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This prospectus relates to the issuance by HighPeak Energy, Inc. (“HighPeak Energy” or the “Company”) of up to (i) 21,694,762 shares of

common stock, par value $0.0001 per share (“Common Stock™) that may be issuable upon settlement of the Contingent Value Rights (“CVRs”) of the
Company, including 19,075,859 underlying 8,976,875 CVRs that have been sold by the selling securityholders pursuant to this prospectus and (ii)
10,538,188 shares of Common Stock that may be issuable upon the exercise of warrants to purchase Common Stock (“warrants”) of the Company,
including 8,976,875 of which that have been sold by the selling securityholders pursuant to this prospectus.

This prospectus also relates to the offer and sale by the selling securityholders identified in this prospectus of:

ii.

iii.
iv.

an aggregate of 81,383,054 shares of Common Stock of the Company, including (a) 76,383,054 shares of Common Stock issued as merger
consideration to HighPeak Energy, LP and HighPeak Energy II, LP, pursuant to the Business Combination Agreement (as defined below and
further described in the accompanying prospectus) in connection with the closing of the business combination on August 21, 2020 (the
“Closing”) between the Company and Pure Acquisition Corp. (“Pure”), (b) 4,856,000 shares of Common Stock of the Company issued as
consideration for the exchange of shares of Class B common stock, par value $0.0001 per share, of Pure (the “Class B Common Stock™) to
HighPeak Pure Acquisition, LLC (“Sponsor”) at the Closing and (c¢) 144,000 shares of Common Stock of the Company issued as
consideration for the exchange of shares of Class B Common Stock to certain former directors of Pure and identified as selling
securityholders in this prospectus (the “selling securityholders™) pursuant to the Business Combination Agreement (as defined below) at the
Closing;

an aggregate of 37,029,609 shares of Common Stock of HighPeak Energy, including (a) 8,976,875 shares of Common Stock issued pursuant
to the Forward Purchase Agreement Amendment (as defined below), (b) 8,976,875 shares of Common Stock issuable upon exercise of the
Company’s warrants issued pursuant to the Forward Purchase Agreement Amendment and (c) 19,075,859 shares of Common Stock of the
Company issuable upon settlement of the CVRs issued pursuant to the Forward Purchase Agreement Amendment and owned by the selling
securityholders identified in this prospectus;

up to an aggregate of 8,976,875 warrants issued pursuant to the Forward Purchase Agreement Amendment; and

up to an aggregate of 8,976,875 CVRs issued pursuant to the Forward Purchase Agreement Amendment by the selling securityholders.




The Common Stock, warrants and CVRs offered for resale under this prospectus were issued to the selling securityholders (as applicable to each
selling securityholder) in accordance with the terms of, and transactions contemplated by, the Business Combination Agreement, dated as of May 4, 2020
(the “Business Combination Agreement”), as amended from time to time, by and among Pure, the Company, Pure Acquisition Merger Sub, Inc., HighPeak
Energy, LP (“HighPeak I”’), HighPeak Energy II, LP (“HighPeak II”’), HighPeak Energy III, LP (“HighPeak III” and, together with HighPeak I and
HighPeak II, the “HighPeak Funds”), HPK Energy, LLC, and solely for the limited purposes specified therein, HighPeak Energy Management, LLC, and
that certain Amended & Restated Forward Purchase Agreement, dated as of July 24, 2020 (the “Forward Purchase Agreement Amendment”), by and
among the Company, each party designated as a purchaser therein (including purchasers that subsequently joined prior to the Closing of the business
combination as parties thereto), HighPeak Energy Partners, LP, and, solely for the limited purposes specified therein, Pure. The transactions contemplated
under the Business Combination Agreement and the Forward Purchase Agreement Amendment closed concurrently with the consummation of the business
combination at the Closing. The Common Stock, warrants and CVRs registered hereunder represent the securities issued to the selling securityholders
pursuant to the terms of the Business Combination Agreement and the Forward Purchase Agreement Amendment, as applicable to each selling
securityholder, concurrently with the Closing.

Pursuant to this prospectus, the selling securityholders are permitted to offer the securities from time to time, if and to the extent as they may
determine, through public or private transactions or through other means described in the section of this prospectus entitled “Plan of Distribution” at
prevailing market prices, at prices different than prevailing market prices or at privately negotiated prices. The selling securityholders may sell shares
through agents they select or through underwriters and dealers they select. The selling securityholders also may sell their securities directly to investors. If
the selling securityholders use agents, underwriters or dealers to sell their shares, we will name such agents, underwriters or dealers and describe any
applicable commissions or discounts in a supplement to this prospectus if required.

We are registering the offer and sale of 37,029,609 shares of Common Stock, 8,976,875 warrants and 8,976,875 CVRs pursuant to the registration
rights afforded pursuant to the Forward Purchase Agreement Amendment. We are further registering the offer and sale of 81,383,054 shares of Common
Stock pursuant to the registration rights afforded pursuant to that certain Registration Rights Agreement, dated as of August 21, 2020 (the “Registration
Rights Agreement”) by and among the Company, Sponsor, HighPeak I, HighPeak II and certain other security holders named therein. We have agreed to
bear all of the expenses incurred in connection with the registration of these securities. The selling securityholders will pay or assume underwriting fees,
discounts and commissions or similar charges, if any, incurred in the sale of these securities.

The selling securityholders identified in this prospectus are offering all of the Common Stock, warrants and CVRs included under this prospectus (as
applicable to each selling securityholder) in the section entitled “Selling Securityholders.” We will not receive any proceeds from the sale of these securities
by the selling securityholders.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as required.

HighPeak Energy’s Common Stock and warrants are listed on the Nasdaq Global Market (the “Nasdaq”) under the ticker symbols “HPK” and
“HPKEW,” respectively. Further, the Company has applied to list the CVRs on the Nasdaq and to have the CVRs quoted on the Over-The-Counter market
(the “OTC”) under the symbol “HPKER”. There is no assurance, however, that the CVRs will be listed on the Nasdaq or quoted on the OTC.

Our principal executive offices are located at 421 W. 3rd Street, Suite 1000, Fort Worth, Texas 76102, and our telephone number at that address is
(817) 850-9200.

You should carefully read this prospectus and any prospectus supplement or amendment before you invest. See the section entitled “Risk
Factors” in the accompanying prospectus beginning on page 13. You also should read the information included throughout this prospectus for
information on our business and our financial statements, including information related to our predecessor.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 10, 2020.
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CERTAIN DEFINED TERMS

Unless the context otherwise requires, references in this prospectus to:

“A&R Charter” are to the amended and restated certificate of incorporation of HighPeak Energy;
“Board” are to the board of directors of HighPeak Energy;
“business combination” are to the transactions contemplated by the Business Combination Agreement and consummated at the Closing;

“Business Combination Agreement” are to the Business Combination Agreement, dated May 4, 2020, as amended by the Business Combination
Agreement First Amendment, the Business Combination Agreement Second Amendment and the Business Combination Agreement Third
Amendment and as may be further amended from time to time, by and among Pure, HighPeak Energy, MergerSub, HighPeak I, HighPeak II,
HighPeak III, HPK GP, and solely for the limited purposes specified therein, the HPK Representative, pursuant to which, among other things and
subject to the terms and conditions contained therein, (i) MergerSub merged with and into Pure, with Pure surviving as a wholly owned subsidiary
of HighPeak Energy, (ii) each outstanding share of Pure’s Class A Common Stock and Class B Common Stock (other than certain shares of Class
B Common Stock that were surrendered for cancellation by Pure’s Sponsor) were converted into the right to receive (A) one share of HighPeak
Energy common stock (and cash in lieu of fractional shares, if any), and (B) solely with respect to each outstanding share of Class A Common
Stock, (I) a cash amount, without interest, equal to $0.62, which represents the amount by which the per-share redemption value of Class A
Common Stock at the Closing exceeded $10.00 per share, without interest, in each case, totaling approximately $767,902, (II) one (1) CVR, for
each one whole share of HighPeak Energy common stock (excluding fractional shares) issued to holders of Class A Common Stock pursuant to
clause (A), representing the right to receive additional shares of HighPeak Energy common stock (or such other specified consideration as is
specified with respect to certain events) for Qualifying CVR Holders if necessary to satisfy a 10% preferred simple annual return, subject to a
floor downside per-share price of $4.00, as measured at the applicable maturity, which will occur on a date to be specified and which may be any
date occurring during the period beginning on (and including) August 21, 2022 and ending on (and including) February 21, 2023, or in certain
circumstances after the occurrence of certain change of control events with respect to the Company’s business, including certain mergers,
consolidations and asset sales (with an equivalent number of shares of HighPeak Energy common stock held by the HPK Contributors being
collectively forfeited) and (IIT) one warrant to purchase HighPeak Energy common stock for each one whole share of HighPeak Energy common
stock (excluding fractional shares) issued to holders of Class A Common Stock pursuant to clause (A), (iii) the HPK Contributors contributed their
limited partner interests in HPK LP to HighPeak Energy in exchange for HighPeak Energy common stock and the general partner interests in HPK
LP to a wholly owned subsidiary of HighPeak Energy in exchange for no consideration, and (b) contributed the outstanding Sponsor Loans (as
defined in the Business Combination Agreement) in exchange for HighPeak Energy common stock and such Sponsor Loans were cancelled in
connection with the Closing, and (iv) following the consummation of the foregoing transactions, HighPeak Energy caused HPK LP to merge with
and into HighPeak Energy Acquisition Corp., a Delaware corporation (as successor to Pure) and all interests in HPK LP were cancelled in
exchange for no consideration;

“Business Combination Agreement First Amendment” are to the First Amendment to Business Combination Agreement, dated June 12,

2020, pursuant to which, among other things as described further in this prospectus, the parties to the Business Combination Agreement agreed to
provide for additional merger consideration in cash to holders of shares of Pure’s Class A Common Stock in an amount per share equal to the
amount, if any, by which the per-share redemption value of Pure’s Class A Common Stock at the Closing exceeds $10.00 per share;

“Business Combination Agreement Second Amendment” are to the Second Amendment to Business Combination Agreement, dated July 1, 2020,
pursuant to which, among other things as described further in this prospectus, the parties to the Business Combination Agreement agreed to
provide for Contingent Value Rights to be issued as merger consideration to holders of shares of Pure’s Class A Common Stock, as well as to the
Forward Purchase Investors, among other amendments;

“Business Combination Agreement Third Amendment” are to the Third Amendment to Business Combination Agreement, dated July 24, 2020,
pursuant to which the parties to the Business Combination Agreement agreed to provide for the issuance of one warrant to purchase HighPeak
Energy common stock to be issued as merger consideration to holders of shares of Pure’s Class A Common Stock and updates to the conditions
related to HighPeak Energy’s liquidity and capitalization following the business combination;
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“Class A Common Stock” are to Pure’s Class A voting common stock, par value $0.0001 per share;
“Class B Common Stock” are to Pure’s Class B voting common stock, par value $0.0001 per share;
“Closing” are to the closing of the business combination on August 21, 2020;

“Combined Registration Statement™ are to the combined registration statement on Form S-4 and Form S-1, as amended and declared effective by
the SEC on August 7, 2020;

“the Company,” “HighPeak Energy,” “we,” “our” or “us” are to HighPeak Energy Inc., a Delaware corporation, either individually or together
with its consolidated subsidiaries, as the context requires;

“Continental” are to Continental Stock Transfer & Trust Company, a New York corporation;

“Contingent Value Rights” or “CVRs” are to contractual contingent value rights issued to holders of Class A Common Stock and Forward
Purchase Investors, representing the right of Qualifying CVR Holders to receive, in certain circumstances, additional shares of HighPeak Energy
common stock (or, in limited circumstances, such other form as is provided for in the Contingent Value Rights Agreement), if necessary, to satisfy
a 10% preferred simple annual return, subject to a floor downside per-share price of $4.00, as measured at the CVR Maturity Date (with an
equivalent number of shares of HighPeak Energy common stock held by HighPeak I, HighPeak II and Sponsor being collectively forfeited);
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“Contingent Value Rights Agreement” or “CVR Agreement” are to the agreement dated August 21, 2020, by and among HighPeak Energy,
HighPeak I, HighPeak II, Sponsor and Continental, as Rights Agent, which governs the terms of the CVRs;

“CVR Holder” are to a person or entity in whose name a CVR is registered in the CVR register maintained by the Rights Agent at any date of
determination;

“CVR Maturity Date” are to (i) the date to be specified by HighPeak I, HighPeak II and Sponsor, which may be any date occurring during the
period beginning on (and including) August 21, 2022 and ending on (and including) February 21, 2023, or (ii) in certain circumstances, the
occurrence of certain change of control events with respect to our business, including certain mergers, consolidations and asset sales;

“CVR Sponsors” are to HighPeak Energy, Sponsor, HighPeak I and HighPeak II;
“Debt Facility” are to a reserve-based lending facility that HighPeak Energy may enter into;
“EBITDAX” are to earnings before interest, taxes, depreciation (or depletion), amortization and exploration expense;

“Escrow Agreement” are to the escrow agreement, dated August 21, 2020, by and among HighPeak Energy, Sponsor, HighPeak I, HighPeak II
and Continental, governing the terms of the Escrowed Shares;

“Escrowed Shares” are to 21,694,763 shares of HighPeak Energy common stock, which equals the maximum number of shares of HighPeak
Energy common stock that could become issuable to CVR Holders pursuant to the terms of the Contingent Value Rights Agreement determined at
the Closing;

“Forward Purchases” are to the issuance and purchase of an aggregate total of 8,976,875 shares of HighPeak Energy common stock, and a
corresponding number of CVRs and warrants at the Closing;

“Forward Purchase Agreement” are to, with respect to time periods prior to the execution of the Forward Purchase Agreement Amendment, that
certain Forward Purchase Agreement, dated April 12, 2018, by and between Pure and HPEP I, pursuant to which, among other things, HPEP I is
subscribed for an aggregate number of up to 15,000,000 units of Pure, consisting of one share of Class A Common Stock and one-half of one
whole warrant to purchase one share of Class A Common Stock for $10.00 per unit, or an aggregate maximum amount of up to $150,000,000
immediately prior to or simultaneously with the closing of Pure’s initial business combination;

“Forward Purchase Agreement Amendment” are to the Amended & Restated Forward Purchase Agreement, dated as of July 24, 2020, by and
among HighPeak Energy, each party designated as a purchaser therein (which includes purchasers that subsequently joined as parties thereto prior
to the Closing), HPEP I and, solely for the limited purposes specified therein, Pure, pursuant to which, among other things, (i) the Forward
Purchase Agreement entered into by and between HPEP I and Pure has been amended and restated in its entirety as described further in this
prospectus and (ii) the purchasers thereunder collectively purchased 8,976,875 forward purchase units, in connection with the Closing, with each
forward purchase unit consisting of one share of HighPeak Energy common stock, one CVR and one warrant (which one whole warrant is
exercisable for HighPeak Energy common stock), for $10.00 per forward purchase unit, or an aggregate maximum amount of $89,768,750. The
aggregate 8,976,875 shares (and a corresponding number of warrants and CVRs) includes (i) 5,000,000 shares (and corresponding number of
warrants and CVRs) which were purchased under the Forward Purchase Agreement Amendment signed July 24, 2020 (with such securities having
been registered pursuant to the Company’s Combined Registration Statement on Form S-4 and Form S-1, declared effective on August 7, 2020)
and (ii) 3,976,875 shares (and a corresponding number of warrants and CVRs) (811,000 shares (and a corresponding number of warrants and
CVRs) of which have been previously registered pursuant to the Company’s Combined Registration Statement on Form S-4 and Form S-1,
declared effective on August 7, 2020) were purchased by additional private purchasers under the Forward Purchase Agreement Amendment
pursuant to Assignment and Joinder agreements entered into between such private purchasers and HPEP I subsequent to July 24, 2020;

“Forward Purchase Investors” are to the qualified institutional buyers and accredited investors that purchased forward purchase units pursuant to
the Forward Purchase Agreement Amendment;

“forward purchase unit” are to each of the up to 15,000,000 units issuable under the Forward Purchase Agreement Amendment (of which,
8,976,875 forward purchase units were issued at the Closing), each consisting of one share of HighPeak Energy common stock, one CVR and one
warrant, which each whole warrant is exercisable for HighPeak Energy common stock at an exercise price of $11.50 per share;

“founder shares” are to the aggregate 10,350,000 shares of Class B Common Stock, of which 10,206,000 were previously held by Pure’s Sponsor
and 48,000 were held by each of Pure’s three former independent directors, initially purchased by Pure’s Sponsor in connection with the
organization of Pure, which were exchanged on a one-for-one basis for shares of HighPeak Energy common stock at the Closing, other than
5,350,000 of such founder shares held by Pure’s Sponsor that have been forfeited pursuant to the terms of the Sponsor Support Agreement;

v




“Grenadier” are to Grenadier Energy Partners II, LLC, a Delaware limited liability company;

“Grenadier Contribution Agreement” are to the Contribution Agreement, dated as of November 27, 2019, as amended on February 6, 2020 (the
“Grenadier Amendment”) and as subsequently terminated on April 24, 2020, by and among Grenadier, HighPeak Assets II, Pure, HighPeak
Energy and, solely for the limited purposes specified in the that certain amendment dated February 6, 2020, the HPK Contributors and HPK
Representative;

“HighPeak Assets” are, (i) for periods from October 1, 2019 through Closing, to HPK LP, which, indirectly through its subsidiaries, holds certain
rights, title and interests in oil and natural gas assets and cash contributed as part of the business combination, (ii) for prior periods, are to such
assets as held by the HighPeak Funds and (iii) for periods after the Closing, are to such assets as held by HighPeak Energy;

“HighPeak Assets I are to HighPeak Energy Assets, LLC, a Delaware limited liability company;

“HighPeak Assets II” are to HighPeak Energy Assets I, LLC, a Delaware limited liability company;

“HighPeak Contributed Entities” are to HPK LP, HighPeak Holdings, HighPeak Assets I, HighPeak Assets II and the HighPeak Employer;
“HighPeak Employer” are to HighPeak Energy Employees, Inc., a Delaware corporation;

“HighPeak Energy common stock™ are to HighPeak Energy’s voting common stock, par value $0.0001 per share;

“HighPeak Funds” are to HighPeak I, HighPeak II and HighPeak III, collectively;

“HighPeak Group” are to Sponsor, the HPK Contributors and Jack Hightower and each of their respective affiliates and certain permitted
transferees, collectively;

“HighPeak Holdings” are to HighPeak Energy Holdings, LLC, a Delaware limited liability company;
“HighPeak I” are to HighPeak Energy, LP, a Delaware limited partnership;

“HighPeak II” are to HighPeak Energy II, LP, a Delaware limited partnership;

“HighPeak III"” are to HighPeak Energy III, LP, a Delaware limited partnership;

“HP GP I” are to HighPeak GP, LLC, a Delaware limited liability company;

“HP GP II” are to HighPeak GP II, LLC, a Delaware limited liability company;

“HPEP I” are to HighPeak Energy Partners, LP, a Delaware limited partnership;

“HPEP II” are to HighPeak Energy Partners II, LP, a Delaware limited partnership;

“HPK LP” are to HPK Energy, LP, a Delaware limited partnership;

“HPK GP” are to HPK Energy, LLC, a Delaware limited liability company and the general partner of HPK LP;
“HPK Contributors” are to the HighPeak Funds and HPK GP;

“HPK Representative” are to HighPeak Energy Management, LLC, a Delaware limited liability company;
“LTIP” are to the HighPeak Energy Inc. Amended & Restated Long Term Incentive Plan;
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“management” or “management team” are to HighPeak Energy’s officers and directors;

“MergerSub” are to Pure Acquisition Merger Sub, Inc., a Delaware corporation formed as a wholly owned subsidiary of HighPeak Energy for the
purpose of effecting the business combination;

“Nasdaq” are to the Nasdaq Global Market;

“original warrant agreement” are to the warrant agreement, dated as of April 12, 2018, by and between Pure and Continental as warrant agent,
which was subsequently assigned and amended by the Warrant Agreement Amendment in connection with the Closing;

“Principal Stockholder Group” are to Sponsor, the HighPeak Funds and Jack Hightower;

“Predecessors” are, for the period from October 1, 2019 through Closing, to HPK LP, and for the year ended December 31, 2019, 2018 and 2017
to HighPeak I;

“public stockholders” are to the holders of HighPeak Energy’s public shares;
“Pure” are to Pure Acquisition Corp., a Delaware corporation;

“Qualifying CVR Holders” are to CVR Holders as of the CVR Maturity Date and that provide certain information required under the Contingent
Value Rights Agreement;

“Rights Agent” are to Continental Stock Transfer & Trust Company;
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“SEC” are to the U.S. Securities and Exchange Commission;

“Sponsor” are to HighPeak Pure Acquisition, LLC, a Delaware limited liability company, and subsidiary of HPEP I;

“Sponsor Support Agreement” are to that certain Sponsor Support Agreement, dated as of May 4, 2020, by and among Pure’s Sponsor, HPEP

II and the Company, pursuant to which (i) Sponsor forfeited (a) 5,350,000 founder shares for no consideration and (b) all of its private placement
warrants for no consideration and (ii) HPEP II forfeited all of its public warrants for no consideration;

“Surviving Corporation” are to HighPeak Energy Acquisition Corp., a Delaware corporation, as successor to Pure;

“Transfer Agent” are to Continental Stock Transfer & Trust Company;

“voting common stock” are to HighPeak Energy common stock;

“Warrant Agent” are to Continental Stock Transfer & Trust Company;

“Warrant Agreement Amendment” are to the Amendment and Assignment to Warrant Agreement, dated as of August 21, 2020, by and among
Pure, HighPeak Energy and Continental as warrant agent, which governs the terms of the warrants of HighPeak Energy;

“warrant agreement assignment” means the amendment and assignment of the original warrant agreement by Pure to HighPeak Energy in
connection with the Closing; and

“warrants” are to the warrants to purchase one share of HighPeak Energy common stock at a price of $11.50 per share.
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SUMMARY OF THE PROSPECTUS

This summary highlights selected information from this prospectus and does not contain all of the information that is important to you in making an
investment decision. You should read the entire prospectus carefully, including the information under the headings “Risk Factors,” “Cautionary Note
Regarding Forward-Looking Statements” and “Management s Discussion and Analysis of Financial Condition and Results of Operations” and the
financial statements and the notes to those financial statements appearing elsewhere in this prospectus.

