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This Tender Offer Statement on Schedule TO relates to the offer by Amplify Energy Corp., a Delaware corporation (“Amplify” or the
“Company”), to purchase for cash up to 2,916,667 shares of its common stock, par value $0.0001 per share (the “Shares”), at a fixed price of $12.00 per
Share, upon the terms and subject to the conditions described in the Offer to Purchase, dated November 19, 2018 (the “Offer to Purchase”), a copy of
which is filed herewith as Exhibit (a)(1)(A), and in the related Letter of Transmittal (the “Letter of Transmittal” and, together with the Offer to Purchase,
as they may be amended or supplemented from time to time, the “Tender Offer”), a copy of which is attached hereto as Exhibit (a)(1)(B). This Tender
Offer Statement on Schedule TO is being filed in accordance with Rule 13e-4(c)(2) promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).
The information contained in the Offer to Purchase and the Letter of Transmittal is hereby incorporated by reference in response to all the items
of this Schedule TO, and as more particularly set forth below.
Item 1. Summary Term Sheet.
The information under the heading “Summary Term Sheet” in the Offer to Purchase is incorporated herein by reference.
Item 2. Subject Company Information.
(a) The name of the issuer is Amplify Energy Corp. The address and telephone number of the issuer’s principal executive offices are 500 Dallas
Street, Suite 1700, Houston, Texas, 77002, (713) 490-8900.
(b) The subject securities are Shares of Amplify Energy Corp. As of November 16, 2018, there were 25,072,856 Shares issued and outstanding.
(c) Information about the trading market and price of the Shares set forth in the Offer to Purchase under the heading “Section 8—Price Range of
Shares; Dividends” is incorporated herein by reference.
Item 3. Identity and Background of Filing Person.
(a) The filing person to which this Schedule TO relates is Amplify Energy Corp. The address and telephone number of the Company is set forth
under Item 2(a) above.
The names, business addresses and business telephone numbers of the directors, executive officers and controlling persons of the Company are as
set forth in the Offer to Purchase under the heading “Section 11—Interests of the Directors and Executive Officers; Transactions and Arrangements
Concerning the Shares,” and such information is incorporated herein by reference.
Item 4. Terms of the Transaction.
(a) The material terms of the transaction set forth in the Offer to Purchase under the headings “Summary Term Sheet,” “Section 1—Number of
Shares; Purchase Price; Proration,” “Section 3—Procedures for Tendering Shares,” “Section 4—Withdrawal Rights,” “Section 5—Purchase of Shares
and Payment of Purchase Price,” “Section 6—Conditional Tender of Shares,” “Section 7—Conditions of the Tender Offer,” “Section 9—Source and
Amount of Funds,” “Section 12—Effects of the Offer on the Market for Shares; Registration under the Exchange Act,” “Section 14—Certain U.S.
Federal Income Tax Consequences” and “Section 15—Extension of the Tender Offer; Termination; Amendment” are incorporated herein by reference.
(b) Information regarding purchases from officers, directors and affiliates of the Company set forth in the Offer to Purchase under the headings
“Summary Term Sheet” and “Section 11—Interests of Directors and Executive Officers; Transactions and Arrangements Concerning the Shares” is
incorporated herein by reference.
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Item 5. Past Contracts, Transactions, Negotiations and Agreements.
(e) The information set forth in the Offer to Purchase under the headings “Summary Term Sheet” and “Section 11—Interests of Directors and
Executive Officers; Transactions and Arrangements Concerning the Shares” is incorporated herein by reference.
Item 6. Purposes of the Transaction and Plans or Proposals.
(a) The information regarding the purpose of the transaction set forth in the Offer to Purchase under the headings “Summary Term Sheet” and
“Section 2—Purpose of the Tender Offer; Certain Effects of the Tender Offer; Other Plans” is incorporated herein by reference.
(b) The information regarding the treatment of Shares acquired pursuant to the Tender Offer set forth in the Offer to Purchase under the headings
“Summary Term Sheet” and “Section 2—Purpose of the Tender Offer; Certain Effects of the Tender Offer; Other Plans” is incorporated herein by
reference.
(c) Information about any plans or proposals set forth in the Offer to Purchase under the heading “Section 2—Purpose of the Tender Offer; Certain
Effects of the Tender Offer; Other Plans” is incorporated herein by reference.
Item 7. Source and Amount of Funds or Other Consideration.
(a) Information regarding the source of funds set forth in the Offer to Purchase under the heading “Section 9—Source and Amount of Funds” is
incorporated herein by reference.
(b) Not applicable.
(d) Not applicable.
Item 8. Interest in Securities of the Subject Company.
(a) The information set forth under the heading “Section 11—Interests of Directors and Executive Officers; Transactions and Arrangements
Concerning the Shares” in the Offer to Purchase is incorporated herein by reference.
(b) The information set forth under the heading “Section 11—Interests of Directors and Executive Officers; Transactions and Arrangements
Concerning the Shares” in the Offer to Purchase is incorporated herein by reference.
Item 9. Persons/Assets, Retained, Employed, Compensated or Used.
(a) The information set forth under the headings “Summary Term Sheet” and “Section 16—Fees and Expenses” in the Offer to Purchase is
incorporated herein by reference.
Item 10. Financial Statements.
(a) Not applicable.
(b) Not applicable.
Item 11. Additional Information.
(a)(1) The information set forth under the headings “Summary Term Sheet” and “Section 11—Interests of Directors and Executive Officers;
Transactions and Arrangements Concerning the Shares” in the Offer to
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Purchase is incorporated herein by reference. The Company will amend this Schedule TO to reflect material changes to information incorporated by
reference in the Offer to Purchase to the extent required by Rule 13e-4(d)(2).
(a)(2) The information set forth under the heading “Section 13—Legal Matters; Regulatory Approvals” in the Offer to Purchase is incorporated
herein by reference.
(a)(3) The information set forth under the heading “Section 13—Legal Matters; Regulatory Approvals” in the Offer to Purchase is incorporated
herein by reference.
(a)(4) Not applicable.
(a)(5) There are no material pending legal proceedings relating to the Tender Offer.
(c) The information set forth in the Offer to Purchase and the related Letter of Transmittal is incorporated herein by reference.
The Company will amend this Schedule TO to include documents that the Company may file with the Securities and Exchange Commission after
the date of the Offer to Purchase pursuant to Sections 13(a), 13(c) or 14 of the Exchange Act and prior to the expiration of the Tender Offer to the extent
required by Rule 13e-4(d)(2) of the Exchange Act.
Item 12. Exhibits.
Exhibit
Number

Description

(a)(1)(A)

Offer to Purchase, dated November 19, 2018.

(a)(1)(B)

Letter of Transmittal.

(a)(1)(C)

Notice of Guaranteed Delivery.

(a)(1)(D)

Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

(a)(1)(E)

Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

(a)(1)(F)

Summary Advertisement.

(a)(2)

None.

(a)(3)

Not applicable.

(a)(4)

Not applicable.

(a)(5)(A)

Press release dated November 19, 2018.

(b)

Not applicable.

(d)(1)

Form of Change of Control Agreement (incorporated by reference to Exhibit 10.2 of Memorial Production Partners LP’s Quarterly
Report on Form 10-Q (File No. 001-35364) filed on May 4, 2016).

(d)(2)

Amplify Energy Corp. Management Incentive Plan (incorporated by reference to Exhibit 99.1 of the Company’s Registration
Statement on Form S-8 (File No. 001-217674) filed on May 4, 2017).

(d)(3)

Form of Stock Option Award Agreement (incorporated by reference to Exhibit 99.2 of the Company’s Registration Statement on
Form S-8 (File No. 001-217674) filed on May 4, 2017).
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Exhibit
Number

Description

(d)(4)

Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 99.3 of the Company’s Registration
Statement on Form S-8 (File No. 001-217674) filed on May 4, 2017).

(d)(5)

Stockholders Agreement, dated as of May 4, 2017, between the Company and certain Stockholders (incorporated by reference to
Exhibit 10.2 of the Company’s Current Report on Form 8-K (File No. 001-35364) filed on May 5, 2017).

(d)(6)

Registration Rights Agreement, dated as of May 4, 2017, between the Company and certain Stockholders (incorporated by
reference to Exhibit 10.3 of the Company’s Current Report on Form 8-K (File No. 001-35364) filed on May 5, 2017).

(d)(7)

Warrant Agreement between Amplify Energy Corp., as Issuer, and American Stock Transfer & Trust Company, LLC, as Warrant
Agent, dated as of May 4, 2017 (incorporated by reference to Exhibit 10.4 of the Company’s Current Report on Form 8-K (File
No. 001-35364) filed on May 5, 2017).

(d)(8)

Form of Amendment to the Change of Control Agreement (incorporated by reference to Exhibit 10.5 of the Company’s Current
Report on Form 8-K (File No. 001-35364) filed on May 5, 2017).

(d)(9)

Form of Management Incentive Plan Severance Agreement (incorporated by reference to Exhibit 10.6 of the Company’s Current
Report on Form 8-K (File No. 001-35364) filed on May 5, 2017).

(d)(10)

Amplify Energy Corp. 2017 Non-Employee Directors Compensation Plan (incorporated by reference to Exhibit 99.1 of the
Company’s Registration Statement on Form S-8 (File No. 333-218745) filed on June 14, 2017).

(d)(11)

Form of Restricted Stock Unit Award Agreement under the Amplify Energy Corp. 2017 Non-Employee Directors Compensation
Plan (incorporated by reference to Exhibit 99.2 of the Company’s Registration Statement on Form S-8 (File No. 333-218745) filed
on June 14, 2017).

(d)(12)

Employment Agreement, dated May 5, 2018, by and between Amplify Energy Corp. and Kenneth Mariani (incorporated by
reference to Exhibit 10.2 of the Company’s Quarterly Report on Form 10-Q (File No. 001-35364) filed on August 8, 2018).

(d)(13)

Employment Agreement, dated May 23, 2018, by and between Amplify Energy Corp. and Polly Schott.

(d)(14)

Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.6 of the Company’s Quarterly Report on
Form 10-Q (File No. 001-35364) filed on August 8, 2018).

(d)(15)

Form of Restricted Stock Unit Agreement.

(d)(16)

Form of Option Forfeiture Agreement.

(g)

Not applicable.

(h)

Not applicable.

Item 13. Information Required by Schedule 13E-3.
Not applicable.
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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: November 19, 2018
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Exhibit (a)(1)(A)

Offer to Purchase for Cash
by

AMPLIFY ENERGY CORP.
of
Up to 2,916,667 Shares of its Common Stock
at a Purchase Price of $12.00 Per Share
THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT
11:59 P.M., NEW YORK CITY TIME, ON MONDAY, DECEMBER 17, 2018
UNLESS THE OFFER IS EXTENDED (THE “EXPIRATION TIME”).
Amplify Energy Corp., a Delaware corporation (the “Company,” “we,” “our” or “us”), is offering to purchase up to 2,916,667 shares of its common stock, par value
$0.0001 per share (the “common stock”), at a price of $12.00 per share without interest, upon the terms and subject to the conditions of this Offer to Purchase and the related
Letter of Transmittal and the other materials filed as exhibits to the Issuer Tender Offer on Schedule TO-I (which together, as they may be amended and supplemented from
time to time, constitute the “Offer”). Unless the context otherwise requires, all references to the “shares” shall refer to the common stock of the Company.
On the terms and subject to the conditions of the Offer, we will pay for shares properly tendered and not properly withdrawn in the Offer, a price of $12.00 per share,
less any applicable withholding taxes and without interest. Only shares properly tendered and not properly withdrawn will be purchased. Due to the proration and
conditional tender offer provisions described in this Offer to Purchase, all of the shares tendered may not be purchased if more than the number of shares we seek are
properly tendered. Shares tendered but not purchased in the Offer will be returned at our expense promptly following the expiration of the Offer. See Section 3.
Subject to certain limitations and legal requirements, we reserve the right, in our sole discretion, to purchase more than 2,916,667 shares pursuant to the Offer. See
Section 1.
The Offer is not conditioned on any minimum number of shares being tendered. However, the Offer is subject to certain other conditions. See Section 7.
The shares are listed and traded on the OTC Markets (“OTCQX”) under the symbol “AMPY.” On November 16, 2018, the OTCQX closing price per share of our
common stock was $10.00. The $12.00 purchase price per share in the Offer represents a premium of approximately 20% to the OTCQX closing price per share on
November 16, 2018. Stockholders are urged to obtain current market quotations for the shares. See Section 8.
Our Board of Directors has approved making the Offer. However, neither we nor our Board of Directors, the Dealer Manager, the Information Agent or
the Depositary makes any recommendation to you as to whether to tender or refrain from tendering your shares and we have not authorized any person to
make any such recommendation. You must decide whether to tender your shares and, if so, how many shares to tender. In doing so, you should read and
evaluate carefully the information in, or incorporated by reference in, this Offer to Purchase and in the related Letter of Transmittal, including our reasons for
making the Offer, and should discuss whether to tender any of your shares with your broker or other financial or tax advisor. See Section 2.
Our directors, executive officers and affiliates are entitled to participate in the Offer on the same basis as all other stockholders. We do not know whether
or to what extent our directors or executive officers will participate in the Offer. Certain of our stockholders who are affiliated with certain members of our
Board of Directors (collectively, the “Affiliated Holders”) have informed us that they may tender shares that they beneficially own in the Offer; however, we do
not know whether they will tender any, some or all of their shares in the Offer. Any directors, officers or Affiliated Holders that choose to tender shares in the
Offer will be treated by the Company in the same manner as all other tendering stockholders. See Section 11.
Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of this transaction or
passed upon the merits or fairness of such transaction or passed upon the adequacy or accuracy of the information contained in this document. Any
representation to the contrary is a criminal offense.
The Dealer Manager for the Offer is:

Citigroup
November 19, 2018

IMPORTANT
If you desire to tender all or any portion of your shares, you should either (1)(a) complete and sign the Letter of Transmittal in accordance with
the instructions to the Letter of Transmittal, have your signature thereon guaranteed if Instruction 1 to the Letter of Transmittal so requires, mail or
deliver the Letter of Transmittal, together with any other required documents, including the share certificates, to the Depositary (as defined herein) or
(b) tender the shares in accordance with the procedure for book-entry transfer set forth in Section 3, or (2) request that your bank, broker, dealer, trust
company or other nominee effect the transaction for you. If you have shares registered in the name of a bank, broker, dealer, trust company or other
nominee, you must contact that institution if you desire to tender those shares. Beneficial owners should be aware that their broker, dealer, commercial
bank, trust company or other nominee may establish its own earlier deadline for participation in the Offer. Accordingly, beneficial owners wishing to
participate in the Offer should contact their broker, dealer, commercial bank, trust company or other nominee as soon as possible in order to determine
the times by which such owner must take action in order to participate in the Offer.
If you desire to tender shares and your certificates for those shares are not immediately available or the procedure for book-entry transfer cannot
be completed on a timely basis, or time will not permit all required documents to reach the Depositary prior to the Expiration Time, your tender may be
effected by following the procedure for guaranteed delivery set forth in Section 3.
To properly tender shares, you must validly complete the Letter of Transmittal.
Questions and requests for assistance may be directed to D.F. King & Co., Inc., the information agent for the Offer (the “Information Agent”), or
Citigroup Global Markets Inc., the dealer manager for the Offer (the “Dealer Manager”), at their respective addresses and telephone numbers set forth
on the back cover page of this document. Requests for additional copies of this document, the related Letter of Transmittal or the Notice of Guaranteed
Delivery may be directed to the Information Agent.
We are not making the Offer to, and will not accept any tendered shares from, stockholders in any U.S. state where it would be illegal to do so.
However, we may, at our discretion, take any actions necessary for us to make this Offer to stockholders in any such U.S. state.
None of us, the Dealer Manager, the Information Agent or the Depositary has authorized any person to make any recommendation as to
whether you should tender or refrain from tendering your shares in the Offer. None of us, the Dealer Manager, the Information Agent or the
Depositary has authorized anyone to provide you with information or to make any representation in connection with the Offer other than those
contained, or incorporated by reference, in this Offer to Purchase, the related Letter of Transmittal and the other materials filed as exhibits to the
Issuer Tender Offer Statement on Schedule TO-I. We take no responsibility for, and can provide no assurance as to the reliability of, any
information or representation, recommendation or information that others may provide you.
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SUMMARY TERM SHEET
We are providing this summary term sheet for your convenience. This summary term sheet highlights certain material information in the
remainder of this Offer to Purchase, but you should realize that it does not describe all of the details of the Offer to the same extent described in the
remainder of this Offer to Purchase. We urge you to read the entire Offer to Purchase and the related Letter of Transmittal because they contain the full
details of the Offer. We have included references to the sections of this document where you will find a more complete discussion.
Who is offering to purchase my shares?
The Company is offering to purchase up to 2,916,667 shares of its common stock, par value $0.0001 per share. See Section 1.
What will the purchase price for the shares be and what will be the form of payment?
The purchase price for the shares will be $12.00 per share. If your shares are purchased in the Offer, we will pay you the purchase price, in cash,
less any applicable withholding taxes and without interest, promptly after the expiration of the Offer. See Sections 1 and 5.
How many shares will the Company purchase in the Offer?
We will purchase up to 2,916,667 shares in the Offer (representing approximately 11.6% of our outstanding shares), or if a lesser number of shares
are properly tendered, all shares that are properly tendered and not properly withdrawn. If more than 2,916,667 shares are properly tendered, we will
purchase all shares properly tendered on a pro rata basis, except for conditional tenders whose condition was not met, which we will not purchase
(except as described in Section 6). We also expressly reserve the right to purchase additional shares, up to 2% of our outstanding shares (approximately
0.5 million shares, based on 25,072,856 shares of our common stock issued and outstanding as of November 16, 2018), without extending the Offer,
and could decide to purchase more shares, subject to applicable legal requirements. See Section 1.
How will the Company pay for the shares?
Assuming that 2,916,667 shares are purchased in the Offer at a price of $12.00 per share, the aggregate purchase price will be approximately
$35.0 million. We anticipate that we will pay for the shares purchased in the Offer and all fees and expenses applicable to the Offer from cash on hand.
As of November 16, 2018, we had approximately $67.9 million in cash and cash equivalents. The Offer is not separately conditioned upon the receipt
of financing. See Section 9.
How long do I have to tender my shares? Can the Offer be extended, amended or terminated?
You may tender your shares until the Offer expires. The Offer will expire on Monday, December 17, 2018 at 11:59 p.m., New York City time,
unless we extend it. See Section 1. If a broker, dealer, commercial bank, trust company or other nominee holds your shares, it is likely they have
an earlier deadline for administrative reasons, such as four business days before the expiration of the Offer (e.g., 5:00 p.m., New York City time,
on Tuesday, December 11, 2018), for you to act to instruct them to accept the Offer on your behalf. We urge you to contact the broker, dealer,
commercial bank, trust company or other nominee to find out their deadline. See Section 3.
We may choose to extend the Offer at any time and for any reason, subject to applicable laws. See Section 15. We cannot assure you that we will
extend the Offer or indicate the length of any extension that we may provide. If we extend the Offer, we will delay the acceptance of any shares that
have been tendered. We can also amend the Offer in our sole discretion or terminate the Offer under certain circumstances. See Sections 7 and 15.
i

How will I be notified if the Company extends the Offer or amends the terms of the Offer?
If we extend the Offer, we will issue a press release announcing the extension and the new Expiration Time by 9:00 a.m., New York City time, on
the business day after the previously scheduled Expiration Time. We will announce any amendment to the Offer by making a public announcement of
the amendment. See Section 15.
What is the purpose of the Offer?
Our Board of Directors, after evaluating the expected capital requirements of our operations and other expected cash commitments, believes that
purchasing shares of our common stock in the Offer represents a prudent use of the funds required for the Offer given our business profile, assets and
current market price. As of November 16, 2018, we had approximately $67.9 million in cash and cash equivalents. Assuming that the maximum of
2,916,667 shares to be purchased are tendered in the Offer at a price of $12.00 per share, the aggregate purchase price will be approximately
$35.0 million. We will use a portion of cash on hand to fund the Offer.
The Offer represents an opportunity for us to return capital to our stockholders who elect to tender their shares, subject to the terms and
conditions of the Offer. Additionally, stockholders who do not participate in the Offer will automatically increase their relative percentage interest in
us and our future operations at no additional cost to them. The Offer also provides stockholders with an opportunity to obtain liquidity with respect to
all or a portion of their shares, without potential disruption to the share price and the usual transaction costs associated with market sales. See
Section 2.
What are the significant conditions to the Offer?
Our obligation to accept and pay for your tendered shares depends upon a number of conditions that must be satisfied or waived prior to the
Expiration Time, including, but not limited to:
•

No general suspension of, or general limitation on prices for, or trading in, securities on any national securities exchange in the United
States or in the over-the-counter market or the declaration of a banking moratorium or any suspension of payment in respect of banks in the
United States shall have occurred.

•

No significant changes in the general political, market, economic or financial conditions in the United States or abroad that are reasonably
likely to adversely affect our business or the trading in the shares shall have occurred.

•

No legal action shall have been taken, and we shall not have received notice of any legal action, that could reasonably be expected to
adversely affect the Offer.

•

No one shall have proposed, announced or made a tender or exchange offer (other than this Offer), merger, business combination or other
similar transaction involving us.

•

No one shall have filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, or
made a public announcement reflecting an intent to acquire us or any of our subsidiaries.

•

No material adverse change in our business, condition (financial or otherwise), assets, income, operations, prospects or stock ownership
shall have occurred.

•

No decrease of more than 20% in the market price for our common stock, the Dow Jones Industrial Average, the NASDAQ Composite Index
or the S&P 500 Composite Index, measured from November 16, 2018 shall have occurred.

The Offer is subject to a number of other conditions described in greater detail in Section 7.
ii

Following the Offer, will the Company continue as a public company?
Yes. The completion of the Offer in accordance with its terms and conditions will not cause the Company to stop being subject to the periodic
reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We also do not expect the Offer to cause our
common stock to cease to be traded on the OTCQX. As of November 16, 2018, we had seven holders of record of common stock based on information
provided by our transfer agent and by the Depository Trust & Clearing Corporation (“DTC”).
How do I tender my shares?
If you want to tender all or part of your shares, you must do one of the following before 11:59 p.m., New York City time, on Monday,
December 17, 2018, or any later time and date to which the Offer may be extended:
•

If your shares are registered in the name of a broker, dealer, commercial bank, trust company or other nominee, you must contact the
nominee and request that the nominee tender your shares for you.

•

If you hold certificates in your own name, you must complete and sign a Letter of Transmittal according to its instructions, and deliver it,
together with any required signature guarantees, the certificates for your shares and any other documents required by the Letter of
Transmittal, to American Stock Transfer & Trust Company, LLC, the depositary for the Offer (the “Depositary”).

•

If you are an institution participating in the book-entry transfer facility (as defined herein), you must tender your shares according to the
procedure for book-entry transfer described in Section 3.

•

If you are a holder of vested restricted stock options to purchase shares of our common stock, subject to Company policies and practices,
you may exercise your vested restricted stock options to purchase shares and tender such shares in the Offer; however, we suggest that you
exercise your vested restricted stock options and satisfy the exercise price for such shares in accordance with the terms of the Amplify
Energy Corp. Management Incentive Plan (the “MIP”), the applicable restricted stock option agreement and Company policies and
practices at least five business days prior to the date on which the Expiration Time is initially scheduled to occur (which, unless the Offer is
extended, would require you to exercise your vested restricted stock options and satisfy the related exercise price no later than 5:00 p.m.,
New York City time, on December 10, 2018) in order to provide you with sufficient time to validly tender the shares in the Offer. Exercises
of restricted stock options cannot be revoked even if some or all of the shares received upon the exercise thereof and tendered in the Offer
are not purchased pursuant to the Offer for any reason.

•

If you are unable to deliver the certificates for the shares or the other required documents to the Depositary or you cannot comply with the
procedure for book-entry transfer within the required time, you must comply with the guaranteed delivery procedure outlined in Section 3.

You may contact the Dealer Manager, the Information Agent or your broker for assistance. The contact information for the Dealer Manager and
the Information Agent appears on the back cover of this Offer to Purchase. See Section 3 and the Instructions to the Letter of Transmittal.
May holders of vested restricted stock option awards participate in the Offer?
Options to purchase shares of our common stock cannot be tendered in the Offer. If you hold vested but unexercised restricted stock options, you
may exercise such vested restricted stock options in accordance with the terms of the MIP, the applicable restricted stock option agreement and the
Company’s policies and practices, and tender the shares received upon such exercise in accordance with the Offer. You should evaluate this Offer to
Purchase carefully to determine if participation would be advantageous to you based on your stock option exercise prices and the expiration date of
your options and the provisions for pro rata purchases by the Company described in Section 1. We strongly encourage optionholders to discuss the
Offer with their own tax advisors, financial advisors and/or brokers.
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Please be advised that it is the optionholder’s responsibility to tender shares in the Offer to the extent such holder wants to participate and it may
be difficult to secure delivery of shares issued pursuant to the exercise of vested restricted stock options in a time period sufficient to allow tender of
those shares prior to the Expiration Time. Accordingly, we suggest that you exercise your vested restricted stock options and satisfy the exercise price
for such shares in accordance with the terms of the MIP and applicable restricted stock option agreement and Company policies and practices at least
five business days prior to the date on which the Expiration Time is initially scheduled to occur (which, unless the Offer is extended, would require you
to exercise your vested restricted stock options and satisfy the related exercise price no later than 5:00 p.m., New York City time, on December 10,
2018). Exercises of options cannot be revoked even if some or all of the shares received upon the exercise thereof and tendered in the Offer are not
purchased pursuant to the Offer for any reason. See Section 3.
May holders of restricted stock unit awards participate in the Offer?
Holders of restricted stock unit awards may not tender such restricted stock units in the Offer unless and until the underlying shares have vested
and the restrictions on such awards have lapsed. See Section 3.
Do the Company’s directors or executive officers or affiliates intend to tender their shares in the Offer?
Our directors, executive officers and affiliates are entitled to participate in the Offer on the same basis as all other stockholders. We do not know
whether or to what extent our directors or executive officers will participate in the Offer. Certain of our stockholders that are Affiliated Holders are also
entitled to participate in the Offer on the same basis as all other stockholders. The Affiliated Holders have informed us that they may tender shares that
they beneficially own in the Offer; however, we do not know whether they will tender any, some or all of their shares in the Offer. The Affiliated
Holders collectively beneficially owned 10,930,112 shares, or approximately 43.6% of our issued and outstanding common stock as of November 16,
2018.
Our directors, executive officers and affiliates (including the Affiliated Holders) may, subject to applicable law and applicable policies of the
Company, sell their shares from time to time in open-market and/or other transactions at prices that may be more or less favorable than the purchase
price to be paid to our stockholders pursuant to the Offer. If no such transactions by our directors, executive officers and affiliates occur, the beneficial
ownership of our directors, executive officers and affiliates will increase as a percentage of our outstanding common stock following the consummation
of the Offer. See Section 11.
What happens if more than 2,916,667 shares are tendered?
If the terms and conditions of the Offer have been satisfied or waived and more than 2,916,667 shares (or such greater number of shares as we may
elect to purchase, subject to applicable law) are properly tendered and not properly withdrawn on or prior to the Expiration Time, we will purchase
shares:
•

first, from all stockholders who properly tender shares that are not properly withdrawn, on a pro rata basis (except for stockholders who
tendered shares conditionally for which the condition was not satisfied); and

•

second, only if necessary to permit us to purchase 2,916,667 shares (or such greater number of shares as we may elect to purchase, subject to
applicable law), from holders who have tendered shares conditionally (for which the condition was not initially satisfied) by random lot, to
the extent feasible. To be eligible for purchase by random lot, stockholders whose shares are conditionally tendered must have tendered all
of their shares.

Because of the proration and conditional tender provisions described above, we may not purchase all of the shares that you tender. See Section 1.
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How will the tender offer affect the number of our shares outstanding and the number of record holders?
As of November 16, 2018, we had 25,072,856 shares of common stock outstanding. If the conditions to the Offer are satisfied or waived and the
Offer is fully subscribed, we will have 22,156,189 shares outstanding immediately following the purchase of shares tendered in the Offer (based on the
number of shares outstanding as of November 16, 2018). The actual number of shares outstanding immediately following completion of the Offer will
depend on the number of shares tendered and purchased in the Offer. See Section 2. In addition, if more than 2,916,667 shares are tendered in the Offer,
we reserve the right to accept for purchase pursuant to the Offer up to an additional 2% of our outstanding shares without extending the Offer. We also
expressly reserve the right, in our sole discretion, to purchase additional shares subject to applicable legal and regulatory requirements. See Section 1.
Furthermore, if any of our stockholders (i) who hold shares in their own name as holders of record or (ii) who are “registered holders” as
participants in the DTC’s system whose names appear on a security position listing, tender their shares in full and that tender is accepted in full, then
the number of our record holders would be reduced. See Section 2.
Stockholders who do not have their shares purchased in the Offer will realize a proportionate increase in their relative ownership interest in the
Company following the purchase of shares pursuant to the Offer. See Section 2.
If I own fewer than 100 shares and I tender some or all of my shares, will I be subject to proration?
Yes. If you own beneficially or of record fewer than 100 shares in the aggregate, any shares you tender will be subject to the same terms and
conditions of the Offer, including the proration provisions, as all other tenders pursuant to the Offer.
Once I have tendered shares in the Offer, can I withdraw my tender?
Yes. You may withdraw any shares you have tendered at any time before 11:59 p.m., New York City time, on Monday, December 17, 2018,
unless we extend the Offer, in which case you can withdraw your shares until the expiration of the Offer as extended. If we have not accepted for
payment the shares you have tendered to us, you may also withdraw your shares at any time after 11:59 p.m., New York City time, on Wednesday,
January 16, 2019, the 40 th business day after the commencement of the Offer. See Section 4.
How do I withdraw shares I previously tendered?
To withdraw shares, you must deliver a written notice of withdrawal with the required information to the Depositary during the time period in
which you still have the right to withdraw the shares. Your notice of withdrawal must specify your name, the number of shares to be withdrawn and the
name of the registered holder of these shares. Some additional requirements apply if the share certificates to be withdrawn have been delivered to the
Depositary or if your shares have been tendered under the procedure for book-entry transfer set forth in Section 3. See Section 4. If you have tendered
your shares by giving instructions to a bank, broker, dealer, trust company or other nominee, you must instruct that person to arrange for the withdrawal
of your shares.
Has the Company or its Board of Directors adopted a position on the Offer?
Our Board of Directors has approved making the Offer. However, neither we nor our Board of Directors, the Dealer Manager, the Information
Agent or the Depositary makes any recommendation to you as to whether you should tender or refrain from tendering your shares. You must make your
own decision as to whether to tender your shares and, if so, how many shares to tender. In so doing, you should read carefully the information in this
Offer to Purchase and in the related Letter of Transmittal, including our reasons for making the Offer. You are urged to discuss your decisions with
your own tax advisor, financial advisor and/or broker.
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If I decide not to tender, how will the Offer affect my shares?
Stockholders who choose not to tender their shares will own a greater percentage interest in our outstanding common stock following the
consummation of the Offer. See Section 2.
What is the recent market price of my shares?
On November 16, 2018, the OTCQX closing price per share of our common stock was $10.00. The $12.00 purchase price per share in the Offer
represents a premium of approximately 20% to the OTCQX closing price per share on November 16, 2018. We urge you to obtain current market
quotations for the shares before deciding whether to tender any of your shares. See Section 8.
When will the Company pay for the shares I tender?
We will pay the purchase price, less any applicable withholding taxes and without interest, for the shares we purchase promptly after the
expiration of the Offer and the acceptance of the shares for payment. We will announce the final proration factor and commence payment for any shares
purchased pursuant to the tender offer promptly after the expiration of the Offer. See Section 5.
Will I have to pay brokerage commissions if I tender my shares?
If you are the record owner of your shares and you tender your shares directly to the Depositary, you will not have to pay brokerage fees or similar
expenses. If you own your shares through a bank, broker, dealer, trust company or other nominee and that person tenders your shares on your behalf,
other than the Dealer Manager, that person may charge you a fee for doing so. You should consult with your bank, broker, dealer, trust company or
other nominee to determine whether any charges will apply. See Section 3.
Does the Company intend to repurchase any shares other than pursuant to the Offer during or after the Offer?
Rule 13e-4(f)(6) of the Exchange Act prohibits us and our affiliates from purchasing any shares, other than pursuant to the Offer, until at least ten
business days after the expiration of the Offer, except pursuant to certain limited exceptions provided in Rule 14e-5 of the Exchange Act. Beginning
ten business days after the Expiration Time of the Offer, we may make stock repurchases from time to time on the open market and/or in private
transactions. Whether we make additional repurchases will depend on many factors, including, without limitation, the number of shares, if any, that we
purchase in the Offer, our business and financial performance and situation, the business and market conditions at the time, including the price of the
shares, and such other factors as we may consider relevant. Any of these repurchases may be on the same terms or on terms that are more or less
favorable to the selling stockholders in those transactions than the terms of the Offer.
What are the U.S. federal income tax consequences if I tender my shares?
Generally, a sale of shares pursuant to the Offer will be a taxable transaction for U. S. federal income tax purposes. The receipt of cash for your
tendered shares will generally be treated for U.S. federal income tax purposes either as (1) a sale or exchange or (2) a distribution in respect of stock
from the Company. See Section 14. We recommend that you consult with your tax advisor with respect to your particular situation.
Will I have to pay stock transfer tax if I tender my shares?
We will pay all stock transfer taxes unless payment is made to, or if shares not tendered or accepted for payment are to be registered in the name
of, someone other than the registered holder, or tendered certificates are registered in the name of someone other than the person signing the Letter of
Transmittal. See Section 5.
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Who can I talk to if I have questions?
If you have any questions regarding the Offer, please contact D.F. King & Co., Inc., the Information Agent, or Citigroup Global Markets Inc., the
Dealer Manager. Contact information for the Information Agent and the Dealer Manager is set forth on the back cover of this Offer to Purchase.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Offer to Purchase contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and section 21E of the Exchange Act, that are subject to a number of risks and uncertainties, many of which are beyond our control,
which may include statements about our:
•

business strategies;

•

acquisition and disposition strategy;

•

cash flows and liquidity;

•

financial strategy;

•

ability to replace the reserves we produce through drilling;

•

drilling locations;

•

oil and natural gas reserves;

•

technology;

•

realized oil, natural gas and natural gas liquid prices;

•

production volumes;

•

lease operating expense;

•

gathering, processing, and transportation;

•

general and administrative expense;

•

future operating results;

•

ability to procure drilling and production equipment;

•

ability to procure oil field labor;

•

planned capital expenditures and the availability of capital resources to fund capital expenditures;

•

ability to access capital markets;

•

marketing of oil, natural gas and natural gas liquids;

•

acts of God, fires, earthquakes, storms, floods, other adverse weather conditions, war, acts of terrorism, military operations, or national
emergency;

•

expectations regarding general economic conditions;

•

impact of the Tax Cuts and Jobs Act of 2017;

•

competition in the oil and natural gas industry;

•

effectiveness of risk management activities;

•

environmental liabilities;

•

counterparty credit risk;

•

expectations regarding governmental regulation and taxation;

•

expectations regarding developments in oil-producing and natural-gas producing countries; and

•

plans, objectives, expectations and intentions.
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All statements, other than statements of historical fact included in this report, are forward-looking statements. In some cases, you can identify
forward-looking statements by terminology such as “may,” “will,” “would,” “should,” “expect,” “plan,” “project,” “intend,” “anticipate,” “believe,”
“estimate,” “predict,” “potential,” “pursue,” “target,” “outlook,” “continue,” the negative of such terms or other comparable terminology. These
statements address activities, events or developments that we expect or anticipate will or may occur in the future, including things such as projections
of results of operations, plans for growth, goals, future capital expenditures, competitive strengths, references to future intentions and other such
references. These forward-looking statements involve risks and uncertainties. Important factors that could cause our actual results or financial
condition to differ materially from those expressed or implied by forward-looking statements include, but are not limited to, the following risks and
uncertainties:
•

our results of evaluation and implementation of strategic alternatives;

•

our inability to maintain relationships with suppliers, customers, employees and other third parties as a result of our Chapter 11 filing, or
otherwise;

•

our indebtedness and our ability to satisfy our debt obligations and a potential inability to effect deleveraging transactions or otherwise
reduce those risks;

•

risks related to a redetermination of the borrowing base under our secured reserve-based revolving credit facility;

•

our ability to access funds on acceptable terms, if at all, because of the terms and conditions governing our indebtedness;

•

volatility in the prices for oil, natural gas, and natural gas liquids, including further or sustained declines in commodity prices;

•

the potential for additional impairments due to continuing or future declines in oil, natural gas and natural gas liquid prices;

•

the uncertainty inherent in estimating quantities of oil, natural gas and natural gas liquids reserves;

•

our substantial future capital requirements, which may be subject to limited availability of financing;

•

the uncertainty inherent in the development and production of oil and natural gas;

•

our need to make accretive acquisitions or substantial capital expenditures to maintain our declining asset base;

•

the existence of unanticipated liabilities or problems relating to acquired or divested businesses or properties;

•

potential acquisitions, including our ability to make acquisitions on favorable terms or to integrate acquired properties;

•

the consequences of changes we have made, or may make from time to time in the future, to our capital expenditure budget, including the
impact of those changes on our production levels, reserves, results of operations and liquidity;

•

potential shortages of, or increased costs for, drilling and production equipment and supply materials for production, such as CO2;

•

potential difficulties in the marketing of oil and natural gas;

•

changes to the financial condition of counterparties;

•

uncertainties surrounding the success of our secondary and tertiary recovery efforts;

•

competition in the oil and natural gas industry;

•

general political and economic conditions, globally and in the jurisdictions in which we operate;
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•

the impact of legislation and governmental regulations, including those related to climate change and hydraulic fracturing;

•

the risk that our hedging strategy may be ineffective or may reduce our income;

•

the cost and availability of insurance as well as operating risks that may not be covered by an effective indemnity or insurance; and

•

actions of third-party co-owners of interests in properties in which we also own an interest.

The forward-looking statements contained in this Offer to Purchase are largely based on our expectations, which reflect estimates and
assumptions made by our management. These estimates and assumptions reflect our best judgment based on currently known market conditions and
other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain and involve a number of risks and
uncertainties that are beyond our control. In addition, management’s assumptions about future events may prove to be inaccurate. All readers are
cautioned that the forward-looking statements contained in this Offer to Purchase are not guarantees of future performance, and we cannot assure any
reader that such statements will be realized or that the events or circumstances described in any forward-looking statement will occur. Actual results
may differ materially from those anticipated or implied in the forward-looking statements due to factors described in our filings with the SEC,
including “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2017, Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K. All forward-looking statements speak only as of the date of this Offer to Purchase. We undertake no obligation and do not intend
to update or revise any forward-looking statements as a result of new information, future events or otherwise. These cautionary statements qualify all
forward-looking statements attributable to us or persons acting on our behalf.
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INTRODUCTION
To the Stockholders of Amplify Energy Corp.:
We invite our stockholders to tender shares of our common stock for purchase by us. Upon the terms and subject to the conditions of this Offer to
Purchase and the related Letter of Transmittal, we are offering to purchase up to 2,916,667 shares of our common stock at a price of $12.00 per share,
less any applicable withholding taxes and without interest.
The Offer will expire at 11:59 p.m., New York City time, on Monday, December 17, 2018, unless extended.
Only shares properly tendered and not properly withdrawn will be purchased. However, because of the proration and conditional tender offer
provisions described in this Offer to Purchase, all of the shares tendered may not be purchased if more than the number of shares we seek are properly
tendered and not properly withdrawn. We will return shares that we do not purchase because of proration or conditional tenders to the tendering
stockholders at our expense promptly following the Expiration Time. See Section 1.
We expressly reserve the right to purchase more than 2,916,667 shares pursuant to the Offer, subject to certain limitations and legal requirements.
See Sections 1 and 15.
Tendering stockholders whose shares are registered in their own names and who tender directly to American Stock Transfer & Trust Company,
LLC, the Depositary, will not be obligated to pay brokerage fees or commissions or, except as set forth in Instruction 6 to the Letter of Transmittal,
stock transfer taxes on the purchase of shares by us under the Offer. If you own your shares through a bank, broker, dealer, trust company or other
nominee and that person tenders your shares on your behalf, other than the Dealer Manager, that person may charge you a fee for doing so. You should
consult your bank, broker, dealer, trust company or other nominee to determine whether any charges will apply.
In addition, holders of vested but unexercised options to purchase shares of our common stock under our MIP may exercise such vested restricted
stock options in accordance with the terms of our MIP, the applicable restricted stock option agreement and the Company’s policies and practices, and
tender in the Offer some or all of the shares received upon such exercise. Holders of restricted stock unit awards may not tender such restricted stock
units in the Offer unless and until the underlying shares have vested and the restrictions on such awards have lapsed.
This Offer is not conditioned upon any minimum number of shares being tendered. However, our obligation to accept, and pay for, shares
validly tendered pursuant to the Offer is conditioned upon satisfaction or waiver of the conditions set forth in Section 7 of this Offer to Purchase.
Our Board of Directors has approved making the Offer. However, neither we nor our Board of Directors, the Dealer Manager, the
Information Agent or the Depositary is making any recommendation whether you should tender or refrain from tendering your shares. We have
not authorized any person to make any recommendation. You must decide whether to tender your shares and, if so, how many shares to tender. In
so doing, you should read and evaluate carefully the information in, or incorporated by reference in, this Offer to Purchase and in the related
Letter of Transmittal and should discuss whether to tender any of your shares with your broker or other financial or tax advisor. See Section 2.
Our directors, executive officers and affiliates are entitled to participate in the Offer on the same basis as all other stockholders. We do not
know whether or to what extent our directors or executive officers will participate in the Offer. The Affiliated Holders are also entitled to
participate in the Offer on the same basis as all other stockholders. The Affiliated Holders have informed us that they may tender shares that
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they beneficially own in the Offer; however, we do not know whether they will tender any, some or all of their shares in the Offer. The Affiliated
Holders collectively held 10,930,112 shares, or approximately 43.6% of our issued and outstanding common stock as of November 16, 2018. See
Section 11.
Section 14 of this Offer to Purchase describes certain U.S. federal income tax consequences of a sale of shares under the Offer.
We will pay the reasonable fees and expenses of Citigroup Global Markets Inc., the Dealer Manager, D.F. King & Co., Inc., the Information
Agent, and American Stock Transfer & Trust Company, LLC, the Depositary, incurred in connection with this Offer. See Section 16.
As of November 16, 2018, there were 25,072,856 shares of our common stock issued and outstanding. The 2,916,667 shares that we are offering
to purchase in the Offer represent approximately 11.6% of the total number of outstanding shares of our common stock as of November 16, 2018. The
shares are listed and traded on OTCQX under the symbol “AMPY.” On November 16, 2018, the OTCQX closing price per share of our common stock
was $10.00. The $12.00 purchase price per share in the Offer represents a premium of approximately 20% to the OTCQX closing price per share on
November 16, 2018. Stockholders are urged to obtain current market quotations for the shares. See Section 8.
2

THE TENDER OFFER
1.

