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Introductory Note
 

On July 18, 2023, HighPeak Energy, Inc. (the “Company”) commenced an underwritten public offering (the “Offering”) of shares of its common stock,
par value $0.0001 per share (“common stock”) pursuant to an effective registration statement on Form S-3 previously filed with the U.S. Securities and
Exchange Commission. In connection with the Offering and the filing of the preliminary prospectus supplement to which the Offering relates, the Company
is providing certain additional disclosures to potential investors, the relevant excerpts of which are set forth under Items 2.02 and 8.01 herein.
 

Item 1.01.         Entry into a Material Definitive Agreement.
 

Ninth Amendment to Credit Agreement
 

On July 12, 2023, the Company entered into a Ninth Amendment to the Credit Agreement, dated as of December 17, 2020, by and among the
Company, Wells Fargo Bank, National Association (as successor to Fifth Third Bank, National Association), as administrative agent, and the lenders party
thereto (as amended, restated, amended and restated, supplemented or otherwise modified, the “Credit Agreement,” and such amendment, the “Ninth
Amendment”) to, among other things, provide for (i) a waiver of the minimum current ratio covenant for the fiscal quarter ended June 30, 2023 under the
Credit Agreement, (ii) a waiver of the failure to subject one or more certain accounts to an Account Control Agreement within the period provided in the
Credit Agreement, (iii) a postponement of the April 2023 borrowing base redetermination until September 2023, (iv) a postponement of the date on which
the Company was previously obligated (the “February Notes Obligation”) thereunder to either extend the maturity of the 10.000% Senior Notes due
February 2024 (the “February Notes”), redeem or refinance the February Notes or allocate a portion of the Company’s cash flow to retire the February
Notes (the “February Notes Obligation”) to September 1, 2023 (the “February Notes Obligation Postponement”), (v) certain pricing increases and
additional minimum hedging requirements, (vi) an additional requirement to deliver a 13-week cash flow forecast on a weekly basis through completion of
the September 2023 borrowing base redetermination and (vii) a temporary restriction on borrowing further amounts under the Credit Agreement until the
Company has received at least $95 million of net proceeds from the sales of the Company’s equity securities, including the Offering.
 

The foregoing description of the Ninth Amendment is only a summary and is qualified in its entirety by the text of the Ninth Amendment, attached as
Exhibit 10.1 to this Current Report on Form 8-K and incorporated into this Item 1.01 by reference.
 
 

Item 2.02.         Results of Operations and Financial Condition.
 

Preliminary Operating and Financial Results
 

As of the date of this Current Report on Form 8-K, the Company has not finalized its financial and operational results for the three months ended June
30, 2023. However, based on preliminary information, the Company estimates that, for the three months ended June 30, 2023, its production ranged from
41.0 to 43.0 MBoe/d, compared with 37.2 MBoe/d for the three months ended March 31, 2023. The Company estimates that its production average ranged
between 45.5 and 47.5 MBoe/d for the month of June 2023 and has averaged over 50.0 MBoe/d for the first ten days of July 2023. The Company’s
preliminary estimate for its drilling and completion capital expenditures ranged from $260 million to $300 million for the three months ended June 30,
2023 and $645 million to $685 million for the six months ended June 30, 2023. The Company estimates its EBITDAX for the three months ended June 30,
2023 ranged between $180 million and $190 million. The  Company cannot reconcile its estimated range of EBITDAX to net income (loss), the most
directly comparable GAAP measure, without unreasonable efforts, due to the unpredictable or unknown nature of certain significant items included in the
EBITDAX calculation and the resulting difficulty in quantifying the amounts thereof that are necessary to estimate net income (loss).
 

Additionally, as of June 30, 2023, the Company estimates that it had $30.3 million of cash and cash equivalents, and $1,002.4 million of total
indebtedness, including $225.0 million outstanding of its February Notes, $250.0 million outstanding of its November Notes and $527.4 million of
indebtedness outstanding under the Credit Agreement including letters of credit outstanding of $2.4 million, resulting in remaining availability of $47.6
million and total liquidity of $77.9 million. In addition, as of June 30, 2023, the Company had aggregate accounts payable of approximately $216.1 million,
approximately $121.3 million of which is either currently due or past due. The Company expects to receive approximately $81.7 million of crude oil sale
proceeds on July 20, 2023.
 