Unless the context otherwise requires, with respect to descriptions of the financials and operations of the HighPeak Assets, references herein to
“we,” “us” or “our” relate, prior to the business combination, to the HighPeak Assets as owned and operated by HPK LP or, prior to their respective
acquisitions thereby, by the HighPeak Funds and, following the Closing of the business combination, to the HighPeak Assets as owned and operated by

HighPeak Energy.

This prospectus includes certain terms commonly used in the oil and natural gas industry, which are defined elsewhere in this prospectus in
“Glossary of Oil and Natural Gas Terms” set forth in Annex A.

Business Overview

HighPeak Energy is an independent oil and natural gas company engaged in the acquisition, development and production of oil, natural gas and
NGL reserves. The HighPeak Assets are primarily located in Howard County, Texas, which lies within the northeastern part of the oil-rich Midland
Basin. Horizontal production in Howard County has the highest percentage of oil content and the highest oil production compounded annual growth
rate, beginning in the first quarter of 2016 through May 2020, of any county in the Midland Basin based on HighPeak Energy’s interpretation of IHS
Markit data available.

HighPeak Energy expects to use proceeds from equity sold to the selling securityholders in connection with its business combination in
combination with its cash flow, borrowings under any Debt Facility and other available funds to fund its development drilling program.

HighPeak Energy is led by its Chairman and Chief Executive Officer (“CEO”), Jack Hightower, an industry veteran with over 49 years of
experience in the oil and natural gas industry, primarily in the Permian Basin managing multiple exploration and production (“E&P”) platforms. Mr.
Hightower has an established track record of implementing disciplined growth strategies and generating equity holder growth in both public and private
companies. Mr. Hightower is joined by a highly qualified team of experienced, oil and gas professionals, many of whom have technical and operational
experience in the Permian Basin and have worked with Mr. Hightower previously.




Overview of the HighPeak Assets

HighPeak Energy focuses on the Midland Basin and specifically the Howard County area of the Midland Basin. Over the last eight decades the
Howard County area of the Midland Basin was partially developed with vertical wells using conventional methods, and has recently experienced
significant redevelopment activity in the Lower Spraberry and Wolfcamp A formations utilizing modern horizontal drilling technology, with some
operators having additional success developing the Middle Spraberry, Jo Mill, Wolfcamp B and Wolfcamp D formations, through the use of modern,
high-intensity hydraulic fracturing techniques, decreased frac spacing, increased proppant usage and increased lateral lengths. According to our
interpretation of IHS Markit data available through January 2020, Howard County has the highest oil mix percentage and margins across the Midland
Basin with the most rapid growth in oil volumes of all the major counties in the Midland Basin.

The HighPeak Assets primarily include certain rights, title and interests in oil and natural gas assets located primarily in Howard County. As of June
30, 2020, the HighPeak Assets consisted of generally contiguous leasehold position of approximately 61,302 gross (51,393 net) acres covering various
subsurface depths. We operated approximately 93% of the net acreage across the HighPeak Assets and approximately 97% of the net operated acreage
provides for horizontal well locations with lateral lengths of 10,000 feet or greater in the formations covered by the HighPeak Assets. HighPeak
Energy’s development drilling plan is initially focused on the horizontal drilling development of the Wolfcamp A and Lower Spraberry formations
utilizing multi-well pad development to lower drilling and completion cycle times, create infrastructure and facility economies of scale, reduce overall
costs, and to optimize and maximize oil and gas recoveries, return on investment, and value creation. For more information about the risks associated
with our identified drilling locations, see “Risk Factors—Risks Related to Our Business—The identified drilling locations on the HighPeak Assets are
scheduled out over many years, making them susceptible to uncertainties that could materially alter the occurrence or timing of their drilling. In
addition, we may not be able to raise the entire amount of capital that would be necessary to drill such locations.” For the six months ended June 30,
2020, the average net daily production of 1,093 Boe/d from the HighPeak Assets consisted of approximately 86%, 8% and 6% of oil, natural gas liquids
(“NGLs”) and natural gas, respectively. Due in part to the coronavirus disease 2019 (the “COVID-19) pandemic and low commodity prices, as of June
30, 2020 we were operating zero (0) rigs and the majority of our production was shut in. However, prices have since increased and HPK LP began
returning wells to production in mid-July. At June 30, 2020, HighPeak Energy had twelve (12) drilled uncompleted wells that we began completing in
September 2020. We will continue to monitor the extent by which prices continue to increase and/or stabilize as we execute our capital expenditure
program.




Corporate History and Business Combination
HighPeak Energy, Inc.

HighPeak Energy is a Delaware corporation initially formed on October 29, 2019, as a wholly owned subsidiary of Pure, solely for the purpose of
combining the businesses currently conducted by Pure and HPK LP. Following the Closing, HighPeak Energy operates and controls the business and
affairs of the HighPeak Contributed Entities and consolidates its financial and operating results with Pure and the HighPeak Contributed Entities.

HighPeak Energy’s common stock and warrants are listed on the Nasdaq under the symbols “HPK” and “HPKEW,” respectively. Further, the
Company has applied to list the CVRs on the Nasdaq and to have the CVRs quoted on the OTC under the symbol “HPKER”. There is no assurance,
however, that the CVRs will be listed on the Nasdaq or quoted on the OTC.

The mailing address of HighPeak Energy’s principal executive office is 421 W. 3rd Street, Suite 1000, Fort Worth, Texas 76102. HighPeak Energy’s
telephone number is (817) 850-9200.

HighPeak Assets
HPK Energy, LP was formed on August 28, 2019 for the purpose of acquiring certain of the HighPeak Contributed Entities.

HighPeak I and HighPeak II were formed in June 2014 and March 2018, respectively, in each case for the purpose of acquiring and developing
interests in producing oil and natural gas properties located in North America. HighPeak I, through its wholly-owned subsidiaries, HighPeak Assets I
and HighPeak Holdings, acquired primarily leasehold acreage and existing vertical producing wells, through several acquisitions and an organic leasing
campaign throughout 2017, 2018 and 2019. HighPeak II through its wholly-owned subsidiary, HighPeak Assets II, acquired primarily leasehold acreage
and existing vertical producing wells, through an organic leasing campaign throughout 2018 and 2019. Effective October 1, 2019, HighPeak |
contributed HighPeak Assets I and HighPeak Holdings to HPK LP and HighPeak II contributed cash and HighPeak Assets II to HPK LP in exchange for
HPK LP limited partnership units. On November 27, 2019, HighPeak III contributed cash to HPK LP in exchange for HPK LP limited partnership units.
HighPeak Management, LLC sold HighPeak Employer to HPK LP immediately prior to the Closing, and HPK LP was contributed to HighPeak Energy
in the business combination. At the Closing, following the contribution to HighPeak Energy of the partnership interests of HPK LP, HighPeak Energy
caused HPK LP to merge with and into the Surviving Corporation (as successor to Pure) with all interests in HPK LP cancelled for no consideration.
The HighPeak Funds had 25 full-time employees dedicated to operating the HighPeak Contributed Entities as of June 30, 2020. In connection with the
business combination, HighPeak Energy acquired HighPeak Employer, which is the entity that employs all of the employees dedicated to operating the
HighPeak Contributed Entities and retained the majority of said employees to operate our assets.




Business Combination

On August 21, 2020, Pure consummated the previously announced business combination pursuant to the Business Combination Agreement,
pursuant to which, among other things and subject to the terms and conditions contained therein, (a) MergerSub merged with and into Pure, with Pure
surviving as a wholly owned subsidiary of the Company, (b) each outstanding share of Pure’s Class A Common Stock and Pure’s Class B Common
Stock (other than certain shares of Class B Common Stock that were surrendered for cancellation by Pure’s Sponsor) were converted into the right to
receive (A) one share of HighPeak Energy common stock (and cash in lieu of fractional shares), and (B) solely with respect to each outstanding share of
Pure’s Class A Common Stock, (i) a cash amount, without interest, equal to $0.62, which represents the amount by which the per-share redemption
value of Pure’s Class A Common Stock at the closing of the business combination exceeded $10.00 per share, without interest, in each case, totaling
approximately $767,902, (ii) one CVR for each one whole share of HighPeak Energy common stock (excluding fractional shares) issued to holders of
Pure’s Class A Common Stock pursuant to clause (A), representing the right to receive additional shares of HighPeak Energy common stock (or such
other specified consideration as is specified with respect to certain events) for Qualifying CVR Holders if necessary to satisfy a 10% preferred simple
annual return, subject to a floor downside per-share price of $4.00, as measured at the applicable maturity, which will occur on a date to be specified and
which may be any date occurring during the period beginning on (and including) August 21, 2022 and ending on (and including) February 21, 2023, or
in certain circumstances after the occurrence of certain change of control events with respect to the Company’s business, including certain mergers,
consolidations and asset sales (with an equivalent number of shares of HighPeak Energy common stock held by HighPeak I, HighPeak II and Pure’s
Sponsor being collectively forfeited) and (iii) one warrant to purchase HighPeak Energy common stock for each one whole share of HighPeak Energy
common stock (excluding fractional shares) issued to holders of Pure’s Class A Common Stock pursuant to clause (A), (c) the HPK Contributors (A)
contributed their limited partner interests in HPK LP to the Company in exchange for HighPeak Energy common stock and the general partner interests
in HPK LP to a wholly owned subsidiary of the Company in exchange for no consideration, and (B) contributed the outstanding Sponsor Loans (as
defined in the Business Combination Agreement) in exchange for HighPeak Energy common stock and such Sponsor Loans were cancelled in
connection with the Closing and (d) following the consummation of the foregoing transactions, the Company caused HPK LP to merge with and into the
Surviving Corporation (as successor to Pure) and all interests in HPK LP were cancelled in exchange for no consideration. In connection with the
Closing, the Company also issued shares of HighPeak Energy common stock, warrants and CVRs to Forward Purchase Investors, some of which are
selling securityholders under this prospectus, pursuant to that certain Forward Purchase Agreement Amendment.

As of the Closing, after giving effect to the Closing and the Forward Purchases, there were 91,592,354 shares of HighPeak Energy common stock,
10,538,188 warrants and 10,209,300 CVRs outstanding, comprised of the following:

® 1,232,425 shares of HighPeak Energy common stock, 1,232,425 warrants and 1,232,425 CVRs issued to former holders of outstanding
shares of Pure’s Class A Common Stock;

5,000,000 shares of HighPeak Energy common stock issued to former holders of outstanding shares of Pure’s Class B Common Stock;
328,888 warrants issued to former public holders of Pure’s outstanding public warrants;

76,383,054 shares of HighPeak Energy common stock issued to the HighPeak Funds; and

8,976,875 shares of HighPeak Energy common stock, 8,976,875 warrants and 8,976,875 CVRs issued to Forward Purchase Investors
pursuant to the Forward Purchases under the Forward Purchase Agreement Amendment.




Other Arrangements

Stockholders’ Agreement. Concurrently with the Closing, HighPeak Energy and the Principal Stockholder Group entered into a Stockholders’
Agreement (the “Stockholders’ Agreement”) which governs certain rights and obligations following the Closing. Under the Stockholders’ Agreement,
the Principal Stockholder Group is entitled to appoint a specified number of directors to the Board so long as the HighPeak Group meets certain
ownership criteria outlined in the Stockholders’ Agreement. For more information about the Stockholders’ Agreement, see the section entitled “Certain
Relationships and Related Party Transactions—Stockholders’ Agreement.” The full text of the Stockholders’ Agreement is attached to this registration
statement of which this prospectus forms a part as Exhibit 4.2.

Registration Rights Agreement. In connection with the Closing, HighPeak Energy entered into a Registration Rights Agreement (the “Registration
Rights Agreement”) with the Principal Stockholder Group, certain Forward Purchase Investors and Pure’s three (3) former independent directors, Sylvia
K. Barnes, M. Gregory Colvin and Jared S. Sturdivant (such parties being collectively referred to in connection with the Registration Rights Agreement
as the “Holders”), pursuant to which HighPeak Energy will be required to, among other things and subject to certain conditions, register for resale under
the Securities Act of 1933, as amended (the “Securities Act”), all or any portion of the shares of HighPeak Energy common stock that the Holders hold,
and may acquire thereafter. For more information about the Registration Rights Agreement, see the section entitled “Certain Relationships and Related
Party Transactions—Registration Rights Agreement.” The full text of the Registration Rights Agreement is attached to this registration statement of
which this prospectus forms a part as Exhibit 4.1.

Contingent Value Rights. The Contingent Value Rights are contractual rights to receive a contingent payment (in the form of additional shares of
HighPeak Energy common stock, or as otherwise specified in the Contingent Value Rights Agreement) in certain circumstances that have been issued to
the holders of shares of Pure’s Class A Common Stock that participated in the business combination and Forward Purchase Investors. The CVR Holders
are being provided with a significant valuation protection through the opportunity to obtain additional contingent consideration in the form of additional
shares of HighPeak Energy common stock if the trading price of HighPeak Energy’s common stock is below the price that would provide the CVR
Holders with a 10% preferred simple annual return (based on a $10.00 per share price at Closing), subject to a floor downside per-share price of $4.00
(such return, the “Preferred Return”), at the CVR Maturity Date. Further, CVR Holders are being afforded additional liquidity as HighPeak Energy has
applied to list the CVRs for trading on the Nasdaq. This contingent consideration, if applicable, will only be issued to Qualifying CVR Holders. To be a
Qualifying CVR Holder, a CVR Holder must provide certain information required under the Contingent Value Rights Agreement. If any additional
shares of HighPeak Energy common stock are issued to Qualifying CVR Holders pursuant to the CVR Agreement, HighPeak I, HighPeak II and
Sponsor will collectively forfeit an equivalent number of Escrowed Shares to HighPeak Energy for cancellation. The Preferred Returns could entitle a
Qualifying CVR Holder to receive up to 2.125 shares of HighPeak Energy common stock per CVR. By way of example, if the CVR Maturity Date
were set at the second anniversary of the Closing, the price of HighPeak Energy’s common stock were $12.00 or higher on such CVR Maturity Date and
the Qualifying CVR Holders collectively held 10,209,300 CVRs at such CVR Maturity Date, HighPeak Energy would not issue any additional shares of
HighPeak Energy common stock to such Qualifying CVR Holders. However, if the CVR Maturity Date were set at the date that is thirty (30) months
following the Closing, the price of HighPeak Energy’s common stock were $4.00 or lower on such CVR Maturity Date and the Qualifying CVR Holders
collectively held 10,209,300 CVRs at such CVR Maturity Date, HighPeak Energy would issue an additional 21,694,763 shares of HighPeak Energy
common stock (or 2.125 shares of HighPeak Energy common stock per CVR, representing an aggregate value at the downside price of $4.00 per share
of up to $127.5 million (i.e., in an amount sufficient to provide a 10% preferred simple annual return with respect to 10,209,300 CVRs)), collectively, to
such Qualifying CVR Holders and HighPeak I, HighPeak II and Sponsor would collectively forfeit an equivalent number of shares to HighPeak Energy
for cancellation. HighPeak I, HighPeak II and Sponsor have collectively placed a number of shares of HighPeak Energy common stock in escrow equal
to the maximum number of additional shares of HighPeak Energy common stock issuable pursuant to the Contingent Value Rights Agreement, which
Escrowed Shares will be released either to HighPeak Energy for cancellation in connection with the satisfaction of any Preferred Returns or back to
HighPeak I, HighPeak II and Sponsor, collectively, as applicable, following the CVR Maturity Date. For more information about the Contingent Value
Rights Agreement, see the section entitled “Certain Relationships and Related Party Transactions—Contingent Value Rights Agreement.” The full text
of the Contingent Value Rights Agreement is attached to this registration statement of which this prospectus forms a part as Exhibit 10.1.

Please see below an illustration of the aggregate number of additional shares of HighPeak Energy common stock that would be issuable to a
Qualifying CVR Holder under a number of price scenarios assuming that such Qualifying CVR Holder held one (1) CVR at the CVR Maturity Date
(and shown for scenarios in which the CVR Maturity Date is on either August 21, 2022 or February 21, 2023):




CVR Maturity Date at August 21, 2022:

(The share reference price is based on the “Reference Price” as defined in the Contingent Value Rights Agreement, other than the reference
prices that are below $4.00, which are shown for illustrative purposes only)

Total Shares of
Corresponding HighPeak
Total Escrowed Energy Common Total Value to
Corresponding Shares Stock to be Applicable
Share Reference CVRs Escrowed Available Issued to Qualifying CVR
Price Shares for Forfeiture to Applicable Holders
HighPeak Qualifying CVR
Energy Holders
$12.50 1 2.125 2.000 0.000 $12.50
$12.00 1 2.125 2.000 0.000 $12.00
$11.00 1 2.125 2.000 0.091 $12.00
$10.00 1 2.125 2.000 0.200 $12.00
$9.00 1 2.125 2.000 0.333 $12.00
$8.00 1 2.125 2.000 0.500 $12.00
$7.00 1 2.125 2.000 0.714 $12.00
$6.00 1 2.125 2.000 1.000 $12.00
$5.00 1 2.125 2.000 1.400 $12.00
$4.00 1 2.125 2.000 2.000 $12.00
$3.33 1 2.125 2.000 2.000 $10.00
$3.00 1 2.125 2.000 2.000 $9.00
CVR Maturity at February 21, 2023:
Total Sl.lares of
Corresponding HighPeak
Total Energy Common Total Value to
Corresponding Escrowe.:d Stock to be Applicable
Share Reference Escrowed Shares A\.fallable Issued to Qualifying CVR
Price CVRs Shares for Ff)rfelture to Applicable Holders
HighPeak o
Energy Qualifying CVR
Holders (1)
$12.50 1 2.125 2.125 0.000 $12.50
$12.00 1 2.125 2.125 0.042 $12.50
$11.00 1 2.125 2.125 0.136 $12.50
$10.00 1 2.125 2.125 0.250 $12.50
$9.00 1 2.125 2.125 0.389 $12.50
$8.00 1 2.125 2.125 0.563 $12.50
$7.00 1 2.125 2.125 0.786 $12.50
$6.00 1 2.125 2.125 1.083 $12.50
$5.00 1 2.125 2.125 1.500 $12.50
$4.00 1 2.125 2.125 2.125 $12.50
$3.20 1 2.125 2.125 2.125 $10.00
$3.00 1 2.125 2.125 2.125 $9.38

(1) Calculated based on a 2.5 year period rather than a specific number of days occurring during such thirty (30) month period. This amount may vary
slightly depending upon the applicable months that are covered in the thirty (30) month period.




