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If any of the following risks actually occur, our business, financial condition and results of operations could be materially and
adversely affected and we may not be able to achieve our goals. We cannot assure you that any of the events discussed in the
risk factors below will not occur. Further, the risks and uncertainties described below are not the only risks and uncertainties we
face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may ultimately
materially affect our business. Summary Risk Factors The exploration, development and production of oil and natural gas
involve highly regulated, high- risk activities with many uncertainties and contingencies that could adversely affect our
business, financial condition, results of operations and cash flows. The risks and uncertainties described below are among the
items we have identified that could materially adversely affect our business, financial condition, results of operations and cash
flows. Before you invest in our common stock, you should carefully consider the risk factors referenced below and as more fully
described in “Part I, [tem 1A. “ Risk Factors ” in this Annual Report. Risks Related to Our Operations and Industry ¢ Attempts
by the California state government to restrict the production of oil and gas could negatively impact our operations and
result in decreased demand for fossil fuels. * There are significant uncertainties with respect to obtaining permits for oil and
gas activ 1t1es in Ketn County, where all of our C dllfOInl'l operations are 10cated which could nnpdct our financial condltlon and

condition is hléhly dependent on commodity prices. * The conflict in Ukldlne the Israel- Hamas conflict, related price VOldtlllty
and geopolitical instability could negatively impact our business. * Qur operations and financial performance may be
negatively affected directly or indirectly by changes in trade policies and tariffs. « We may be unable to make attractive
acquisitions or successfully complete acquisitions and integrate acquired businesses or assets or enter into attractive
joint ventures. * The marketability of our production is dependent upon the availability of transportation and storage facilities,
most of which we do not control . « Information technology and operational failures and cyberattacks could significantly
affect our business, financial condition, results of operations and cash flows. * Most of our operations are in California,
much of which is conducted in areas that may be at risk of damage from fire, mudslides, earthquakes or other natural
disasters. « Operational issues and inability or unwillingness of third parties to provide sufficient facilities and services to
us on commercially reasonable terms or otherwise could restrict access to commodity markets. « Unless we replace oil
and natural gas reserves, our future reserves and productlon w1ll declme * Our oil and gas reserves and related future net
cash flows may prove to be lower than estimated. * s v =i
produetion-will-deeline—-Drilling for and producing oil dnd natural gas inv olves many uncertainties dnd rlsks that are beyond
our control. * We may not drill our identified sites at the times we scheduled or at all. « Competition in the oil and natural gas

industry is intense. * The loss of senior management Weﬁay—be—uﬂab}e—te—makﬁ&ttraetwe—aeqt&srﬁeﬂs-or technlcal personnel

could adversely affect operations sueeessf Feomplete-aequisitions-and teg

attraet—rveje-rn-t—veﬁtures- We are dependent on our cogeneratlon tdCllltles to produee steam fOI our operatlons —Qper&t-teﬂa-}

reporting obhgdtlons may impact our operations and our busmess Index to Financial Stdtelnents and Supplementdty Data Risks
Related to Our Financial Condition « Our existing debt agreements have restrictive covenants that could limit our growth,
ﬁnancnal ﬂex1b111ty and our ablhty to engage in certaln act1v1t1es and our lenders could reduce capltal avallable to us for

increases or decreases in commodlty prices and may not tully protect us dgamst the price increases decreases. © Gﬁﬁe*ts&ng

debt-agreements-have restrietive-eovenants-that Declines in commodity prices, changes in expected capital development,

increases in operating costs or adverse changes in well performance may result in write- downs of the carrying amounts

of our assets. ¢ Inflation could adversely 1mpact +nﬁt—emegrewth—ﬁﬂ&neta{—ﬂeﬂb&rty—&ﬂd—our ability to control engage-in
eettattractivities-and-our costs tend at-. « We may not be able to generate