These preliminary estimates are derived from the Company’s internal records and are based on the most current information available to management.
These estimates are preliminary and inherently uncertain. The Company’s normal reporting processes with respect to the foregoing preliminary estimates
have not been fully completed. The Company’s independent auditors have not completed an audit or review of such preliminary estimates. During the
course of the Company’s and its auditors’ review on these preliminary estimates, the Company could identify items that would require it to make
adjustments and which could affect its final results. Any such adjustments could be material. These preliminary estimates should not be viewed as
indicative of the Company’s financial condition or results as of or for any future period. Actual results could differ from the estimates, trends and
expectations discussed herein, and such differences could be material.
 

The information above is being furnished pursuant to Item 2.02 of Form 8-K and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities of that section, and is not incorporated by reference
into any filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act unless specifically identified therein as being
incorporated therein by reference.

 
 

Item 2.03          Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information set forth under Item 1.01 above is hereby incorporated into this Item 2.03 by reference.
 

 



 
 

Item 7.01.         Regulation FD Disclosure.
 

On July 18, 2023, the Company issued a press release announcing the launch of the Offering. A copy of the press release is attached as Exhibit 99.1
to this Current Report on Form 8-K and is incorporated into this Item 7.01 by reference.

 
The information above is being furnished pursuant to Item 7.01 of Form 8-K and shall not be deemed “filed” for purposes of Section 18 of the

Exchange Act, or otherwise subject to the liabilities of that section, and is not incorporated by reference into any filing under the Securities Act, or the
Exchange Act unless specifically identified therein as being incorporated therein by reference.

 
Item. 8.01.          Other Events.

 
Financing Update

 
The Company is currently evaluating multiple prospective financing arrangements, including the Offering, to refinance its February Notes and its

10.625% Senior Notes due November 2024 (the “November Notes,” and together, with the February Notes, the “Existing Notes”) and enhance liquidity
(any such financing other than the Offering, a “Supplemental Financing”). As a result of this ongoing refinancing process, the administrative agent under
the Credit Agreement has agreed to the February Notes Obligation Postponement, as discussed in Item 1.01 to this Current Report on Form 8-K.
 
The Company cannot provide any assurances that it will be successful in refinancing, repaying or extending the maturity of its Existing Notes, including
the February Notes, by September 1, 2023 or that in the future the Company will be able to obtain additional postponements or waivers under, or
amendments of, the Credit Agreement, of the types described above or otherwise. Any such refinancing may not be obtainable on terms favorable to the
Company. Further, any inability to satisfy the Company’s obligations under the Credit Agreement, including the February Notes Obligation, could lead to
the acceleration of amounts due thereunder by the Company’s credit facility lenders, which would cause a cross default and acceleration of amounts due
under the Company’s Existing Notes. Such a cross-default or cross-acceleration could have a wider impact on our liquidity than might otherwise arise from
a default or acceleration of only the Credit Agreement. If an event of default occurs, or if other debt agreements cross-default, and the lenders under the
affected debt agreements accelerate the maturity of any loans or other debt outstanding, we will not have sufficient liquidity to repay all of our outstanding
indebtedness. As a result, it may become necessary for us to take certain actions with respect to our operations, including, but not limited to, the sale of
portions of our assets, further reductions in our drilling program or similar actions aimed to direct our cash flow towards the repayment of our
indebtedness, or we ultimately may seek bankruptcy protection to continue our efforts to restructure our business and capital structure. Such actions could
reduce the value of our equityholders’ investment in us and place equityholders at significant risk of losing all or a portion of their interests in the
Company.
 

In addition, the information contained in Item 2.02 of this Current Report on Form 8-K is incorporated into this Item 8.01 by reference.
 

Item. 9.01.          Financial Statements and Exhibits.
 

(d)         Exhibits
 
Exhibit No.   Description

10.1
 

Ninth Amendment to Credit Agreement, dated as of July 12, 2023, among HighPeak Energy, Inc., Wells Fargo Bank, National Association,
as Administrative Agent, and the Issuing Banks, the Guarantors and the financial institutions party thereto as Lenders.

99.1   Press Release dated July 18, 2023.
104   Cover Page Interactive Data File (embedded within Inline XBRL document).
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SIGNATURES
 

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

 
  HIGHPEAK ENERGY, INC.  
       