HighPeak Energy Structure Following the Business Combination
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(1) The sole member of Sponsor is HPEP 1. The general partner of HPEP I is HighPeak Energy Partners GP, LP, whose general partner is HP GP 1. Mr.
Hightower has the right to appoint all of the managers to the board of managers of HP GP I and HPK GP and is one of three managers of HP GP I
and HPK GP. Mr. Hightower has the number of votes necessary to constitute a majority of the total number of votes held by all of the managers of
HP GP I and HPK GP at any given time, which acts by majority vote. As a result, Mr. Hightower may be deemed to have or share beneficial
ownership of the securities held directly by Sponsor or HPK LP.




(2) The general partner of HPEP II is HighPeak Energy Partners GP 11, LP, whose general partner is HighPeak GP 11, LLC. Mr. Hightower has the
right to appoint all of the managers of HighPeak GP II, LLC. Mr. Hightower has the number of votes necessary to constitute a majority of the total
number of votes held by all of the managers of HighPeak GP II, LLC at any given time, which acts by majority vote. As a result, Mr. Hightower
may be deemed to have or share beneficial ownership of the securities held directly by HPEP II.

(3) The general partner of HighPeak III is HighPeak Energy GP III, LLC (“HP GP III”). Mr. Hightower has the number of votes necessary to
constitute a majority of the total number of votes held by all of the managers of HP GP III at any given time, which will act by majority vote. Mr.
Hightower also owns 100% of the limited partnership interests of HighPeak III. As a result, Mr. Hightower may be deemed to have or share
beneficial ownership of the securities held directly by HighPeak III. The amount included in the HighPeak Funds total includes 500,000 shares

assigned to HighPeak III pursuant to the Forward Purchase Agreement Amendment.

(4) The former independent directors of Pure’s board of directors each own 48,000 shares of HighPeak Energy common stock.

Summary Historical Operating Data of the Predecessors

The following table presents, for the six months ended June 30, 2020 and the years ended December 31, 2019 and 2018, summary
unaudited information regarding production and sales of oil, natural gas and NGLs for only the Predecessors, because, as discussed further in
this prospectus, as of the Closing of the business combination, the Company deemed HPK LP to be its “predecessor” for financial reporting

purposes, and HighPeak I is HPK LP’s “predecessor” for financial reporting purposes.

See the sections entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Business” in

evaluating the material information below.

Sales volumes:
Oil (MBbls)
Natural gas liquids (MBbls)
Natural gas (MMcf)
Total (MBoe)
Average sales price:
Oil (per Bbl)
Natural gas liquids (per Bbl)
Natural gas (per Mcf)
Total (per Boe)
Average daily sales volumes:
Oil (Bbls/d)
Natural gas liquids (Bbls/d)
Natural gas (Mcf/d)
Average daily sales volumes (Boe/d)
Average unit costs per Boe:
Lease operating expenses
Production and other taxes
Depletion — oil and gas properties
General and administrative expenses

HPK LP
Period from
August 28,
HPK LP HighPeak I 2019 HighPeak I HighPeak I
Six Months Six Months (Inception) Year Ended Year Ended

Ended Ended Through December 31, December 31,

June 30,2020 June 30,2019 December 31, 2019 2018

2019 (1) 1) 1)

171 53 66 79 25
17 — — — —
66 41 80 59 34
199 60 79 89 31
$ 3193 § 51.78 $ 5592 § 5233 $ 51.47
$ 10.13 n/a n/a n/a n/a
$ 099 §$ 192 § 204 $ .75 $ 2.77
$ 2799 $ 47.16 3 48.60 $ 4771 $ 45.13
940 292 718 291 69
93 — — — —
363 227 868 216 92
1,093 330 863 327 85
$ 21.13 $ 21.08 $ 19.88 % 20.11 $ 30.35
$ 202 $ 303 S 237 $ 293 § 2.24
$ 2511 % 3075 $ 2028 $ 2927 $ 28.73
$ 2148 $ 28.18 $ 7759 $ 2828 $ 154.62

(1) HighPeak I and HighPeak II contributed their subsidiaries which owned and operated substantially all of their oil and gas assets to HPK LP effective
October 1, 2019. Therefore, for the six months ended June 30, 2020, and the period from August 28, 2019 (Inception) through the year ended December
31, 2019, results are shown for HPK LP, and for the six months ended June 30, 2019 and the years ended December 31, 2019 and 2018 results include

information from HighPeak I only.




SUMMARY HISTORICAL FINANCIAL INFORMATION OF THE PREDECESSORS

The following table shows summary historical financial information of the Predecessors for the periods and as of the dates indicated
because, as of the Closing of the business combination, HighPeak Energy deemed HPK LP to be its “predecessor” for financial reporting
purposes and that HighPeak I be deemed the “predecessor” of HPK LP. The summary historical financial information of the Predecessors was
derived from the unaudited and audited historical financial statements of the Predecessors included elsewhere in this prospectus including, (i)
HPK LP as of June 30, 2020 and December 31, 2019 and for the three and six months ended June 30, 2020 (ii) HPK LP as of December 31,
2019 and for the period from August 28, 2019 (Inception) to December 31, 2019 and (iii) HighPeak I as of December 31, 2019 and 2018 and for
the years ended December 31, 2019, 2018 and 2017 (HighPeak I’s statement of operations data excludes its equity in losses of affiliate which is
HighPeak I’s share of HPK LP’s net loss from the effective date of its contribution of subsidiaries to HPK LP, October 1, 2019 to December 31,

2019 which is the only activity on HighPeak I’s statement of operations during that period)

Historical results are not necessarily indicative of future operating results. The summary consolidated and combined financial information
should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” as well as the
historical and pro forma financial statements and accompanying notes included elsewhere in this prospectus.

HPK LP
Period from
August 28,
2019
HPK LP Six HighPeak I (Inception) HighPeak I HighPeak I HighPeak I
Months Six Months Through Year Ended Year Ended Year Ended
Ended June Ended June December 31, December 31, December 31, December 31,
30,2020 (1) 30,2019 2019 2019 (1) 2018 (1) 2017 (1)
(In thousands)
Statement of Operations Data:
Operating Revenues:
Crude oil sales $ 5,462 $ 2,735 $ 3,095 $ 4,154 $ 1,299 § 5
Natural gas and natural gas liquids sales 105 79 163 103 93 —
Total operating revenues 5,567 2,814 3,858 4,257 1,392 5
Operating Expenses:
Lease operating 4,203 1,258 1,578 1,794 936 2
Taxes other than income 402 181 188 261 69 1
Exploration and abandonments 4 2,658 33 2,817 695 —
Depletion, depreciation and
amortization 5,091 1,835 1,612 2,657 886 2
Accretion of asset retirement obligations 69 24 34 38 25 —
General and administrative 4,273 1,682 6,159 2,523 4,769 1,680
Total operating expenses 14,042 7,638 9,604 10,090 7,380 1,685
Operating Loss: (8,475) (4,824) (5,746) (5,833) (5,988) (1,680)
Other Expense:
Deal termination and other expense (76,503) — — — —
Net loss $ (84,978) $ (4,824) $ (5,746) $ (5,833) $ (5,988) $ (1,680)
Cash Flow Data:
Net cash provided by (used in) operating
activities $ (4,812) $ 1,528 $ (2,500) $ 1,728  $ (4,672) $ (3,781)
Cash used in investing activities $ (65,619) $ (13,559) $ (32,870) $ (26,360) $ (54,655) $ (27,723)
Cash provided by financing activities $ 54,000 § 13,447 $ 58,081 $ 23,738  $ 58,799 $ 32,926




As of

As of June 30, December 31,
2020 2019

Balance Sheet Data:

Current assets $ 20,737  $ 90,026
Property and equipment, net 453,247 405,882
Total assets $ 473,984 $ 497,908
Current liabilities $ 37,868 $ 30,980
Asset retirement obligation 2,378 2,212
Partners’ capital 433,738 464,716
Total liabilities and partners’ capital $ 473,984 § 497,908

(1) The year ended December 31, 2019 presented above shows the results of operations of HPK LP from August 28, 2019 (Inception) to December
31, 2019 plus the results of operations of HighPeak I for the year ended December 31, 2019 (HighPeak I’s results of operations data excludes its
equity in losses of affiliate which is HighPeak I’s share of HPK LP’s net loss from the effective date of its contribution of subsidiaries to HPK LP,
October 1, 2019 to December 31, 2019 which is the only activity on HighPeak I’s statement of operations during that period).
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Issuance of Common Stock
Underlying Warrants

Issuable Upon Settlement of CVRs

The Offering

10,538,188

21,694,762

Resale of Common Stock, Warrants and CVRs by Selling Securityholders

Securities offered

Use of Proceeds

Listing and trading symbol

Risk Factors

118,412,663 shares of HighPeak Energy common stock;
8,976,875 CVRs; and
8,976,875 warrants.

We will not receive any proceeds from the sale of HighPeak Energy common stock, warrants or CVRs
to be offered by the selling securityholders pursuant to this prospectus. We will also not receive any
proceeds from the issuance of HighPeak Energy common stock upon settlement of the CVRs. With
respect to the issuance of shares of HighPeak Energy common stock underlying the warrants, we will
not receive any proceeds from the sale of such shares except with respect to the amounts received by
us due to the exercise of the warrants to the extent they are exercised for cash. We will receive up to an
aggregate of approximately $121,189,162 from the exercise of warrants, assuming the exercise in full
of all warrants for cash. Unless we inform you otherwise in a prospectus or free writing prospectus, we
intend to use the net proceeds from any such exercise of the existing warrants for general corporate
purposes.

HighPeak Energy common stock and warrants are listed for trading on the Nasdaq under the symbols
“HPK” and “HPKEW,” respectively. Further, the Company has applied to list the CVRs on the Nasdaq
and to have the CVRs quoted on the OTC under the symbol “HPKER?”. There is no assurance,
however, that the CVRs will be listed on the Nasdaq or quoted on the OTC.

You should carefully read and consider the information set forth under the heading “Risk Factors” on
page 13 of this prospectus and all other information set forth in this prospectus before deciding to
invest in our securities.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information in this prospectus includes “forward-looking statements” within the meaning of Section 27A of the Securities Act, and Section 21E
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements, other than statements of present or historical fact included in
this prospectus, regarding HighPeak Energy’s future financial performance following the business combination, strategy, future operations, financial
position, estimated revenues, and losses, projected costs, prospects, plans and objectives of management are forward looking statements. When used in
this prospectus, including any oral statements made in connection therewith, the words “could,” “should,” “will,” “may,” “believe,” “anticipate,”
“intend,” “estimate,” “expect,” “project,” the negative of such terms and other similar expressions are intended to identify forward-looking statements,
although not all forward-looking statements contain such identifying words. These forward-looking statements are based on management’s current
expectations and assumptions about future events and are based on currently available information as to the outcome and timing of future events. Except
as otherwise required by applicable law, HighPeak Energy disclaims any duty to update any forward-looking statements, all of which are expressly
qualified by the statements in this section, to reflect events or circumstances after the date of this prospectus. HighPeak Energy cautions you that these
forward-looking statements are subject to all of the risks and uncertainties, most of which are difficult to predict and many of which are beyond the
control of HighPeak Energy, incident to the development, production, gathering and sale of oil, natural gas and natural gas liquids.

29

In addition, HighPeak Energy cautions you that the forward-looking statements regarding HighPeak Energy, which are contained in this prospectus,
are subject to the following factors:

e developments in the global economy as well as the public health crisis related to COVID-19 and resulting significant negative effects to the
global economy, disrupted global supply chains and significant volatility and disruption of financial and commodity markets and potential

impact on our future operations;

e HighPeak Energy’s ability to realize the anticipated benefits of the business combination, which may be affected by, among other things,
competition and the ability of HighPeak Energy to grow and manage growth profitably following the business combination;

e costs related to the business combination;

e changes in applicable laws or regulations;

e changes in current or future commodity prices and interest rates;

e the possibility that HighPeak Energy or its assets may be adversely affected by other economic, business, and/or competitive factors; and

e the fact that reserve estimates depend on many assumptions that may turn out to be inaccurate and any material inaccuracies in reserve
estimates or underlying assumptions will materially affect the quantities and present value of HighPeak Energy’s reserves.

Should one or more of the risks or uncertainties described in this prospectus, or should underlying assumptions prove incorrect, actual results and
plans could differ materially from those expressed in any forward-looking statements. Additional information concerning these and other factors that
may impact the operations and projections discussed herein can be found in the section entitled “Risk Factors” herein and in HighPeak Energy’s
periodic filings with the SEC. HighPeak Energy’s SEC Filings are available publicly on the SEC’s website at www.sec.gov.
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RISK FACTORS

The risk factors discussed herein are not exhaustive and investors are encouraged to perform their own investigation with respect to the business,
financial condition and prospects of HighPeak Energy. You should carefully consider the following risk factors in addition to the other information
included in this prospectus, including matters addressed in the section entitled “Cautionary Note Regarding Forward-Looking Statements.” HighPeak
Energy may face additional risks and uncertainties that are not presently known, or that HighPeak Energy currently deems immaterial, which may also
impair its business or financial condition. The following discussion should be read in conjunction with the financial statements and the notes to the
financial statements included in this prospectus.

Risks Related to Our Business

Oil, natural gas and NGL prices are volatile. Sustained periods of low, or further declines in, oil, natural gas and NGL prices could adversely affect
HighPeak Energy’s business, financial condition and results of operations and its ability to meet its capital expenditure obligations and other financial
commitments.

The prices HighPeak Energy receives for its oil, natural gas and NGL production heavily influences its revenue, profitability, access to capital, future
rate of growth and the carrying value of its properties. The markets for oil and natural gas have been volatile historically and are likely to remain volatile in
the future. For example, during the period from January 1, 2018 through June 30, 2020, the NYMEX WTI crude oil price per Bbl ranged from a low of
$16.55 to a high of $70.98, and the NYMEX natural gas price per MMBtu ranged from a low of $1.74 to a high of $4.09. The high, low and average prices
for NYMEX WTI and NYMEX Henry Hub are monthly contract prices. During April 2020, NYMEX WTI crude oil and NYMEX natural gas prices
averaged $16.55 per Bbl and $1.74 per MMBtu, respectively. The fall in prices was a result of Organization of Petroleum Exporting Countries and other oil
producing nations (“OPEC+”) being unable to reach an agreement on production levels for crude oil, which resulted in Saudi Arabia and Russia initiating
efforts to increase production. The convergence of these events, along with the significantly reduced demand because of the COVID-19 pandemic, created
an unprecedented global oil and natural gas supply and demand imbalance, reduced global oil and natural gas storage capacity, caused oil and natural gas
prices to decline significantly and resulted in continued volatility in oil, natural gas and NGLs prices into the second quarter of 2020. In April 2020,
extreme shortages of transportation and storage capacity caused the NYMEX WTI oil price for May 2020 delivery to drop to -$37.63 per barrel on the
second to last day of the trading period for the contract. This single day of negative pricing resulted from the holders of expiring May 2020 oil purchase
contracts being unable or unwilling to take physical delivery of crude oil and accordingly forced to make payments to purchasers of such contracts in order
to transfer the corresponding purchase obligations. Prices have partially recovered, with a NYMEX WTI crude oil price of $42.34 per Bbl and the NYMEX
natural gas price of $2.30 per MMBtu for the month of August 2020. However, there can be no certainty that commodity prices will sustain at these levels
or continue to increase.

Likewise, NGLs, which are made up of ethane, propane, isobutane, normal butane, and natural gasoline, each of which has different uses and pricing
characteristics, have also fluctuated widely during this period. The prices HighPeak Energy receives for its production, and the levels of HighPeak Energy’s
production, will depend on numerous factors beyond HighPeak Energy’s control, which include the following:

e worldwide and regional economic conditions impacting the global supply and demand for oil, natural gas and NGL;

e the price and quantity of foreign imports of oil, natural gas and NGL,;

e domestic and global political and economic conditions, socio-political unrest and instability, terrorism or hostilities in or affecting other producing
regions or countries, including the Middle East, Africa, South America and Russia;
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e the occurrence or threat of epidemic or pandemic diseases, such as the recent and ongoing outbreak of COVID-19, or any government response to
such occurrence or threat;

e actions of the Organization of the Petroleum Exporting Countries (“OPEC”), its members and other state-controlled oil companies relating to oil
price and production controls;

e the level of global exploration, development and production;

e the level of global inventories;

e prevailing prices on local price indexes in the areas in which HighPeak Energy operates;
e the proximity, capacity, cost and availability of gathering and transportation facilities;
e localized and global supply and demand fundamentals and transportation availability;
e the cost of exploring for, developing, producing and transporting reserves;

o weather conditions and natural disasters;

e technological advances affecting energy consumption;

e the price and availability of alternative fuels;

e  expectations about future commodity prices; and

e U.S. federal, state and local and non-U.S. governmental regulation and taxes.

Lower commodity prices may reduce HighPeak Energy’s cash flow and borrowing ability. If HighPeak Energy is unable to obtain needed capital or
financing on satisfactory terms, its ability to develop future reserves could be adversely affected. Also, using lower prices in estimating proved reserves
may result in a reduction in proved reserve volumes due to economic limits. In addition, sustained periods with lower oil and natural gas prices may
adversely affect drilling economics and HighPeak Energy’s ability to raise capital, which may require it to re-evaluate and postpone or eliminate its
development program, and result in the reduction of some proved undeveloped reserves and related standardized measure. If HighPeak Energy is required
to curtail its drilling program, HighPeak Energy may be unable to hold leases that are scheduled to expire, which may further reduce reserves. As a result, a
substantial or extended decline in commodity prices may materially and adversely affect HighPeak Energy’s future business, financial condition, results of
operations, liquidity and ability to finance planned capital expenditures.

The recent and ongoing outbreak of COVID-19 and other pandemic outbreaks could negatively impact HighPeak Energy’s business and results of
operations.

HighPeak Energy may face additional risks related to the recent and ongoing outbreak of COVID-19. International, federal, state and local public
health and governmental authorities took extraordinary and wide-ranging actions to contain and combat the outbreak and spread of COVID-19 in regions
across the United States and the world, including mandates for many individuals to substantially restrict daily activities and for many businesses to curtail
or cease normal operations. While some of these restrictions have been lifted in many countries, including the United States, to the extent the COVID-19
outbreak worsens, governments may reimpose similar restrictions. The full impact of the COVID-19 outbreak is unknown and continues to evolve. The
outbreak and any preventative or protective actions that HighPeak Energy or its customers may take in respect to this virus may result in a period of
disruption, including HighPeak Energy’s financial reporting capabilities, its operations generally, and could potentially impact HighPeak Energy’s
customers, distribution partners and third parties. Any resulting impact cannot be reasonably estimated at this time but may materially affect the business
and HighPeak Energy’s financial condition and results of operations. The extent to which the COVID-19 outbreak impacts HighPeak Energy’s results will
depend on future developments, which are highly uncertain and cannot be predicted, including new information which may emerge concerning the severity
of COVID-19 and the actions to contain COVID-19 or treat its impact, among others.
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For example, prices decreased to a level in April 2020 that caused HighPeak Energy to halt its drilling program and to curtail a substantial portion of
their existing production, as well. It is uncertain when prices will return to levels at which HighPeak Energy would be willing to execute their drilling
program. However, prices have since increased and HighPeak Energy management began returning wells to production in mid-July. At June 30, 2020,
HighPeak Energy had twelve (12) drilled uncompleted wells that we began completing in September 2020. We will continue to monitor the extent by
which prices continue to increase and/or stabilize as we execute our capital expenditure program. In addition, HighPeak Energy may be unable to fund its
capital expenditure program. HighPeak Energy has evaluated multiple development scenarios under multiple potential commodity price assumptions.
Under its three (3) rig development scenario, HighPeak Energy would expect to make approximately $350 to $400 million of capital expenditures in the
twelve (12) months following the Closing. The ability to make these capital expenditures will be highly dependent on the price of oil and available funding.
Commodity prices have already partially recovered from their April lows, with an average WTI spot price of $42.34 per Bbl and $2.30 per MMBtu for the
month of August 2020. If commodity prices remain at these levels for a sustained period, HighPeak Energy may resume utilizing up to a three (3) rig
program. However, HighPeak Energy recognizes that commodity prices remain highly volatile and that its liquidity may be limited, and as a result, there is
no certainty that HighPeak Energy will operate up to three (3) drilling rigs in the future.