suffietent-use a portion of our net operating loss carryforwards and 0ther tax attributes to reduce our future U. S. federal
and state 1ncome tax obllgatlons, whlch could adversely affect our cash ﬂows te—sewree—euﬂndebted-ness—‘—Beewl-rnes—rn

risk with our customers. Rlsks Related to Regulatory Matters * Our business is highly reéuldted and governmental duthontles
can delay or deny required permits and approvals, or change the requirements governing our operations. * Our operations are



subject to a series of risks arising out of the threat of climate change that could result in increased operating costs, limit
the areas in which we may conduct oil and natural gas E & P activities, and reduce demand for the oil and natural gas
we produce. ¢ Potential future legislation may generally affect the taxation of natural gas and oil exploration and development
companies and may adversely affect our operations and cash flows. ¢ Derivatives legislation and regulations could have an
adver%e effect on our ablhty to use derivative 1n§trument§ to reduce the risks as%ocrated Wrth our bu%rnes@ * Our-operations-are

Inﬂatron Reductlon Act could accelerate the transition to a low— carbon economy and could impose new co%ts on our operatronq
Risks Related to our Capital Stock ¢ There may be Clrcumqtanceﬂ in which the interests of our irgmhcant %tockholderi Could be

in conﬂrct with the 1ntere§t§ of our other itockholderq .

common qtock in the pubhc market could reduce our stock price, and any addltronal caprtal raised by us through the sale of
equity or convertible securities may dilute your ownership in us. ®* The payment of dividends will be at the discretion of our
Board of Directors. * We may issue prererred qtock the terms of which could adversely affect the Votmg power or Value of our

Incorporation and BylaWi may make it difficult for stockholders to change the Compomron ot our Board of Directors and may
discourage, delay or prevent a merger or acquisition. * Our Certificate of Incorporation designates the Court of Chancery of the
State of Delaware as the sole and exclusive forum for certain types of actions and proceedings that may be initiated by our
stockholders. The risks and uncertainties described below are among the items we have identified that could materially
adversely affect our business, production, strategy, growth plans, acquisitions, hedging, reserves quantities or value, operating or
capital costs, financial condition, results of operations, liquidity, cash flows, our ability to meet our capital expenditure plans and
other obligations and financial commitments, and our plans to return capital. Over the last few years, a......, Safety and
Environmental Matters. > Attempts by the California state government to restrict the production of oil and gas could negatively
impact our operations and result in decreased demand for fossil fuels within the states where we operate. California, where most
of our operations and assets are located currently , is one of the most heavily regulated states in the United States with respect
to oil and gas operations. A combination of federal, state and local laws and regulations govern most aspects of our activities in
California and federal, state and local agencies may assert overlapping regulatory authority te-regwlate-inthese-areas-.
Collectively, the effect of the existing laws and regulations is to limit the number and location of our wells through restrictions
on the use of our properties, limit our ability to develop certain assets and conduct certain operations, including through a
restrictive and burdensome permitting and approval process, and have the effect of reducing the amount of oil and natural gas
that we can produce from our wells, potentially reducing such production below levels that would otherwise be possible or
economical. Additionally, the regulatory burden on the industry in the past has resulted, and in the future could result, in
increased costs, and consequently has had an adverse effect upon operations, capital expenditures, earnings and our competitive
position and may continue to have such effects in the future. Violations and liabilities with respect to these laws and regulations
could also result in reputational damage and significant administrative, civil, or criminal penalties, remedial clean- ups, natural
resource damages, permit modifications or revocations, operational interruptions or shutdowns, and other liabilities. The costs of
remedying such conditions may be significant, and remediation obligations could adversely affect our financial condition, results
of operations and future prospects. The Additionaty-the-California state government recently has taken several actions that
could adversely impact future oil and ga% production and other actrvrtre% in the state. For addltlonal 1nf0rmat10n e*a-mp-}e—‘—l-ﬂ
November2649-, see “ Items 0 y :

