UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(Amendment No. 1)
Tender Offer Statement under Section 14(d)(1) or 13(e)(1)
of the Securities Exchange Act of 1934

Amplify Energy Corp.
(Name of Subject Company (Issuer) and Filing Person (Offeror))
Common Stock, $0.0001 par value
(Title of Class of Securities)

032113102
(CUSIP Number of Class of Securities)

Martyn Willsher
Senior Vice President and Chief Financial Officer
500 Dallas Street, Suite 1700
Houston, Texas 77002
(713) 490-8900
(Name, address and telephone number of person authorized to receive notices and communications on behalf of filing person)

Copy to:
Matthew R. Pacey
Kirkland & Ellis LLP
609 Main Street, Suite 4500
Houston, TX 77002
(713) 836-3600
CALCULATION OF FILING FEE
Transaction valuation(1)

(1)

Amount of filing fee(2)

$35,000,004
$4,242.00
The transaction valuation is estimated only for purposes of calculating the filing fee. This amount is based on the offer to purchase up to
2,916,667 shares of common stock, par value $0.0001 per share, at the offer price of $12.00 per share.

(2)

The amount of the filing fee, calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, equals $121.20
per $1,000,000 of the value of the transaction.

☒

Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously
paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
Amount Previously Paid: $4,242.00
Form or Registration No.: Schedule TO

☐

Filing Party: Amplify Energy Corp.
Date Filed: November 19, 2018

Check the box if filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
☐
☒
☐
☐

third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
going-private transaction subject to Rule 13e-3.
amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: ☐
If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
☐
☐

Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
Rule 14d-1(d) (Cross-Border Third Party Tender Offer)

This Amendment No. 1 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO originally filed with the
Securities and Exchange Commission (the “Commission”) on November 19, 2018 (the “Schedule TO”) relating to the offer by Amplify Energy Corp., a
Delaware corporation (“Amplify” or the “Company”), to purchase for cash shares of its common stock, par value $0.0001 per share (the “Shares”), at a
fixed price per Share, upon the terms and subject to the conditions described in the Offer to Purchase, dated November 19, 2018, as amended by this
Amendment (the “Offer to Purchase”), a copy of which was filed as Exhibit (a)(1)(A) to the Schedule TO, and in the related Letter of Transmittal, as
amended by this Amendment (the “Letter of Transmittal” and, together with the Offer to Purchase, as they have been or may be amended or
supplemented from time to time, the “Tender Offer”), a copy of which was filed as Exhibit (a)(1)(B) to the Schedule TO.
The purpose of this Amendment is to amend and supplement the Schedule TO and the Tender Offer. Only those items amended are reported in
this Amendment. Except as specifically provided herein, the information contained in this Schedule TO, the Offer to Purchase and the Letter of
Transmittal remains unchanged. This Amendment should be read with the Schedule TO, the Offer to Purchase and the Letter of Transmittal.
Item 11. Additional Information.
Item 11 of the Schedule TO is hereby amended and supplemented by adding the following:
On December 7, 2018, the Company issued a press release announcing the extension of the Tender Offer until 11:59 p.m., New York City time,
on Tuesday, December 18, 2018. As amended, the Tender Offer, the proration period and withdrawal rights will now expire at 11:59 p.m., New York
City time, on Tuesday, December 18, 2018, unless further extended or earlier terminated. Payments of the tender consideration for the shares validly
tendered and not withdrawn on or prior to the expiration date and accepted for purchase will be made promptly after the expiration date. A copy of the
press release is filed as Exhibit (a)(5)(B) hereto and is incorporated herein by reference.
The Depositary has advised the Company that, as of 5:00 p.m., New York City time, on Thursday, December 6, 2018, an aggregate of 1,242,691
Shares were properly tendered and not properly withdrawn.
Item 12. Exhibits.
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibit:
Exhibit
Number

(a)(5)(B)

Description

Press release dated December 7, 2018.

Amendments to the Offer to Purchase and the Other Exhibits to the Schedule TO
All references to “5:00 p.m., New York City time, on December 10, 2018” in the Offer to Purchase and Letter of Transmittal are hereby amended
and replaced with “5:00 p.m., New York City time, on December 11, 2018”. All references to “11:59 p.m., New York City time, on Monday December
17, 2018” in the Offer to Purchase, Letter of Transmittal, Notice of Guaranteed Delivery (Exhibit (a)(1)(C) to the Schedule TO), Letter to Brokers,
Dealers, Commercial Banks, Trust Companies, and Other Nominees (Exhibit (a)(1)(D) to the Schedule TO) and Letter to Clients for Use by Brokers,
Dealers, Commercial Banks, Trust Companies and Other Nominees (Exhibit (a)(1)(E) to the Schedule TO) (the “Letter to Clients”) are hereby amended
and replaced with “11:59 p.m., New York City time, on Tuesday, December 18, 2018”. All references to “11:59 p.m., New York City time, on
Wednesday, January 16, 2019” in the Offer to Purchase and Letter to Clients are hereby amended and replaced with “11:59 p.m., New York City time,
on Thursday, January 17, 2019”. The Offer to Purchase and Items 1 through 9 and 11 of the Schedule TO, to the extent such Items incorporate by
reference the information contained in any of the foregoing exhibits, are hereby amended and supplemented to reflect the same.
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SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.
AMPLIFY ENERGY CORP.
By: /s/ Martyn Willsher
Name: Martyn Willsher
Title: Senior Vice President and Chief
Financial Officer
Date: December 7, 2018
3