The marketability of HighPeak Energy’s production is dependent upon transportation, storage and other facilities, certain of which it does not control.
If'these facilities are unavailable, HighPeak Energy’s operations could be interrupted, and its revenues reduced.

The marketability of HighPeak Energy’s oil and natural gas production depends in part upon the availability, proximity and capacity of transportation
and storage facilities owned by third parties. Natural gas production from HighPeak Energy’s assets is generally transported by third-party gathering lines.
HighPeak Energy does not currently have long-term contracts for the gathering and transportation of their production from its assets, and currently
transport the majority of their oil production via truck on a short term contract basis. HighPeak Energy does not control the trucks and transportation and
storage facilities used to transport or store production from its assets, and access to them may be limited or denied. As a result of reduced demand primarily
as a result of the COVID-19 outbreak, there is currently insufficient storage capacity for the production of oil. If demand continues to be low, HighPeak
Energy may elect to continue its curtailment of substantially all of its productions as well as delay its anticipated drilling programs. Further, insufficient
production from wells to support the construction of pipeline facilities by purchasers or a significant disruption in the availability of HighPeak Energy’s or
third-party transportation facilities or other production facilities could adversely impact HighPeak Energy’s ability to deliver to market or produce oil and
natural gas and thereby cause a significant interruption in HighPeak Energy’s operations. If, in the future, HighPeak Energy is unable, for any sustained
period, to implement acceptable delivery or transportation arrangements or encounters production related difficulties, it may be required to shut in or curtail
production. Any such shut-in or curtailment, or an inability to obtain favorable terms for delivery of the oil and natural gas produced from HighPeak
Energy’s fields, would materially and adversely affect its financial condition and results of operations.

HighPeak Energy may incur additional costs to bring the associated production back online and will be unable to predict the production levels of such
wells once brought back online.

The reduction in global demand caused by COVID-19, coupled with the recent actions of foreign oil producers such as Saudi Arabia and Russia, have
materially decreased global crude oil prices and generated a surplus of oil. This significant surplus has created a saturation of storage and caused imminent
crude storage constraints, which has led to, and in the future may further lead to the shut-in of production of our wells due to lack of sufficient markets or
lack of availability and capacity of processing, gathering, storing and transportation systems. Additionally, several state oil and gas authorities, including
the Texas Railroad Commission, have implemented or are considering implementing oil and gas production limits in an effort to stabilize declining
commodity prices. To the extent adopted, such production limits could not only reduce our revenue, but also, if wells have to be shut-in for extended
periods of time due to such production limits, result in expenditures related to well plugging and abandonment. HighPeak Energy curtailed the majority of
its production in April 2020 and may incur additional costs to bring the associated production back online. Cost increases necessary to bring the associated
wells back online may be significant enough that such wells would become uneconomic at low commodity price levels, which may lead to decreases in
HighPeak Energy’s proved reserve estimates and potential impairments and associated charges to its earnings. However, prices have recently increased, and
HighPeak Energy management began returning its wells online in mid-July. At June 30, 2020, HighPeak Energy had twelve (12) drilled uncompleted wells
that we began completing in September 2020. We will continue to monitor the extent by which prices continue to increase and/or stabilize as we execute
our capital expenditure program. As HighPeak Energy is currently beginning to bring its wells back online, there is no assurance that such wells will be as
productive following recommencement as they were prior to being shut in. Any shut in or curtailment of the oil, natural gas and NGLs produced from
HighPeak Energy’s fields could adversely affect its financial condition and results of operations.
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Certain factors could require HighPeak Energy to write-down the carrying values of its properties, including commodity prices decreasing to a level
such that future undiscounted cash flows from its properties are less than their carrying value.

Accounting rules will require that HighPeak Energy periodically review the carrying value of its 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, HighPeak Energy may be required to write-down the carrying value of its properties. A
write-down constitutes a non-cash impairment charge to earnings. Historically, oil, natural gas and NGL prices have been volatile. For example, during the
period from January 1, 2018 through June 30, 2020, the NYMEX WTI crude oil price per Bbl ranged from a low of $16.55 to a high of $70.98, and the
NYMEX natural gas price per MMBtu ranged from a low of $1.74 to a high of $4.09. The high, low and average prices for NYMEX WTI and NYMEX
Henry Hub are monthly contract prices.

Likewise, NGLs, which are made up of ethane, propane, isobutane, normal butane and natural gasoline, each of which has different uses and pricing
characteristics, have also fluctuated widely during this period.

Sustained levels of depressed commodity prices, or further decreases, in the future could result in impairments of HighPeak Energy’s properties, which
could have a material adverse effect on results of operations for the periods in which such charges are taken. HighPeak Energy could experience material
write-downs as a result of lower commodity prices or other factors, including low production results or high lease operating expenses, capital expenditures
or transportation fees.

HighPeak Energy’s development projects and acquisitions will require substantial capital expenditures. HighPeak Energy may be unable to obtain
required capital or financing on satisfactory terms, which could reduce its ability to access or grow production and reserves.

The oil and natural gas industry is capital-intensive. HighPeak Energy has evaluated multiple development scenarios under multiple potential
commodity price assumptions. Under its three (3) rig development scenario, HighPeak Energy would expect to make approximately $350 to $400 million
of capital expenditures in the first twelve (12) months following the Closing. The ability to make these capital expenditures will be highly dependent on the
price of oil and available funding of HighPeak Energy. Commodity prices have already partially recovered from their April lows, with an average WTI spot
price of $42.34 per Bbl and $2.30 per MMBtu for the month of August 2020. If commodity prices remain at these levels for a sustained period, HighPeak
Energy may initiate drilling up to a three (3) rig program. However, HighPeak Energy recognizes that commodity prices remain highly volatile and that its
liquidity is limited, and as a result, there is no certainty that HighPeak Energy will operate three (3) rigs in the future.

HighPeak Energy expects to fund its forecasted capital expenditures with cash on its balance sheet, cash generated by operations and through debt
financing, which may include borrowings under a Debt Facility. For anticipated terms of the Proposed Revolving Credit Agreement that HighPeak Energy
expects may govern the Debt Facility, see “Management’s Discussion and Analysis of Financial Conditions and Results of Operations—Liquidity and
Capital Resources—Debt Facility; Proposed Revolving Credit Agreement.” Note, however, that the Proposed Revolving Credit Agreement (as defined
herein) is currently uncommitted and in syndication. The terms of the Proposed Revolving Credit Agreement described herein reflect those in the term
sheet attached to the Engagement Letter (as defined herein) relating to the Proposed Revolving Credit Agreement and remain subject to completion of
syndication and definitive documentation for the Proposed Revolving Credit Agreement.

Further, given market uncertainty primarily as a result of the COVID-19 outbreak, it is uncertain whether HighPeak Energy will be able to access the
capital markets in the immediate future. Cash flows from operations are also subject to significant uncertainty. As a result, the amount of liquidity that

HighPeak Energy will have in the future is uncertain.
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As a result, HighPeak Energy’s financing needs may require it to alter or increase its capitalization substantially through the issuance of debt or equity
securities or the sale of assets. The issuance of additional indebtedness would require that an additional portion of cash flow from operations be used for the
payment of interest and principal on its indebtedness, thereby further reducing its ability to use cash flow from operations to fund working capital, capital
expenditures and acquisitions. The issuance of additional equity securities would be dilutive to existing stockholders. The actual amount and timing of
future capital expenditures may differ materially from estimates as a result of, among other things: commodity prices; actual drilling results; the availability
of drilling rigs and other services and equipment; and regulatory, technological and competitive developments. A reduction in commodity prices from
current levels may result in a decrease in actual capital expenditures, which would negatively impact HighPeak Energy’s ability to grow production.

HighPeak Energy’s cash flow from operations and access to capital are subject to a number of variables, including:

e the prices at which HighPeak Energy’s production is sold;

e proved reserves;

e the amount of hydrocarbons HighPeak Energy is able to produce from its wells;

e HighPeak Energy’s ability to acquire, locate and produce new reserves;

e the amount of HighPeak Energy’s operating expenses;

e cash settlements from HighPeak Energy’s derivative activities;

e HighPeak Energy’s ability to obtain debt financing, including the Debt Facility;

e the duration of economic uncertainty surrounding the COVID-19 pandemic;

e the duration and uncertainty of OPEC+’s agreement not to increase production above agreed levels and the compliance by its members with their
respective production quotas during the term of the agreement;

e HighPeak Energy’s ability to obtain storage capacity for the oil it produces;
e restrictions in the instruments governing HighPeak Energy’s debt on HighPeak Energy’s ability to incur additional indebtedness; and
e HighPeak Energy’s ability to access the public or private capital markets.

If HighPeak Energy is successful in finalizing a Debt Facility and HighPeak Energy’s revenues or the borrowing base under a Debt Facility decrease as
a result of lower oil, natural gas and NGL prices, operational difficulties, declines in reserves or for any other reason, HighPeak Energy may have limited
ability to obtain the capital necessary to sustain operations at expected levels. If additional capital is needed, HighPeak Energy may not be able to obtain
debt or equity financing on terms acceptable to it, if at all. If cash flow generated by HighPeak Energy’s operations or available debt financing, including
borrowings under any Debt Facility, are insufficient to meet its capital requirements, the failure to obtain additional financing could result in a curtailment
of the development of HighPeak Energy’s properties, which in turn could lead to a decline in reserves and production and could materially and adversely
affect HighPeak Energy’s business, financial condition and results of operations. If HighPeak Energy seeks and obtains additional financing, subject to the
restrictions in the instruments governing its existing debt, if any, the addition of new debt to existing debt levels could intensify the operational risks that
HighPeak Energy will face. Further, adding new debt could limit HighPeak Energy’s ability to service existing debt service obligations.
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Part of HighPeak Energy’s business strategy involves using some of the latest available horizontal drilling and completion techniques, which involve
risks and uncertainties in their application.

HighPeak Energy’s operations involves utilizing some of the latest drilling and completion techniques as developed by HighPeak Energy and its
service providers. The difficulties HighPeak Energy may face drilling horizontal wells may include, among others:

e landing its wellbore in the desired drilling zone;
e staying in the desired drilling zone while drilling horizontally through the formation;
e running its casing the entire length of the wellbore; and
e Dbeing able to run tools and other equipment consistently through the horizontal wellbore.
Difficulties that HighPeak Energy may face while completing its wells include the following, among others:
e the ability to fracture stimulate the planned number of stages;
e the ability to run tools the entire length of the wellbore during completion operations; and
e the ability to successfully clean out the wellbore after completion of the final fracture stimulation stage.

Use of new technologies may not prove successful and could result in significant cost overruns or delays or reductions in production, and, in extreme
cases, the abandonment of a well. In addition, certain of the new techniques HighPeak Energy adopts may cause irregularities or interruptions in production
due to offset wells being shut in and the time required to drill and complete multiple wells before any such wells begin producing. Furthermore, the results
of drilling in new or emerging formations are more uncertain initially than drilling results in areas that are more developed and have a longer history of
established production. Newer and emerging formations and areas have limited or no production history and, consequently, HighPeak Energy may be more
limited in assessing future drilling results in these areas. If its drilling results are less than anticipated, the return on investment for a particular project may
not be as attractive as anticipated, and HighPeak Energy could incur material write downs of unevaluated properties and the value of undeveloped acreage
could decline in the future.

For example, potential complications associated with the new drilling and completion techniques that HighPeak Energy intends to utilize may cause
HighPeak Energy to be unable to develop its assets in line with current expectations and projections. Further, recent well results may not be indicative of
HighPeak Energy’s future well results.

Drilling for and producing oil and natural gas are high risk activities with many uncertainties that could adversely affect HighPeak Energy’s business,
financial condition or results of operations.

HighPeak Energy’s future financial condition and results of operations will depend on the success of its development, production and acquisition
activities, which are subject to numerous risks beyond its control, including the risk that drilling will not result in commercially viable oil and natural gas
production.

HighPeak Energy’s decisions to develop or purchase prospects or properties will depend, in part, on the evaluation of data obtained through
geophysical and geological analyses, production data and engineering studies, which are often inconclusive or subject to varying interpretations. For a
discussion of the uncertainty involved in these processes, see “—Reserve estimates depend on many assumptions that may turn out to be inaccurate. Any
material inaccuracies in reserve estimates or underlying assumptions will materially affect the quantities and present value of reserves.” In addition, the
cost of drilling, completing and operating wells will often be uncertain.
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Further, many factors may curtail, delay or cancel scheduled drilling operations, including:

delays imposed by, or resulting from, compliance with regulatory requirements, including limitations on wastewater disposal, emission of
greenhouse gases (“GHGs”) and hydraulic fracturing;

pressure or irregularities in geological formations;

shortages of or delays in obtaining equipment and qualified personnel or in obtaining water for hydraulic fracturing activities;
equipment failures, accidents or other unexpected operational events;

lack of available gathering facilities or delays in construction of gathering facilities;

lack of available capacity on interconnecting transmission pipelines;

lack of availability of water and electricity;

adverse weather conditions;

issues related to compliance with environmental regulations;

environmental hazards, such as oil and natural gas leaks, oil spills, pipeline and tank ruptures and unauthorized discharges of brine, well
stimulation and completion fluids, toxic gases or other pollutants into the surface and subsurface environment;

declines in oil and natural gas prices;
limited availability of financing on acceptable terms;
title issues; and

other market limitations in HighPeak Energy’s industry.

If HighPeak Energy borrows funds in the future, HighPeak Energy may not be able to generate sufficient cash to service all of its indebtedness and
may be forced to take other actions to satisfy its debt obligations that may not be successful.

HighPeak Energy may enter into a Debt Facility and may seek other debt financing sources. HighPeak Energy’s ability to make scheduled payments on
or to refinance its indebtedness obligations under any Debt Facility, or other debt financing sources HighPeak Energy decides to utilize, will depend on
HighPeak Energy’s financial condition and operating performance, which are subject to prevailing economic and competitive conditions, industry cycles
and certain financial, business and other factors affecting HighPeak Energy’s operations, many of which are beyond HighPeak Energy’s control. HighPeak
Energy may not be able to maintain a level of cash flow from operating activities sufficient to permit HighPeak Energy to pay the principal, premium, if
any, and interest on its indebtedness.
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If HighPeak Energy’s cash flow and capital resources are insufficient to fund debt service obligations, HighPeak Energy may be forced to reduce or
delay investments and capital expenditures, sell assets, seek additional capital or restructure or refinance existing indebtedness. HighPeak Energy’s ability
to restructure or refinance indebtedness will depend on the condition of the capital markets and its financial condition at such time. Any refinancing of
indebtedness may be at higher interest rates and may require HighPeak Energy to comply with more onerous covenants, which could further restrict
business operations. The terms of HighPeak Energy’s future debt instruments may restrict it from adopting some of these alternatives. In addition, any
failure to make payments of interest and principal on outstanding indebtedness on a timely basis would likely result in a reduction of HighPeak Energy’s
credit rating, which could harm its ability to incur additional indebtedness. In the absence of sufficient cash flows and capital resources, HighPeak Energy
could face substantial liquidity problems and might be required to dispose of material assets or operations to meet debt service and other obligations. The
Debt Facility, or any other debt financing HighPeak Energy enters into, may limit HighPeak Energy’s ability to dispose of assets and use the proceeds from
such dispositions. HighPeak Energy may not be able to consummate those dispositions, and the proceeds of any such disposition may not be adequate to
meet any debt service obligations then due. These alternative measures may not be successful and may not permit HighPeak Energy to meet scheduled debt
service obligations.

Restrictions in HighPeak Energy’s future debt agreements could limit HighPeak Energy’s growth and ability to engage in certain activities.
The terms and conditions governing HighPeak Energy’s indebtedness are expected to:

e require HighPeak Energy to dedicate a portion of cash flow from operations to service its debt, thereby reducing the cash available to finance
operations and other business activities and could limit its flexibility in planning for or reacting to changes in its business and the industry in
which it operates;

e increase vulnerability to economic downturns and adverse developments in HighPeak Energy’s business;

e place restrictions on HighPeak Energy’s ability to engage in certain business activities, including without limitation, to raise capital, obtain
additional financing (whether for working capital, capital expenditures or acquisitions) or to refinance indebtedness, grant or incur liens on assets,
pay dividends or make distributions in respect of its capital stock, make investments, amend or repay subordinated indebtedness, sell or otherwise
dispose of assets, business or operations and engage in business combinations or other fundamental changes;

e potentially place HighPeak Energy at a competitive disadvantage relative to competitors with lower levels of indebtedness in relation to their
overall size or less restrictive terms governing their indebtedness; and

e limit management’s discretion in operating HighPeak Energy’s business.

HighPeak Energy’s ability to meet its expenses and debt obligations and comply with the covenants and restrictions contained therein will depend on
its future performance, which will be affected by financial, business, economic, industry, regulatory and other factors, many of which are beyond HighPeak
Energy’s control. If market or other economic conditions deteriorate, HighPeak Energy’s ability to comply with these covenants may be impaired.
HighPeak Energy cannot be certain that its cash flow will be sufficient to allow it to pay the principal and interest on its debt and meet its other obligations.
If HighPeak Energy does not have enough money, HighPeak Energy may be required to refinance all or part of its debt, sell assets, borrow more money or
raise equity. HighPeak Energy may not be able to refinance its debt, sell assets, borrow more money or raise equity on terms acceptable to it, or at all. For
example, HighPeak Energy’s future debt agreements may require the satisfaction of certain conditions, including coverage and leverage ratios, to borrow
money. HighPeak Energy’s future debt agreements may also restrict the payment of dividends and distributions by certain of its subsidiaries to it, which
could affect its access to cash. In addition, HighPeak Energy’s ability to comply with the financial and other restrictive covenants in the agreements
governing its indebtedness will be affected by the levels of cash flow from operations and future events and circumstances beyond HighPeak Energy’s
control. Breach of these covenants or restrictions will result in a default under HighPeak Energy’s financing arrangements, which if not cured or waived,
would permit the lenders to accelerate all indebtedness outstanding thereunder. Upon acceleration, the debt would become immediately due and payable,
together with accrued and unpaid interest, and any lenders’ commitment to make further loans to HighPeak Energy may terminate. Even if new financing
were then available, it may not be on terms that are acceptable to HighPeak Energy. Additionally, upon the occurrence of an event of default under
HighPeak Energy’s financing agreements, the affected lenders may exercise remedies, including through foreclosure, on the collateral securing any such
secured financing arrangements. Moreover, any subsequent replacement of HighPeak Energy’s financing arrangements may require it to comply with more
restrictive covenants which could further restrict business operations.
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Any significant reduction in HighPeak Energy’s borrowing base under any Debt Facility as a result of periodic borrowing base redeterminations or
otherwise may negatively impact HighPeak Energy’s ability to fund its operations.

To the extent HighPeak Energy enters into a Debt Facility, it expects the lenders thereunder to limit the amounts HighPeak Energy can borrow up to a
borrowing base amount, which the lenders will in good faith determine, in accordance with their respective usual and customary oil and gas lending
criteria, based upon the loan value of the proved oil and gas reserves located within the geographic boundaries of the United States included in the most
recent reserve report provided to the lenders.

The Debt Facility will require periodic borrowing base redeterminations based on reserve reports. Additionally, the borrowing base will be subject to
unscheduled reductions due to certain issuances of new junior lien indebtedness, unsecured indebtedness or subordinated indebtedness, certain sales or
acquisitions of borrowing base properties or early monetizations or terminations of certain hedge or swap positions. A reduced borrowing base could render
HighPeak Energy unable to access adequate funding under the Debt Facility. Additionally, if the aggregate amount outstanding under the Debt Facility
exceeds the borrowing base at any time, HighPeak Energy would be required to repay any indebtedness in excess of the borrowing base or to provide
mortgages on additional borrowing base properties to eliminate such excess. As a result of a mandatory prepayment and/or reduced access to funds under
the Debt Facility HighPeak Energy may be unable to implement its drilling and development plan, make acquisitions or otherwise carry out business plans,
which would have a material adverse effect on its financial condition and results of operations.

Reserve estimates depend on many assumptions that may turn out to be inaccurate. Any material inaccuracies in reserve estimates or underlying
assumptions will materially affect the quantities and present value of reserves.