e*presaeﬁs-expefwﬁeed-by-eeﬁ&m—epef&tefs—@ Busmess )—a—reﬁew—and ttp&ate—e-PPropertles — fegu-}a&ew Regulatron of
fegafd-mg—pubhe—hea-}t-h—Health and, sa-fet-y—Safety ﬁeaﬁeﬂ—and Env1ronmental Matters. ﬁ&t&fﬂ-l—gas-epefaﬁeﬁs—ptrrsu&nt—te
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s—The clear trend in C dll[OIl]ld is to
impose increasingly stringent restrictions on 011 and natural gas activities. We cannot predict what actions the Governor of
California, the California State Legislature, or state agencies may take in the future, but we could face increased compliance
costs, delays in obtaining the approvals necessary for our operations, exposure to increased liability, or other limitations as a
result of future actions by these parties. Moreover, new developments resulting from the current and future actions of these
parties could also materially and adversely affect our ability to operate, successfully execute drilling plans, or otherwise develop
our reserves. Accordingly, recent and future actions by the Governor of California, the California State Legislature, and state
agencies could materially and adversely affect our business, results of operations, and financial condition. Over the last
number of years, developments at both the California state and local levels have resulted in significant delays in the
issuance of permits to drill new oil and gas wells in Kern County, where all of our California assets are located, as well as

a more time- and cost- 1nten51ve permlttmg process The i issuance of permlts Ghm&te—Gefpefafe—Ba-ta—Aeeeﬂﬂ-tabﬂﬁyﬁ%ef

and other approvals €lim A o3
emisstons-which-eotldresult-inaddittonat-eosts-for eemph&ﬂee—fesﬁﬁeﬁeﬂs—eﬂ—drllhng and productlon act1v1t1es by state and
local agenc1es ot or aeeess—by federal agenc1es are subJect to environmental impact reviews under the eapitatand

p A of California Environmental Quality signed-the-Climate-Corporate

-Ba-ta—Aeeeuﬂ-tabrl-rty—Act (- G%CEQA ),—and / or -SB%%—rﬂ’fe—}weﬁ—eefebeH%G%—a-}eﬂgstée—t e National
Env1r0nmental Pollcy Ghﬁa&te-—Re}a-ted—Fmaneia-l—RtskAel ( GKF—&A—NEPA ), respectlvely 0‘1“88%6‘1— The requlrement

heweﬂfer,—hﬁpﬁm’f&&eﬁ—mdy resu 1 in ) slgmﬁcant delays in aéd-r&eﬂa-l—eesﬁ—te-eemp-}y—wﬁ-}rt-hese——— the diselostre
requirentents-issuance of permits to drill new wells, as well as inereased-eosts-the potential imposition of mitigation

measures and restrictions on aeeess-proposed oil field operations, among other things. Before an operator can pursue
drilling operations in California, they must first obtain permission to engage in oil and gas operations. Historically, we
satisfied CEQA by complying with the Kern County zoning ordinance for oil and gas operations, which was supported
by the Kern County Environmental Impact Report (“ EIR ”). However, the Kern County EIR was legally challenged in
2015 and the use of the Kern County EIR is currently stayed and has been stayed for lengths of time throughout the
litigation. Most recently, the Kern County EIR was stayed in January 2023 by a California appellate court while they
reviewed a November 2022 ruling by the lower court that reinstated the Kern Country EIR; since that time, operators
have been unable to use the Kern County EIR to demonstrate CEQA compliance to receive permits to drill new wells. In
March 2024, the California appellate court delivered its opinion finding certain deficiencies in the Kern County EIR and



