost ceiling impairments for the nine months ended September 30, 2018. The unamortized cost of evaluated oil and natural
gas properties being depleted did not exceed the full cost ceiling as of June 30, 2019, March 31, 2019, December 31, 2018 or
September 30, 2018.
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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"). The Company
may redeem, at its option, all or part of the March 2023 Notes at any time at a price of 103.125% of face value with call
premiums declining annually to 100% of face value on March 15, 2021 and thereafter plus accrued and unpaid interest to, but
not including, the date of redemption.

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. The Company may redeem,
at its option, all or part of the January 2022 Notes at any time at a price of 101.406% of face value with call premiums declining
to 100% of face value on January 15, 2020 and thereafter plus accrued and unpaid interest to, but not including, the date of
redemption.

c. Senior Secured Credit Facility

The Senior Secured Credit Facility matures on April 19, 2023, provided that if either the January 2022 Notes or March 2023
Notes have not been refinanced on or prior to the date (as applicable, the "Early Maturity Date") that is 90 days before their
respective stated maturity dates, the Senior Secured Credit Facility will mature on such Early Maturity Date. As of

September 30, 2019, the Senior Secured Credit Facility had a maximum credit amount of $2.0 billion, a borrowing base and an
aggregate elected commitment of $1.1 billion each, with $185.0 million outstanding and was subject to an interest rate of
3.31%. The Senior Secured Credit Facility contains both financial and non-financial covenants, all of which the Company was
in compliance with for all periods presented. Additionally, the Senior Secured Credit Facility provides for the issuance of letters
of credit, limited to the lesser of total capacity or $80.0 million. As of September 30, 2019 and December 31, 2018, the
Company had one letter of credit outstanding of $14.7 million under the Senior Secured Credit Facility. The Senior Secured
Credit Facility is fully and unconditionally guaranteed by LMS and GCM. For additional information see Note 7.d in the 2018
Annual Report. See Note 18.a for discussion of an additional payment on the Senior Secured Credit Facility and the semi-
annual borrowing base redetermination of the Senior Secured Credit Facility subsequent to September 30, 2019.
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d. Long-term debt, net

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

September 30, 2019 December 31, 2018
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 NOLES c.....vverrrrerrrree. $ 450,000 § (2,278) $ 447,722 $ 450,000 $  (3,010) $§ 446,990
March 2023 Notes 350,000 (2,750) 347,250 350,000 (3,354) 346,646
Senior Secured Credit Facility'" ......... 185,000 — 185,000 190,000 — 190,000
TOAL cvveoeeeeee e $ 985000 $ (5,028) $ 979972 $ 990,000 $  (6,364) $ 983,636

(1) Debt issuance costs, net related to our Senior Secured Credit Facility of $5.7 million and $7.0 million as of
September 30, 2019 and December 31, 2018, respectively, are reported in "Other noncurrent assets, net" on the
unaudited consolidated balance sheets.

Note 6—Stockholders' equity and Equity Incentive Plan
a. Share repurchase program

In February 2018, the Company's board of directors authorized a $200 million share repurchase program commencing in
February 2018. The repurchase program expires in February 2020. Share repurchases under the share repurchase program may
be made through a variety of methods, which may include open market purchases, privately negotiated transactions and block
trades. The timing and actual number of share repurchases will depend upon several factors, including market conditions,
business conditions, the trading price of the Company's common stock and the nature of other investment opportunities
available to the Company. During the year ended December 31, 2018, the Company repurchased 11,048,742 shares of common
stock at a weighted-average price of $8.78 per common share for a total of $97.1 million under this program. All shares were
retired upon repurchase. There were no share repurchases under this program during the nine months ended September 30,
2019.

b. Treasury stock

Treasury stock is recorded at cost, which includes incremental direct transaction costs, and is retired upon acquisition as a result
from (i) share repurchases under the share repurchase program, (ii) stock exchanged to satisfy tax withholding that arises upon
the lapse of restrictions on incentive awards at the awardee's election and (iii) stock exchanged for the cost of exercise of stock
options at the awardee's election.

¢. Equity Incentive Plan

The Laredo Petroleum, Inc. Omnibus Equity Incentive Plan, as amended and restated as of May 16, 2019 (the "Equity Incentive
Plan"), provides for the granting of incentive awards in the form of restricted stock awards, stock option awards, performance
share awards, outperformance share awards, performance unit awards and other awards. During the nine months ended
September 30, 2019, the Company's stockholders approved an amendment to the Equity Incentive Plan, among other items, to
increase the maximum number of shares of the Company's common stock issuable under the Equity Incentive Plan

from 24,350,000 shares to 29,850,000 shares.

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 awards and are included in "General and administrative" on 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 or development of oil and natural gas properties into the full cost pool. Capitalized stock-based compensation is
included in "Evaluated properties" on the unaudited consolidated balance sheets. The Company's performance unit awards,
granted in 2019, were accounted for as liability awards and included in "General and administrative", net of amounts
capitalized, on the unaudited consolidated statements of operations for the three months ended March 31, 2019, and the
corresponding liabilities were included in "Other noncurrent liabilities" on the unaudited consolidated balance sheet as of
March 31, 2019. Upon their modification during the second quarter of 2019, the performance unit awards were converted to
performance share awards and the performance unit award compensation was reversed. See "Performance share awards" and
"Performance unit awards" below for additional discussion of the modification.
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Restricted stock awards

All service vesting restricted stock awards are treated as issued and outstanding in the unaudited consolidated financial
statements. Per the award agreement terms, if employment is terminated prior to the restriction lapse date for reasons other than
death or disability, the restricted stock awards are forfeited and canceled and are no longer considered issued and outstanding.
If the termination of employment is by reason of death or disability, all of the holder's restricted stock will automatically vest.
Restricted stock awards granted to employees vest in a variety of schedules that mainly include (i) 33%, 33% and 34% vesting
per year beginning on the first anniversary of the grant date and (ii) full vesting on the first anniversary of the grant date. Stock
awards granted to non-employee directors vest immediately on the grant date. See Note 17 for discussion of the Company's
organizational restructuring during the three and nine months ended September 30, 2019 and expected fourth-quarter 2019
forfeitures.

The following table reflects the restricted stock award activity for the nine months ended September 30, 2019:

Restricted Weighted-average

stock grant-date fair value

(in thousands, except for weighted-average grant-date fair value) awards (per award)
Outstanding as of December 31, 2018 .........ccooieiiiieiiiiieieceereeeere e 4,196 $ 9.91
GIEANTEA ...t e e e eee e e eae e 7,338 $ 3.29
FOTTRILEA. ....veiiveeeeecee ettt ettt ettt ettt re e ere et e eneenns (2,904) $ 4.98
VESEEA™ ..ottt (2,587) $ 9.33
Outstanding as of September 30, 2019 .......cccoeiiiiiiiiiieeee e 6,043 § 4.49

(1) The aggregate intrinsic value of vested restricted stock awards for the nine months ended September 30, 2019 was
$9.6 million.

The Company utilizes the closing stock price on the grant date to determine the fair value of restricted stock awards. As of
September 30, 2019, unrecognized stock-based compensation related to the restricted stock awards expected to vest was $16.5
million. Such cost is expected to be recognized over a weighted-average period of 2.09 years.

Stock option awards

The following table reflects the stock option award activity for the nine months ended September 30, 2019:

‘Weighted-average

Stock Weighted-average remaining

(in thousands, except for weighted-average exercise price and weighted-average option exercise price contractual term
remaining contractual term) awards (per award) (years)
Outstanding as of December 31, 2018.........ccocovevieieiieiiiieieereeienns 2,533 §$ 12.69 5.99

EXEICISEA™") ..o 18) $ 4.10

Expired or canceled...........ocoevveueoveeeeiieeeeeeeeeeeeeeeeee e (1,090) $ 13.65

FOrfeited ....ooviiviiiieiieieciceec ettt 196) $ 8.71
Outstanding as of September 30, 2019 ........cccovevieieiieiicieiecieeieis 1,229 $ 12.61 5.35
Vested and exercisable as of September 30, 2019% e, 1,054 § 13.26 5.10
Expected to vest as of September 30, 2019 _........cooviviverrrieeren 37 8 9.65 6.95

(1) The exercised stock option awards for the nine months ended September 30, 2019 had de minimis intrinsic value.
(2) The vested and exercisable stock option awards as of September 30, 2019 had no aggregate intrinsic value.
(3) The expected to vest stock option awards as of September 30, 2019 had no aggregate intrinsic value.

As of September 30, 2019, unrecognized stock-based compensation related to stock option awards expected to vest was $0.2
million. Such cost is expected to be recognized over a weighted-average period of 1.07 years.

See Note 17 for discussion of the Company's organizational restructuring during the three and nine months ended
September 30, 2019 and expected fourth-quarter 2019 forfeitures. See Note 8.c in the 2018 Annual Report for additional
information on the stock option awards.
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Performance share awards

Performance share awards, which the Company has determined are equity awards, are subject to a combination of market,
performance and service vesting criteria. For performance share awards with market criteria or portions of awards with market
criteria, which include: (i) the relative three-year total shareholder return comparing the Company's shareholder return to the
shareholder return of the peer group specified in each award agreement ("RTSR Performance Percentage"), (ii) the Company's
absolute three-year total shareholder return ("ATSR Appreciation") and (iii) the Company's total shareholder return ("TSR"), a
Monte Carlo simulation prepared by an independent third party is utilized to determine the grant-date (or modification date) fair
value, and the associated expense is recognized on a straight-line basis over the three-year requisite service period of the
awards. For portions of awards with performance criteria, which is the Company's three-year return on average capital
employed ("ROACE Percentage"), the fair value is equal to the Company's closing stock price on the grant date (or
modification date), and for each reporting period, the associated expense fluctuates and is adjusted based on an estimated
payout of the number of shares of common stock to be delivered on the payment date for the three-year performance period.
Any shares earned under performance share awards are expected to be issued in the first quarter following the completion of the
respective requisite service periods based on the achievement of certain market and performance criteria, and the payout can
range from 0% to 200%. Per the award agreement terms, if employment is terminated prior to the restriction lapse date for
reasons other than death or disability, the performance share awards are forfeited and canceled. If the termination of
employment is by reason of death or disability, and the market and performance criteria are satisfied, then the holder of the
earned performance share awards will receive a prorated number of shares based on the number of days the participant was
employed with the Company during the performance period. See Note 17 for discussion of the Company's organizational
restructuring during the three and nine months ended September 30, 2019 and expected fourth-quarter 2019 forfeitures.

The following table reflects the performance share award activity for the nine months ended September 30, 2019:

Performance Weighted-average

share grant-date fair value

(in thousands, except for weighted-average grant-date fair value) awards (per award)
Outstanding as of December 31, 2018 .........ccevirviiiierierieieceeieeeeie e 3436 §$ 13.74
GIANEA" ... 588 $ 2.52
Converted from performance unit awards® _..............ccocooooiiiirrierieeeeeeeeee s 1,558 $ 3.74
FOITEILEA ...ttt ettt ettt @871 § 12.20
VESTEA®) ettt (1,545) $ 17.31
Outstanding as of September 30, 2019......c.cccoiiirininininieececeeceeee e 3,166 § 6.28

(1) The amounts potentially payable in the Company's common stock at the end of the requisite service period for the
performance share awards granted on February 28, 2019 and June 3, 2019 will be determined based on three criteria:
(i) RTSR Performance Percentage, (ii) ATSR Appreciation and (iii) ROACE Percentage. The RTSR Performance
Percentage, ATSR Appreciation and ROACE Percentage will be used to identify the "RTSR Factor," the "ATSR
Factor" and the "ROACE Factor," respectively, which are used to compute the "Performance Multiple" and ultimately
to determine the number of shares to be delivered on the payment date. In computing the Performance Multiple, the
RTSR Factor is given a 25% weight, the ATSR Factor a 25% weight and the ROACE Factor a 50% weight. These
awards have a performance period of January 1, 2019 to December 31, 2021.

(2) On May 16, 2019, the board of directors elected to change the form of payment from cash to common stock for the
awards granted on February 28, 2019. This change in election triggered modification accounting, and the awards,
formerly accounted for as liability awards, were converted to equity awards and, accordingly, new fair values were
determined based on the May 16, 2019 modification date.

(3) The performance share awards granted on May 25, 2016 had a performance period of January 1, 2016 to December
31, 2018 and, as their market criteria were not satisfied, resulted in a TSR modifier of 0% based on the Company
finishing in the ninth percentile of its peer group for relative TSR. As such, the granted units lapsed and were not
converted into the Company's common stock during the first quarter of 2019.
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The fair values per performance share award and the assumptions used to estimate these fair values per performance share
award granted on February 28, 2019 and June 3, 2019 are as follows:

February 28, 2019 June 3, 2019

Market criteria (.25) RTSR Factor + (.25) ATSR Factor fair value assumptions:

Remaining performance period ..........cccceceeererenieriniinenenesieneeeeteeeeeeee e 2.63 years 2.58 years

Risk-free interest 1ate™ ............co.cooviveeveiceeeee e 2.14% 1.78%

DivIdend YIEId .......couiiuiiiiieieeee e —% —%

Expected VOLatility™ ............coo.oioioooeeeeeeeeeee e 55.01% 55.45%

Closing stock price on May 16, 2019 and June 3, 2019 for the respective awards....... $ 349 § 2.59
Fair value per performance share award............c.cccoeeuieiiiiieieiieiieecie et $ 398§ 2.45
Performance criteria (.50) ROACE Factor fair value assumption:

Closing stock price on May 16, 2019 and June 3, 2019 for the respective awards....... $ 349 § 2.59
Fair value per performance share award............c.ccoeeuieiiiiieieiieiieece e $ 349 § 2.59
Combined fair value per performance share award™® ..............cocooevrimreeereeereeresereeeen. $ 374§ 2.52

(1

()
3)

“4)

The fair values of the performance share awards granted on February 28, 2019 are based on the May 16, 2019
modification date. The total incremental compensation expense resulting from the modification of $1.0 million, which
will be recognized over the life of the awards, is calculated utilizing (i) the difference between the March 31, 2019 fair
value and the May 16, 2019 fair value and (ii) the outstanding quantity of the converted performance share awards as
of June 30, 2019. Such expense excludes the estimated payout component for expense for the (.50) ROACE Factor as
this is redetermined at each reporting period and the expense will fluctuate accordingly.

The remaining performance period matched zero-coupon risk-free interest rate was derived from the U.S. Treasury
constant maturities yield curve on May 16, 2019 and June 3, 2019 for the respective awards.

The Company utilized its own remaining performance period matched historical volatility in order to develop the
expected volatility.

The combined fair value per performance share award is the combination of the fair value per performance share
award weighted for the market and performance criteria for the respective awards.
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The expense per performance share award, which is the fair value per performance share award adjusted for the estimated
payout of the performance criteria, for the outstanding performance share awards as of September 30, 2019 and granted as of
the dates presented are as follows:

February 17, 2017 February 16, 2018 February 28, 2019 June 3, 2019
Market Criteria:
(.25) RTSR Factor + (.25) ATSR Factor:
Fair value per performance share award ............ Not applicable  $ 10.08 $ 398 $ 2.45
Expense per performance share award as of .
September 30, 2019w Not applicable  $ 10.08 § 398 % 2.45
TSR:
Fair value per performance share award ............ $ 18.96 Not applicable  Not applicable =~ Not applicable
Expense per performance share award as of
September 30, 2019 ......cooiiiiiiiiiieeeeee $ 18.96  Not applicable Not applicable Not applicable
Performance Criteria:
(.50) ROACE Factor:
Fair value per performance share award ............ Not applicable  $ 836 § 349 § 2.59
Estlmated payout for expense as of September
30,2019 e Not applicable 75% 200% 200%
Expense per performance share award as of .
September 30, 2019..........eeeeeeeeeeeeeeeeeeeeeeeeenens Not applicable ~ $ 627 $ 698 § 5.18
Combined expense per performance share award
as of September 30, 2019@ ..o $ 1896 $ 818 §$ 548 § 3.82

(1) As the (.50) ROACE Factor is based on performance criteria, the expense fluctuates based on the estimated payout and
is redetermined each reporting period and the life-to-date recognized expense for the respective awards is adjusted
accordingly.