Number of Shares; Purchase Price; Proration

General. Upon the terms and subject to the conditions of the Offer, we will purchase 2,916,667 shares of our common stock, or if a lesser number
of shares are properly tendered, all shares that are properly tendered and not properly withdrawn in accordance with Section 4, at a price of $12.00 per
share, less any applicable withholding taxes and without interest.
The term “Expiration Time” means 11:59 p.m., New York City time, on Monday, December 17, 2018, unless we, in our sole discretion, shall have
extended the period of time during which the Offer will remain open in which event the term “Expiration Time” shall refer to the latest time and date at
which the Offer, as so extended by us, shall expire. See Section 15 for a description of our right to extend, delay, terminate or amend the Offer. In
accordance with the rules of the SEC, we may, and we expressly reserve the right to, purchase under the Offer an additional amount of shares not to
exceed 2% of our outstanding shares (approximately 0.5 million shares, based on 25,072,856 shares of our common stock issued and outstanding as of
November 16, 2018) without amending or extending the Offer. See Section 15.
In the event of an over-subscription of the Offer as described below, shares tendered will be subject to proration, except for shares conditionally
tendered for which the tender condition was not initially satisfied. The proration period and, except as described herein, withdrawal rights expire at the
Expiration Time.
If we:
•

change the price to be paid for shares from $12.00 per share;

•

increase the number of shares being sought in the Offer and such increase in the number of shares being sought exceeds 2% of our
outstanding shares (approximately 0.5 million shares, based on 25,072,856 shares of our common stock issued and outstanding as of
November 16, 2018); or

•

decrease the number of shares being sought in the Offer;

and the Offer is scheduled to expire at any time earlier than the expiration of a period ending at 12:00 midnight, New York City time, on the tenth
business day (as defined below) from, and including, the date on which notice of any such increase or decrease is first published, sent or given in the
manner specified in Section 15, then the Offer will be extended until the expiration of such period of ten business days. For the purposes of the Offer, a
“business day” means any day other than a Saturday, Sunday or United States federal holiday and consists of the time period from 12:01 a.m. through
12:00 midnight, New York City time.
The Offer is not conditioned upon any minimum number of shares being tendered. However, the Offer is subject to certain other conditions.
See Section 7.
Shares properly tendered under the Offer and not properly withdrawn will be purchased at the purchase price, upon the terms and subject to the
conditions of the Offer, including the proration and conditional tender provisions. All shares tendered and not purchased under the Offer, including
shares not purchased because of proration or conditional tender provisions, will be returned to the tendering stockholders or, in the case of shares
delivered by book-entry transfer, credited to the account at the book-entry transfer facility from which the transfer had previously been made, at our
expense promptly following the Expiration Time.
Priority of Purchases. Upon the terms and subject to the conditions of the Offer, if more than 2,916,667 shares, or such greater number of shares
as we may elect to purchase, subject to applicable law, have been properly tendered and not properly withdrawn prior to the Expiration Time, we will
purchase properly tendered shares on the basis set forth below:
•

First, subject to the conditional tender provisions described in Section 6, we will purchase all shares properly tendered and not properly
withdrawn on a pro rata basis with appropriate adjustments to avoid purchases of fractional shares, as described below.
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•

Second, if necessary to permit us to purchase 2,916,667 shares (or such greater number of shares as we may elect to purchase, subject to
applicable law), shares conditionally tendered (for which the condition was not initially satisfied) and not properly withdrawn, will, to the
extent feasible, be selected for purchase by random lot. To be eligible for purchase by random lot, stockholders whose shares are
conditionally tendered must have tendered all of their shares.

As a result of the foregoing priorities applicable to the purchase of shares tendered, it is possible that all of the shares that a stockholder tenders in
the Offer may not be purchased. In addition, if a tender is conditioned upon the purchase of a specified number of shares, it is possible that none of
those shares will be purchased.
Proration. If proration of tendered shares is required, we will determine the proration factor promptly after the expiration of the Offer. Subject to
adjustment to avoid the purchase of fractional shares and subject to the provisions governing conditional tenders described in Section 6, proration for
each stockholder tendering shares, other than holders of shares conditionally tendered, will be based on the ratio of the number of shares properly
tendered and not properly withdrawn by the stockholder to the total number of shares properly tendered and not properly withdrawn by all
stockholders. We will announce the final proration factor and commence payment for any shares purchased pursuant to the tender offer promptly after
the expiration of the Offer. The preliminary results of any proration will be announced by press release promptly after the expiration of the Offer. After
the Expiration Time, stockholders may obtain preliminary proration information from the Information Agent and also may be able to obtain the
information from their brokers.
As described in Section 14, the number of shares that we will purchase from a stockholder under the Offer may affect the U.S. federal income tax
consequences to that stockholder and, therefore, may be relevant to a stockholder’s decision whether or not to tender shares.
This Offer to Purchase and the related Letter of Transmittal will be mailed to record holders of shares and will be furnished to brokers, dealers,
commercial banks and trust companies whose names, or the names of whose nominees, appear on our stockholder list or, if applicable, who are listed as
participants in a clearing agency’s security position listing for subsequent transmittal to beneficial owners of shares.
2.

Purpose of the Tender Offer; Certain Effects of the Tender Offer; Other Plans

Purpose of the Tender Offer. On November 19, 2018, we commenced the tender offer to purchase for cash up to 2,916,667 shares of our common
stock at a price per share of $12.00 to be funded from cash on hand. Assuming that the maximum of 2,916,667 shares to be purchased are tendered in
the Offer at a price of $12.00 per share, the aggregate purchase price will be approximately $35.0 million.
As of November 16, 2018, we had approximately $67.9 million in cash and cash equivalents. We will use a portion of cash on hand to fund the
Offer. See Section 9. Our Board of Directors, after evaluating expected capital requirements of our operations and other expected cash commitments,
believes that purchasing shares of our common stock in the Offer represents a prudent use of the funds required for the Offer.
Our management and Board of Directors have evaluated our operations, strategy and expectations for the future and have carefully considered
our business profile, assets and recent market prices for our common stock. In considering the Offer, our management and Board of Directors took into
account the expected financial impact of the Offer, including the reduction in the amount of cash on hand as described in Section 9. Our Board of
Directors believes that investing in our shares at this time is a prudent use of our financial resources. We believe that our current financial resources,
including debt capacity, will allow us to fund capital requirements for improving our operations as well as providing appropriate financial flexibility
for general corporate purposes. However, actual experience may differ significantly from our expectations. See “Cautionary Note Regarding ForwardLooking Statements.”
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The Offer represents an opportunity for us to return capital to our stockholders who elect to tender their shares, subject to the terms and
conditions of the Offer. Additionally, stockholders who do not participate in the Offer will automatically increase their relative percentage interest in
us and our future operations at no additional cost to them. The Offer also provides stockholders with an opportunity to obtain liquidity with respect to
all or a portion of their shares, without potential disruption to the share price and the usual transaction costs associated with market sales. In addition,
the Offer provides our stockholders with an efficient way to sell their shares without incurring brokers’ fees or commissions. Where shares are tendered
by the registered owner of those shares directly to the Depositary, the sale of those shares in the Offer will permit the seller to avoid the usual
transaction costs associated with open market sales.
Neither we nor any member of our Board of Directors, the Dealer Manager, the Information Agent or the Depositary makes any
recommendation to any stockholder as to whether to tender or refrain from tendering any shares. We have not authorized any person to make
any such recommendation. Stockholders should carefully evaluate all information in the Offer. Stockholders are also urged to consult with their
tax advisors to determine the consequences to them of participating or not participating in the Offer, and should make their own decisions about
whether to tender shares and, if so, how many shares to tender. In doing so, you should read carefully the information included in, and
incorporated by reference in, this Offer to Purchase and in the related Letter of Transmittal.
Certain Effects of the Offer. Stockholders who do not tender their shares pursuant to the Offer and stockholders who otherwise retain an equity
interest in the Company as a result of a partial tender of shares or proration will continue to be owners of the Company. As a result, those stockholders
will realize a proportionate increase in their relative equity interest in the Company and will bear the attendant risks associated with owning our equity
securities, including risks resulting from our purchase of shares. We can give no assurance, however, that we will not issue additional shares or equity
interests in the future. Stockholders may be able to sell non-tendered shares in the future on the OTCQX or otherwise, at a net price significantly higher
or lower than the purchase price in the Offer. We can give no assurance, however, as to the price at which a stockholder may be able to sell his or her
shares in the future.
Shares we acquire pursuant to the Offer will be retired.
The completion of the Offer in accordance with its terms and conditions will not cause the Company to stop being subject to the periodic
reporting requirements of the Exchange Act. We also do not expect the Offer to cause our common stock to cease to be traded on the OTCQX.
The Offer will reduce our “public float” (the number of shares owned by non-affiliate stockholders and available for trading in the securities
markets), and is likely to reduce the number of our stockholders. These reductions may result in lower stock prices and/or reduced liquidity in the
trading market for our common stock following completion of the Offer.
We may, in the future, decide to purchase shares. Any such purchases may be on the same terms as, or on terms that are more or less favorable to
stockholders than, the terms of the Offer. Rule 13e-4(f)(6) under the Exchange Act, however, prohibits us and our affiliates from purchasing any shares,
other than pursuant to the Offer, until at least ten business days after the Expiration Time, except pursuant to certain limited exceptions provided in
Rule 14e-5 under the Exchange Act.
For information regarding the intentions of our directors, executive officers and affiliates to tender in the Offer or sell shares in the open market
during the pendency of the Offer, see Section 11.
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Other Plans. Except as otherwise disclosed in this Offer to Purchase, including the documents incorporated by reference herein, we currently
have no plans, proposals or negotiations underway that relate to or would result in:
•

any extraordinary transaction, such as a merger, reorganization or liquidation, involving us or any of our subsidiaries;

•

any purchase, sale or transfer of an amount of our assets or any of our subsidiaries’ assets which is material to us and our subsidiaries, taken
as a whole;

•

any change in our present Board of Directors or management or any plans or proposals to change the number or the term of directors or to
fill any vacancies on our Board of Directors (except that we may fill vacancies arising on our Board of Directors in the future) or to change
any material term of the employment contract of any executive officer;

•

any material change in our present dividend rate or policy, our indebtedness or capitalization, our corporate structure or our business;

•

any class of our equity securities ceasing to be authorized to be quoted in an automated quotations system operated by a national securities
association;

•

any class of our equity securities becoming eligible for termination of registration under Section 12(g)(4) of the Exchange Act;

•

the suspension of our obligation to file reports under Section 15(d) of the Exchange Act;

•

the acquisition or disposition by any person of our securities; or

•

any changes in our charter or bylaws that could impede the acquisition of control of us.

Notwithstanding the foregoing, as part of our long-term corporate goal of increasing stockholder value, we regularly consider alternatives to
enhance stockholder value, including repurchases of our shares in the open market, through block trades or in private transactions, strategic
acquisitions, business combinations and divestitures, and we intend to continue to consider alternatives to enhance stockholder value. Except as
otherwise disclosed in this Offer to Purchase, as of the date hereof, no agreements, understandings or decisions have been reached and there can be no
assurance that we will decide to undertake any such alternatives.
3.

Procedures for Tendering Shares

Valid Tender. For a stockholder to make a valid tender of shares under the Offer, (i) the Depositary must receive, at one of its addresses set forth
on the back cover of this Offer to Purchase and prior to the Expiration Time:
•

a Letter of Transmittal properly completed and duly executed, together with any required signature guarantees, or, in the case of a bookentry transfer, an “agent’s message” (see “—Book-Entry Transfer” below), and any other required documents; and

•

either certificates representing the tendered shares or, in the case of tendered shares delivered in accordance with the procedures for bookentry transfer we describe below, a book-entry confirmation of that delivery (see “—Book-Entry Transfer” below); or

(ii) the tendering stockholder must, before the Expiration Time, comply with the guaranteed delivery procedures we describe below.
If a broker, dealer, commercial bank, trust company or other nominee holds your shares, it is likely they have an earlier deadline for you to
act to instruct them to accept the Offer on your behalf. We urge you to contact your broker, dealer, commercial bank, trust company or other
nominee to find out their applicable deadline.
6

The valid tender of shares by you by one of the procedures described in this Section 3 will constitute a binding agreement between you and us on
the terms of, and subject to the conditions to, the Offer.
We urge stockholders who hold shares through brokers or banks to consult the brokers or banks to determine whether transaction costs are
applicable if they tender shares through the brokers or banks and not directly to the Depositary.
Book-Entry Transfer. For purposes of the Offer, the Depositary will establish an account for the shares at The Depository Trust Company (the
“book-entry transfer facility”) within two business days after the date of this Offer to Purchase. Any financial institution that is a participant in the
book-entry transfer facility’s system may make book-entry delivery of shares by causing the book-entry transfer facility to transfer those shares into the
Depositary’s account in accordance with the book-entry transfer facility’s procedures for that transfer. Although delivery of shares may be effected
through book-entry transfer into the Depositary’s account at the book-entry transfer facility, the Letter of Transmittal, properly completed and duly
executed, with any required signature guarantees, or an agent’s message, and any other required documents must, in any case, be transmitted to, and
received by, the Depositary at one of its addresses set forth on the back cover of this Offer to Purchase prior to the Expiration Time, or the tendering
stockholder must comply with the guaranteed delivery procedures we describe below.
The confirmation of a book-entry transfer of shares into the Depositary’s account at the book-entry transfer facility as we describe above is
referred to herein as a “book-entry confirmation.” Delivery of documents to the book-entry transfer facility in accordance with the book-entry transfer
facility’s procedures will not constitute delivery to the Depositary.
The term “agent’s message” means a message transmitted by the book-entry transfer facility to, and received by, the Depositary and forming a
part of a book-entry confirmation, stating that the book-entry transfer facility has received an express acknowledgment from the participant tendering
shares through the book-entry transfer facility that the participant has received and agrees to be bound by the terms of the Letter of Transmittal and that
we may enforce that agreement against that participant.
Method of Delivery. The method of delivery of shares, the Letter of Transmittal and all other required documents, including delivery through the
book-entry transfer facility, is at the election and risk of the tendering stockholder. Shares will be deemed delivered only when actually received by the
Depositary (including, in the case of a book-entry transfer, by book-entry confirmation). If you plan to make delivery by mail, we recommend that you
deliver by registered mail with return receipt requested and obtain proper insurance. In all cases, sufficient time should be allowed to ensure timely
delivery.
Signature Guarantees. No signature guarantee will be required on a Letter of Transmittal for shares tendered thereby if:
•

the “registered holder(s)” of those shares signs the Letter of Transmittal and has not completed either the box entitled “Special Delivery
Instructions” or the box entitled “Special Payment Instructions” in the Letter of Transmittal; or

•

those shares are tendered for the account of an “eligible institution.”

For purposes hereof, a “registered holder” of tendered shares will include any participant in the book-entry transfer facility’s system whose name
appears on a security position listing as the owner of those shares, and an “eligible institution” is a “financial institution,” which term includes most
commercial banks, savings and loan associations and brokerage houses, that are participants in any of the following: (i) the Securities Transfer Agents
Medallion Program; (ii) the New York Stock Exchange, Inc. Medallion Signature Program; or (iii) the Stock Exchange Medallion Program.
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Except as we describe above, all signatures on any Letter of Transmittal for shares tendered thereby must be guaranteed by an eligible institution.
See Instructions 1, 5 and 7 to the Letter of Transmittal. If the certificates for shares are registered in the name of a person other than the signer of the
Letter of Transmittal, or if payment is to be made or certificates for shares not tendered or not accepted for payment are to be returned to a person other
than the registered holder of the certificates surrendered, then the tendered certificates must be endorsed or accompanied by appropriate stock powers,
in either case signed exactly as the name or names of the registered holders or owners appear on the certificates, with the signatures on the certificates
or stock powers guaranteed as aforesaid. See Instructions 1, 5 and 7 to the Letter of Transmittal.
Guaranteed Delivery. If you wish to tender shares under the Offer and your certificates for shares are not immediately available or the procedures
for book-entry transfer cannot be completed on a timely basis or time will not permit all required documents to reach the Depositary prior to the
Expiration Time, your tender may be effected if all the following conditions are met:
•

your tender is made by or through an eligible institution;

•

a properly completed and duly executed Notice of Guaranteed Delivery in the form we have provided is received by the Depositary, as
provided below, prior to the Expiration Time; and

•

the Depositary receives, at one of its addresses set forth on the back cover of this Offer to Purchase and within the period of two trading
days after the date of receipt by the Depositary of that Notice of Guaranteed Delivery, either: (i) the certificates representing the shares
being tendered, in the proper form for transfer, together with (1) a Letter of Transmittal relating thereto, which has been properly completed
and duly executed and includes all signature guarantees required thereon and (2) all other required documents; or (ii) confirmation of
book-entry transfer of the shares into the Depositary’s account at the book-entry transfer facility, together with (1) either a Letter of
Transmittal relating thereto, which has been properly completed and duly executed and includes all signature guarantees required thereon
or an agent’s message, and (2) all other required documents.

For these purposes, a “trading day” is any day on which The New York Stock Exchange is open for business.
A Notice of Guaranteed Delivery must be delivered to the Depositary by hand, overnight courier, facsimile transmission or mail before the
Expiration Time and must include a guarantee by an eligible institution in the form set forth in the Notice of Guaranteed Delivery.
Stock Option Awards. Options to purchase shares of our common stock cannot be tendered in the Offer. If you hold vested but unexercised stock
options, you may exercise such vested stock options in accordance with the terms of the MIP, the applicable stock option agreement and the
Company’s policies and practices, and tender the shares received upon such exercise in accordance with the Offer. You should evaluate this Offer to
Purchase carefully to determine if participation would be advantageous to you based on your stock option exercise prices and the expiration date of
your options and the provisions for pro rata purchases by the Company described in Section 1. We strongly encourage optionholders to discuss the
Offer with their own tax advisors, financial advisors and/or brokers.
Please be advised that it is the optionholder’s responsibility to tender shares in the Offer to the extent such holder wants to participate and it may
be difficult to secure delivery of shares issued pursuant to the exercise of vested stock options in a time period sufficient to allow tender of those shares
prior to the Expiration Time. Accordingly, we suggest that you exercise your vested stock options and satisfy the exercise price for such shares in
accordance with the terms of the MIP and applicable stock option agreement and Company policies and practices at least five business days prior to
the date on which the Expiration Time is initially scheduled to occur (which, unless the Offer is extended, would require you to exercise your vested
stock options and satisfy the related exercise price no later than 5:00 p.m., New York City time, on December 10, 2018). Exercises of options cannot be
revoked even if some or all of the shares received upon the exercise thereof and tendered in the Offer are not purchased pursuant to the Offer for any
reason.
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Restricted Stock Unit Awards. Holders of restricted stock unit awards may not tender the shares underlying such restricted stock unit awards in
the Offer unless and until such shares have vested and the restrictions on such awards have lapsed. Once shares underlying the restricted stock unit
awards have vested and the restrictions on such awards have lapsed, you may tender some or all of such shares in the Offer. See “—Valid Tender”
above.
Return of Unpurchased Shares. The Depositary will return certificates for unpurchased shares promptly after the expiration or termination of the
Offer or the proper withdrawal of the shares, as applicable, or, in the case of shares tendered by book-entry transfer at the book-entry transfer facility, the
Depositary will credit the shares to the appropriate account maintained by the tendering stockholder at the book-entry transfer facility, in each case
without expense to the stockholder.
Tendering Stockholder’s Representation and Warranty; Our Acceptance Constitutes an Agreement. It is a violation of Rule 14e-4 promulgated
under the Exchange Act for a person acting alone or in concert with others, directly or indirectly, to tender shares for such person’s own account unless
at the time of tender and at the Expiration Time such person has a “net long position” in (a) the shares that is equal to or greater than the amount
tendered and will deliver or cause to be delivered such shares for the purpose of tendering to us within the period specified in the Offer or (b) other
securities immediately convertible into, exercisable for or exchangeable into shares (“Equivalent Securities”) that is equal to or greater than the
amount tendered and, upon the acceptance of such tender, will acquire such shares by conversion, exchange or exercise of such Equivalent Securities
to the extent required by the terms of the Offer and will deliver or cause to be delivered such shares so acquired for the purpose of tender to us within
the period specified in the Offer. Rule 14e-4 also provides a similar restriction applicable to the tender or guarantee of a tender on behalf of another
person. A tender of shares made pursuant to any method of delivery set forth herein will constitute the tendering stockholder’s acceptance of the terms
and conditions of the Offer, as well as the tendering stockholder’s representation and warranty to us that (a) such stockholder has a “net long position”
in shares or Equivalent Securities at least equal to the shares being tendered within the meaning of Rule 14e-4, and (b) such tender of shares complies
with Rule 14e-4. Our acceptance for payment of shares tendered pursuant to the Offer will constitute a binding agreement between the tendering
stockholder and us upon the terms and subject to the conditions of the Offer, which agreement will be governed by, and construed in accordance with,
the laws of the State of New York.
Determination of Validity; Rejection of Shares; Waiver of Defects; No Obligation to Give Notice of Defects. All questions as to the number of
shares to be accepted, the price to be paid for shares to be accepted and the validity, form, eligibility (including time of receipt) and acceptance for
payment of any tender of shares will be determined by us, in our sole discretion, and our determination will be final and binding on all parties, subject
to a stockholder’s right to challenge our determination in a court of competent jurisdiction. We reserve the absolute right prior to the Expiration Time
to reject any or all tenders we determine not to be in proper form or the acceptance for payment of or payment for which may, in the opinion of our
counsel, be unlawful. We also reserve the absolute right, subject to applicable law, to waive any conditions of the Offer with respect to all stockholders
or any defect or irregularity in any tender with respect to any particular shares or any particular stockholder whether or not we waive similar defects or
irregularities in the case of other stockholders. No tender of shares will be deemed to have been validly made until all defects or irregularities relating
thereto have been cured or waived. None of us, the Dealer Manager, the Information Agent, the Depositary or any other person will be under any duty
to give notification of any defects or irregularities in tenders or incur any liability for failure to give any such notification. Our interpretation of the
terms of and conditions to the Offer, including the Letter of Transmittal and the instructions thereto, will be final and binding on all parties, subject to a
stockholder’s right to challenge our determination in a court of competent jurisdiction. By tendering shares to us, you agree to accept all decisions we
make concerning these matters and waive any right you might otherwise have to challenge those decisions.
U.S. Federal Backup Withholding Tax. Under the U.S. federal backup withholding tax rules, 24% of the gross proceeds payable to a stockholder
or other payee in the Offer must be withheld and remitted to the Internal Revenue Service (the “IRS”) unless the stockholder or other payee provides
such person’s taxpayer identification
9

number (generally an employer identification number or social security number) to the Depositary or other applicable tax withholding agent or other
payor and certifies under penalties of perjury that this number is correct or otherwise establishes an exemption. If the Depositary or other applicable tax
withholding agent or other payor is not provided with the correct taxpayer identification number or another adequate basis for exemption, the
stockholder may be subject to backup withholding tax and may be subject to certain penalties imposed by the IRS. Therefore, each tendering
stockholder that is a U.S. Holder (as defined in Section 14) should complete and sign the IRS Form W-9 included as part of the Letter of Transmittal in
order to provide the information and certification necessary to avoid the backup withholding tax, unless the stockholder otherwise establishes an
exemption from the backup withholding tax to the satisfaction of the Depositary or other applicable tax withholding agent. The backup withholding
tax is not an additional tax, and any amounts withheld under the backup withholding tax rules will be allowed as a refund or credit against a
stockholder’s U.S. federal income tax liability provided the required information is timely furnished to the IRS.
Certain stockholders (including, among others, all corporations and certain Non-U.S. Holders (as defined in Section 14)) are not subject to these
backup withholding tax rules. In order for a Non-U.S. Holder to qualify as an exempt recipient, that stockholder must submit an IRS Form W-8BEN or
W-8BEN-E (or other applicable form), signed under penalties of perjury, attesting to that stockholder’s non-U.S. status. The applicable form can be
obtained from the IRS website, https://www.irs.gov, or from the Depositary at the address and telephone number set forth in the back cover page of this
Offer to Purchase. See Instruction 9 of the Letter of Transmittal. A Non-U.S. Holder that submits a properly completed IRS Form W-8BEN or W-8BEN-E
may still be subject to the regular U.S. federal withholding tax on gross proceeds payable to such holder. See Withholding for Non-U.S. Holders below
and Section 14.
Stockholders are urged to consult their own tax advisors regarding possible qualifications for exemption from backup withholding tax and
the procedure for obtaining any applicable exemption.
For a discussion of U.S. federal income tax consequences to tendering stockholders, see Section 14.
Withholding For Non-U.S. Holders. A payment made to a Non-U.S. Holder pursuant to the Offer will be subject to U.S. federal income and
withholding tax unless the Non-U.S. Holder meets the “complete termination,” “substantially disproportionate,” or “not essentially equivalent to a
dividend” test described in Section 14. If a Non-U.S. Holder tenders shares held in a U.S. brokerage account or otherwise through a U.S. broker, dealer,
commercial bank, trust company, or other nominee, such U.S. broker or other nominee will generally be the withholding agent for the payment made to
the Non-U.S. Holder pursuant to the Offer. Such U.S. brokers or other nominees may withhold or require certifications in this regard. Non-U.S. Holders
tendering shares held through a U.S. broker or other nominee should consult such U.S. broker or other nominee and their own tax advisors to determine
the particular withholding procedures that will be applicable to them. Notwithstanding the foregoing, even if a Non-U.S. Holder tenders shares held
in its own name as a holder of record and delivers to the Depositary or other applicable tax withholding agent a properly completed IRS Form
W-8BEN or W-8BEN-E (or other applicable form) before any payment is made, it is possible that one or more of the Depositary or other
applicable tax withholding agents may withhold 30% of the gross proceeds unless the Depositary or the other applicable tax withholding agent
determines that a reduced rate under an applicable income tax treaty or exemption from withholding is applicable, regardless of whether the
payment is properly exempt from U.S. federal gross income tax under the “complete termination,” “substantially disproportionate,” or “not
essentially equivalent to a dividend” test.
To obtain a reduced rate of withholding under an applicable tax treaty, a Non-U.S. Holder must deliver to the Depositary or other applicable tax
withholding agent a properly completed IRS Form W-8BEN or W-8BEN-E (or other applicable form) before the payment is made. To obtain an
exemption from withholding on the grounds that the gross proceeds paid pursuant to the Offer are effectively connected with the conduct of a trade or
business within the United States, a Non-U.S. Holder must deliver to the Depositary or other applicable tax withholding agent a properly completed
IRS Form W-8ECI (or successor form). The applicable form can be
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obtained from the Depositary at the address and telephone number set forth in the back cover page of this Offer to Purchase. A Non-U.S. Holder that
qualifies for an exemption from withholding on these grounds generally will be required to file a U.S. federal income tax return and generally will be
subject to U.S. federal income tax on income derived from the sale of shares pursuant to the Offer in the manner and to the extent described in
Section 14 as if it were a U.S. Holder, and in the case of a foreign corporation, an additional branch profits tax may be imposed at a rate of 30% (or a
lower rate specified in an applicable income tax treaty), with respect to such income.
A Non-U.S. Holder may be eligible to obtain a refund of all or a portion of any tax withheld if the Non-U.S. Holder (i) meets the “complete
termination,” “substantially disproportionate” or “not essentially equivalent to a dividend” tests described in Section 14 that would characterize the
exchange as a sale (as opposed to a dividend) with respect to which the Non-U.S. Holder is not subject to U.S. federal income tax or (ii) is otherwise
able to establish that no tax or a reduced amount of tax is due.
Non-U.S. Holders are urged to consult their own tax advisors regarding the application of U.S. federal income tax withholding, including
eligibility for a withholding tax reduction or exemption, and the refund procedure.
FIRPTA Withholding. In order to ensure compliance with withholding requirements under FIRPTA (as defined in Section 14), all participating
Holders must submit a certification that demonstrates such Holder is not subject to FIRPTA withholding. U.S. Holders may meet this requirement by
submitting a property completed an IRS Form W-9. Non-U.S. Holders must submit a FIRPTA Certificate (which shall be attached to the Letter of
Transmittal and Letter to Clients) and CHECK BOX 1 certifying that such Non-U.S. Holder’s ownership of the shares has not exceeded the requisite
threshold. If a Non-U.S. Holder is unable to make the certification in BOX 1 on the FIRPTA Certificate, such Non-U.S. Holder must submit the enclosed
FIRPTA Certificate and CHECK BOX 2 certifying that such Non-U.S. Holder shall take necessary steps to ensure that his, her or its broker or other
financial or tax advisor withholds, and promptly pays over, an amount necessary to satisfy any applicable FIRPTA Withholding obligations. By
participating in the Offer and CHECKING BOX 2 on the FIRPTA Certificate, you expressly agree to indemnify and hold the Company harmless
for any liability related to any FIRPTA Withholding obligations.
Lost Certificates. If the share certificates which a registered holder wants to surrender have been lost, destroyed or stolen, the stockholder should
promptly notify the Depositary’s Shareholder Services Department at 1-800-937-5449. The Depositary will instruct the stockholder as to the steps that
must be taken in order to replace the certificates.
Certificates for shares, together with a properly completed and duly executed letter of transmittal or facsimile thereof, or an agent’s
message, and any other documents required by the letter of transmittal, must be delivered to the Depositary and not to us or the Dealer Manager
or Information Agent. Any such documents delivered to us or the Dealer Manager or Information Agent will not be deemed to be properly
tendered.
4.

Withdrawal Rights

Except as this Section 4 otherwise provides, tenders of shares are irrevocable. You may withdraw shares that you have previously tendered under
the Offer according to the procedures we describe below at any time prior to the Expiration Time for all shares. You may also withdraw your previously
tendered shares at any time after 11:59 p.m., New York City time, on Wednesday, January 16, 2019, the 40 th business day after the commencement of
the Offer, unless such shares have been accepted for payment as provided in the Offer.
For a withdrawal to be effective, a written, telegraphic or facsimile transmission notice of withdrawal must:
•

be received in a timely manner by the Depositary at one of its addresses or its facsimile number set forth on the back cover of this Offer to
Purchase; and
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•

specify the name of the person having tendered the shares to be withdrawn, the number of shares to be withdrawn and the name of the
registered holder of the shares to be withdrawn, if different from the name of the person who tendered the shares.

If certificates for shares have been delivered or otherwise identified to the Depositary, then, prior to the physical release of those certificates, the
serial numbers shown on those certificates must be submitted to the Depositary and, unless an eligible institution has tendered those shares, an eligible
institution must guarantee the signatures on the notice of withdrawal.
If a stockholder has used more than one Letter of Transmittal or has otherwise tendered shares in more than one group of shares, the stockholder
may withdraw shares using either separate notices of withdrawal or a combined notice of withdrawal, so long as the information specified above is
included. If shares have been delivered in accordance with the procedures for book-entry transfer described in Section 3, any notice of withdrawal must
also specify the name and number of the account at the book-entry transfer facility to be credited with the withdrawn shares and otherwise comply with
the book-entry transfer facility’s procedures.
Withdrawals of tendered shares may not be rescinded, and any shares properly withdrawn will thereafter be deemed not validly tendered for
purposes of the Offer. Withdrawn shares may be retendered at any time prior to the Expiration Time by again following one of the procedures described
in Section 3.
We will decide, in our sole discretion, all questions as to the form and validity, including time of receipt, of notices of withdrawal, and each such
decision will be final and binding on all parties, subject to a stockholder’s right to challenge our determination in a court of competent jurisdiction.
We also reserve the absolute right to waive any defect or irregularity in the withdrawal of shares by any stockholder, whether or not we waive similar
defects or irregularities in the case of any other stockholder. None of us, the Dealer Manager, the Information Agent, the Depositary or any other person
will be under any duty to give notification of any defects or irregularities in any notice of withdrawal or incur any liability for failure to give any such
notification.
If we extend the Offer, are delayed in our purchase of shares, or are unable to purchase shares under the Offer as a result of the occurrence of a
condition disclosed in Section 7, then, without prejudice to our rights under the Offer, the Depositary may, subject to applicable law, retain tendered
shares on our behalf, and such shares may not be withdrawn except to the extent tendering stockholders are entitled to withdrawal rights as described in
this Section 4. Our reservation of the right to delay payment for shares which we have accepted for payment is limited by Rule 13e-4(f)(5) promulgated
under the Exchange Act, which requires that we must pay the consideration offered or return the shares tendered promptly after termination or
withdrawal of a tender offer.
5.

Purchase of Shares and Payment of Purchase Price

Upon the terms and subject to the conditions of the Offer, promptly following the Expiration Time, we will accept for payment and pay the
purchase price for (and thereby purchase) up to 2,916,667 shares (or such greater number of shares as we may elect to purchase, subject to applicable
law) properly tendered and not properly withdrawn before the Expiration Time.
For purposes of the Offer, we will be deemed to have accepted for payment (and therefore purchased), subject to the proration and conditional
tender provisions of this Offer, shares that are properly tendered and not properly withdrawn only when, as and if we give oral or written notice to the
Depositary of our acceptance of the shares for payment pursuant to the Offer.
In all cases, payment for shares tendered and accepted for payment pursuant to the Offer will be made promptly, subject to possible delay in the
event of proration, but only after timely receipt by the Depositary of:
•

certificates for shares, or a timely book-entry confirmation of the deposit of shares into the Depositary’s account at the book-entry transfer
facility,
12

•

a properly completed and duly executed Letter of Transmittal or, in the case of a book-entry transfer, an agent’s message, and

•

any other required documents.

We will pay for shares purchased pursuant to the Offer by depositing the aggregate purchase price for the shares with the Depositary, which will
act as agent for tendering stockholders for the purpose of receiving payment from us and transmitting payment to the tendering stockholders.
In the event of proration, we will determine the proration factor and pay for those tendered shares accepted for payment promptly after the
expiration of the Offer. Certificates for all shares tendered and not purchased, including shares not purchased due to proration or conditional tender,
will be returned or, in the case of shares tendered by book-entry transfer, will be credited to the account maintained with the book-entry transfer facility
by the participant who delivered the shares, to the tendering stockholder at our expense promptly after the Expiration Time.
Under no circumstances will we pay interest on the purchase price, including but not limited to, by reason of any delay in making payment.
In addition, if certain events occur, we may not be obligated to purchase shares pursuant to the Offer. See Section 7.
We will pay all stock transfer taxes, if any, payable on the transfer to us of shares purchased pursuant to the Offer. If, however, payment of the
purchase price is to be made to, or (in the circumstances permitted by the Offer) if unpurchased shares are to be registered in the name of, any person
other than the registered holder, or if tendered certificates are registered in the name of any person other than the person signing the Letter of
Transmittal, the amount of all stock transfer taxes, if any (whether imposed on the registered holder or the other person), payable on account of the
transfer to the person will be deducted from the purchase price unless satisfactory evidence of the payment of the stock transfer taxes, or exemption
from payment of the stock transfer taxes, is submitted. See Instruction 7 of the Letter of Transmittal.
Any tendering stockholder or other payee who fails to properly complete, sign and return to the Depositary (or other payor) the
IRS Form W-9 included with the Letter of Transmittal or, in the case of a Non-U.S. Holder (as defined in Section 14), an IRS Form W-8BEN or
W-8BEN-E (or other applicable or suitable substitute forms), may be subject to required U.S. federal backup withholding tax of 24% of the gross
proceeds paid to the stockholder or other payee pursuant to the Offer. See Section 3. A Non-U.S. Holder that submits a properly completed IRS
Form W-8BEN or W-8BEN-E may still be subject to the regular U.S. federal withholding tax on the gross proceeds payable to such holder. And
any Holder may be subject to withholding under FIRPTA unless an IRS Form W-9 or FIRPTA Certificate is submitted. See Section 3 and
Section 14.
6.

Conditional Tender of Shares

In the event of an over-subscription of the Offer, shares tendered prior to the Expiration Time will be subject to proration. See Section 1. As
discussed in Section 14, the number of shares to be purchased from a particular stockholder may affect the U.S. federal income tax treatment of the
purchase to the stockholder and the stockholder’s decision whether to tender. The conditional tender alternative is made available for stockholders
seeking to take steps to have shares sold pursuant to the offer treated as a sale or exchange of such shares by the stockholder, rather than a distribution
to the stockholder, for U.S. federal income tax purposes. Accordingly, a stockholder may tender shares subject to the condition that a specified
minimum number of the stockholder’s shares tendered pursuant to a Letter of Transmittal must be purchased if any shares tendered are purchased. Any
stockholder desiring to make a conditional tender must so indicate in the box entitled “Conditional Tender” in the Letter of Transmittal, and, if
applicable, in the Notice of Guaranteed Delivery. It is the tendering stockholder’s responsibility to calculate the minimum number of shares that must
be purchased from the stockholder in order
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for the stockholder to qualify for sale or exchange (rather than distribution) treatment for U.S. federal income tax purposes. Stockholders are urged to
consult with their tax advisors. No assurances can be provided that a conditional tender will achieve the intended U.S. federal income tax result in all
cases.
Any tendering stockholder wishing to make a conditional tender must calculate and appropriately indicate the minimum number of shares that
must be purchased if any are to be purchased. After the Offer expires, if more than 2,916,667 shares (or such greater number of shares as we may elect to
purchase, subject to applicable law) are properly tendered and not properly withdrawn, so that we must prorate our acceptance of and payment for
tendered shares, we will calculate a preliminary proration percentage based upon all shares properly tendered, conditionally or unconditionally. If the
effect of this preliminary proration would be to reduce the number of shares to be purchased from any stockholder below the minimum number
specified, the tender will automatically be regarded as withdrawn (except as provided in the next paragraph). All shares tendered by a stockholder
subject to a conditional tender and regarded as withdrawn as a result of proration will be returned at our expense, promptly after the Expiration Time.
After giving effect to these withdrawals, we will accept the remaining shares properly tendered, conditionally or unconditionally, on a pro rata
basis, if necessary. If conditional tenders would otherwise be regarded as withdrawn and would cause the total number of shares to be purchased to fall
below 2,916,667 (or such greater number of shares as we may elect to purchase, subject to applicable law), then, to the extent feasible, we will select
enough of the conditional tenders that would otherwise have been withdrawn to permit us to purchase 2,916,667 shares (or such greater number of
shares as we may elect to purchase, subject to applicable law). In selecting among the conditional tenders, we will select by random lot, treating all
tenders by a particular stockholder as a single lot, and will limit our purchase in each case to the designated minimum number of shares to be
purchased. To be eligible for purchase by random lot, stockholders whose shares are conditionally tendered must have tendered all of their shares.
We expressly reserve the right to purchase additional shares, up to 2% of our outstanding shares (approximately 0.5 million shares, based on
25,072,856 shares of our common stock issued and outstanding as of November 16, 2018), without extending the Offer, and could decide to purchase
more shares, subject to applicable legal requirements.
7.