Date: July 18, 2023       
  By: /s/ Steven W. Tholen  
  Name: Steven W. Tholen  
  Title: Chief Financial Officer  
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Exhibit 10.1
 

NINTH AMENDMENT TO CREDIT AGREEMENT
 

This NINTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) dated as of July 12, 2023 (the “Ninth Amendment
Effective Date”), is among HIGHPEAK ENERGY, INC., a Delaware corporation (the “Borrower”), WELLS FARGO BANK, NATIONAL
ASSOCIATION, as administrative agent (in such capacity, the “Administrative Agent”), each Issuing Bank, the Guarantors, and the financial institutions
party hereto as Lenders.
 

RECITALS
 

A.         The Borrower, the Administrative Agent and the Lenders are party to that certain Credit Agreement dated as of December 17,
2020 (as may be amended, restated, or otherwise modified from time to time, the “Credit Agreement”), pursuant to which the Lenders have made certain
credit available to and on behalf of the Borrower.
 

B.         The Borrower has requested amendments to certain provisions of the Credit Agreement, and the parties hereto have agreed to
amend certain provisions of the Credit Agreement, as more fully set forth herein.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

Section 1.    Defined Terms. Each capitalized term which is defined in the Credit Agreement, but which is not defined in this Amendment, shall
have the meaning ascribed such term in the Credit Agreement after giving effect to this Amendment. Unless otherwise indicated, all references to sections
in this Amendment refer to sections in the Credit Agreement.
 

Section 2.    Amendment to Credit Agreement. Subject to satisfaction of the conditions of effectiveness set forth in Section 4 of this Amendment,
on the Ninth Amendment Effective Date,
 

2.1    Section 1.02 of the Credit Agreement is hereby amended by amending and restating the following definition to read in its entirety as follows:
 

“Applicable Margin” means, for any day, with respect to any ABR Loan or Tranche Rate Loan, or with respect to the Commitment Fee
Rate, as the case may be, the rate per annum set forth in the Utilization Grid below based upon the Utilization Percentage then in effect:

 
Utilization Grid

Utilization Percentage <25% >25% <50% >50% <75% >75% <90% >90%
Tranche Rate Loans 3.25% 3.50% 3.75% 4.00% 4.25%
ABR Loans 2.25% 2.50% 2.75% 3.00% 3.25%
Commitment Fee Rate 0.50% 0.50% 0.50% 0.50% 0.50%
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Each change in the Applicable Margin shall apply during the period commencing on the effective date of such change and ending on the
date immediately preceding the effective date of the next such change; provided that if at any time the Borrower fails to deliver a Reserve Report
pursuant to Section 8.12(a), then the “Applicable Margin” means the rate per annum set forth on the grid when the Utilization Percentage is at its
highest level until such Reserve Report is delivered; provided further that, at all times from the Ninth Amendment Effective Date through and
including the September 2023 Redetermination Effective Date, each rate per annum in the rows entitled “Tranche Rate Loans” and “ABR Loans”
in the Utilization Grid set forth above shall be increased by 1.00% per annum.

 
2.2               Section 1.02 of the Credit Agreement is hereby amended by adding the following definitions in alphabetical order to read in their

respective entireties as follows:
 

“Ninth Amendment” means that certain Ninth Amendment to Credit Agreement dated as of the Ninth Amendment Effective Date, by and
among the Borrower, the Administrative Agent, each Issuing Bank, the Guarantors, and the financial institutions party thereto as Lenders.

 
“Ninth Amendment Effective Date” means July 12, 2023.

 
“September 2023 Redetermination” has the meaning set forth in Section 2.07(b).

 
“September 2023 Redetermination Effective Date” means the date that the September 2023 Redetermination becomes effective pursuant

to the terms hereof.
 

“Subject Equity Offering Proceeds” means net proceeds in an aggregate amount not less than $95,000,000 to be received by the Borrower
on or after the Ninth Amendment Effective Date from the issuance of Equity Interests of the Borrower not prohibited by this Agreement.

 
2.3         Section 1.02 of the Credit Agreement is hereby amended by deleting the following definition: “December 2022 Redetermination”.