The process of estimating oil and natural gas reserves is complex. It requires interpretations of available technical data and many assumptions,
including assumptions relating to current and future economic conditions and commodity prices. For example, December 31, 2019 reserves were based on
commodity prices that were substantially higher than current prices. Any significant inaccuracies in these interpretations or assumptions could materially
affect the estimated quantities and present value of reserves. In order to prepare the reserve estimates included in this prospectus, HighPeak Energy has
projected production rates and timing of development expenditures. They have also analyzed available geological, geophysical, production and engineering
data. The extent, quality and reliability of this data can vary. The process also requires economic assumptions about matters such as oil and natural gas
prices, drilling and operating expenses, capital expenditures, taxes and availability of funds.

Actual future production, oil, natural gas and NGL prices, revenues, taxes, development expenditures, operating expenses and quantities of recoverable
oil and natural gas reserves may vary from the estimates included in this prospectus. For instance, initial production rates reported by HighPeak Energy or
other operators may not be indicative of future or long-term production rates, and recovery efficiencies may be worse than expected and production
declines may be greater than estimated and may be more rapid and irregular when compared to initial production rates. In addition, estimates of proved
reserves may be adjusted to reflect additional production history, results of development activities, current commodity prices and other existing factors.
Any significant variance could materially affect the estimated quantities and present value of reserves. Moreover, there can be no assurance that reserves
will ultimately be produced or that proved undeveloped reserves will be developed within the periods anticipated.

You should not assume that the present value of future net revenues from the reserves presented in this prospectus is the current market value of the
estimated reserves of our assets. Actual future prices and costs may differ materially from those used in the present value estimate. If spot prices are below
such calculated amounts, using more recent prices in estimating proved reserves may result in a reduction in proved reserve volumes due to economic
limits.
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The standardized measure of estimated reserves may not be an accurate estimate of the current fair value of estimated oil and natural gas reserves.

Standardized measure is a reporting convention that provides a common basis for comparing oil and natural gas companies subject to the rules and
regulations of the SEC. Standardized measure requires historical twelve-month pricing as required by the SEC as well as operating and development costs
prevailing as of the date of computation. Consequently, it may not reflect the prices ordinarily received or that will be received for oil and natural gas
production because of varying market conditions, nor may it reflect the actual costs that will be required to produce or develop the oil and natural gas
properties. For example, historical twelve-month prices were substantially higher than current prices. In addition, HPK LP, the prior owner of the HighPeak
Assets was generally not subject to U.S. federal, state or local income taxes other than certain state franchise taxes. HighPeak Energy is subject to U.S.
federal, state and local income taxes. As a result, estimates included in this prospectus of future net cash flow may be materially different from the future
net cash flows that are ultimately received. Therefore, the standardized measure of estimated reserves included in this prospectus should not be construed as
accurate estimates of the current fair value of such proved reserves.

Properties HighPeak Energy acquires may not produce as projected, and HighPeak Energy may be unable to determine reserve potential, identify
liabilities associated with such properties or obtain protection from sellers against such liabilities.

Acquiring oil and natural gas properties requires HighPeak Energy to assess reservoir and infrastructure characteristics, including recoverable reserves,
future oil and gas prices and their applicable differentials, development and operating costs, and potential liabilities, including environmental liabilities. In
connection with these assessments, HighPeak Energy performs a review of the subject properties that it believes to be generally consistent with industry
practices. Such assessments are inexact and inherently uncertain. For these reasons, the properties HighPeak Energy acquired at the Closing, or may
acquire in the future, may not produce as expected. In connection with the assessments, HighPeak Energy performs a review of the subject properties, but
such a review may not reveal all existing or potential problems. In the course of due diligence, HighPeak Energy may not review every well, pipeline or
associated facility. HighPeak Energy cannot necessarily observe structural and environmental problems, such as groundwater contamination, when a review
is performed. HighPeak Energy may be unable to obtain contractual indemnities from the seller for liabilities created prior to HighPeak Energy’s purchase
of the property. HighPeak Energy may be required to assume the risk of the physical condition of the properties in addition to the risk that the properties
may not perform in accordance with its expectations. Additionally, the success of future acquisitions will depend on HighPeak Energy’s ability to integrate
effectively the then-acquired business into its then-existing operations. The process of integrating acquired assets may involve unforeseen difficulties and
may require a disproportionate amount of managerial and financial resources. HighPeak Energy’s failure to achieve consolidation savings, to incorporate
the additionally acquired assets into its then-existing operations successfully, or to minimize any unforeseen operational difficulties, or the failure to acquire
future assets at all, could have a material adverse effect on its financial condition and results of operations.
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HighPeak Energy is not the operator on all of its acreage or drilling locations, and, therefore, HighPeak Energy is not able to control the timing of
exploration or development efforts, associated costs or the rate of production of any non-operated assets, and could be liable for certain financial
obligations of the operators or any of its contractors, to the extent such operator or contractor is unable to satisfy such obligations.

HighPeak Energy is not the operator on all of its acreage or drilling locations, and there is no assurance that it will operate all of HighPeak Energy’s
other future drilling locations. As a result, HighPeak Energy will have limited ability to exercise influence over the operations of the drilling locations
operated by its partners, and there is the risk that HighPeak Energy’s partners may at any time have economic, business or legal interests or goals that are
inconsistent with ours. Furthermore, the success and timing of development activities operated by its partners will depend on a number of factors that will
be largely outside of HighPeak Energy’s control, including:

e the timing and amount of capital expenditures;

e the operator’s expertise and financial resources;

e the approval of other participants in drilling wells;

the selection of technology; and

the rate of production of reserves, if any.

This limited ability to exercise control over the operations and associated costs of some of HighPeak Energy’s drilling locations could prevent the
realization of targeted returns on capital in drilling or acquisition activities. Further, HighPeak Energy may be liable for certain financial obligations of the
operator of a well in which it owns a working interest to the extent such operator becomes insolvent and cannot satisfy such obligations. Similarly,
HighPeak Energy may be liable for certain obligations of contractors to the extent such contractor becomes insolvent and cannot satisfy their obligations.
The satisfaction of such obligations could have a material adverse effect on HighPeak Energy’s financial condition. For more information about certain of
the HighPeak Assets, see the sections entitled “Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

The identified drilling locations on the HighPeak Assets are scheduled out over many years, making them susceptible to uncertainties that could
materially alter the occurrence or timing of their drilling. In addition, we may not be able to raise the entire amount of capital that would be necessary
to drill such locations.

HighPeak Energy’s management and technical teams have specifically identified and scheduled certain drilling locations as an estimation of future
multi-year drilling activities on the HighPeak Assets. These drilling locations represent a significant part of HighPeak Energy’s growth strategy. HighPeak
Energy’s ability to drill and develop these locations will depend on a number of uncertainties, including oil and natural gas prices, the availability and cost
of capital, drilling and production costs, availability of drilling services and equipment, drilling results, lease expirations, gathering system and pipeline
transportation constraints, access to and availability of water sourcing and distribution systems, regulatory approvals, the cooperation of other working
interest owners and other factors. Because of these uncertain factors, HighPeak Energy cannot be certain whether the numerous identified drilling locations
will ever be drilled or if it will be able to produce natural gas or oil from these or any other drilling locations. In addition, unless production is established
within the spacing units covering the undeveloped acres on which some of the drilling locations are obtained, the leases for such acreage will expire.

As a result of the limitations described in this prospectus, HighPeak Energy may be unable to drill many of these identified locations. In addition,
significant additional capital will be required over a prolonged period in order to pursue the development of these locations, and HighPeak Energy may not
be able to raise or generate the capital required to do so. See “—HighPeak Energy’s development projects and acquisitions will require substantial capital
expenditures. HighPeak Energy may be unable to obtain required capital or financing on satisfactory terms, which could reduce its ability to access or grow
production and reserves.” Any drilling activities HighPeak Energy is able to conduct on these locations may not be successful, may not result in production
or additions to estimated proved reserves and could result in a downward revision of estimated proved reserves, which could have a material adverse effect
on the borrowing base under any Debt Facility or future business and results of operations. Additionally, if HighPeak Energy curtails its drilling program, it
may lose a portion of its acreage through lease expirations and may be required to reduce estimated proved reserves, which could reduce the borrowing
base under any Debt Facility or any other debt financing entered into.
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Certain of the undeveloped leasehold acreage of the HighPeak Assets is subject to leases that will expire over the next several years unless production
is established on units containing the acreage or the leases are renewed.

As of June 30, 2020, approximately 20% of HighPeak Energy’s acreage was held by production. The leases for net acreage not held by production will
expire at the end of their primary term unless production is established in paying quantities under the units containing these leases or the leases are
renewed. From 2020 through 2022, approximately 7%, 56% and 4%, respectively, of the acreage associated with the leases are set to expire. If the leases
expire and HighPeak Energy is unable to renew the leases, HighPeak Energy will lose its right to develop the related properties. Although HighPeak
Energy intends to extend substantially all of the net acreage associated with identified drilling locations through a combination of development drilling, or
the negotiation of lease extensions, it may not be successful. Additionally, any payments related to such extensions may be more than anticipated. Please
see “Business—Development of Proved Undeveloped Reserves—Undeveloped Acreage Expirations” for more information regarding acreage expirations
and our plans for extending our acreage. HighPeak Energy’s ability to drill and develop its acreage and establish production to maintain its leases depends
on a number of uncertainties, including oil, natural gas and NGL prices, the availability and cost of capital, drilling and production costs, availability of
drilling services and equipment, drilling results, lease expirations, gathering system and pipeline transportation constraints, access to and availability of
water sourcing and distribution systems, regulatory approvals and other factors.

Adverse weather conditions may negatively affect HighPeak Energy’s operating results and ability to conduct drilling activities.

Adverse weather conditions may cause, among other things, increases in the costs of, and delays in, drilling or completing new wells, power failures,
temporary shut-in of production and difficulties in the transportation of oil, natural gas and NGL. Any decreases in production due to poor weather
conditions will have an adverse effect on revenues, which will in turn negatively affect cash flow from operations.

HighPeak Energy’s operations will be substantially dependent on the availability of water. Restrictions on its ability to obtain water may have an
adverse effect on its financial condition, results of operations and cash flows.

Water is an essential component of oil and natural gas production during both the drilling and hydraulic fracturing processes. Drought conditions have
persisted in the areas where the HighPeak Assets are located in past years. Such drought conditions can lead governmental authorities to restrict the use of
water, subject to their jurisdiction, for hydraulic fracturing to protect local water supplies. Although HighPeak Energy may enter into a long-term contract
for the supply of water, it currently procures local water for drilling on a well-to-well basis. If HighPeak Energy is unable to obtain water to use in
operations, it may need to be obtained from non-local sources and transported to drilling sites, resulting in increased costs, or HighPeak Energy may be
unable to economically produce oil and natural gas, which could have a material and adverse effect on its financial condition, results of operations and cash
flows.

The HighPeak Assets are located in the north eastern Midland Basin, making HighPeak Energy vulnerable to risks associated with operating in a
limited geographic area.

All of HighPeak Energy’s producing properties are geographically concentrated in the north eastern Midland Basin. As a result, HighPeak Energy may
be disproportionately exposed to various factors, including, among others: (i) the impact of regional supply and demand factors, (ii) delays or interruptions
of production from wells in such areas caused by governmental regulation, (iii) processing or transportation capacity constraints, (iv) market limitations, (v)
availability of equipment and personnel, (vi) water shortages or other drought related conditions or (vii) interruption of the processing or transportation of
oil, natural gas or NGL. The concentration of the HighPeak Assets in a limited geographic area also increases its exposure to changes in local laws and
regulations, certain lease stipulations designed to protect wildlife and unexpected events that may occur in the regions such as natural disasters, seismic
events, industrial accidents or labor difficulties. Any one of these factors has the potential to cause producing wells to be shut-in, delay operations, decrease
cash flows, increase operating and capital costs and prevent development of lease inventory before expirations. Any of the risks described above could have
a material adverse effect on HighPeak Energy’s business, financial condition, results of operations and cash flow.
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HighPeak Energy may incur losses as a result of title defects in the properties in which it invests.

The existence of a material title deficiency can render a lease worthless and adversely affect HighPeak Energy’s results of operations and financial
condition. While HighPeak Energy typically obtains title opinions prior to commencing drilling operations on a lease or in a unit, the failure of title may
not be discovered until after a well is drilled, in which case HighPeak Energy may lose the lease and the right to produce all or a portion of the minerals
under the property. Additionally, if an examination of the title history of a property reveals that an oil or natural gas lease or other developed right has been
purchased in error from a person who is not the owner of the mineral interest desired, HighPeak Energy’s interest would substantially decline in value. In
such cases, the amount paid for such oil or natural gas lease or leases would be lost.

The development of estimated PUDs may take longer and may require higher levels of capital expenditures than anticipated. Therefore, estimated
PUDs may not be ultimately developed or produced.

As of December 31, 2019, the HighPeak Assets contained 6,533 MBoe of proved undeveloped reserves, or PUDs, consisting of 5,281 MBbls of oil,
2,702 MMcf of natural gas and 801 MBbls of NGL. Development of these proved undeveloped reserves may take longer and require higher levels of
capital expenditures than anticipated. Estimated future development costs relating to the development of such PUDs at December 31, 2019 are
approximately $55.37 million over the next five (5) years. HighPeak Energy’s ability to fund these expenditures is subject to a number of risks. See “—
HighPeak Energy’s development projects and acquisitions will require substantial capital expenditures. HighPeak Energy may be unable to obtain required
capital or financing on satisfactory terms, which could reduce its ability to access or grow production and reserves.” Delays in the development of reserves,
increases in costs to drill and develop such reserves or decreases in commodity prices will reduce the value of the estimated PUDs and future net revenues
estimated for such reserves and may result in some projects becoming uneconomic. In addition, delays in the development of reserves could cause
HighPeak Energy to have to reclassify PUDs as unproved reserves. Furthermore, there is no certainty that HighPeak Energy will be able to convert PUDs
to developed reserves or that undeveloped reserves will be economically viable or technically feasible to produce.

Further, SEC rules require that, subject to limited exceptions, PUDs may only be booked if they relate to wells scheduled to be drilled within five (5)
years after the date of booking. This requirement may limit HighPeak Energy’s ability to book additional PUDs as it pursues its future drilling programs.
As a result, HighPeak Energy may be required to write down its PUDs if it does not drill those wells within the required timeframe. If actual reserves prove
to be less than current reserve estimates, or if HighPeak Energy is required to write down some of its PUDs, such reductions could have a material adverse
effect on HighPeak Energy’s financial condition, results of operations and future cash flows.

Unless HighPeak Energy replaces its reserves with new reserves and develops those new reserves, its reserves and production will decline, which would
adversely affect future cash flows and results of operations.

Producing oil and natural gas reservoirs generally are characterized by declining production rates that vary depending upon reservoir characteristics
and other factors. Unless HighPeak Energy conducts successful ongoing exploration and development activities or continually acquires properties
containing proved reserves, proved reserves will decline as those reserves are produced. HighPeak Energy’s future reserves and production, and therefore
future cash flows and results of operations, are highly dependent on HighPeak Energy’s success in efficiently developing current reserves and economically
finding or acquiring additional recoverable reserves. HighPeak Energy may not be able to develop, find or acquire sufficient additional reserves to replace
future production. If HighPeak Energy is unable to replace such production, the value of its reserves will decrease, and its business, financial condition and
results of operations would be materially and adversely affected.
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Conservation measures and technological advances could reduce or slow the demand for oil and natural gas.

Fuel conservation measures, alternative fuel requirements, increasing consumer demand for alternatives to oil, natural gas and NGL, technological
advances improving fuel economy and developments in energy generation and storage devices could reduce or slow the demand for oil, natural gas and
NGL. The impact of the changing demand for oil, natural gas and NGL may have a material adverse effect on its business, financial condition, results of
operations and cash flows.

HighPeak Energy depends upon a small number of significant purchasers for the sale of most of its oil, natural gas and NGL production. The loss of
one or more of such purchasers could, among other factors, limit HighPeak Energy’s access to suitable markets for the oil, natural gas and NGL it
produces.

HighPeak Energy expects to sell its production to a relatively small number of customers, as is customary in the oil and natural gas business. For the
six months ended June 30, 2020 and the year ended December 31, 2019, there were two (2) purchasers who accounted for approximately 92% and 88%,
respectively, of the total revenue attributable to the HighPeak Assets. No other purchaser accounted for 10% or more of such revenues during such period.
The loss of any such greater than 10% purchaser could adversely affect HighPeak Energy’s revenues in the short term. See the section entitled “Business—
Operations—Marketing and Customers” for additional information. HighPeak Energy expects to depend upon these or other significant purchasers for the
sale of most of its oil and natural gas production. HighPeak Energy cannot ensure that it will continue to have ready access to suitable markets for its future
oil and natural gas production.

HighPeak Energy’s operations may be exposed to significant delays, costs and liabilities as a result of environmental and occupational health and
safety requirements applicable to its business activities.

HighPeak Energy’s operations will be subject to stringent and complex federal, state and local laws and regulations governing the discharge of
materials into the environment, the occupational health and safety aspects of its operations or otherwise relating to the protection of the environment and
natural resources. These laws and regulations may impose numerous obligations applicable to HighPeak Energy’s operations, including the acquisition of a
permit or other approval before conducting regulated activities; the restriction of types, quantities and concentration of materials that can be released into
the environment; the limitation or prohibition of drilling activities on certain lands lying within wilderness, wetlands, seismically active areas and other
protected areas; the application of specific health and safety criteria addressing worker protection; and the imposition of substantial liabilities for pollution
resulting from HighPeak Energy’s operations. Numerous governmental authorities, such as the U.S. Environmental Protection Agency (“EPA”) and
analogous state agencies, have the power to enforce compliance with these laws and regulations and the permits issued under them. Such enforcement
actions often involve difficult and costly compliance measures or corrective actions. Failure to comply with these laws and regulations may result in the
assessment of sanctions, including administrative, civil or criminal penalties, natural resource damages, the imposition of investigatory or remedial
obligations, and the issuance of orders limiting or prohibiting some or all of HighPeak Energy’s operations. In addition, HighPeak Energy may experience
delays in obtaining, or be unable to obtain, required permits, which may delay or interrupt its operations and limit growth and revenue.

Certain environmental laws impose strict liability (i.e., no showing of “fault” is required) as well as joint and several liability for costs required to
remediate and restore sites where hazardous substances, hydrocarbons or solid wastes have been stored or released. HighPeak Energy may be required to
remediate contaminated properties owned or operated by it or facilities of third parties that received waste generated by operations regardless of whether
such contamination resulted from the conduct of others or from consequences of its own actions that were in compliance with all applicable laws at the
time those actions were taken. In connection with certain acquisitions, HighPeak Energy could acquire, or be required to provide indemnification against,
environmental liabilities that could expose HighPeak Energy to material losses. In certain instances, citizen groups also have the ability to bring legal
proceedings against HighPeak Energy if it is not in compliance with environmental laws, or to challenge its ability to receive environmental permits needed
to operate. In addition, claims for damages to persons or property, including natural resources, may result from the environmental, health and safety
impacts of its operations. HighPeak Energy’s insurance may not cover all environmental risks and costs or may not provide sufficient coverage if an
environmental claim is made against us. Moreover, public interest in the protection of the environment has increased dramatically in recent years. The trend
of more expansive and stringent environmental legislation and regulations applied to the crude oil and natural gas industry could continue, resulting in
increased costs of doing business and consequently affecting profitability.
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For example, HighPeak Energy may incur significant costs and liabilities as a result of environmental requirements applicable to the operation of its
wells, gathering systems and other facilities. These costs and liabilities could arise under a wide range of federal, state and local environmental laws and
regulations, including the following federal laws and their state counterparts, as amended from time to time, among others:

e the Clean Air Act (“CAA”), which restricts the emission of air pollutants from many sources, imposes various pre-construction, monitoring and
reporting requirements and is relied upon by the EPA as authority for adopting climate change regulatory initiatives relating to GHG emissions;

e the Water Pollution Control Act, also known as the Clean Water Act (“CWA?”), which regulates discharges of pollutants from facilities and sources
to federal waters and establishes the extent to which waterways are subject to federal jurisdiction and rulemaking as protected waters of the United
States;

e the Oil Pollution Act (“OPA”), which imposes liabilities for removal costs and damages arising from an oil spill into waters of the United States;

e the Safe Drinking Water Act (“SDWA”), which ensures the quality of the nations’ public drinking water through adoption of drinking water
standards and control over the subsurface injection of fluids into belowground formations;

e the Resource Conservation and Recovery Act (“RCRA”), which imposes requirements for the generation, treatment, storage, transport, disposal
and cleanup of non-hazardous, hazardous and solid wastes;

e the Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), which imposes liability on generators, transporters
and those who arrange for transportation or disposal of hazardous substances at sites where hazardous substance releases have occurred or are
threatening to occur, as well as imposes liability on present and certain past owners and operations of sites where hazardous substance releases
have occurred or are threatening to occur;

e the Endangered Species Act (“ESA”), which restricts activities that may affect federally identified endangered and threatened species or their
habitats through the implementation of operating limitations or restrictions or a temporary, seasonal or permanent ban on operations in affected
areas; and

o The Occupational Safety and Health Act (“OSHA”), under which federal Occupational Safety and Health Administration and similar state
agencies have promulgated regulations limiting exposures to hazardous substances in the workplace and imposing various worker safety
requirements.