Conditions of the Tender Offer

Notwithstanding any other provision of the Offer (but subject to the provisions of Section 15), we will not be required to accept for payment,
purchase or pay for any shares tendered, and may terminate or amend the Offer or may postpone the acceptance for payment of, or the purchase of and
the payment for shares tendered, subject to Rule 13e-4(f) under the Exchange Act (which requires that the issuer making the tender offer either pay the
consideration offered or return tendered securities promptly after the termination or withdrawal of the tender offer), if at any time on or after
November 19, 2018 and prior to the Expiration Time (whether any shares have theretofore been accepted for payment) any of the following events has
occurred (or shall have been reasonably determined by us to have occurred) that, in our reasonable judgment and regardless of the circumstances
giving rise to the event or events, make it inadvisable to proceed with the Offer or with acceptance for payment:
•

there has occurred:
• any general suspension of, or general limitation on prices for, or trading in, securities on any national securities exchange in
the United States or in the over-the-counter market;
• a declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or any
limitation (whether or not mandatory) by any governmental agency or authority on, or any other event that, in our reasonable
judgment, could reasonably be expected to adversely affect, the extension of credit by banks or other financial institutions in
the United States;
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•
•
•

a material change in United States or any other currency exchange rates or a suspension of or limitation on the markets
therefor;
the commencement or escalation of a war, armed hostilities or other similar national or international calamity directly or
indirectly involving the United States; or
a decrease of more than 20% in the market price for the shares, the Dow Jones Industrial Average, the NASDAQ Composite
Index or the S&P 500 Composite Index, measured from November 16, 2018;

•

any change or combination of changes (or condition, event or development involving a prospective change) has occurred or been
threatened in the business, properties, assets, liabilities, capitalization, stockholders’ equity, condition (financial or other), operations,
licenses, or results of operations of us or any of our subsidiaries or affiliates that is or may be reasonably likely to (i) have a material adverse
effect on us or any of our subsidiaries or affiliates; (ii) have a material adverse effect on the value of the shares; or (iii) materially impair the
contemplated benefits of the Offer to us or be material to holders of the shares in deciding whether to tender in the Offer;

•

legislation amending the Internal Revenue Code of 1986, as amended (the “Code”), has been passed by either the U.S. House of
Representatives or the Senate or becomes pending before the U.S. House of Representatives or the Senate or any committee thereof, the
effect of which would be to change the U.S. federal income tax consequences of the consummation of the Offer in any manner that would
adversely affect us or any of our affiliates;

•

there has been threatened in writing, instituted, or pending any action, proceeding, application or counterclaim by or before any court or
governmental, administrative or regulatory agency or authority, domestic or foreign, or any other person or tribunal, domestic or foreign,
which:
• challenges or seeks to challenge, restrain, prohibit or delay the making of the Offer, the acquisition by us of the shares in the
Offer, or any other matter relating to the Offer, or seeks to obtain any material damages or otherwise relating to the Offer;
• seeks to make the purchase of, or payment for, some or all of the shares pursuant to the Offer illegal or results in a delay in our
ability to accept for payment or pay for some or all of the shares;
• seeks to require us to repurchase or redeem any of our outstanding securities other than the common stock; or
• otherwise could reasonably be expected to materially adversely affect the business, properties, assets, liabilities,
capitalization, stockholders’ equity, financial condition, operations, licenses, or results of operations of us or any of our
subsidiaries or affiliates, taken as a whole, or the value of the shares;

•

any action has been taken or any statute, rule, regulation, judgment, decree, injunction or order (preliminary, permanent or otherwise) has
been proposed, sought, enacted, entered, promulgated, enforced or deemed to be applicable to the Offer or us or any of our subsidiaries or
affiliates by any court, government or governmental agency or other regulatory or administrative authority, domestic or foreign, which, in
our reasonable judgment:
• indicates that any approval or other action of any such court, agency or authority may be required in connection with the
Offer or the purchase of shares thereunder;
• could reasonably be expected to prohibit, restrict or delay consummation of the Offer; or
• otherwise could reasonably be expected to materially adversely affect the business, properties, assets, liabilities,
capitalization, stockholders’ equity, financial condition, operations, licenses or results of operations of us or any of our
subsidiaries or affiliates, taken as a whole;

•

a tender or exchange offer for any or all of our outstanding shares (other than this Offer), or any merger, acquisition, business combination
or other similar transaction with or involving us or any subsidiary, has been proposed, announced or made by any person or entity or has
been publicly
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disclosed or we shall have entered into a definitive agreement or an agreement in principle with any person with respect to any merger,
acquisition, business combination or other similar transaction;
•

any person, entity or group has filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, reflecting an intent to acquire us or any of our shares, or has made a public announcement reflecting an intent to acquire us or
any of our subsidiaries or any of our or their respective assets or securities; or

•

any approval, permit, authorization, favorable review or consent of any governmental entity required to be obtained in connection with the
Offer, and of which we have been notified after the date of the Offer, has not been obtained on terms satisfactory to us in our reasonable
discretion.

The conditions referred to above are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any of these
conditions, and may be waived by us, in whole or in part, at any time and from time to time in our reasonable discretion before the Expiration Time.
Our failure at any time to exercise any of the foregoing rights will not be deemed a waiver of any such right. Each such right is an ongoing right
and may be asserted at any time and from time to time. In certain circumstances, if we waive any of the conditions described above, we may be required
to extend the Offer. See Section 15. Any determination by us concerning the events described in this section will be final and binding upon all persons.
8.

Price Range of Shares; Dividends

Price Range of Shares. The common stock is quoted on the OTCQX under the symbol “AMPY” and has been trading since June 21, 2017. No
established public trading market existed for the common stock prior to June 21, 2017. The following table sets forth the range of reported high and
low bid prices per share of common stock as reported by the OTCQX for the periods indicated:
Period

High

Low

2017:
Second Quarter (beginning on June 21, 2017)
Third Quarter 2017
Fourth Quarter 2017

$11.00
$11.50
$11.62

$9.00
$8.85
$9.01

2018:
First Quarter 2018
Second Quarter 2018
Third Quarter 2018
Fourth Quarter 2018 (through November 16, 2018)

$12.20
$11.50
$11.00
$11.50

$9.91
$9.45
$9.00
$8.50

Such over-the-counter market quotations reflect inter-dealer prices, without retail mark-up, mark-down or commission and may not necessarily
represent actual transactions. As of November 16, 2018, we had 25,072,856 shares of common stock outstanding. As of November 16, 2018, we had
seven holders of record of common stock based on information provided by our transfer agent.
On November 16, 2018, the OTCQX closing price per share of our common stock was $10.00. The $12.00 purchase price per share in the Offer
represents a premium of approximately 20% to the OTCQX closing price per share on November 16, 2018. Stockholders are urged to obtain current
market quotations for the shares. See Section 8.
Dividends. We have not paid, nor do we currently intend in the foreseeable future to pay, any cash dividends on the common stock. Any future
dividend payments will be restricted by the terms of our contractual restrictions (including restrictions contained in our senior secured reserve-based
revolving credit facility).
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9.

Source and Amount of Funds

Assuming that 2,916,667 shares are purchased in the Offer at a price of $12.00 per share, the aggregate purchase price will be approximately
$35.0 million. We anticipate that we will pay for the shares purchased in the Offer and all fees and expenses applicable to the Offer from cash on hand.
As of November 16, 2018, we had approximately $67.9 million in cash and cash equivalents. The Offer is not separately conditioned upon the receipt
of financing. See Section 7 and Section 10.
10.

Certain Information Concerning the Company

Overview
We are an independent oil and natural gas company that was formed on March 21, 2017, in connection with the reorganization of Memorial
Production Partners LP (“MEMP”). MEMP was publicly traded from December 2011 to May 2017. As further discussed in our Annual Report on Form
10-K for the year ended December 31, 2017, on January 16, 2017 (the “Petition Date”), MEMP and certain of its subsidiaries (collectively with MEMP,
the “Debtors”) filed voluntary petitions (the cases commenced thereby, the “Chapter 11 proceedings”) under Chapter 11 of Title 11 of the United
States Code (the “Bankruptcy Code” or “Chapter 11”) in the United States Bankruptcy Court for the Southern District of Texas, Houston Division (the
“Bankruptcy Court”). The Debtors’ Chapter 11 proceedings were jointly administered under the caption In re Memorial Production Partners LP, et al.
(Case No. 17-30262). During the pendency of the Chapter 11 proceedings, the Debtors operated their businesses as “debtors-in-possession” under the
jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code. The Company emerged from
bankruptcy effective May 4, 2017 (the “Effective Date”). We are the successor reporting company of MEMP pursuant to Rule 15d-5 of the Exchange
Act.
We operate in one reportable segment engaged in the acquisition, development, exploitation and production of oil and natural gas properties.
Our management evaluates performance based on one reportable business segment, as the economic environments are not different within the
operation of our oil and natural gas properties. Our business activities are conducted through Amplify Energy Operating LLC (“OLLC”), our wholly
owned subsidiary, and its wholly owned subsidiaries. Our assets consist primarily of producing oil and natural gas properties and are located in Texas,
Louisiana, Wyoming and in federal waters offshore California. Most of our oil and natural gas properties are located in large, mature oil and natural gas
reservoirs. The Company’s properties consist primarily of operated and non-operated working interests in producing and undeveloped leasehold
acreage and working interests in identified producing wells. As of December 31, 2017:
•

Our total estimated proved reserves were approximately 989.7 Bcfe, of which approximately 44% were oil and 71% were classified as
proved developed reserves;

•

We produced from 2,547 gross (1,498 net) producing wells across our properties, with an average working interest of 59% and the
Company is the operator of record of the properties containing 93% of our total estimated proved reserves; and

•

Our average net production for the three months ended December 31, 2017 was 184.3 MMcfe/d, implying a reserve-to-production ratio of
approximately 15 years.

Information Incorporated by Reference
The rules of the SEC allow us to “incorporate by reference” information into this Offer to Purchase, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. These documents contain important information about us. The
following documents filed by us with the SEC are incorporated herein by reference and shall be deemed to be a part of this Offer to Purchase (in each
case to the extent that the material contained therein is deemed “filed” rather than “furnished”):
•

Our Annual Report on Form 10-K for the year ended December 31, 2017; and
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•

Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2018, June 30, 2018 and September 30, 2018; and

•

Our Current Reports on Form 8-K, filed with the SEC on January 16, 2018, March 13, 2018, March 27, 2018, April 6, 2018, May 1, 2018
(Film No. 18796492), May 9, 2018 (Film No. 18818264), May 17, 2018, May 18, 2018 and July 30, 2018.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein, or contained in the Offer shall be deemed
to be modified or superseded for purposes of the Offer to the extent that a statement contained herein or in any subsequently filed document or report
that also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall
not be deemed to constitute a part of the Offer, except as so modified or superseded.
You may obtain any document incorporated herein by reference by contacting the SEC as described below under “Where You Can Find More
Information” or by contacting us at 500 Dallas Street, Suite 1700, Houston, Texas 77002, main telephone number (713) 490-8900, Attention: Investor
Relations. We will provide copies of the documents incorporated by reference, without charge, upon written or oral request. You should request such
documents no later than 5:00 p.m., New York City time, Monday, December 10, 2018 so that such documents may be delivered to you prior to the
Expiration Time.
Where You Can Find More Information
We file annual, quarterly and current reports, proxy statements and other information with the SEC relating to our business, financial condition
and other matters. You can also read and copy any materials we file with the SEC at its Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. You can obtain information about the operation of the SEC’s Public Reference Room by calling the SEC at l-800-SEC-0330. Copies can be
obtained from the SEC upon payment of the prescribed fees. The SEC also maintains a Web site at www.sec.gov that contains reports, proxy statements
and other information regarding issuers that file electronically with it. We make available free of charge at www.amplifyenergy.com (in the “Investors”
section) copies of materials we file with, or furnish to, the SEC.
We also have filed an Issuer Tender Offer Statement on Schedule TO, which contains additional information with respect to the Offer (the
“Schedule TO”). The Schedule TO, together with any exhibits and amendments thereto, may be examined and copies may be obtained at the same
places and in the same manner as set forth above.
Information about us is also available on our website at www.amplifyenergy.com. The information available on our website, apart from the
documents posted on such website and specifically incorporated by reference herein, is not a part of the Offer.
11.

Interests of Directors and Executive Officers; Transactions and Arrangements Concerning the Shares
A list of our directors and executive officers as of November 16, 2018 is attached to this Offer to Purchase as Schedule I.

As of November 16, 2018, there were 25,072,856 shares of our common stock issued and outstanding. The 2,916,667 shares we are offering to
purchase under the Offer represent approximately 11.6% of the total number of outstanding shares as of November 16, 2018.
Our directors and affiliates are entitled to participate in the Offer on the same basis as all other stockholders. We do not know whether or to what
extent our directors or executive officers will participate in the Offer. As of November 16, 2018, our directors and executive officers as a group (11
persons) beneficially owned an aggregate of 40,837 shares, representing approximately 0.2% of the total number of outstanding shares.
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Certain of our stockholders that are Affiliated Holders are also entitled to participate in the Offer on the same basis as all other stockholders. The
Affiliated Holders have informed us that they may tender shares that they beneficially own in the Offer; however, we do not know whether they will
tender any, some or all of their shares in the Offer. The Affiliated Holders collectively beneficially owned 10,930,112 shares, or approximately 43.6%
of our issued and outstanding common stock as of November 16, 2018.
After the Offer, our directors, executive officers and affiliates (including the Affiliated Holders) may, subject to applicable law and applicable
policies of the Company, sell their shares from time to time in open-market and/or other transactions at prices that may be more or less favorable than
the purchase price to be paid to our stockholders pursuant to the Offer.
Security Ownership by Principal Stockholders and Management
The following table sets forth information with respect to the beneficial ownership of the common stock, as of November 16, 2018 (except where
otherwise indicated), by each person or entity known by us to beneficially own more than 5% of the outstanding shares of the common stock or who
has representation on our Board of Directors, by each of our directors, by each of our executive officers, and by all of our directors and executive
officers as a group. Except as indicated in the footnotes to this table, and subject to applicable community property laws, the persons listed in the table
below have sole voting and investment power with respect to all shares of our common stock shown as beneficially owned by them.
Shares of Common Stock
Beneficially Owned(2)

Name of Beneficial Owner(1)

Fir Tree Capital Management LP(4)
Brigade Capital Management, LP(5)
Axys Capital Income Fund, LLC(6)
York Capital Management Global Advisors, LLC(7)
Citadel Equity Fund Ltd.(8)
Cross Sound Management LLC(9)
Kenneth Mariani
Martyn A. Willsher(10)
Polly Schott
Richard P. Smiley (11)
Eric M. Willis(12)
David H. Proman(4)
David M. Dunn(9)
Christopher W. Hamm(6)
P. Michael Highum
Evan S. Lederman(4)
Edward A. Scoggins, Jr.
Executive Officers and Directors as a Group (11 persons)

7,693,278
4,519,591
1,875,307
1,806,455
1,721,585
1,361,527
—
6,325
—
19,067
10,000
—
—
1,815
1,815
—
1,815
40,837

Percentage of
Outstanding(3)

30.7%
18.0%
7.5%
7.2%
6.9%
5.4%
—
*
—
*
*
—
—
*
*
—
*
*

* Less than 1.0%.
(1) Unless otherwise indicated, the address and telephone number of each of the beneficial owners identified is c/o Amplify Energy Corp., 500 Dallas
Street, Suite 1700, Houston, Texas 77002 and (713) 490-8900.
(2) The amounts and percentages of common stock beneficially owned are reported on the basis of regulations of the SEC governing the
determination of beneficial ownership of securities. Under the rules of the SEC, a person is deemed to be a “beneficial owner” of a security if that
person has or shares voting power, which includes the power to vote or direct the voting of such security, or investment power, which includes
the power to dispose of or to direct the disposition of such security. Under these rules, more than one person may be deemed to be a beneficial
owner of the same securities, and a person may be deemed to be a beneficial owner of securities as to which such person has no economic interest.
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(3)

(4)

(5)

(6)

Based on 25,072,856 shares of common stock outstanding as of November 16, 2018. Shares of common stock (i) issuable upon the vesting of
restricted stock units within 60 days of this Offer to Purchase, and (ii) subject to restricted stock options that are currently exercisable or
exercisable within 60 days of this Offer to Purchase are deemed to be outstanding for the purpose of computing the percentage ownership of the
person holding those restricted stock units or restricted stock options, but are not treated as outstanding for the purpose of computing the
percentage ownership (x) of any other person or (y) of the aggregate held by all executive officers and directors as a group.
The address and telephone number of this beneficial owner are 55 West 46th Street, New York, NY 10036 and (212) 599-0090. Consists of (i)
295,979 shares owned by Fir Tree Capital Opportunity Master Fund III, LP, (ii) 177,227 shares owned by FT SOF IV Holdings, LLC, (iii)
3,936,185 shares owned by Fir Tree E&P Holdings VII, LLC and (iv) 3,283,887 shares owned by Fir Tree E&P Holdings VIII, LLC (collectively,
the “Fir Tree funds”). Fir Tree Capital Management LP (“FTCM”) (f/k/a Fir Tree Inc.) is the investment manager for the Fir Tree funds. Jeffrey
Tannenbaum, David Sultan and Clinton Biondo control FTCM. Each of FTCM, Messrs. Tannenbaum, Sultan and Biondo has voting and
investment power with respect to the shares of common stock owned by the Fir Tree funds and may be deemed to be the beneficial owner of such
shares. Evan S. Lederman and David H. Proman are directors of the Company and managing directors of FTCM. Messrs. Lederman and Proman do
not have voting and investment power with respect to the shares of common stock owned by the Fir Tree funds in their capacities as managing
directors of FTCM.
The address and telephone number of this beneficial owner are 399 Park Ave. Suite 1600, New York, NY 10022 and (212) 745-9700. Consists of
(i) 16,163 shares owned by Future Directions Credit Opportunities Fund, (ii) 478,746 shares owned by Brigade Credit Fund II Ltd., (iii) 16,101
shares owned by Big River Group Fund SPC LLC, (iv) 44,760 shares owned by Blue Pearl B 2015 Limited, (v) 92,249 shares owned by Blue
Falcon Limited, (vi) 50,005 shares owned by Delta Master Trust, (vii) 257,527 shares owned by Brigade Distressed Value Master Fund Ltd., (viii)
505,490 shares owned by Brigade Energy Opportunities Fund II LP, (ix) 1,147,044 shares owned by Brigade Energy Opportunities Fund LP, (x)
52,910 shares owned by FedEx Corporation Employees’ Pension Trust, (xi) 20,733 shares owned by Brigade Opportunistic Credit Fund — ICIP,
Ltd., (xii) 24,971 shares owned by Illinois State Board of Investment, (xiii) 18,133 shares owned by FCA Canada Inc. Elected Master Trust, (xiv)
19,581 shares owned by FCA US LLC Master Retirement Trust, (xv) 40,608 shares owned by JPMorgan Chase Retirement Plan Brigade Bank
Loan, (xvi) 28,321 shares owned by JPMorgan Chase Retirement Plan Brigade, (xvii) 187,760 shares owned by Brigade Opportunistic Credit
LBG Fund Ltd., (xviii) 115,162 shares owned by Los Angeles County Employees Retirement Association, (xix) 855,295 shares owned by
Brigade Leveraged Capital Structures Fund Ltd., (xx) 31,751 shares owned by SC Credit Opportunities Mandate LLC, (xxi) 26,552 shares owned
by U.S. High Yield Bond Fund, (xxii) 53,321 shares owned by SEI Global Master Fund Plc the SEI High Yield Fixed Income Fund, (xxiii)
147,449 shares owned by SEI Institutional Investments Trust-High Yield Bond Fund, (xxiv) 100,766 shares owned by SEI Institutional Managed
Trust-High Yield Bond Fund, (xxv) 22,852 shares owned by GIC Private Limited, (xxvi) 61,213 shares owned by The Coca-Cola Company
Master Retirement Trust, (xxvii) 51,458 shares owned by St. James’s Place Diversified Bond Unit Trust, and (xxviii) 52,670 shares owned by
Brigade Cavalry Fund Ltd (collectively, the “Brigade funds”). Brigade Capital Management, LP has voting and investment power with respect to
the shares of common stock owned by the foregoing entities and may be deemed to be the beneficial owner of the shares of common stock owned
by the Brigade funds.
The address and telephone number of this beneficial owner are 1613 South Capital of Texas Hwy, Suite 201, Austin, TX 78746 and (512)
551-0421. Trust Asset Management LLC has voting and investment power with respect to the common stock owned by Axys Capital Income
Fund, LLC and may be deemed to be the beneficial owner of the shares of common stock owned by Axys Capital Income Fund, LLC.
Additionally, Christopher W. Hamm is a director of the Company and chief executive officer of Axys Capital Management, an affiliate of Axys
Capital Income Fund, LLC, and therefore may be deemed to be the beneficial owner of, and to have voting and investment control over, the
shares of common stock owned by Axys Capital Income Fund, LLC. Mr. Hamm disclaims beneficial ownership of the shares of common stock
owned by Axys Capital Income Fund, LLC.
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(7)

The address and telephone number of this beneficial owner are 767 Fifth Avenue, New York, NY 10153 and (212) 300-1300. Consists of
(i) 953,641 shares owned by York Credit Opportunities Investments Master Fund L.P., (ii) 800,635 shares owned by York Credit Opportunities
Fund, L.P., (iii) 43,003 shares owned by Exuma Capital, L.P. and (iv) 9,176 shares owned by York Insurance Dedicated Fund, LLC (collectively,
the “York funds”). York Capital Management Global Advisors, LLC has voting and investment power with respect to the common stock owned
by the foregoing entities and may be deemed to be the beneficial owner of the shares of common stock owned by the York funds.
(8) The address and telephone number of this beneficial owner are 131 South Dearborn St., Chicago, IL 60603 and (312) 395-2100. Citadel Advisors
LLC has voting and investment power with respect to the common stock owned by Citadel Equity Fund Ltd. and may be deemed to be the
beneficial owner of the shares of common stock owned by Citadel Equity Fund Ltd.
(9) The address and telephone number of this beneficial owner are 10 Westport Road, Suite 202, Wilton, CT 06897 and (203) 529-1680. Consists of
(i) 112,586 shares owned by Sirene Global Investments LP (“SGI LP”) and (ii) 1,248,941 shares owned by Cross Sound Distressed Opportunities
Fund Series I (“CS1”). Cross Sound Management LLC, the investment manager for SGI LP and CS1, has voting and investment power with
respect to the common stock owned by both SGI LP and CS1 and may be deemed to be the beneficial owner of the shares of common stock
owned by them. Additionally, David M. Dunn, a director of the Company, is Managing Partner of Cross Sound Management LLC and Co-Chief
Investment Officer of CS1, and therefore may be deemed to be the beneficial owner of, and to have voting and investment control over, the shares
of common stock controlled by Cross Sound Management LLC. Mr. Dunn disclaims beneficial ownership of the shares of common stock owned
by SGI LP or CS1.
(10) Includes 6,166 restricted stock options that are currently exercisable.
(11) Includes 9,533 restricted stock options that are currently exercisable.
(12) Includes 10,000 restricted stock units that vest on December 1, 2018.
Registration Rights Agreement
On the Effective Date, the Company entered into a Registration Rights Agreement (the “Registration Rights Agreement”) with certain of its
stockholders, including certain of the Affiliated Holders (the “Registration Rights Holders”). Pursuant to the Registration Rights Agreement, the
Company agreed, among other things, to file a shelf registration statement with the SEC within 90 days of the receipt of a request from the Registration
Rights Holders, to permit the resale of the common stock held by the Registration Rights Holders. The Registration Rights Agreement also provides
the holders thereunder the ability to demand registrations or underwritten shelf takedowns subject to certain requirements and exceptions, as well as
certain customary piggyback rights. The Company filed a shelf registration statement on Form S-1, which was declared effective on September 22,
2017, and also filed a post-effective amendment on Form S-3 to the Form S-1 registration statement, which was declared effective on May 3, 2018.
Stockholders Agreement
On the Effective Date, the Company entered into a Stockholders Agreement (the “Stockholders Agreement”) with certain of its stockholders,
including certain of the Affiliated Holders. Pursuant to the Stockholders Agreement, the Company agreed, among other things, to use commercially
reasonable efforts to effect the sale of its common stock. The Stockholders Agreement provides holders beneficially owning at least 10% of the
Company’s common stock who desire to sell their shares to a third party the ability to request that the Company provide reasonable cooperation in
connection with such sale, provided that such requests may not be made more than three times in total and may not be made more than two times in
any twelve month period and the Company will not be required to expend fees in excess of $25,000 in connection with any such request.
Warrant Agreement
On the Effective Date, the Company entered into a warrant agreement (the “Warrant Agreement”) with American Stock Transfer & Trust
Company, LLC, as warrant agent, pursuant to which the Company issued
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warrants (the “Warrants”) to purchase up to 2,173,913 shares of the Company’s common stock (representing 8% of the Company’s outstanding
common stock including shares of the Company’s common stock issuable upon full exercise of the Warrants and subject to dilution by the equity
awards described herein), exercisable for a five-year period commencing on the Effective Date at an exercise price of $42.60 per share.
Compensation Arrangements
Management Incentive Plan. On the Effective Date, the Company implemented the MIP for selected employees of the Company or its
subsidiaries. An aggregate of 2,322,404 shares of the Company’s common stock are reserved for issuance under the MIP. MIP awards are granted in the
form of nonqualified stock options, incentive stock options, restricted stock awards, restricted stock units, stock appreciation rights, performance
awards, stock awards and other incentive awards. All grants under the MIP, to the extent applicable, are intended to comply with or be exempt from the
requirements of Section 409A of the Internal Revenue Code. To the extent that an award under the MIP is expired, forfeited or cancelled for any reason
without having been exercised in full, the unexercised award would then be available again for grant under the MIP. The MIP is administered by the
Board of Directors.
Non-Employee Directors Compensation Plan. In June 2017, the Company implemented the 2017 Non-Employee Directors Compensation Plan
(“Directors Compensation Plan”) to attract and retain services of experienced non-employee directors of the Company or its subsidiaries. An aggregate
of 200,000 shares of the Company’s common stock are reserved for issuance under the Directors Compensation Plan. Directors Compensation Plan
awards are granted in the form of nonqualified stock options, restricted stock awards, restricted stock units, and other cash-based awards and stockbased awards. All grants under the Directors Compensation Plan, to the extent applicable, are intended to comply with or be exempt from the
requirements of Section 409A of the Internal Revenue Code. To the extent that an award under the Director Compensation Plan is expired, forfeited or
cancelled for any reason without having been exercised in full, the unexercised award would then be available again for grant under the Director
Compensation Plan.
Employment Agreement with President and Chief Executive Officer. In May 2018, the Company entered into an employment agreement with
Kenneth Mariani, our President and Chief Executive Officer. The employment agreement provides for, among other things, compensation consisting of
his base salary, eligibility for a discretionary annual bonus, a grant of restricted stock units under the MIP, and severance benefits upon specified
termination of employment.
Employment Agreement with Senior Vice President and Chief Administrative Officer. In May 2018, the Company entered into an employment
agreement with Polly Schott, our Chief Administrative Officer. The employment agreement provides for, among other things, compensation consisting
of her base salary, eligibility for a discretionary annual bonus, a grant of restricted stock units under the MIP, and severance benefits upon specified
termination of employment.
Change of Control Agreements and MIP Severance Agreements. In May 2016, the Company’s predecessor entered into change of control
agreements with certain executive officers of the predecessor, pursuant to which the Company is required to provide certain compensation and benefits
to such individuals upon certain terminations following a change of control. In addition, on the Emergence Date, the Company entered into
management incentive plan severance agreements with its then-executive officers, which provide for severance benefits upon specified termination of
employment.
Stock Option Award Agreements and Restricted Stock Unit Award Agreements. From time to time, the Company enters into Stock Option Award
Agreements and Restricted Stock Unit Award Agreements with certain employees which provide for the grant of nonqualified stock options and
restricted stock unit awards pursuant to the MIP.
Non-Employee Director Restricted Stock Unit Award Agreements. From time to time, the Company enters into Restricted Stock Unit Award
Agreements with its non-employee directors which provide for the grant
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of restricted stock unit awards pursuant to the Directors Compensation Plan.
Option Forfeiture Agreements. On November 7, 2018, our Board of Directors approved a form of Option Forfeiture Agreement (the “Option
Forfeiture Agreement”), pursuant to which holders of unvested stock options previously granted under the MIP may agree to forfeit such options held
by them in contemplation of receiving future grants of restricted stock units. Certain of our executive officers are holders of unvested options and may
forfeit such options in accordance with the Option Forfeiture Agreement.
Recent Securities Transactions
Based on our records and to the best of our knowledge, except as set forth below, no transactions in our common stock have been effected in the
past 60 days by us or our executive officers, directors, affiliates, stockholders known by us to beneficially own more than 5% of our common stock, or
subsidiaries or by the executive officers or directors of our subsidiaries:

12.

Number
of Shares

Date of Transaction

Identity of Person

11/14/2018
11/14/2018
11/14/2018
11/14/2018
11/14/2018
11/14/2018
11/14/2018
11/14/2018
11/13/2018
11/13/2018
10/16/2018
10/15/2018
10/12/2018
10/03/2018
10/02/2018

Brigade Distressed Value Master Fund Ltd.
Brigade Distressed Value Master Fund Ltd.
Brigade Energy Opportunities Fund II LP
Brigade Energy Opportunities Fund II LP
Brigade Energy Opportunities Fund LP
Brigade Energy Opportunities Fund LP
Brigade Cavalry Fund Ltd
Brigade Cavalry Fund Ltd
Brigade Energy Opportunities Fund II LP
Brigade Energy Opportunities Fund LP
Brigade Distressed Value Master Fund Ltd.
Brigade Distressed Value Master Fund Ltd.
Brigade Distressed Value Master Fund Ltd.
York Insurance Dedicated Fund LLC
Brigade Cavalry Fund Ltd

1,000
25,701
1,219
31,327
2,681
68,905
100
2,570
1,281
2,819
100
8,900
4,000
9,176
10,000

Price per
Share

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

9.04
9.25
9.04
9.25
9.04
9.25
9.04
9.25
9.00
9.00
10.60
10.60
10.60
10.10
10.10

Nature of
Transaction

Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase
Purchase

Effects of the Tender Offer on the Market for Shares; Registration under the Exchange Act

The purchase by us of shares under the Offer will reduce the number of shares that might otherwise be traded publicly and is likely to reduce the
number of stockholders. As a result, trading of equivalent volumes of the shares after consummation of the Offer may have a greater impact on trading
prices than would be the case prior to consummation of the Offer.
We believe that there will be a sufficient number of shares outstanding and publicly traded following completion of the Offer to ensure a
continued trading market for the shares. We do not expect the Offer to cause our common stock to cease to be traded on the OTCQX. The completion of
the Offer in accordance with its terms and conditions will not cause the Company to stop being subject to the periodic reporting requirements of the
Exchange Act.
Shares are currently “margin securities” under the rules of the Federal Reserve Board. This has the effect, among other things, of allowing brokers
to extend credit to their customers using such shares as collateral. We believe that, following the purchase of shares under the Offer, the shares will
continue to be “margin securities” for purposes of the Federal Reserve Board’s margin rules and regulations.
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13.

Legal Matters; Regulatory Approvals

We are not aware of any license or regulatory permit that is material to our business that might be adversely affected by our acquisition of shares
as contemplated by the Offer or of any approval or other action by any government or governmental, administrative or regulatory authority or agency,
domestic, foreign or supranational, that would be required for the acquisition or ownership of shares by us as contemplated by the Offer. Should any
such approval or other action be required, we presently contemplate that we will seek that approval or other action. We are unable to predict whether
we will be required to delay the acceptance for payment of or payment for shares tendered under the Offer pending the outcome of any such matter.
There can be no assurance that any such approval or other action, if needed, would be obtained or would be obtained without substantial cost or
conditions or that the failure to obtain the approval or other action might not result in adverse consequences to its business and financial condition.
Our obligations under the Offer to accept for payment and pay for shares is subject to conditions. See Section 7.
14.

Certain U.S. Federal Income Tax Consequences

General. The following discussion is a summary of certain U.S. federal income tax consequences to stockholders with respect to a sale of shares
for cash pursuant to the Offer. The discussion is based upon the provisions of the Code. Treasury regulations, administrative pronouncements of the
IRS and judicial decisions, all in effect as of the date hereof and all of which are subject to change, possibly with retroactive effect, or differing
interpretations. The discussion does not address all aspects of U.S. federal income taxation that may be relevant to a particular stockholder in light of
the stockholder’s particular circumstances or to certain types of stockholders subject to special treatment under the U.S. federal income tax laws, such
as financial institutions, tax-exempt organizations, life insurance companies, dealers in securities or currencies, employee benefit plans, U.S. Holders
(as defined below) whose “functional currency” is not the U.S. dollar, partnerships or other entities treated as partnerships for U.S. federal income tax
purposes, stockholders holding the shares as part of a conversion transaction, as part of a hedge or hedging transaction, or as a position in a straddle for
U.S. federal income tax purposes or persons who received their shares through exercise of employee stock options or otherwise as compensation. In
addition, the discussion below does not consider the effect of any alternative minimum taxes, the Medicare tax on net investment income, state or local
or non-U.S. taxes or any U.S. federal tax laws other than those pertaining to income taxation. The discussion assumes that the shares are held as “capital
assets” within the meaning of Section 1221 of the Code. We have neither requested nor obtained a written opinion of counsel or a ruling from the IRS
with respect to the tax matters discussed below.
As used herein, a “U.S. Holder” means a beneficial owner of shares that is, for U.S. federal income tax purposes, (i) an individual who is a citizen
or resident of the United States, (ii) a corporation (or other entity treated as a corporation for these purposes) that is created or organized in or under the
laws of the United States, any state thereof or the District of Colombia, (iii) an estate the income of which is subject to U.S. federal income taxation
regardless of its source, or (iv) a trust if (x) a court within the United States is able to exercise primary supervision over the administration of the trust,
and one or more U.S. persons have the authority to control all substantial decisions of the trust, or (y) it has a valid election in effect under applicable
U.S. Treasury regulations to be treated as a U.S. person. As used herein, a “Non-U.S. Holder” means a beneficial owner of shares that is neither a U.S.
Holder nor a partnership (or other entity treated as a partnership for U.S. federal income tax purposes). If a partnership (or other entity treated as a
partnership for U.S. federal income tax purposes) holds shares, the tax treatment of a partner will generally depend upon the status of the partner and the
activities of the partnership. A partnership holding shares and partners in such partnership should consult their tax advisors about the U.S. federal
income tax consequences of a sale of shares for cash pursuant to the Offer.
The Offer will have no U.S. federal income tax consequences to stockholders that do not tender any shares in the Offer.
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Each stockholder should consult its own tax advisor as to the particular U.S. federal income tax consequences to such stockholder of tendering
shares pursuant to the Offer and the applicability and effect of any state, local or non-U.S. tax laws and other tax consequences with respect to the Offer.
U.S. Federal Income Tax Treatment of U.S. Holders
Characterization of Sale of Shares Pursuant to the Offer. The sale of shares by a stockholder for cash pursuant to the Offer will be a taxable
transaction for U.S. federal income tax purposes. The U.S. federal income tax consequences to a U.S. Holder may vary depending upon the U.S.
Holder’s particular facts and circumstances. Under Section 302 of the Code, the sale of shares by a stockholder for cash pursuant to the Offer will be
treated as a “sale or exchange” of shares for U.S. federal income tax purposes, rather than as a distribution with respect to the shares held by the
tendering U.S. Holder, if the sale (i) results in a “complete termination” of the U.S. Holder’s equity interest in us under Section 302(b)(3) of the Code,
(ii) is a “substantially disproportionate” redemption with respect to the U.S. Holder under Section 302(b)(2) of the Code, or (iii) is “not essentially
equivalent to a dividend” with respect to the U.S. Holder under Section 302(b)(1) of the Code, each as described below (the “Section 302 Tests”).
Special “constructive ownership” rules will apply in determining whether any of the Section 302 Tests has been satisfied. A U.S. Holder must
take into account not only the shares that are actually owned by the U.S. Holder, but also shares that are constructively owned by the U.S. Holder
within the meaning of Section 318 of the Code. Very generally, a U.S. Holder may constructively own shares actually owned, and in some cases
constructively owned, by certain members of the U.S. Holder’s family and certain entities (such as corporations, partnerships, trusts and estates) in
which the U.S. Holder has an equity interest, as well as shares the U.S. Holder has an option to purchase.
The receipt of cash by a U.S. Holder will be a “complete termination” if either (i) the U.S. Holder owns none of our shares either actually or
constructively immediately after the shares are sold pursuant to the Offer, or (ii) the U.S. Holder actually owns none of our shares immediately after the
sale of shares pursuant to the Offer and, with respect to shares constructively owned by the U.S. Holder immediately after the Offer, the U.S. Holder is
eligible to waive, and effectively waives, constructive ownership of all such shares under procedures described in Section 302(c) of the Code.
The receipt of cash by a U.S. Holder will be “substantially disproportionate” if the percentage of our outstanding shares actually and
constructively owned by the U.S. Holder immediately following the sale of shares pursuant to the tender offer is less than 80% of the percentage of the
outstanding shares actually and constructively owned by the U.S. Holder immediately before the sale of shares pursuant to the Offer.
Even if the receipt of cash by a U.S. Holder fails to satisfy the “complete termination” test and the “substantially disproportionate” test, a U.S.
Holder may nevertheless satisfy the “not essentially equivalent to a dividend” test if the U.S. Holder’s surrender of shares pursuant to the Offer results
in a “meaningful reduction” in the U.S. Holder’s interest in us. Whether the receipt of cash by a U.S. Holder will be “not essentially equivalent to a
dividend” will depend upon the U.S. Holder’s particular facts and circumstances. The IRS has indicated in published rulings that even a small
reduction in the proportionate interest of a small minority stockholder in a publicly held corporation who exercises no control over corporate affairs
may constitute a “meaningful reduction.”
Contemporaneous dispositions or acquisitions of shares by a U.S. Holder or related individuals or entities may be deemed to be part of a single
integrated transaction and may be taken into account in determining whether the Section 302 Tests have been satisfied. Each U.S. Holder should be
aware that, because proration may occur in the Offer, even if all the shares actually and constructively owned by a stockholder are tendered pursuant to
the Offer, fewer than all of these shares may be purchased by us. Thus, proration may affect whether the sale of shares by a stockholder pursuant to the
Offer will meet any of the Section 302 Tests. See Section 6 for
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information regarding an option to make a conditional tender of a minimum number of shares. U.S. Holders should consult their own tax advisors
regarding whether to make a conditional tender of a minimum number of shares, and the appropriate calculation thereof.
Further, if other holders exchange a greater percentage of their Shares pursuant to the Offer than a particular U.S. Holder, the U.S. Holder’s
proportionate interest in us may increase immediately following the Offer even if that U.S. Holder exchanges Shares for cash pursuant to the Offer and
does not (actually or constructively) acquire any other Shares, and that would cause the U.S. Holder not to meet any of the Section 302 Tests.
U.S. Holders should consult their own tax advisors regarding the application of the three Section 302 Tests to their particular facts and
circumstances, including the effect of the constructive ownership rules on their sale of shares pursuant to the Offer.
Sale or Exchange Treatment. If any of the above three Section 302 Tests is satisfied, and the sale of the shares is therefore treated as a “sale or
exchange” for U.S. federal income tax purposes, the tendering U.S. Holder will recognize gain or loss equal to the difference between the amount of
cash received by the U.S. Holder and such holder’s adjusted tax basis in the shares sold pursuant to the Offer. Generally, a U.S. Holder’s adjusted tax
basis in the shares will be equal to the cost of the shares to the U.S. Holder. Any gain or loss will be capital gain or loss, and generally will be long-term
capital gain or loss if the U.S. Holder’s holding period for the shares that were sold exceeds one year as of the date of the purchase by us pursuant to
Offer. Certain non-corporate U.S. Holders (including individuals) are eligible for reduced rates of U.S. federal income tax in respect of long-term capital
gain. A U.S. Holder’s ability to deduct capital losses is subject to limitations under the Code. A U.S. Holder must calculate gain or loss separately for
each block of shares (generally, shares acquired at the same cost in a single transaction) that we purchase from the U.S. Holder pursuant to the Offer.
Distribution Treatment. If none of the Section 302 Tests are satisfied, the tendering U.S. Holder will be treated as having received a distribution
by us with respect to the U.S. Holder’s shares in an amount equal to the cash received by such U.S. Holder pursuant to the Offer. The distribution would
be treated as a dividend to the extent of such U.S. Holder’s pro rata share of our current or accumulated earnings and profits, as determined under U.S.
federal income tax principles at the end of the taxable year. Such a dividend would be taxed in its entirety without a reduction for the U.S. Holder’s
adjusted tax basis of the shares exchanged and the adjusted tax basis of such exchanged shares would be added to the adjusted tax basis of the U.S.
Holder’s remaining shares, if any. Provided that minimum holding period requirements are met, non-corporate U.S. Holders (including individuals)
generally will be subject to U.S. federal income taxation at the reduced rates applicable to long-term capital gains on amounts treated as dividends. The
amount of any distribution in excess of our current or accumulated earnings and profits would be treated as a return of the U.S. Holder’s adjusted tax
basis in the shares (with a corresponding reduction in such U.S. Holder’s adjusted tax basis until reduced to zero), and then as gain from the sale or
exchange of the shares.
If a sale of shares by a corporate U.S. Holder is treated as a dividend, the corporate U.S. Holder may be (i) eligible for a dividends-received
deduction (subject to applicable exceptions and limitations) and (ii) subject to the “extraordinary dividend” provisions of Section 1059 of the Code.
Corporate U.S. Holders should consult their tax advisors regarding (i) whether a dividends-received deduction will be available to them, and (ii) the
application of Section 1059 of the Code to the ownership and disposition of their shares.
The determination of whether a corporation has current or accumulated earnings or profits is complex and the legal standards to be applied are
subject to uncertainties and ambiguities, including the fact that the treatment of repurchases pursuant to this offer will itself inform whether we have
earnings and profits in excess of the total amount of cash distributed pursuant to the offer. Additionally, whether a corporation has current earnings and
profits can be determined only at the end of the taxable year. Accordingly, the extent to which a U.S. Holder will be treated as receiving a dividend if
the repurchase of its shares pursuant to the Offer is not entitled to sale or exchange treatment under Section 302 of the Code is unclear.
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U.S. Federal Income Tax Treatment of Non-U.S. Holders
Withholding for Non-U.S. Holders. See Section 3 and the discussion below under “Distribution Treatment” with respect to the application of U.S.
federal income tax withholding to payments made to Non-U.S. Holders pursuant to the Offer.
Sale or Exchange Treatment. Gain recognized by a Non-U.S. Holder on a sale of shares for cash pursuant to the Offer generally will not be subject
to U.S. federal income tax if the sale is treated as a “sale or exchange” pursuant to the Section 302 Tests described above under “U.S. Federal Income
Tax Treatment of U.S. Holders” unless (i) such gain is effectively connected with the conduct by such Non-U.S. Holder of a trade or business in the
United States (and, if an income tax treaty applies, the gain is generally attributable to a U.S. permanent establishment maintained by such Non-U.S.
Holder), (ii) in the case of gain realized by a Non-U.S. Holder that is an individual, such Non-U.S. Holder is present in the United States for 183 days or
more in the taxable year of the sale and certain other conditions are met or (iii) the Company is or has been a United States real property holding
corporation (“USRPHC”) for U.S. federal income tax purposes and, if the shares are “regularly traded on an established securities market,” such
Non-U.S. Holder owned, directly or indirectly, at any time during the five-year period ending on the date of the Offer more than 5% of our shares and
such Non-U.S. Holder is not eligible for any treaty exemption. The shares will be considered “regularly traded” if they are traded on an established
securities market located in the United States and are regularly quoted by brokers or dealers making a market in the Shares.
With respect to item (iii) above, the Company believes it has been, is, and at the time of the Offer will be, a USRPHC for U.S. federal income tax
purposes. In addition, although not free from doubt, we believe that our shares currently should be considered to be regularly traded. Assuming such
treatment is respected, the Non-U.S. Holder will be taxable on gain recognized on the disposition of the shares only if the Non-U.S. Holder directly or
indirectly (including through the constructive ownership rules described above under U.S. Federal Income Tax Treatment of U.S. Holders—
Characterization of the Sale of Shares Pursuant to Offer) holds or has held more than 5% of the shares of the Company at any time during the applicable
period described in item (iii) above. On the other hand, if the shares are not “regularly trade on an established securities market” when the Company
purchases shares from a Non-U.S. Holder pursuant to the Offer, the Non-U.S. Holder will be taxable on any gain recognized on the disposition of the
shares.
If a Non-U.S. Holder were subject to U.S. federal income tax as a result of the Company’s status as a USRPHC, any gain or loss on the disposition
of the shares would be taken into account as if it were effectively connected with the conduct by the Non-U.S. Holder of a trade or business within the
United States. Any such gain generally would be taxable to the Non-U.S. Holder at the U.S. federal income tax rates applicable to capital gains.
To the extent an applicable withholding agent treats a repurchase as a sale of shares for cash rather than a distribution, FIRPTA withholding
equal to 15% of the gross amount of the Offer could apply, regardless of a Non-U.S. Holder’s tax basis in our shares. A Non-U.S. Holder would be
entitled to seek a refund of such withheld amounts to the extent the amount of withholding exceeds the Non-U.S. Holder’s U.S. tax liability for the
year. As discussed above, in order to avoid FIRPTA withholding, a Non-U.S. Holder must submit a FIRPTA Certificate.
Distribution Treatment. If the Non-U.S. Holder does not satisfy any of the Section 302 Tests explained above, the full amount received by the
Non-U.S. Holder with respect to the sale of shares to us pursuant to the Offer will be treated as a distribution to the Non-U.S. Holder with respect to the
Non-U.S. Holder’s shares. The treatment for U.S. federal income tax purposes of such distribution as a dividend, tax-free return of capital or as gain from
the sale of shares will be determined in the manner described above under “U.S. Federal Income Tax Treatment of U.S. Holders.”
If a Non-U.S. Holder tenders shares held in a U.S. brokerage account or otherwise through a U.S. broker, dealer, commercial bank, trust company,
or other nominee, such U.S. broker or other nominee will generally be
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the withholding agent for the payment made to the Non-U.S. Holder pursuant to the Offer. Such U.S. brokers or other nominees may withhold or require
certifications in this regard. Non-U.S. Holders tendering shares held through a U.S. broker or other nominee should consult such U.S. broker or other
nominee and their own tax advisors to determine the particular withholding procedures that will be applicable to them. Notwithstanding the
foregoing, even if a Non-U.S. Holder tenders shares held in its own name as a holder of record and delivers to the Depositary or other applicable
tax withholding agent a properly completed IRS Form W-8BEN or W-8BEN-E (or other applicable form) before any payment is made, it is
possible that one or more applicable tax withholding agent may withhold 30% of the gross proceeds unless the applicable tax withholding agent
determines that a reduced rate under an applicable income tax treaty or exemption from withholding is applicable, regardless of whether the
payment is properly exempt from U.S. federal gross income tax under the “complete termination,” “substantially disproportionate,” or “not
essentially equivalent to a dividend” test.
To obtain a reduced rate of withholding under an applicable tax treaty, a Non-U.S. Holder must deliver to the Depositary or other applicable tax
withholding agent a properly completed IRS Form W-8BEN or W-8BEN-E (or other applicable form) before the payment is made. To obtain an
exemption from withholding on the grounds that the gross proceeds paid pursuant to the Offer are effectively connected with the conduct of a trade or
business within the United States, a Non-U.S. Holder must deliver to the Depositary or other applicable tax withholding agent a properly completed
IRS Form W-8ECI (or successor form). A Non-U.S. Holder that qualifies for an exemption from withholding on these grounds generally will be required
to file a U.S. federal income tax return and generally will be subject to U.S. federal income tax on income derived from the sale of shares pursuant to the
Offer in the manner and to the extent as if it were a U.S. Holder, and in the case of a foreign corporation, an additional branch profits tax may be
imposed, at a rate of 30% (or a lower rate specified in an applicable income tax treaty), with respect to such income.
A Non-U.S. Holder may be eligible to obtain a refund of all or a portion of any tax withheld if the Non-U.S. Holder (i) meets the “complete
termination,” “substantially disproportionate” or “not essentially equivalent to a dividend” tests described in this Section 14 that would characterize
the exchange as a sale (as opposed to a dividend) with respect to which the Non-U.S. Holder is not subject to U.S. federal income tax or (ii) is otherwise
able to establish that no tax or a reduced amount of tax is due.
In addition, a dividend payment to a Non-U.S. Holder may be subject to withholding at a 30% rate (rather than a lower treaty rate) unless,
pursuant to the Foreign Account Tax Compliance Act, the regulations promulgated thereunder, official interpretations thereof or any
intergovernmental agreement (or guidance thereunder) entered into pursuant thereto, such Non-U.S. Holder or any entity through which it receives
such dividends has provided the withholding agent with certain information with respect to its or such entity’s direct and indirect U.S. owners, and if
such Non-U.S. Holder is or holds our Shares through a foreign financial institution, such institution has entered into an agreement with the U.S.
government to collect and provide to the U.S. tax authorities information about its accountholders (including certain investors in such institution or
entity) or has satisfied the requirements of an applicable intergovernmental agreement and such Non-U.S. holder has provided any required information
to such institution.
Non-U.S. Holders are urged to consult their own tax advisors regarding the application of U.S. federal withholding tax to the sale of shares
pursuant to the Offer, including the eligibility for withholding tax reductions or exemptions and refund procedures.
Backup Withholding
See Section 3 with respect to the application of the U.S. federal backup withholding tax.
15.