 
2.4         Section 2.07(b) of the Credit Agreement is hereby amended and restated to read in its entirety as follows:

 
(b)                 Scheduled and Interim Redeterminations. The Borrowing Base shall be redetermined semi-annually in accordance with this

Section 2.07 (a “Scheduled Redetermination”), and, subject to Section 2.07(d), such redetermined Borrowing Base shall become effective and
applicable to the Borrower, the Agents, the Issuing Bank and the Lenders on April 1st and October 1st of each year (or, in each case, such date
promptly thereafter as reasonably practicable). In addition, the Borrower may, by notifying the Administrative Agent thereof, and the
Administrative Agent may, at the direction of the Required Lenders, by notifying the Borrower thereof, one time between Scheduled
Redeterminations, each elect to cause the Borrowing Base to be redetermined between Scheduled Redeterminations (an “Interim
Redetermination”) in accordance with this Section 2.07. Notwithstanding the foregoing or anything to the contrary herein, the Scheduled
Redetermination scheduled to become effective on April 1, 2023 shall instead occur and become effective and applicable on or about September 1,
2023 (or such date promptly thereafter as reasonably practicable), which such redetermination shall constitute a Scheduled Redetermination for
purposes hereof (the “September 2023 Redetermination”).
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2.5         Section 2.07(d)(i) of the Credit Agreement is hereby amended and restated to read in its entirety as follows:
 

(i)         in the case of a Scheduled Redetermination, (A) if the Administrative Agent shall have received the Engineering Reports required
to be delivered by the Borrower pursuant to Section 8.12(a) and (c) in a timely and complete manner, then on April 1st or October 1st (or with
respect to the September 2023 Redetermination, on September 1, 2023) (or, in each case, such date promptly thereafter as reasonably practicable),
as applicable, following such notice, or (B) if the Administrative Agent shall not have received the Engineering Reports required to be delivered
by the Borrower pursuant to Section 8.12(a) and (c) in a timely and complete manner, then on the Business Day next succeeding delivery of such
notice; and

 
2.6          Section 6.02 of the Credit Agreement is hereby amended by adding the following clause (h) immediately after clause (g) and prior to the

final paragraph of such section:
 

(h)         With respect to any Borrowing or the issuance, amendment, renewal or extension of any Letter of Credit, as applicable, requested
on or after the Ninth Amendment Effective Date, the Administrative Agent shall have received evidence reasonably satisfactory to it that Borrower
has received the Subject Equity Offering Proceeds.

 
2.7         Section 7.24 of the Credit Agreement is hereby amended and restated to read in its entirety as follows:

 
Section 7.24         Affected Financial Institutions. No Credit Party is an Affected Financial Institution.

 
2.8         Section 8.01 of the Credit Agreement is hereby amended by (i) re-lettering clause (s) thereof to be clause (t), and (ii) adding a new clause

(s) to read in its entirety as follows:
 

(s)         Weekly Cash Report. On or prior to the last Business Day of each week commencing with the first such date following the Ninth
Amendment Effective Date and through and including the September 2023 Redetermination Effective Date, a 13-week rolling cash flow forecast
in form and substance satisfactory to the Administrative Agent, which shall detail all sources and uses of cash on a weekly basis and which shall
report any variances from the prior report.

 
2.9         Section 8.12(a) of the Credit Agreement is hereby amended and restated to read in its entirety as follows:

 
(a)                  On or before March 1st and September 1st of each year, commencing March 1, 2021, the Borrower shall furnish to the

Administrative Agent and the Lenders a Reserve Report evaluating the Proved Oil and Gas Properties of the Credit Parties that are Qualified ECP
Guarantors as of the immediately preceding January 1st and July 1st; provided that in connection with the September 2023 Redetermination, on or
before August 1, 2023, the Borrower shall furnish to the Administrative Agent and the Lenders a Reserve Report evaluating the Proved Oil and
Gas Properties of the Credit Parties that are Qualified ECP Guarantors as of July  1, 2023, and in connection with the immediately following
Scheduled Redetermination to occur on October 1, 2023, on or before September 1, 2023, the Borrower shall furnish to the Administrative Agent
and the Lenders a Reserve Report evaluating the Proved Oil and Gas Properties of the Credit Parties that are Qualified ECP Guarantors as of
August 1, 2023. The Reserve Report as of January 1 of each year shall be prepared or audited by one or more Approved Petroleum Engineers that
have completed an independent engineering evaluation of the reserves attributable to the Credit Parties’ Proved Oil and Gas Properties, and each
other Reserve Report of each year shall be prepared by or under the supervision of the chief engineer of the Borrower who shall certify such
Reserve Report to be true and accurate and to have been prepared in accordance with the procedures used in the immediately preceding January 1
Reserve Report.
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2.10        Section 8.19 of the Credit Agreement is hereby amended by (i) removing the “and” at the end of clause (a), (ii) replacing the “.” at the
end of clause (b) with “;”, and (iii) adding a new clauses (c) and (d) to read in their respective entireties as follows:
 