(2) The combined expense per performance share award is the combination of the expense per performance share award
for market and performance criteria for the respective awards.

As of September 30, 2019, unrecognized stock-based compensation related to the performance share awards expected to vest
was $8.6 million. Such cost is expected to be recognized over a weighted-average period of 2.18 years.

Outperformance share award

An outperformance share award was granted during the nine months ending September 30, 2019, in conjunction with the
appointment of the Company's President, and is accounted for as an equity award. If earned, the payout ranges from 0 to
1,000,000 shares in the Company's common stock per the vesting schedule. This award is subject to a combination of market
and service vesting criteria, therefore, a Monte Carlo simulation prepared by an independent third party was utilized to
determine the grant-date fair value with the associated expense recognized over the requisite service period. The payout of this
award is based on the highest 50 consecutive trading day average closing stock price of the Company that occurs during the
performance period that commenced on June 3, 2019 and ends on June 3, 2022 ("Final Date"). Of the earned outperformance
shares, one-third of the award will vest on the Final Date, one-third will vest on the first anniversary of the Final Date and one-
third will vest on the second anniversary of the Final Date, provided that the participant has been continuously employed with
the Company through the applicable vesting date. Per the award agreement terms, if employment is terminated prior to any
vesting date for reasons other than death or disability, then any outperformance shares that have not vested as of such date shall
be forfeited and canceled. If the participant's employment is terminated prior to any vesting date by reason of death or
disability, and the market criteria is satisfied, then the participant will receive a prorated number of shares based on the number
of days the employee was employed with the Company during the performance period.
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The total fair value of the outperformance share award and the assumptions used to estimate the fair value of the
outperformance share award as of the grant date presented are as follows:

June 3, 2019
PerfOrmance PEIIOQ. ......co.eiiiiuieie ettt ettt b et s b et s bt et s a e et e ea e e bt ess et e enteebeenteebeeneeeaeenaeenean 3.00 years
RASK-TEE ANEETESE TALE! ... oo se s s 1.77%
DIVIAENA YICI . eeiiiieiiieiicieeee ettt ettt et e et et e eseesbeesaesaeessesseessesssessaessensaessanseessenseessesseensennsansenneas —%
EXPECted VOLAtIIEY™ ...........ooecoeoeeee oo 55.77%
Closing Stock Price 0N Grant dAte.........cccecveiririririinterertetet ettt ettt ettt ettt ettt a et et eneeaeebesbeebesbesaens $ 2.59
Total fair value of outperformance share award (in thousands) ............cceceveveriiiiieriinienicieee e $ 670

(1) The performance period matched zero-coupon risk-free interest rate was derived from the U.S. Treasury constant
maturities yield curve on the grant date.

(2) The Company utilized its own performance period matched historical volatility in order to develop the expected
volatility.

As of September 30, 2019, unrecognized stock-based compensation related to the outperformance share award expected to vest
was $0.6 million. Such cost is expected to be recognized over a weighted-average period of 4.75 years.

Stock-based compensation expense

The following table reflects stock-based compensation expense for the periods presented:

Three months ended September 30, Nine months ended September 30,

(in thousands) 2019 2018 2019 2018
Restricted stock award compensation.............cceceeverveennnen. $ 2,275 § 6,001 $ 10,157 $ 19,332
Stock option award compensation .............cceecveereervereennennnn (300) 970 678 3,010
Performance share award compensation.............ccccceeeeennee. (2,455) 3,689 (2,482) 12,431
Outperformance share award compensation............c..cccu.. 44 — 57 —
Total stock-based compensation, gross ...........cocceeveevennenne (436) 10,660 8,410 34,773
Less amounts capitalized in evaluated oil and natural gas
PIOPEILICS. ....vivierieeierieetecteeeesteetesteeseseeesseereenbeereeseeseeseens (1,303) (1,927) (3,166) (6,025)
Total stock-based compensation, net...........c.c.cevevreennenenee. $ (1,739) $ 8,733 §$ 5244 % 28,748

See Note 17 for discussion of the Company's organizational restructuring and the related stock-based compensation reversals
during the three and nine months ended September 30, 2019.

Performance unit awards

The performance unit awards, granted on February 28, 2019, were determined to be liability awards due to the board of
directors election to settle the awards in cash. On May 16, 2019, the board of directors elected to change the form of payment
from cash to common stock and, as a result, the performance unit awards were converted to performance share awards, which
the Company determined were now equity awards. This change in election triggered modification accounting, and the
performance unit award compensation for the three months ended March 31, 2019 was reversed and a new fair value was
determined for the converted performance share awards and adjusted in stock-based compensation based on the May 16, 2019
modification date. For additional discussion of the modification, see "Performance share awards."

The following table reflects the performance unit award activity for the nine months ended September 30, 2019:

Performance unit

(in thousands) awards

Outstanding as of December 31, 2018 .........ccveviiiieriieieiieieeiete ettt st ssessaesseessesseessesseensenseenes —
(11111« KRR 2,813
FOTTRITEA. ..ottt et e et e e bt e st e e bt e e ab e e beeesbeesseessbaesseesssaessseasseessaeanseenseesnsaenseeassens (1,255)
Converted to performance Share aWards.............ccueeuieierieiieriesie ettt ettt e s seesseennesseennas (1,558)

Outstanding as of September 30, 2019 .......occiiviiiiiiieiiieeieeeetee ettt et ee e be e e re b e beessesaeensesseenns —
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Note 7—Derivatives

Due to the inherent volatility in oil, NGL and natural gas prices and differences in the prices of oil, NGL and natural gas
between where the Company produces and where the Company sells such commodities, the Company engages in derivative
transactions, such as puts, swaps, collars and basis swaps to hedge price risk associated with a portion of the Company's
anticipated production. By removing a 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. See Notes 2.f and 9 in

the 2018 Annual Report for discussion of the Company's accounting policies for derivatives and information on the transaction
types and settlement indexes, respectively.

During the nine months ended September 30, 2019, the Company completed a hedge restructuring by early terminating puts
and collars and entering into new swaps. The Company paid a net termination amount of $5.4 million that included the full
settlement of the deferred premiums associated with these early-terminated puts and collars. The present value of these deferred
premiums, classified under Level 3 of the fair value hierarchy, upon their early termination was $7.2 million. See Note 10 in
the 2018 Annual Report for information about the fair value hierarchy levels.

The following table details the derivatives that were terminated:

Aggregate Weighted-average Weighted-average
volumes (Bbl) floor price ($/Bbl) ceiling price ($/Bbl) Contract period
Ol PULS ..o 5,087,500 $ 46.03 $ —  April 2019 - December 2019
Oil collars.......ccouveevveeeeiiieceieeeeeeeeae 1,134,600 $ 45.00 $ 76.13  January 2020 - December 2020
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The following table summarizes open derivative positions as of September 30, 2019, for derivatives that were entered into
through September 30, 2019, for the settlement periods presented:

Remaining year 2019 Year 2020 Year 2021
Oil:
Puts:
Volume (Bbl) ....c.covvieeiieiiieiiieiieicieceeeeeeieae 322,000 366,000 —
Weighted-average floor price ($/Bbl).................... $ 55.00 45.00 —
Volume with deferred premium (Bbl).................... 322,000 — —
Weighted-average deferred premium price ($/Bbl) $ 4.39 — —
Swaps:
Volume (Bb) ....ooveeiiiieeeeeeeeeee e 1,978,000 7,173,600 —
Weighted-average price ($/Bbl).......cccceevevenrnnann. $ 61.31 59.50 —
Collars:
Volume (Bb) ....ooveeiiiieeeeeeeeeee e — — 912,500
Weighted-average floor price ($/Bbl).................... $ — — 45.00
Weighted-average ceiling price ($/Bbl)................. $ — — 71.00
Totals:
Total volume with floor price (Bbl)....................... 2,300,000 7,539,600 912,500
Weighted-average floor price ($/Bbl).................... $ 60.42 58.79 45.00
Total volume with ceiling price (Bbl).................... 1,978,000 7,173,600 912,500
Weighted-average ceiling price ($/Bbl)................. $ 61.31 59.50 71.00
Basis Swaps:
WTI Midland to WTI NYMEX:
Volume (Bbl)......coevvieirieicieieeiceee e 920,000 — —
Weighted-average price ($/Bbl) ........ccooceeinrnnne $ (2.89) — —
WTI Midland to WTI formula basis:
Volume (Bbl).....coevveeirieicieieeeceeeeeeeee 184,000 — —
Weighted-average price ($/Bbl) .......ccceeeeinnrnens $ (4.05) — —
NGL:
Swaps - Purity Ethane:
Volume (Bb) ..c.ooeriiiiiiieeeeeeeeee e 598,000 366,000 912,500
Weighted-average price ($/Bbl).......cccccvevvvvrernenne. $ 14.22 13.60 12.01
Swaps - Non-TET Propane:
Volume (Bb) ..c.ooeriiiiiiieeeeeeeeee e 478,400 1,244,400 730,000
Weighted-average price ($/Bbl)........cccccvveriennnee. $ 27.97 26.58 25.52
Swaps - Non-TET Normal Butane:
Volume (Bb) ...c.ooeriiiiiiiieeeeeeeeeee e 184,000 439,200 255,500
Weighted-average price ($/Bbl).......ccccvevvvrurnennn. $ 30.73 28.69 27.72
Swaps - Non-TET Isobutane:
Volume (Bb) ...c.ooeriiiiiiiieeeeeeeeeee e 46,000 109,800 67,525
Weighted-average price ($/Bbl).......ccccvevvrrurnnnnn. $ 31.08 29.99 28.79
Swaps - Non-TET Natural Gasoline:
Volume (Bb) ...c.ooeriiiiiiiieeeeeeeeeee e 156,400 402,600 237,250
Weighted-average price ($/Bbl).......ccccvevrrrnrnnennn. $ 45.80 45.15 4431
Total NGL volume (Bbl).......ccooeviveeirieinieirieiinene 1,462,800 2,562,000 2,202,775
Natural gas:
Henry Hub NYMEX Swaps:
Volume (MMBLU) ....covvveiiieiiieiiecececeae 9,844,000 23,790,000 14,052,500

TABLE CONTINUES ON NEXT PAGE
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Remaining year 2019 Year 2020 Year 2021
Weighted-average price (3/MMBtU)........cccoveveieieieniennnen, $ 309§ 272 $ 2.63
Basis Swaps:
Volume (MMBIU) ......ooveuiiiiirieirieeeeeeee e 9,844,000 32,574,000 23,360,000
Weighted-average price ($/MMBLU).........cccoveveveieieniennnen, $ (1.51) $ (0.76) $ (0.47)

See Note 8.a for the fair value measurement of derivatives.

Note 8—Fair value measurements

See Note 10 in the 2018 Annual Report for discussion of the Company's accounting policies for fair value measurements.

a. Fair value measurement on a recurring basis

The following tables summarize the Company's derivatives' fair value hierarchy by commodity and current and noncurrent
assets and liabilities on a gross basis and the net presentation included in "Derivatives" on the unaudited consolidated balance

sheets as of the dates presented:

Net fair value
presented on the

21

unaudited
Total gross ~ Amounts consolidated
(in thousands) Level 1 Level 2 Level 3 fair value offset balance sheets
As of September 30, 2019:
Assets
Current:
Oil derivatives ......ccverveeverieeieeeeeeeeee e $ — $ 57273 $ — $ 57273 $§ (3,248) $ 54,025
NGL derivatives ......c..cooevvveeeeeeeeiieeeeeeeeeeneenn — 22,490 — 22,490 — 22,490
Natural gas derivatives.........cccceeeeereeeereeennene — 30,215 — 30,215 (7,017) 23,198
Oil derivative deferred premiums ................. — — — — (1,869) (1,869)
Noncurrent:
Oil derivatives .......cceeeveeveereecieereereereere e, $ — $ 19,364 $ — $ 19,364 $ — 19,364
NGL derivativeS ......c.oeeeeveeeeeeeeeeeeeeeveeeennen. — 14,712 — 14,712 — 14,712
Natural gas derivatives..........cccceevveeeereennenn. — 12,529 — 12,529 — 12,529
Liabilities
Current:
Oil derivatives ......ccvevveeverreeieeeereeeeve e $ — $ (4232) § — $ (4232) $§ 3,248 $ (984)
NGL derivatives ......ccceeeeveerveerieereeenieeseeennen. — — — — — —
Natural gas derivatives..........ccccveveeverieennnne. — (6,151) — (6,151) 7,017 866
Oil derivative deferred premiums ................. — — (1,869) (1,869) 1,869 —
Noncurrent:
Oil derivatives .........ccoeveveveveverereeeeeeeeeenne, $ — — 3 — 8 — — $ —
NGL derivatives ........ccvevveveeerreieenieeeesieeeeenns — — — — — —
Natural gas derivatives.........cocceeeeereeeeereeennene — — — — — —
Net derivative asset (liability) positions.... $ — $146,200 $ (1,869) $144,331 $ — $ 144,331
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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, 2018:
Assets
Current:
Oil derivatiVes ......ccveeveerieerieeeie e $ — $44425 % — $44425 $ (7,907) $ 36,518
NGL derivatives ......cccueeeveereeerieenveenieeneeeennen. — 1,974 — 1,974 — 1,974
Natural gas derivatives..........ccoocvevverveieennenn. — 18,991 — 18,991 (3,267) 15,724
Oil derivative deferred premiums ................. — — — —  (14,381) (14,381)
Noncurrent:
Ol derivatiVesS ....coveeveeeeeeeeeeeeeeeeeeeeeeeeeeeereeenes $ — $ 10,626 $ — $ 10,626 $ — 3 10,626
NGL derivatives ......cccueeeveereeereenieenieeneeennen — 1,024 — 1,024 — 1,024
Natural gas derivatives........ccoceeeeerereeereeennens — 108 — 108 (728) (620)
Liabilities
Current:
Oil derivatives .......ccoeveerieenieiiieiieeeeienne $ — $ (9,059) $ — $ (9,059) $ 7,907 $ (1,152)
NGL derivatives ........cccvevvereeriereenieseeieennenns — — — — — —
Natural gas derivatives.........ccoceeceerereeerennnene — (7,290) — (7,290) 3,267 (4,023)
Oil derivative deferred premiums ................. — —  (16,565) (16,565) 14,381 (2,184)
Noncurrent:
Oil derivatives .........ccoeveveveeeeeeeeeeeeeeennn, $ — 3 — 3 — 8 — § — § —
NGL derivatives ......cccueeeveerveerieerieenieeneeennen. — — — — — —
Natural gas derivatives..........ccoocvevverveieennenn. — (728) — (728) 728 —
Net derivative asset (liability) positions.... $ — $ 60,071 $(16,565) $ 43,506 $ — $ 43,506

Significant Level 2 inputs associated with the calculation of discounted cash flows used in the fair value mark-to-market
analysis of derivatives include each derivative contract's corresponding commodity index price(s), appropriate risk-adjusted
discount rates and forward price curve models for substantially similar instruments generated from a compilation of data
gathered from third parties.

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 (input rate), 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 input rate 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 initial 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. The deferred premiums are included in "Derivatives" on the
unaudited consolidated balance sheets and, as of September 30, 2019, each of their input rates is 2.31%.

The following table presents payments required for derivative deferred premiums as of September 30, 2019 for the periods
presented:

(in thousands) September 30, 2019

REMAINING 2019 ....oviiietiietiieiiieittetet ettt ettt ettt et et b e st s e s s s e s e s e s ese b ese b eseeseseesensesansesansesensesenseseesns $ 1,399

2020 ettt st e h e e a et e bt e e a bt e bt e s a bt e bt e sh bt e bt e e ht e e bt e e at e e bt e eab e e bt e eabeeahteeabe e baeeabeebeena 477
TOTALL ..ottt et ettt ettt et ettt e ate et e e eate et e e eta e et e e ette et e e et e et e e erreeaeenes $ 1,876
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The following table summarizes the changes in net assets and liabilities classified as Level 3 measurements for the periods
presented:

Three months ended September 30, Nine months ended September 30,

(in thousands) 2019 2018 2019 2018
Balance of Level 3 at beginning of period...........cc.ccceeuene. $ (3,270) $ (25,026) $ (16,565) $ (28,683)
Change in net present value of derivative deferred
PremiumS') ... (14) (168) (133) (564)
Total purchases and settlements of derivative deferred
premiums:
PUICRASES ..ottt — (2,101) — (7,523)
SettlemeNnts™® ...........ovveemrreirereiseeeese e 1,415 5,455 14,829 14,930
Balance of Level 3 at end of period...........ccccvevveieiereenennn, $ (1,869) $ (21,840) $ (1,869) $ (21,840)

(1) These amounts are included in "Interest expense" on the unaudited consolidated statements of operations.