Extension of the Tender Offer; Termination; Amendment

Notwithstanding anything to the contrary contained herein, we expressly reserve the right, in our sole discretion, at any time and from time to
time, and regardless of whether or not any of the events set forth in
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Section 7 shall have occurred or shall be deemed by us to have occurred, to extend the period of time during which the Offer is open and thereby delay
acceptance for payment of, and payment for, any shares by giving oral or written notice of such extension to the Depositary and making a public
announcement of such extension. We also expressly reserve the right, in our sole discretion, to terminate the Offer and not accept for payment or pay
for any shares not theretofore accepted for payment or paid for or, subject to applicable law, to postpone payment for shares upon the occurrence of any
of the conditions specified in Section 7 hereof by giving oral or written notice of such termination or postponement to the Depositary and making a
public announcement of such termination or postponement. Our reservation of the right to delay payment for shares which we have accepted for
payment is limited by Rule 13e-4(f)(5) promulgated under the Exchange Act, which requires that we pay the consideration offered or return the shares
tendered promptly after termination or withdrawal of a tender offer. Subject to compliance with applicable law, we further reserve the right, in our sole
discretion, and regardless of whether any of the events set forth in Section 7 shall have occurred or shall be deemed by us to have occurred, to amend
the Offer in any respect, including, without limitation, by decreasing or increasing the consideration offered in the Offer to holders of shares or by
decreasing or increasing the number of shares being sought in the Offer. Amendments to the Offer may be made at any time and from time to time
effected by public announcement, such announcement, in the case of an extension, to be issued no later than 9:00 a.m., New York City time, on the
next business day after the last previously scheduled or announced Expiration Time. Any public announcement made under the Offer will be
disseminated promptly to stockholders in a manner reasonably designed to inform stockholders of such change. Without limiting the manner in which
we may choose to make a public announcement, except as required by applicable law, we shall have no obligation to publish, advertise or otherwise
communicate any such public announcement other than by making a release through Business Wire or another comparable service. In addition, we
would file such press release as an exhibit to the Schedule TO.
If we materially change the terms of the Offer or the information concerning the Offer, we will extend the Offer to the extent required by
Rules 13e-4(d)(2), 13e-4(e)(3) and 13e-4(f)(1) promulgated under the Exchange Act. These rules and certain related releases and interpretations of the
SEC provide that the minimum period during which a tender offer must remain open following material changes in the terms of the Offer or information
concerning the Offer (other than a change in price or a change in percentage of securities sought) will depend on the facts and circumstances, including
the relative materiality of such terms or information; however, in no event will the Offer remain open for fewer than five business days following such a
material change in the terms of, or information concerning, the Offer. If (1)(a) we increase or decrease the price to be paid for shares, (b) decrease the
number of shares being sought in the Offer, or (c) increase the number of shares being sought in the Offer by more than 2% of our outstanding shares
and (2) the Offer is scheduled to expire at any time earlier than the expiration of a period ending on the tenth business day from, and including, the date
on which such notice of an increase or decrease is first published, sent or given to security holders in the manner specified in this Section 15, the Offer
will be extended until the expiration of such period of ten business days.
16.

Fees and Expenses

Citigroup Global Markets Inc. is acting as Dealer Manager in connection with the Offer and will receive customary fees in connection with this
engagement. The Dealer Manager will receive customary compensation for its services, and will be reimbursed for reasonable out-of-pocket expenses
incurred in connection with the Offer. We have agreed to indemnify the Dealer Manager against certain liabilities, including certain liabilities under
the U.S. federal securities laws. The Dealer Manager may also provide various investment banking and other services to us in the future, for which
services they would expect to receive customary compensation from us. The Dealer Manager and its affiliates provide us and entities in which we have
an equity interest with borrowing capacity under certain credit facilities. Additionally, in the ordinary course of business, including in its trading and
brokerage operations and in a fiduciary capacity, the Dealer Manager and its affiliates in the ordinary course of their respective businesses may
purchase and/or sell our securities, including the shares, and may hold positions, both long and short, in our securities, including the shares, for their
respective own accounts and for the account of their respective customers. As a result, the Dealer Manager and its affiliates at any time may own
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certain of our securities, including the shares. In addition, the Dealer Manager and its affiliates may tender shares into the Offer for its own account and
for the account of its customers.
We have retained D.F. King & Co., Inc. to act as Information Agent and American Stock Transfer & Trust Company, LLC to act as Depositary in
connection with the Offer. The Information Agent may contact holders of shares by mail, facsimile and personal interviews and may request brokers,
dealers and other nominee stockholders to forward materials relating to the Offer to beneficial owners. The Information Agent and the Depositary will
each receive reasonable and customary compensation for their respective services, will be reimbursed by us for reasonable out-of-pocket expenses and
will be indemnified against certain liabilities in connection with the Offer, including certain liabilities under the federal securities laws.
We will not pay any fees or commissions to brokers, dealers or other persons (other than fees to the Dealer Manager and Information Agent as
described above) for soliciting tenders of shares pursuant to the Offer. Stockholders holding shares through brokers or banks are urged to consult the
brokers or banks to determine whether transaction costs may apply if stockholders tender shares through the brokers or banks and not directly to the
Depositary. We will, however, upon request, reimburse brokers, dealers and commercial banks for customary mailing and handling expenses incurred
by them in forwarding the Offer and related materials to the beneficial owners of shares held by them as a nominee or in a fiduciary capacity. No broker,
dealer, commercial bank or trust company has been authorized to act as our agent or the agent of the Dealer Manager, Information Agent or the
Depositary for purposes of the Offer. We will pay or cause to be paid all stock transfer taxes, if any, on our purchase of shares, except as otherwise
provided in Instruction 6 in the Letter of Transmittal.
17.

Miscellaneous

We are not aware of any U.S. state where the making of the Offer is not in compliance with applicable law. If we become aware of any U.S. state
where the making of the Offer or the acceptance of shares pursuant thereto is not in compliance with applicable law, we will make a good faith effort to
comply with the applicable law. If, after such good faith effort, we cannot comply with the applicable law, the Offer will not be made to (nor will
tenders be accepted from or on behalf of) the holders of shares in such U.S. state. In any jurisdiction where the securities, blue sky or other laws require
the Offer to be made by a licensed broker or dealer, the Offer will be deemed to be made on behalf of the Company by one or more registered broker
dealers licensed under the laws of that jurisdiction.
Pursuant to Rule 13e-4(c)(2) under the Exchange Act, we have filed the Schedule TO with the SEC. The Schedule TO, including the exhibits and
any amendments and supplements thereto, may be examined, and copies may be obtained, at the same places and in the same manner as is set forth in
Section 10 with respect to information concerning us.
We have not authorized any person to make any recommendation on behalf of us as to whether you should tender or refrain from tendering
your shares in the Offer. We have not authorized any person to give any information or to make any representation in connection with the Offer
other than those contained in this document or in the related Letter of Transmittal and the other materials filed as exhibits to the Issuer Tender
Offer Statement on Schedule TO-I. We take no responsibility for, and can provide no assurance as to the reliability of, any information or
representation, recommendation or information that others may provide you. If given or made, any recommendation or any such information or
representation must not be relied upon as having been authorized by us, the Dealer Manager, the Information Agent or the Depositary.
November 19, 2018
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SCHEDULE I
DIRECTORS AND EXECUTIVE OFFICERS OF THE COMPANY
The following table sets forth the names, present principal occupation or employment and 5-year employment history of the Company’s directors
and executive officers. The business address of each director and executive officer is c/o Amplify Energy Corp., 500 Dallas Street, Suite 1700, Houston,
Texas 77002. Each director and executive officer is a United States citizen.
Name

Position

Kenneth Mariani
Martyn A. Willsher
Polly Schott
Richard P. Smiley
Eric M. Willis
David H. Proman
David M. Dunn
Christopher W. Hamm
P. Michael Highum
Evan S. Lederman
Edward A. Scoggins, Jr.

President, Chief Executive Officer and Director
Senior Vice President and Chief Financial Officer
Senior Vice President and Chief Administrative Officer
Vice President, Onshore Operations
Vice President and General Counsel
Chairman and Director
Director
Director
Director
Director
Director

Kenneth Mariani joined Amplify Energy Corp. as President and Chief Executive Officer in May 2018. Mr. Mariani most recently served as the
President of EnerVest from January 2014 through December 2017. Prior to that, he served as Executive Vice President of EnerVest and President and
Chief Executive Officer of EnerVest Operating Company from January 2012 to January 2014. Mr. Mariani joined EnerVest in 2000 and was Senior
Vice President and General Manager – Eastern Division for 11 years. Prior to joining EnerVest, from 1991 to 2000, he served as Vice President of
Operations for Energy Corporation of America (“ECA”), a privately held exploration and production company, and was responsible for engineering,
land, geology and production operations. Prior to his role at ECA, he held various engineering positions at Conoco, Inc., in the Midland, TX, and
Rocky Mountain Divisions. Mr. Mariani holds a degree in Chemical Engineering from the University of Pittsburgh, graduating cum laude with a
petroleum option. Mr. Mariani received his Master of Business Administration from The University of Texas of the Permian Basin and is a licensed
Professional Engineer.
Martyn Willsher was appointed the Senior Vice President and Chief Financial Officer of the Company on April 27, 2018. Previously,
Mr. Willsher served as the Company’s Vice President and Treasurer since May 2017. He also served as Treasurer of Memorial Production Partners GP,
LLC, the Company’s predecessor, from July 2014 to May 2017, and as Director of Strategic Planning for Memorial Resource Development LLC, an
affiliate of the Company’s predecessor, from March 2012 to June 2014. Prior to that, he served as Manager, Financial Analysis of AGL Resources from
September 2009 to March 2012, and as Director – Upstream Oil & Gas A&D of Constellation Energy from August 2006 to March 2009. Prior to that, he
served in various business development and financial analysis roles at JM Huber Corp., FTI Consulting and PricewaterhouseCoopers LLP. Mr. Willsher
received his Master of Business Administration from The University of Texas at Austin and his Bachelor of Business Administration in Finance from
Texas A&M University.
Polly Schott joined Amplify Energy Corp. as Senior Vice President and Chief Administrative Officer in June 2018. Ms. Schott served as Senior
Vice President, Finance and Accounting with EnerVest, Ltd. from September 2014 to February 2018, and previously as Vice President, Finance from
March 2012 to August 2014. Prior to EnerVest, Ms. Schott was a Director with BNP Paribas’ energy banking group in Houston. She served in various
credit and commercial roles with BNP Paribas from March 2001 to January 2012 and from August 1993 to July 1998. Ms. Schott also worked as a
Financial Analyst with The Minute Maid Company from July 2000 to March 2001. Ms. Schott holds a Bachelor of Arts in Economics and French from
Rice University and a Master of Business Administration from The University of Texas at Austin. Ms. Schott is a CFA® charterholder.
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Eric M. Willis has served as our Vice President and General Counsel since December 2017. From April 2015 to December 2017, Mr. Willis was a
partner in the capital markets practice group at Kirkland & Ellis LLP in Houston, Texas, representing oil and gas clients. Prior to joining Kirkland &
Ellis, he practiced corporate and securities law from September 2008 to April 2015 at Latham & Watkins LLP in Houston, Texas and Orange County,
California. Mr. Willis holds a Juris Doctorate from The University of Texas at Austin School of Law and Bachelor of Science in Chemistry from the
United States Military Academy.
Richard P. Smiley has served as our Vice President of Operations – Onshore since our inception in May 2017. He previously served at Memorial
Production Partners GP, LLC, the general partner of our Predecessor, as Vice President of Operations – Onshore from March 2016 to May 2017, as Vice
President of Operations – Southern Region from August 2015 through February 2016 and as Director, Operations –Northern Region from November
2014 to July 2015. Previously, he was Vice President of Operations at CL&F Resources LP from February 2014 to November 2014. From December
2011 to January 2014, Mr. Smiley served as Vice President of Operations at Propel Energy, LLC. From June 2010 to November 2011 he held the
position of Operations Manager at Quantum Resources Management, LLC. Mr. Smiley began his career with El Paso Exploration Company in 1980
and held various engineering, operations and management with multiple companies, including Burlington Resources, Comstock, Bois d’Arc and Stone
Energy, throughout the Central United States, both onshore and in the Gulf of Mexico. Mr. Smiley has a Petroleum Engineering Degree from Colorado
School of Mines.
David M. Dunn has served as a member of our Board of Directors since March 2018. Mr. Dunn serves as the Managing Partner of Cross Sound
Management LLC and Co-Chief Investment Officer of the Cross Sound Distressed Opportunities Fund (collectively, “Cross Sound”). Prior
to co-founding Cross Sound in May 2016, Mr. Dunn served as a senior investment professional at Arrowgrass Capital Partners (US) LP from December
2010 to April 2016. Mr. Dunn received a J.D. degree from the St. John’s University School of Law and a B.S. in Communications from Southern Illinois
University.
David H. Proman has served as our Chairman and a member of our Board of Directors since our inception in May 2017. Mr. Proman joined Fir
Tree in 2010 and is a Managing Director and a Partner. As Co-Head of Restructuring, Mr. Proman focuses on managing the firm’s distressed credit,
restructuring and litigation-oriented investment strategies, including energy and structured credit activist initiatives. Mr. Proman has 15 years of
investment experience in structured and corporate debt investing. Prior to joining Fir Tree, Mr. Proman was an analyst at Kore Advisors, a fixed income
investment manager, where he helped manage corporate and structured mortgage credit investments. Mr. Proman is currently a member of the boards of
directors, in his capacity as a Fir Tree Partners employee, of Midstates Petroleum Company, Inc., New Emerald Energy LLC and Deer Finance, LLC.
Mr. Proman also serves on the Technical Committee of FHipo, a residential mortgage REIT in Mexico and is Chairman of AC Capital Partners, S. de.
R.L de C.V. and Grupo Amaral Administrador de Catera S.A.P.I de C.V. Mr. Proman received a B.A in Economics from the University of Virginia.
Christopher W. Hamm has served as a member of our Board of Directors since our inception in May 2017 and is Chairman of the Compensation
Committee. Mr. Hamm is a 27-year veteran of the investment management industry and CEO of Axys Capital, an SEC-registered private investment
fund manager he founded in 2009. In 1998, Mr. Hamm founded Memorial Investment Advisors, a registered investment advisor, and Memorial Funds,
an institutional multi-fund registered investment company, where he served as Chairman of the Board of Trustees, and developed Millennium Funds,
an alternative investment private fund complex. Prior to founding his own firms, Mr. Hamm served as Executive Director – Institutional Services at
CIBC Oppenheimer, Senior Vice President – Capital Markets at PaineWebber, and Vice President – Taxable Fixed Income at Howard Weil Labouisse &
Friederichs.
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P. Michael Highum has served as a member of our Board of Directors since our inception in May 2017. Mr. Highum previously served as a
member of the board of directors of Memorial Production Partners GP, LLC, the general partner of MEMP, from March 2012 until May 2017.
Subsequent to his retirement in 2001, he has been primarily involved in managing his private investments. From 2002 to 2006, Mr. Highum served as
an advisor to Fidelity Investments, where he helped establish and develop FIML Natural Resources LLC, an oil and gas exploration and production
company. He co-founded HS & Associates in 1978, which was the predecessor to the NYSE-listed HS Resources, Inc., an independent oil and gas
exploration and production company (later sold to Kerr McGee Corporation in 2001), where he served as President and Director. From 1995 to 2001,
Mr. Highum served as a Director (and President in 1999) of the Colorado Oil and Gas Association. Prior to HS & Associates, Mr. Highum practiced
corporate law in the San Francisco office of Pillsbury, Madison & Sutro, LLP.
Evan S. Lederman has served as a member of our Board of Directors since our inception in May 2017. Mr. Lederman joined Fir Tree in 2011 and
is a Managing Director and a Partner. As Co-Head of Restructuring, Mr. Lederman focuses on managing the firm’s distressed credit, restructuring and
litigation-oriented investment strategies, including energy and structured credit activist initiatives. Mr. Lederman has 15 years of investment
experience in structured, corporate debt and equity investing. Prior to joining Fir Tree Partners, Mr. Lederman worked in the Business Finance and
Restructuring groups at Weil, Gotshal & Manges LLP and Cravath, Swaine & Moore LLP. Mr. Lederman is currently a member of the boards of
directors, in his capacity as a Fir Tree Partners employee, of Riviera Resources (Chairman of the Board), Roan Resources, Ultra Petroleum (Chairman of
the Board), Midstates Petroleum Company Inc., New Emerald Energy LLC and Deer Finance, LLC. Mr. Lederman received a J.D. degree with honors
from New York University School of Law and a B.A., magna cum laude, from New York University.
Edward A. Scoggins, Jr. has served as a member of our board of directors since our inception in May 2017. Mr. Scoggins co-founded Millennial
Energy Partners in 2012, and currently serves as Managing Partner. Under his leadership, the firm has secured private equity capital in excess of
$300 million and directly invested in oil and gas assets through eight investment vehicles. Prior to Millennial, from 2008 to 2012, Mr. Scoggins led
BG Group plc’s commercial and technical teams on oil and gas investments in the Haynesville shale, the Marcellus shale, British Columbia, Chile,
Equatorial Guinea and Trinidad and Tobago. Prior to joining BG Group plc, Mr. Scoggins served as Strategic Planning Manager and Community and
Public Relations Manager with Marathon Oil Company from 2005 to 2008. Mr. Scoggins began his career with Bechtel Corporation as Project
Controls Engineer in Equatorial Guinea, West Africa from 2004 to 2005. In addition to Amplify Energy, Mr. Scoggins also currently serves as a
member of the board of directors of Ultra Petroleum Corp. He received his bachelor’s degree in Economics and History from Vanderbilt University and
earned his Master of Science in Foreign Service (MSFS) degree with a concentration in business and finance from Georgetown University.
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AMPLIFY ENERGY CORP.
November 19, 2018
The Letter of Transmittal, certificates for shares and any other required documents should be sent or delivered by each stockholder of the
Company or his or her bank, broker, dealer, trust company or other nominee to the Depositary as follows:
The Depositary for the Offer is:

By Mail:
American Stock Transfer & Trust Company, LLC
Operations Center
Attention: Reorganization Department
P.O. Box 2042
New York, NY 10272-2042

By Hand, Express Mail, Courier, or Other
Expedited Service:

By Facsimile Transmission (for eligible
institutions only):

American Stock Transfer & Trust Company,
LLC
Operations Center
Attention: Reorganization Department
6201 15th Avenue
Brooklyn, NY 11219

American Stock Transfer & Trust Company,
LLC
Attention: Reorganization Department
Facsimile: 718-234-5001
To confirm: 1-877-248-6417

DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE WILL NOT
CONSTITUTE A VALID DELIVERY TO THE DEPOSITARY.
Questions or requests for assistance may be directed to the Information Agent and the Dealer Manager at their telephone numbers and/or
addresses set forth below. Requests for copies of this Offer to Purchase, the related Letter of Transmittal, the Notice of Guaranteed Delivery and all other
related materials may be directed to the Information Agent or brokers, dealers, commercial banks and trust companies, and copies will be furnished
promptly at Company’s expense. Stockholders may also contact their broker, dealer, commercial bank, trust company or other nominee for assistance
concerning the Offer.
The Information Agent for the Offer is:
D.F. King & Co., Inc.
48 Wall Street, 22 nd Floor
New York, NY 10005
Banks and Brokers call: (212) 269-5550
All others call Toll-Free: (866) 721-1211
Email: ampy@dfking.com
The Dealer Manager for the Offer is:
Citigroup
388 Greenwich Street
New York, NY 10013
(877) 531-8365 (U.S. Toll Free)

Exhibit (a)(1)(B)
Letter of Transmittal to Tender Shares of

AMPLIFY ENERGY CORP.
in connection with its Offer to Purchase for Cash up to 2,916,667 Shares
of its Common Stock at a Purchase Price of $12.00 per Share
The undersigned represents that I (we) have full authority to surrender without restriction the certificate(s) listed below. You are hereby authorized
and instructed to deliver to the address indicated below (unless otherwise instructed in the boxes in the following page) a check representing a
cash payment for shares of common stock, par value $0.0001 per share (collectively, the “shares”), of Amplify Energy Corp., a Delaware
corporation (the “Company”), tendered pursuant to this Letter of Transmittal, at a price of $12.00 per share, net to the seller in cash, less any
applicable withholding taxes and without interest, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated
November 19, 2018 (as it may be amended or supplemented from time to time, the “Offer to Purchase” and, together with this Letter of Transmittal,
as it may be amended or supplemented from time to time, the “Offer”).
THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT
11:59 P.M., NEW YORK CITY TIME, ON MONDAY, DECEMBER 17, 2018
UNLESS THE OFFER IS EXTENDED (THE “EXPIRATION TIME”).
Method of delivery of the certificate(s) is at the option and risk of the owner thereof. See Instruction 2. Mail or deliver this Letter of Transmittal,
together with the certificate(s) representing your shares, to:

If delivering by mail, hand, express mail, courier or other expedited service:
American Stock Transfer & Trust Company, LLC
Operations Center
Attn: Reorganization Department
6201 15th Avenue
Brooklyn, New York 11219
Pursuant to the offer of the Company to purchase up to 2,916,667 shares at a purchase price of $12.00 per share, the undersigned encloses herewith and
surrenders the following certificate(s) representing shares:
DESCRIPTION OF SHARES TENDERED (See Instructions 3 and 4)
Name(s) and Address(es) of Registered Holder(s)
(if blank, please fill in exactly as name(s)
appear(s) on share certificate(s))

Shares Surrendered
(attach additional signed list if necessary)
Total Number
of Shares
Number of
Book Entry
Certificate Represented by
Shares
Shares
Number(s)* Certificate(s)* Surrendered** Surrendered

Total Shares:
* Need not be completed by book-entry stockholders.
** Unless otherwise indicated, it will be assumed that all
shares represented by certificates described above are
being surrendered hereby. See Instruction 4.

Indicate below the order (by certificate number) in which shares are to be purchased in the event of proration (attach additional signed list if
necessary). If you do not designate an order, if less than all shares tendered are purchased due to proration, shares will be selected for purchase by the
Depositary (as defined below). See Instruction 13.
1st:
☐

2nd:

3rd:

4th:

5th:

If any certificate representing shares has been lost or destroyed, you should check this box and promptly notify the Depositary at the address set
forth on the back cover page of this Letter of Transmittal. See Instruction 11.

PLEASE READ THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL CAREFULLY BEFORE COMPLETING THIS
LETTER OF TRANSMITTAL. IF YOU WOULD LIKE ADDITIONAL COPIES OF THIS LETTER OF TRANSMITTAL OR ANY OF THE
OTHER OFFERING DOCUMENTS, YOU SHOULD CONTACT THE INFORMATION AGENT, D.F. KING & CO., INC., AT (866) 721-1211
(STOCKHOLDERS, TOLL FREE) OR (212) 269-5550 (BANKS AND BROKERS) OR THE DEALER MANAGER, CITIGROUP GLOBAL
MARKETS INC., AT (877) 531-8365 (U.S. TOLL FREE).
This Letter of Transmittal is to be used either if certificates for shares are to be forwarded herewith or, unless an agent’s message (as defined in
Section 3 of the Offer to Purchase) is utilized, if delivery of shares is to be made by book-entry transfer to an account maintained by the Depositary at
the book-entry transfer facility (as defined in Section 3 of the Offer to Purchase) pursuant to the procedures set forth in Section 3 of the Offer to
Purchase. Tendering stockholders whose certificates for shares are not immediately available or who cannot deliver either the certificates for, or a bookentry confirmation (as defined in Section 3 of the Offer to Purchase) with respect to, their shares and all other documents required hereby to the
Depositary prior to the Expiration Time (as defined in Section 1 of the Offer to Purchase) must tender their shares in accordance with the guaranteed
delivery procedures set forth in Section 3 of the Offer to Purchase. See Instruction 2.
Your attention is directed in particular to the following:
1.

If you want to retain your shares, you do not need to take any action.

2.

If you want to participate in the Offer, you should complete this Letter of Transmittal.

DELIVERY OF DOCUMENTS TO THE COMPANY, THE DEALER MANAGER, THE INFORMATION AGENT OR THE BOOK-ENTRY
TRANSFER FACILITY DOES NOT CONSTITUTE DELIVERY TO THE DEPOSITARY.
☐

CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE ACCOUNT MAINTAINED
BY THE DEPOSITARY WITH DTC AND COMPLETE THE FOLLOWING (ONLY FINANCIAL INSTITUTIONS THAT ARE
PARTICIPANTS IN DTC MAY DELIVER SHARES BY BOOK-ENTRY TRANSFER):
Name of Tendering Institution:
DTC Participant Number:
Transaction Code Number:

☐

CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY
PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOWING (PLEASE ENCLOSE A PHOTOCOPY OF SUCH
NOTICE OF GUARANTEED DELIVERY):
Name(s) of Registered Holder(s):
Window Ticket Number (if any) or DTC Participant Number:
Date of Execution of Notice of Guaranteed Delivery:
Name of Institution which Guaranteed Delivery:
NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.
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CONDITIONAL TENDER
(See Instruction 12)
A tendering stockholder may condition his or her tender of shares upon the Company purchasing a specified minimum number of the shares
tendered, all as described in Section 6 of the Offer to Purchase. Unless at least the minimum number of shares you indicate below are purchased by the
Company pursuant to the terms of the Offer, none of the shares tendered by you will be purchased. It is the tendering stockholder’s responsibility to
calculate the minimum number of shares that must be purchased if any are purchased, and each stockholder is urged to consult his or her own tax
advisor before completing this section. Unless this box has been checked and a minimum specified, your tender will be deemed unconditional.
☐

The minimum number of shares that must be purchased from me, if any are purchased from me, is:

shares.

If, because of proration, the minimum number of shares designated will not be purchased, the Company may accept conditional tenders by
random lot, if necessary. However, to be eligible for purchase by random lot, the tendering stockholder must have tendered all of his or her shares and
checked this box:
☐

The tendered shares represent all shares held by the undersigned.
3

Ladies and Gentlemen:
The undersigned hereby tenders to the Company the above-described shares of common stock of the Company, on the terms and subject to the
conditions set forth in the Offer, receipt of which is hereby acknowledged.
Subject to and effective on acceptance for payment of, and payment for, the shares tendered with this Letter of Transmittal in accordance with the
terms and subject to the conditions of the Offer, the undersigned hereby sells, assigns and transfers to, or upon the order of, the Company, all right, title
and interest in and to all the shares that are being tendered hereby and any and all cash dividends, distributions, rights, other shares or other securities
issued or issuable in respect of such shares on or after November 19, 2018 (collectively, “Distributions”). In addition, the undersigned hereby
irrevocably constitutes and appoints American Stock Transfer & Trust Company, LLC (the “Depositary”) the true and lawful agent and attorney-in-fact
of the undersigned, with full power of substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest), to the
full extent of the undersigned’s rights with respect to such shares, to (a) deliver certificates for such shares or transfer ownership of such shares on the
account books maintained by the book-entry transfer facility, together, in any such case, with all accompanying evidences of transfer and authenticity
to, or upon the order of the Company, (b) present such shares for cancellation and transfer on the Company’s books and (c) receive all benefits and
otherwise exercise all rights of beneficial ownership of such shares, all in accordance with the terms and subject to the conditions of the Offer, which
agreement will be governed by, and construed in accordance with, the laws of the State of New York.
The undersigned hereby irrevocably appoints each of the designees of the Company the attorneys-in-fact and proxies of the undersigned, each
with full power of substitution, to the full extent of such stockholder’s rights with respect to the shares tendered hereby which have been accepted for
payment and with respect to any Distributions. The designees of the Company will, with respect to the shares and any associated Distributions for
which the appointment is effective, be empowered to exercise all voting and any other rights of such stockholder, as they, in their sole discretion, may
deem proper at any annual, special, adjourned or postponed meeting of the Company’s stockholders, by written consent in lieu of any such meeting or
otherwise. This proxy and power of attorney shall be irrevocable and coupled with an interest in the tendered shares. Such appointment is effective
when, and only to the extent that, the Company accepts the shares tendered with this Letter of Transmittal for payment pursuant to the Offer. Upon the
effectiveness of such appointment, without further action, all prior powers of attorney, proxies and consents given by the undersigned with respect to
such shares and any associated Distributions will be revoked and no subsequent powers of attorney, proxies, consents or revocations may be given
(and, if given, will not be deemed effective). The Company reserves the right to require that, in order for shares to be deemed validly tendered,
immediately upon the Company’s acceptance for payment of such shares, the Company must be able to exercise full voting, consent and other rights,
to the extent permitted under applicable law, with respect to such shares and any associated Distributions, including voting at any meeting of
stockholders or executing a written consent concerning any matter.
The undersigned hereby represents and warrants that the undersigned has full power and authority to tender, sell, assign and transfer the shares
tendered hereby and that, when the same are accepted for purchase by the Company, the Company will acquire good title thereto, free and clear of all
security interests, liens, restrictions, claims and encumbrances, and the same will not be subject to any adverse claim or right. The undersigned hereby
represents and warrants that the undersigned is the registered holder of the shares, or the certificate(s) representing the shares have been endorsed to the
undersigned in blank, or the undersigned is a participant in DTC whose name appears on a security position listing as the owner of the shares. The
undersigned will, on request by the Depositary or the Company, execute and deliver any additional documents deemed by the Depositary or the
Company to be necessary or desirable to complete the sale, assignment and transfer of the shares and any Distributions tendered hereby, all in
accordance with the terms of the Offer. In addition, the undersigned shall promptly remit and transfer to the Depositary for the account of the Company
any and all Distributions in respect of the shares tendered hereby, accompanied by appropriate documentation of transfer
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and, pending such remittance or appropriate assurance thereof, the Company shall be entitled to all rights and privileges as owner of any such
Distributions and may withhold the entire purchase price or deduct from the purchase price the amount or value thereof, as determined by the Company
in its sole discretion.
It is understood that the undersigned will not receive payment for the shares unless and until the shares are accepted for payment and until the
certificate(s) representing the shares owned by the undersigned are received by the Depositary at the address set forth below, together with such
additional documents as the Depositary may require, or, in the case of shares held in book-entry form, ownership of shares is validly transferred on the
account books maintained by DTC, and until the same are processed for payment by the Depositary.
IT IS UNDERSTOOD THAT THE METHOD OF DELIVERY OF THE SHARES, THE CERTIFICATE(S) AND ALL OTHER REQUIRED
DOCUMENTS (INCLUDING DELIVERY THROUGH DTC) IS AT THE OPTION AND RISK OF THE UNDERSIGNED AND THAT THE RISK
OF LOSS OF SUCH SHARES, CERTIFICATE(S) AND OTHER DOCUMENTS SHALL PASS ONLY AFTER THE DEPOSITARY HAS
ACTUALLY RECEIVED THE SHARES OR SHARE CERTIFICATE(S) (INCLUDING, IN THE CASE OF A BOOK-ENTRY TRANSFER, BY
BOOK-ENTRY CONFIRMATION (AS DEFINED BELOW)). IF DELIVERY IS BY MAIL, IT IS RECOMMENDED THAT ALL SUCH
DOCUMENTS BE SENT BY PROPERLY INSURED REGISTERED MAIL WITH RETURN RECEIPT REQUESTED. IN ALL CASES,
SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.
All authority conferred or agreed to be conferred pursuant to this Letter of Transmittal shall be binding on the successors, assigns, heirs, personal
representatives, executors, administrators and other legal representatives of the undersigned and shall not be affected by, and shall survive, the death or
incapacity of the undersigned. Except as stated in the Offer to Purchase, this tender is irrevocable.
The undersigned understands that the valid tender of shares pursuant to any of the procedures described in Section 3 of the Offer to Purchase and
in the instructions to this Letter of Transmittal will constitute a binding agreement between the undersigned and the Company on the terms and subject
to the conditions of the Offer.
It is a violation of Rule 14e-4 promulgated under the Exchange Act (as defined in the Offer to Purchase) for a person acting alone or in concert
with others, directly or indirectly, to tender shares for such person’s own account unless at the time of tender and at the Expiration Time such person
has a “net long position” in (a) the shares that is equal to or greater than the amount tendered and will deliver or cause to be delivered such shares for
the purpose of tender to the Company within the period specified in the Offer, or (b) other securities immediately convertible into, exercisable for or
exchangeable into shares (“Equivalent Securities”) that is equal to or greater than the amount tendered and, upon the acceptance of such tender, will
acquire such shares by conversion, exchange or exercise of such Equivalent Securities to the extent required by the terms of the Offer and will deliver
or cause to be delivered such shares so acquired for the purpose of tender to the Company within the period specified in the Offer. Rule 14e-4 also
provides a similar restriction applicable to the tender or guarantee of a tender on behalf of another person. A tender of shares made pursuant to any
method of delivery set forth in this Letter of Transmittal will constitute the undersigned’s representation and warranty to the Company that (a) the
undersigned has a “net long position” in shares or Equivalent Securities being tendered within the meaning of Rule 14e-4, and (b) such tender of shares
complies with Rule 14e-4.
The undersigned understands that all shares properly tendered and not properly withdrawn will be purchased at the purchase price, less any
applicable withholding taxes and without interest, upon the terms and subject to the conditions of the Offer, including its proration provisions and
conditional tender provisions, and that the Company will return at its expense all other shares including shares tendered but not purchased because of
proration or conditional tenders, promptly following the Expiration Time.
Unless otherwise indicated herein under “Special Payment Instructions,” please issue the check for payment of the purchase price and/or return
any certificates for shares not tendered or accepted for payment in the name(s)
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of the registered holder(s) appearing under “Description of Shares Tendered.” Similarly, unless otherwise indicated under “Special Delivery
Instructions,” please mail the check for payment of the purchase price and/or return any certificates for shares not tendered or accepted for payment
(and accompanying documents, as appropriate) to the address(es) of the registered holder(s) appearing under “Description of Shares Tendered.” In the
event that both the “Special Delivery Instructions” and the “Special Payment Instructions” are completed, please issue the check for payment of the
purchase price and/or return any certificates for shares not tendered or accepted for payment (and any accompanying documents, as appropriate) in the
name(s) of, and deliver such check and/or return such certificates (and any accompanying documents, as appropriate) to, the person or persons so
indicated. Please credit any shares tendered herewith by book-entry transfer that are not accepted for payment by crediting the account at the bookentry transfer facility designated above. The undersigned recognizes that the Company has no obligation pursuant to the “Special Payment
Instructions” to transfer any shares from the name of the registered holder(s) thereof if the Company does not accept for payment any of the shares so
tendered.
NOTE: SIGNATURE MUST BE PROVIDED ON PAGE SEVEN BELOW.
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SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 1, 5, 6, and 7)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 4, 7 and 8)

To be completed ONLY if certificates for shares not tendered or not
accepted for payment and/or the check for payment of the purchase price
of shares accepted for payment are to be issued in the name of someone
other than the undersigned, or if shares tendered hereby and delivered by
book-entry transfer which are not purchased are to be returned by
crediting them to an account at the book-entry transfer facility other than
the account designated above.