reliance on the EIR remains enjoined until those deficiencies are remedied. Accordingly, our ability to rely on the Kern
County EIR to demonstrate CEQA compliance to obtain permits and approvals to drill new wells is constrained until
Kern County is able to certify a new revised EIR that the Court deems fully complies with CEQA and favorably resolve
the litigation. As a result of the litigation, from 2023 to year to date 2025, neither we nor any other operator received
permits to drill new wells using the Kern County EIR to demonstrate CEQA compliance. In the meantime, to obtain
permits for drilling new wells in Kern County we must demonstrate compliance with CEQA to CalGEM through means
other than the Kern County EIR. The litigation impacting the Kern County EIR does not restrict the issuance of
sidetrack and workover permits, and we have continued to receive the necessary permits to meet our production goals.
However, in the latter part of 2023 and into 2024, we experienced some delays in the issuance of sidetrack and workover
permits due to changes in CalGEM’ s CEQA review process. Permit cycle times improved around mid- year and since
that time, CalGEM has been processing and approving permit applications on a more predictable timeline. We had all of
the permits needed to support our 2024 planned activities in California, and entered 2025 with sufficient permits in hand
to continue our development activities through the ﬁrst part of the year Slmllar to 2024 our 2025 capnd program in
Cahfornla is prodiie h S 6 A 4 6

sulllcmnl permits in hand that should dllO\\ us to mamldm sidetrack aet-ﬁ‘rt-y—actlwtles in Callforma IlnouUh areuﬂd—]-u-ly—at
least the first quarter of 2624-2025 and-,plus a continuous workover campaign for approximately the first half of the year.We
are in the process of obtaining the remaining permits needed to support our 2624-2025 plans in California,none of which are
dependent on the Kern County EIR ,while also working to obtain additional permits to support future plans. Fhe-permitting
Permitting applieationsneeessary-delays could adversely impact our 2025 California plans and the inability to held
produetion-flat-secure permits (on a timely basis fer— or the-full-year-at all) could adversely impact our business and
results of operations in 2024-202S5 ;nene-ofwhieh-and beyond.If we arc unable dependent-on-the Kern-County ElRhave-been
submittted-to €alGEM-obtain the required permits and are-pending-appreval-approvals needed to conduct our operations on
a timely basis or at all our financial condition,results of operations and prospects could be adversely and materially
impacted .Separately,in February 2021,the Center for Biological Diversity filed suit against CalGEM alleging that its reliance
on the Kern County EIR for oil and gas decisions violates CEQA ,and that an independent environmental impact review in
compliance with CEQA is required by CalGEM before the agency can issue oil and gas permits and approvals.Most recently,the
Alameda County Superior Court ordered dented-CatlGEM s-motionforjudgmentomnrthe pleadings-parties to attend a
mandatory settlement conference,although the case did not settle as a result and the lawsuit remains ongoing. We cannot
predict its ultimate outcome or whether it could result in changes to the requirements for demonstrating compliance with CEQA
and the permitting process,even ifthe-if the Kern County EIR is ultimately deemed sufficient and reinstated. The potential
impact of this and potentially future litigation contributes to the uncertainty with respect to our diselosures-ability to
timely obtain the permits and approvals needed to conduct our operations. Based on our reserves as of December 31,
2024, if we arc netpereetved-forced to change our near- term development plans because of delays in granting permits, it
could result in the loss of some amount of the proved undeveloped reserves as 1dent1ﬁed in meefmg—apphe&ble—t-lﬂfd-—party

J:ead—te—reputaﬁeﬂa-l-eieour December 31 eﬂ%er—ha-rm—te—etuerelat-reﬂshrps—wﬁh-eustemefs— 2024 reserve report fegul&tefs—
inrvestors-or-otherstakeholders-. [n addition, we-ma .

expire-byDeeember31;2025In-additten;-any changcs to Ihc CEQA compllancc 1cquncmcms or lhc othu condlllons dnd
requirements for permit issuance or renewal,including the imposition of new or more stringent environmental reviews or stricter
operational or monitoring requirements,or a prohibition on the issuance of new permits for oil and has activities in Kern County
or California as a whole,would have an adverse and material effect on our financial condition,results of operations and
prospects.For additional information,see “ Items 1 and 2.Business and Properties — Regulation of Health,Safety and
Environmental Matters.” Our produclng propertles are located prlmarlly in Cahfornla maklng us vulnerable to 11sks
associated with having aris ; ;
-ffeﬁa—GHG—emtsaeﬁs—frem—etuH)pcmuons concentrated in thls geographlc area. We operate prlmarlly in Cahforma whlch