(2) The amount for the nine months ended September 30, 2019 includes $7.2 million that represents the present value of
deferred premiums settled upon their early termination.

See Note 2.f in the 2018 Annual Report for discussion of the Company's accounting policies for derivatives.

b. Items not accounted for at fair value

The carrying amounts reported on the unaudited consolidated balance sheets for cash and cash equivalents, accounts receivable,
accounts payable, accrued capital expenditures, undistributed revenue and royalties and other accrued assets and liabilities
approximate their fair values.

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

September 30, 2019 December 31, 2018
Long-term Fair Long-term Fair
(in thousands) debt value debt value®
JanuAry 2022 NOTES....cveeuieeieierieeie ettt § 450,000 $ 430,605 $ 450,000 $ 402,885
March 2023 NOLES.....eeveeeieiieiereietesteseeseeiesteieeee e esaeseeeneesseeneeees 350,000 311,500 350,000 316,624
Senior Secured Credit Facility ........cccecvevieviieieriieienieciesecie e 185,000 185,056 190,000 190,054
TOTAL ... $ 985000 $ 927,161 $§ 990,000 $ 909,563

(1) The fair values of the debt outstanding on the January 2022 Notes and the March 2023 Notes were determined using
the September 30, 2019 and December 31, 2018 Level 1 fair value hierarchy quoted market price for each respective
instrument. The fair value of the outstanding debt on the Senior Secured Credit Facility as of September 30, 2019 and
December 31, 2018 was estimated utilizing the Level 2 fair value hierarchy pricing model for similar instruments. See
Note 10 in the 2018 Annual Report for information about the fair value hierarchy levels.

Note 9—Net income (loss) per common share

Basic net income (loss) per common share is computed by dividing net income (loss) by the weighted-average common shares
outstanding for the period. Diluted net income (loss) per common share reflects the potential dilution of non-vested restricted
stock awards, outstanding stock option awards, non-vested performance share awards and the non-vested outperformance share
award. See Note 6.c for additional discussion of these awards. All of these awards were anti-dilutive due to the Company's net
loss and, therefore, were excluded from the calculation of diluted net income (loss) per common share for the three and nine
months ended September 30, 2019. The dilutive effects of these awards were calculated utilizing the treasury stock method for
the three and nine months ended September 30, 2018. See Note 10 in the third-quarter 2018 Quarterly Report for discussion of
the awards excluded from the calculation of diluted net income (loss) per common share for the three and nine months ended
September 30, 2018.
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The following table reflects the calculations of basic and diluted (i) weighted-average common shares outstanding and (ii) net
income (loss) per common share for the periods presented:

Three months ended September 30, Nine months ended September 30,

(in thousands, except for per share data) 2019 2018 2019 2018
Net income (loss) (numerator):
Net iNCOME (10SS)..euvivrviieriieriieriiereetetesteeesteee s eseeeereneas $  (264,629) $ 55,050 $  (100,738) $ 175,022
Weighted-average common shares outstanding
(denominator):

Basic!!) ..o 231,562 230,605 231,152 233,228
Dilutive non-vested restricted stock awards ................... — 935 — 911
Dilutive outstanding stock option awards....................... — 99 — 68

DilUted ... 231,562 231,639 231,152 234,207

Net income (loss) per common share:
BASIC vttt $ (1.14) $ 024 $ (0.44) 3 0.75
DilUted ... $ (1.14) $ 024 § (0.44) 3 0.75

(1) Weighted-average common shares outstanding used in the calculation of basic and diluted net income (loss) per
common share was computed taking into account share repurchases that occurred during the three and nine months
ended September 30, 2018. See Note 6.a for additional discussion of the Company's share repurchase program.

See Note 17 for discussion of certain expected fourth-quarter 2019 forfeitures that did not affect diluted weighted-average
common shares outstanding for the three or nine months ended September 30, 2019.

Note 10—Commitments and contingencies
a. Litigation

From time to time, the Company is subject to various legal proceedings arising in the ordinary course of business, including
proceedings for which the Company may not have insurance coverage. While many of these matters involve inherent
uncertainty, as of the date hereof, the Company does not currently believe that any such legal proceedings will have a material
adverse effect on the Company's business, financial position, results of operations or liquidity. During the nine months ended
September 30, 2019, the Company finalized and received a favorable settlement of $42.5 million in connection with the
Company's damage claims asserted in a previously disclosed litigation matter relating to a breach and wrongful termination of a
crude oil purchase agreement. This settlement is included in "Litigation settlement" on the unaudited consolidated statements of
operations. The Company does not anticipate the receipt of further payments in connection with this matter as this settlement
constituted a full and final satisfaction of the Company's claims.

b. Drilling contracts

The Company has committed to drilling rig 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. These penalties would negatively impact the Company's
financial statements upon early contract termination. There were no penalties incurred for early contract termination for either
of the nine months ended September 30, 2019 or 2018. As the Company's current drilling rig contracts are operating leases
under the scope of ASC 842, the present value of the future commitment as of September 30, 2019 related to the drilling
contract with an initial term greater than 12 months is included in "Operating lease liabilities" under "Current liabilities" on the
unaudited consolidated balance sheet as of September 30, 2019. See Note 3 for further discussion of the impact of the adoption
of ASC 842. Management does not currently anticipate the early termination of this contract in 2019. See Note 15 for additional
information regarding the drilling rig contracts as they pertain to a related party.

¢. 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 firm
transportation payments on excess pipeline capacity and other contractual penalties. These commitments are normal and
customary for the Company's business. In certain instances, the Company has used spot market purchases to meet its
commitments in certain locations or due to favorable pricing. Management anticipates continuing this practice in the future. No
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firm transportation payments on excess pipeline capacity or other contractual penalties were incurred during the three months
ended September 30, 2019. The Company incurred firm transportation payments on excess pipeline capacity and other
contractual penalties of $0.2 million during the three months ended September 30, 2018, and $1.0 million and $2.5 million
during the nine months ended September 30, 2019 and 2018, respectively. These firm transportation payments on excess
pipeline capacity and other contractual penalties are netted with the respective revenue stream on the unaudited consolidated
statements of operations. Future firm sale and transportation commitments of $340.5 million as of September 30, 2019 are not
recorded on the unaudited consolidated balance sheets.

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. 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 September 30, 2019 or December 31, 2018.

Note 11—Supplemental cash flow and non-cash information

The following table presents supplemental cash flow and non-cash information:

Nine months ended September 30,

(in thousands) 2019 2018
Supplemental cash flow information:
CapitaliZEd INETESE.....eovieveviietieetiee ettt ettt ettt ettt er e e s seeans $ (640) $ (710)
Net cash received (paid) for income taxes") ............c.cooooveoivieeeeeieeeeeeeeeseeeeeeeees $ 691 § (1,116)
Supplemental non-cash investing information:
Decrease in accrued capital eXPenditures .........ccccveeeerieeieriiecienierieneeeeseesseseesseeenens $ (5,715) $ (44,533)
Capitalized stock-based compensation in evaluated oil and natural gas properties.... $ 3,166 $ 6,025
Capitalized asset retiremMent COSES ......co.ereriirierierieiriiririeene ettt ereee e eaens $ 471 $ 719

(1) See Note 14 for additional discussion of the Company's income taxes.

The following table presents supplemental non-cash adjustments information related to operating leases:

Nine months ended
(in thousands) September 30, 2019

Right-of-use assets obtained in exchange for operating lease liabilities ) .............cccoovvrrrrererresrerenerrnnnns $ 25,972

(1) See Note 3 for additional discussion of the Company's leases.
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Note 12—Asset retirement obligations
See Note 2.k in the 2018 Annual Report for discussion of the Company's accounting policies for asset retirement obligations.

The following table reconciles the Company's asset retirement obligation liability associated with tangible long-lived assets for
the periods presented:

Nine months ended September 30,

(in thousands) 2019 2018

Liability at beginning of PEriod.........couieriiiiiiiiiee ettt $ 56,882 § 55,506
Liabilities added due to acquisitions, drilling, midstream service asset construction and other 471 719
ALCCTEHION EXPEIISE ...veeuvienrreeureenireeteeneteeteessreeseesseeasseesseesssaesseesssessseesssessseesssesnseesssessseesssesssesnsees 3,077 3,341
Liabilities settled due to plugging and abandonment or removed due to sale ...........cccceeceenenee. (2,405) (2,246)

Liability at end of PEriOd .......ceiveviiiieiiieiiitieeteeeee ettt $ 58,025 $ 57,320

Note 13—Revenue recognition
a. Impact of ASC 606 adoption on the Medallion Sale

Medallion Gathering & Processing, LLC, a Texas limited liability company formed on October 12, 2012, which, together with
its wholly-owned subsidiaries (collectively, "Medallion"), was established for the purpose of developing midstream solutions
and providing midstream infrastructure to bring oil to market in the Midland Basin. Prior to the Medallion Sale (defined below),
LMS held 49% of Medallion's ownership units. On October 30, 2017, LMS, together with Medallion Midstream Holdings,
LLC, which is owned and controlled by an affiliate of the third-party interest-holder, The Energy & Minerals Group, completed
the sale of 100% of the ownership interests in Medallion to an affiliate of Global Infrastructure Partners ("GIP"), for cash
consideration of $1.825 billion (the "Medallion Sale"). LMS' total net cash proceeds before taxes for its 49% ownership interest
in Medallion were $831.3 million.

LMS has a Transportation Services Agreement (the "TA") with a wholly-owned subsidiary of Medallion under which LMS
receives firm transportation of the Company's crude oil production from Reagan County and Glasscock County in Texas to
Colorado City, Texas that continues to be in effect after the Medallion Sale. At December 31, 2017, the Medallion Sale was
accounted for under the real estate guidance in ASC 360-20, Property, Plant, and Equipment ("ASC 360-20"), and the
Company's maximum exposure to loss associated with future commitments under the TA was $141.1 million that was not
recorded in the Company's unaudited consolidated balance sheets. Under ASC 360-20, as a result of the Company's continuing
involvement with Medallion by guaranteeing cash flows under the TA, the Company recorded a deferred gain in the amount of
its maximum exposure to loss related to such guarantees. This deferred gain would have been amortized over the TA's firm
commitment transportation term through 2024 had the Company not adopted ASC 606, Revenue from Contracts with
Customers ("ASC 606") on January 1, 2018.

In adopting ASC 606, the guidance in ASC 360-20 was superseded by ASC 860, Transfers and Servicing ("ASC 860"). The
Medallion Sale is within the scope of ASC 860 and qualifies for sale accounting and recognition of the previously deferred gain
because as of the date of the Medallion Sale (i) the Company transferred and legally isolated its full interests in Medallion to
GIP, (ii) GIP received the right to pledge or exchange Medallion ownership interests at its full discretion and (iii) the Company
did not have effective control over Medallion. Therefore, the deferred gain of $141.1 million was recognized as an adjustment
to the 2018 beginning balance of accumulated deficit, presented on the unaudited consolidated statements of stockholders'
equity, in accordance with the modified retrospective approach of adoption. See Notes 4.c and 5.a in the 2018 Annual Report
for further discussion of the Medallion Sale, the TA and the adoption of ASC 606.

b. Revenue recognition

Oil, NGL and natural gas revenues are generally recognized at the point in time that control of the product is transferred to the
customer. Midstream service revenues are generated through fees for products and services that need to be delivered by
midstream infrastructure, including oil and liquids-rich natural gas gathering services as well as rig fuel, natural gas lift and
water delivery, recycling and takeaway and are recognized over time as the customer benefits from these services when
provided. A more detailed summary of the underlying contracts that give rise to the Company's revenue and method of
recognition can be found in Note 5.b in the 2018 Annual Report.
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Note 14—Income taxes

The Company is subject to federal and state income taxes and the Texas franchise tax. The Company had federal net operating
loss carryforwards totaling $1.9 billion and state of Oklahoma net operating loss carryforwards totaling $35.8 million as of
September 30, 2019, which begin expiring in 2026 and 2032, respectively. Due to the enactment of Public Law No. 115-97, a
comprehensive tax reform bill commonly referred to as the Tax Cuts and Jobs Act (the "Tax Act"), $207.0 million of the federal
net operating loss carryforward will not expire but may be limited in future periods. As of September 30, 2019, the Company
believes it is more likely than not that a portion of the net operating loss carryforwards are not fully realizable. The Company
continues to consider new evidence, both positive and negative, in determining whether, based on the weight of that evidence, a
valuation allowance is needed. Such consideration includes projected future cash flows from its oil, NGL and natural gas
reserves (including the timing of those cash flows), the reversal of deferred tax liabilities recorded as of September 30, 2019,
the Company's ability to capitalize intangible drilling costs, rather than expensing these costs in order to prevent an operating
loss carryforward from expiring unused and future projections of Oklahoma sourced income. As of September 30, 2019, a total
valuation allowance of $256.8 million has been recorded to offset the Company's federal and Oklahoma net deferred tax assets,
resulting in a Texas net deferred tax liability of $4.2 million, which is included in "Other noncurrent liabilities" on the unaudited
consolidated balance sheets.

The Company paid Alternative Minimum Tax ("AMT") related to the Medallion Sale in 2017. The payment of AMT creates an
AMT credit carryforward. Due to changes in the Tax Act, AMT credit carryforwards do not expire and are now refundable over
a five-year period. Therefore, as of September 30, 2019, a receivable has been recorded in the amount of $4.1 million, of
which $3.1 million is included in "Accounts receivable, net" and $1.0 million is included in "Other noncurrent assets, net" on
the unaudited consolidated balance sheets.

Note 15—Related party

The Chairman of the Company's board of directors is on the board of directors of Helmerich & Payne, Inc. ("H&P"). The
Company has drilling contracts with H&P that are long-term and short-term operating leases. One of the drilling contracts,
which is accounted for as a long-term operating lease under the scope of ASC 842 due to its initial term of greater than 12
months, is capitalized and is included in "Operating lease right-of-use-assets" on the unaudited consolidated balance sheet. The
present value of the future commitment is included in "Operating lease liabilities" under "Current liabilities" on the unaudited
consolidated balance sheet. Capital expenditures for oil and natural gas properties are capitalized and are included in "Evaluated
oil and natural gas properties" on the unaudited consolidated balance sheets. See Note 3 for additional discussion of the
Company's adoption of ASC 842 and discussion of the drilling contract that was entered into with H&P during fourth-quarter
2019. See Note 10.b for additional discussion of the Company's drilling contracts.

The following table presents the operating lease liability related to H&P included in the unaudited consolidated balance sheet as
of the date presented:

(in thousands) September 30, 2019

Operating [8aSE [HADIILIES .....c..cveieiiiieiietiiti ettt ettt ettt ettt ettt eteeteebeeb e b e b e s e b essessessesseseeseassesseseeseas $ 3,558

The following table presents the capital expenditures for oil and natural gas properties paid to H&P included in the unaudited
consolidated statements of cash flows for the periods presented:

Nine months ended September 30,
(in thousands) 2019 2018

Capital expenditures for oil and natural gas properties..........c.ccceevvevreeiecreevreneereeeneennn. $ 10,828 $ —
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Note 16—Subsidiary Guarantors

The Guarantors have fully and unconditionally guaranteed the January 2022 Notes, the March 2023 Notes and the Senior
Secured Credit Facility, subject to the Releases. In accordance with practices accepted by the SEC, Laredo has prepared
condensed consolidating financial statements to quantify the balance sheets, results of operations and cash flows of such
subsidiaries as subsidiary Guarantors. The following unaudited condensed consolidating (i) balance sheets as of September 30,
2019 and December 31, 2018, (ii) statements of operations for the three and nine months ended September 30, 2019 and 2018
and (ii1) statements of cash flows for the nine months ended September 30, 2019 and 2018 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 and the consolidation and elimination entries necessary to arrive at the financial
information for the Company on a condensed consolidated basis. Income taxes for LMS and for GCM are recorded on Laredo's
balance sheets, 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.