To be completed ONLY if certificates for shares not tendered or
not accepted for payment and/or the check for payment of the
purchase price of shares accepted for payment are to be sent to
someone other than the undersigned or to the undersigned at an
address other than that above.

Issue:

☐ Check and/or

☐ Check and/or

Issue:

☐ Share Certificates to:

☐ Share Certificates to:

Name:

Name:
(Please Print)

(Please Print)

Address:

Address:
(Include Zip Code)

(Include Zip Code)

(Taxpayer Identification or Social Security Number)

(Taxpayer Identification or Social Security Number)

☐ Credit shares tendered by book-entry transfer that are not
purchased to the DTC account set forth below.
DTC Account Number:
(RECIPIENT MUST ALSO COMPLETE THE
ENCLOSED IRS FORM W-9 OR AN
APPLICABLE IRS FORM W-8)

(RECIPIENT MUST ALSO COMPLETE THE
ENCLOSED IRS FORM W-9 OR AN
APPLICABLE IRS FORM W-8)
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IMPORTANT—SIGN HERE
(Please Also Complete the Enclosed IRS Form W-9)

(Signature(s) of Stockholder(s))

(Dated)

(Must be signed by registered holder(s) exactly as name(s) appear(s) on stock certificate(s) for the shares or on a security position listing or by
person(s) authorized to become registered holder(s) by certificates and documents transmitted herewith. If signature is by a trustee, executor,
administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity, please provide the
following information and see Instruction 5.)
Name(s) (please print):

Capacity (full title):

Address:
Telephone Number: (

)

-

Taxpayer Identification or Social Security No.:
(Include Zip Code)

GUARANTEE OF SIGNATURE(S)
(For use by Eligible Institutions only; see Instructions 1 and 5)
Name of Firm:
Address:
(Include Zip Code)
Authorized Signature:

Dated:

Name (please print):

Telephone Number: (

Place medallion guarantee in space below:
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)

-

INSTRUCTIONS
Forming Part of the Terms and Conditions of the Offer
1. Guarantee of Signatures. No signature guarantee is required on this Letter of Transmittal if either (a) this Letter of Transmittal is signed by the
registered holder(s) (which term, for purposes of this Instruction 1, includes any participant in the book-entry transfer facility’s system whose name
appears on a security position listing as the owner of the shares) of shares tendered herewith, unless such registered holder(s) has completed either the
box entitled “Special Payment Instructions” or the box entitled “Special Delivery Instructions” on this Letter of Transmittal or (b) such shares are
tendered for the account of a firm that is a member in good standing of a recognized Medallion Program approved by the Securities Transfer
Association, Inc., including the Securities Transfer Agents Medallion Program, the New York Stock Exchange, Inc. Medallion Signature Program or the
Stock Exchange Medallion Program, or is otherwise an “eligible guarantor institution,” as that term is defined in Rule 17Ad-15 under the Securities
Exchange Act of 1934, as amended (each, an “eligible institution”). In all other cases, all signatures on this Letter of Transmittal must be guaranteed by
an eligible institution. Stockholders may also need to have any certificates they deliver endorsed or accompanied by a stock power, and the signatures
on these documents also may need to be guaranteed. See Instruction 5.
2. Requirements of Tender. This Letter of Transmittal is to be completed by stockholders either if certificates are to be forwarded herewith or,
unless an agent’s message (as defined below) is utilized, if delivery of shares is to be made pursuant to the procedures for book-entry transfer set forth in
Section 3 of the Offer to Purchase. For a stockholder validly to tender shares pursuant to the Offer, either (a) a Letter of Transmittal properly completed
and duly executed, together with any required signature guarantees, or, in the case of a book-entry transfer, an agent’s message, and any other required
documents, must be received by the Depositary at its address set forth on the back of this Letter of Transmittal prior to the Expiration Time and either
certificates for tendered shares must be received by the Depositary at such address or shares must be delivered pursuant to the procedures for book-entry
transfer set forth herein (and a book-entry confirmation must be received by the Depositary), in each case prior to the Expiration Time, or (b) the
tendering stockholder must comply with the guaranteed delivery procedures set forth below and in Section 3 of the Offer to Purchase. Please do not
send your certificates to the Company.
Stockholders whose certificates for shares are not immediately available or who cannot deliver their certificates and all other required documents
to the Depositary or complete the procedures for book-entry transfer prior to the Expiration Time may tender their shares by properly completing and
duly executing the Notice of Guaranteed Delivery pursuant to the guaranteed delivery procedures set forth in Section 3 of the Offer to Purchase.
Pursuant to those procedures, (a) tender must be made by or through an eligible institution, (b) a properly completed and duly executed Notice of
Guaranteed Delivery, in the form provided by the Company, must be received by the Depositary prior to the Expiration Time and (c) the certificates for
all tendered shares in proper form for transfer (or a book-entry confirmation with respect to all such shares), together with a Letter of Transmittal,
properly completed and duly executed, with any required signature guarantees, or, in the case of a book-entry transfer, an agent’s message, and any
other required documents, must be received by the Depositary, in each case within two trading days (as defined in the Offer to Purchase) after the date
of receipt by the Depositary of the Notice of Guaranteed Delivery as provided in Section 3 of the Offer to Purchase. The term “agent’s message” means
a message transmitted by the book-entry transfer facility to, and received by, the Depositary and forming a part of a book-entry confirmation, which
states that such book-entry transfer facility has received an express acknowledgment from the participant in the book-entry transfer facility tendering
the shares that such participant has received and agrees to be bound by the terms of the Letter of Transmittal and that the Company may enforce such
agreement against such participant.
THE METHOD OF DELIVERY OF SHARES, THIS LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED DOCUMENTS,
INCLUDING DELIVERY THROUGH THE BOOK-ENTRY TRANSFER FACILITY, IS AT THE SOLE ELECTION AND RISK OF THE
TENDERING STOCKHOLDER. SHARES WILL BE DEEMED DELIVERED (AND THE RISK OF LOSS OF SHARE
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CERTIFICATES WILL PASS) ONLY WHEN ACTUALLY RECEIVED BY THE DEPOSITARY (INCLUDING, IN THE CASE OF A BOOKENTRY TRANSFER, BY BOOK-ENTRY CONFIRMATION). IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT
REQUESTED, PROPERLY INSURED, IS RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE
TIMELY DELIVERY.
Except as specifically provided by the Offer to Purchase, no alternative, conditional or contingent tenders will be accepted. No fractional shares
will be purchased. All tendering stockholders, by execution of this Letter of Transmittal, waive any right to receive any notice of the acceptance for
payment of their shares.
All questions as to validity, form and eligibility (including time of receipt) of the surrender of any certificates for shares hereunder, including
questions as to the proper completion or execution of any Letter of Transmittal, Notice of Guaranteed Delivery or other required documents and as to
the proper form for transfer of any certificates, will be determined by the Company in its sole and absolute discretion (which may delegate power in
whole or in part to the Depositary) which determination will be final and binding. The Company reserves the absolute right to reject any and all tenders
determined by it not to be in proper form or the acceptance for payment of or payment for which may be unlawful. The Company also reserves the
absolute right to waive any defect or irregularity in the surrender of any shares or certificates whether or not similar defects or irregularities are waived
in the case of any other stockholder. A surrender will not be deemed to have been validly made until all defects and irregularities have been cured or
waived. The Company and the Depositary shall make reasonable efforts to notify any person of any defect in any Letter of Transmittal submitted to the
Depositary. See Instruction 8 for further information.
3. Inadequate Space. If the space provided in the box entitled “Description of Shares Tendered” in this Letter of Transmittal is inadequate, the
certificate numbers and/or the number of shares should be listed on a separate signed schedule attached hereto.
4. Partial Tenders (Not Applicable to Stockholders Who Tender by Book-Entry Transfer). If fewer than all the shares represented by any
certificate submitted to the Depositary are to be tendered, fill in the number of shares that are to be tendered in the box entitled “Number of Shares
Tendered.” In that case, if any tendered shares are purchased, new certificate(s) for the remainder of the shares that were evidenced by the old
certificate(s) will be sent to the registered holder(s), unless otherwise provided in the appropriate box on this Letter of Transmittal, as soon as
practicable after the acceptance for payment of, and payment for, the shares tendered herewith. All shares represented by certificates delivered to the
Depositary will be deemed to have been tendered unless otherwise indicated.
5. Signatures on Letter of Transmittal, Stock Powers and Endorsements. If this Letter of Transmittal is signed by the registered holder(s) of the
shares tendered hereby, the signature(s) must correspond exactly with the name(s) as written on the face of the certificate(s) without any change
whatsoever.
If any of the shares tendered hereby are owned of record by two or more joint owners, all such persons must sign this Letter of Transmittal.
If any shares tendered hereby are registered in different names on several certificates, it will be necessary to complete, sign and submit as many
separate Letters of Transmittal as there are different registrations of certificates.
If this Letter of Transmittal or any certificate or stock power is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a
corporation or other legal entity or other person acting in a fiduciary or representative capacity, he or she should so indicate when signing, and proper
evidence satisfactory to the Company of his or her authority to so act must be submitted with this Letter of Transmittal.
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If this Letter of Transmittal is signed by the registered holder(s) of the shares tendered hereby, no endorsements of certificates or separate stock
powers are required unless payment of the purchase price is to be made, or certificates for shares not tendered or accepted for payment are to be issued,
to a person other than the registered holder(s). Signatures on any such certificates or stock powers must be guaranteed by an eligible institution.
If this Letter of Transmittal is signed by a person other than the registered holder(s) of the shares tendered hereby, or if payment is to be made or
certificate(s) for shares not tendered or not purchased are to be issued to a person other than the registered holder(s), the certificate(s) representing such
shares must be properly endorsed for transfer or accompanied by appropriate stock powers, in either case signed exactly as the name(s) of the registered
holder(s) appear(s) on the certificates(s). The signature(s) on any such certificate(s) or stock power(s) must be guaranteed by an eligible institution. See
Instruction 1.
6. Stock Transfer Taxes. The Company will pay any stock transfer taxes with respect to the transfer and sale of shares to it pursuant to the Offer. If,
however, payment of the purchase price is to be made to, or if shares not tendered or accepted for payment are to be registered in the name of, any
person(s) other than the registered holder(s), or if shares tendered hereby are registered in the name(s) of any person(s) other than the person(s) signing
this Letter of Transmittal, the amount of any stock transfer taxes (whether imposed on the registered holder(s) or such person(s)) payable on account of
the transfer to such person(s) will be deducted from the purchase price unless satisfactory evidence of the payment of such taxes or exemption
therefrom is submitted with this Letter of Transmittal.
Except as provided in this Instruction 6, it will not be necessary for transfer tax stamps to be affixed to the certificates listed in this Letter of
Transmittal.
7. Special Payment and Delivery Instructions. If a check for the purchase price of any shares accepted for payment is to be issued in the name of,
and/or certificates for any shares not accepted for payment or not tendered are to be issued in the name of and/or returned to, a person other than the
signer of this Letter of Transmittal or if a check is to be sent, and/or such certificates are to be returned, to a person other than the signer of this Letter of
Transmittal or to an address other than that shown above, the appropriate boxes on this Letter of Transmittal must be completed and signatures must be
guaranteed as described in Instructions 1 and 5.
8. Irregularities. The Company will determine in its sole discretion all questions as to the number of shares to accept, and the validity, eligibility
(including time of receipt), and acceptance for payment of any tender of shares. Any such determinations will be final and binding on all parties,
subject to a stockholder’s right to challenge our determination in a court of competent jurisdiction. The Company reserves the absolute right to reject
any or all tenders of shares it determines not be in proper form or the acceptance of which or payment for which may, in the Company’s opinion, be
unlawful. The Company also reserves the absolute right to waive any defect or irregularity in the tender of any particular shares, and the Company’s
interpretation of the terms of the Offer, including these instructions, will be final and binding on all parties. No tender of shares will be deemed to be
properly made until all defects and irregularities have been cured or waived. Unless waived, any defects or irregularities in connection with tenders
must be cured within such time as the Company shall determine. None of the Company, the Depositary, the Information Agent (as defined in the Offer
to Purchase) or any other person is or will be obligated to give notice of any defects or irregularities in tenders and none of them will incur any liability
for failure to give any such notice.
9. U.S. Federal Backup Withholding Tax. Under the U.S. federal backup withholding tax rules, 24% of the gross proceeds payable to a
stockholder or other payee in the Offer must be withheld and remitted to the Internal Revenue Service (the “IRS”), unless the stockholder or other
payee provides such person’s taxpayer identification number (“TIN”) (generally an employer identification number or social security number) to the
Depositary (and potentially any other applicable tax withholding agent) or other payor and certifies under penalties of perjury that this number is
correct or otherwise establishes an exemption. If the Depositary (and/or
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any other applicable tax withholding agent) or other payor is not provided with the correct TIN or another adequate basis for exemption, the
stockholder may be subject to backup withholding tax and may be subject to certain penalties imposed by the IRS. Therefore, each tendering
stockholder that is a U.S. Holder (as defined in Section 14 of the Offer to Purchase) should complete and sign the IRS Form W-9 included as a part of
the Letter of Transmittal in order to provide the information and certification necessary to avoid the backup withholding tax, unless the stockholder
otherwise establishes an exemption from the backup withholding tax to the satisfaction of the Depositary (and/or any other applicable tax withholding
agent). The backup withholding tax is not an additional tax, and any amounts withheld under the backup withholding tax rules will be allowed as a
refund or credit against a stockholder’s U.S. federal income tax liability provided the required information is timely furnished to the IRS. A U.S. Holder
(or other payee) should write “Applied For” in Part I of the attached IRS Form W-9 if such U.S. Holder (or other payee) has not been issued a TIN and
has applied for a TIN or intends to apply for a TIN in the near future. If any applicable tax withholding agent is not provided with a TIN prior to
payment, such applicable tax withholding agent will withhold 24% on all such payments.
Certain stockholders (including, among others, all corporations and certain Non-U.S. Holders (as defined in Section 14 of the Offer to Purchase))
are not subject to these backup withholding tax rules. In order for a Non-U.S. Holder to qualify as an exempt recipient, that stockholder must submit an
IRS Form W-8BEN or W-8BEN-E (or other applicable form), signed under penalties of perjury, attesting to that stockholder’s non-U.S. status. The
applicable form can be obtained from the Depositary (and/or other applicable withholding agent). A Non-U.S. Holder that submits a properly
completed IRS Form W-8BEN or W-8BEN-E may still be subject to the regular U.S. federal withholding tax on gross proceeds payable to such holder.
See Withholding for Non-U.S. Holders and Section 3 and Section 14 of the Offer to Purchase.
Stockholders are urged to consult with their tax advisors regarding possible qualifications for exemption from backup withholding tax and the
procedure for obtaining any applicable exemption.
Withholding For Non-U.S. Holders. A payment made to a Non-U.S. Holder pursuant to the Offer will be subject to U.S. federal dividend
withholding tax unless the Non-U.S. Holder meets the “complete termination,” “substantially disproportionate,” or “not essentially equivalent to a
dividend” test described in Section 14 of the Offer to Purchase. If a Non-U.S. Holder tenders shares held in a U.S. brokerage account or otherwise
through a U.S. broker, dealer, commercial bank, trust company or other nominee, such U.S. broker or other nominee will generally be the withholding
agent for the payment made to the Non-U.S. Holder pursuant to the Offer. Such U.S. brokers or other nominees may withhold or require certifications in
this regard. Non-U.S. Holders tendering shares held through a U.S. broker or other nominee should consult such U.S. broker or other nominee and their
own tax advisors to determine the particular withholding procedures that will be applicable to them. Notwithstanding the foregoing, even if a Non-U.S.
Holder tenders shares held in its own name as a holder of record and delivers to the Depositary (and potentially any other applicable tax withholding
agent) a properly completed IRS Form W-8BEN or W-8BEN-E (or other applicable form) before any payment is made, the applicable tax withholding
agent may withhold 30% of the gross proceeds unless the applicable tax withholding agent determines that a reduced rate under an applicable income
tax treaty or exemption from withholding is applicable, regardless of whether the payment is properly exempt from U.S. federal income tax under the
“complete termination,” “substantially disproportionate,” or “not essentially equivalent to a dividend” test.
To obtain a reduced rate of withholding under an applicable income tax treaty, a Non-U.S. Holder must deliver to the (and potentially any other
applicable tax withholding agent) a properly completed IRS Form W-8BEN or W-8BEN-E (or other applicable form) before the payment is made. To
obtain an exemption from withholding on the grounds that the gross proceeds paid pursuant to the Offer are effectively connected with the conduct of
a trade or business within the United States, a Non-U.S. Holder must deliver to the (and potentially any other applicable tax withholding agent) a
properly completed IRS Form W-8ECI (or successor form). The applicable form can be obtained from the Depositary (and/or other applicable
withholding agent). A Non-U.S. Holder that qualifies for an exemption from withholding on these grounds generally will be required to file a U.S.
federal income tax return and generally will be subject to U.S. federal income tax on income derived from the
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sale of shares pursuant to the Offer in the manner and to the extent described in Section 14 of the Offer to Purchase as if it were a U.S. Holder, and in the
case of a foreign corporation, an additional branch profits tax may be imposed at a rate of 30% (or a lower rate specified in an applicable income tax
treaty), with respect to such income.
A Non-U.S. Holder may be eligible to obtain a refund of all or a portion of any tax withheld if the Non-U.S. Holder (i) meets the “complete
termination,” “substantially disproportionate” or “not essentially equivalent to a dividend” tests described in Section 14 of the Offer to Purchase that
would characterize the exchange as a sale (as opposed to a dividend) with respect to which the Non-U.S. Holder is not subject to U.S. federal income
tax or (ii) is otherwise able to establish that no tax or a reduced amount of tax is due.
As described in Section 14 of the Offer to Purchase, withholding of 15% of the amount realized will be imposed on a Non-U.S. Holder (including,
for this purpose, a foreign partnership) whose ownership of the shares exceeds a certain threshold (the “FIRPTA Withholding”). In order to avoid the
FIRPTA Withholding, (1) each U.S. Holder (including a U.S. Holder who is exempt from backup withholding) must submit to the Depositary a properly
completed IRS Form W-9, as described above, and (2) each Non-U.S. Holder (including, for this purpose, foreign partnerships) must submit the
enclosed FIRPTA Certificate and CHECK BOX 1 certifying that such Non-U.S. Holder’s ownership of the shares has not exceeded the relevant
threshold. If a Non-U.S. Holder is unable to make the certification in BOX 1 on the FIRPTA Certificate, such Non-U.S. Holder must submit the enclosed
FIRPTA Certificate and CHECK BOX 2, and such Non-U.S. Holder shall take necessary steps to ensure that his, her or its broker or other financial or
tax advisor withholds, and promptly pays over, an amount necessary to satisfy any applicable FIRPTA Withholding obligations. By participating in
the Offer and CHECKING BOX 2 on the FIRPTA Certificate, you expressly agree to indemnify and hold the Company harmless for any liability
related to any FIRPTA Withholding obligations.
NON-U.S. HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE APPLICATION OF U.S. FEDERAL
INCOME TAX WITHHOLDING AND FIRPTA WITHHOLDING, INCLUDING ELIGIBILITY FOR A WITHHOLDING TAX REDUCTION OR
EXEMPTION, AND THE REFUND PROCEDURE.
10. Requests for Assistance or Additional Copies. Questions and requests for assistance or additional copies of the Offer to Purchase, this Letter
of Transmittal and the Notice of Guaranteed Delivery may be directed to the Information Agent at its address set forth on the last page of this Letter of
Transmittal.
11. Lost, Destroyed or Stolen Certificates. If your certificate(s) for part or all of your shares has been lost, stolen, destroyed or mutilated, you
should contact American Stock Transfer & Trust Company, LLC’s Shareholder Service Department at 1-800-937-5449 for information regarding
replacement of lost securities. You should also check the box for “Lost Certificates” in the appropriate box on page 1 and promptly send the completed
Letter of Transmittal to the Depositary. Upon receipt of your request by phone or Letter of Transmittal, the Depositary will provide you with
instructions on how to obtain a replacement certificate. You may be asked to post a bond to secure against the risk that the certificate may be
subsequently recirculated. There may be a fee and additional documents may be required to replace lost certificates. This Letter of Transmittal and
related documents cannot be processed until the procedures for replacing lost, stolen, destroyed or mutilated certificates have been followed. You are
urged to send the properly completed Letter of Transmittal to the Depositary immediately to ensure timely processing of documentation. If you have
questions, you may contact the Depositary’s Shareholder Service Department at 1-800-937-5449.
12. Conditional Tenders. As described in Sections 1 and 6 of the Offer to Purchase, stockholders may condition their tenders on all or a minimum
number of their tendered shares being purchased.
If you wish to make a conditional tender, you must indicate this in the box captioned “Conditional Tender” in this Letter of Transmittal and, if
applicable, in the Notice of Guaranteed Delivery. In the box in this Letter of
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Transmittal and, if applicable, in the Notice of Guaranteed Delivery, you must calculate and appropriately indicate the minimum number of shares that
must be purchased from you if any are to be purchased from you. As discussed in Sections 1 and 5 of the Offer to Purchase, proration may affect whether
the Company accepts conditional tenders and may result in shares tendered pursuant to a conditional tender being deemed withdrawn if the required
minimum number of shares would not be purchased. If, because of proration, the minimum number of shares that you designate will not be purchased,
the Company may accept conditional tenders by random lot, if necessary. However, to be eligible for purchase by random lot, you must have tendered
all your shares of common stock and checked the box so indicating. Upon selection by lot, if any, the Company will limit its purchase in each case to
the designated minimum number of shares. All tendered shares will be deemed unconditionally tendered unless the “Conditional Tender” box is
completed.
The conditional tender alternative is made available so that a stockholder may seek to structure the purchase of shares pursuant to the Offer in
such a manner that the purchase will be treated as a sale of such shares by the stockholder, rather than the payment of a dividend to the stockholder, for
U.S. federal income tax purposes. It is the tendering stockholder’s responsibility to calculate the minimum number of shares that must be purchased
from the stockholder in order for the stockholder to qualify for sale (rather than distribution) treatment for U.S. federal income tax purposes. Each
stockholder is urged to consult his or her own tax advisor. No assurances can be provided that a conditional tender will achieve the intended U.S.
federal income tax results in all cases. See Section 14 of the Offer to Purchase.
13. Order of Purchase in Event of Proration. As described in Section 1 of the Offer to Purchase, stockholders may designate the order in which
their shares are to be purchased in the event of proration. The order of purchase may have an effect on the U.S. federal income tax classification of any
gain or loss on the shares purchased. See Section 1 and Section 14 of the Offer to Purchase.
14. Restricted Stock Units. Holders of restricted stock unit awards may not tender such restricted stock units in the Offer unless and until the
underlying shares have vested and the restrictions on such awards have lapsed. Once shares underlying the restricted stock unit awards have vested and
the restrictions on such awards have lapsed, some or all of such shares may be tendered.
15. Stock Options. Options to purchase shares of our common stock cannot be tendered in the Offer. If you hold vested but unexercised restricted
stock options, you may exercise such vested restricted stock options in accordance with the terms of the Management Incentive Plan (“MIP”), the
applicable restricted stock option agreement and the Company’s policies and practices, and tender the shares received upon such exercise in
accordance with the Offer. You should evaluate the Offer carefully to determine if participation would be advantageous to you based on your stock
option exercise prices and the expiration date of your options and the provisions for pro rata purchases by the Company described in the Offer to
Purchase. We strongly encourage optionholders to discuss the Offer with their own tax advisors, financial advisors and/or brokers. Please be advised
that it is the optionholder’s responsibility to tender shares in the Offer to the extent such holder wants to participate and it may be difficult to secure
delivery of shares issued pursuant to the exercise of vested restricted stock options in a time period sufficient to allow tender of those shares prior to the
Expiration Time. Accordingly, we suggest that you exercise your vested restricted stock options and satisfy the exercise price for such shares in
accordance with the terms of the MIP and applicable restricted stock option agreement and Company policies and practices at least five business days
prior to the date on which the Expiration Time is initially scheduled to occur (which, unless the Offer is extended, would require you to exercise your
vested restricted stock options and satisfy the related exercise price no later than 5:00 p.m., New York City time, on December 10, 2018). Exercises of
options cannot be revoked even if some or all of the shares received upon the exercise thereof and tendered in the Offer are not purchased pursuant to
the Offer for any reason.
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IMPORTANT: THIS LETTER OF TRANSMITTAL, TOGETHER WITH ANY REQUIRED SIGNATURE GUARANTEES, OR, IN THE
CASE OF A BOOK-ENTRY TRANSFER, OR AN AGENT’S MESSAGE, TOGETHER WITH CERTIFICATE(S) OR BOOK-ENTRY
CONFIRMATION OR A PROPERLY COMPLETED AND DULY EXECUTED NOTICE OF GUARANTEED DELIVERY AND ALL OTHER
REQUIRED DOCUMENTS, MUST BE RECEIVED BY THE DEPOSITARY PRIOR TO THE EXPIRATION TIME AND EITHER
CERTIFICATES FOR TENDERED SHARES MUST BE RECEIVED BY THE DEPOSITARY OR SHARES MUST BE DELIVERED PURSUANT
TO THE PROCEDURES FOR BOOK-ENTRY TRANSFER, IN EACH CASE PRIOR TO THE EXPIRATION TIME, OR THE TENDERING
STOCKHOLDER MUST COMPLY WITH THE PROCEDURES FOR GUARANTEED DELIVERY.
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IMPORTANT TAX INFORMATION
Under the U.S. federal income tax law, a stockholder whose tendered shares are accepted for payment is required by law to provide the Depositary (and
potentially any other applicable tax withholding agent) (as payer) with such stockholder’s correct TIN on the enclosed IRS Form W-9 (or otherwise
must indicate on such form that such stockholder is awaiting a TIN), or otherwise establish an exemption from backup withholding. If such stockholder
is an individual, the TIN is generally such stockholder’s social security number. If the Depositary (and potentially any other applicable tax
withholding agent) is not provided with the correct TIN, the stockholder may be subject to a $50 penalty imposed by the IRS and payments that are
made to such stockholder with respect to shares purchased pursuant to the tender offer may be subject to backup withholding tax of 24%.
Certain stockholders including, among others, all corporations and certain Non-U.S. Holders, are not subject to these backup withholding
requirements. In order for a Non-U.S. Holder to qualify as an exempt recipient, such Non-U.S. Holder must submit an IRS Form W-8BEN or W-8BEN-E
(or other applicable IRS Form or substitute forms), signed under penalties of perjury, attesting to such stockholder’s exempt status. An IRS Form
W-8BEN or W-8BEN-E (or other applicable IRS Form) can be obtained from the IRS website, at https://www.irs.gov, or from the Depositary (and/or any
other applicable tax withholding agent). Exempt stockholders (other than Non-U.S. Holders) should furnish their TIN, enter any code(s) that may apply
to such stockholder in the “Exemptions” box on the face of the IRS Form W-9, and sign, date and return the IRS Form W-9 to the Depositary (and
potentially any other applicable tax withholding agent). See the accompanying instructions to IRS Form W-9 for additional instructions. Stockholders
should consult their tax advisors as to qualification for exemption from backup withholding tax and the procedures for obtaining such exemption.
If backup withholding tax applies, the applicable tax withholding agent is required to withhold 24% of any payments made to the stockholder. Backup
withholding is not an additional tax. Rather, the U.S. federal income tax liability of persons subject to backup withholding will be reduced by the
amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained, provided the required information is
furnished to the IRS on a timely basis.
Purpose of IRS Form W-9
To prevent backup withholding tax on payments that are made to a stockholder with respect to shares purchased pursuant to the Offer, the stockholder
is required to notify the Depositary and any other applicable tax withholding agent of such stockholder’s correct TIN by completing the enclosed IRS
Form W-9 certifying that (a) the TIN provided on IRS Form W-9 is correct (or that such stockholder is awaiting a TIN) and (b) that (i) such stockholder
has not been notified by the IRS that such stockholder is subject to backup withholding tax as a result of a failure to report all interest or dividends or
(ii) the IRS has notified such stockholder that such stockholder is no longer subject to backup withholding tax.
What Number to Give the Depositary (and Potentially Any Other Applicable Tax Withholding Agent)
The stockholder is required to give the Depositary (and potentially any other applicable tax withholding agent) the TIN of the record holder of the
shares tendered hereby. If the shares are in more than one name or are not in the name of the actual owner, consult the enclosed instructions to IRS Form
W-9 for additional guidance on which number to report. If the tendering stockholder has not been issued a TIN and has applied for a number or intends
to apply for a number in the near future, the stockholder should write “Applied For” in Part I, and sign and date the IRS Form W-9. If “Applied For” is
written in Part I and the Depositary (and potentially any other applicable tax withholding agent) is not provided with a TIN by the time for payment,
the applicable tax withholding agent will withhold 24% of all payments of the purchase price to such stockholder until a TIN is provided.
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Give Form to the
requester. Do not send
to the IRS.

Identification Number and Certification

Department of the Treasury
Internal Revenue Service

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.
2 Business name/disregarded entity name, if different from above

3 Check appropriate box for federal tax classification; check only one of the following seven boxes:

☐ Individual/sole proprietor or
single-member LLC

☐ C Corporation

☐

S Corporation

☐

4 Exemptions (codes apply
only to certain entities, not
individuals; see instructions on
page 3):

☐ Trust/estate

Partnership

☐ Limited liability company. Enter the tax classification (C = C corporation, S = S corporation, P = partnership)

Exempt payee code
(if any)
Exemption from FATCA
reporting code (if
any)

u

Note. For a single-member LLC that is disregarded, do not check LLC; check the appropriate box in the line above for the tax
classification of the single-member owner.

☐ Other (see instructions)

(Applies to accounts maintained
outside the U.S.)

u

Print or type 5 Address (number, street, and apt. or suite no.)
See Specific
Instructions on 6 City, state, and ZIP code
page 2.

Requester’s name and address (optional)

7 List account number(s) here (optional)

Part I

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid backup
withholding. For individuals, this is generally your social security number (SSN). However, for a resident alien,
sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is your employer
identification number (EIN). If you do not have a number, see How to get a TIN on page 3.

Social security number

–

Note. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for
guidelines on whose number to enter.

Part II

–

or
Employer identification number

–

Certification

Under penalties of perjury, I certify that:
1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I
am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup
withholding; and
3. I am a U.S. citizen or other U.S. person (defined below); and
4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because you have
failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, acquisition or abandonment of
secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not
required to sign the certification, but you must provide your correct TIN. See the instructions on page 3.

Sign
Here

Signature of
U.S. person u

Date u

General Instructions

• Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T (tuition)

Section references are to the Internal Revenue Code unless otherwise noted.
Future developments. Information about developments affecting Form W-9 (such as legislation
enacted after we release it) is at www.irs.gov/fw9.

• Form 1099-C (canceled debt)

Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an information return with the
IRS must obtain your correct taxpayer identification number (TIN) which may be your social security
number (SSN), individual taxpayer identification number (ITIN), adoption taxpayer identification
number (ATIN), or employer identification number (EIN), to report on an information return the
amount paid to you, or other amount reportable on an information return. Examples of information
returns include, but are not limited to, the following:
• Form 1099-INT (interest earned or paid)
• Form 1099-DIV (dividends, including those from stocks or mutual funds)
• Form 1099-MISC (various types of income, prizes, awards, or gross proceeds)
• Form 1099-B (stock or mutual fund sales and certain other transactions by brokers)

• Form 1099-A (acquisition or abandonment of secured property)
Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your correct TIN.
If you do not return Form W-9 to the requester with a TIN, you might be subject to backup withholding.
See What is backup withholding? on page 2.
By signing the filled-out form, you:
1. Certify that the TIN you are giving is correct (or you are waiting for a number to be issued),
2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a U.S. exempt payee. If applicable, you are also
certifying that as a U.S. person, your allocable share of any partnership income from a U.S. trade or
business is not subject to the withholding tax on foreign partners’ share of effectively connected
income, and
4. Certify that FATCA code(s) entered on this form (if any) indicating that you are exempt from the
FATCA reporting, is correct. See What is FATCA reporting? on page 2 for further information.

• Form 1099-S (proceeds from real estate transactions)
• Form 1099-K (merchant card and third party network transactions)

Cat. No. 10231X
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Note. If you are a U.S. person and a requester gives you a form other than Form W-9 to request your
TIN, you must use the requester’s form if it is substantially similar to this Form W-9.
Definition of a U.S. person. For federal tax purposes, you are considered a U.S. person if you are:
• An individual who is a U.S. citizen or U.S. resident alien;
• A partnership, corporation, company, or association created or organized in the United States or
under the laws of the United States;
• An estate (other than a foreign estate); or
• A domestic trust (as defined in Regulations section 301.7701-7).
Special rules for partnerships. Partnerships that conduct a trade or business in the United States are
generally required to pay a withholding tax under section 1446 on any foreign partners’ share of
effectively connected taxable income from such business. Further, in certain cases where a Form W-9
has not been received, the rules under section 1446 require a partnership to presume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the United States, provide Form W-9 to the
partnership to establish your U.S. status and avoid section 1446 withholding on your share of
partnership income.
In the cases below, the following person must give Form W-9 to the partnership for purposes of
establishing its U.S. status and avoiding withholding on its allocable share of net income from the
partnership conducting a trade or business in the United States:
• In the case of a disregarded entity with a U.S. owner, the U.S. owner of the disregarded entity and
not the entity;
• In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, the U.S. grantor or
other U.S. owner of the grantor trust and not the trust; and
• In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a grantor trust) and
not the beneficiaries of the trust.
Foreign person. If you are a foreign person or the U.S. branch of a foreign bank that has elected to be
treated as a U.S. person, do not use Form W-9. Instead, use the appropriate Form W-8 or Form 8233
(see Publication 515, Withholding of Tax on Nonresident Aliens and Foreign Entities).
Nonresident alien who becomes a resident alien. Generally, only a nonresident alien individual may
use the terms of a tax treaty to reduce or eliminate U.S. tax on certain types of income. However, most
tax treaties contain a provision known as a “saving clause.” Exceptions specified in the saving clause
may permit an exemption from tax to continue for certain types of income even after the payee has
otherwise become a U.S. resident alien for tax purposes.
If you are a U.S. resident alien who is relying on an exception contained in the saving clause of a
tax treaty to claim an exemption from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items:
1. The treaty country. Generally, this must be the same treaty under which you claimed exemption
from tax as a nonresident alien.
2. The treaty article addressing the income.
3. The article number (or location) in the tax treaty that contains the saving clause and its exceptions.
4. The type and amount of income that qualifies for the exemption from tax.
5. Sufficient facts to justify the exemption from tax under the terms of the treaty article.
Example. Article 20 of the U.S.-China income tax treaty allows an exemption from tax for scholarship
income received by a Chinese student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if his or her stay in the United States exceeds 5
calendar years. However, paragraph 2 of the first Protocol to the U.S.-China treaty (dated April 30,
1984) allows the provisions of Article 20 to continue to apply even after the Chinese student
becomes a resident alien of the United States. A Chinese student who qualifies for this exception
(under paragraph 2 of the first protocol) and is relying on this exception to claim an exemption from
tax on his or her scholarship or fellowship income would attach to Form W-9 a statement that
includes the information described above to support that exemption.
If you are a nonresident alien or a foreign entity, give the requester the appropriate completed Form
W-8 or Form 8233.
Backup Withholding
What is backup withholding? Persons making certain payments to you must under certain
conditions withhold and pay to the IRS 28% of such payments. This is called “backup withholding.”
Payments that may be subject to backup withholding include interest, tax-exempt interest, dividends,
broker and barter exchange transactions, rents, royalties, nonemployee pay, payments made in
settlement of payment card and third party network transactions, and certain payments from fishing
boat operators. Real estate transactions are not subject to backup withholding.
You will not be subject to backup withholding on payments you receive if you give the requester
your correct TIN, make the proper certifications, and report all your taxable interest and dividends on
your tax return.

Payments you receive will be subject to backup withholding if:
1. You do not furnish your TIN to the requester,
2. You do not certify your TIN when required (see the Part II instructions on page 3 for details),
3. The IRS tells the requester that you furnished an incorrect TIN,
4. The IRS tells you that you are subject to backup withholding because you did not report all your
interest and dividends on your tax return (for reportable interest and dividends only), or
5. You do not certify to the requester that you are not subject to backup withholding under 4 above (for
reportable interest and dividend accounts opened after 1983 only).
Certain payees and payments are exempt from backup withholding. See Exempt payee code on page 3
and the separate Instructions for the Requester of Form W-9 for more information.
Also see Special rules for partnerships above.
What is FATCA reporting?
The Foreign Account Tax Compliance Act (FATCA) requires a participating foreign financial
institution to report all United States account holders that are specified United States persons. Certain
payees are exempt from FATCA reporting. See Exemption from FATCA reporting code on page 3 and
the Instructions for the Requester of Form W-9 for more information.
Updating Your Information
You must provide updated information to any person to whom you claimed to be an exempt payee if
you are no longer an exempt payee and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if you are a C corporation that elects
to be an S corporation, or if you no longer are tax exempt. In addition, you must furnish a new Form W-9
if the name or TIN changes for the account; for example, if the grantor of a grantor trust dies.
Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are subject to a
penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful
neglect.
Civil penalty for false information with respect to withholding. If you make a false statement with no
reasonable basis that results in no backup withholding, you are subject to a $500 penalty.
Criminal penalty for falsifying information. Willfully falsifying certifications or affirmations may
subject you to criminal penalties including fines and/or imprisonment.
Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, the requester may be
subject to civil and criminal penalties.
Specific Instructions
Line 1
You must enter one of the following on this line; do not leave this line blank. The name should match
the name on your tax return.
If this Form W-9 is for a joint account, list first, and then circle, the name of the person or entity
whose number you entered in Part I of Form W-9.
a. Individual. Generally, enter the name shown on your tax return. If you have changed your last name
without informing the Social Security Administration (SSA) of the name change, enter your first name,
the last name as shown on your social security card, and your new last name.
Note. ITIN applicant: Enter your individual name as it was entered on your Form W-7 application, line
1a. This should also be the same as the name you entered on the Form 1040/1040A/1040EZ you filed
with your application.
b. Sole proprietor or single-member LLC. Enter your individual name as shown on your
1040/1040A/1040EZ on line 1. You may enter your business, trade, or “doing business as” (DBA)
name on line 2.
c. Partnership, LLC that is not a single-member LLC, C Corporation, or S Corporation. Enter the
entity’s name as shown on the entity’s tax return on line 1 and any business, trade, or DBA name on line
2.
d. Other entities. Enter your name as shown on required U.S. federal tax documents on line 1. This name
should match the name shown on the charter or other legal document creating the entity. You may enter
any business, trade, or DBA name on line 2.
e. Disregarded entity. For U.S. federal tax purposes, an entity that is disregarded as an entity separate
from its owner is treated as a “disregarded entity.” See Regulations section 301.7701-2(c)(2)(iii). Enter
the owner’s name on line 1. The name of the entity entered on line 1 should never be a disregarded
entity. The name on line 1 should be the name shown on the income tax return on which the income
should be reported. For example, if a foreign LLC that is treated as a disregarded entity for U.S. federal
tax purposes has a single owner that is a U.S. person, the U.S. owner’s name is required to be provided
on line 1. If the direct owner of the entity is also a disregarded entity, enter the first owner that is not
disregarded for federal tax purposes. Enter the disregarded entity’s name on line 2, “Business
name/disregarded entity name.” If the
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owner of the disregarded entity is a foreign person, the owner must complete an appropriate Form W-8
instead of a Form W-9. This is the case even if the foreign person has a U.S. TIN.
Line 2
If you have a business name, trade name, DBA name, or disregarded entity name, you may enter it on
line 2.
Line 3
Check the appropriate box in line 3 for the U.S. federal tax classification of the person whose name is
entered on line 1. Check only one box in line 3.
Limited Liability Company (LLC). If the name on line 1 is an LLC treated as a partnership for U.S.
federal tax purposes, check the “Limited Liability Company” box and enter “P” in the space provided.
If the LLC has filed Form 8832 or 2553 to be taxed as a corporation, check the “Limited Liability
Company” box and in the space provided enter “C” for C corporation or “S” for S corporation. If it is a
single-member LLC that is a disregarded entity, do not check the “Limited Liability Company” box;
instead check the first box in line 3 “Individual/sole proprietor or single-member LLC.”
Line 4, Exemptions
If you are exempt from backup withholding and/or FATCA reporting, enter in the appropriate space in
line 4 any code(s) that may apply to you.
Exempt payee code.
• Generally, individuals (including sole proprietors) are not exempt from backup withholding.
• Except as provided below, corporations are exempt from backup withholding for certain payments,
including interest and dividends.
• Corporations are not exempt from backup withholding for payments made in settlement of payment
card or third party network transactions.
• Corporations are not exempt from backup withholding with respect to attorneys’ fees or gross
proceeds paid to attorneys, and corporations that provide medical or health care services are not
exempt with respect to payments reportable on Form 1099-MISC.
The following codes identify payees that are exempt from backup withholding. Enter the
appropriate code in the space in line 4.
1—An organization exempt from tax under section 501(a), any IRA, or a custodial account under
section 403(b)(7) if the account satisfies the requirements of section 401(f)(2)
2—The United States or any of its agencies or instrumentalities
3—A state, the District of Columbia, a U.S. commonwealth or possession, or any of their political
subdivisions or instrumentalities
4—A foreign government or any of its political subdivisions, agencies, or instrumentalities
5—A corporation
6—A dealer in securities or commodities required to register in the United States, the District of
Columbia, or a U.S. commonwealth or possession
7—A futures commission merchant registered with the Commodity Futures Trading Commission
8—A real estate investment trust
9—An entity registered at all times during the tax year under the Investment Company Act of 1940
10—A common trust fund operated by a bank under section 584(a)
11—A financial institution
12—A middleman known in the investment community as a nominee or custodian
13—A trust exempt from tax under section 664 or described in section 4947
The following chart shows types of payments that may be exempt from backup withholding. The
chart applies to the exempt payees listed above, 1 through 13.
IF the payment is for . . .
Interest and dividend payments
Broker transactions

Barter exchange transactions and patronage
dividends
Payments over $600 required to be reported and
direct sales over $5,000 1
Payments made in settlement of payment card or
third party network transactions

THEN the payment is exempt for . . .
All exempt payees except for 7
Exempt payees 1 through 4 and 6 through 11
and all C corporations. S corporations must not
enter an exempt payee code because they are
exempt only for sales of noncovered securities
acquired prior to 2012.
Exempt payees 1 through 4
Generally, exempt payees 1 through 5 2
Exempt payees 1 through 4

1 See Form 1099-MISC, Miscellaneous Income, and its instructions.

2 However, the following payments made to a corporation and reportable on Form 1099-MISC are not

exempt from backup withholding: medical and health care payments, attorneys’ fees, gross proceeds
paid to an attorney reportable under section 6045(f), and payments for services paid by a federal
executive agency.
Exemption from FATCA reporting code. The following codes identify payees that are exempt from
reporting under FATCA. These codes apply to persons submitting this form for accounts maintained
outside of the United States by certain foreign financial institutions. Therefore, if you are only
submitting this form for an account you hold in the United States, you may leave this field blank.
Consult with the person requesting this form if you are uncertain if the financial institution is subject
to these requirements. A requester may indicate that a code is not required by providing you with a
Form W-9 with “Not Applicable” (or any similar indication) written or printed on the line for a FATCA
exemption code.
A—An organization exempt from tax under section 501(a) or any individual retirement plan as defined
in section 7701(a)(37)
B—The United States or any of its agencies or instrumentalities
C—A state, the District of Columbia, a U.S. commonwealth or possession, or any of their political
subdivisions or instrumentalities
D—A corporation the stock of which is regularly traded on one or more established securities markets,
as described in Regulations section 1.1472-1(c)(1)(i)
E—A corporation that is a member of the same expanded affiliated group as a corporation described in
Regulations section 1.1472-1(c)(1)(i)
F—A dealer in securities, commodities, or derivative financial instruments (including notional
principal contracts, futures, forwards, and options) that is registered as such under the laws of the
United States or any state
G—A real estate investment trust
H—A regulated investment company as defined in section 851 or an entity registered at all times during
the tax year under the Investment Company Act of 1940
I—A common trust fund as defined in section 584(a)
J—A bank as defined in section 581
K—A broker
L—A trust exempt from tax under section 664 or described in section 4947(a)(1)
M—A tax exempt trust under a section 403(b) plan or section 457(g) plan
Note. You may wish to consult with the financial institution requesting this form to determine whether
the FATCA code and/or exempt payee code should be completed.
Line 5
Enter your address (number, street, and apartment or suite number). This is where the requester of this
Form W-9 will mail your information returns.
Line 6
Enter your city, state, and ZIP code.
Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and you do not have and are not
eligible to get an SSN, your TIN is your IRS individual taxpayer identification number (ITIN). Enter it
in the social security number box. If you do not have an ITIN, see How to get a TIN below.
If you are a sole proprietor and you have an EIN, you may enter either your SSN or EIN. However, the
IRS prefers that you use your SSN.
If you are a single-member LLC that is disregarded as an entity separate from its owner (see Limited
Liability Company (LLC) on this page), enter the owner’s SSN (or EIN, if the owner has one). Do not
enter the disregarded entity’s EIN. If the LLC is classified as a corporation or partnership, enter the
entity’s EIN.
Note. See the chart on page 4 for further clarification of name and TIN combinations.
How to get a TIN. If you do not have a TIN, apply for one immediately. To apply for an SSN, get Form
SS-5, Application for a Social Security Card, from your local SSA office or get this form online at
www.ssa.gov. You may also get this form by calling 1-800-772-1213. Use Form W-7, Application for
IRS Individual Taxpayer Identification Number, to apply for an ITIN, or Form SS-4, Application for
Employer Identification Number, to apply for an EIN. You can apply for an EIN online by accessing the
IRS website at www.irs.gov/businesses and clicking on Employer Identification Number (EIN) under
Starting a Business. You can get Forms W-7 and SS-4 from the IRS by visiting IRS.gov or by calling 1800-TAX-FORM (1-800-829-3676).
If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN and write “Applied For”
in the space for the TIN, sign and date the form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily tradable instruments, generally you will
have 60 days to get a TIN and give it to the requester before you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments. You will be subject to backup
withholding on all such payments until you provide your TIN to the requester.
Note. Entering “Applied For” means that you have already applied for a TIN or that you intend to apply
for one soon.
Caution: A disregarded U.S. entity that has a foreign owner must use the appropriate Form W-8.