Failure to comply with these laws and regulations may result in the assessment of sanctions, including administrative, civil and criminal penalties, the
imposition of investigatory, remedial and corrective actions, the incurrence of capital expenditures, the occurrence of delays in the permitting, development
or expansion of projects and the issuance of orders enjoining some or all of HighPeak Energy’s future operations in a particular area. It is not uncommon
for neighboring landowners, employees and other third parties to file claims for personal injury and property damage allegedly caused by the release of
hazardous substances, wastes or other materials into the environment. The trend in environmental regulation is to place more restrictions and limitations on
activities that may affect the environment and more stringent laws and regulations may be adopted in the future.

To the extent HighPeak Energy’s operations are affected by national, regional, local and other laws, and to the extent such laws are enacted or other
governmental action is taken that restricts drilling or imposes more stringent and costly operating, waste handling, disposal and cleanup requirements,

HighPeak Energy’s business, prospects, financial condition or results of operations could be materially adversely affected.
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HighPeak Energy may incur substantial losses and be subject to substantial liability claims as a result of operations. Additionally, HighPeak Energy
may not be insured for, or insurance may be inadequate to protect HighPeak Energy against, these risks.

HighPeak Energy will not be insured against all risks. Losses and liabilities arising from uninsured and underinsured events could materially and
adversely affect its business, financial condition or results of operations.

HighPeak Energy’s development activities will be subject to all of the operating risks associated with drilling for and producing oil and natural gas,
including the possibility of:

environmental hazards, such as uncontrollable releases of oil, natural gas, brine, well fluids, toxic gas or other pollution into the environment,
including groundwater, air and shoreline contamination, damage to natural resources or wildlife, or the presence of endangered or threatened
species;

abnormally pressured formations;

mechanical difficulties, such as stuck oilfield drilling and service tools and casing collapse;
fires, explosions and ruptures of pipelines;

personal injuries and death;

natural disasters; and

terrorist attacks targeting oil and natural gas related facilities and infrastructure.

Any of these events could adversely affect HighPeak Energy’s ability to conduct operations or result in substantial loss as a result of claims for:

injury or loss of life;

damage to and destruction of property, natural resources and equipment;
pollution and other environmental or natural resource damage;
regulatory investigations and penalties; and

repair and remediation costs.

HighPeak Energy may elect not to obtain insurance for any or all of these risks if it believes that the cost of available insurance is excessive relative to
the risks presented. In addition, pollution and environmental risks generally are not fully insurable. The occurrence of an event that is not fully covered by
insurance could have a material adverse effect on business, financial condition and results of operations.
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Properties that HighPeak Energy decides to drill may not yield oil or natural gas in commercially viable quantities.

Properties that HighPeak Energy decides to drill that do not yield oil or natural gas in commercially viable quantities will adversely affect its results of
operations and financial condition. There is no way to predict in advance of drilling and testing whether any particular prospect will yield oil or natural gas
in sufficient quantities to recover drilling or completion costs or to be economically viable. The use of micro-seismic data and other technologies and the
study of producing fields in the same area will not enable HighPeak Energy to know conclusively prior to drilling whether oil or natural gas will be present
or, if present, whether oil or natural gas will be present in commercial quantities. HighPeak Energy cannot assure you that the analogies drawn from
available data from other wells, more fully explored prospects or producing fields will be applicable to its drilling prospects. Further, HighPeak Energy’s
drilling operations may be curtailed, delayed or cancelled as a result of numerous factors, including:

e unexpected drilling conditions;

e title issues;

e pressure or lost circulation in formations;

e cquipment failures or accidents;

e adverse weather conditions;

e compliance with environmental and other governmental or contractual requirements; and

e increases in the cost of, and shortages or delays in the availability of, electricity, supplies, materials, drilling or workover rigs, equipment and
services.

HighPeak Energy may be unable to make additional attractive acquisitions following the recent business combination or successfully integrate
acquired businesses with its current assets, and any inability to do so may disrupt its business and hinder its ability to grow.

There is no guarantee HighPeak Energy will be able to identify attractive acquisition opportunities that complement the HighPeak Assets or expand its
business. In the event it is able to identify attractive acquisition opportunities, HighPeak Energy may not be able to complete the acquisition or do so on
commercially acceptable terms. Competition for acquisitions may also increase the cost of, or cause HighPeak Energy to refrain from, completing
acquisitions.

The success of completed acquisitions will depend on HighPeak Energy’s ability to integrate effectively the acquired business into its then-existing
operations. The process of integrating acquired businesses may involve unforeseen difficulties and may require a disproportionate amount of its managerial
and financial resources. In addition, possible future acquisitions may be larger and for purchase prices significantly higher than those paid for earlier
acquisitions. No assurance can be given that it will be able to identify additional suitable acquisition opportunities, negotiate acceptable terms, obtain
financing for acquisitions on acceptable terms or successfully acquire identified targets. HighPeak Energy’s failure to achieve consolidation savings, to
integrate the acquired businesses and assets into its then-existing operations successfully or to minimize any unforeseen operational difficulties could have
a material adverse effect on its financial condition and results of operations.

In addition, the agreements that will govern HighPeak Energy’s indebtedness will impose certain limitations on its ability to enter into mergers or
combination transactions and to incur certain indebtedness, which could indirectly limit its ability to acquire assets and businesses.

Certain of HighPeak Energy’s properties are subject to land use restrictions, which could limit the manner in which HighPeak Energy conducts
business.

Certain of HighPeak Energy’s properties are subject to land use restrictions, which could limit the manner in which HighPeak Energy conducts
business. Such restrictions could affect, among other things, access to and the permissible uses of facilities as well as the manner in which HighPeak
Energy produces oil and natural gas and may restrict or prohibit drilling in general. The costs incurred to comply with such restrictions may be significant,
and HighPeak Energy may experience delays or curtailment in the pursuit of development activities and perhaps even be precluded from the drilling of
wells.
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The unavailability or high cost of drilling rigs, equipment, supplies, personnel, frac crews and oilfield services could adversely affect HighPeak
Energy’s ability to execute its development plans within its budget and on a timely basis.

The demand for drilling rigs, pipe and other equipment and supplies, as well as for qualified and experienced field personnel to drill wells and conduct
field operations, geologists, geophysicists, engineers and other professionals in the oil and natural gas industry, can fluctuate significantly, often in
correlation with oil, natural gas and NGL prices, causing periodic shortages of equipment, supplies and needed personnel. HighPeak Energy’s operations
will be concentrated in areas in which oilfield activity levels have previously increased rapidly. If that were to happen again in the future, demand for
drilling rigs, equipment, supplies and personnel may increase the costs for these services. Access to transportation, processing and refining facilities in
these areas may become constrained resulting in higher costs and reduced access for those items. Historically, oil, natural gas and NGL prices have been
volatile. For example, during the period from January 1, 2018 through June 30, 2020, the NYMEX WTI crude oil price per Bbl ranged from a low of
$16.55 to a high of $70.98, and the NYMEX natural gas price per MMBtu ranged from a low of $1.74 to a high of $4.09. The high, low and average prices
for NYMEX WTI and NYMEX Henry Hub are monthly contract prices. During April 2020, NYMEX WTI crude oil and NYMEX natural gas prices
averaged $16.55 per Bbl and $1.74 per MMBtu, respectively. As a result of the current pricing environment, services have currently been curtailed and may
be delayed in coming back to previous levels in the event prices do improve. However, prices have since increased and HighPeak Energy’s management
began resuming production in mid-July. At June 30, 2020, HighPeak Energy had twelve (12) drilled uncompleted wells that we began completing in
September 2020. We will continue to monitor the extent by which prices continue to increase and/or stabilize as we execute our capital expenditure
program. To the extent that commodity prices improve in the future, the demand for and prices of these goods and services are likely to increase and
HighPeak Energy could encounter delays in or an inability to secure the personnel, equipment, power, services, resources and facilities access necessary for
it to resume or increase HighPeak Energy’s development activities, which could result in production volumes being below its forecasted volumes. In
addition, any such negative effect on production volumes, or significant increases in costs, could have a material adverse effect on cash flow and
profitability. Furthermore, if it is unable to secure a sufficient number of drilling rigs at reasonable costs, HighPeak Energy may not be able to drill all of its
acreage before its leases expire.

HighPeak Energy could experience periods of higher costs if commodity prices rise. These increases could reduce profitability, cash flow and ability to
complete development activities as planned.

Historically, capital and operating costs have risen during periods of increasing oil, natural gas and NGL prices. These cost increases have resulted
from a variety of factors that HighPeak Energy will be unable to control, such as increases in the cost of electricity, steel and other raw materials; increased
demand for labor, services and materials as drilling activity increases; and increased taxes. Decreased levels of drilling activity in the oil and natural gas
industry in recent periods have led to declining costs of some drilling equipment, materials and supplies. However, such costs may rise faster than increases
in HighPeak Energy’s revenue if commodity prices rise, thereby negatively impacting its profitability, cash flow and ability to complete development
activities as scheduled and on budget. This impact may be magnified to the extent that HighPeak Energy’s ability to participate in the commodity price
increases is limited by its derivative activities, if any.

HighPeak Energy may be involved in legal proceedings that could result in substantial liabilities.

Like many oil and gas companies, HighPeak Energy expects to be involved from time to time in various legal and other proceedings, such as title,
royalty or contractual disputes, regulatory compliance matters and personal injury or property damage matters, in the ordinary course of its business. Such
proceedings are inherently uncertain, and their results cannot be predicted. Regardless of the outcome, such proceedings could have an adverse impact on
HighPeak Energy because of legal costs, diversion of management and other personnel and other factors. In addition, it is possible that a resolution of one
or more such proceedings could result in liability, penalties or sanctions, as well as judgments, consent decrees or orders requiring a change in its business
practices, which could materially and adversely affect its business, operating results and financial condition. Accruals for such liability, penalties or
sanctions may be insufficient, and judgments and estimates to determine accruals or range of losses related to legal and other proceedings could change
from one period to the next, and such changes could be material.

Should our operators fail to comply with all applicable regulatory agency administered statutes, rules, regulations and orders, our operators could be
subject to substantial penalties and fines.

Under the Energy Policy Act of 2005, the Federal Energy Regulatory Commission (the “FERC”) has civil penalty authority under the Natural Gas Act
of 1938 to impose penalties for current violations of up to $1,269,500 per day for each violation (annually adjusted for inflation) and disgorgement of
profits associated with any violation. While our operators’ operations have not been regulated by the FERC as a natural gas company under this law, the
FERC has adopted regulations that may subject certain of our operators’ otherwise non-FERC jurisdictional facilities to the FERC annual reporting
requirements. Our operators also must comply with the anti-market manipulation rules enforced by the FERC. Additional rules and legislation pertaining to
those and other matters may be considered or adopted by FERC from time to time. Additionally, the FTC has regulations intended to prohibit market
manipulation in the petroleum industry with authority to fine violators of the regulations civil penalties of up to $1,210,340 per day (annually adjusted for
inflation) and the Commodity Futures Trading Commission (the “CFTC”) prohibits market manipulation in the markets regulated by the CFTC, including
similar anti-manipulation authority with respect to crude oil swaps and futures contracts as that granted to the CFTC with respect to crude oil purchases and
sales. The CFTC rules subject violators to a civil penalty of up to the greater of $1,191,842 per day (annually adjusted for inflation) or triple the monetary
gain to the person for each violation. Failure to comply with those regulations in the future could subject our operators to civil penalty liability, as described
in “Business—Regulation of the Oil and Natural Gas Industry.”

30




The operations of HighPeak Energy are subject to a series of risks arising out of the threat of climate change that could result in increased operating
costs, limit the areas in which HighPeak Energy may conduct oil and natural gas exploration and production activities and reduce demand for the oil
and natural gas HighPeak Energy produces.

The threat of climate change continues to attract considerable attention in the United States and in foreign countries. Numerous proposals have been
made and could continue to be made at the international, national, regional and state levels of government to monitor and limit existing emissions of GHGs
as well as to restrict or eliminate such future emissions. As a result, oil and natural gas exploration and production operations are subject to a series of
regulatory, political, litigation and financial risks associated with the production and processing of fossil fuels and emission of GHGs.

In the United States, no comprehensive climate change legislation has been implemented at the federal level. However, with the U.S. Supreme Court
finding that GHG emissions constitute a pollutant under the CAA, the EPA has adopted rules that, among other things, establish construction and operating
permit reviews for GHG emissions from certain large stationary sources, require the monitoring and annual reporting of GHG emissions from certain
petroleum and natural gas system sources in the United States, implement New Source Performance Standards directing the reduction of methane from
certain new, modified, or reconstructed facilities in the oil and natural gas sector, and together with the Department of Transportation (“DOT”), implement
GHG emissions limits on vehicles manufactured for operation in the United States. Additionally, various states and groups of states have adopted or are
considering adopting legislation, regulations or other regulatory initiatives that are focused on such areas as GHG cap and trade programs, carbon taxes,
reporting and tracking programs, and restriction of emissions. At the international level, there is a non-binding agreement, the United Nations-sponsored
“Paris Agreement,” for nations to limit their GHG emissions through individually-determined reduction goals every five years after 2020, although the
United States has announced its withdrawal from such agreement, effective November 4, 2020.

Governmental, scientific, and public concern over the threat of climate change arising from GHG emissions has resulted in increasing political risks in
the United States, including climate change related pledges made by certain candidates seeking the office of the President of the United States in 2020.
Actions that could be pursued by presidential candidates may include more restrictive requirements for the establishment of pipeline infrastructure or the
permitting of LNG export facilities, as well as the reversal of the United States’ withdrawal from the Paris Agreement. Litigation risks are also increasing,
as a number of cities and other local governments have sought to bring suit against the largest oil and natural gas exploration and production companies in
state or federal court, alleging, among other things, that such companies created public nuisances by producing fuels that contributed to global warming
effects, such as rising sea levels, and therefore are responsible for roadway and infrastructure damages as a result.

There are also increasing financial risks for fossil fuel producers as shareholders currently invested in fossil-fuel energy companies concerned about
the potential effects of climate change may elect in the future to shift some or all of their investments into non-energy related sectors. Institutional lenders
who provide financing to fossil-fuel energy companies also have become more attentive to sustainable lending practices and some of them may elect not to
provide funding for fossil fuel energy companies. In addition, in response to concerns related to climate change, there have been efforts in recent years to
influence the investment community, including investment advisors and certain sovereign wealth, pension and endowment funds, promoting divestment of
fossil fuel equities and pressuring leaders to limit funding to companies engaged in the extraction of fossil fuels. For example, officials in New York state
and New York City have announced their intent to divest the state and city pension funds’ holding in fossil fuel companies, and the World Bank has
announced that it will no longer finance upstream oil and gas after 2019, except in “exceptional circumstances.” Such environmental activism and
initiatives aimed at limiting climate change and reducing air pollution could interfere with HighPeak Energy’s business activities, operations and cost of
access to capital.
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The adoption and implementation of new or more stringent international, federal or state legislation, regulations or other regulatory initiatives that
impose more stringent standards for GHG emissions from oil and natural gas producers such as HighPeak Energy or otherwise restrict the areas in which
we may produce oil and natural gas or generate GHG emissions could result in increased costs of compliance or costs of consuming, and thereby reduce
demand for or erode value for, the oil and natural gas that HighPeak Energy produces. Additionally, political, litigation and financial risks may result in
HighPeak Energy’s restricting or cancelling oil and natural gas production activities, incurring liability for infrastructure damages as a result of climatic
changes, or having an impaired ability to continue to operate in an economic manner. One or more of these developments could have a material adverse
effect on HighPeak Energy’s business, financial condition and results of operation.

Finally, many scientists have concluded that increasing concentrations of GHG in the atmosphere may produce climate changes that have significant
physical effects, such as increased frequency and severity of storms, droughts, and floods and other climate events that could have an adverse effect on
HighPeak Energy’s operations.

Federal, state and local legislative and regulatory initiatives relating to hydraulic fracturing as well as governmental reviews of such activities could
result in increased costs and additional operating restrictions or delays in the completion of oil and natural gas wells and adversely affect HighPeak
Energy’s production.

Hydraulic fracturing is an important and common practice that is used to stimulate production of oil and natural gas from dense subsurface rock
formations. The hydraulic fracturing process involves the injection of water, proppants and chemicals under pressure into targeted subsurface formations to
fracture the surrounding rock and stimulate production. HighPeak Energy expects to regularly use hydraulic fracturing as part of HighPeak Energy’s
operations. Hydraulic fracturing is typically regulated by state oil and natural gas commissions, but certain federal agencies have asserted regulatory
authority over certain aspects of the process. For example, the EPA has asserted federal regulatory authority pursuant to the SDWA over certain hydraulic
fracturing activities involving the use of diesel fuels and published permitting guidance in February 2014 addressing the performance of such activities
using diesel fuels. The EPA has also issued final regulations under the CAA establishing performance standards, including standards for the capture of air
emissions released during hydraulic fracturing, and also finalized rules in June 2016 that prohibit the discharge of wastewater from hydraulic fracturing
operations to publicly owned wastewater treatment plants. Congress has, from time to time, considered legislation to provide for federal regulation of
hydraulic fracturing under the SDWA and to require disclosure of the chemicals used in the hydraulic fracturing process. It is unclear how any additional
federal regulation of hydraulic fracturing activities may affect HighPeak Energy’s operations, but such additional federal regulation could have an adverse
effect on its business, financial condition and results of operations.

In December 2016, the EPA released its final report on the potential impacts of hydraulic fracturing on drinking water resources. The EPA report
concluded that “water cycle” activities associated with hydraulic fracturing may impact drinking water under certain circumstances.

At the state level, several states have adopted or are considering legal requirements that could impose more stringent permitting, disclosure and well
construction requirements on hydraulic fracturing activities. For example, in May 2013, the Railroad Commission issued a “well integrity rule,” which
updates the requirements for drilling, putting pipe down and cementing wells. The rule also includes new testing and reporting requirements, such as (i) the
requirement to submit cementing reports after well completion or after cessation of drilling, whichever is later, and (ii) the imposition of additional testing
on wells less than 1,000 feet below usable groundwater. The well integrity rule took effect in January 2014.

Local governments also may seek to adopt ordinances within their jurisdictions regulating the time, place and manner of drilling activities in general or
hydraulic fracturing activities in particular. If new or more stringent federal, state or local legal restrictions relating to the hydraulic fracturing process are
adopted in areas where HighPeak Energy will operate, it could incur potentially significant added costs to comply with such requirements, experience
delays or curtailment in the pursuit of development activities, and perhaps even be precluded from drilling wells.

32




Legislation or regulatory initiatives intended to address seismic activity could restrict HighPeak Energy’s drilling and production activities, as well as
HighPeak Energy'’s ability to dispose of produced water gathered from such activities, which could have a material adverse effect on its future business.

State and federal regulatory agencies have at times focused on a possible connection between the hydraulic fracturing related activities, particularly the
underground injection of wastewater into disposal wells, and the increased occurrence of seismic activity, and regulatory agencies at all levels are
continuing to study the possible linkage between oil and gas activity and induced seismicity. For example, in 2015, the United States Geological Study
identified eight states, including Texas, with areas of increased rates of induced seismicity that could be attributed to fluid injection or oil and gas
extraction.