Condensed consolidating balance sheet

September 30, 2019

Subsidiary Intercompany  Consolidated

(in thousands) Laredo Guarantors eliminations company
Accounts receivable, NEt .......oooviveviiiiiiiiieie et $ 81,110 $ 1,259 §$ — $ 82,369
OthEr CUITENT @SSELS ..oeeiieeeeieeieieiieieee e e e eeeeeee e e e eeaee e e e e eeaareeeeeean 140,829 1,534 — 142,363
Oil and natural gas properties, Net..........ecvererveerrercueseeseereereeeeeneeenes 1,831,852 9,006 (26,859) 1,813,999
MidStream SEIVICE aSSELS, NEL......ccuveeieririeereeieeeeeereeeeeeeeereeeeraeeeenes — 130,195 — 130,195
Other fIXed aSSELS, NET ...uvvvviiiiieiieiieeeeeeeee e 33,066 11 — 33,077
Investment in SUDSIAIATIES .........eeeeuvieeerieeeieee e 138,374 — (138,374) —
Other NONCUITENT ASSELS, NEL ......eiivvieieiiieeieie e e enes 72,102 3,546 — 75,648
TOLAL ASSEES - eeeeeee et eeeeeee e e et eeee et e eee st eeaeseeeenesesesaeeeseereeeneeneens $2,297,333 § 145,551 $ (165,233) $ 2,277,651
Accounts payable and accrued liabilities ..............ccocoevveieinerrennennene. $ 49,493 § 4,115 §$ — $ 53,608
Other current HabilitieS.........coovveuiiiiiiieiieiee e 91,709 500 — 92,209
Long-term debt, Net........cceoieeiirieieiieie e 979,972 — — 979,972
Other noncurrent HabilitieS. .........ooovevivviiiiieieieeeceeee e 70,048 2,562 — 72,610
Total stockholders' €qUItY.......cceeeerierieieiieeeeeee e 1,106,111 138,374 (165,233) 1,079,252
Total liabilities and stockholders' equity............ccevvevevereriesieeiennne $2,297,333 $§ 145,551 $ (165,233) $ 2,277,651
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Condensed consolidating balance sheet
December 31, 2018

Subsidiary Intercompany  Consolidated

(in thousands) Laredo Guarantors eliminations company
AcCOUNLS TECEIVADIE, NET ..o en e $ 83424 § 10,897 $ — $ 94,321
Other CUITENT ASSELS ......eeieveieeeeeeeereeeeteeeeeeeeeeree et e e e e eereeeeeneeeenns 97,045 1,386 — 98,431
Oil and natural gas properties, Net...........ccuereervereeruereerreeeesseeeenseenss 2,043,009 9,113 (22,551) 2,029,571
Midstream SErviCe aSSELS, NEL....c.uuviiiiiveeeeieeeeeiiieeeeeeeeieeeeeeeeeneeeeeeens — 130,245 — 130,245
Other fixed aSSEtS, NEL .....cvveieeereeieeeeeeeeeeeeee e eaee e 39,751 68 — 39,819
Investment in SUDSIAIATIES .....cveeveevieeieriieierieeee et 128,380 — (128,380) —
Other NONCUITENt ASSELS, NEL ...eovvvviiieiieiieiee et eeeeeaeeee e 23,783 4,135 — 27918
TOLAL ASSELS ...ttt ettt ettt ettt sa e eeaeeaeeaeans $2415392 $ 155844 $ (150,931) $ 2,420,305
Accounts payable and accrued liabilities ............c.ccceveievrrereiirenenee. $ 54,167 $§ 15337 $ — $ 69,504
Other current HabilitieS. .........cocverieivieeereeeeeee e e 121,297 9,664 — 130,961
Long-term debt, Net........cceeieiieieiiiierieceseeee e 983,636 — — 983,636
Other noncurrent Habilities.......cocuvvviiiiiiiiieiieeeeeeeeeeeee e 59,511 2,463 — 61,974
Total stockholders' EqUILY .......cveevervirierieiereeie e 1,196,781 128,380 (150,931) 1,174,230
Total liabilities and stockholders' equity............ccoevevivveiiveiirerenenna, $2415392 $ 155,844 $ (150,931) $ 2,420,305

Condensed consolidating statement of operations
For the three months ended September 30, 2019

Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company

TOLAL TEVEIUES. ......veiieeieieeceee ettt ettt ettt eae e $ 169,734 $ 34221 $ (10,386) $ 193,569

Total costs and EXPENSES.......ceverueerierierieiierieeiesie et 521,107 32,452 (9,551) 544,008
Operating inCOME (10SS) ....cvervieierieierieie et (351,373) 1,769 (835) (350,439)
INEETESt EXPEINSE .vvveirieniieeiieeiie et eieeste ettt e eteeseesbeeseeeebeessaeenseenes (15,191) — — (15,191)

Other non-operating inCOME, NEt..........cceeeereriereeienieeieneeeeeeeneeenes 100,303 333 (2,102) 98,534
Income (loss) before iINCOME taAXES .......eevvereeereerrerierierieeieeeieeeane (266,261) 2,102 (2,937) (267,096)

Total income tax BENEfTt.......cccvviivviiiiiiiieeie e 2,467 — — 2,467
Net INCOME (10SS)..evivivieieeieierieeteeeeteeeete et et enereenenas $ (263,794) $ 2,102 $  (2,937) $ (264,629)

Condensed consolidating statement of operations
For the three months ended September 30, 2018
Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company

TOLAL TEVEIUES. ...ttt ee e e e e e e eeeseeeeeeeeeeeeeeeeeaeenee $ 225970 $ 73,463 $§ (19,687) $ 279,746

Total costs and EXPENSES........ccvervrerierierierierieeteteetenee e e e eeeee e 123,942 69,146 (17,752) 175,336

OPErating INCOMC.......ccvverrieererriererteetesteetesreeaesesesesssesseessessesssessenns 102,028 4,317 (1,935) 104,410
INEEIESt EXPEIISE ..euveeeientieiieie ettt sttt sttt ettt et eaeeee e (14,845) — — (14,845)
Other non-operating eXpense, NEt..........ccccverervverrerrueseeseereereeneeneennns (28,811) (26) (4,291) (33,128)

Income before INCOME tAXES .....evvvveeeeeerieieieeeeeeeeeeeee e 58,372 4,291 (6,226) 56,437
Total INCOME taX EXPEINSE ....veeueeereneereeeieriienieeieenteeetenteeeeeteeeeeeeeneeenes (1,387) — — (1,387)

NELINCOME. ...ttt ettt ettt e e e ersesaeersenaeens $ 56,985 § 4,291 $ (6,226) $ 55,050
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Condensed consolidating statement of operations
For the nine months ended September 30, 2019

Subsidiary Intercompany  Consolidated

(in thousands) Laredo Guarantors eliminations company
TOLAL TEVEIUES ...t ee e e eeee e e e e eeeeeeeeaeenee $ 527,292 $§ 137,804 $ (45937) $ 619,159
Total cOStS aNd EXPENSES.....c.vevvirrerririerrieierieeiesteeeeseeeie e eeeneeeeens 768,152 130,850 (41,629) 857,373
Operating inCOME (10SS) ....cvivvieriieieriieierie ettt eiees (240,860) 6,954 (4,308) (238,214)
INEEIESt EXPEISE ..eeuvineerieiieetiete ettt ettt st sb et e e e naeene (46,503) — — (46,503)
Other non-operating iNCOME, Nt .........ccvevvereeruerieereereeieeeereeeeeeeenns 190,121 718 (7,672) 183,167
Income (l0ss) before iINCOME taAXES......ccuervieierieeeerrieieseeresieeveenens (97,242) 7,672 (11,980) (101,550)
Total income tax benefit ........cccevcvierieeiiieiieceee e 812 — — 812
Net iNCOME (10SS) cevuviviivirieriieriietiieeeetereereeeeteee et reseresereseseesees $ (96,430) $ 7,672 $ (11,980) $ (100,738)

Condensed consolidating statement of operations
For the nine months ended September 30, 2018

Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company

TOLAl TEVEIUES ...ttt ettt ea e eaeens $ 632,419 $ 312,784 $§ (54,715) $ 890,488

Total COStS aNd EXPENSES.....ceervireerrieierrieierieeiesieetesieebe e seeeee s enas 345,232 302,143 (49,256) 598,119

OPErating INCOME ...c..eeueeeieiiietieieeteete et eeesteeeeseeeeeseeeeesbeeeesaens 287,187 10,641 (5,459) 292,369
INEEIESt EXPEIISE ..eovveeeeerieiieeeieteeeeeeeee e eeesteeaesteesesseenseeseenseennenneens (42,787) — — (42,787)
Other non-operating eXpense, NEt..........c.cvvereerrereerreseesreeeesseeeesseens (62,532) (1,307) (9,334) (73,173)

Income before INCOME tAXES......c.vvvveiiiiciiiiieeieeeeee e 181,868 9,334 (14,793) 176,409
Total INCOME taX EXPEINSE...evrerrrrererereerreererreeaesseessesseesesseesessaenseenes (1,387) — — (1,387)

INEE INCOME ....ouveeeieiieiecieeteeteet ettt et e steeseesreereesbeessesseessesseessenseens $ 180,481 $ 9,334 § (14,793) $ 175,022

Condensed consolidating statement of cash flows
For the nine months ended September 30, 2019

Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
Net cash provided by operating activities ..........cccoevveeeieeereirierenenn. $ 370,191 $ 4349 $§ (7,672) $ 366,368
Net cash used in investing activities .........cccooeevereererierenieneeieeeane (375,999) (4,349) 7,672 (372,676)
Net cash used in financing activities .........cceeevevuereenerciereeierieeieeenns (7,650) — — (7,650)
Net decrease in cash and cash equivalents...........c.cceeeveeieviieneennnnne. (13,458) — (13,458)
Cash and cash equivalents, beginning of period..........cccccecvruenree 45,150 1 — 45,151
Cash and cash equivalents, end of period...........ccevvvveirieerieennennns $ 31,692 $ 1 3 — $ 31,693

Condensed consolidating statement of cash flows
For the nine months ended September 30, 2018

Subsidiary Intercompany  Consolidated
(in thousands) Laredo Guarantors eliminations company
Net cash provided by operating activities ............coceevereriereveerereerennen. $ 402,065 $ 15797 $  (9,334) $§ 408,528
Net cash used in INVesting aCtiVIties ......c.ccvevveeruireerieeierieeiesieeeennens (529,968) (15,797) 9,334 (536,431)
Net cash provided by financing activities ..........c.ccoeereererieneeienienne 66,151 — — 66,151
Net decrease in cash and cash equivalents...........cccccveeveeieriineennnnne. (61,752) — — (61,752)
Cash and cash equivalents, beginning of period.............ccceeverrennnne 112,158 1 112,159
Cash and cash equivalents, end of period............ccocvevvveverririrrenenne. $ 50,406 $ 1 $ — $ 50,407
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Note 17—Organizational restructuring

On April 2, 2019, the Company announced the retirement of two of its Senior Officers. Additionally, on April 8, 2019 (the
"Effective Date"), the Company committed to a company-wide reorganization effort (the "Plan") that included a workforce
reduction of approximately 20%, which included an Executive Officer. The reduction in workforce was communicated to
employees on the Effective Date and implemented immediately, subject to certain administrative procedures. The Company's
board of directors approved the Plan in response to recent market conditions and to reduce costs and better position the
Company for the future. All stock-based compensation awards held by the two Senior Officers, the Executive Officer and the
employees who were affected by the Plan were forfeited and the corresponding stock-based compensation was reversed.

On September 27, 2019, in connection with the previously announced comprehensive succession planning process, the
Company announced that, effective as of October 1, 2019, Randy A. Foutch would transition from his role as Chief Executive
Officer. In connection with this transition and in recognition of his efforts as the Company's founder, Mr. Foutch entered into an
agreement under which he received the following payments and benefits: (i) a "Founder's Bonus" of $5.9 million approved by
the board of directors and (ii) 18 months of COBRA employer contributions following October 1, 2019. Accordingly, as of
September 30, 2019, the forfeiture rate assumption applied to Mr. Foutch's non-vested restricted stock awards, non-vested stock
option awards and non-vested performance share awards was adjusted for the expected fourth-quarter 2019 forfeiture of the
respective non-vested awards.

In connection with the retirements on April 2, 2019, the Plan and the transition of Mr. Foutch, the Company incurred $6.0
million and $16.4 million of one-time charges during the three and nine months ended September 30, 2019, respectively,
comprising of compensation, taxes, professional fees, outplacement and insurance-related expenses. These incurred charges
were recorded as "Restructuring expenses" on the unaudited consolidated statements of operations and the corresponding
liability for Mr. Foutch's transition is included in "Other current liabilities" on the unaudited consolidated balance sheets.
Additionally, the total gross stock-based compensation reversal included in "General and administrative" on the unaudited
consolidated statements of operations was $5.6 million and $11.7 million during the three and nine months ended September
30, 2019, respectively. See Note 6.c for additional information on the associated forfeiture activity.

Note 18—Subsequent events
a. Senior Secured Credit Facility

On October 28, 2019, the Company paid $5.0 million on the Senior Secured Credit Facility. As a result, the outstanding balance
under the Senior Secured Credit Facility was $180.0 million as of November 5, 2019.

On October 30, 2019, pursuant to the semi-annual redetermination, the borrowing base and aggregate elected commitment
under the Senior Secured Credit Facility were reduced to $1.0 billion each.

b. Acreage acquisition

On November 4, 2019, the Company entered into a Purchase and Sale Agreement (the "Purchase Agreement") with Cordero
Energy Resources LLC ("Cordero"). Pursuant to the Purchase Agreement, the Company agreed to purchase 7,360 net acres
(96% operated) and 750 net royalty acres in Howard County, Texas for $130 million, subject to customary closing purchase
price adjustments and conditions (the “Acquisition”). The Acquisition will be primarily financed through borrowings under the
Senior Secured Credit Facility.

Under the terms of the Purchase Agreement, the Company has deposited an amount equal to 10% of the unadjusted purchase
price, or $13 million (the "Deposit"). The Purchase Agreement contains representations and warranties, covenants, termination
rights and indemnification provisions that are typical for a transaction of this size and nature that provide the parties thereto
with specified rights and obligations and allocate risk among them. The Company expects the Acquisition to close on or about
December 12, 2019, subject to customary closing conditions. There can be no assurance that all of the conditions to closing the
Acquisition will be satisfied.
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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
our 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 2018 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. Unless otherwise specified, references to "average sales
price" refer to average sales price excluding the effects of our derivative transactions. 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 midstream and marketing services, primarily in the Permian Basin of 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 September 30, 2019 included the following:

*  Oil sales volumes of 2,560 MBbl, compared to 2,651 MBblI for the three months ended September 30, 2018, a 3%
decrease over the comparative period;

*  Oil, NGL and natural gas sales of $169.8 million, compared to $225.9 million for the three months ended
September 30, 2018, which is the result of a 35% decrease in average sales price per BOE and was partially offset
by a 15% increase in MBOE volumes sold;

*  Net loss of $264.6 million, including a non-cash full cost ceiling impairment of $397.9 million, compared to net
income of $55.1 million for the three months ended September 30, 2018; and

*  Adjusted EBITDA (a non-GAAP financial measure) of $146.2 million, compared to $160.6 million for the three
months ended September 30, 2018. See page 47 for a discussion and reconciliation of Adjusted EBITDA.