(c)                  on or prior to the date that is 5 Business Days after the Ninth Amendment Effective Date (or such later date to which
Administrative Agent may agree in writing in its sole discretion), the Borrower shall deliver to the Administrative Agent evidence reasonably
satisfactory to the Administrative Agent that the Borrower has entered into, or shall have caused another Credit Party to enter into Swap
Agreements with one or more Approved Counterparties to hedge notional volumes covering, for each calendar month during the period from the
Ninth Amendment Effective Date through and including December  2023, not less than seventy-five percent (75%) of the aggregate projected
production of crude oil for such period from the Borrower and its Restricted Subsidiaries’ Oil and Gas Properties owned as of such date
constituting PDP Reserves as set forth in the most recently delivered Reserve Report; and

 
(d)         notwithstanding anything to the contrary set forth herein, any Swap Agreements entered into by the Borrower or any other Credit

Party at any time after July 6, 2023 and prior to the time that the 2024 Senior Notes are Redeemed or refinanced in accordance herewith, for the
purpose of meeting any of the requirements of Section 8.19, shall be in the form of swaps only.

 
2.11       Section 8.22 of the Credit Agreement is hereby amended and restated to read in its entirety as follows:

 
Section 8.22         Mandatory Redemption or Modification of 2024 Senior Notes. On or before September 1, 2023 (or such later date as

agreed to in writing by the Majority Lenders in their reasonable discretion), the Borrower shall (a) Redeem or refinance the 2024 Senior Notes (in
each case, in compliance with Section 9.23 or otherwise in a manner satisfactory to the Majority Lenders), (b) allocate a portion of its cash flow
satisfactory to the Administrative Agent and the Majority Lenders that will retire the 2024 Senior Notes on or before November 30, 2023 or (c)
amend the terms of the 2024 Senior Notes to extend the scheduled repayment thereof to no earlier than February 15, 2025.

 
Section 3.    Subject Default; Limited Waiver.

 
3.1    Background. The Borrower has notified Administrative Agent and Lenders that the (a) Borrower has failed to (or will fail to) comply with

the minimum current ratio covenant set forth under Section 9.01(b) of the Credit Agreement for the fiscal quarter ending June 30, 2023, which is (or would
be) an Event of Default under Section 10.01(d) of the Credit Agreement (the “Subject Current Ratio Default”), and (b) Borrower and each Guarantor have
failed to comply with the Account Control Agreement covenant set forth under Section 8.17(b) of the Credit Agreement, as modified by Section 8.21(a) of
the Credit Agreement, with respect to one or more accounts, which is (or would be) an Event of Default under Section 10.01(d) of the Credit Agreement
(the “Subject DACA Default”, and together with the Subject Current Ratio Default, collectively, the “Subject Defaults”).
 

3.2       Limited Waiver. The Borrower hereby requests that the Administrative Agent and the Lenders constituting at least the Majority Lenders
waive the Subject Defaults. Subject to the terms and conditions of the Credit Agreement, the Administrative Agent and the Lenders party hereto hereby
waive the Subject Defaults (such waiver, the “Limited Waiver”). For the avoidance of doubt, in the event that during the period from the first date that each
Subject Default occurred through the Ninth Amendment Effective Date, the Borrower certified or made any representations that, at the time of such
certification or representation, no Default or Event of Default has occurred and is continuing, the Administrative Agent and the Majority Lenders hereby
agree that no such certification or representation shall be considered untrue solely because of the Subject Defaults. For the avoidance of doubt, this Limited
Waiver as to the Subject Current Ratio Default is limited solely to the Subject Current Ratio Default for the fiscal quarter ending June 30, 2023 and not for
any future dates for which the current ratio covenant set forth under Section 9.01(b) of the Credit Agreement is tested.
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3.3    No Other Consent or Waiver. Except as otherwise provided in this Section 3, nothing contained herein shall be construed as a consent to or
waiver of any Default or Event of Default (other than the Subject Defaults), which may now exist or hereafter occur or any violation of any term, covenant
or provision of the Credit Agreement or any other Loan Document. All rights and remedies of the Administrative Agent and the Lenders are hereby
expressly reserved with respect to any such Default or Event of Default. Nothing contained herein shall affect or diminish the right of the Administrative
Agent or the Lenders to require strict performance by each Loan Party of each provision of any Loan Document to which such Person is a party, except as
expressly provided herein. All terms and provisions of the Loan Documents and all rights and remedies of the Administrative Agent and the Lenders under
the Loan Documents shall continue in full force and effect and are hereby confirmed and ratified in all respects. The Limited Waiver granted in Section 3.2
shall be effective only in this specific instance and for the specific purpose for which it is given, and the Limited Waiver shall not entitle the Borrower or
Guarantors to any other or further waiver or consent in any similar or other circumstances.
 