In addition, a number of lawsuits have been filed in other states, most recently in Oklahoma, alleging that disposal well operations have caused damage
to neighboring properties or otherwise violated state and federal rules regulating waste disposal. In response to these concerns, regulators in some states are
seeking to impose additional requirements, including requirements in the permitting of produced water disposal wells or otherwise to assess the relationship
between seismicity and the use of such wells. For example, in October 2014, the Railroad Commission published a new rule governing permitting or re-
permitting of disposal wells that would require, among other things, the submission of information on seismic events occurring within a specified radius of
the disposal well location, as well as logs, geologic cross sections and structure maps relating to the disposal area in question. If the permittee or an
applicant of a disposal well permit fails to demonstrate that the produced water or other fluids are confined to the disposal zone or if scientific data
indicates such a disposal well is likely to be or determined to be contributing to seismic activity, then the agency may deny, modify, suspend or terminate
the permit application or existing operating permit for that well. The Railroad Commission has used this authority to deny permits for waste disposal wells.
In some instances, regulators may also order that disposal wells be shut in.

HighPeak Energy will likely dispose of large volumes of produced water gathered from its drilling and production operations by injecting it into wells
pursuant to permits issued by governmental authorities overseeing such disposal activities. While these permits will be issued pursuant to existing laws and
regulations, these legal requirements are subject to change, which could result in the imposition of more stringent operating constraints or new monitoring
and reporting requirements, owing to, among other things, concerns of the public or governmental authorities regarding such gathering or disposal
activities. The adoption and implementation of any new laws or regulations that restrict HighPeak Energy’s ability to use hydraulic fracturing or dispose of
produced water gathered from its drilling and production activities by limiting volumes, disposal rates, disposal well locations or otherwise, or requiring
HighPeak Energy to shut down disposal wells, could have a material adverse effect on its business, financial condition and results of operations.

Competition in the oil and natural gas industry is intense, which will make it more difficult for HighPeak Energy to acquire properties, market oil or
natural gas and secure trained personnel.

HighPeak Energy’s ability to acquire additional prospects and to find and develop reserves in the future will depend on its ability to evaluate and select
suitable properties for acquisitions and to consummate transactions in a highly competitive environment for acquiring properties, marketing oil and natural
gas and securing trained personnel. Also, there is substantial competition for capital available for investment in the oil and natural gas industry. Many other
oil and natural gas companies possess and employ greater financial, technical and personnel resources than HighPeak Energy. Those companies may be
able to pay more for productive properties and exploratory prospects and to evaluate, bid for and purchase a greater number of properties and prospects
than HighPeak Energy’s financial or personnel resources permit. In addition, other companies may be able to offer better compensation packages to attract
and retain qualified personnel than HighPeak Energy will be able to offer. The cost to attract and retain qualified personnel has historically continually
increased due to competition and may increase substantially in the future. HighPeak Energy may not be able to compete successfully in the future in
acquiring prospective reserves, developing reserves, marketing hydrocarbons, attracting and retaining quality personnel and raising additional capital,
which could have a material adverse effect on its business.
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The loss of senior management or technical personnel could adversely affect operations.

HighPeak Energy will depend on the services of its senior management and technical personnel. HighPeak Energy does not plan to obtain any
insurance against the loss of any of these individuals. The loss of the services of its senior management could have a material adverse effect on its business,
financial condition and results of operations.

Increases in interest rates could adversely affect HighPeak Energy’s business.

HighPeak Energy will require continued access to capital and its business and operating results could be harmed by factors such as the availability,
terms of and cost of capital, increases in interest rates or a reduction in credit rating. HighPeak Energy expects to use debt financing, which may include
borrowings under the Debt Facility, to finance a portion of its future growth, and these changes could cause its cost of doing business to increase, limit its
ability to pursue acquisition opportunities, reduce cash flow used for drilling and place HighPeak Energy at a competitive disadvantage. Recent and
continuing disruptions and volatility in the global financial markets may lead to a contraction in credit availability impacting its ability to finance its
operations. A significant reduction in cash flows from operations or the availability of credit could materially and adversely affect its ability to achieve its
planned growth and operating results.

HighPeak Energy’s anticipated use of seismic data is subject to interpretation and may not accurately identify the presence of oil and natural gas,
which could adversely affect the results of its drilling operations.

Even when properly used and interpreted, seismic data and visualization techniques are only tools used to assist geoscientists in identifying subsurface
structures and hydrocarbon indicators and do not enable the interpreter to know whether hydrocarbons are, in fact, present in those structures. As a result,
HighPeak Energy’s drilling activities may not be successful or economical. In addition, the use of advanced technologies, such as 3-D seismic data,
requires greater pre-drilling expenditures than traditional drilling strategies, and it could incur losses as a result of such expenditures.

Restrictions on drilling activities intended to protect certain species of wildlife may adversely affect HighPeak Energy’s ability to conduct drilling
activities in areas where it operates.

Oil and natural gas operations in HighPeak Energy’s operating areas may be adversely affected by seasonal or permanent restrictions on drilling
activities designed to protect various wildlife. Such restrictions may limit HighPeak Energy’s ability to operate in protected areas and can intensify
competition for drilling rigs, oilfield equipment, services, supplies and qualified personnel, which may lead to periodic shortages when drilling is allowed.
These constraints and the resulting shortages or high costs could delay HighPeak Energy’s operations or materially increase its operating and capital costs.
Permanent restrictions imposed to protect threatened or endangered species, or their habitat could prohibit drilling in certain areas or require the
implementation of expensive mitigation measures. The designation of previously unprotected species in areas where HighPeak Energy operates as
threatened or endangered could cause it to incur increased costs arising from species protection measures or could result in limitations on its activities that
could have a material and adverse impact on its ability to develop and produce reserves. For example, recently, there have been renewed calls to review
protections currently in place for the Dunes Sagebrush Lizard, whose habitat includes portions of the Permian Basin, and to reconsider listing the species
under the ESA. If this species or others are listed, the U.S. Fish and Wildlife Service (“FWS”) and similar state agencies may designate critical or suitable
habitat areas that they believe are necessary for the survival of threatened or endangered species. Such a designation could materially restrict use of or
access to federal, state and private lands. To the extent species are listed under the ESA or similar state laws, or previously unprotected species are
designated as threatened or endangered in areas where our properties are located, operations on those properties could incur increased costs arising from
species protection measures and face delays or limitations with respect to production activities thereon.

HighPeak Energy may not be able to keep pace with technological developments in its industry.

The oil and natural gas industry is characterized by rapid and significant technological advancement and the introduction of new products and services
using new technologies. As others use or develop new technologies, HighPeak Energy may be placed at a competitive disadvantage or may be forced by
competitive pressures to implement those new technologies at substantial costs. In addition, other oil and natural gas companies may have greater financial,
technical and personnel resources that allow them to enjoy technological advantages and that may in the future allow them to implement new technologies
before HighPeak Energy can. HighPeak Energy may not be able to respond to these competitive pressures or implement new technologies on a timely basis
or at an acceptable cost. If one or more of the technologies it expects to use were to become obsolete, HighPeak Energy’s business, financial condition or
results of operations could be materially and adversely affected.
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There are inherent limitations in all control systems, and misstatements due to error or fraud that could seriously harm HighPeak Energy’s business
may occur and not be detected.

HighPeak Energy’s management does not expect that HighPeak Energy’s internal and disclosure controls will prevent all possible error and all fraud. A
control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system
are met. In addition, the design of a control system must reflect the fact that there are resource constraints and the benefit of controls must be relative to
their costs. Because of the inherent limitations in all control systems, an evaluation of controls can only provide reasonable assurance that all material
control issues and instances of fraud, if any, in HighPeak Energy have been detected. These inherent limitations include the realities that judgments in
decision-making can be faulty and that breakdowns can occur because of simple error or mistake. Further, controls can be circumvented by the individual
acts of some persons or by collusion of two or more persons. The design of any system of controls is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.
Because of inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected.

HighPeak Energy’s business could be adversely affected by security threats, including cyber-security threats, and related disruptions.

HighPeak Energy relies heavily on its information systems, and the availability and integrity of these systems is essential to conducting HighPeak
Energy’s business and operations. As a producer of natural gas and oil, HighPeak Energy faces various security threats, including cyber-security threats, to
gain unauthorized access to its sensitive information or to render its information or systems unusable, and threats to the security of its facilities and
infrastructure or third-party facilities and infrastructure, such as gathering and processing and other facilities, refineries and pipelines. This risk may be
heightened as a result of the remote working environment created by the COVID-19 outbreak. The potential for such security threats subjects its operations
to increased risks that could have a material adverse effect on its business, financial condition, results of operations and cash flows.

HighPeak Energy’s implementation of various procedures and controls to monitor and mitigate such security threats and to increase security for its
information, systems, facilities and infrastructure may result in increased costs. Moreover, there can be no assurance that such procedures and controls will
be sufficient to prevent security breaches from occurring. If any of these security breaches were to occur, they could lead to losses of, or damage to,
sensitive information or facilities, infrastructure and systems essential to its business and operations, as well as data corruption, communication
interruptions or other disruptions to its operations, which, in turn, could have a material adverse effect on its business, financial position, results of
operations and cash flows.

Risks Related to Ownership of our Securities

The HighPeak Group, including the Principal Stockholder Group, has significant influence over HighPeak Energy following the completion of the
business combination.

Prior to taking into account any adjustment relating to any shares that may be issued (or forfeited) pursuant to the Contingent Value Rights (and the
surrender for cancellation by the Sponsor of an equivalent number of shares), the HighPeak Group will own approximately 90% of HighPeak Energy’s
common stock. The Principal Stockholder Group have agreed not to sell such shares before the six (6) month anniversary of the Closing under the
Stockholders’ Agreement and HighPeak I, HighPeak II and Sponsor have placed into escrow at Closing 21,694,763 shares of HighPeak Energy common
stock in connection the issuance of the Contingent Value Rights. As long as the Principal Stockholder Group owns or controls a significant percentage of
HighPeak Energy’s outstanding voting power, subject to the terms of the Stockholders’ Agreement, they will have the ability to influence certain corporate
actions requiring stockholder approval. Under the Stockholders’ Agreement, the Principal Stockholder Group will be entitled to nominate a specified
number of directors for appointment to the Board so long as the Principal Stockholder Group meets certain ownership criteria outlined in the Stockholders’
Agreement. For more information about the Stockholders’ Agreement, see the section entitled “Certain Relationships and Related Party Transactions—
Stockholders’ Agreement.” The full text of the Stockholders” Agreement is filed as an exhibit to the registration statement of which this prospectus forms a
part.
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HighPeak Energy’s only significant asset is its ownership of 100% of the HighPeak Contributed Entities and cash on hand after the Closing of the
business combination, and such ownership may not be sufficient to pay dividends on its common stock or satisfy its other financial obligations.

HighPeak Energy has no direct operations and no significant assets other than the direct or indirect ownership of 100% of the HighPeak Contributed
Entities, which includes cash on HighPeak Energy’s balance sheets. The earnings from, or other available assets received from, the HighPeak Contributed

Entities may not be sufficient to pay dividends on HighPeak Energy’s common stock or satisfy other financial obligations.

If the business combination’s benefits do not meet the expectations of investors, stockholders or financial analysts, the market price of our securities
may decline.

If the benefits of the business combination do not meet the expectations of investors or securities analysts, the market price of our securities may
decline. The market values of our securities at the time of the Closing may vary significantly from our prices in the future.

In addition, fluctuations in the price of our securities could contribute to the loss of all or part of your investment. The trading price of our securities
could be volatile and subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the factors listed below
could have a material adverse effect on your investment in our securities and our securities may trade at prices significantly below the price you paid for
them. In such circumstances, the trading price of our securities may not recover and may experience a further decline.

Factors affecting the trading price of our securities may include:

e actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us;

e the market volatility resulting from sustained uncertainty surrounding the COVID-19 outbreak;
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changes in the market’s expectations about our operating results;

success of our competitors;

our operating results failing to meet the expectation of securities analysts or investors in a particular period;
changes in financial estimates and recommendations by securities analysts concerning us or the market in general;
operating and stock price performance of other companies that investors deem comparable to us;

changes in laws and regulations affecting our business;

commencement of, or involvement in, litigation involving us;

changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;

the volume of shares of HighPeak Energy common stock available for public sale;

any major change in our Board or management;

sales of substantial amounts of HighPeak Energy common stock by the HighPeak Group, our directors, executive officers or significant
stockholders, or the perception that such sales could occur; and

general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations, OPEC+’s ability to
continue to agree to limit production among its members and acts of war or terrorism.

Broad market and industry factors may materially harm the market price of our securities irrespective of our operating performance. The stock market
in general and the Nasdaq have experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating performance
of the particular companies affected. The trading prices and valuations of these stocks, and of our securities, may not be predictable. A loss of investor
confidence in the market for energy stocks or the stocks of other companies which investors perceive to be similar to us could depress our stock price
regardless of our business, prospects, financial conditions or results of operations. A decline in the market price of our securities also could adversely affect
our ability to issue additional securities and our ability to obtain additional financing in the future.
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Because HighPeak Energy has a limited operating history, it may be difficult to evaluate its ability to successfully implement its business strategy.

Because of HighPeak Energy’s limited operating history, the operating performance of its future assets and business strategy are not yet proven. As a
result, it may be difficult to evaluate HighPeak Energy’s business and results of operations to date and to assess its future prospects.

In addition, HighPeak Energy may encounter risks and difficulties experienced by companies whose performance is dependent upon newly acquired
assets, such as failing to operate the HighPeak Assets as expected, higher than expected operating costs, equipment breakdown or failures and operational
errors. As a result of the foregoing, HighPeak Energy may be less successful in achieving a consistent operating level capable of generating cash flows
from operations as compared to a company that has had a longer operating history. In addition, HighPeak Energy may be less equipped to identify and
address operating risks and hazards in the conduct of its business than those companies that have had longer operating histories.

38




The unaudited pro forma condensed combined consolidated financial information included in this prospectus may not be indicative of what our actual
financial position or results of operations would have been.

The unaudited pro forma condensed combined consolidated financial information included in this prospectus is presented for illustrative purposes only
and is not necessarily indicative of what our actual financial position or results of operations would have been had the business combination been
completed on the date or dates indicated. See “Unaudited Pro Forma Condensed Combined Consolidated Financial Information.”

HighPeak Energy is a “controlled company” within the meaning of Nasdaq Rules and, as a result, qualifies for exemptions from certain corporate
governance requirements. As a result, you do not have the same protections afforded to stockholders of companies that are subject to such
requirements.

The HighPeak Group collectively own a majority of HighPeak Energy’s outstanding voting stock. Therefore, HighPeak Energy is a controlled
company within the meaning of Nasdaq corporate governance standards. Under Nasdaq rules, a company of which more than 50% of the voting power is
held by an individual, company or group of persons acting together is a controlled company and may elect not to comply with certain Nasdaq corporate
governance requirements, including the requirements that:

e amajority of the board of directors consist of independent directors under Nasdaq rules;

e the nominating and governance committee be composed entirely of independent directors with a written charter addressing the committee’s
purpose and responsibilities; and

e the compensation committee be composed entirely of independent directors with a written charter addressing the committee’s purpose and
responsibilities.

These requirements will not apply to HighPeak Energy as long as it remains a controlled company.

HighPeak Energy may be required to take write-downs or write-offs, restructuring and impairment or other charges that could have a significant
negative effect on HighPeak Energy’s financial condition, results of operations and stock price, which could cause you to lose some or all of your
investment.

Although HighPeak Energy conducted due diligence on the HighPeak Assets in connection with the business combination, HighPeak Energy cannot
assure you that this diligence revealed all material issues that may be present in the businesses of the HighPeak Assets, that it would be possible to uncover
all material issues through a customary amount of due diligence, or that factors outside of HighPeak Energy’s control will not later arise. As a result,
HighPeak Energy may be forced to later write-down or write-off assets, restructure HighPeak Energy’s operations, or incur impairment or other charges
that could result in losses. Even if HighPeak Energy’s due diligence successfully identifies certain risks, unexpected risks may arise, and previously known
risks may materialize in a manner not consistent with HighPeak Energy’s preliminary risk analysis. Even though these charges may be non-cash items and
may not have an immediate impact on HighPeak Energy’s liquidity, the fact that HighPeak Energy reports charges of this nature could contribute to
negative market perceptions about it following the completion of the business combination or HighPeak Energy’s securities. In addition, charges of this
nature may cause HighPeak Energy to be unable to obtain future financing on favorable terms or at all.

39




There is no guarantee that our warrants and CVRs will be in the money at the time they become exercisable, and they may expire worthless.

The exercise price for our warrants is $11.50 per share of HighPeak Energy common stock, subject to certain adjustments. There is no guarantee that
our warrants and CVRs will be in the money following the time they become exercisable and prior to their expiration, and as such, our warrants and CVRs
may expire worthless.

The terms of our warrants may be amended in a manner that may be adverse to holders of our warrants with the approval by the holders of at least
50% of our then-outstanding warrants.

Our warrants were issued in registered form under the Warrant Agreement Amendment. The Warrant Agreement Amendment provides that the terms
of the warrants may be amended without the consent of any holder to cure any ambiguity or correct or supplement any defective provision, but requires the
approval by the holders of at least 50% of the then-outstanding warrants to make any other change or modification, including any amendment that
adversely affects the interests of the registered holders of our warrants. Accordingly, HighPeak Energy, may amend the terms of its warrants in a manner
adverse to a holder if holders of at least 50% of the then-outstanding warrants approve of such amendment. Although HighPeak Energy’s ability to amend
the terms of its warrants with the consent of at least 50% of the then-outstanding warrants is unlimited, examples of such amendments could be
amendments to, among other things, increase the exercise price of the warrants, shorten the exercise period or decrease the number of shares of HighPeak
Energy common stock purchasable upon exercise of a warrant.
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Warrants are exercisable for HighPeak Energy common stock and HighPeak Energy’s LTIP provides for a significant number of stock options, each of
which could increase the number of shares eligible for future resale in the public market and result in dilution to stockholders.

The potential for the issuance of a substantial number of additional shares of HighPeak Energy common stock upon exercise of its warrants would
increase the number of issued and outstanding shares of HighPeak Energy common stock, and reduce the value of the shares issued and outstanding as of
the date hereof. Additionally, the sale, or even the possibility of sale, of the shares underlying the warrants could have an adverse effect on the market price
for HighPeak Energy’s securities or on its ability to obtain future financing. If and to the extent these warrants are exercised, you may experience dilution

to your holdings.
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In addition, in order to attract and retain key management personnel and non-employee directors, HighPeak Energy has implemented the LTIP,
pursuant to which the Share Pool (as defined in the LTIP) is reserved and available for delivery with respect to Stock Awards (as defined in the LTIP and
which may only be granted to non-employee directors) and stock options. In addition, pursuant to the terms of the LTIP, at the beginning of each year, the
Share Pool will automatically be increased by (i) the number of shares of common stock issued pursuant to the LTIP during the immediately preceding
calendar year and (ii) 13% of the number of shares of common stock that are newly issued by HighPeak Energy (other than those issued pursuant to the
LTIP) during the immediately preceding calendar year, including any shares issued upon the exercise of the warrants. As a result, HighPeak Energy could
issue significant number of stock options under the LTIP, including additional shares added to the LTIP upon the exercise of the warrants, which could
further dilute your holdings.

A significant portion of HighPeak Energy’s total outstanding shares are restricted from immediate resale but may be sold into the market in the near
future. This could cause the market price of HighPeak Energy common stock to drop significantly, even if HighPeak Energy’s business is doing well.

Sales of a substantial number of shares of common stock in the public market could occur at any time following the date of the registration statement
which this prospectus forms a part. Further, in connection with the Forward Purchase Agreement Amendment, HighPeak Energy issued 8,976,875 forward
purchase units (which includes 8,976,875 shares of HighPeak Energy common stock), to the Forward Purchase Investors, 5,811,000 shares of which were
previously registered for resale on the Combined Registration Statement on Form S-4 and Form S-1, filed with the SEC on August 5, 2020, and 3,165,875
shares are being registered pursuant to this registration statement which this prospectus forms a part. As of the date hereof, prior to taking into account any
adjustment relating to any shares that may be issued (or forfeited) pursuant to the CVRs (and the surrender for cancellation by Sponsor of a corresponding
number of shares) and the exercise of warrants pursuant to the Warrant Agreement Amendment, the HighPeak Group owns approximately 90% of
HighPeak Energy common stock, although pursuant to the Stockholders’ Agreement the Principal Stockholder Group has agreed not to sell such shares
before the six (6) month anniversary of the Closing. In either case, sales after such restricted period, or the perception in the market that the holders of a
large number of shares intend to sell shares, could reduce the market price of HighPeak Energy common stock.