Part II. Certification

2

To establish to the withholding agent that you are a U.S. person, or resident alien, sign Form W-9.
You may be requested to sign by the withholding agent even if items 1, 4, or 5 below indicate
otherwise.
For a joint account, only the person whose TIN is shown in Part I should sign (when required). In
the case of a disregarded entity, the person identified on line 1 must sign. Exempt payees, see Exempt
payee code earlier.
Signature requirements. Complete the certification as indicated in items 1 through 5 below.
1. Interest, dividend, and barter exchange accounts opened before 1984 and broker accounts
considered active during 1983. You must give your correct TIN, but you do not have to sign the
certification.
2. Interest, dividend, broker, and barter exchange accounts opened after 1983 and broker accounts
considered inactive during 1983. You must sign the certification or backup withholding will apply.
If you are subject to backup withholding and you are merely providing your correct TIN to the
requester, you must cross out item 2 in the certification before signing the form.
3. Real estate transactions. You must sign the certification. You may cross out item 2 of the
certification.
4. Other payments. You must give your correct TIN, but you do not have to sign the certification
unless you have been notified that you have previously given an incorrect TIN. “Other payments”
include payments made in the course of the requester’s trade or business for rents, royalties, goods
(other than bills for merchandise), medical and health care services (including payments to
corporations), payments to a nonemployee for services, payments made in settlement of payment card
and third party network transactions, payments to certain fishing boat crew members and fishermen,
and gross proceeds paid to attorneys (including payments to corporations).
5. Mortgage interest paid by you, acquisition or abandonment of secured property, cancellation of
debt, qualified tuition program payments (under section 529), IRA, Coverdell ESA, Archer MSA
or HSA contributions or distributions, and pension distributions. You must give your correct TIN,
but you do not have to sign the certification.

3 You must show your individual name and you may also enter your business or DBA name on the

Circle the minor’s name and furnish the minor’s SSN.
“Business name/disregarded entity” name line. You may use either your SSN or EIN (if you have
one), but the IRS encourages you to use your SSN.

4 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the

personal representative or trustee unless the legal entity itself is not designated in the account title.)
Also see Special rules for partnerships on page 2.
*Note. Grantor also must provide a Form W-9 to trustee of trust.
Note. If no name is circled when more than one name is listed, the number will be considered to be that
of the first name listed.
Secure Your Tax Records from Identity Theft
Identity theft occurs when someone uses your personal information such as your name, SSN, or other
identifying information, without your permission, to commit fraud or other crimes. An identity thief
may use your SSN to get a job or may file a tax return using your SSN to receive a refund.
To reduce your risk:
• Protect your SSN,
• Ensure your employer is protecting your SSN, and

5. Sole proprietorship or disregarded entity
owned by an individual

The owner3

• Be careful when choosing a tax preparer.
If your tax records are affected by identity theft and you receive a notice from the IRS, respond right
away to the name and phone number printed on the IRS notice or letter.
If your tax records are not currently affected by identity theft but you think you are at risk due to a
lost or stolen purse or wallet, questionable credit card activity or credit report, contact the IRS Identity
Theft Hotline at 1-800-908-4490 or submit Form 14039.
For more information, see Publication 4535, Identity Theft Prevention and Victim Assistance.
Victims of identity theft who are experiencing economic harm or a system problem, or are seeking
help in resolving tax problems that have not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by calling the TAS toll-free case
intake line at 1-877-777-4778 or TTY/TDD 1-800-829-4059.
Protect yourself from suspicious emails or phishing schemes. Phishing is the creation and use of
email and websites designed to mimic legitimate business emails and websites. The most common act is
sending an email to a user falsely claiming to be an established legitimate enterprise in an attempt to
scam the user into surrendering private information that will be used for identity theft.
The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does not request
personal detailed information through email or ask taxpayers for the PIN numbers, passwords, or similar
secret access information for their credit card, bank, or other financial accounts.
If you receive an unsolicited email claiming to be from the IRS, forward this message to
phishing@irs.gov. You may also report misuse of the IRS name, logo, or other IRS property to the
Treasury Inspector General for Tax Administration (TIGTA) at 1-800-366-4484. You can forward
suspicious emails to the Federal Trade Commission at: spam@uce.gov or contact them at
www.ftc.gov/idtheft or 1-877-IDTHEFT (1-877-438-4338).
Visit IRS.gov to learn more about identity theft and how to reduce your risk.

6. Grantor trust filing under Optional Form 1099
Filing Method 1 (see Regulations section
1.671-4(b)(2)(i) (A))
For this type of account:
7. Disregarded entity not owned by an
individual

The grantor*

Privacy Act Notice

8. A valid trust, estate, or pension trust

Legal entity 4

9. Corporation or LLC electing corporate status
on Form 8832 or Form 2553

The corporation

10. Association, club, religious, charitable,
educational, or other tax- exempt organization

The organization

11. Partnership or multi-member LLC

The partnership

12. A broker or registered nominee

The broker or nominee

13. Account with the Department of Agriculture
in the name of a public entity (such as a state
or local government, school district, or prison)
that receives agricultural program payments

The public entity

14. Grantor trust filing under the Form 1041
Filing Method or the Optional Form 1099
Filing Method 2 (see Regulations section
1.671-4(b)(2)(i)(B))

The trust

What Name and Number To Give the Requester
For this type of account:
1. Individual

Give name and SSN of:
The individual

2. Two or more individuals (joint account)

The actual owner of the account or, if combined
funds, the first individual on the account 1

3. Custodian account of a minor (Uniform Gift to
Minors Act)

The minor2

4. a. The usual revocable savings trust (grantor is
also trustee)

The grantor-trustee1

b. So-called trust account that is not a legal or
valid trust under state law

The actual owner1

Give name and EIN of:
The owner

1 List first and circle the name of the person whose number you furnish. If only one person on a joint

account has an SSN, that person’s number must be furnished.

Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons
(including federal agencies) who are required to file information returns with the IRS to report interest,
dividends, or certain other income paid to you; mortgage interest you paid; the acquisition or
abandonment of secured property; the cancellation of debt; or contributions you made to an IRA, Archer
MSA, or HSA. The person collecting this form uses the information on the form to file information
returns with the IRS, reporting the above information. Routine uses of this information include giving
it to the Department of Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and possessions for use in administering their laws. The
information also may be disclosed to other countries under a treaty, to federal and state agencies to
enforce civil and criminal laws, or to federal law enforcement and intelligence agencies to combat
terrorism. You must provide your TIN whether or not you are required to file a tax return. Under section
3406, payers must generally withhold a percentage of taxable interest, dividend, and certain other
payments to a payee who does not give a TIN to the payer. Certain penalties may also apply for
providing false or fraudulent information.

UNDER PENALTY OF PERJURY, THE UNDERSIGNED CERTIFIES AS FOLLOWS (CHECK ONLY ONE BOX):

FIRPTA
Certificate for
Non-U.S.
Holders
and Foreign
Partnerships

BOX 1
☐
1. On each date on which the tendering
stockholder named below acquired a share, the
aggregate fair market value of all shares
beneficially or constructively owned by such
stockholder did not exceed the product of (i) 5%
and (ii) the average price of the Company’s
common stock on such date and (iii) the number
of shares of the Company’s common stock
outstanding on such date;

BOX 2
☐
I undertake to take necessary steps to ensure that
my broker or other financial or tax advisor
withholds an amount necessary to satisfy any
applicable FIRPTA withholding obligations.
I acknowledge and agree to indemnify and
hold the Company harmless for any liability
related to FIRPTA Withholding obligations.

Note to Tendering Stockholders:
For information regarding the average price of
the Company’s common stock and the number
of shares of common stock outstanding on a
particular day, stockholders should contact
Amplify Energy Corp. at (713) 490-8900.

2. To the best of my knowledge, this statement is
true, correct and complete; and
3. I have the authority to sign this document on
behalf of the tendering stockholder named below.

The Registered Holder named below understands that this certification may be disclosed to the Internal Revenue Service and that any false statement contained herein could be
punished by fine, imprisonment or both.

NAME OF REGISTERED HOLDER:

ADDRESS:

TAXPAYER IDENTIFICATION NUMBER (IF ANY):

SIGNATURE:

DATE:

The Letter of Transmittal, certificates for shares and any other required documents should be sent or delivered by each stockholder of the Company or
such stockholder’s bank, broker, dealer, trust company or other nominee to the Depositary at its address set forth below.
The Depositary for the Offer is:

If delivering by mail, hand, express mail, courier or other expedited service:
American Stock Transfer & Trust Company, LLC
Operations Center
Attn: Reorganization Department
6201 15 th Avenue
Brooklyn, New York 11219
By Facsimile Transmission (for Eligible Institutions Only): 1-718-234-5001
Confirm Facsimile Transmission: 1-877-248-6417
DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN
AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY TO THE DEPOSITARY.
Questions and requests for assistance may be directed to the Information Agent at the address set forth below. Additional copies of the Offer to
Purchase, this Letter of Transmittal and the Notice of Guaranteed Delivery may be obtained from the Information Agent. You may also contact your
bank, broker, dealer, trust company or other nominee for assistance concerning the Offer.
The Information Agent for the Offer is:
D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Email: ampy@dfking.com
Stockholders may call toll free: (866) 721-1211
Banks and Brokers may call collect: (212) 269-5550

Exhibit (a)(1)(C)
NOTICE OF GUARANTEED DELIVERY
(Not to be used for Signature Guarantee)
for
Tender of Shares of Common Stock
of

AMPLIFY ENERGY CORP.
THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT
11:59 P.M., NEW YORK CITY TIME, ON MONDAY, DECEMBER 17, 2018
UNLESS THE OFFER IS EXTENDED (THE “EXPIRATION TIME”).
As set forth in Section 3 of the Offer to Purchase, dated November 19, 2018 (the “Offer to Purchase” and, together with the related Letter of
Transmittal (the “Letter of Transmittal”), as they may be amended or supplemented from time to time, the “Offer”), this form must be used to accept the
Offer if (1) certificates representing your shares of common stock, par value $0.0001 per share (the “shares”), of Amplify Energy Corp., a Delaware
corporation (the “Company”), are not immediately available or cannot be delivered to the Depositary prior to the Expiration Time (or the procedures
for book-entry transfer described in the Offer to Purchase and the Letter of Transmittal cannot be completed on a timely basis) or (2) time will not
permit all required documents, including a properly completed and duly executed Letter of Transmittal, to reach the Depositary prior to the Expiration
Time.
This form, signed and properly completed, may be transmitted by facsimile or delivered by mail or overnight courier to the Depositary. See
Section 3 of the Offer to Purchase. All capitalized terms used and not defined herein have the same meanings as in the Offer to Purchase.
The Depositary for the Offer is:
By Hand, Express Mail, Courier or Other Expedited Service:
American Stock Transfer & Trust Company, LLC
Operations Center
Attention: Reorganization Department
6201 15th Avenue
Brooklyn, NY 11219
By Facsimile Transmission (for Eligible Institutions Only): 1-718-234-5001
Confirm Facsimile Transmission: 1-877-248-6417
DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS, OR TRANSMISSION OF INSTRUCTIONS VIA A
FACSIMILE NUMBER, OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.
For this Notice of Guaranteed Delivery to be validly delivered, it must be received by the Depositary at the above address, or by facsimile
transmission, prior to the Expiration Time. Deliveries of this Notice of Guaranteed Delivery to the Company, the Dealer Manager, the
Information Agent or The Depository Trust Company (“DTC”) will not be forwarded to the Depositary and therefore will not be deemed to be
validly tendered.
This Notice of Guaranteed Delivery is not to be used to guarantee signatures. If a signature on a Letter of Transmittal is required to be
guaranteed by an Eligible Institution under the instructions in the Letter of Transmittal, the signature guarantee must appear in the applicable
space provided in the signature box on the Letter of Transmittal.

Ladies and Gentlemen:
The undersigned hereby tenders to the Company, on the terms and subject to the conditions set forth in the Offer to Purchase and the Letter of
Transmittal, receipt of which is hereby acknowledged, the number of shares set forth below, all pursuant to the guaranteed delivery procedures set forth
in Section 3 of the Offer to Purchase. All capitalized terms used and not defined herein have the same meanings as in the Offer to Purchase.
Number of shares to be tendered:
tendered.

shares. Unless otherwise indicated, it will be assumed that all shares held by the undersigned are to be

CONDITIONAL TENDER
(See Section 6 of the Offer to Purchase and Instruction 12 of the Letter of Transmittal)
A tendering stockholder may condition his or her tender of shares upon the Company purchasing all or a specified minimum number of the shares
tendered, as described in Section 6 of the Offer to Purchase. Unless at least the minimum number of shares you indicate below is purchased by the
Company pursuant to the terms of the Offer, none of the shares tendered by you will be purchased. It is the tendering stockholder’s responsibility to
calculate the minimum number of shares that must be purchased from the stockholder in order for the stockholder to qualify for sale or exchange
(rather than distribution) treatment for United States federal income tax purposes. Stockholders are urged to consult with their own tax advisors
before completing this section. No assurances can be provided that a conditional tender will achieve the intended United States federal income tax
result for any stockholder tendering shares. Unless this box has been checked and a minimum number of shares specified, your tender will be deemed
unconditional:
☐

The minimum number of shares that must be purchased from me/us, if any are purchased from me/us, is:

shares.

If, because of proration, the minimum number of shares designated will not be purchased, the Company may accept conditional tenders by
random lot, if necessary. However, to be eligible for purchase by random lot, the tendering stockholder must have tendered all of his or her shares and
checked this box:
☐

The tendered shares represent all shares held by the undersigned.
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ALL STOCKHOLDERS TENDERING BY NOTICE OF GUARANTEED DELIVERY
MUST COMPLETE THE FORM BELOW AND HAVE THE GUARANTEE ON
THE FOLLOWING PAGE COMPLETED.

Certificate Nos. (if available):
Name(s) of Record Holder(s):

Signature(s):

Dated:

Name(s):
Taxpayer Identification or Social Security Number:
Address(es):

Daytime Phone Number: (

)

-

If shares will be tendered by book-entry transfer, check this box and provide the following information:
Name of Tendering Institution:
DTC Account Number:
THE GUARANTEE SET FORTH BELOW MUST BE COMPLETED.
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GUARANTEE (NOT TO BE USED FOR SIGNATURE GUARANTEE)
The undersigned, a firm that is a member in good standing of the Securities Transfer Agents Medallion Program or a bank, broker, dealer, credit
union, savings association or other entity that is also an “eligible guarantor institution,” as the term is defined in Rule 17Ad-15 (the “Eligible
Institution”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), hereby guarantees that (1) the above named person(s)
“own(s)” the shares tendered hereby within the meaning of Rule 14e-4 under the Exchange Act, (2) such tender of shares complies with Rule 14e-4
under the Exchange Act, and (3) it will deliver to the Depositary either the certificates representing the shares tendered hereby, in proper form for
transfer, or confirmation of book-entry transfer of such shares into the Depositary’s account at DTC, in any such case, together with a properly
completed and duly executed Letter of Transmittal or an Agent’s Message (as defined in the Offer to Purchase) in the case of a book-entry transfer, and
any required signature guarantees and other documents required by the Letter of Transmittal, within two trading days (as defined in the Offer to
Purchase) after the date of receipt by the Depositary of this Notice of Guaranteed Delivery.
The Eligible Institution that completes this form must communicate the guarantee to the Depositary and must deliver the Letter of Transmittal
and certificates for shares to the Depositary within the time period shown herein. Failure to do so could result in financial loss to such Eligible
Institution.
Name of Firm:
Authorized Signature:
Name:
(Please Type or Print)

Title:
Address:
Zip Code:
Area Code and Telephone Number:
Dated:
NOTE: DO NOT SEND CERTIFICATES FOR SHARES WITH THIS NOTICE. CERTIFICATES FOR SHARES SHOULD BE SENT WITH
YOUR LETTER OF TRANSMITTAL.
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Exhibit (a)(1)(D)

AMPLIFY ENERGY CORP.
Offer to Purchase for Cash
up to 2,916,667 Shares of its Common Stock
at a Purchase Price of $12.00 per Share
THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT
11:59 P.M., NEW YORK CITY TIME, ON MONDAY, DECEMBER 17, 2018
UNLESS THE OFFER IS EXTENDED (THE “EXPIRATION TIME”).
November 19, 2018
To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:
We have been appointed by Amplify Energy Corp., a Delaware corporation (the “Company”), to act as Information Agent in connection with the
Company’s offer to purchase for cash up to 2,916,667 shares of its common stock, par value $0.0001 per share (the “shares”), at a price of $12.00 per
share, without interest, upon the terms and subject to the conditions set forth in the Offer to Purchase dated November 19, 2018 (the “Offer to
Purchase”) and the related Letter of Transmittal (the “Letter of Transmittal,” and together with the Offer to Purchase, as they may be amended or
supplemented from time to time, the “Offer”). Please furnish copies of the enclosed materials to those of your clients for whom you hold shares
registered in your name or in the name of your nominee.
For your information, and for forwarding to those of your clients for whom you hold shares registered in your name or in the name of your
nominee, we are enclosing the following documents:
1.

Offer to Purchase, dated November 19, 2018;

2.

Letter of Transmittal (including the Form W-9), for your use in accepting the Offer and tendering shares of, and for the information of, your
clients;

3.

A form of letter that may be sent to your clients for whose accounts you hold shares registered in your name or in the name of a nominee,
with an Instruction Form provided for obtaining such client’s instructions with regard to the Offer;

4.

Notice of Guaranteed Delivery with respect to shares, to be used to accept the Offer if certificates representing your clients’ shares are not
immediately available or cannot be delivered to you to be further delivered to the Depositary prior to the Expiration Time (or the
procedures for book-entry transfer cannot be completed on a timely basis), or if time will not permit all required documents, including a
properly completed and duly executed Letter of Transmittal, to reach the Depositary prior to the Expiration Time; and

5.

Return envelope addressed to American Stock Transfer & Trust Company, LLC, as the Depositary.

The Offer is not conditioned upon any minimum number of shares being tendered. The Offer is, however, subject to a number of terms and
conditions. See Section 7 of the Offer to Purchase. Please see Section 14 of the Offer to Purchase for a summary of material United States federal
income tax consequences to stockholders of an exchange of shares for cash pursuant to the Offer, including with respect to withholding
requirements.
Your prompt action is requested. We urge you to contact your clients as promptly as possible. Please note that the Offer, proration period
and withdrawal rights will expire at 11:59 p.m., New York City time, on Monday, December 17, 2018, unless the Offer is extended or terminated.
Under no circumstances will interest be paid on the purchase price of the shares regardless of any extension of, or amendment to, the Offer or any
delay in paying for such shares.

For shares to be tendered validly pursuant to the Offer:
•

the certificates for the shares, or confirmation of receipt of the shares pursuant to the procedures for book-entry transfer set forth in the Offer
to Purchase, together with a properly completed and duly executed Letter of Transmittal, including any required signature guarantees, or an
agent’s message (as defined in the Letter of Transmittal) in the case of a book-entry transfer, and any other documents required by the Letter
of Transmittal, must be received prior to the Expiration Time by the Depositary at its address set forth on the back cover page of the Offer to
Purchase; or

•

the tendering stockholder must, prior to the Expiration Time, comply with the guaranteed delivery procedures set forth in the Offer to
Purchase and thereafter timely deliver the shares subject to such notice of guaranteed delivery in accordance with such procedures.

Although the Company’s Board of Directors has authorized the Offer, none of the Board of Directors, the Company, the Dealer Manager,
the Information Agent or the Depositary, or any of our or their affiliates, has made, and they are not making, any recommendation to your clients
as to whether they should tender or refrain from tendering their shares. The Company has not authorized any person to make any such
recommendation. Your clients must make their own decision as to whether to tender their shares and, if so, how many shares to tender. In doing
so, your clients should read carefully the information in, or incorporated by reference in, the Offer to Purchase and in the Letter of Transmittal,
including the purpose and effects of the Offer. See Section 2 of the Offer to Purchase. Your clients are urged to discuss their decision with their own
tax advisors, financial advisors and/or brokers.
The Company’s directors, executive officers and affiliates are entitled to participate in the Offer on the same basis as all other stockholders. The
Company does not know whether or to what extent its directors or executive officers will participate in the Offer. Certain of the Company’s
stockholders who are affiliated with certain members of the Company’s Board of Directors (collectively, the “Affiliated Holders”) have informed the
Company that they may tender shares that they beneficially own in the Offer; however, the Company does not know whether they will tender any,
some or all of their shares in the Offer. The Affiliated Holders collectively beneficially owned 10,930,112 shares, or approximately 43.6% of the issued
and outstanding common stock as of November 16, 2018.
The Company will not pay any fees or commissions to brokers, dealers or other persons (other than fees to the Dealer Manager, the Information
Agent and the Depositary, as described in the Offer to Purchase) for soliciting tenders of shares pursuant to the Offer. However, the Company will, on
request, reimburse you for customary mailing and handling expenses incurred by you in forwarding copies of the enclosed Offer and related materials
to your clients. The Company will pay or cause to be paid all stock transfer taxes, if any, payable on the transfer to it of shares purchased pursuant to
the Offer, except as otherwise provided in the Offer to Purchase (see Section 5 of the Offer to Purchase).
The Offer is not being made to, nor will tenders be accepted from or on behalf of, stockholders in any jurisdiction in which the making or
acceptance of offers to sell shares would not be in compliance with the laws of that jurisdiction. If the Company becomes aware of any such jurisdiction
where the making of the Offer or the acceptance of shares pursuant to the Offer is not in compliance with applicable law, the Company will make a
good faith effort to comply with the applicable law. If, after such good faith effort, the Company cannot comply with the applicable law, the Offer will
not be made to (nor will tenders be accepted from or on behalf of) the stockholders residing in such jurisdiction. In any jurisdiction where the
securities, blue sky or other laws require the Offer to be made by a licensed broker or dealer, the Offer will be deemed to be made on the Company’s
behalf by the Information Agent or by one or more registered brokers or dealers licensed under the laws of that jurisdiction.
Very truly yours,
D.F. King & Co., Inc.

Questions and requests for assistance may be directed to the Information Agent or the Dealer Manager, and requests for additional copies of the
enclosed materials may be directed to the Information Agent, at the telephone numbers and addresses listed below.
The Information Agent for the Offer is:
D. F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Email: ampy@dfking.com
Stockholders may call toll free: (866) 721-1211
Banks and Brokers may call collect: (212) 269-5550
The Dealer Manager for the Offer is:
Citigroup
388 Greenwich Street
New York, NY 10013
Banks, Brokers and Stockholders
Call U.S. Toll-Free: (877) 531-8365
Nothing contained in this letter or in the enclosed documents shall render you or any other person the agent of the Company, the Dealer
Manager, the Depositary, the Information Agent or any affiliate of any of them or authorize you or any other person to give any information or
use any document or make any statement on behalf of any of them with respect to the Offer other than the enclosed documents and the statements
contained therein.

Exhibit (a)(1)(E)
AMPLIFY ENERGY CORP.
Offer to Purchase for Cash
up to 2,916,667 Shares of its Common Stock
at a Purchase Price of $12.00 per Share
THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT
11:59 P.M., NEW YORK CITY TIME, ON MONDAY, DECEMBER 17, 2018
UNLESS THE OFFER IS EXTENDED (THE “EXPIRATION TIME”).
November 19, 2018
To Our Clients:
Enclosed for your consideration are the Offer to Purchase, dated November 19, 2018 (the “Offer to Purchase”) and the related Letter of
Transmittal (the “Letter of Transmittal” and, together with the Offer to Purchase, as they may be amended or supplemented from time to time, the
“Offer”), by Amplify Energy Corp., a Delaware corporation (the “Company”), to purchase for cash up to 2,916,667 shares of its common stock, par
value $0.0001 per share (the “shares”), at a price of $12.00 per share, without interest, upon the terms and subject to the conditions set forth in the
Offer.
All shares properly tendered before the Expiration Time and not properly withdrawn will be purchased by the Company at the purchase price of
$12.00 per share, less any applicable withholding taxes and without interest, on the terms and subject to the conditions of the Offer, including the
proration provisions and conditional tender provisions. The Company reserves the right, in its sole discretion, to purchase more than 2,916,667 shares
in the Offer, subject to applicable law. Shares not purchased because of proration provisions or conditional tenders will be returned to the tendering
stockholders at the Company’s expense promptly after the expiration of the Offer. See Section 1 and Section 3 of the Offer to Purchase.
If the number of shares properly tendered is less than or equal to 2,916,667 shares (or such greater number of shares as the Company may elect to
purchase pursuant to the Offer, subject to applicable law), the Company will, on the terms and subject to the conditions of the Offer, purchase all shares
so tendered.
On the terms and subject to the conditions of the Offer, if at the expiration of the Offer more than 2,916,667 shares (or such greater number of
shares as the Company may elect to purchase, subject to applicable law) are properly tendered, the Company will buy shares first, on a pro rata basis
from all stockholders who properly tender shares, subject to any conditional tenders, and second, if necessary to permit the Company to purchase
2,916,667 shares (or any such greater number of shares as the Company may elect to purchase, subject to applicable law), from holders who have
tendered shares subject to the condition that a specified minimum number of the holder’s shares are purchased in the Offer, as described in Section 6 of
the Offer to Purchase (for which the condition was not initially satisfied, and provided the holders tendered all of their shares) by random lot, to the
extent feasible. See Section 1, Section 3 and Section 6 of the Offer to Purchase.
We are the owner of record (directly or indirectly) of shares held for your account. As such, we are the only ones who can tender your shares, and
then only pursuant to your instructions. We are sending you the Letter of Transmittal for your information only; you cannot use it to tender shares
we hold for your account.
Please instruct us, by completing the attached Instruction Form, as to whether you wish us to tender all or any portion of the shares we hold for
your account on the terms and subject to the conditions of the Offer.
Please note the following:
1. You may tender your shares at a price of $12.00 per share, as indicated in the attached Instruction Form, without interest.

2. You should consult with your broker or other financial or tax advisor on the possibility of designating the priority in which your shares will be
purchased in the event of proration.
3. The Offer is not conditioned upon any minimum number of shares being tendered. The Offer is, however, subject to a number of terms and
conditions. See Section 7 of the Offer to Purchase.
4. The Offer, proration period and withdrawal rights will expire at 11:59 p.m., New York City time, on Monday, December 17, 2018, unless the
Offer is extended or terminated.
5. The Offer is for 2,916,667 shares, constituting approximately 11.6% of the total number of outstanding shares of the Company’s common
stock.
6. Tendering stockholders who are registered stockholders or who tender their shares directly to American Stock Transfer & Trust Company, LLC
will not be obligated to pay any brokerage commissions or fees to the Company, solicitation fees, or, except as set forth in the Offer to Purchase and the
Letter of Transmittal, stock transfer taxes on the Company’s purchase of shares under the Offer.
7. If you wish to make your tender conditional upon the purchase of all shares tendered or upon the Company’s purchase of a specified minimum
number of the shares that you tender, you may elect to do so and may thereby avoid possible proration of your tender. The Company’s purchase of
shares from all tenders that are so conditioned, to the extent necessary, will be determined by random lot. To elect such a condition, complete the
section captioned “Conditional Tender” in the attached Instruction Form.
8. Any tendering stockholder or other payee who is a U.S. Holder (as defined in Section 14 of the Offer to Purchase) and who fails to complete,
sign and return to the Depositary the Form W-9 included with the Letter of Transmittal (or such other Internal Revenue Service form as may be
applicable) may be subject to U.S. federal income tax backup withholding of 24% of the gross proceeds paid to the U.S. Holder or other payee pursuant
to the Offer, unless such holder establishes that such holder is exempt from backup withholding. In order to avoid backup withholding, any tendering
stockholder who is a Non-U.S. Holder (as defined in Section 14 of the Offer to Purchase) must file an appropriate IRS Form W-8, attesting to such
stockholder’s exemption from backup withholding. The form can be obtained from the IRS website at www.irs.gov. See Sections 3 and 14 of the Offer
to Purchase.
9. As described in Section 14 of the Offer to Purchase, withholding of 15% of the amount realized will be imposed on a Non-U.S. Holder
(including, for this purpose, a foreign partnership) whose ownership of the shares exceeds a certain threshold (the “FIRPTA Withholding”). In order to
avoid the FIRPTA Withholding, (1) each U.S. Holder (including a U.S. Holder who is exempt from backup withholding) must submit to the Depositary
a properly completed Form W-9 as described above, and (2) each Non-U.S. Holder (including, for this purpose, foreign partnerships) must submit the
enclosed FIRPTA Certificate and CHECK BOX 1 certifying that such Non-U.S. Holder’s ownership of the shares has not exceeded the relevant
threshold. If a Non-U.S. Holder is unable to make the certification in BOX 1 on the FIRPTA Certificate, such Non-U.S. Holder must submit the enclosed
FIRPTA Certificate and CHECK BOX 2 certifying that such Non-U.S. Holder shall take necessary steps to ensure that his, her or its broker or other
financial or tax advisor withholds, and promptly pays over, an amount necessary to satisfy any applicable FIRPTA Withholding obligations. By
participating in the Offer and CHECKING BOX 2 on the FIRPTA Certificate, you expressly agree to indemnify and hold the Company harmless
for any liability related to any FIRPTA Withholding obligations.
If any tendered shares are not purchased, or if less than all shares evidenced by a shareholder’s certificates are tendered, certificates for
unpurchased shares will be returned promptly after the expiration or termination of the Offer or the valid withdrawal of the shares, or, in the case of
shares tendered by book-entry transfer at DTC, the shares will be credited to the appropriate account maintained by the tendering shareholder at DTC,
in each case at the Company’s expense. The Company also expressly reserves the right, in its sole discretion, to purchase additional shares subject to
applicable legal and regulatory requirements. See Section 1 of the Offer to Purchase.
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If you wish to have us tender all or any portion of your shares, please so instruct us by completing, executing, detaching and returning to us the
attached Instruction Form. An envelope to return your Instruction Form to us is enclosed.
If you authorize us to tender your shares, we will tender all your shares unless you specify otherwise on the attached Instruction Form.
Your prompt action is requested. Your Instruction Form should be forwarded to us in ample time to permit us to submit a tender on your behalf
prior to the Expiration Time. Please note that, unless the Company has already accepted your tendered shares for payment, you may withdraw your
tendered shares at any time after 11:59 p.m. New York City time, on Wednesday, January 16, 2019, the 40 th business day following the commencement
of the Offer.
The Offer is being made solely under the Offer to Purchase and the related Letter of Transmittal and is being made to all record holders of the
shares. The Offer is not being made to, nor will tenders be accepted from or on behalf of, stockholders in any jurisdiction in which the making or
acceptance of offers to sell shares would not be in compliance with the laws of that jurisdiction. If the Company becomes aware of any such jurisdiction
where the making of the Offer or the acceptance of shares pursuant to the Offer is not in compliance with applicable law, the Company will make a
good faith effort to comply with the applicable law. If, after such good faith effort, the Company cannot comply with the applicable law, the Offer will
not be made to (nor will tenders be accepted from or on behalf of) the stockholders residing in such jurisdiction. In any jurisdiction where the
securities, blue sky or other laws require the Offer to be made by a licensed broker or dealer, the Offer will be deemed to be made on the Company’s
behalf by one or more registered brokers or dealers licensed under the laws of that jurisdiction.
Although the Company’s Board of Directors has authorized the Offer, none of the Board of Directors, the Company, the Dealer Manager,
the Information Agent or the Depositary, or any of our or their affiliates, has made, and they are not making, any recommendation to you as to
whether you should tender or refrain from tendering your shares. The Company has not authorized any person to make any such
recommendation. You must make your own decision as to whether to tender any of your shares and, if so, how many shares to tender. In doing so,
you should read carefully the information in, or incorporated by reference in, the Offer to Purchase and in the Letter of Transmittal, including
the purpose and effects of the Offer. You are urged to discuss your decision with your own tax advisor, financial advisor and/or broker.
The Company’s directors, executive officers and affiliates are entitled to participate in the Offer on the same basis as all other stockholders. The
Company does not know whether or to what extent its directors or executive officers will participate in the Offer. Certain of the Company’s
stockholders who are affiliated with certain members of the Company’s Board of Directors (collectively, the “Affiliated Holders”) have informed the
Company that they may tender shares that they beneficially own in the Offer; however, the Company does not know whether they will tender any,
some or all of their shares in the Offer. The Affiliated Holders collectively beneficially owned 10,930,112 shares, or approximately 43.6% of the issued
and outstanding common stock as of November 16, 2018.
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INSTRUCTION FORM WITH RESPECT TO
AMPLIFY ENERGY CORP.
Offer to Purchase for Cash
up to 2,916,667 Shares of its Common Stock
at a Purchase Price of $12.00 per Share
The undersigned acknowledges receipt of your letter and the enclosed Offer to Purchase, dated November 19, 2018, and the Letter of Transmittal
by Amplify Energy Corp., a Delaware corporation (the “Company”), to purchase for cash up to 2,916,667 shares of its common stock, par value
$0.0001 per share (the “shares”) at a price of $12.00 per share, without interest, upon the terms and subject to the conditions set forth in the Offer.
The undersigned hereby instruct(s) you to tender to the Company the number of shares indicated below or, if no number is indicated, all shares
you hold for the account of the undersigned, on the terms and subject to the conditions of the Offer.
In participating in the Offer, the tendering stockholder acknowledges that (1) the Offer is established voluntarily by the Company, it is
discretionary in nature and it may be extended, modified, suspended or terminated by the Company as provided in the Offer to Purchase, (2) the
tendering stockholder is voluntarily participating in the Offer, (3) the future value of the shares is unknown and cannot be predicted with certainty,
(4) the tendering stockholder has received the Offer to Purchase and the Letter of Transmittal, as amended or supplemented, (5) any foreign exchange
obligations triggered by the tendering stockholder’s tender of shares or the receipt of proceeds are solely his or her responsibility, and (6) regardless of
any action that the Company takes with respect to any or all income/capital gains tax, social security or insurance tax, transfer tax or other tax-related
items (“Tax Items”) related to the Offer and the disposition of shares, the tendering stockholder acknowledges that the ultimate liability for all Tax
Items is and remains his or her sole responsibility. In that regard, the tendering stockholder authorizes the Company to withhold all applicable Tax
Items that the Depositary or other withholding agent is legally required to withhold. The tendering stockholder consents to the collection, use and
transfer, in electronic or other form, of the tendering stockholder’s personal data as described in this document by and among, as applicable, the
Company, its subsidiaries and third party administrators for the exclusive purpose of implementing, administering and managing his or her
participation in the Offer. No authority herein conferred or agreed to be conferred will be affected by, and all such authority will survive, the death or
incapacity of the undersigned. All obligations of the undersigned hereunder will be binding upon the heirs, personal and legal representatives,
administrators, trustees in bankruptcy, successors and assigns of the undersigned.
The undersigned understands that the Company holds certain personal information about him or her, including, as applicable, but not limited to,
the undersigned’s name, home address and telephone number, date of birth, social security number or other identification number, nationality, any
shares of common stock held in the Company and details of all options or any other entitlement to shares outstanding in the undersigned’s favor, for
the purpose of implementing, administering and managing his or her stock ownership (“Data”). The undersigned understands that Data may be
transferred to any third parties assisting in the implementation, administration and management of the Offer, that these recipients may be located in his
or her country or elsewhere and that the recipient’s country may have different data privacy laws and protections than his or her country. The
undersigned understands that he or she may request a list with the names and addresses of any potential recipients of the Data. The undersigned
authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing,
administering and managing his or her participation in the Offer, including any requisite transfer of such Data as may be required to a broker or other
third party with whom the undersigned held any shares. The undersigned understands that Data will be held only as long as is necessary to implement,
administer and manage his or her participation in the Offer. The undersigned understands that he or she may, at any time, view Data, request additional
information about storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case
without cost. The
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undersigned understands, however, that refusing or withdrawing his or her consent may affect his or her ability to participate in the Offer. For more
information on the consequences of his or her refusal to consent or withdrawal of consent, the undersigned understands that he or she may contact the
Depositary.
Number of shares to be tendered by you for the account of the undersigned:
all shares held by us for your account are to be tendered.

shares. Unless otherwise indicated, it will be assumed that

CONDITIONAL TENDER
(See Section 6 of the Offer to Purchase and Instruction 12 of the Letter of Transmittal)
A tendering stockholder may condition his or her tender of shares upon the Company purchasing all or a specified minimum number of the shares
tendered, as described in Section 6 of the Offer to Purchase. Unless at least the minimum number of shares you indicate below is purchased by the
Company pursuant to the terms of the Offer, none of the shares tendered by you will be purchased. It is the tendering stockholder’s responsibility to
calculate the minimum number of shares that must be purchased from the stockholder in order for the stockholder to qualify for sale or exchange
(rather than distribution) treatment for United States federal income tax purposes. Stockholders are urged to consult with their own tax advisors
before completing this section. No assurances can be provided that a conditional tender will achieve the intended United States federal income tax
result for any stockholder tendering shares. Unless this box has been checked and a minimum number of shares specified, your tender will be deemed
unconditional:
☐

The minimum number of shares that must be purchased from me/us, if any are purchased from me/us, is:

shares.