Section 4.    Conditions Precedent as of the Ninth Amendment Effective Date. This Amendment shall become effective on the date, when each of
the following conditions is satisfied (or waived in accordance with Section 12.02 of the Credit Agreement):
 

4.1    The Administrative Agent shall have executed and received from the Lenders constituting at least the Majority Lenders and the Borrower,
counterparts (in such number as may be requested by the Administrative Agent) of this Amendment signed on behalf of each such Person.
 

4.2    The Administrative Agent shall have received, for the account of each of the Lenders party to this Amendment (including Wells Fargo in its
capacity as a Lender), having delivered a counterpart of this Amendment on or before 5 p.m. (Central time) on July 11, 2023, payment of a consent fee in
an aggregate amount equal to 0.50% of the Commitment of such Lender on the Ninth Amendment Effective Date (which fees are further subject to the
terms of any Fee Letter with respect thereto).
 

4.3    The Administrative Agent shall have received payment of all fees and expenses (including without limitation, fees of legal counsel) and other
amounts due and payable on or prior to the date hereof, including without limitation pursuant to any Fee Letter.
 

4.4    The Administrative Agent shall have received evidence of the Borrower’s compliance with the new Section 8.19(c) of the Credit Agreement
to be added pursuant to this Amendment.
 

4.5        Immediately before and after giving effect to this Amendment, no Default, Event of Default or Borrowing Base Deficiency shall have
occurred and be continuing as of the Ninth Amendment Effective Date.
 

The Administrative Agent is hereby authorized and directed to declare this Amendment to be effective when it has received documents confirming
or certifying, to the satisfaction of the Administrative Agent, compliance with the conditions set forth in this Section 4 or the waiver of such conditions as
permitted in Section 12.02 of the Credit Agreement. Such declaration shall be final, conclusive and binding upon all parties to the Credit Agreement for all
purposes.
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Section 5.    Post-Closing Obligations. Notwithstanding anything to the contrary set forth in the Credit Agreement:
 

5.1    within 15 Business Days after the Ninth Amendment Effective Date (or such later date to which Administrative Agent may agree in writing
in its sole discretion), Borrower and each Guarantor will cause each of their respective Deposit Accounts, Commodity Accounts or Securities Accounts (in
each case, other than Excluded Accounts) to be subject to an Account Control Agreement, and deliver the same to the Administrative Agent; and
 

5.2    within the timeframe set forth in the new Section 8.19(c) of the Credit Agreement (as added pursuant to Section 2.10 of this Amendment),
the Borrower will comply with the requirements of such section.
 

Section 6.    Miscellaneous.
 

6.1        Confirmation; Release. The provisions of the Credit Agreement, as amended by this Amendment, shall remain in full force and effect
following the effectiveness of this Amendment. Borrower acknowledges and agrees that on the date hereof all outstanding Indebtedness are payable in
accordance with their terms, and Borrower (i) waives any defense, offset, counterclaim or recoupment with respect thereto and (ii) releases and discharges
Administrative Agent and Lenders and their officers, directors, employees, agents, shareholders, affiliates and attorneys (the “Released Parties”) from any
and all obligations, indebtedness, liabilities, claims, rights, causes of action or other demands whatsoever, whether known or unknown, suspected or
unsuspected, in law or equity, which Borrower ever had, now has or claims to have or may have against any Released Party arising prior to the Ninth
Amendment Effective Date.
 