Exhibit (a)(5)(B)
News

Amplify Energy Announces Extension to Expiration Date of Tender Offer
HOUSTON, December 7, 2018—Amplify Energy Corp. (OTCQX: AMPY) (“Amplify” or the “Company”) announced today that, as a result of the
market closure on December 5, 2018, the Company is extending the expiration date of its previously announced tender offer to purchase for cash up to
2,916,667 shares of its common stock (the “shares”) at a purchase price of $12.00 per share. As amended, the tender offer, the proration period and
withdrawal rights will now expire at 11:59 p.m., New York City time, on Tuesday, December 18, 2018, unless further extended or earlier terminated.
Tenders of shares must be made prior to the expiration of the tender offer and may be withdrawn at any time prior to the expiration of the tender offer.
Stockholders wishing to tender their shares but who are unable to deliver them physically or by book-entry transfer prior to the expiration of the tender
offer, or who are unable to make delivery of all required documents to the depositary prior to the expiration of the tender offer, may tender their shares
by complying with the procedures set forth in the Offer to Purchase for tendering by notice of guaranteed delivery. Payments of the tender
consideration for the shares validly tendered and not withdrawn on or prior to the expiration date and accepted for purchase will be made promptly
after the expiration time.
American Stock Transfer & Trust Company, LLC, the depositary for the tender offer, has advised the Company that, as of 5:00 p.m., New York City
time, on Thursday, December 6, 2018, an aggregate of 1,242,691 shares of common stock were properly tendered and not properly withdrawn.
Pursuant to the tender offer, the Company’s stockholders may tender all or a portion of their shares. Stockholders will receive the purchase price in
cash, subject to applicable withholding and without interest, subject to the conditions of the tender offer, including the provisions relating to proration
and conditional tenders in the event that the number of shares properly tendered and not properly withdrawn exceeds 2,916,667. Full details of the
terms and conditions of the tender offer are included in the Company’s Offer to Purchase and in the Letter of Transmittal relating to the tender offer, as
amended, that has been distributed to stockholders and filed with the U.S. Securities and Exchange Commission (the “SEC”). Except as described in
this news release, the terms of the tender offer remain the same as set forth in the Offer to Purchase and in the Letter of Transmittal.
D. F. King & Co., Inc. is acting as information agent for the tender offer. Citigroup Global Markets Inc. is acting as dealer manager for the tender offer.
American Stock Transfer & Trust Company, LLC is acting as the depositary for the tender offer.
The Company’s Board of Directors has authorized the tender offer. However, none of the Company, the Company’s Board of Directors, the dealer
manager, the information agent or the depositary makes any recommendation to stockholders as to whether to tender or refrain from tendering their
shares. No person is authorized to make any such recommendation.

Stockholders must make their own decision as to whether to tender their shares and, if so, how many shares to tender. In doing so, stockholders should
read carefully the information in, or incorporated by reference in, the Offer to Purchase and in the Letter of Transmittal (as amended or supplemented),
including the purposes and effects of the tender offer. Stockholders are urged to discuss their decisions with their own tax advisors, financial advisors
and/or brokers.
IMPORTANT INFORMATION ABOUT TENDER OFFER
This press release is for informational purposes only and is not an offer to buy or the solicitation of an offer to sell any shares of the Company’s
common stock. The offer is being made solely pursuant to the Offer to Purchase and the related Letter of Transmittal, as amended or supplemented.
Stockholders and investors are urged to read the Company’s tender offer statement on Schedule TO filed on November 19, 2018 with the SEC in
connection with the tender offer, which includes as exhibits the Offer to Purchase, the related Letter of Transmittal and other offer materials, as well as
the amendment to the Schedule TO filed on December 7, 2018 with the SEC and any further amendments or supplements to the Schedule TO when
they become available, because they contain important information. Each of these documents has been or will be filed with the SEC, and investors may
obtain them for free from the SEC at its website (www.sec.gov) or from D. F. King & Co., Inc., the information agent for the tender offer, by telephone
at: (866) 721-1211 (toll-free), by email at: ampy@dfking.com or in writing to: 48 Wall Street, 22nd Floor, New York, NY 10005; or from Citigroup
Global Markets Inc., the dealer manager for the tender offer, by telephone at: 1-877-531-8365 (toll-free).
Forward-Looking Statements
This press release includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of historical facts, included in this press release that
address activities, events or developments that Amplify expects, believes or anticipates will or may occur in the future are forward-looking statements.
Terminology such as “will,” “would,” “should,” “could,” “expect,” “anticipate,” “plan,” “project,” “intend,” “estimate,” “believe,” “target,”
“continue,” “potential,” the negative of such terms or other comparable terminology are intended to identify forward-looking statements. Amplify
believes that these statements are based on reasonable assumptions, but such assumptions may prove to be inaccurate. Such statements are also subject
to a number of risks and uncertainties, most of which are difficult to predict and many of which are beyond the control of Amplify, which may cause
Amplify’s actual results to differ materially from those implied or expressed by the forward-looking statements. These include risks relating to, among
other things, the Company’s ability to consummate the tender offer. Please read the Company’s filings with the SEC, including “Risk Factors” in its
Annual Report on Form 10-K, and if applicable, its Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and other public filings and
press releases for a discussion of risks and uncertainties that could cause actual results to differ from those in such forward-looking statements. All
forward-looking statements speak only as of the date of this press release. All forward-looking statements in this press release are qualified in their
entirety by these cautionary statements. Amplify undertakes no obligation and does not intend to update or revise any forward-looking statements,
whether as a result of new information, future results or otherwise.
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About Amplify Energy
Amplify Energy Corp. is an independent oil and natural gas company engaged in the acquisition, development, exploration and production of oil and
natural gas properties. The Company’s operations are focused in the Rockies, offshore California, East Texas / North Louisiana and South Texas. For
more information, visit www.amplifyenergy.com.
Contacts
Amplify Energy Corp.
Martyn Willsher – Chief Financial Officer
(713) 588-8346
martyn.willsher@amplifyenergy.com
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