Our financial and operating performance for the nine months ended September 30, 2019 included the following:

+ Oil sales volumes of 7,865 MBbl, compared to 7,604 MBDlI for the nine months ended September 30, 2018, a 3%
increase over the comparative period,

*  Oil, NGL and natural gas sales of $527.0 million, compared to $631.9 million for the nine months ended
September 30, 2018, which is the result of a 30% decrease in average sales price per BOE and was partially offset
by a 19% increase in MBOE volumes sold;

*  Net loss of $100.7 million, including a non-cash full cost ceiling impairment of $397.9 million, compared to net
income of $175.0 million for the nine months ended September 30, 2018; and

*  Adjusted EBITDA (a non-GAAP financial measure) of $422.3 million, compared to $456.5 million for the nine
months ended September 30, 2018. See page 47 for a discussion and reconciliation of Adjusted EBITDA.

Recent developments
Acreage acquisition

On November 4, 2019, we entered into a purchase agreement with Cordero. Pursuant to the purchase agreement, we agreed to
purchase 7,360 net acres (96% operated) and 750 net royalty acres in Howard County, Texas for $130 million, subject to
customary closing purchase price adjustments and conditions. The acquisition will be primarily financed through borrowings
under the Senior Secured Credit Facility.

Under the terms of the purchase agreement, we have deposited an amount equal to 10% of the unadjusted purchase price, or
$13 million. The purchase agreement contains representations and warranties, covenants, termination rights and
indemnification provisions that are typical for a transaction of this size and nature that provide the parties thereto with specified
rights and obligations and allocate risk among them. We expect the acquisition to close on or about December 12, 2019, subject
to customary closing conditions. There can be no assurance that all of the conditions to closing the acquisition will be satisfied.
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Organizational restructuring

On April 2, 2019, we announced the retirement of two of our Senior Officers. Additionally, on April 8, 2019, we committed to a
plan for a company-wide reorganization effort that included a workforce reduction of approximately 20%, which included an
Executive Officer. Our board of directors approved the reorganization plan in response to market conditions and to reduce costs
and better position us for the future. Also, in connection with the previously announced comprehensive succession planning
process, effective as of October 1, 2019, Randy A. Foutch, Chairman of our board of directors, transitioned from his role as
Chief Executive Officer. In connection with the retirements on April 2, 2019, the reorganization plan and the transition of Mr.
Foutch, we incurred $6.0 million and $16.4 million of one-time charges during the three and nine months ended September 30,
2019, respectively. See Note 17 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report
for discussion of the organizational restructuring.

Core area of operations

The oil and liquids-rich Permian Basin is characterized by multiple target horizons, long-lived reserves, high drilling success
rates and high initial production rates. As of September 30, 2019, we had assembled 122,398 net acres in the Permian Basin.

Pricing and reserves

Our results of operations are heavily influenced by oil, NGL and natural gas prices. Oil, NGL and natural gas price fluctuations
are caused by changes in global and regional supply and demand, market uncertainty, economic conditions, transportation
constraints and a variety of additional factors. Historically, 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.

We have entered into a number of derivative contracts that have enabled us to offset a portion of the changes in our cash flow
caused by fluctuations in price and basis differentials for our sales of oil, NGL and natural gas, as discussed in "Item 3.
Quantitative and Qualitative Disclosures About Market Risk."

Our reserves as of September 30, 2019 and December 31, 2018 are reported in three streams: oil, NGL and natural gas. The
Realized Prices utilized to value our proved reserves as of September 30, 2019 and September 30, 2018, were $52.86 per Bbl
for oil, $14.78 per Bbl for NGL and $0.52 per Mcf for natural gas, and $58.83 per Bbl for oil, $21.15 per Bbl for NGL and
$1.62 per Mcf for natural gas, respectively. The Realized Prices used to estimate proved reserves do not include derivative
transactions. The unamortized cost of our evaluated oil and natural gas properties exceeded the full cost ceiling as of
September 30, 2019 and, as such, we recorded a third-quarter non-cash full cost ceiling impairment of $397.9 million. No such
impairments were recorded during the nine months ended September 30, 2018. See Note 4 to our unaudited consolidated
financial statements included elsewhere in this Quarterly Report for discussion of our full cost method of accounting.

Horizontal drilling of unconventional wells using enhanced completions techniques, including, but not limited to, hydraulic
fracturing, is a relatively new process and, as such, forecasting the long-term production of such wells is inherently uncertain
and subject to varying interpretations. As we receive and process geological and production data from these wells over time, we
analyze such data to confirm whether previous assumptions regarding original forecasted production, inventory and reserves
continue to appear accurate or require modification. While all production forecasts have elements of uncertainty over the life of
the related wells, we are seeing indications that the oil portion of such reserves may be less than originally anticipated and the
decline curves may be steeper than originally anticipated.

Initial production results, production decline rates, well density, completion design and operating method are examples of the
numerous uncertainties and variables inherent in the estimation of proved reserves in future periods. The quantity of proved
reserves is one of the many variables inherent in the calculation of depletion.

The following table presents our depletion expense for our evaluated oil and natural gas properties per BOE sold for the periods
presented:

Three months ended September 30, Nine months ended September 30,
2019 2018 2019 2018

Depletion expense per BOE s0ld ........ccocoeveuievericvenierenane. $ 8.67 $ 794 § 8.56 $ 7.67
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Low commodity price impact on our third-quarter and potentially on our fourth-quarter 2019 full cost ceiling impairment
test

Our results of operations are heavily influenced by oil, NGL and natural gas prices, which 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.

We use the full cost method of accounting for our oil and natural gas properties, with the full cost ceiling based principally on
the estimated future net revenues from our proved oil and natural gas properties discounted at 10% under required SEC
guidelines for pricing methodology. 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 net book value of our evaluated oil and natural gas properties exceeded the full cost ceiling as of September 30, 2019. As
such, we recorded a third-quarter 2019 non-cash full cost ceiling impairment of $397.9 million. We did not record any similar
impairments for the years ended December 31, 2018 or 2017, but did record non-cash full cost ceiling impairments of $161.1

million and $2.4 billion for the years ended December 31, 2016 and 2015, respectively.

If prices remain at or below the current levels, subject to numerous factors and inherent limitations, some of which are
discussed below, and all other factors remain constant, we will incur an additional non-cash full cost ceiling impairment in the
fourth quarter of 2019, 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
completions 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-level 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, (viii) revisions to production curves based on additional data and (ix) the
inherent significant volatility in the commodity prices for oil, NGL and natural gas.

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 reserves estimation utilized in our quarterly accounting estimates. We use our reserve estimates to evaluate, also on a
quarterly basis, the reasonableness of our resource development plans for our reported proved reserves. Changes in
circumstance, including commodity pricing, economic factors and the other uncertainties described above may lead to changes
in our development plans.

Set forth below is a calculation of a potential future impairment of our evaluated oil and natural gas properties. 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
fourth-quarter effects. Based on such review, we determined that the impact of decreased commaodity prices is the only
significant known variable necessary in calculating the following scenario.

Our hypothetical fourth-quarter 2019 full cost ceiling calculation has been prepared by substituting (i) $51.08 per Bbl for oil,
(i1) $12.10 per Bbl for NGL and (iii) $0.57 per Mcf for natural gas (collectively, the "Pro Forma Fourth-Quarter Prices") for the
respective Realized Prices as of September 30, 2019. All other inputs and assumptions have been held constant. Accordingly,
this estimation strictly isolates the estimated impact of low commodity prices on the fourth-quarter 2019 Realized Prices that
will be utilized in our full cost ceiling calculation. The Pro Forma Fourth-Quarter 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 for the 10
months ended October 1, 2019 and holding the October 30, 2019 prices constant for the remaining eleventh and twelfth months
of the calculation. Based solely on the substitution of the Pro Forma Fourth-Quarter Prices into our September 30, 2019 proved
reserve estimates, the implied fourth-quarter impairment would be $170 million. We believe that substituting these prices into
our September 30, 2019 proved reserve estimates may help provide users with an understanding of the potential impact on our
fourth-quarter 2019 full cost ceiling test.

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 in our sales of oil, NGL and natural gas as discussed in “Item 3. Quantitative and Qualitative Disclosures
About Market Risk.”
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See Note 4 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 impairment. See "Part II, [tem 1A. Risk Factors—Risks related to
our business—As a result of the volatility in prices for oil, NGL and natural gas, we have taken and may be required to take
further write-downs of the carrying values of our properties" included elsewhere in this Quarterly Report.

Results of operations
Revenues

Sources of our revenue

Our revenues are derived from the sale of produced oil, NGL and natural gas, the sale of purchased oil and providing

midstream services to third parties, all within the continental United States and do not include the effects of derivatives. Our
oil, NGL and natural gas revenues may vary significantly from period to period as a result of changes in volumes of production,
pricing differentials and/or changes in commodity prices. Our sales of purchased oil revenue may vary due to changes in oil

prices, pricing differentials and the amount of volumes purchased. Our midstream service revenues may vary due to oil
throughput fees and the level of services provided to third parties for (i) oil and natural gas gathering and transportation

systems and related facilities, (ii) natural gas lift, rig fuel and centralized compression infrastructure and (iii) water storage,
recycling and transportation infrastructure. See Notes 2.n and 5.b to our consolidated financial statements in our 2018 Annual

Report for additional information regarding our revenue recognition policies.

The following table presents our sources of revenue as a percentage of total revenues:

Three months ended September 30,

Nine months ended September 30,

2019 2018 2019
Ol SALES...couviieiiiieiieciieieeteet ettt ettt eraens 73% 57% 70% 53%
NGL SALES...ccvveeiieiieeieeiee e ettt e eve e e eaeeveesveeree e 11% 18% 12% 13%
Natural @as SALES ......cceveerieriieriireieieeeee e 4% 5% 3% 5%
Midstream service revenues 1% 1% 1% 1%
Sales of purchased 01l .........c.cceoiiiiiiiiiiie 11% 19% 14% 28%
L] | USSR 100% 100% 100% 100%
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Oil, NGL and natural gas sales volumes, revenues and prices

The following table presents information regarding our oil, NGL and natural gas sales volumes, sales revenues and average
sales prices:

Three months ended September 30, Nine months ended September 30,

2019 2018 2019 2018

Sales volumes:

Ol (MBDI)....ooeeeeeeeee e 2,560 2,651 7,865 7,604
NGL (MBDB).....ooooooeeeeeeeeeeeeeeeeee e 2,344 1,987 6,643 5,328
Natural gas (MMCE) ..coooveviiiieiieiee e 15,790 11,577 43,731 32,697
0il equivalents (MBOE) " ® ..o, 7,537 6,567 21,797 18,381
Average daily oil equivalent sales volumes (BOE/D)".... 81,921 71,382 79,843 67,330
Average daily oil sales volumes (BbI/D)? ....................... 27,830 28,812 28,810 27,854
Sales revenues (in thousands):

(1 SOOI $ 141,709 $ 160,007 $ 430,910 $ 469,972
NGL .o 20,522 50,814 74,954 115,979
NAUTAL ZAS ..o e 7,520 15,043 21,126 45,908
Total oil, NGL and natural gas sales revenues................ $ 169,751 $ 225,864 $ 526,990 $ 631,859
Average sales prices'”:

0il, without derivatives ($/Bb)® ........ccooviviiveiiereinn, $ 5535 $ 6036 $ 5479 $ 61.80
NGL, without derivatives ($/Bb1)™ ........cccoovvvvevrrrrnnnne. $ 875 $ 2557 $ 1128 § 21.77
Natural gas, without derivatives ($/Mcf)™ .....ccoovvvunnne. $ 048 §$ 1.30 § 048 $ 1.40
Average sales price, without derivatives ($/BOE)® ......... $ 2252 $ 3439 $ 24.18 $ 34.38
0il, with derivatives ($/BbI)™® ........cooviviviieieeeeeee $ 56.15 $ 5541 $ 53.59 $ 57.50
NGL, with derivatives ($/Bb1)® ........covevveeeeereerrer. $ 1343 $ 2399 $ 1383 § 20.95
Natural gas, with derivatives ($/McH)™® .........ccoooorvrrrnanc, $ 1.01 $ 1.79 $ 1.09 $ 1.79
Average sales price, with derivatives ($/BOE)? .............. $ 2538 $ 3278 $ 2575 % 33.04

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

(2) The numbers presented are based on actual amounts and are not calculated using the rounded numbers presented in the
table above.

(3) Actual prices received when control passes to the purchaser/customer adjusted for quality, transportation fees,
geographical differentials, marketing bonuses or deductions and other factors affecting the price received at the
delivery point.

(4) Price reflects the after-effects of our derivative transactions on our average sales prices. Our calculation of such after-
effects includes settlements of matured derivatives during the respective periods in accordance with GAAP and an
adjustment to reflect premiums incurred previously or upon settlement that are attributable to derivatives that settled
during the respective periods.
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The following table presents settlements received (paid) for matured derivatives and premiums paid previously or upon
settlement attributable to derivatives that matured during the periods utilized in our calculation of the average sales prices, with
derivatives presented above:

Three months ended September 30, Nine months ended September 30,

(in thousands) 2019 2018 2019 2018
Settlements received (paid) for matured derivatives:
Ol e $ 5813 $ (7,279) $ 5199 § (16,623)
NGL ettt 10,964 (3,154) 16,905 (4,348)
NAUTAL ZAS .. 8,468 6,545 26,723 15,028
TOtAL ..o $ 25,245 $ (3,888) $ 48,827 § (5,943)

Premiums paid previously or upon settlement attributable
to derivatives that matured during the respective period:

0Oil $ (3,748) $ (5,849) $ (14,589) $ (16,090)
Natural gas — (850) — (2,536)
TOtAl .o $ (3,748) $ (6,699) $ (14,589) $ (18,626)

Changes in average sales prices and sales volumes caused the following changes to our oil, NGL and natural gas revenues
between the three months ended September 30, 2019 and 2018:

Total net
(in thousands) Oil NGL Natural gas effect of change
2018 REVEIUES ...ttt ettt $ 160,007 $ 50,814 $ 15,043 $ 225,864
Effect of changes in average sales prices ...........cccueun.n.... (12,846) (39,436) (12,999) (65,281)
Effect of changes in sales volumes..........cccccecevirenennee. (5,452) 9,144 5,476 9,168
2019 REVEIUES .....vveeevieieeeeieeeeee ettt $ 141,709 $ 20,522 $ 7,520 $ 169,751

Changes in average sales prices and sales volumes caused the following changes to our oil, NGL and natural gas revenues
between the nine months ended September 30, 2019 and 2018:

Total net
(in thousands) Oil NGL Natural gas effect of change
2018 REVEINUES .....vveeuveeieeeeeeeeteeeeteeeee et e eetee e ns $ 469972 $ 115,979 $ 45908 $ 631,859
Effect of changes in average sales prices .......c..c..cecou.... (55,194) (69,673) (40,276) (165,143)
Effect of changes in sales volumes.........c.cccoecvevievennennen. 16,132 28,648 15,494 60,274
2019 REVEINUES .....vveeeveeieeeeteeeeeeeeteeeeeeevee et ns $ 430910 $ 74954 $ 21,126 $ 526,990

Oil sales revenue. Our oil sales revenue is a function of oil sales volumes and average oil sales prices received for those
volumes. The decrease in oil sales revenue of $18.3 million, or 11%, for the three months ended September 30, 2019, compared
to the same period in 2018 is due to an 8% decrease in average oil sales prices and a 3% decrease in oil sales volumes.

The decrease in oil sales revenue of $39.1 million, or 8%, for the nine months ended September 30, 2019, compared to the
same period in 2018 is due to an 11% decrease in average oil sales prices and was partially offset by a 3% increase in oil sales
volumes.

NGL sales revenue. Our NGL sales revenue is a function of NGL sales volumes and average NGL sales prices received for
those volumes. The decrease in NGL sales revenue of $30.3 million, or 60%, for the three months ended September 30, 2019,
compared to the same period in 2018 is due to a 66% decrease in average NGL sales prices and was partially offset by an 18%
increase in NGL sales volumes.

The decrease in NGL sales revenue of $41.0 million, or 35%, for the nine months ended September 30, 2019, compared to the
same period in 2018 is due to a 48% decrease in average NGL sales prices and was partially offset by a 25% increase in NGL
sales volumes.