6.2    Representations and Warranties. The Borrower and each Guarantor hereby (a) acknowledges and consents to the terms of this Amendment
and (b) ratifies and affirms its obligations under, and acknowledges its continued liability under, each Loan Document to which it is a party and agrees that
each Loan Document to which it is a party remains in full force and effect as expressly amended, restated, supplemented or otherwise modified hereby or
otherwise in connection with a delivery made herewith and (c) represents and warrants to the Administrative Agent and the Lenders that as of the date
hereof, after giving effect to the terms of this Amendment: (i) all of the representations and warranties contained in each Loan Document to which it is a
party are true and correct in all material respects, except that (A) to the extent any such representations and warranties are expressly limited to an earlier
date, in which case, such representations and warranties shall continue to be true and correct in all material respects as of such specified earlier date and (B)
to the extent any such representation and warranty is qualified by materiality, such representation and warranty (as so qualified) is true and correct in all
respects and (ii) no Default or Event of Default has occurred and is continuing.
 

6.3    Counterparts. This Amendment may be executed by one or more of the parties hereto in any number of separate counterparts, and all of such
counterparts taken together shall constitute one and the same instrument. Delivery of an executed counterpart of a signature page to this Amendment by
telecopy, facsimile or other electronic means (e.g., .pdf) shall be effective as delivery of a manually executed counterpart hereof.
 

6.4    Electronic Execution of Loan Documents. The words “execution,” “signed,” “signature,” and words of like import in this Amendment and
the other Loan Documents shall be deemed to include electronic signatures or electronic records, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in
any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and
Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.
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6.5    No Oral Agreement. This Amendment, the Credit Agreement and the other Loan Documents executed in connection herewith and therewith
represent the final agreement between the parties and may not be contradicted by evidence of prior, contemporaneous, or unwritten oral agreements of the
parties. There are no subsequent oral agreements between the parties.
 

6.6    GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF TEXAS.
 

6.7    Payment of Expenses. The Borrower agrees to pay or reimburse the Administrative Agent for all of its reasonable and documented out-of-
pocket costs and expenses incurred in connection with this Amendment, any other documents prepared in connection herewith and the transactions
contemplated hereby, including, without limitation, the reasonable fees and disbursements of one law firm acting as counsel to the Administrative Agent.
 

6.8       Severability. Any provision of this Amendment which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
 

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

6.10    Miscellaneous. Section 12.09(b), (c) and (d) of the Credit Agreement shall apply to this Amendment, mutatis mutandis.
 

6.11    Loan Document. This Amendment is a Loan Document.
 

[SIGNATURES BEGIN NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed effective as of the day and year first above written.
 
  BORROWER:  
     
  HIGHPEAK ENERGY, INC., a Delaware corporation  
       
       
  By: /s/ Jack Hightower  
    Jack Hightower  
    Chief Executive Officer  
       
       
  GUARANTORS:  
       
  HIGHPEAK ENERGY ACQUISITION CORP., a

Delaware corporation
 

  HIGHPEAK ENERGY EMPLOYEES, INC., a
Delaware corporation

 

  LAZY JJ PROPERTIES, LLC, a Delaware limited
liability company

 

       
       
  By: /s/ Jack Hightower  
    Jack Hightower  
    Chief Executive Officer  
       
  HIGHPEAK ENERGY ASSETS, LLC, a Delaware

limited liability company
 

  HIGHPEAK ENERGY HOLDINGS, LLC, a
Delaware limited liability company

 

       
       
  By: /s/ Jack Hightower  
    Jack Hightower  
    President  
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  ADMINISTRATIVE AGENT:  
     
  WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Administrative Agent
 

       
       
  By: /s/ Matthew W. Coleman  
  Name:  Matthew W. Coleman  
  Title: Managing Director  
       
       
  LENDERS:  
  WELLS FARGO BANK, NATIONAL ASSOCIATION,  
  as a Lender and as an Issuing Bank  
       
       
  By: /s/ Matthew W. Coleman  
  Name: Matthew W. Coleman  
  Title: Managing Director  
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  LENDERS:  
     
  CITIZENS BANK N.A.,

as a Lender
 

       
       
  By:    
  Name:    
  Title:    
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  LENDERS:  
     