In connection with the Closing, HighPeak Energy entered into the Registration Rights Agreement with the Holders, which includes, Sponsor,
HighPeak I, HighPeak II, HighPeak III, Jack Hightower and each of their respective affiliates and any transferees thereof that execute joinders to the
Registration Rights Agreement, certain Forward Purchase Investors and Pure’s three former independent directors, Sylvia K. Barnes, M. Gregory Colvin
and Jared S. Sturdivant. For more information about the Registration Rights Agreement see the section entitled, “Certain Relationships and Related Party
Transactions—Registration Rights Agreement.”

If securities or industry analysts do not publish or cease publishing research or reports about HighPeak Energy, HighPeak Energy’s business, or
HighPeak Energy’s market, or if they change their recommendations regarding HighPeak Energy common stock adversely, the price and trading
volume of HighPeak Energy common stock could decline.

The trading market for HighPeak Energy common stock will be influenced by the research and reports that industry or securities analysts may publish
about HighPeak Energy, HighPeak Energy’s business, HighPeak Energy’s market, or HighPeak Energy’s competitors. If any of the analysts who may cover
HighPeak Energy following the business combination change their recommendation regarding HighPeak Energy common stock adversely, or provide more
favorable relative recommendations about its competitors, the price of HighPeak Energy common stock would likely decline. If any analyst who may cover
HighPeak Energy following the business combination were to cease their coverage or fail to regularly publish reports on HighPeak Energy, HighPeak
Energy could lose visibility in the financial markets, which could cause HighPeak Energy’s stock price or trading volume to decline.
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The A&R Charter designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and
proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with
us or our directors, officers or employees.

The A&R Charter provides that, unless HighPeak Energy consents in writing to the selection of an alternative forum, the Court of Chancery of the
State of Delaware (“Court of Chancery”) will, to the fullest extent permitted by applicable law and subject applicable jurisdictional requirements, be the
sole and exclusive forum for (i) any derivative action or proceeding as to which the Delaware General Corporation Law (“DGCL”) confers jurisdiction
upon the Court of Chancery, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of HighPeak
Energy to HighPeak Energy or its stockholders, (iii) any action asserting a claim against HighPeak Energy, its directors, officers or employees arising
pursuant to any provision of the DGCL, the A&R Charter or HighPeak Energy’s bylaws or (iv) any action asserting a claim against HighPeak Energy, its
directors, officers or employees that is governed by the internal affairs doctrine, in each case except for such claims as to which (a) the Court of Chancery
determines that it does not have personal jurisdiction over an indispensable party, (b) exclusive jurisdiction is vested in a court or forum other than the
Court of Chancery or (c) the Court of Chancery does not have subject matter jurisdiction. The forum selection provision is not intended to apply to claims
arising under the Securities Act or the Exchange Act. To the extent the provision could be construed to apply to such claims, there is uncertainty as to
whether a court would enforce such provision in connection with such claims. Stockholders will not be deemed, by operation of Article 8 of the A&R
Charter alone, to have waived claims arising under the federal securities laws and the rules and regulations promulgated thereunder.

If any action the subject matter of which is within the scope of the forum selection provision described in the preceding paragraph is filed in a court
other than the Court of Chancery (or, if the Court of Chancery does not have jurisdiction, another state court or a federal court located within the State of
Delaware) (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the personal jurisdiction of the
state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce the forum selection
provision (an “Foreign Enforcement Action”) and (ii) having service of process made upon such stockholder in any such Foreign Enforcement Action by
service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.

Any person or entity purchasing or otherwise acquiring any interest in shares of HighPeak Energy’s capital stock will be deemed to have notice of, and
consented to, the provisions of our A&R Charter described in the preceding paragraph. This exclusive forum provision may limit a stockholder’s ability to
bring a claim in a judicial forum that it finds favorable for disputes with HighPeak Energy or its directors, officers or other employees, which may
discourage such lawsuits against HighPeak Energy and such persons. The enforceability of similar exclusive forum provisions in other companies’
certificates of incorporation has been challenged in legal proceedings, and it is possible that, in connection with one or more actions or proceedings
described above, a court could rule that this provision in the A&R Charter is inapplicable or unenforceable. If a court were to find these provisions of the
A&R Charter inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, HighPeak Energy may incur
additional costs associated with resolving such matters in other jurisdictions, which could adversely affect its business, financial condition or results of
operations.
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Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect HighPeak Energy’s business, investments
and results of operations.

HighPeak Energy is subject to laws, regulations and rules enacted by national, regional and local governments and the Nasdaq. In particular, HighPeak
Energy is required to comply with certain SEC, Nasdaq and other legal or regulatory requirements. Compliance with, and monitoring of, applicable laws,
regulations and rules may be difficult, time consuming and costly. Those laws, regulations and rules and their interpretation and application may also
change from time to time and those changes could have a material adverse effect on HighPeak Energy’s business, investments and results of operations. In
addition, a failure to comply with applicable laws, regulations and rules, as interpreted and applied, could have a material adverse effect on HighPeak
Energy’s business and results of operations.

There can be no assurance that HighPeak Energy common stock issued in connection with the business combination, including issuable upon exercise
of our warrants or upon satisfaction of conditions under the CVR Agreement with respect to the CVRs, will remain listed on the Nasdaq, or that
HighPeak Energy will be able to comply with the continued listing standards of the Nasdagq.

HighPeak Energy’s common stock and warrants are currently listed on the Nasdaq, which such listing includes its common stock, shares of its
common stock issuable upon exercise of its warrants or upon satisfaction of conditions under the CVR Agreement with respect to the CVRs. If the Nasdaq
delists the HighPeak Energy common stock from trading on its exchange for failure to meet the listing standards, HighPeak Energy and its security holders
could face significant material adverse consequences:

e alimited availability of market quotations for HighPeak Energy’s securities;
e reduced liquidity for HighPeak Energy’s securities;

e a determination that HighPeak Energy common stock is a “penny stock,” which will require brokers trading in HighPeak Energy common stock to
adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for HighPeak Energy’s
securities;

e alimited amount of news and analyst coverage; and
e adecreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of
certain securities, which are referred to as “covered securities.” Because HighPeak Energy’s common stock are listed on the Nasdaq, they are covered
securities. Although the states are preempted from regulating the sale of HighPeak Energy’s securities, the federal statute does allow the states to
investigate companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar the sale of covered
securities in a particular case. Further, if HighPeak Energy were no longer listed on the Nasdag, its securities would not be covered securities and HighPeak
Energy would be subject to regulation in each state in which HighPeak Energy offers its securities.
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Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of HighPeak Energy’s income or other tax returns could
adversely affect HighPeak Energy’s financial condition and results of operations.

HighPeak Energy is subject to tax by U.S. federal, state, and local tax authorities. HighPeak Energy’s future effective tax rates could be subject to
volatility or adversely affected by a number of factors, including:

e  changes in the valuation of HighPeak Energy’s deferred tax assets and liabilities;
e  cxpected timing and amount of the release of any tax valuation allowances;

e tax effects of stock-based compensation;

e  costs related to intercompany restructurings; or

e  changes in tax laws, regulations or interpretations thereof.

In addition, HighPeak Energy may be subject to audits of its income, sales and other transaction taxes by U.S. federal, state, and local taxing
authorities. Outcomes from these audits could have an adverse effect on HighPeak Energy’s financial condition and results of operations.

HighPeak Energy is an emerging growth company within the meaning of the Securities Act, and if HighPeak Energy takes advantage of certain
exemptions from disclosure requirements available to emerging growth companies, this could make HighPeak Energy’s securities less attractive to
investors and may make it more difficult to compare its performance with other public companies.

HighPeak Energy is an “emerging growth company” within the meaning of the Securities Act, as modified by the Jumpstart Our Business Startups Act
0f 2012 (the “JOBS Act”), and HighPeak Energy may take advantage of certain exemptions from various reporting requirements that are applicable to
other public companies that are not emerging growth companies including, but not limited to, not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in HighPeak Energy’s periodic
reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder
approval of any golden parachute payments not previously approved. As a result, HighPeak Energy’s stockholders may not have access to certain
information they may deem important. HighPeak Energy could be an emerging growth company for up to five (5) years, although circumstances could
cause HighPeak Energy to lose that status earlier, including if the market value of HighPeak Energy’s equity held by non-affiliates exceeds $700 million as
of any June 30 before that time, in which case HighPeak Energy would no longer be an emerging growth company as of the following December 31.
HighPeak Energy cannot predict whether investors will find its securities less attractive because HighPeak Energy will rely on these exemptions. If some
investors find HighPeak Energy’s securities less attractive as a result of HighPeak Energy’s reliance on these exemptions, the trading prices of HighPeak
Energy’s securities may be lower than they otherwise would be, there may be a less active trading market for HighPeak Energy’s securities and the trading
prices of HighPeak Energy’s securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a
class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act
provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth
companies but any such election to opt out is irrevocable. HighPeak Energy has elected not to opt out of such extended transition period, which means that
when a standard is issued or revised and it has different application dates for public or private companies, we, as an emerging growth company, can adopt
the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of HighPeak Energy’s financial
statements with another public company which is neither an emerging growth company nor an emerging growth company which has opted out of using the
extended transition period difficult or impossible because of the potential differences in accountant standards used.
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Non-U.S. Holders may be subject to U.S. income tax and withholding tax with respect to gain on disposition of their HighPeak Energy common stock,
CVRs and warrants.

HighPeak Energy believes it is a U.S. real property holding corporation. As a result, Non-U.S. Holders (defined below in the section entitled “Material
U.S. Federal Income Tax Considerations”) that own (or are treated as owning under constructive ownership rules) more than a specified amount of
HighPeak Energy common stock, CVRs or warrants during a specified time period may be subject to U.S. federal income tax and withholding on a sale,
exchange, or other disposition of such HighPeak Energy common stock, CVRs or warrants, and may be required to file a U.S. federal income tax return.
For more information, see the section entitled “Material U.S. Federal Income Tax Considerations” of this prospectus.

Under certain circumstances, the Contingent Value Rights will have no value and will be automatically terminated without any further consideration.

The terms of the Contingent Value Rights are governed by the Contingent Value Rights Agreement by and among HighPeak Energy, HighPeak I,
HighPeak II, Sponsor and the Rights Agent.

The CVR Holders are provided with a significant valuation protection through the opportunity to obtain additional contingent consideration in the form
of additional shares of HighPeak Energy common stock if the trading price of HighPeak Energy’s common stock is below the price that would provide a
CVR Holder with a 10% preferred simple annual return (based on a $10.00 per share price at Closing), subject to a floor downside per-share price of $4.00,
at the CVR Maturity Date. However, this contingent consideration, if applicable, will only be issued to Qualifying CVR Holders. To be a Qualifying CVR
Holder, a CVR Holder must provide certain information required under the Contingent Value Rights Agreement. If the stock price has generated a 10%
preferred simple annual return with respect to the shares of HighPeak Energy common stock as of the CVR Maturity Date, then no additional shares will be
issued pursuant to the CVRs, the CVRs will have no value and the CVRs will be automatically terminated without any further consideration.

Consideration owed to the holders of the Contingent Value Rights, if any, will not be delivered prior to the CVR Maturity Date, except in certain limited
circumstances.

The Contingent Value Rights will mature on the earlier of (i) the date to be specified by HighPeak I, HighPeak II and Sponsor, which may be any date
occurring during the period beginning on (and including) August 21, 2022 and ending on (and including) February 21, 2023, or (ii) in certain
circumstances, the occurrence of certain change of control events with respect to our business, including certain mergers, consolidations and asset sales.
The calculation and satisfaction of any Preferred Returns will occur, if applicable, following the CVR Maturity Date in accordance with the terms of the
Contingent Value Rights Agreement. Because no interest will accrue on the Contingent Value Rights, you will not receive any compensation for holding
any Contingent Value Rights between the Closing and either the termination of such Contingent Value Rights or HighPeak Energy’s issuance of additional
shares of HighPeak Energy common stock needed to satisfy any Preferred Return, if any.

A market for the CVRs may not develop and, even if a market for the CVRs does develop, there can be no assurance the extent to which trading of the
CVRs will lead to an illiquid trading market with respect to such CVRs, which would adversely affect the liquidity and price of the CVRs.

HighPeak Energy cannot predict the extent to which trading of the CVRs will lead to an illiquid trading market with respect to such CVRs or whether
the market price of the CVRs will be volatile. The CVRs may fluctuate significantly due to the market’s reaction to the business combination and general
market and economic conditions. An active trading market for the CVRs may never develop or, if it does develop, it may not be sustained. In addition, the
price of the CVRs can vary due to general economic conditions and forecasts, HighPeak Energy’s general business condition and the release of HighPeak
Energy’s financial reports. Additionally, if the CVRs are never listed on a national securities exchange for any reason, and may only be quoted on the OTC
Bulletin Board, an inter-dealer automated quotation system for equity securities that is not a national securities exchange, the liquidity and price of the
CVRs may be more limited than if they were quoted or listed on a national securities exchange. You may be unable to sell your CVRs unless a market can
be established or sustained.

CVRs may entitle CVR Holders to shares of HighPeak Energy common stock at the CVR Maturity Date or otherwise will result in shares of HighPeak
Energy common stock released to HighPeak I, HighPeak Il and Sponsor, which, in either case, would increase the number of shares eligible for future
resale in the public market.

The CVR Holders are being provided with a significant valuation protection through the opportunity to obtain additional contingent consideration in
the form of additional shares of HighPeak Energy common stock if the trading price of HighPeak Energy’s common stock is below the price that would
provide the CVR Holders with a 10% preferred simple annual return (based on a $10.00 per share price at Closing), subject to a floor downside per-share
price of $4.00. The Preferred Returns could entitle a Qualifying CVR Holder to receive up to 2.125 shares of HighPeak Energy common stock per CVR.

At the Closing, HighPeak I, HighPeak IT and Sponsor collectively placed a number of shares of HighPeak Energy common stock in escrow equal to the
maximum number of additional shares of HighPeak Energy common stock issuable pursuant to the Contingent Value Rights Agreement, which Escrowed
Shares will be released either to HighPeak Energy for cancellation in connection with the satisfaction of any Preferred Returns or back to HighPeak I,
HighPeak II and Sponsor, collectively, as applicable, following the CVR Maturity Date. Until such shares are released back to HighPeak I, HighPeak I and
Sponsor, they may not be traded.

To the extent the Preferred Return is not met, additional shares of HighPeak Energy’s will be issued (and a corresponding number of shares of
HighPeak Energy common stock will be released to HighPeak Energy from the escrow for cancellation), which will increase the number of shares eligible
for resale in the public market. Sales of substantial numbers of such shares in the public market could adversely affect the market price of the HighPeak
Energy common stock. There would also be an increase in the number of shares of HighPeak Energy common stock eligible for resale in the public market
if the Preferred Returns are met, pursuant to the Escrowed Shares being released to HighPeak I, HighPeak II and Sponsor, as discussed above.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of HighPeak Energy common stock, warrants or CVRs to be offered by the selling securityholders
pursuant to this prospectus. We will also not receive any proceeds from the issuance of HighPeak Energy common stock upon settlement of the CVRs.
With respect to the issuance of shares of HighPeak Energy common stock underlying the warrants, we will not receive any proceeds from the sale of such
shares except with respect to the amounts received by us due to the exercise of the warrants to the extent they are exercised for cash. We will receive up to
an aggregate of approximately $121,189,162 from the exercise of warrants, assuming the exercise in full of all warrants for cash. Unless we inform you

otherwise in a prospectus or free writing prospectus, we intend to use the net proceeds from any such exercise of the existing warrants for general corporate
purposes.

47




SECURITIES MARKET INFORMATION
Market Information

HighPeak Energy’s common stock and warrants were listed for trading on the Nasdaq under the symbols “HPK” and “HPKEW,” respectively, on
August 21, 2020. Each whole warrant of HighPeak Energy entitles the holder to purchase one share of HighPeak Energy common stock at an exercise price
of $11.50 per share. The warrants will become exercisable thirty (30) days after the Closing. HighPeak Energy’s warrants expire August 21, 2026 at 5:00
p.m. New York City time or earlier upon redemption or liquidation.

Further, the Company has applied to list the CVRs on the Nasdaq and to have the CVRs quoted on the OTC under the symbol “HPKER”. There is no
assurance, however, that the CVRs will be listed on the Nasdaq or quoted on the OTC.

Holders

At November 9, 2020, there were approximately 54 holders of record of HighPeak Energy common stock, 49 holders of warrants and 48 holders of
record of CVRs.

Dividends
HighPeak Energy has not paid any cash dividends on its common stock to date. The payment of cash dividends in the future will be dependent upon the
Company’s revenues and earnings, if any, capital requirements and general financial condition. The payment of any cash dividends will be within the
discretion of the Board. In addition, the Board is not currently contemplating and does not anticipate declaring any stock dividends in the foreseeable

future.
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UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED FINANCIAL INFORMATION OF HIGHPEAK ENERGY,
INC

The unaudited pro forma condensed combined consolidated statement of operations data of the Company for the six months ended June 30, 2020
combines the historical statement of operations of Pure and HPK LP for the six months ended June 30, 2020, giving effect to the transactions listed below
(collectively, the “Transactions”) as if they had been consummated on January 1, 2020. The unaudited pro forma condensed combined consolidated
statement of operations data of the Company for the year ended December 31, 2019 combines the historical statement of operations of Pure for the year
ended December 31, 2019, of HPK LP for the period from August 28, 2019 (Inception) to December 31, 2019, and for each of HighPeak I and HighPeak I1
for the year ended December 31, 2019, giving effect to the Transactions as if they had been consummated on January 1, 2019. HPK LP will be treated as
the accounting acquirer for the transactions that complete the business combination based on the following rationale:

HPK LP was formed on August 28, 2019 to issue equity interests to achieve a business combination between HighPeak I and HighPeak II. Effective
October 1, 2019, HighPeak I and HighPeak II contributed their subsidiaries to HPK LP. The contribution of the HighPeak I and HighPeak II subsidiaries to
HPK LP was accounted for as a business combination within the meaning of ASC Topic 805 with HighPeak I being identified as the accounting acquirer.
When a new entity is formed to issue equity interests to effect a business combination, ASC 805-10-55-15 requires that one of the entities that existed
before the business combination be identified as the acquirer by applying ASC 805-10-55-10 through 14. This guidance indicates that HighPeak I is the
acquirer due to its size in the form of production, development activity and acreage position relative to HighPeak II. Additionally, HighPeak I initiated the
business combination transactions through its sponsorship of Pure.

The business combination between Pure and HPK LP will be accounted for as a reverse merger in accordance with U.S. Generally Accepted
Accounting Principles (“GAAP”) within the meaning of ASC Topic 805. Under this method of accounting, Pure will be treated as the “acquired” company
for financial reporting purposes and HPK LP will be the accounting acquirer as HPK LP will have a controlling financial interest in Pure through its
majority ownership of HighPeak Energy’s common stock.

The Company retained the officers and other employees of the HighPeak Funds following the business combination. The unaudited pro forma
condensed combined consolidated balance sheet of HighPeak Energy as of June 30, 2020 presents the historical balance sheets of Pure and HPK LP, after
giving effect to the Transactions as if they had been consummated on June 30, 2020. The unaudited pro forma condensed combined consolidated statement
of operations data of HighPeak Energy for the year ended December 31, 2019 combines the historical statement of operations of Pure for the year ended
December 31, 2019, of HPK LP for the period from August 28, 2019 (Inception) to December 31, 2019, and for each of HighPeak I and HighPeak II for
the year ended December 31, 2019, giving effect to the Transactions as if they had been consummated on January 1, 2019, including by giving pro forma
effect to the contribution by HighPeak I and HighPeak II of substantially all of their assets to HPK LP effective October 1, 2019. As discussed further in the
notes to these unaudited pro forma condensed combined consolidated financial statements, the “Transactions” for purposes hereof include the following:

a. the formation of HighPeak Energy and HPK LP;
b. the contribution by HighPeak I and HighPeak II of substantially all of their oil and gas assets to HPK LP effective October 1, 2019;
c. the merger of MergerSub with and into Pure, with Pure surviving as a wholly owned subsidiary of HighPeak Energy;

d. the exchange, on a one-for-one basis, of all outstanding shares of Class A Common Stock and Class B Common Stock for newly issued shares of
HighPeak Energy common stock and assumption of the original warrant agreement by HighPeak Energy (other than the 5,350,000 shares of Class
B Common Stock held by Sponsor, which were surrendered and forfeited pursuant to the Sponsor Support A