Natural gas sales revenue. Our natural gas sales revenue is a function of natural gas sales volumes and average natural gas
sales prices received for those volumes. The decrease in natural gas sales revenue of $7.5 million, or 50%, for the three months
ended September 30, 2019, compared to the same period in 2018 is due to a 63% decrease in average natural gas sales prices
and was partially offset by a 36% increase in natural gas sales volumes.
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The decrease in natural gas sales revenue of $24.8 million, or 54%, for the nine months ended September 30, 2019, compared
to the same period in 2018 is due to a 66% decrease in average natural gas sales prices and was partially offset by a 34%
increase in natural gas sales volumes.

The following table presents midstream service and sales of purchased oil revenues:

Three months ended September 30, Nine months ended September 30,
(in thousands) 2019 2018 2019 2018
Midstream SErvice reVenuUES ............coceeveveevvveeeeeeeneenne. $ 3,079 $ 2,255 % 8,572 $ 6,590
Sales of purchased Oil ........c.cccooveviieieiereiiieieeie $ 20,739 $ 51,627 $ 83,597 $ 252,039

Midstream service revenues. Our midstream service revenues increased by $0.8 million, or 37%, and by $2.0 million, or 30%,
for the three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018 mainly due to an
increase in water service revenues, which corresponds to a similar increase in water service costs included in midstream service
expenses during the same periods. These revenues fluctuate and will vary due to oil throughput fees and the level of services
provided to third parties.

Sales of purchased oil. These revenues are a function of the volumes and prices of purchased oil sold to customers and are
offset by the volumes and costs of purchased oil. Sales of purchased oil decreased by $30.9 million, or 60%, and by $168.4
million, or 67%, for the three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018
mainly due to decreases in the volumes of purchased oil sold of 50% and 63% for the three and nine months ended September
30, 2019, respectively, compared to the same periods in 2018.

We enter into purchase transactions with third parties and separate sale transactions. These transactions are presented on a gross
basis as we act as the principal in the transaction by assuming control of the commodities purchased and the responsibility to
deliver the commodities sold. Revenue is recognized when control transfers to the purchaser/customer at the delivery point
based on the price received. The transportation costs associated with these transactions are presented as a component of costs of
purchased oil. See "—Costs and expenses - Costs of purchased oil."
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Costs and expenses

The following table presents information regarding costs and expenses and average selected costs and expenses per BOE sold:

Three months ended September 30, Nine months ended September 30,

(in thousands except for per BOE sold data) 2019 2018 2019 2018
Costs and expenses:
Lease operating EXPenSeS.......veuevererverirvereereeereeereeereneans $ 22597 $ 23873 §$ 68,838 $ 68,466
Production and ad valorem taxes ..........ccoceevvvvvvvvveeennneenns 11,085 14,015 29,632 38,232
Transportation and marketing eXpenses..........c.cceceeveene 5,583 5,036 15,233 6,570
Midstream SErviCe EXPEeNSES......erveererreeruereerseruensersensenns 1,191 728 3,401 1,824
Costs of purchased Oil.........cccoecveviiviiiienieiieecieeeeeiens 20,741 51,210 83,604 252,452
General and administrative:
CASH . e 10,591 14,664 36,183 46,208
Non-cash stock-based compensation, netY o, (1,739) 8,733 5,244 28,748
ReStructuring eXpenses .........cceceveereereenieneeneneeneeeeneens 5,965 — 16,371 —
Depletion, depreciation and amortization ................c.e...... 69,099 55,963 197,900 152,278
IMPAIrMEnt EXPENSE .....eveeeeerieeierrierereeteeeesreeeesreenenrens 397,890 — 397,890 —
Other operating EXPenSes ........cccevveereereereereereneenieeeeneenns 1,005 1,114 3,077 3,341
Total coSts and EXPENSES.........ocvevereererrerereerriiereireeeeraenas $ 544,008 $ 175,336 $ 857373 $ 598,119
Average selected costs and expenses per BOE sold®:
Lease operating EXpPenSeS.......veerererverervererseeereeerensesenens $ 3.00 § 363 § 316 § 3.72
Production and ad valorem taxes ...........ccocevercverrervennenns 1.47 2.13 1.36 2.08
Transportation and marketing eXpenses............cceeveeverrenns 0.74 0.77 0.70 0.36
Midstream Service EXPENSES.......cvueeurerueeruerreersereenreneeneenns 0.16 0.11 0.16 0.10
General and administrative:
CaSN . 1.41 2.23 1.66 2.51
Non-cash stock-based compensation, net™.................. (0.23) 1.33 0.24 1.56
Depletion, depreciation and amortization ............c..c..c...... 9.17 8.52 9.08 8.28
Total selected costs and eXpenses..........cceeeeveeveerennenn. $ 1572 $ 18.72  $ 16.36 § 18.61

(1) For the three and nine months ended September 30, 2019, non-cash stock-based compensation, net, excluding
forfeitures related to our organizational restructuring, was $3.9 million and $16.4 million, respectively, and on a per
BOE sold basis was $0.52 and $0.75, respectively.

(2) Average selected costs and expenses per BOE sold are based on actual amounts and are not calculated using the
rounded numbers presented in the table above.

Lease operating expenses ("LOE"). LOE, which includes workover expenses, decreased by $1.3 million, or 5%, and
increased by $0.4 million, or 1%, for the three and nine months ended September 30, 2019, respectively, compared to the same
periods in 2018. On a per BOE sold basis, LOE decreased by 17% and 15% for the three and nine months ended September 30,
2019, respectively, compared to the same periods in 2018. We continue to focus on economic efficiencies associated with the
usage and procurement of products and services related to LOE.

Production and ad valorem taxes. Production and ad valorem taxes decreased by $2.9 million, or 21%, and by $8.6 million,
or 22%, for the three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018. The
year-to-date decrease is partially attributed to a $4.5 million production tax refund, related to additional marketing costs
claimed for fiscal years 2013 through 2016, recorded during the first quarter of 2019. Production taxes, which are established
by federal, state or local taxing authorities, are based on and fluctuate in proportion to our oil, NGL and natural gas sales
revenues. Ad valorem taxes are based on and fluctuate in proportion to the taxable value assessed by the various counties where
our oil and natural gas properties are located.

Transportation and marketing expenses. Transportation and marketing expenses increased by $0.5 million, or 11%, and by
$8.7 million, or 132%, for the three and nine months ended September 30, 2019, respectively, compared to the same periods in
2018. In July 2018, we began recognizing transportation and marketing expenses incurred for the delivery of produced oil to a
customer in the U.S. Gulf Coast market. We expect these expenses to increase as we are a contracted firm shipper on the Gray
Oak Pipeline, which is expected to be in service by the end of 2019.
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Midstream service expenses. Midstream service expenses increased by $0.5 million, or 64%, and by $1.6 million, or 86%, for
the three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018 mainly due to an
increase in water service costs, which corresponds to a similar increase in water service revenue included in midstream service
revenues during the same periods. Midstream service expenses are 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.

Costs of purchased oil. Costs of purchased oil decreased by $30.5 million, or 59%, and by $168.8 million, or 67%, for the
three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018 mainly due to decreases
in the volumes of purchased oil of 50% and 63% for the three and nine months ended September 30, 2019, respectively,
compared to the same periods in 2018. These are costs incurred for obtaining oil from third parties and, in some cases,
transporting such oil utilized in our marketing activities.

General and administrative ("G&A"). Total G&A decreased by $14.5 million, or 62%, and by $33.5 million, or 45%, for the
three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018 mainly due to decreases
in stock-based compensation, net and decreases in cash G&A as a result of our measures taken to align our cost structure with
operational activity. Stock-based compensation, net, decreased by $10.5 million, or 120%, and by $23.5 million, or 82%, for
the three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018 mainly due to the
expected forfeiture related to the fourth-quarter transition of Randy A. Foutch from his role as Chief Executive Officer and our
second-quarter organizational restructuring. All stock-based compensation awards held by Mr. Foutch and by officers and
employees who were affected by the organizational restructuring were recorded as reversals to stock-based compensation, net
of $5.6 million and $11.2 million during the three and nine months ended September 30, 2019, respectively. See Note 6.c to our
unaudited consolidated financial statements included elsewhere in this Quarterly Report for information regarding our stock-
based compensation.

Restructuring expenses. Organizational restructuring expenses relate to (i) the retirement of two of our Senior Officers, (ii)
the Plan, which included a workforce reduction, implemented in response to recent market conditions and to reduce costs and
better position ourselves for the future and (iii) our announcement, in connection with the previously announced comprehensive
succession planning process, that, effective as of October 1, 2019, Randy A. Foutch would transition from his role as Chief
Executive Officer. We incurred $6.0 million and $16.4 million of one-time charges during the three and nine months ended
September 30, 2019, respectively, comprising of compensation, taxes, professional fees, outplacement and insurance-related
expenses. As of September 30, 2019, no additional restructuring expenses are expected to be incurred. See Note 17 to our
unaudited consolidated financial statements included elsewhere in this Quarterly Report for further discussion of the
organizational restructuring.

Depletion, depreciation and amortization ("DD&A"). The following table presents the components of DD&A:

Three months ended September 30, Nine months ended September 30,

(in thousands) 2019 2018 2019 2018
Depletion of evaluated oil and natural gas properties ......... $ 65,354 $ 52,169 $ 186,662 $ 140,971
Depreciation of midstream service assets...........cccceveeuennen. 2,575 2,456 7,619 7,321
Depreciation and amortization of other fixed assets ........... 1,170 1,338 3,619 3,986
Total DD&A ......ovieeieeiieieeteete ettt ees $ 69,099 $ 55,963 $ 197,900 $ 152,278

DD&A increased by $13.1 million, or 23%, and by $45.6 million, or 30%, for the three and nine months ended September 30,
2019, respectively, compared to the same periods in 2018. These increases are mainly due to (i) the previous reduction in our
December 31, 2018 proved reserve volume, (ii) an increase in the depletion base and (iii) an increase in production volumes
sold. Depletion expense per BOE increased 9% and 12% for the three and nine months ended September 30, 2019, respectively,
compared to the same periods in 2018. For further discussion of our depletion expense per BOE see Note 4 to our unaudited
consolidated financial statements included elsewhere in this Quarterly Report and "—Pricing and reserves."

Impairment expense. Our net book value of evaluated oil and natural gas properties exceeded the full cost ceiling as of
September 30, 2019, and, as a result, we recorded a full cost ceiling impairment of $397.9 million for the three and nine months
ended September 30, 2019. There were no full cost ceiling impairments for the nine months ended September 30, 2018.
Impairment of our oil and natural gas properties is based principally on the estimated future net revenues from proved oil and
natural gas properties discounted at 10%. The Realized Prices are utilized to calculate the discounted future net revenues in the
full cost ceiling calculation. 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. With the continuing volatility in commodity prices, we
may incur additional write-downs on our oil and natural gas properties. See Note 4 to our unaudited consolidated financial
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statements included elsewhere in this Quarterly Report and "—Recent developments" for additional information regarding our
full cost ceiling calculation.

Non-operating income (expense)
The following table presents the components of non-operating income (expense), net:

Three months ended September 30, Nine months ended September 30,

(in thousands) 2019 2018 2019 2018

Gain (loss) on derivatives, Net.........ccoceeveeereeeeireerieireerenenn $ 96,684 § (32,245) $ 136,713 § (69,211)

INtErest EXPENSE ....evuveeruiieiieriieeieeie et (15,191) (14,845) (46,503) (42,787)

Litigation Settlement..........ceevveierriecieneeienieieseeee e — — 42,500 —

Gain (loss) on disposal of assets, Net.........ccecereerereenuennen. 1,294 (616) (315) (4,591)

Other income (€XPense), Net........cceevververeereeseereereereereenneas 556 (267) 4,269 629
Total non-operating income (expense), Net............c......... $ 83,343 § 47,973) $ 136,664 $  (115,960)

Gain (loss) on derivatives, net. The following table presents the changes in the components of gain (loss) on derivatives, net:

Three months ended Nine months ended
September 30, 2019 September 30, 2019

(in thousands) compared to 2018 compared to 2018
Change in non-cash gain (10ss) on derivatives, Net...........cceeeeeeerererinenenerese e $ 95,756 $ 149,297
Change in settlements received (paid) for matured derivatives, net..........cc.coccevveneenee. 29,133 54,770
Change in settlements paid for early terminations of derivatives, net.............cccevveneeee. — (5,409)
Change in premiums paid fOr derivatiVes ..........cceveeeiiieerieieeieceeeeeere e 4,040 7,266
Total change in gain (10sS) 0N derivatives, NEt .........ceeveeeeieieieieeee e $ 128,929 $ 205,924

The change in non-cash gain (loss) on derivatives is the result of new, matured and early-terminated contracts and the changing
relationship between our outstanding contract prices and the future market prices in the forward curves, which we use to
calculate the fair value of our derivatives. In general, if outstanding contracts are held constant, we experience gains during
periods of decreasing market prices and losses during periods of increasing market prices. Settlements received or paid for
matured derivatives are based on the settlement prices of our matured derivatives compared to the prices specified in the
derivative contracts. During the nine months ended September 30, 2019, we recognized significant non-cash gains in the net
fair value of our derivatives outstanding due to decreases in the applicable futures curves that we have hedged, bolstered by our
hedge restructuring that increased our weighted-average oil floor prices for 2019 and 2020.

During the nine months ended September 30, 2019, we completed a hedge restructuring by early terminating puts and collars
and entering into new swaps. We paid a net termination amount of $5.4 million that included the full settlement of the deferred
premiums associated with these early-terminated puts and collars. The present value of these deferred premiums, classified
under Level 3 of the fair value hierarchy, upon their early termination was $7.2 million.

See Notes 7 and 8.a 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.

Interest expense. Interest expense increased by $0.3 million, or 2%, and by $3.7 million, or 9%, for the three and nine months
ended September 30, 2019, respectively, compared to the same periods in 2018 mainly due to increases in the amount
outstanding on our Senior Secured Credit Facility.

Litigation settlement. During the nine months ended September 30, 2019, we finalized and received a favorable settlement of
$42.5 million in connection with our damage claims asserted in a previously disclosed litigation matter relating to a breach and
wrongful termination of a crude oil purchase agreement. We do not anticipate the receipt of further payments in connection
with this matter as this settlement constituted a full and final satisfaction of our claims.

Gain (loss) on disposal of assets, net. The change in gain (loss) on disposal of assets, net was $1.9 million and $4.3 million
for the three and nine months ended September 30, 2019, respectively, compared to the same periods in 2018. From time to
time, we dispose of inventory, midstream service assets and other fixed assets. The associated gain or loss recorded during the
period fluctuates depending upon the volume of the assets disposed, their associated net book value and, in the case of a
disposal by sale, the sale price.
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Income tax benefit (expense)

Income tax benefit for the three and nine months ended September 30, 2019 was $2.5 million and $0.8 million, respectively.
We are subject to federal and state income taxes and the Texas franchise tax. As of September 30, 2019, we determined it was
more likely than not that our federal and Oklahoma net deferred tax assets were not realizable through future net income. As of
September 30, 2019, a total valuation allowance of $256.8 million has been recorded to offset our federal and Oklahoma net
deferred tax assets, resulting in a Texas net deferred tax liability of $4.2 million. During the three months ended September 30,
2019, we updated our effective tax rate to 0.8% from the 1.0% used during the first half of 2019, as fourth-quarter 2019 events
have become more estimable. As such, the effective tax rate for our operations was 0.8% for the nine months ended

September 30, 2019. For further discussion of our valuation allowance, see Note 14 to our unaudited consolidated financial
statements included elsewhere in this Quarterly Report.

Liquidity and capital resources

Historically, 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 and availability under our Senior Secured Credit Facility provide sufficient
liquidity to manage our cash needs and contractual obligations and to fund our expected capital expenditures. Our primary
operational uses of capital have been for the acquisition, exploration and development of oil and natural gas properties and
infrastructure development.