  FIFTH THIRD BANK, NATIONAL ASSOCIATION,

as a Lender and as an Issuing Bank
 

       
       
  By:    
  Name:    
  Title:    
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  LENDERS:  
     
  BANK OF AMERICA, N.A.,

as a Lender
 

       
       
  By:    
  Name:    
  Title:    
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  LENDERS:  
     
  CREDIT SUISSE AG, NEW YORK BRANCH,

as a Lender
 

       
       
  By:    
  Name:     
  Title:    
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  LENDERS:  
     
  BOKF, NA dba BANK OF TEXAS,

as a Lender
 

       
       
  By:    
  Name:    
  Title:    
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  LENDERS:  
     
  AMARILLO NATIONAL BANK,

as a Lender
 

       
       
  By:    
  Name:    
  Title:    
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  LENDERS:  
     
  ZIONS BANCORPORATION, N.A.,

dba AMEGY BANK,
as a Lender

 

       
       
  By:    
  Name:    
  Title:    
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  LENDERS:  
       
  TEXAS CAPITAL BANK,

as a Lender
 

       
       
  By:    
  Name:    
  Title:    
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  LENDERS:  
     
  UMB BANK N.A.,

as a Lender
 

       
       
  By:    
  Name:    
  Title:    
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HighPeak Energy, Inc. Announces Commencement of Underwritten Public Offering of Common Stock
 
FORT WORTH, Texas, July 18, 2023 (GLOBE NEWSWIRE) – HighPeak Energy, Inc. (the “Company”) (NASDAQ: HPK) today announced that it has
commenced an underwritten public offering of shares of its common stock, par value $0.0001 per share (“common stock”). The Company expects to grant
the underwriter a 30-day option to purchase additional shares of its common stock at the public offering price, less the underwriting discounts and
commissions. The Company intends to use the net proceeds from the offering for working capital and to otherwise enhance near-term liquidity.
 
Roth Capital Partners is acting as sole manager of the offering. The offering is subject to market and other conditions, and there can be no assurance as to
whether or when the offering may be completed, or as to the actual size or terms of the offering.
 
The offering is being made pursuant to a shelf registration statement on Form S-3, including a base prospectus, that was declared effective by the U.S.
Securities and Exchange Commission (the “SEC”) on January 3, 2022. The preliminary prospectus supplement, and accompanying base prospectus,
relating to the offering, and a final prospectus supplement, when available, will be filed with the SEC and will be available on the SEC’s website at
www.sec.gov. Copies of the preliminary prospectus supplement, and accompanying base prospectus, relating to the offering, and the final prospectus
supplement, when available, may be obtained by sending a request to: Roth Capital Partners, LLC, Attention: Prospectus Department, 888 San Clemente
Drive, Suite 400, Newport Beach, California 92660, or by telephone at 1-800-678-9147, or by accessing the SEC’s website at www.sec.gov.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy the shares of common stock or any other securities, nor shall there
be any sale of such shares of common stock or any other securities in any state or other jurisdiction in which such offer, solicitation or sale would be
unlawful prior to registration or qualification under the securities laws of any such state or other jurisdiction.
 

 



 
 
About HighPeak Energy, Inc.
 
HighPeak Energy, Inc. is a publicly traded independent oil and natural gas company, headquartered in Fort Worth, Texas, focused on the acquisition,
development, exploration and exploitation of unconventional oil and natural gas reserves in the Midland Basin in West Texas.
 
Cautionary Note Regarding Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of
1995, with respect to the offering and the use of proceeds. These forward-looking statements, including statements regarding the intention, completion,
timing and option relating to the offering, represent the Company’s expectations or beliefs concerning future events. These forward-looking statements are
subject to risks and uncertainties related to market conditions and the satisfaction of customary closing conditions related to the offering. There can be no
assurance that the Company will be able to complete the offering. When used in this document, 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, the Company 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 on which they are made. The Company 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 the Company, incident to the development, production, gathering and sale of oil,
natural gas and natural gas liquids. These and other risks are described in the Company’s registration statement on Form S-3, Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other filings with the SEC, all of which can be accessed at the SEC’s website at
www.sec.gov.
 
Investor Contact:
 
Ryan Hightower
Vice President, Business Development
817.850.9204
rhightower@highpeakenergy.com
 
Source: HighPeak Energy, Inc.
 