If, because of proration, the minimum number of shares designated will not be purchased, the Company may accept conditional tenders by
random lot, if necessary. However, to be eligible for purchase by random lot, the tendering stockholder must have tendered all of his or her shares and
checked this box:
☐

The tendered shares represent all shares held by the undersigned.
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ALL STOCKHOLDERS WISHING TO GIVE INSTRUCTIONS PURSUANT
TO THIS INSTRUCTION FORM MUST COMPLETE THE FORM BELOW.
UNDER PENALTY OF PERJURY, THE UNDERSIGNED CERTIFIES AS FOLLOWS (CHECK ONLY ONE BOX):

FIRPTA
Certificate for
Non-U.S.
Holders
and Foreign
Partnerships

BOX 1
☐
1. On each date on which the tendering
stockholder named below acquired a share, the
aggregate fair market value of all shares
beneficially or constructively owned by such
stockholder did not exceed the product of (i) 5%
and (ii) the average price of the Company’s
common stock on such date and (iii) the number
of shares of the Company’s common stock
outstanding on such date;

BOX 2
☐
I undertake to take necessary steps to ensure that
my broker or other financial or tax advisor
withholds an amount necessary to satisfy any
applicable FIRPTA withholding obligations.
I acknowledge and agree to indemnify and
hold the Company harmless for any liability
related to FIRPTA Withholding obligations.

Note to Tendering Stockholders:
For information regarding the average price of
the Company’s common stock and the number
of shares of common stock outstanding on a
particular day, stockholders should contact
Amplify Energy Corp. at (713) 490-8900.

2. To the best of my knowledge, this statement is
true, correct and complete; and
3. I have the authority to sign this document on
behalf of the tendering stockholder named below.

The tendering stockholder named below understands that this certification may be disclosed to the Internal Revenue Service and that any false statement contained herein could
be punished by fine, imprisonment or both.
NAME OF TENDERING STOCKHOLDER:
ADDRESS:
TAXPAYER IDENTIFICATION NUMBER (IF ANY):
SIGNATURE:
DATE:
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ALL STOCKHOLDERS WISHING TO GIVE INSTRUCTIONS PURSUANT
TO THIS INSTRUCTION FORM MUST COMPLETE THE FORM BELOW.
The method of delivery of this document is at the election and risk of the tendering stockholder. If delivery is by mail, then registered mail with
return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to ensure timely delivery.
Signature(s):

Dated:

Name(s):
Taxpayer Identification or Social Security Number:
Address(es):

Daytime Phone Number:

(

)
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Exhibit (a)(1)(F)
This announcement is neither an offer to purchase nor a solicitation of an offer to sell shares (as defined below). The Offer (as defined below) is
made solely by the Offer to Purchase, dated November 19, 2018, and the related Letter of Transmittal, as they may be amended or supplemented from
time to time. The information contained or referred to therein is incorporated herein by reference. The Offer is not being made to, nor will tenders be
accepted from or on behalf of, holders of shares in any jurisdiction in which the making or acceptance of offers to sell shares would not be in
compliance with the laws of that jurisdiction. If the Company (as defined below) becomes aware of any such jurisdiction where the making of the Offer
or the acceptance of shares pursuant to the Offer is not in compliance with applicable law, the Company will make a good faith effort to comply with
the applicable law. If, after such good faith effort, the Company cannot comply with the applicable law, the Offer will not be made to (nor will tenders
be accepted from or on behalf of) the stockholders residing in such jurisdiction. In any jurisdiction where the securities, blue sky or other laws require
the Offer to be made by a licensed broker or dealer, the Offer will be deemed to be made on behalf of the Company by the Dealer Manager (as defined
below), or by one or more registered brokers or dealers licensed under the laws of that jurisdiction.

AMPLIFY ENERGY CORP.
Notice of Offer to Purchase for Cash
up to 2,916,667 Shares of its Common Stock
at a Purchase Price of $12.00 per Share
Amplify Energy Corp., a Delaware corporation (the “Company”), is offering to purchase for cash up to 2,916,667 shares of its common stock, par
value $0.0001 per share (the “shares”), at a price of $12.00 per share, without interest, upon the terms and subject to the conditions set forth in the Offer
to Purchase dated November 19, 2018 (the “Offer to Purchase”) and the related Letter of Transmittal (the “Letter of Transmittal,” and together with the
Offer to Purchase, as they may be amended or supplemented from time to time, the “Offer”). The $12.00 purchase price per share in the Offer represents
a premium of approximately 20% to the OTCQX closing price per share on November 16, 2018.
THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT
11:59 P.M., NEW YORK CITY TIME, ON MONDAY, DECEMBER 17, 2018
UNLESS THE OFFER IS EXTENDED.
The Offer is not conditioned upon any minimum number of shares being tendered. The Offer is, however, subject to a number of other terms and
conditions as specified in the Offer to Purchase.
Although the Company’s Board of Directors has authorized the Offer, none of the Board of Directors, the Company, the Dealer Manager,
the Information Agent (as defined below) or the Depositary, or any of their respective affiliates, has made, and they are not making, any
recommendation to the Company’s stockholders as to whether to tender or refrain from tendering their shares. The Company has not authorized
any person 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, including the purpose and effects of the Offer. Stockholders are urged to discuss their decision with their own tax
advisors, financial advisors and/or brokers.
The Company’s Board of Directors believes that the Offer represents a prudent use of the Company’s financial resources in light of its business
profile, assets, anticipated future performance and financial condition. As of November 16, 2018, the Company had approximately $67.9 million in
cash and cash equivalents. The purpose of the Offer is to return cash to the Company’s stockholders by providing them with the opportunity to tender
all or a portion of their shares and thereby receive a return of some or all of their investment if they so elect. In addition, if the Company completes the
Offer, stockholders who do not participate in the Offer or otherwise sell their shares of our common stock will automatically increase their relative
percentage ownership interest in the Company and its future operations.

The Company will purchase at $12.00 per share up to 2,916,667 shares properly tendered, and not properly withdrawn, prior to the Expiration
Time (as defined below), upon the terms and subject to the conditions of the Offer, including the proration and conditional tender provisions (as
described in the Offer to Purchase). Under no circumstances will the Company pay interest on the purchase price for the shares, regardless of any delay
in making payment. The Company reserves the right, in its sole discretion, to purchase more than 2,916,667 shares under the Offer, subject to
applicable law.
The term “Expiration Time” means 11:59 p.m., New York City time, on Monday, December 17, 2018, unless the Company, in its sole discretion,
shall have extended the period of time during which the Offer will remain open, in which event the term “Expiration Time” shall refer to the latest time
and date at which the Offer, as so extended by the Company, shall expire.
As of November 16, 2018, there were 25,072,856 shares outstanding. Assuming that the Offer is fully subscribed, the number of shares that will
be purchased under the Offer is 2,916,667 shares, or approximately 11.6% of the shares outstanding as of November 16, 2018.
The Company’s directors, executive officers and affiliates are entitled to participate in the Offer on the same basis as all other stockholders. The
Company does not know whether or to what extent its directors or executive officers will participate in the Offer. Certain of the Company’s
stockholders who are affiliated with certain members of the Company’s Board of Directors (collectively, the “Affiliated Holders”) have informed the
Company that they may tender shares that they beneficially own in the Offer; however, the Company does not know whether they will tender any,
some or all of their shares in the Offer. The Affiliated Holders collectively beneficially owned 10,930,112 shares, or approximately 43.6% of the issued
and outstanding common stock as of November 16, 2018.
Upon the terms and subject to the conditions of the Offer, if more than 2,916,667 shares (or such greater number of shares as the Company may
elect to purchase, subject to applicable law) have been properly tendered and not properly withdrawn prior to the Expiration Time, the Company will
purchase properly tendered shares in the following order of priority:
•

first, subject to the conditional tender provisions described in Section 6 of the Offer to Purchase, the Company will purchase all shares
properly tendered and not properly withdrawn, on a pro rata basis with appropriate adjustments to avoid purchases of fractional shares, as
described in Section 1 of the Offer to Purchase; and

•

second, if necessary to permit the Company to purchase 2,916,667 shares (or such greater number of shares as the Company may elect to
purchase, subject to applicable law), shares conditionally tendered (for which the condition was not initially satisfied) and not properly
withdrawn, will, to the extent feasible, be selected for purchase by random lot. To be eligible for purchase by random lot, stockholders
whose shares are conditionally tendered must have tendered all of their shares.

If any tendered shares are not purchased, or if less than all shares evidenced by a shareholder’s certificates are tendered, certificates for
unpurchased shares will be returned promptly after the expiration or termination of the Offer or the valid withdrawal of the shares, or, in the case of
shares tendered by book-entry transfer at DTC, the shares will be credited to the appropriate account maintained by the tendering shareholder at DTC,
in each case at the Company’s expense.
Stockholders wishing to tender their shares must follow the procedures set forth in Section 3 of the Offer to Purchase and in the Letter of
Transmittal. Stockholders wishing to tender their shares but who are unable to deliver them physically or by book-entry transfer prior to the Expiration
Time, or who are unable to make delivery of all required documents to the Depositary prior to the Expiration Time, may tender their shares by
complying with the procedures set forth in Section 3 of the Offer to Purchase for tendering by Notice of Guaranteed Delivery.
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The proration period is the period for accepting shares on a pro rata basis in the event that the Offer is oversubscribed. The proration period will
expire at the Expiration Time. If proration of tendered shares is required, we will determine the proration factor promptly following the Expiration
Time.
For purposes of the Offer, the Company will be deemed to have accepted for payment, subject to the proration and conditional tender provisions
of the Offer, shares that are properly tendered and not properly withdrawn, only when, as and if the Company gives oral or written notice to American
Stock Transfer & Trust Company, LLC (the “Depositary”) of its acceptance of the shares for payment pursuant to the Offer.
Upon the terms and subject to the conditions of the Offer, the Company will accept for payment and pay the Purchase Price per share for all of the
shares accepted for payment pursuant to the Offer promptly after the Expiration Time. In all cases, payment for shares tendered and accepted for
payment pursuant to the Offer will be made promptly, taking into account any time necessary to determine any proration, but only after timely receipt
by the Depositary of (1) certificates for shares, or a timely book-entry confirmation of the deposit of shares into the Depositary’s account at DTC (as
defined in the Offer to Purchase), (2) a validly completed and duly executed Letter of Transmittal including any required signature guarantees, or, in
the case of a book-entry transfer, an agent’s message, and (3) any other required documents.
The Company expressly reserves the right, in its sole discretion and subject to applicable law, at any time and from time to time, and regardless of
whether or not any of the conditions to the Offer set forth in Section 7 of the Offer to Purchase have occurred or are deemed by the Company to have
occurred, to extend the period of time the Offer is open and delay acceptance for payment of, and payment for, any shares by giving oral or written
notice of such extension to the Depositary and making a public announcement of such extension no later than 9:00 a.m., New York City time, on the
next business day after the last previously scheduled Expiration Time. In the event of an extension, the term “Expiration Time” will refer to the latest
time and date at which the Offer, as extended by the Company, will expire. During any such extension, all shares previously tendered and not properly
withdrawn will remain subject to the Offer and to the right of a tendering shareholder to withdraw such shareholder’s shares.
The Company also expressly reserves the right, in its sole discretion and subject to applicable law regardless of whether any of the circumstances
described in the Offer to Purchase shall have occurred or shall be deemed by the Company to have occurred, to amend the Offer in any respect,
including without limitation by increasing or decreasing the consideration offered. The Company further expressly reserves the right, in its sole
discretion, to terminate the Offer and reject for payment and not pay for any shares not theretofore accepted for payment or paid for, subject to
applicable law, or to postpone payment for shares, upon the occurrence of any of the conditions to the Offer specified in Section 7 of the Offer to
Purchase. The Company will give oral or written notice of such amendment, termination or postponement to the Depositary and will make a public
announcement of such amendment, termination or postponement of the Offer in accordance with applicable law. The Company’s reservation of the
right to delay payment for shares that it has accepted for payment is limited by Rule 13e-4(f)(5) and Rule 14e-1 under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), which requires that the Company must pay the consideration offered or return the shares tendered promptly
after termination or withdrawal of the Offer.
Shares tendered in the Offer may be withdrawn at any time prior to the Expiration Time. In addition, unless the Company has already accepted
such tendered shares for payment, stockholders may withdraw their tendered shares at any time after 11:59 p.m., New York City time, on Wednesday,
January 16, 2019, the 40 th business day following the commencement of the Offer. Except as otherwise provided in the Offer to Purchase, tenders of
shares pursuant to the Offer are irrevocable. For a withdrawal to be effective, a written or facsimile notice of withdrawal must be received in a timely
manner by the Depositary at its address set forth on the back cover page of the Offer to Purchase, and any notice of withdrawal must specify the name of
the tendering shareholder, the number of shares to be withdrawn and the name of the registered holder of the shares to be withdrawn, if different from
the person who tendered the shares. If the certificates for shares to be withdrawn have been
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delivered or otherwise identified to the Depositary, then, before the release of those certificates, the tendering shareholder also must submit the serial
numbers shown on those particular certificates for shares to be withdrawn and, unless an Eligible Institution (as defined in the Offer to Purchase) has
tendered those shares, the signature(s) on the notice of withdrawal must be guaranteed by an Eligible Institution. If shares have been tendered pursuant
to the procedures for book-entry transfer described in Section 3 of the Offer to Purchase, the notice of withdrawal also must specify the name and the
number of the account at DTC to be credited with the withdrawn shares and must otherwise comply with DTC’s procedures.
All questions as to the form and validity, including the time of receipt, of any notice of withdrawal will be determined by the Company, in its
sole discretion, and will be final and binding on all parties absent a finding to the contrary by a court of competent jurisdiction. The Company reserves
the absolute right to waive any defect or irregularity in the notice of withdrawal or method of withdrawal of shares by any shareholder, whether or not
the Company waives similar defects or irregularities in the case of any other shareholder. None of the Company, the Dealer Manager, the Depositary,
the Information Agent or any other person will be obligated to give notice of any defects or irregularities in any notice of withdrawal, nor will any of
them incur liability for failure to give any such notice.
Generally, United States stockholders will be subject to United States federal income taxation when they receive cash from the Company in
exchange for the shares they tender. Their receipt of cash for tendered shares will generally be treated as either (1) consideration received in a sale or
exchange or (2) a distribution with respect to such shares. All stockholders should read carefully the Offer to Purchase for additional information
regarding certain tax issues and should consult their own tax advisor regarding the tax consequences of the Offer.
The Offer to Purchase and the Letter of Transmittal contain important information that stockholders should read carefully before they
make any decision with respect to the Offer. Copies of the Offer to Purchase and the related Letter of Transmittal will be mailed to record holders
of Shares whose names appear on the Company’s stockholder list and will be furnished to brokers, dealers, commercial banks, trust companies
and similar persons whose names, or the names of whose nominees, appear on the stockholder list or, if applicable, who are listed as participants
in a clearing agency’s security position listing for subsequent transmittal to beneficial owners of shares. Persons who hold vested rights to
purchase or otherwise acquire shares will be provided a copy of the Offer to Purchase and the related Letter of Transmittal upon request to the
Information Agent at the telephone numbers and address set forth below. Such persons should read the Offer to Purchase for further information
regarding how they can participate in the Offer.
The information required to be disclosed by Rule 13e-4(d)(1) under the Exchange Act is contained in the Offer to Purchase and is incorporated
herein by reference.
Please direct any questions or requests for assistance to D.F. King & Co., Inc. (the “Information Agent”) or Citigroup Global Markets Inc. (the
“Dealer Manager”) at their respective telephone numbers and addresses set forth below. Please direct requests for copies of the Offer to Purchase, the
Letter of Transmittal or the Notice of Guaranteed Delivery to the Information Agent at the telephone numbers and address set forth below. The
Information Agent will promptly furnish to stockholders additional copies of these materials at the Company’s expense. Stockholders may also contact
their broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.
4

The Depositary for the Offer is:
American Stock Transfer & Trust Company, LLC
Operations Center
Attention: Reorganization Department
6201 15th Avenue
Brooklyn, NY 11219
By Facsimile Transmission (for Eligible Institutions Only): 1-718-234-5001
Confirm Facsimile Transmission: 1-877-248-6417
The Information Agent for the Offer is:
D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Email: ampy@dfking.com
Stockholders may call toll free: (866) 721-1211
Banks and Brokers may call collect: (212) 269-5550
The Dealer Manager for the Offer is:
Citigroup
388 Greenwich Street
New York, NY 10013
Banks, Brokers and Stockholders
Call U.S. Toll-Free: (877) 531-8365
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Exhibit (a)(5)(A)

News
Amplify Energy Announces Commencement of Tender Offer to Purchase Up to Approximately 12% of Its Outstanding Common Stock at a
Purchase Price of $12.00 Per Share
HOUSTON, November 19, 2018—Amplify Energy Corp. (OTCQX: AMPY) (“Amplify” or the “Company”) announced today that it is commencing a
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. The number of shares
proposed to be purchased in the tender offer represents approximately 12% of the Company’s currently outstanding common stock. The closing price
of the Company’s common stock on November 16, 2018 was $10.00 per share. The $12.00 purchase price per share in the tender offer represents a
premium of approximately 20% to the OTCQX closing price per share on November 16, 2018.
The Company will use a portion of its cash on hand to fund the tender offer. Pro forma for the tender offer, the Company expects to have liquidity of
more than $160 million to pursue previously announced strategic initiatives, maintain operational flexibility and return capital to shareholders from
continuing free cash flow generation.
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. These provisions are
described in the Offer to Purchase and in the Letter of Transmittal relating to the tender offer that will be distributed to stockholders and filed with the
Securities and Exchange Commission (the “SEC”).
The tender offer will not be conditioned upon any minimum number of shares being tendered; however, the tender offer will be subject to a number of
other terms and conditions specified in the Offer to Purchase. The tender offer and withdrawal rights will expire at 11:59 p.m., New York City time, on
Monday, December 17, 2018, unless extended or 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. D. F. King & Co., Inc. is serving as information agent for the tender offer. Citigroup Global Markets Inc. is
acting as dealer manager. 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 they may be amended or supplemented), including the purposes and effects of the offer. Stockholders are
urged to discuss their decisions with their own tax advisors, financial advisors and/or brokers.
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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 they may be amended or
supplemented. Stockholders and investors are urged to read the Company’s tender offer statement on Schedule TO to be filed contemporaneously with
the SEC in connection with the tender offer, which will include as exhibits the Offer to Purchase, the related Letter of Transmittal and other offer
materials, as well as any amendments or supplements to the Schedule TO when they become available, because they contain important information.
Each of these documents 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 forwardlooking statements, whether as a result of new information, future results or otherwise.
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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Exhibit (d)(13)
Amplify Energy Corp.
500 Dallas Street, Suite 1600
Houston, TX 77002
(713) 490-8900

EMPLOYMENT AGREEMENT
May 23, 2018
This Employment Agreement (“Agreement”) is entered into by and between AMPLIFY ENERGY CORP., a Delaware corporation (the
“Company”), and POLLY SCHOTT (the “Employee”), effective as of June 11, 2018 (the “Effective Date”), on the terms set forth herein. The
Company and Employee may sometimes hereafter be referred to singularly as a “Party” or collectively as the “Parties.”
Accordingly, the Parties, intending to be legally bound, agree as follows:
1.

Position and Duties.

1.1 Employment; Titles; Reporting. The Company agrees to employ the Employee and the Employee agrees to commence employment with
the Company, upon the terms and subject to the conditions provided under this Agreement. During the Employment Term (as defined in Section 2), the
Employee will serve the Company as its Chief Administrative Officer. In such capacity, the Employee will report to the Chief Executive Officer of the
Company (the “CEO”) and otherwise will be subject to the direction and control of the CEO, and the Employee will have such duties, responsibilities
and authorities as may be assigned to the Employee by the CEO from time to time to the extent consistent with her position as the chief administrative
officer in a publicly traded company comparable to the Company.
1.2 Duties. During the Employment Term, the Employee will devote substantially all of the Employee’s full working time to the business and
affairs of the Company, will use the Employee’s best efforts to promote the Company’s interests and will perform the Employee’s duties and
responsibilities faithfully, diligently and to the best of the Employee’s ability, consistent with sound business practices. The Employee may be
required by the CEO and/or the Board of Directors of the Company (the “Board”) to provide services to, or otherwise serve as an officer or director of,
any direct or indirect subsidiary of the Company. The Employee will comply with the Company’s policies, codes and procedures, as they may be in
effect from time to time, applicable to executive officers of the Company. Subject to the preceding sentence, the Employee may, with the prior written
approval of the Board in each instance, engage in other business and charitable activities, provided that such charitable and/or other business activities
do not violate Section 7, create a conflict of interest or the appearance of a conflict of interest with the Company, or interfere, individually or in the
aggregate, with the performance of the Employee’s obligations to the Company under this Agreement.
1.3 Place of Employment. The Employee will perform the Employee’s duties under this Agreement at the Company’s offices in Houston, Texas.
The Employee understands and agrees that she will be required to travel from time to time for purposes of the Company’s business.
2.

Term of Employment.

The term of the Employee’s employment by the Company under this Agreement (the “Employment Term”) will commence on the Effective Date
and will continue until the Employee’s employment is terminated by either Party under Section 5. The date on which the Employee’s employment
ends is referred to in this Agreement as the “Termination Date.” For the purpose of Sections 5 and 6 of this Agreement, the Termination Date shall be
the date upon which the Employee incurs a “separation from service” as defined in Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code”), and regulations issued thereunder (collectively, “Code Section 409A”).

3.

Compensation.

3.1 Base Salary. During the Employment Term, the Employee will be entitled to receive a base salary (“Base Salary”) at an annual rate of not
less than $300,000 for services rendered to the Company and any of its direct or indirect subsidiaries, payable in accordance with the Company’s
regular payroll practices. The Employee’s Base Salary shall be reviewed annually by the Board and may be adjusted upward in the Board’s sole
discretion, but not downward.
3.2 Bonus Compensation. During the Employment Term, the Employee shall be eligible for discretionary bonus compensation with a target of
75% of the Employee’s Base Salary (the “Target Bonus”) for each complete calendar year that the Employee is employed by the Company hereunder
(any bonus compensation payable, the “Annual Bonus”). The performance targets that must be achieved in order to be eligible for certain bonus levels
shall be established by the Board (or a committee thereof) annually. Notwithstanding the foregoing, the Employee shall be eligible to receive a pro
rata bonus for the portion of the 2018 calendar year that the Employee is employed by the Company hereunder (the “2018 Bonus”). Each Annual
Bonus (including the 2018 Bonus), if any, shall be paid as soon as administratively feasible after the Board (or a committee thereof) certifies whether
the applicable performance targets for the applicable calendar year have been achieved, but in no event later than March 15 following the end of such
calendar year. Notwithstanding anything in this Section 3.2 to the contrary, but subject to Section 6 below, no Annual Bonus (including the 2018
Bonus), if any, nor any portion thereof, shall be payable for any calendar year unless the Employee remains continuously employed by the Company
from the Effective Date through the date on which such Annual Bonus or 2018 Bonus is paid. Any Annual Bonus will be paid in the form of (a) cash,
with respect to 25% of the amount of the Annual Bonus, and (b) fully-vested shares of the Company’s common stock having an aggregate fair market
value on the grant date (as determined by the Board) equal to 75% of the amount of the Annual Bonus.
3.3 Long-Term Incentive Compensation. Within 30 days of the Effective Date, the Employee shall receive a grant of 80,000 restricted stock
units (“RSUs”) under the Company’s Management Incentive Plan (as it may be amended from time to time), which RSUs will be subject to vesting in
accordance with, and the other terms and conditions set forth in, the form of award agreement attached hereto as Exhibit A. Thereafter, long-term
incentive compensation awards may be made to the Employee from time to time during the Employment Term by the Board in its sole discretion,
whose decision will be based upon performance and award guidelines for executive officers of the Company established periodically by the Board in
its sole discretion.
4.

Expenses and Other Benefits.

4.1 Reimbursement of Business Expenses. The Employee will be entitled to receive prompt reimbursement for all reasonable business expenses
incurred by the Employee during the Employment Term (in accordance with the policies and practices presently followed by the Company or as may
be established by the Board from time to time for the Company’s senior executive officers) in performing services under this Agreement, provided that
the Employee properly accounts for such expenses in accordance with the Company’s policies as in effect from time to time. Each reimbursement shall
be paid within 30 days after it has been properly submitted to the Company by the Employee in accordance with all applicable policies, but in no
event later than the end of the calendar year following the calendar year in which any such reimbursable expense was incurred.
The Company shall not be obligated to pay any such reimbursement amount for which the Employee fails to submit an invoice or other
documented reimbursement request at least ten business days before the end of the calendar year next following the calendar year in which the expense
was incurred. Business related expenses shall be reimbursable only to the extent they were incurred during the Employment Term, but in no event shall
the time period extend beyond the later of the lifetime of the Employee or, if longer, 20 years. The amount of such reimbursements that the Company is
obligated to pay in any given calendar year shall not affect the amount the Company is obligated to pay in any other calendar year. In addition, the
Employee may not liquidate or exchange the right to reimbursement of such expenses for any other benefits.
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4.2 Paid Time Off. The Employee shall be entitled to paid time off in accordance with the Company’s policy as then in effect (prorated for any
calendar year during which the Employee is employed with the Company for less than the entire year, based on the number of days that the Employee
is employed with the Company during such calendar year); the Company’s policy in effect as of the Effective Date would provide the Employee with
200 hours of paid time off per calendar year.
4.3 Other Employee Benefits. In addition to the foregoing, during the Employment Term, the Employee will be entitled to participate in and to
receive benefits as a senior executive under all of the Company’s employee benefit plans, programs and arrangements available to senior executives,
subject to the eligibility criteria and other terms and conditions thereof, as such plans, programs and arrangements may be duly amended, terminated,
approved or adopted by the Company from time to time.
5.

Termination of Employment.
5.1 Death. The Employee’s employment under this Agreement will terminate upon the Employee’s death.
5.2 Termination by the Company.

(a) Terminable at Will. The Company may terminate the Employee’s employment under this Agreement at any time with or without
Cause (as defined below).
(b) Definition of Cause. For purposes of this Agreement, “Cause” means any of the Employee’s: (1) conviction of a felony, or plea of
guilty or nolo contendere to, any felony or any crime of moral turpitude; (2) repeated intoxication by alcohol or drugs during the performance of the
Employee’s duties; (3) embezzlement or other willful and intentional misuse of any of the funds of the Company or its direct or indirect subsidiaries,
(4) commission of a demonstrable act of fraud; (5) willful and material misrepresentation or concealment on any written reports submitted to the
Company or its direct or indirect subsidiaries; (6) material breach of this Agreement; (7) failure to follow or comply with the reasonable, material and
lawful written directives of the Board; or (8) conduct constituting a material breach of the Company’s then-current code of conduct or other similar
written policy which has been provided to the Employee.
(c) Notice and Cure Opportunity in Certain Circumstances. The Employee may be afforded a reasonable opportunity to cure any act or
omission that would otherwise constitute Cause hereunder according to the following terms: The Board shall give the Employee written notice stating
with reasonable specificity the nature of the circumstances determined by the Board in its reasonable and good faith judgment to constitute Cause. If,
in the reasonable and good faith judgment of the Board, the alleged breach is reasonably susceptible to cure, the Employee will have 15 days from the
Employee’s receipt of such notice to effect the cure of such circumstances or such breach to the reasonable and good faith satisfaction of the Board.
The Board will state whether the Employee will have such an opportunity to cure in the initial notice of Cause referred to above. Prior to a termination
for Cause, in those instances where the initial notice of Cause states that the Employee will have an opportunity to cure, the Company shall provide an
opportunity for the Employee to be heard by the Board or a Board committee designated by the Board to hear the Employee. The decision as to
whether the Employee has satisfactorily cured the alleged breach shall be made at such meeting. If, in the reasonable and good faith judgment of the
Board, the alleged breach is not reasonably susceptible to cure, or such circumstances or breach have not been satisfactorily cured within such 15 day
cure period, such breach will thereupon constitute Cause hereunder.
5.3 Termination by the Employee.
(a) Terminable at Will. The Employee may terminate the Employee’s employment under this Agreement at any time with or without
Good Reason (as defined below).
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(b) Notice and Cure Opportunity. If such termination is for Good Reason, the Employee will give the Company written notice, which will
identify with reasonable specificity the grounds for the Employee’s resignation and provide the Company with 30 days from the day such notice is
given to cure the alleged grounds for resignation contained in the notice. A termination will not be for Good Reason if such notice is given by the
Employee to the Company more than 45 days after the first occurrence of the event that the Employee alleges is Good Reason for the Employee’s
termination hereunder. The Employee must actually terminate her employment within 30 days following the expiration of the Company’s 30-day cure
period. Otherwise, any claim of such circumstances constituting “Good Reason” shall be deemed irrevocably waived by the Employee.
(c) Definition of Good Reason. For purposes of this Agreement, “Good Reason” will mean any of the following to which the Employee
will not consent in writing: (i) a relocation of the Employee’s principal work location to a location in excess of 40 miles from its then current location;
(ii) a reduction in the Employee’s then current Base Salary or Target Bonus, or both; (iii) a material breach of any provision of this Agreement by the
Company; or (iv) any material reduction in the Employee’s title, authority, duties, responsibilities or reporting relationship from those in effect as of
the Effective Date, except to the extent such reduction occurs in connection with the Employee’s termination of employment for Cause or due to the
Employee’s death or Disability.
5.4 Notice of Termination. Any termination of the Employee’s employment by the Company or by the Employee during the Employment Term
(other than termination pursuant to Section 5.1) will be communicated by written Notice of Termination to the other Party hereto in accordance with
Section 8.7. For purposes of this Agreement, a “Notice of Termination” means a written notice that (a) indicates the specific termination provision in
this Agreement relied upon, (b) to the extent applicable, sets forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of the Employee’s employment under the provision so indicated, and (c) if the Termination Date is other than the date of receipt of such
notice, specifies the Termination Date (which Termination Date will be not more than 30 days after the giving of such notice).
5.5 Disability. If the Company determines in good faith that the Disability (as defined herein) of the Employee has occurred during the
Employment Term, it may, without breaching this Agreement, give to the Employee written notice in accordance with Section 5.4 of its intention to
terminate the Employee’s employment. In such event, the Employee’s employment with the Company will terminate effective on the 30th day after
receipt of such notice by the Employee, provided that, within 30 days after such receipt, the Employee has not returned to full-time performance of the
Employee’s duties hereunder.
“Disability” means the earlier of (a) written determination by a physician selected by the Company and reasonably agreed to by the Employee
that the Employee has been unable to perform substantially the Employee’s usual and customary duties under this Agreement for a period of at least
120 consecutive days or a non-consecutive period of 180 days during any 12-month period as a result of incapacity due to mental or physical illness or
disease; and (b) “disability” as such term is defined in the Company’s applicable long-term disability insurance plan. At any time and from time to
time, upon reasonable request therefor by the Company, the Employee will submit to reasonable medical examination for the purpose of determining
the existence, nature and extent of any such disability. Any physician selected by Company shall be Board Certified in the appropriate field and shall
have no actual or potential conflict of interest.
6.

Compensation of the Employee Upon Termination. Subject to the provisions of Section 6.9, the Employee shall be entitled to receive the
amount specified upon the termination events designated below:

6.1 Death. If the Employee’s employment under this Agreement is terminated by reason of the Employee’s death, the Company shall pay to the
person or persons designated by the Employee for that purpose in a notice filed with the Company, or, if no such person has been so designated, to the
Employee’s estate, the following:
(a) an amount equal to the Employee’s accrued but unpaid then current Base Salary through the Termination Date, payable in a lump sum
within 30 days following the Termination Date;
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plus
(b) if the Termination Date occurs after the end of the calendar year but prior to the date on which annual bonuses are paid, an amount
equal to the Annual Bonus that the Employee would have received (if any) had she been employed on the payment date (the “Actual Full Year Bonus
Amount”), payable at the same time annual bonuses for such year are paid to actively-employed senior executives of the Company;
plus
(c) a pro-rata portion of the Employee’s Annual Bonus for the calendar year in which the Employee’s Termination Date occurs, based on
actual results for such year (determined by multiplying the amount of such Annual Bonus which would be due for the full calendar year by a fraction,
(i) the numerator of which is the number of days during the calendar year that the Employee is employed by the Company and (ii) the denominator of
which is three hundred sixty-five (365)) (the “Actual Pro Rata Bonus Amount”), if any, payable at the same time annual bonuses for such year are paid
to actively-employed senior executives of the Company;
plus
(d) any other amounts that may be reimbursable by the Company to the Employee as expressly provided under this Agreement, payable
in a lump sum within 30 days following the Termination Date.
The Employee’s entitlement to the amounts set forth in Section 6.1(b) and Section 6.1(c) is subject to the provisions of Section 6.5.
Thereafter, the Company will have no further obligation to the Employee under this Agreement, other than for payment of any amounts accrued
and vested under any employee benefit plans or programs of the Company and any payments or benefits required to be made or provided under
applicable law.
6.2 Disability. In the event of the Employee’s termination by reason of Disability pursuant to Section 5.5, the Employee will continue to
receive the Employee’s Base Salary in effect immediately prior to the Termination Date and participate in applicable employee benefit plans or
programs of the Company through the Termination Date, subject to offset dollar-for-dollar by the amount of any disability income payments provided
to the Employee under any Company disability policy or program that is maintained by the Company. The Company also shall pay to the Employee
the amounts set forth in Section 6.1(a) through Section 6.1(d), at the times and subject to the conditions set forth in Section 6.1. Thereafter, the
Company will have no further obligation to the Employee under this Agreement, other than for payment of any amounts accrued and vested under any
employee benefit plans or programs of the Company and any payments or benefits required to be made or provided under applicable law.
6.3 By the Company for Cause or by the Employee Without Good Reason.
(a) Termination by Company For Cause. If the Employee’s employment is terminated by the Company for Cause, the Employee will
receive (i) the Employee’s accrued but unpaid then current Base Salary through the Termination Date and (ii) any other amounts that may be
reimbursable by the Company to the Employee as expressly provided under this Agreement, in each case, payable in a lump sum within 30 days
following the Termination Date. Thereafter, the Company will have no further obligation to the Employee under this Agreement, other than for
payment of any amounts accrued and vested under any employee benefit plans or programs of the Company, and any payments or benefits required to
be made or provided under applicable law. No bonus will be paid to the Employee for a termination of the Employee’s employment for Cause.
(b) Termination by Employee Without Good Reason. If the Employee’s employment is terminated by the Employee without Good
Reason, the Employee will receive (i) the Employee’s accrued but unpaid then
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current Base Salary through the Termination Date and (ii) any other amounts that may be reimbursable by the Company to the Employee as expressly
provided under this Agreement, in each case, payable in a lump sum within 30 days following the Termination Date. Thereafter, the Company will
have no further obligation to the Employee under this Agreement, other than for payment of any amounts accrued and vested under any employee
benefit plans or programs of the Company, and any payments or benefits required to be made or provided under applicable law. No bonus will be paid
to the Employee for a termination of the Employee’s employment without Good Reason.
6.4 By the Employee for Good Reason or by the Company Without Cause. Subject to the provisions of Section 6.5, if the Company terminates
the Employee’s employment without Cause, or the Employee terminates her employment for Good Reason, then the Employee will be entitled to the
following (with the amounts payable under clauses (b), (c), (e) and (f) below, collectively, the “Severance Benefits”):
(a) an amount equal to the Employee’s accrued but unpaid then current Base Salary through the Termination Date, payable in a lump sum
within 30 days following the Termination Date;
plus
(b) if the Termination Date occurs after the end of the calendar year but prior to the date on which annual bonuses are paid, the Actual
Full Year Bonus Amount, payable at the same time annual bonuses for such year are paid to actively-employed senior executives of the Company;
plus
(c) the Actual Pro Rata Bonus Amount, if any, payable at the same time annual bonuses for such year are paid to actively-employed
senior executives of the Company;
plus
(d) any other amounts that may be reimbursable by the Company to the Employee as expressly provided under this Agreement;
plus
(e) (i) if the Employee’s termination occurs on or prior to the 18-month anniversary of the Effective Date, an amount equal to the
Employee’s monthly Base Salary rate as in effect on the day before the Termination Date (but not as an employee), and (ii) if the Employee’s
termination occurs after the 18-month anniversary of the Effective Date, an amount equal to 200% of the Employee’s monthly Base Salary rate as in
effect on the day before the Termination Date, in each case, payable in accordance with the Company’s regularly scheduled payroll practices for a
period of 12 months following the Termination Date; provided that to the extent the payment of any amount constitutes “nonqualified deferred
compensation” for purposes of Code Section 409A, any such payment scheduled to occur during the first 60 days following the Termination Date shall
not be paid until the first regularly scheduled pay period following the 60 th day after the Termination Date and shall include payment of any amount
that was otherwise scheduled to be paid prior thereto;
plus
(f) subject to the Employee’s (i) timely election of continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”), and (B) continued copayment of premiums at the same level and cost to the Employee as if the Employee were a senior
executive of the Company (excluding, for purposes of calculating cost, an employee’s ability to pay premiums with pre-tax dollars), continued
participation in the Company’s group health plan (to the extent permitted under applicable law and the terms of such plan) which covers the Employee
(and her spouse and eligible dependents, if applicable) for a
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period of 12 months, provided that the Employee is eligible and remains eligible for COBRA coverage; provided, further, that the Company may
modify the continuation coverage contemplated by this Section 6.4(f) to the extent reasonably necessary to avoid the imposition of any excise taxes
on the Company for failure to comply with the nondiscrimination requirements of the Patient Protection and Affordable Care Act of 2010, as amended,
and/or the Health Care and Education Reconciliation Act of 2010, as amended (to the extent applicable); and provided, further, that in the event that
the Employee obtains other employment that offers group health plan coverage, such continuation of coverage by the Company under this
Section 6.4(f) shall cease as of the end of the month in which the Employee obtains such other employer-provided, group health plan coverage.
6.5 Conditions to Receipt of Certain Post-Termination Payments and Benefits.
(a) Release. As a condition to receiving the Actual Full Year Bonus Amount, the Actual Pro Rata Bonus Amount and/or any Severance
Benefits to which the Employee may otherwise be entitled under Section 6.1, Section 6.2 or Section 6.4, the Employee must execute and not revoke a
general release of claims, which will include an affirmation of the restrictive covenants set forth in Section 7, in form and substance satisfactory to the
Company (the “Release”). The Company will provide the Release to the Employee for signature within ten days after the Termination Date. If the
Company has provided the Release to the Employee for signature within ten days after the Termination Date, and if the Release is not executed and
non-revocable within 60 days after the Termination Date and prior to the date on which such payment and/or benefits are to be first paid or provided to
the Employee, the Employee will not be entitled to the Actual Full Year Bonus Amount, the Actual Pro Rata Bonus Amount and/or any Severance
Benefits, as the case may be, and the Company will have no further obligations with respect to the provision of those payments and/or benefits except
as may be required by law. If the Release consideration period spans two calendar years, no payments and/or benefits subject to the Release will be
paid or provided until the later of (i) the date on which the Release becomes effective and non-revocable and (ii) January 2 nd of the second calendar
year.
(b) Limitation on Benefits. If, following a termination of employment that gives the Employee a right to the payment of the Actual Full
Year Bonus Amount, the Actual Pro Rata Bonus Amount and/or any Severance Benefits to which the Employee may otherwise be entitled under
Section 6.1, Section 6.2 or Section 6.4, the Employee violates any of the covenants in Section 7 or as otherwise set forth in the Release, the Employee
will have no further right or claim to the Actual Full Year Bonus Amount, the Target Pro Rata Bonus Amount and/or any Severance Benefits to which
the Employee may otherwise be entitled under Section 6.1, Section 6.2 or Section 6.4 from and after the date on which the Employee engages in such
activities, and the Company will have no further obligations with respect to such payments or benefits, and the covenants in Section 7 will
nevertheless continue in full force and effect.
6.6 Certain Amounts Not Includable for Employee Benefits Purposes. Except to the extent the terms of any applicable benefit plan, policy or
program provide otherwise, any benefit programs of the Company that take into account the Employee’s income will exclude the Actual Full Year
Bonus Amount, the Actual Pro Rata Bonus Amount and/or any Severance Benefits to which the Employee may otherwise be entitled under Section 6.1,
Section 6.2 or Section 6.4.
6.7 Exclusive Severance Benefits. The Actual Full Year Bonus Amount, the Actual Pro Rata Bonus Amount and/or any Severance Benefits to
which the Employee may otherwise be entitled under Section 6.1, Section 6.2 or Section 6.4, if they become payable under the terms of this Agreement,
will be in lieu of any other severance or similar benefits that would otherwise be payable under any other agreement, plan, program or policy of the
Company, excluding, for this purpose, any post-termination treatment of equity incentive awards provided under the terms of the governing award
agreements.
6.8 Code Section 280G; Code Section 409A. Notwithstanding anything in this Agreement to the contrary:
(a) If any of the payments or benefits received or to be received by the Employee (including, without limitation, any payment or benefits
received in connection with a “change of control” or the Employee’s
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termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement, or otherwise) (all such
payments collectively referred to herein as the (“280G Payments”) constitute “parachute payments” within the meaning of Section 280G of the Code
and would, but for this Section 6.8(a), be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), then prior to making the
280G Payments, a calculation shall be made comparing (i) the Net Benefit (as defined below) to the Employee of the 280G Payments after payment of
the Excise Tax to (ii) the Net Benefit to the Employee if the 280G Payments are limited to the extent necessary to avoid being subject to the Excise
Tax. Only if the amount calculated under clause (i) above is less than the amount under clause (ii) above will the 280G Payments be reduced to the
minimum extent necessary to ensure that no portion of the 280G Payments is subject to the Excise Tax. “Net Benefit” shall mean the present value of
the 280G Payments net of all federal, state, local, foreign income, employment and excise taxes. Any reduction made pursuant to this Section 6.8(a)
shall be made in a manner determined by the Company that is consistent with the requirements of Code Section 409A and that maximizes the
Employee’s economic position and after-tax income; for the avoidance of doubt, the Employee shall not have any discretion in determining the
manner in which the payments and benefits are reduced.
(b) In the event that any benefits payable or otherwise provided under this Agreement would be deemed to constitute non-qualified
deferred compensation subject to Code Section 409A, the Company will have the discretion to adjust the terms of such payment or benefit (but not the
amount or value thereof) to the minimum extent reasonably necessary to comply with the requirements of Code Section 409A to avoid the imposition
of any excise tax or other penalty with respect to such payment or benefit under Code Section 409A.
6.9 Timing of Payments by the Company. Notwithstanding anything in this Agreement to the contrary, in the event that the Employee is a
“specified employee” (as determined under Code Section 409A) at the time of the separation from service triggering the payment or provision of
benefits, any payment or benefit under this Agreement which is determined to provide for a deferral of compensation pursuant to Code Section 409A
shall not commence being paid or made available to the Employee until after six months from the Termination Date that constitutes a “separation from
service” within the meaning of Code Section 409A or such earlier date as may be permitted under Code Section 409A.
7.