is one of the most heav1ly regulated statements—--- states al-leged—te—have—been—made—by—us—e%et-hers—

the Unlted States i of muttipte; o f porting-regutations-w 1lh 1c&pccl to ea-leﬂ-l&t-rﬁg—ml and
fepeﬁ-rﬂg—GHG—emiSﬁeﬂs-gas operatlons ThlS geographlc concentratlon dlsproportlonately affects the success and
profitability of our operations exposing us to local price fluctuations, changes in state or regional laws and regulations,
political risks, limited acquisition opportunities where we have the most operating experience and infrastructure, limited
storage options, drought conditions, and other regional supply and demand factors, including gathering, pipeline and
transportation capacity constraints, limited potential customers, infrastructure capacity and availability of rigs,
equipment, refining capacity, oil field services, supplies and labor. We discuss such specific risks to our California
operations in more detail elsewhere in this section and in Part I, Items 1 and 2. “ Business and Properties — Regulatory
Matters ” in this Annual Report . Our ability to operate profitably and maintain our business and financial condition are
highly dependent on commodity prices, which historically have been very volatile and are driven by numerous factors beyond
our control. If oil prices were to significantly decline for a prolonged period of time, our business, financial condition and results
of operations may be materially and adversely affected. The price we receive for our oil and natural gas production heavily
influences our revenue, profitability, value of our reserves, access to capital and future rate of growth, among other factors.