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 and equity repurchases,
if any, will depend on prevailing market conditions, our liquidity requirements, contractual restrictions and other factors. The
amounts involved may be material. For further discussion of our financing activities included elsewhere in this Quarterly
Report, see: (i) Note 5 for our debt instruments and (ii) Note 6.a and "Part IL. Item 2. Purchases of Equity Securities" below for
our $200.0 million share repurchase program authorized by our board of directors and commenced in February 2018. We also
continuously look for other opportunities to maximize shareholder value.

Due to the inherent volatility in oil, NGL and natural gas prices and differences in the prices of oil, NGL and natural gas
between where we produce and where we sell such commodities, we engage in derivative transactions, such as puts, swaps,
collars and basis swaps to hedge price risk associated with a portion of our anticipated production. By removing a 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. See "Part . Item 3. Quantitative and Qualitative Disclosures About Market Risk" below.

See Note 7 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for discussion of our
hedge restructuring during the nine months ended September 30, 2019 and corresponding summary of open derivative positions
as of September 30, 2019 for derivatives that were entered into through September 30, 2019.

We continually seek to maintain a financial profile that provides operational flexibility. As of September 30, 2019, we had cash
and cash equivalents of $31.7 million and available capacity under the Senior Secured Credit Facility, after the reduction for
outstanding letters of credit, of $900.3 million, resulting in total liquidity of $932.0 million. As of November 4, 2019, we had
cash and cash equivalents of $18.0 million and available capacity under the Senior Secured Credit Facility, after the reduction
for outstanding letters of credit, of $805.3 million, resulting in total liquidity of $823.3 million. We believe that our operating
cash flows and the aforementioned liquidity sources provide us with the financial resources to manage our business needs, to
implement our planned capital expenditure budget and, at our discretion, to fund our share repurchase program, pay down or
refinance debt or increase our planned capital expenditure budget. In addition, the pending Acquisition is expected to be
primarily financed through borrowing under the Senior Secured Credit Facility. 2019 has been a transitional year as we have
tailored our operational cadence and corporate cost structure, including G&A expense, to target a balance between capital
expenditures and cash flows from operations. We have also aligned our personnel costs with activity levels with a reduction in
force. We have restructured our oil hedges, securing additional cash flow to increase activity and substantially accelerating the
time frame in which we began to generate free cash flow while also growing oil production.
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Cash flows

The following table presents our cash flows:

Nine months ended September 30,

(in thousands) 2019 2018

Net cash provided by operating aCtiVities ...........cceceeeereeiiereesiesiereeseeseeseeseeseeneesnens $ 366,868 $ 408,528

Net cash used in INVEStING ACIVITIES.......ccverrieiieieiieierreeierie e sieete e ere e sesreesseereenns (372,676) (536,431)

Net cash (used in) provided by financing aCtivities ..........ccceceeveerierereeneniereseeeeeeene (7,650) 66,151
Net decrease in cash and cash eqUIVAIENLS...........ccocieiiiiiiriirieeieieee e $ (13,458) $ (61,752)

Cash flows from operating activities

Net cash provided by operating activities decreased by $41.7 million, or 10%, for the nine months ended September 30, 2019,
compared to the same period in 2018. Notable cash changes include (i) a decrease in oil, NGL and natural gas sales revenues,
(i1) a decrease of $38.6 million from net working capital changes, (iii) an increase of $56.6 million in settlements received for
matured and early terminations of derivatives, net of premiums paid and (iv) receipt of $42.5 million for the litigation
settlement. The decrease in oil, NGL and natural gas sales revenues is due to the decrease in average sales prices without
derivatives for oil, NGL and natural gas, partially offset by increased sales volumes of all production streams. See "—Results of
operations" for additional discussion of changes in our oil, NGL and natural gas sales revenues.

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, mitigated to the extent of our derivatives' exposure, and sales volume levels. Regional and worldwide
economic activity, weather, infrastructure, transportation capacity to reach markets, costs of operations, legislation and
regulations 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 risks related to our business, see "Part I. Item 1A. Risk
Factors" in our 2018 Annual Report.

Cash flows from investing activities

Net cash used in investing activities decreased by $163.8 million, or 31%, for the nine months ended September 30, 2019,
compared to the same period in 2018, mainly due to decreases in our capital expenditure budget and acquisitions of oil and
natural gas properties, partially offset by a decrease in proceeds from disposition of capital assets, net of selling costs.
Additionally, accrued capital expenditures decreased significantly during the nine months ended September 30, 2018.

The following table presents the components of our cash flows from investing activities:

Nine months ended September 30,

(in thousands) 2019 2018
Acquisitions of 0il and natural gas Properties ...........ccevrerrerrerierierierieieiereeereeeere e ereesenns $ (2,880) $ (16,340)
Capital expenditures:
Oil and natural Gas PrOPEITIES .......ecueeveruieieriieierteee st et eteete st et etee et eee e neeeneeneeenes (368,182) (522,470)
MIdSEIEAM SEIVICE ASSELS....cviiruiiirieirieirieiieeteesteeesteesteesreesseessreesseessseenseessseesesssseeseees (6,741) (5,764)
Other fIXEA @SSELS ...vviviieieiieieitieiesie ettt ettt sttt e ste b e e beete e b e esaesbeesaesseesaenseesseseenes (1,720) (5,945)
Proceeds from disposition of equity method investee, net of selling costs....................... — 1,655
Proceeds from disposition of capital assets, net of selling Costs ..........ccoevveviriererceennenen. 6,847 12,433
Net cash used in INVEStING ACTIVILIES ......eeuerueruieierierieeieriereeee e see e $ (372,676) $ (536,431)

Cash flows from financing activities

Net cash (used in) provided by financing activities decreased by $73.8 million, or 112%, for the nine months ended
September 30, 2019, compared to the same period in 2018, and is mainly attributable to decreased borrowings and increased
payments on our Senior Secured Credit Facility and 2018 share repurchases under our share repurchase program. During the
year ended December 31, 2018, we repurchased 11,048,742 shares of common stock at a weighted-average price of $8.78 per
common share for a total of $97.1 million under this program. All shares were retired upon repurchase. There were no share
repurchases under this program during the nine months ended September 30, 2019. As of September 30, 2019, we had
authorization remaining to repurchase until expiration of the program in February 2020, $102.9 million of common stock.
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For further discussion of our financing activities included elsewhere in this Quarterly Report, see: (i) Note 5 for our debt
instruments and (ii) Note 6.a and "Part II. Item 2. Purchases of Equity Securities" below for our $200.0 million share
repurchase program authorized by our board of directors and commenced in February 2018.

The following table presents the components of our cash flows from financing activities:

Nine months ended September 30,

(in thousands) 2019 2018
Borrowings on Senior Secured Credit FACIlity........ccovevvvieirieinieiiieiiieieeeeeeeieieeenes $ 80,000 $ 190,000
Payments on Senior Secured Credit Facility ........cccccveverieiieienieieieieeeeeee e, (85,000) (20,000)
Share rEPUICHASES .......cccviiieiiiieriieterie ettt ettt e ete s e s teeaesaeesesseessesseessesssesseessans — (97,055)
Stock exchanged for tax Withholding ...........ccocoiiiiiiiiiiiiie e (2,650) (4,411)
Proceeds from exercise of StOCK OPHONS .......c.evvievieriieriiiieieeeeeeee e — 86
Payments for debt ISSUANCE COSLS ......evviiriiriieiiiieieiieie ettt — (2,469)
Net cash (used in) provided by financing activities...........ccvveevrreeerrererrereererieereerennes $ (7,650) $ 66,151

Capital expenditure budget

Our goal is to achieve cash flow neutrality at a minimum and, therefore, our capital spending in 2019 and 2020 will ultimately
be influenced by commodity price changes and, among other factors, changes in service costs and drilling and completions
efficiencies. Due to improving drilling and completions efficiencies, we adjusted our expected capital expenditures, excluding
non-budgeted acquisitions, during the third quarter of 2019 to $490.0 million for calendar year 2019, which is an increase of
$25.0 million from the previously announced level. We do not have a specific acquisition budget since the timing and size of
acquisitions cannot be accurately forecasted.

The following table presents the components of our costs incurred, excluding non-budgeted acquisition costs:

Three months ended September 30,  Nine months ended September 30,

(in thousands) 2019 2018 2019 2018

Oil and natural gas properties’ ..........cccooovveveevrerrsrsrsrennen. $ 76,837 $ 147,250 $ 365839 $ 486,329

MidStream SEIVICE ASSELS.....uvevevvereerreeeeereeeeereeeeireeeeieeeeesreeenns 1,147 383 7,584 3,649

Other fIXed SSELS ....vveiiieiiieeiieeceeeeeee e 999 1,255 1,966 6,197
Cost o oo excludng nonPudeclodacauSIOn L5 7898 5 148888 S 375389 5 496179

(1) See Note 4 included elsewhere in this Quarterly Report for additional information regarding our costs incurred in the
exploration and development of oil and natural gas properties.

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 and
supplies, changes in service costs, contractual obligations, internally generated cash flow and other factors both within and
outside our control.

Debt

As of September 30, 2019, we were a party only to our Senior Secured Credit Facility and the indentures governing our senior
unsecured notes.

Senior Secured Credit Facility

The Senior Secured Credit Facility matures on April 19, 2023, provided that if either the January 2022 Notes or March 2023
Notes have not been refinanced on or prior to the date (as applicable, the "Early Maturity Date") that is 90 days before their
respective stated maturity dates, the Senior Secured Credit Facility will mature on such Early Maturity Date. As of

September 30, 2019, the Senior Secured Credit Facility had a maximum credit amount of $2.0 billion, a borrowing base and an
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aggregate elected commitment of $1.1 billion each, with $185.0 million outstanding and was subject to an interest rate of
3.31%. The Senior Secured Credit Facility contains both financial and non-financial covenants, all of which we were in
compliance with for all periods presented. Additionally, the Senior Secured Credit Facility provides for the issuance of letters of
credit, limited to the lesser of total capacity or $80.0 million. As of September 30, 2019 and December 31, 2018, we had one
letter of credit outstanding of $14.7 million under the Senior Secured Credit Facility. The Senior Secured Credit Facility is fully
and unconditionally guaranteed by LMS and GCM.

On October 30, 2019, pursuant to the semi-annual redetermination, the borrowing base and aggregate elected commitment
under our Senior Secured Credit Facility were reduced to $1.0 billion each.

Senior unsecured notes

The following table presents principal amounts and applicable interest rates for our outstanding senior unsecured notes as of
September 30, 2019:

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

JANUATY 2022 INOTES ..o.vveuvieeieiieeieiti et eee st ete e etesteessesteesseeseesseessesseesseseessesseessesseennas $ 450.0 5.625%

MATCh 2023 INOLES ....euvieuiietietietieie ettt ettt ettt ettt et b et e et et e ese et e enee et eneeseeeneeseeenees 350.0 6.250%
Total Senior UNSECUIEd NOLES .....ccververvirteieieieiieiteieeiteie ettt sttt et e bt eie e saeas $ 800.0

See Notes 5.a and 5.b to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for further
discussion of the March 2023 Notes and January 2022 Notes, respectively.
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Obligations and commitments

The following table presents significant contractual obligations and commitments as of September 30, 2019 and December 31,
2018 and their associated changes:

($ in thousands, except % change) September 30,2019  December 31, 2018 $ change % change
Senior Unsecured Notes'™”..............ccoocovvovuerennen.. $ 939,844 $ 987,031 $ (47,187) (5)%
Firm sale and transportation commitments®....... 340,545 365,940 (25,395) (7%
Senior Secured Credit Facilitym .......................... 185,000 190,000 (5,000) 3)%
Asset retirement obligations™ ................cc.coo....... 58,025 56,882 1,143 2%
Lease commitments® ..............ccooovoiververeren, 23,097 34,374 (11,277) (33)%
Derivative deferred premiums'® ..............coo.cc...... 1,876 16,797 (14,921) (89)%
Sand purchase and supply agreement” ............... — 3,858 (3,858) (100)%
TOtAL ... $ 1,548,387 $ 1,654,882 $ (106,495) (6)%

()

2

3)

4)

)

(6)

()

Values presented include both our principal and interest obligations. The decrease in such balance as of September 30,
2019 is due to our semi-annual interest payments made in January, March, July and September of 2019. See Notes 5.a
and 5.b to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional
discussion of our March 2023 Notes and January 2022 Notes, respectively.

We have 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, we are subject to firm
transportation payments on excess pipeline capacity and other contractual penalties. The decrease in such
commitments as of September 30, 2019 is mainly due to our fulfillment of contractual commitments, partially offset
by new sale commitments and changes to existing transportation commitments. See Note 10.c to our unaudited
consolidated financial statements included elsewhere in this Quarterly Report for additional discussion of our firm sale
and transportation commitments.

This table does not include future loan advances, repayments, commitment fees or other fees on our Senior Secured
Credit Facility as we cannot determine with accuracy the timing of such items. Additionally, this table does not include
interest expense as it is a floating rate instrument and we cannot determine with accuracy the future interest rates to be
charged. The decrease in such balance as of September 30, 2019 is due to our payments, partially offset by our
borrowings. As of September 30, 2019, the principal on our Senior Secured Credit Facility is due on April 19, 2023.

Amounts represent our asset retirement obligation liabilities. See Note 12 to our unaudited consolidated financial
statements included elsewhere in this Quarterly Report for additional discussion of our asset retirement obligations.

Amounts represent our minimum lease payments. See Notes 2 and 3 to our unaudited consolidated financial statements
included elsewhere in this Quarterly Report for discussion of our adoption of ASC 842 on January 1, 2019. For
simplicity, we have combined our drilling contracts into the "Lease Commitments" line item for 2019 presentation
purposes. The decrease in lease commitments as of September 30, 2019 is mainly due to the settlements paid for our
fulfillment of lease commitments, partially offset by new lease commitments. We have committed to drilling rig
contracts with a third party to facilitate our drilling plans. Included in the value in the table is the gross amount we are
committed to pay for our drilling contracts, however, we will record our proportionate share based on our working
interest in our consolidated financial statements as incurred. See Note 10.b to our unaudited consolidated financial
statements included elsewhere in this Quarterly Report for additional discussion of our drilling contracts.

Amounts represent payments required for derivative deferred premiums on our commodity hedging contracts. The
decrease in premiums as of September 30, 2019 is mainly due to premiums paid for derivatives and settlements paid
for early terminations of derivatives. See Note 8.a to our unaudited consolidated financial statements included
elsewhere in this Quarterly Report for additional discussion of our deferred premiums.

At September 30, 2019, we had met our commitment to purchase sand under this purchase and supply agreement.
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Non-GAAP financial measures

The non-GAAP financial measures of Free Cash Flow and Adjusted EBITDA, as defined by us, may not be comparable to
similarly titled measures used by other companies. Therefore, these non-GAAP measures 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 flows from operating activities. Free Cash Flow and 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.

Free Cash Flow

Free Cash Flow does not represent funds available for future discretionary use because those funds are required for future debt
service, capital expenditures, acquisitions, working capital, income taxes, franchise taxes and other commitments and
obligations. However, our management believes Free Cash Flow is useful to management and investors in evaluating the
operating trends in its business due to production, commodity prices, operating costs and other related factors. There are
significant limitations to the use of Free Cash Flow as a measure of performance, including the lack of comparability due to
different methods of calculating Free Cash Flow reported by different companies.