Restrictive Covenants.

7.1 Confidential Information. During the Employment Term and thereafter, the Employee shall keep secret and retain in strictest confidence,
and shall not use for the benefit of himself or others, any confidential matters or trade secrets of, or confidential and competitively valuable information
concerning, the Company and its direct or indirect subsidiaries (collectively, the “Company Group”), including, without limitation, information
concerning their organization and operations, business and affairs, formulae, manufacturing processes, proprietary information, technical data,
“know-how”, customer lists, details of client or consultant contracts, vendor and purchasing arrangements, terms and discounts, pricing methods and
policies, financial information, operational methods, marketing plans or strategies, business acquisition plans, new personnel acquisition plans,
technical processes, projects, financing/financial projections, budget information and procedures, marketing plans or strategies, and research products.
The confidentiality obligations set forth in this Section 7.1 shall not apply to any information that becomes part of the public domain other than
through the Employee’s disclosure in violation of the terms hereof. Nothing herein shall be construed as prohibiting the Employee from using or
disclosing such confidential information as is necessary and has been authorized in her proper performance of services for the Company Group.
(a) SEC Provisions. The Employee understands that nothing contained in this Agreement limits the Employee’s ability to file a charge or
complaint with the Securities and Exchange Commission (“SEC”). The Employee further understands that this Agreement does not limit the
Employee’s ability to communicate with the SEC or otherwise participate in any investigation or proceeding that may be conducted by the SEC,
including providing documents or other information, without notice to the Company. This Agreement does not limit the Employee’s right to receive
an award for information provided to the SEC. This Section 7.1(a) applies only for the period of time that the Company is subject to the Dodd-Frank
Act.
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(b) Trade Secrets. The parties specifically acknowledge that 18 U.S.C. § 1833(b) provides: “An individual shall not be held criminally or
civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that—(A) is made—(i) in confidence to a Federal, State, or
local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Nothing in
this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C.
§ 1833(b). Accordingly, notwithstanding anything to the contrary in the foregoing, the Parties have the right to disclose in confidence trade secrets to
federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or investigating a suspected violation of law. If the
Employee files a lawsuit for retaliation against the Company for reporting a suspected violation of law, the Employee may disclose the Company’s
trade secrets to the Employee’s attorney and use the trade secret information in the court proceeding, if the Employee first files any document
containing the trade secret under seal and does not disclose the trade secret, except pursuant to court order.
7.2 No Interference. Notwithstanding any other provision of this Agreement, (a) the Employee may disclose confidential information (as
described in Section 7.1 above) when required to do so by a court of competent jurisdiction, by any governmental agency having authority over the
Employee or the business of the Company or by any administrative body or legislative body (including a committee thereof) with jurisdiction to order
the Employee to divulge, disclose or make accessible such information, in each case, subject to the Employee’s obligations to notify the Company and
first obtain a protective order, to the extent permitted by applicable law; and (b) nothing in this Agreement is intended to interfere with the Employee’s
right to (i) report possible violations of state or federal law or regulation to any governmental or law enforcement agency or entity; (ii) make other
disclosures that are protected under the whistleblower provisions of state or federal law or regulation (including the right to receive an award for
information provided to any such government agencies); (iii) file a claim or charge any governmental agency or entity; or (iv) testify, assist or
participate in an investigation, hearing, or proceeding conducted by any governmental or law enforcement agency or entity, or any court. For purposes
of clarity, in making or initiating any such reports or disclosures or engaging in any of the conduct outlined in subsection (b) above, the Employee
may disclose confidential information to the extent necessary to such governmental or law enforcement agency or entity or such court, need not seek
prior authorization from the Company and is not required to notify the Company of any such reports, disclosures or conduct.
7.3 Return of Property. The Employee agrees to deliver promptly to the Company, upon termination of the Employee’s employment hereunder,
or at any other time when the Company so requests, all documents relating to the business of the Company Group; provided, however, that the
Employee will be permitted to retain copies of any documents or materials of a personal nature or otherwise related to the Employee’s rights under this
Agreement, copies of this Agreement and any attendant or ancillary documents specifically including any documents referenced in this Agreement and
copies of any documents related to the Employee’s long-term incentive awards and other compensation.
7.4 Non-Competition. The Employee acknowledges that the Employee (a) will perform services of a unique nature for the Company Group that
are irreplaceable, and that the Employee’s performance of such services to a competing business will result in irreparable harm to the Company Group,
(b) will have access to Confidential Information which, if disclosed, would unfairly and inappropriately assist in competition against the Company
Group, (c) would inevitably use or disclose such Confidential Information in the course of the Employee’s employment by a competitor, (d) will have
access to the customers of the Company Group, (e) will receive specialized training from the Company Group, and (f) will generate goodwill for the
Company Group in the course of the Employee’s employment. Accordingly, during the Employment Term and for a period of 12 months immediately
thereafter, the Employee agrees that the Employee will not, directly or indirectly, other than through the Company, engage or participate (or prepare to
engage or participate), in any manner, whether directly or indirectly through an employee, employer, consultant, agent, principal, partner, more than
1% shareholder,
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officer, director, licensor, lender, lessor or in any other individual or representative capacity, in any business or activity which is in competition with
the business of the Company Group in the leasing, acquiring, exploring or producing hydrocarbons and related products within the boundaries of, or
within a ten-mile radius of the boundaries of, any mineral property interest of any member of the Company Group (including, without limitation, a
mineral lease, overriding royalty interest, production payment, net profits interest, mineral fee interest or option or right to acquire any of the
foregoing, or an area of mutual interest as designated pursuant to contractual agreements between any member of the Company Group and any third
party), or any other property on which any of the Company Group has an option, right, license or authority to conduct or direct exploratory activities,
such as three-dimensional seismic acquisition or other seismic, geophysical and geochemical activities (but not including any preliminary geological
mapping), provided that the foregoing will not restrict the Employee from obtaining post-termination employment with an entity that only has de
minimis operations in the restricted territory (as determined by the Board in good faith); provided that, this Section 7.4 will not preclude the Employee
from making passive investments in securities of oil and gas companies which are registered on a national stock exchange, if (i) the aggregate amount
owned by the Employee and her spouse and children, if any, does not exceed 1% of such company’s outstanding securities, and (ii) the aggregate
amount invested in such investments by the Employee and her spouse and children does not exceed $1,000,000.
7.5 Non-Solicitation; Non-Interference.
(a) During the Employment Term and for a period of 12 months immediately thereafter, the Employee agrees that she shall not, except in
the furtherance of the Employee’s duties hereunder, directly or indirectly, individually or on behalf of any other person, firm, corporation or other
entity, induce or attempt to induce any customer, supplier, agent, intermediary or other business relation of the Company Group to reduce or cease
doing business with the Company Group, or interfere with the relationship between any such customer, supplier, agent, intermediary or business
relation and the Company Group (including making any negative statements or communications concerning the Company Group); provided that
nothing contained in this Section 7.5(a) will prohibit public advertising or general solicitations that are not specifically directed to customers,
suppliers, licensees or other business relations of the Company Group.
(b) During the Employment Term and for a period of 12 months immediately thereafter, the Employee agrees that she shall not, except in
the furtherance of the Employee’s duties hereunder, directly or indirectly, individually or on behalf of any other person, firm, corporation or other
entity, solicit, aid or induce any employee, representative or agent of the Company Group to leave such employment or retention or to accept
employment with or render services to or with any other person, firm, corporation or other entity unaffiliated with the Company Group or hire or retain
any such employee, representative or agent, or take any action to materially assist or aid any other person, firm, corporation or other entity in
identifying, hiring or soliciting any such employee, representative or agent. An employee, representative or agent shall be deemed covered by this
Section 7.5(b) while so employed or retained and for a period of six months thereafter.
7.6 Non-Disparagement. The Employee agrees not to make any negative, disparaging, detrimental or derogatory remarks or public statements
(written, oral, telephonic, electronic, or by any other method) about the Company or any other member of the Company Group or their respective
successors and assigns or any of their respective officers, directors, employees, shareholders, agents or products. The Company agrees not to make any
negative, disparaging, detrimental or derogatory remarks or public statements (written, oral, telephonic, electronic or by any other method) about the
Employee. The foregoing shall not be violated by truthful statements in response to legal process, required governmental testimony or filings, or
administrative or arbitral proceedings (including, without limitation, depositions in connection with such proceedings).
7.7 Assignment of Developments.
(a) The Employee acknowledges and agrees that all ideas, methods, inventions, discoveries, improvements, work products, developments,
software, know-how, processes, techniques, works of authorship
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and other work product, whether patentable or unpatentable, (i) that are reduced to practice, created, invented, designed, developed, contributed to, or
improved with the use of any Company Group resources and/or within the scope of the Employee’s work with the Company Group or that relate to the
business, operations or actual or demonstrably anticipated research or development of the Company Group, and that are made or conceived by the
Employee, solely or jointly with others, during the Employment Term, or (ii) suggested by any work that the Employee performs in connection with
the Company Group, either while performing the Employee’s duties with the Company Group or on the Employee’s own time, but only insofar as the
Inventions are related to the Employee’s work as an employee or other service provider to the Company Group, shall belong exclusively to the
Company (or its designee), whether or not patent or other applications for intellectual property protection are filed thereon (the “Inventions”). The
Employee will keep full and complete written records (the “Records”), in the manner prescribed by the Company, of all Inventions, and will promptly
disclose all Inventions completely and in writing to the Company. The Records shall be the sole and exclusive property of the Company, and the
Employee will surrender them upon the termination of the Employment Term, or upon the Company’s earlier request. The Employee irrevocably
conveys, transfers and assigns to the Company the Inventions and all patents or other intellectual property rights that may issue thereon in any and all
countries, whether during or subsequent to the Employment Term, together with the right to file, in the Employee’s name or in the name of the
Company (or its designee), applications for patents and equivalent rights (the “Applications”). The Employee will, at any time during and subsequent
to the Employment Term, make such applications, sign such papers, take all rightful oaths, and perform all other acts as may be requested from time to
time by the Company to perfect, record, enforce, protect, patent or register the Company’s rights in the Inventions, all without additional compensation
to the Employee from the Company. The Employee will also execute assignments to the Company (or its designee) of the Applications, and give the
Company and its attorneys all reasonable assistance (including the giving of testimony) to obtain the Inventions for the Company’s benefit, all without
additional compensation to the Employee from the Company, but entirely at the Company’s expense.
(b) In addition, the Inventions will be deemed Work for Hire, as such term is defined under the copyright laws of the United States, on
behalf of the Company, and the Employee agrees that the Company will be the sole owner of the Inventions, and all underlying rights therein, in all
media now known or hereinafter devised, throughout the universe and in perpetuity without any further obligations to the Employee. If the Inventions,
or any portion thereof, are deemed not to be Work for Hire, or the rights in such Inventions do not otherwise automatically vest in the Company, the
Employee hereby irrevocably conveys, transfers and assigns to the Company, all rights, in all media now known or hereinafter devised, throughout the
universe and in perpetuity, in and to the Inventions, including, without limitation, all of the Employee’s right, title and interest in the copyrights (and
all renewals, revivals and extensions thereof) to the Inventions, including, without limitation, all rights of any kind or any nature now or hereafter
recognized, including, without limitation, the unrestricted right to make modifications, adaptations and revisions to the Inventions, to exploit and
allow others to exploit the Inventions and all rights to sue at law or in equity for any infringement, or other unauthorized use or conduct in derogation
of the Inventions, known or unknown, prior to the date hereof, including, without limitation, the right to receive all proceeds and damages therefrom.
In addition, the Employee hereby waives any so-called “moral rights” with respect to the Inventions. To the extent that the Employee has any rights in
the results and proceeds of the Employee’s service to the Company that cannot be assigned in the manner described herein, the Employee agrees to
unconditionally waive the enforcement of such rights. The Employee hereby waives any and all currently existing and future monetary rights in and to
the Inventions and all patents and other registrations for intellectual property that may issue thereon, including, without limitation, any rights that
would otherwise accrue to the Employee’s benefit by virtue of the Employee being an employee of or other service provider to the Company.
7.8 Injunctive Relief. The Employee acknowledges that a breach of any of the covenants contained in this Section 7 may result in material,
irreparable injury to the Company Group for which there is no adequate remedy at law, that it will not be possible to measure damages for such injuries
precisely, and that, in the event of such a breach or threat of breach, the Company or any other member of the Company Group will be entitled to
obtain a temporary restraining order and/or a preliminary or permanent injunction restraining the Employee from
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engaging in activities prohibited by this Section 7 or such other relief as may be required to specifically enforce any of the covenants in this Section 7.
7.9 Adjustment of Covenants. The Parties consider the covenants and restrictions contained in this Section 7 to be reasonable. However, if and
when any such covenant or restriction is found to be void or unenforceable and would have been valid had some part of it been deleted or had its scope
of application been modified, such covenant or restriction will be deemed to have been applied with such modification as would be necessary and
consistent with the intent of the Parties to have made it valid, enforceable and effective.
7.10 Forfeiture Provision.
(a) Detrimental Activities. If the Employee engages in any activity that violates any covenant or restriction contained in this Section 7, in
addition to any other remedy the Company may have at law or in equity, (i) the Employee will be entitled to no further payments or benefits from the
Company under this Agreement or otherwise, except for any payments or benefits required to be made or provided under applicable law; (ii) all forms
of equity compensation held by or credited to the Employee will terminate effective as of the date on which the Employee engages in that activity,
unless terminated sooner by operation of another term or condition of this Agreement or other applicable plans and agreements; and (iii) any exercise,
payment or delivery pursuant to any equity compensation award that occurred within one year prior to the date on which the Employee engages in that
activity may be rescinded within one year after the first date that any member of the Board first became aware that the Employee engaged in that
activity. In the event of any such rescission, the Employee will pay to the Company the amount of any gain realized or payment received as a result of
the rescinded exercise, payment or delivery (after deducting the Employee’s actual income tax liability incurred with respect to such gain or payment),
in such manner and on such terms and condition as may be required. Notwithstanding any provision of this Agreement to the contrary, if the Employee
disputes whether she has violated any covenant or restriction contained in Section 7, and such dispute has been adjudicated to a final decision
pursuant to Section 8.5 in the Employee’s favor, the Company will pay to the Employee all amounts withheld or clawed back pursuant to this
Section 7.11 to the extent ordered by a court of competent jurisdiction; provided that legal action in this respect is filed by the Employee within 60
days after being notified of the Company’s decision affecting the Employee under this Section 7.11.
(b) Right of Setoff. The Employee consents to a deduction from any amounts the Company owes the Employee from time to time
(including amounts owed as wages or other compensation, fringe benefits, or vacation pay, as well as any other amounts owed to the Employee by the
Company), to the extent of the amounts the Employee owes the Company under Section 7.11(a) (above). Whether or not the Company elects to make
any setoff in whole or in part, if the Company does not recover by means of setoff the full amount the Employee owes, calculated as set forth above, the
Employee agrees to pay immediately the unpaid balance to the Company.
8.

Miscellaneous.

8.1 Assignment; Successors; Binding Agreement. This Agreement may not be assigned by either Party, whether by operation of law or
otherwise, without the prior written consent of the other Party, except that any right, title or interest of the Company arising out of this Agreement may
be assigned to any corporation or entity controlling, controlled by, or under common control with the Company, or succeeding to the business and
substantially all of the assets of the Company or any affiliates for which the Employee performs substantial services. Subject to the foregoing, this
Agreement will be binding upon and will inure to the benefit of the Parties and their respective heirs, legatees, devisees, personal representatives,
successors and assigns. The Company shall obtain from any successor or other person or entity acquiring a majority of the Company’s assets or equity
securities a written agreement to perform all terms of this Agreement, and any failure by the Company to obtain such written agreement shall be a
material breach of this Agreement.
8.2 Modification and Waiver. Except as otherwise provided below, no provision of this Agreement may be modified, waived, or discharged
unless such waiver, modification or discharge is duly approved by the Board and
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is agreed to in writing by the Employee and such officer(s) as may be specifically authorized by the Board to effect it. No waiver by any Party of any
breach by any other Party of, or of compliance with, any term or condition of this Agreement to be performed by any other Party, at any time, will
constitute a waiver of similar or dissimilar terms or conditions at that time or at any prior or subsequent time.
8.3 Entire Agreement. This Agreement, together with any documents specifically referenced in this Agreement, embodies the entire
understanding of the Parties hereto, and, upon the Effective Date, will supersede all other oral or written agreements or understandings between them
regarding the subject matter hereof; provided, however, that if there is a conflict between any of the terms in this Agreement and the terms in any award
agreement between the Company and the Employee pursuant to any long-term incentive plan or otherwise, the terms of the award agreement shall
govern. No agreement or representation, oral or otherwise, express or implied, with respect to the subject matter of this Agreement, has been made by
either Party which is not set forth expressly in this Agreement or the other documents referenced in this Section 8.3.
8.4 Governing Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the State of
Texas other than the conflict of laws provision thereof.
8.5 Consent to Jurisdiction; Service of Process; Waiver of Right to Jury Trial.
(a) Disputes. In the event of any dispute, controversy or claim between the Company and the Employee arising out of or relating to the
interpretation, application or enforcement of the provisions of this Agreement, the Company and the Employee agree and consent to the personal
jurisdiction of the state and local courts of Harris County, Texas and/or the United States District Court for the Southern District of Texas, Houston
Division for resolution of the dispute, controversy or claim, and that those courts, and only those courts, shall have any jurisdiction to determine any
dispute, controversy or claim related to, arising under or in connection with this Agreement. The Company and the Employee also agree that those
courts are convenient forums for the parties to any such dispute, controversy or claim and for any potential witnesses and that process issued out of any
such court or in accordance with the rules of practice of that court may be served by mail or other forms of substituted service to the Company at the
address of its principal executive offices and to the Employee at the Employee’s last known address as reflected in the Company’s records.
(b) Waiver of Right to Jury Trial. THE COMPANY AND THE EMPLOYEE HEREBY VOLUNTARILY, KNOWINGLY AND
INTENTIONALLY WAIVE ANY AND ALL RIGHTS TO TRIAL BY JURY TO ALL CLAIMS ARISING OUT OF OR RELATING TO THIS
AGREEMENT, AS WELL AS TO ALL CLAIMS ARISING OUT OF THE EMPLOYEE’S EMPLOYMENT WITH THE COMPANY OR TERMINATION
THEREFROM.
8.6 Withholding of Taxes. The Company will withhold from any amounts payable under the Agreement all federal, state, local or other taxes as
legally will be required to be withheld.
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8.7 Notices. All notices, consents, waivers, and other communications under this Agreement must be in writing and will be deemed to have
been duly given when (a) delivered by hand (with written confirmation of receipt), (b) sent by facsimile (with written confirmation of receipt), provided
that a copy is mailed by registered mail, return receipt requested, or (c) when received by the addressee, if sent by a nationally recognized overnight
delivery service (receipt requested), in each case to the appropriate addresses and facsimile numbers set forth below (or to such other addresses and
facsimile numbers as a Party may designate by notice to the other parties).
To the Company:
AMPLIFY ENERGY CORP.
Attn: General Counsel
500 Dallas Street
Suite 1600
Houston, TX 77002
Facsimile: (713) 456-2940
To the Employee:
At the address reflected in the Company’s written records.
Addresses may be changed by written notice sent to the other Party at the last recorded address of that Party.
8.8 Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision of this Agreement, which will remain in full force and effect.
8.9 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original but all of which
together will constitute one and the same instrument.
8.10 Headings. The headings used in this Agreement are for convenience only, do not constitute a part of the Agreement, and will not be
deemed to limit, characterize, or affect in any way the provisions of the Agreement, and all provisions of the Agreement will be construed as if no
headings had been used in the Agreement.
8.11 Construction. As used in this Agreement, unless the context otherwise requires: (a) the terms defined herein will have the meanings set
forth herein for all purposes; (b) references to “Section” are to a section hereof; (c) “include,” “includes” and “including” are deemed to be followed by
“without limitation” whether or not they are in fact followed by such words or words of like import; (d) “writing,” “written” and comparable terms refer
to printing, typing, lithography and other means of reproducing words in a visible form; (e) “hereof,” “herein,” “hereunder” and comparable terms refer
to the entirety of this Agreement and not to any particular section or other subdivision hereof or attachment hereto; (f) references to any gender include
references to all genders; and (g) references to any agreement or other instrument or statute or regulation are referred to as amended or supplemented
from time to time (and, in the case of a statute or regulation, to any successor provision).
8.12 Capacity; No Conflicts. The Employee represents and warrants to the Company that: (a) the Employee has full power, authority and
capacity to execute and deliver this Agreement, and to perform the Employee’s obligations hereunder, (b) such execution, delivery and performance
will not (and with the giving of notice or lapse of time, or both, would not) result in the breach of any agreement or other obligation to which the
Employee is a party or is otherwise bound, and (c) this Agreement is the Employee’s valid and binding obligation, enforceable in accordance with its
terms.
[Signature page follows.]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first written above.
AMPLIFY ENERGY CORP.
By:

/s/ Kenneth Mariani

Name: Kenneth Mariani
Title:

President and Chief Executive Officer

EMPLOYEE
/s/ Polly Schott
Polly Schott

[Signature Page to Employment Agreement]

Exhibit (d)(15)
Amplify Energy Corp.
Management Incentive Plan
Restricted Stock Unit Award Agreement
This Restricted Stock Unit Award Agreement (this “Agreement”) is made by and between Amplify Energy Corp., a Delaware corporation
(the “Company”), and the individual (the “Participant”) whose name is set forth on the signature page attached here to (the “Signature Page”),
effective as of the date set forth on the Signature Page as the “Date of Grant”, pursuant to the Amplify Energy Corp. Management Incentive Plan (as the
same may be amended from time to time, the “Plan”).

RECITALS
WHEREAS, the Company has adopted the Plan, which is incorporated herein by reference and made a part of this Agreement, and
capitalized terms not otherwise defined in this Agreement shall have the meanings ascribed to those terms in the Plan; and
WHEREAS, the Committee has authorized and approved the grant of an Award to the Participant that will provide the Participant the
opportunity to receive shares of Common Stock upon the settlement of stock units on the terms and conditions set forth in the Plan and this Agreement
(“Restricted Stock Units”).
NOW THEREFORE, in consideration of the premises and mutual covenants set forth in this Agreement, the parties hereto agree as
follows:
1. Grant of Restricted Stock Unit Award. The Company hereby grants to the Participant the number of Restricted Stock Units set forth on the
Signature Page, on the terms and conditions set forth in the Plan and this Agreement, subject to adjustment as set forth in the Plan. Each Restricted
Stock Unit represents the promise of the Company to deliver shares of Common Stock (initially one share of Common Stock per Restricted Stock Unit)
to the Participant pursuant to the terms and conditions of the Plan and this Agreement.
2. Vesting of Restricted Stock Units. Subject to the terms and conditions set forth in the Plan and this Agreement, the Restricted Stock Units
shall vest as follows:
a. Time-Vesting RSUs. Fifty percent (50%) of the Restricted Stock Units shall be subject to time-vesting conditions (“TSUs”) and shall
vest in accordance with the following schedule, subject to the Participant’s continued Service through each applicable vesting date, except as
otherwise provided in this Section 2:
Vesting Date

First Anniversary of the Date of Grant
Second Anniversary of the Date of Grant
Third Anniversary of the Date of Grant

Cumulative Vested Percentage
33 1 ⁄3 %
66 2 ⁄3 %

100%

b. Performance-Vesting RSUs. Fifty percent (50%) of the Restricted Stock Units shall be subject to both time-vesting and performancevesting conditions (“PSUs”). A PSU shall only become vested and subject to settlement upon satisfaction of both the time-vesting condition and
the performance-vesting condition.
(i) The PSUs shall performance vest based on the Company’s achievement of the 15-Day VWAP targets set forth below on or before
the third anniversary of the Date of Grant (such period, the “Performance Period”), subject to the Participant’s continued Service through
each applicable vesting date. For purposes of this Agreement, “15-Day VWAP” means the volume-weighted average price per share of
Common Stock over fifteen (15) consecutive trading days. In the event the Company makes a significant return of capital to its
shareholders during the Performance Period, the Company and the

Participant will work together in good faith to effectuate any necessary adjustments to the 15-Day VWAP Targets.
15-Day VWAP Target

Cumulative Performance-Vested Percentage
33 1 ⁄3 %
66 2 ⁄3 %

At or above $12.50
At or above $15.00
At or above $17.50

100%

Any PSU that does not performance vest prior to the conclusion of the Performance Period shall be forfeited immediately and without
consideration at the conclusion of the Performance Period.
(ii) Any PSUs with respect to which the performance condition is satisfied during the Performance Period (the “Performance-Vested
PSUs”) will be subject to time-based vesting, such that 50% of the Performance-Vested PSUs will time vest on the applicable performancevesting date, and an additional 25% of the Performance-Vested PSUs will time vest on each of the first and second anniversaries of the date
on which such Performance-Vested PSUs performance-vested, subject to the Participant’s continued Service through each applicable
vesting date.
c. [Reserved].
d. Change of Control. If a Change of Control is consummated during the Participant’s Service, all TSUs shall fully vest, and all PSUs shall
fully time vest, upon the consummation of such Change of Control. Further, if a Change of Control occurs during the Performance Period, then
with respect to any PSUs that have not performance vested as of the Change of Control, such PSUs shall performance vest to the extent that the
price per share of Common Stock achieved in the Change of Control equals or exceeds the 15-Day VWAP targets set forth above. Any PSUs that
have not performance-vested in accordance with Section 2.b and this Section 2.d as of such Change of Control will be forfeited immediately and
without consideration.
e. Forfeiture. Any Restricted Stock Units that are not fully vested will be forfeited immediately and without consideration upon a
termination of the Participant’s Service for any or no reason.
3. Dividend Equivalent Rights. Each Restricted Stock Unit is granted together with dividend equivalent rights, which dividend equivalent
rights will be (a) accumulated and deemed reinvested in additional Restricted Stock Units and (b) subject to the same vesting and forfeiture provisions
as the Restricted Stock Units granted pursuant to Section 2. Any payments made pursuant to dividend equivalent rights will be paid in either cash or in
shares of Common Stock, or any combination thereof, as elected by the Participant (to the extent permissible under applicable law), effective as of the
date of settlement under Section 4 below.
4. Payment.
a. Settlement. Promptly following the vesting date of the Restricted Stock Units (but no later than 60 days following each such vesting
date), the Company shall deliver to the Participant (or the Participant’s legal representatives of the estate of the Participant) a number of shares of
Common Stock equal to the aggregate number of Restricted Stock Units that vested as of such date. No fractional shares of Common Stock shall
be delivered; the Company shall pay cash in respect of any fractional shares of Common Stock. The Company may deliver such shares either
through book entry accounts held by, or in the name of, the Participant or cause to be issued a certificate or certificates representing the number
of shares of Common Stock to be issued in respect of the Restricted Stock Units, registered in the name of the Participant. If the 60-day period
following the vesting date of the Restricted Stock Units extends across two calendar years, settlement shall always occur in the second calendar
year.
b. Withholding Requirements. The Company shall have the power and the right to deduct or withhold automatically from any shares of
Common Stock or cash deliverable under this Agreement, or to require the Participant or the Participant’s representative to remit to the Company,
the amount necessary to satisfy federal, state and local taxes required by law or regulation to be withheld with respect to any taxable event
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arising as a result of this Agreement (collectively, “Withheld Taxes”). If the Restricted Stock Units are settled in shares of Common Stock, all or a
portion of the applicable Withheld Taxes may, except as otherwise determined by the Committee at such time, be paid by reducing the number of
shares of Common Stock otherwise deliverable upon such settlement by the number of shares of Common Stock having an aggregate Fair Market
Value equal to the applicable Withheld Taxes (or a portion thereof).
5. Adjustment of Shares of Common Stock. In the event of any change with respect to the outstanding shares of Common Stock contemplated
by Section 4.4 of the Plan, the number of Restricted Stock Units and the performance vesting conditions set forth in Section 2.b may be adjusted in
accordance with Section 4.4 of the Plan.
6. [Reserved].
7. Miscellaneous Provisions.
a. Securities Laws Requirements. No shares of Common Stock will be issued or transferred pursuant to this Agreement unless and until all
then applicable requirements imposed by federal and state securities and other laws, rules and regulations and by any regulatory agencies having
jurisdiction, and by any exchanges upon which the shares of Common Stock may be listed, have been fully met. As a condition precedent to the
issuance of shares of Common Stock pursuant to this Agreement, the Company may require the Participant to take any reasonable action to meet
those requirements. The Committee may impose such conditions on any shares of Common Stock issuable pursuant to this Agreement as it may
deem advisable, including, without limitation, restrictions under the Securities Act, under the requirements of any exchange upon which shares
of the same class are then listed and under any blue sky or other securities laws applicable to those shares of Common Stock.
b. Rights of a Shareholder of the Company. Prior to settlement of the Restricted Stock Units in shares of Common Stock, neither the
Participant nor the Participant’s representative will have any rights as a shareholder of the Company with respect to any shares of Common Stock
underlying the Restricted Stock Units.
c. Transfer Restrictions. The shares of Common Stock delivered hereunder will be subject to such stop transfer orders and other
restrictions as the Committee may deem advisable under the Plan or the rules, regulations and other requirements of the Securities and Exchange
Commission, any stock exchange upon which such shares are listed, any applicable federal or state laws and any agreement with, or policy of, the
Company or the Committee to which the Participant is a party or subject, and the Committee may cause orders or designations to be placed upon
the books and records of the Company’s transfer agent to make appropriate reference to such restrictions.
d. No Right to Continued Service. Nothing in this Agreement or the Plan confers upon the Participant any right to continue in Service for
any period of specific duration or interferes with or otherwise restricts in any way the rights of the Company (or any Subsidiary employing or
retaining the Participant) or of the Participant, which rights are hereby expressly reserved by each, to terminate the Participant’s Service at any
time and for any reason, with or without cause.
e. No Transfer of Restricted Stock Units. The Participant shall not sell, assign, transfer, exchange, pledge, encumber, gift, devise,
hypothecate or otherwise dispose of (collectively, “Transfer”) any Restricted Stock Units granted hereunder. Any purported Transfer of
Restricted Stock Units in breach of this Agreement shall be void and ineffective and shall not operate to Transfer any interest or title in the
purported transferee.
f. Notification. Any notification required by the terms of this Agreement will be given by the Participant (i) in writing addressed to the
Company at its principal executive office and will be deemed effective upon actual receipt when delivered by personal delivery or by registered
or certified mail, with postage and fees prepaid, or (ii) by electronic transmission to the Company’s e-mail address of the
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Company’s General Counsel and will be deemed effective upon actual receipt. Any notification required by the terms of this Agreement will be
given by the Company (x) in writing addressed to the address that the Participant most recently provided to the Company and will be deemed
effective upon personal delivery or within three (3) days of deposit with the United States Postal Service, by registered or certified mail, with
postage and fees prepaid, or (y) by facsimile or electronic transmission to the Participant’s primary work fax number or e-mail address (as
applicable), and will be deemed effective upon confirmation of receipt by the sender of such transmission.
g. Entire Agreement. This Agreement and the Plan constitute the entire agreement between the parties hereto with regard to the subject
matter of this Agreement. This Agreement and the Plan supersede any other agreements, representations or understandings (whether oral or
written and whether express or implied) that relate to the subject matter of this Agreement.
h. Waiver. No waiver of any breach or condition of this Agreement will be deemed to be a waiver of any other or subsequent breach or
condition whether of like or different nature.
i. Survival of Certain Provisions. Wherever appropriate to the intention of the parties hereto, the respective rights and obligations of the
parties hereunder shall survive any termination or expiration of this Agreement or the Participant’s termination of Service.
j. Successors and Assigns. The provisions of this Agreement will inure to the benefit of, and be binding upon, the Company and its
successors and assigns and upon the Participant, the Participant’s executor, personal representative(s), distributees, administrator, permitted
transferees, permitted assignees, beneficiaries, and legatee(s), as applicable, whether or not any such person has become a party to this Agreement
or agreed in writing to be joined herein and be bound by the terms hereof.
k. Severability. The provisions of this Agreement are severable, and if any one or more provisions are determined to be illegal or
otherwise unenforceable, in whole or in part, then such provision shall be reformed to create a valid and enforceable provision to the maximum
extent permitted by law; provided, however, if such provision cannot be reformed, it shall be deemed ineffective and deleted herefrom, and the
remaining provisions will nevertheless be binding and enforceable. This Agreement should be construed by limiting and reducing it only to the
minimum extent necessary to be enforceable under then applicable law.
l. Amendment. Except as otherwise provided in the Plan, this Agreement will not be amended unless the amendment is agreed to in
writing by both the Participant and the Company.
m. Code Section 409A Compliance. It is the intention of the parties that this Agreement is written and administered, and will be
interpreted and construed, in a manner such that no amount under this Agreement becomes subject to (a) gross income inclusion under Code
Section 409A or (b) interest and additional tax under Code Section 409A (collectively, “Section 409A Penalties”), including, where appropriate,
the construction of defined terms to have meanings that would not cause imposition of the Section 409A Penalties. Accordingly, the Participant
consents to any amendment of this Agreement which the Company may reasonably make in furtherance of such intention, and the Company
shall promptly provide, or make available to, the Participant a copy of such amendment. Further, to the extent that any terms of the Agreement
are ambiguous, such terms shall be interpreted as necessary to comply with, or an exemption under, Code Section 409A when applicable. Under
no circumstances will the Company have any liability for any violation of Code Section 409A.
n. Choice of Law; Jurisdiction. This Agreement and all claims, causes of action or proceedings (whether in contract, in tort, at law or
otherwise) that may be based upon, arise out of or relate to this Agreement will be governed by the internal laws of the State of Delaware,
excluding any conflicts or choice-of-law rule or principle that might otherwise refer construction or interpretation of this Agreement to the
substantive law of another jurisdiction. Jurisdiction and venue of any action or proceeding relating to this Agreement shall be exclusively in the
federal and state courts of competent jurisdiction located in Houston, Harris County, Texas, and the parties hereby waive any objection to such
venue and jurisdiction including, without limitation, that it is inconvenient.
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o. Signature in Counterparts. This Agreement may be signed in counterparts, manually or electronically, each of which will be an
original, with the same effect as if the signatures to each were upon the same instrument.
p. Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to any Awards granted under the
Plan by electronic means or to request the Participant’s consent to participate in the Plan by electronic means. The Participant hereby consents to
receive such documents by electronic delivery and to agree to participate in the Plan through an on-line or electronic system established and
maintained by the Company or another third party designated by the Company, if applicable. Such on-line or electronic system shall satisfy
notification requirements discussed in Section 7.f.
q. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions of the Plan and this Agreement, and accepts the Restricted Stock Units subject to all of the terms and
conditions of the Plan and this Agreement. In the event of a conflict between any term or provision contained in this Agreement and a term or
provision of the Plan, the applicable term and provision of the Plan will govern and prevail.
r. Interpretive Matters. In the interpretation of this Agreement, except where the context otherwise requires:
(i) The headings used in this Agreement headings are for reference purposes only and will not affect in any way the meaning or
interpretation of this Agreement.
(ii) The terms “including” and “include” do not denote or imply any limitation;
(iii) The conjunction “or” has the inclusive meaning “and/or”;
(iv) The singular includes the plural, and vice versa, and each gender includes each of the others;
(v) Reference to any statute, rule, or regulation includes any amendment thereto or any statute, rule, or regulation enacted or
promulgated in replacement thereof; and
(vi) The words “herein”, “hereof”, “hereunder” and other compounds of the word “here” shall refer to the entire Agreement and not
to any particular provision.
[Signature page follows.]
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IN WITNESS WHEREOF, the Company and the Participant have executed this Restricted Stock Unit Award Agreement as of the dates set forth
below.
AMPLIFY ENERGY CORP.

By:
Title:
Date:
PARTICIPANT

Participant Name: [Name]
Number of RSUs: [Number]
Date of Grant: [Date]

Signature Page to Restricted Stock Unit Award Agreement

Exhibit (d)(16)
FORM OF STOCK OPTION FORFEITURE AGREEMENT
This Stock Option Forfeiture Agreement (this “Agreement”) is made by and between Amplify Energy Corp., a Delaware corporation (the
“Company”), and the individual (the “Participant”) whose name is set forth on the signature page attached here to (the “Signature Page”), effective as
of the date set forth on the Signature Page as the “Date of Forfeiture”. Capitalized terms not otherwise defined in this Agreement shall have the
meanings ascribed to those terms in the Plan.

RECITALS
WHEREAS, the Company has previously granted to the Participant stock options (the “Options”) to purchase shares of Common Stock
pursuant to the Amplify Energy Corp. Management Incentive Plan (as the same may be amended from time to time, the “Plan”) and a Stock Option
Award Agreement;
WHEREAS, the Participant believes it to be in the Participant’s best interest as an employee of the Company and in the best interest of the
Company and its stockholders for the Participant to voluntarily surrender and cancel certain outstanding unvested Options that the Participant
presently holds, as identified on the Signature Page (the “Forfeited Options”), so that additional shares become available under the Plan which the
Company may use for future grants of stock options and other equity awards, including a grant of Restricted Stock Units to the Participant;
WHEREAS, the Participant desires to surrender the Forfeited Options for cancellation without receiving any cash, equity awards or other
consideration and without any expectation to receive, and without imposing any obligation on the Company to pay or grant, any cash, equity awards
or other consideration presently or in the future in connection with the cancellation of such Forfeited Options; and
WHEREAS, the Company is relying on the Participant’s surrender and cancellation of the Forfeited Options in making administrative
determinations regarding the Plan.
NOW, THEREFORE, the parties hereby agree as follows:
1. Surrender and Cancellation of Options. The Participant hereby surrenders the Forfeited Options for cancellation, and the Company hereby
accepts such surrender and cancellation, effective as of the Date of Forfeiture. By execution of this Agreement, the parties have taken all steps
necessary to cancel the Forfeited Options.
2. No Expectation or Obligation. The Participant and the Company acknowledge and agree that the surrender and cancellation of the Forfeited
Options described herein shall be without any expectation of the Participant to receive, and without imposing any obligation on the Company to pay
or grant, any cash, equity awards or other consideration presently or in the future in connection with the surrender and cancellation of such Forfeited
Options.
3. Miscellaneous.
(a) Reliance. The Participant acknowledges and agrees that the Company is relying on the provisions of Sections 1 and 2 herein in
connection with the administration of the Plan including, without limitation, determinations regarding the nature of future grants thereunder.
(b) Successor and Assigns. This Agreement shall be binding upon, and inure to the benefit of, both parties and their respective successors
and assigns.
(c) Governing Law. This Agreement shall be construed, interpreted and enforced in accordance with the laws of the State of Delaware,
without regard to any choice of law principle that would dictate the application of the law of another jurisdiction.

(d) Counterparts. This Agreement may be executed in several counterparts and all documents so executed shall constitute one agreement,
binding on each of the parties hereto, notwithstanding that both of the parties did not sign the original or the same counterparts.
(e) Headings. The headings of the sections of this Agreement are for convenience of reference only and in no way define, limit or affect
the scope or substance of any section of this Agreement.
(f) Severability. In the event that any provision of this Agreement shall be invalid, illegal or otherwise unenforceable, the validity,
legality and enforceability of the remaining provisions shall in no way be affected or impaired thereby.
(g) Entire Agreement. This Agreement constitutes the entire agreement between the parties and supersedes all prior agreements and
understandings, whether written or oral, relating to the subject matter of this Agreement. The Company and the Participant have made no
promises, agreements, conditions, or understandings relating to this subject matter, either orally or in writing, that are not included in this
Agreement.
[Signature page follows.]

IN WITNESS WHEREOF, the Company and the Participant have executed this Stock Option Forfeiture Agreement as of the dates set forth below.
AMPLIFY ENERGY CORP.

By:
Title:
Date:
PARTICIPANT

Participant Name: [

]

Forfeited Options
Date of Grant: May 4, 2017
Number of Forfeited Options: [
Exercise Price: $21.58

]