However, the price we receive for our oil and natural gas production depends on numerous factors beyond our control, including
not limited to, the following: ¢ overall domestic and global political and economic conditions, including the imposition of tariffs
or trade or other economic sanctions, political instability or armed conflict, including the ongoing conflict in Ukraine and the
Israel- Hamas conflict, #isirrg-inflation levels and government efforts to reduce inflation or a prolonged recession; ¢ changes in
global supply and demand for oil and natural gas, including changes in demand resulting from general and specific economic
conditions relating to the business cycle and other factors; ¢ the actions of OPEC and / or OPEC ; ¢ the price and quantity of
imports of foreign oil and natural gas; « the level of global oil and natural gas E & P activity; ¢ the level of global oil and natural
gas inventories; * weather conditions; * domestic and foreign governmental legislative efforts, executive actions and regulations,
including environmental regulations, climate change regulations and taxation; ¢ the effect of energy conservation efforts; ©
stockholder activism or activities by non- governmental organizations to limit certain sources of capital for the energy sector or
restrict the exploration, development and production of oil and gas; ¢ technological advances affecting energy consumption; and
« the price and availability of alternative fuels. Historically, the markets for oil and natural gas have been extremely volatile and
will likely continue to be volatile in the future. Oil and natural gas are commodities and, therefore, their prices are subject to
wide fluctuations in response to relatively minor changes in supply and demand. Global economic growth drives demand for
energy from all sources, including fossil fuels. When the U. S. and global economies experience weakness, demand for energy
will decline with accompanying declines in commodity prices; similarly, when growth in global energy production outstrips
demand, the excess supply results in commodity price declines. Concerns over global economic conditions, energy costs,
geopolitical issues, such as the ongoing conflict in Ukraine and the Israel- Hamas conflict, inflation, the availability and cost of
credit and slow economic growth in the United States have in the past contributed to significantly reduced economic activity and
diminished expectations for the global economy. If the economic climate in the United States or abroad deteriorate, worldwide
demand for petroleum products could further diminish, which could impact the price at which oil, natural gas and NGLs from
our properties are sold, affect our level of operations and ultimately materially adversely impact our results of operations,
financial condition and free cash flow. Additionally, although the California market generally receives Brent- influenced pricing,
California oil prices are determined ultimately by local supply and demand dynamics. Refer to Item 7 — “ Management’ s
Discussion and Analysis of Financial Condition and Results of Operations — Business Environment and Market Conditions. ”
Historically, the waxy nature of oil in Utah limited sales to the Salt Lake City market. However, the recent success of a
tight oil play in the basin has increased supply and put downward pressure on physical oil prices in the Salt Lake City
market. Given these circumstances, we are endeavoring to sell our crude to markets outside of the basin where
transportation options to other markets are available, though comparatively expensive. Past declines in pricing, and any
declines that may occur in the future, can be expected to adversely affect our business, financial condition and results of
operations. Such declines adversely affect well and reserve economics and may reduce the amount of oil and natural gas that we
can produce economically, resulting in deferral or cancellation of planned drilling and related activities until such time, if ever,
as economic conditions improve sufficiently to support such operations. Any extended decline in oil or natural gas prices may
materially and adversely affect our future business, financial condition, results of operations, liquidity or ability to finance
planned capital expenditures. Global geopolitical tensions and related price volatility and geopolitical instability could
negatively impact our business. In late February 2022, Russia launched significant military action against Ukraine. The conflict
has caused, and could intensify, volatility in the prices of natural gas, oil and NGLs, and the extent and duration of the military
action, sanctions and resulting market disruptions have been significant and could continue to have a substantial impact on the
global economy and our business for an unknown period of time. There is evidence that the increase in crude oil prices during
the first half of calendar year 2022 was partially due to the impact of the conflict between Russia and Ukraine on the global
commodity and financial markets, and in response to economic and trade sanctions that certain countries have imposed on
Russia. Alternatively, a cessation of the hostilities between Russia and Ukraine as a result of a negotiated withdrawal or
otherwise could cause commodity prices to decline, which would reduce the revenues we receive for our oil and gas production.
Additionally, on October 7, 2023, Hamas, a U. S. designated terrorist organization, launched a series of coordinated attacks from
the Gaza Strip onto Israel. On October 8, 2023, Israel formally declared war on Hamas, and the armed conflict is ongoing as of
the date of this filing. Hostilities between Israel and Hamas could escalate and involve surrounding countries in the Middle East.
Although the length, impact and outcome of the military conflicts between Ukraine and Russia and between Israel and Hamas
are highly unpredictable, these conflicts could lead to significant market and other disruptions, including significant volatility in
commodity prices and supply of energy resources, instability in financial markets, supply chain interruptions, political and
social instability and other material and adverse effects on macroeconomic conditions. It is not possible at this time to predict or
determine the ultimate consequence of these reglonal conflicts. Any such Volatlhty and dlsruptlons may also magnlfy the nnpact
of the other risks described in this *“ Risk Factors ” section. Fhe-na 0 0

and-storage-faeiities-and-In recent years, the United States mcreased tarlffs for certam goods, whlch triggered other
faeilities; most-nations to also increase tariffs on certain of whieh-we-do-noteontrol-and-the-their avaitability-goods. In
recent weeks, the current administration has made many announcements regarding tariffs and the extent and duration

of such tariffs remain uncertain ffa-nspeﬁ&&eﬁ—aﬁd-stefage-ewabﬁ-rﬁes— If mamtalned we—afe—uﬁab}e—te-aeeess—sueh—faei-l-r&es
ﬁﬁ—eenﬂﬁefewl-}y—feaseﬂab}e—tems— y 16

our at—&H—busmess and also dlrectly impact our operating

e-the seeond-quarterof 2626-dte-United States



recently announced 25 % tarlffs on 1mported steel which are likely to lead to ﬂ%e—uﬂpfeeeéeﬂ-ted-éual—ﬁﬁpaet—ef—a—sevefe

a*v‘a-i-}ab-}e—stle%r&s—effshefe—tafﬂeefs—stefage-costs increased %harply The potential risk remains...... technical and personnel