The following table presents a reconciliation of net cash provided by operating activities (GAAP) to cash flows from operating
activities before changes in assets and liabilities, net (non-GAAP), less costs incurred, excluding non-budgeted acquisition
costs, for the calculation of Free Cash Flow (non-GAAP):

Three months ended September 30,  Nine months ended September 30,

(in thousands) 2019 2018 2019 2018
Net cash provided by operating activities...........ccceceeererennens $ 105,599 $ 145,927 $ 366,868 $§ 408,528
Less:
Increase in current assets and liabilities, net ...................... (21,183) (313) (48,305) (9,685)
(Increase) decrease in noncurrent assets and liabilities,
D€L covootoetaes st (1,124) (1,570) 1,853 279)
Cash flows from operating activities before changes in
assets and liabilities, Net......c...eoeiiviviviiiiiiiieiee e 127,906 147,810 413,320 413,492
Less costs incurred, excluding non-budgeted acquisition
costs:
Oil and natural gas properties............ceeveeeevreeeerreeeesreenens 76,837 147,250 365,839 486,329
MidStream SEIVICE aSSELS .......couveveevveeeerreeeireeeeieeeeereeenneeeas 1,147 383 7,584 3,649
Other fIXed SSELS ....covviiieiie it 999 1,255 1,966 6,197
Total costs incurred, excluding non-budgeted acquisition
COSES 1orrrrrmrianrisaessesseess sttt 78,983 148,888 375,389 496,175
Free Cash FIOW .....cooiiiiiiiiec e $ 48,923 $ (1,078) $ 37,931 § (77,683)
Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure that we define as net income or loss plus adjustments for income taxes,
depletion, depreciation and amortization, impairment expense, non-cash stock-based compensation, net, accretion expense,
mark-to-market on derivatives, premiums paid for derivatives, interest expense, gains or losses on disposal of assets and other
non-recurring income and expenses. 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 future discretionary use because those funds are required for future debt service, capital
expenditures, 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, the 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

* is used 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.
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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.

The following table presents a reconciliation of net income (loss) (GAAP) to Adjusted EBITDA (non-GAAP):

Three months ended September 30,  Nine months ended September 30,

(in thousands) 2019 2018 2019 2018
Net iNCOME (L0SS) w.vvververeieiiriirieeieee e ree et $ (264,629) $ 55,050 $  (100,738) $ 175,022
Plus:
Income tax (benefit) eXPense........cccveververreeienieevenieereeneenns (2,467) 1,387 (812) 1,387
Depletion, depreciation and amortization...........ccceeecueneene. 69,099 55,963 197,900 152,278
IMPAIrMent EXPENSE.....c.eervrereereeereriereereereeetesreeeeneeeseseeenes 397,890 — 397,890 —
Non-cash stock-based compensation, net...............ccoeuveeeee. (1,739) 8,733 5,244 28,748
ReStructuring eXpenses ........c.eeververeerereereeienieeieseeeeesneenes 5,965 — 16,371 —
ACCIEtION EXPEINSC....evvenvreerereeeerreetesreesesseesesseessesseesenseenes 1,005 1,114 3,077 3,341
Mark-to-market on derivatives:
(Gain) loss on derivatives, Net.........cceveeereereeerienereereenes (96,684) 32,245 (136,713) 69,211
Settlements received (paid) for matured derivatives, net... 25,245 (3,888) 48,827 (5,943)
Settlements paid for early terminations of derivatives, net — — (5,409) —
Premiums paid for derivatives.........ccccoeeveverieriecienieieeene, (1,415) (5,455) (7,664) (14,930)
INLETESt EXPENSE ..evveeerieiieeiieeiie ettt ettt 15,191 14,845 46,503 42,787
Litigation settlement ..........ccccoeeerireeniiieneeeeee e — — (42,500) —
(Gain) loss on disposal of assets, Net..........cccevveeeeereeceennenne (1,294) 616 315 4,591
Adjusted EBITDA ......cccoooiiiiieieieeeeeeeceeeee e $ 146,167 $ 160,610 § 422291 § 456,492

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.

There have been no material changes in our critical accounting policies and procedures during the nine months ended
September 30, 2019. See our critical accounting policies in "Part II, Item 7. Management's Discussion and Analysis of Financial
Condition and Results of Operations" of the 2018 Annual Report. Furthermore, see Note 3 to our unaudited consolidated
financial statements included elsewhere in this Quarterly Report for discussion of the impact of the adoption of ASC 842.

New accounting standards

For discussion of new accounting standards, see Note 2 to our unaudited consolidated financial statements included elsewhere
in this Quarterly Report. See Note 3 to our unaudited consolidated financial statements included elsewhere in this Quarterly
Report for discussion related to the adoption of ASC 842.

Off-balance sheet arrangements

Currently, we do not have any off-balance sheet arrangements other than our firm sale and transportation commitments, which
are described in "—Obligations and commitments." In addition, we have certain operating leases with a term less than or equal
to 12 months that we have made an accounting policy election to not record on the unaudited consolidated balance sheets. See
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Notes 3 and 10 to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional
information on our leases and commitments and contingencies, respectively.
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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
derivative 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 and differences in the prices of oil, NGL and natural gas
between where we produce and where we sell such commodities, we engage in derivative transactions, such as puts, swaps,
collars and basis swaps to hedge price risk associated with a portion of our anticipated production. By removing a 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.

During a significant portion of 2018, Midland market crude oil prices experienced an increased discount to WTI Cushing and
WTI Houston prices. These discounts have narrowed in 2019, however, they remain volatile. During a significant portion of
2018 and in 2019, the West Texas WAHA market natural gas prices experienced an increased discount to Henry Hub NYMEX
prices and continues to remain volatile. The discounts are primarily due to limited pipeline capacity constraining transportation
of crude oil and natural gas out of the Permian Basin to major market hubs including, but not limited to, Cushing, Oklahoma
and the United States Gulf Coast. These pipeline constraints may continue to affect Midland market crude oil prices and West
Texas WAHA market natural gas prices until further transportation capacity becomes operational or until basin-wide crude oil
and natural gas production decreases from its current levels. We expect the basin differential to narrow, as new pipeline
capacity is expected to become operational during the remaining portion of 2019 and the first half of 2020. We are a contracted
firm shipper on the Gray Oak Pipeline, which is expected to be in service by the end of 2019. We will continue to pursue
avenues to attempt to protect our oil and natural gas value from basin differentials by securing crude oil transportation capacity,
which enables us to sell oil in multiple markets, and entering into basis-swap derivatives, which provides pricing protection.

The fair values of our open derivative contracts are largely determined by forward price curves of the relevant indexes. As of
September 30, 2019, a 10% change in the forward curves associated with our derivatives would have changed our unaudited
consolidated balance sheet's net derivative position to the following amounts:

(in thousands) 10% Increase 10% Decrease

Net asset derivative POSITION ........evuieeeriieierieeiiesieieeeeteeeteteeeesteeeesseeeesseesesseesessnens $ 78,579 % 211,308

As of September 30, 2019 and December 31, 2018, the net derivative positions were assets of $144.3 million and $43.5 million,
respectively. See Notes 7 and 8.a to 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 our January 2022 Notes and March 2023 Notes bear
interest at fixed rates. The maturity years, outstanding balances and interest rates on our long-term debt as of September 30,
2019 were as follows:

Maturity year
(in millions except for interest rates) 2022 20230
Senior Secured Credit FACIItY ......ocvcvivveiiieiiieeieieiceieeereeeee e $ — 3 185.0
F10oAtiNG INTETESE TALE ...e.veevvevieeiietieiieteeteeteeste et eteeeeesaeeseesteesaesteesbesseessesseessesseensenseenns —% 3.313%
January 2022 Notes $ 450.0 $ —
Fixed interest rate 5.625% —%
MAICH 2023 NOLES ...vcuveviietiietectete ettt ettt et ettt et ete et e et ete et eteesetssteteesessesessesessesessesesesesna $ — 3 350.0
FIX@A INTEIESE TALE ..eieuvieiiieiieeiieeieeste ettt ettt e e aeeteeseaeeaeesebeesaesaaeebaesnsaenseeens —% 6.250%

(1) The Senior Secured Credit Facility matures on April 19, 2023, provided that if either the January 2022 Notes or March
2023 Notes have not been refinanced on or prior to the applicable Early Maturity Date, the Senior Secured Credit
Facility will mature on such Early Maturity Date.
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Counterparty and customer credit risk

See Note 13 in the 2018 Annual Report for additional disclosures regarding credit risk. See Note 2.e in the 2018 Annual Report
for additional disclosures regarding our accounts receivable. See Note 13 to our unaudited consolidated financial statements
included elsewhere in this Quarterly Report for additional information regarding revenue recognition. See Notes 7 and 8.a to
our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional disclosures
regarding our derivatives.
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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
September 30, 2019. 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 September 30, 2019 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 do not currently believe that any such legal proceedings 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
2018 Annual Report. Other than the risk factor set forth below, there have been no material changes in our risk factors from
those described in the 2018 Annual Report. The risks described in such reports 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.

As a result of the volatility in prices for oil, NGL and natural gas, we have taken and may be required to take further write-
downs of the carrying value of our evaluated oil and natural gas properties.

Accounting rules require that we periodically review the carrying value of our evaluated oil and natural gas properties for
possible impairment. Based on prevailing commodity prices and specific market factors and circumstances at the time of
prospective impairment reviews, and the continuing evaluation of development plans, production data, economics and other
factors, we have been required to, and may be required to further write down the carrying value of our evaluated oil and natural
gas properties. A write-down constitutes a non-cash charge to earnings.

Our unamortized cost of evaluated oil and natural gas properties being depleted exceeded the full cost ceiling as of September
30, 2019 and as a result, we recorded a non-cash full cost ceiling impairment of $397.9 million for the three and nine months
ended September 30, 2019. We did not record any similar impairments for the years ended December 31, 2018 or 2017, but did
record non-cash full cost ceiling impairments of $161.1 million and $2.4 billion for the years ended December 31, 2016 and
2015, respectively. If prices remain at or below the current levels, subject to numerous factors and inherent limitations, and all
other factors remain constant, we will incur an additional non-cash full cost ceiling impairment in the fourth quarter of 2019,
which will have an adverse effect on our results of operations. See “Item 2. Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Recent developments” and Note 4 to our unaudited consolidated financial
statements included elsewhere in this Quarterly Report for discussion of our full cost method of accounting.

We may be unable to consummate the Acquisition and, if we do, the Acquisition may not achieve its intended results.

The Purchase Agreement for the pending Acquisition for approximately $130 million contains customary closing conditions
and is subject to customary purchase price adjustments. It is possible that one or more of the conditions in the Purchase
Agreement will not be satisfied, and we may be unable or unwilling to consummate the Acquisition. The Purchase Agreement
provides that upon the termination of the Purchase Agreement by the seller, under certain circumstances, the seller may be
entitled to retain the $13 million deposit as liquidated damages. Furthermore, a large portion of the acreage we are acquiring is
undeveloped, and our plans, development schedule and production schedule associated with the acreage may fail to materialize.
As a result, our investment in these areas may not be as economic as we anticipate, and we could incur material write-downs of
unevaluated properties.
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Item 2. Purchases of Equity Securities

The following table summarizes purchases of common stock by Laredo:

Maximum value that

Total number of may yet be purchased
Weighted- shares purchased as under the program as

Total number of average price part of publicly of the respective

Period shares purchased paid per share announced plans period-end date b
July 1, 2019 - July 31,2019 ..ccoiiiiiiceee — — — 102,945,283
August 1, 2019 - August 31, 2019 ................... — 3 — — 3 102,945,283
September 1, 2019 - September 30, 2019........ — 3 — — 3 102,945,283

Total ..o — —

(1) In February 2018, our board of directors authorized a $200 million share repurchase program commencing in February
2018. The repurchase program expires in February 2020. Share repurchases under the share repurchase program may
be made through a variety of methods, which may include open market purchases, privately negotiated transactions
and block trades. The timing and actual number of shares repurchased, if any, will depend upon several factors,
including market conditions, business conditions, the trading price of our common stock and the nature of other
investment opportunities available to us.
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None.

Defaults Upon Senior Securities
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Item 4. Mine Safety Disclosures

Not applicable.
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Item 5. Other Information
Disclosures required pursuant to Section 13(r) of the Securities Exchange Act of 1934

Pursuant to Section 13(r) of the Exchange Act, we are required to include certain disclosures in our periodic reports if we or
any of our "affiliates" (as defined in Rule 12b-2 under the Exchange Act) knowingly engaged in certain specified activities,
transactions or dealings relating to Iran or with certain individuals or entities targeted by United States' economic sanctions
during the period covered by the report. Disclosure is generally required even where the activities, transactions or dealings
were conducted in compliance with applicable law. Neither we nor any of our controlled affiliates or subsidiaries knowingly
engaged in any of the specified activities relating to Iran or otherwise engaged in any activities associated with Iran during the
reporting period. However, because the SEC defines the term "affiliate" broadly, it includes any entity controlled by us as well
as any person or entity that controlled us or is under common control with us.

The description of the activities below has been provided to us by Warburg Pincus LLC ("Warburg Pincus"), affiliates of which:
(i) beneficially own more than 10% of our outstanding common stock and are members of our board of directors and (ii)
beneficially own more than 10% of the outstanding common stock of and are members of the board of directors of Endurance
International Group Holdings, Inc. (together with its subsidiaries, "EIGI"). EIGI 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.

The disclosure below relates solely to activities conducted by EIGI. The disclosure does not relate to any activities conducted
by Laredo or by Warburg Pincus and does not involve our or Warburg Pincus' management. Neither Laredo nor Warburg Pincus
had any involvement in or control over the disclosed activities of EIGI, and neither Laredo nor Warburg Pincus has
independently verified or participated in the preparation of the disclosure. Neither Laredo nor Warburg Pincus is representing as
to the accuracy or completeness of the disclosure nor do we or Warburg Pincus undertake any obligation to correct or update it.

Laredo understands that EIGI intends to disclose in its next annual or quarterly SEC report that:

On September 11, 2019, EIGI’s subsidiary P.D.R Solutions (U.S.) LLC ("PDR") suspended the domain name arabisc-
haram.com, (the "Domain Name"), which was identified on September 10, 2019 by the Office of Foreign Assets Control
("OFAC"), as associated with Al Haram Commercial Company ("Al Haram"), a Specially Designated National ("SDN"),
pursuant to 31 C.F.R. Part 594. The Domain Name was registered on November 13, 2017 through a third-party domain registrar
that uses PDR’s platform to sell, register and manage domain names for customers of such third-party domain registrar; there
was no direct financial transaction between PDR and the registrant of the Domain Name. PDR debited the account of the third-
party domain registrar a total of USD sixty cents ($0.60) as a fee for such third-party domain registrar’s use of PDR’s platform
in connection with the Domain Name, all of which was debited prior to OFAC’s designation of Al Haram. PDR reported the
Domain Name to OFAC as potentially the property of an SDN subject to blocking pursuant to Executive Order 13224. To date,
PDR has not received any correspondence from OFAC regarding this matter.
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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).

3.3 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 8-A12B/A (File No. 001-35380) filed on January 7, 2014).

10.1# Form of Outperformance Share Unit Award Agreement (incorporated by reference to Exhibit 10.8 of Laredo's
Quarterly Report on Form 10-Q (File No. 001-35380) filed on August 1, 2019).
10.2*# Payment and Release Agreement, dated October 1, 2019, between Laredo Petroleum, Inc. and Mr. Randy Foutch.
10.3* Schedule 1, amended and restated as of October 30, 2019, to the Third Amendment to Fifth Amended and
Restated Credit Agreement, dated as of April 19, 2018, among Laredo Petroleum, Inc., as borrower, Wells Fargo
Bank, N.A., as administrative agent, Laredo Midstream Services, LLC and Garden City Minerals, LLC, as
guarantors and the banks signatory thereto.

10.4 Purchase and Sale Agreement, dated November 4, 2019, by and between Cordero Energy Resources LLC and
Laredo Petroleum, Inc. (incorporated by reference to Exhibit 10.1 of Laredo's Current Report on Form 8-K (File
No. 001-35380) filed on November 5, 2019).

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  The following financial information from Laredo’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2019, formatted in Inline XBRL: (i) Consolidated Balance Sheets, (ii) Consolidated Statements of
Operations, (iii) Consolidated Statements of Stockholders’ Equity, (iv) Consolidated Statements of Cash Flows
and (v) Condensed Notes to the Consolidated Financial Statements.

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

XML* Extracted XBRL Instance Document.

*  Filed herewith.
**  Furnished herewith.
# Management contract or compensatory plan or arrangement.
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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: November 6, 2019 By: /s/ Jason Pigott

Jason Pigott
President and Chief Executive Officer
(principal executive officer)

Date: November 6, 2019 By: /s/ Michael T. Beyer

Michael T. Beyer
Senior Vice President and Chief Financial Officer
(principal financial officer & principal accounting officer)
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