resources than we do . We may be unable to make attractive acquisitions or successfully integrate acquired businesses or assets
or enter into attractive joint ventures, and any inability to do so may disrupt our business and hinder our ability to grow. There is
no guarantee we will be able to identify or complete attractive acquisitions. In July 2023, we announced the Macpherson
Acquisition, which closed in September 2023, and we completed the acquisition of a small, highly synergistic additional
working interest in Kern County, California in December 2023. Our capital expenditure budget for 2624-2025 does not allocate
any specific amounts for new acquisitions of oil and natural gas properties. If we make additional acquisitions, we would need
to use cash flows, seek additional capital, or reallocate funds from other budgeted uses, all of which are subject to uncertainties
discussed in this section. Competition may also increase the cost of, or cause us to refrain from, completing acquisitions. Our
debt arrangements impose certain limitations on our ability to enter into mergers or combination transactions and to incur certain
indebtedness. See “ — Our existing debt agreements have restrictive covenants that could limit our growth, financial flexibility
and our ability to engage in certain activities. ” In addition, the success of completed acquisitions will depend on our ability to
integrate effectively the acquired business into our existing operations, may involve unforeseen dlﬁlul]tles and mdy requne a
dlsproportlondte amount of our mdndgerml and fnmnudl resources. We g

ee-n’éfe}s— control pfeeedufes-andpe-l-tetes—kn-y—ef—ﬂ%ese» the avallablllty

Macpher%on Acqumtlon or Could leduce ...... termq or be unable to replace such transportatlon eeﬁtr&efs—we—rﬂay—be—&nab-}e—te
an () Q

aﬂd—}&ber—‘v‘vle-d-tseuss-such ipemﬁc rlqks to our Cahfornla operatlons in...... of operatlons ln addition, our dellltleS Would be
difficult to replace and would...... provide sufficient facilities and services to us on commercially reasonable terms , e-our
otherwise-operations would likely be interrupted, our production could restriet-aeeessto-be curtailed, and our revenues
reduced, among other adverse consequences. The marketing of oil, natural gas and NGLs production depends in large
part on the availability, proximity and capacity of trucks, pipelines and storage facilities, gas gathering systems and
other transportation, processing and refining facilities, as well as the existence of adequate markets . Storage and

transportatlon capac1ty for ﬂ&e—eeﬂﬂﬁedt&esa#e—pfedueeretﬂeabﬁtw—te—m&ﬂéet—our productlon is llmlted e-f—e-rl—gas—dnd may

et-heﬁsﬂse-at all For example,storage and transportatlon capaclty became scarce durlng the second quarter of 2020 due to
the unprecedented dual impact of a severe global oil demand decline coupled with a substantial increase in supply.As
traditional tanks filled,large quantities of oil were being stored in offshore tankers around the world,including off the
coast of California.Where storage was available,such as offshore tankers,storage costs increased sharply. The potential risk
remains that storage for oil may be unavailable and our existing capacity may be insufficient to support planned production rates
in the event of another deterioration in demand or a supply surge or both.Moreover,if the imbalance between supply and
demand and the related shortage of storage capacity worsen,the prices we receive for our production could deteriorate and could
potentlally even become negative. Addmonally if we were unable to obtain the needed storage LdpdClty —We—eeu-}d-be—f(-)feed-te




to;among-other-things;maintatn-, we could be forced to ihut in seme-a s1gn1f1cant amount of our Cahfornla product10n ot

Aty i i Hh A deo 6 ¥ d v, and expect to
rely in the future...... affect our busmess and the communities in Wthh we operate F or example ut111t1es ...... Regardless of the
outcome, such proceedings could have a material adverse effect on our financial condition,liquidity and operational results.If we
are forced to shut in production,we would incur additional costs to bring the associated wells back online.While production is
shut in,we would likely incur additional costs and operating expenses to,among other things,maintain the health of the
reservoirs,meet contractual obligations and protect our interests,without the associated revenue.Additionally,depending on the
duration of the shut- in,and whether we have also shut in steam injection for the associated reservoirs rather than incur those
costs,the wells may not,initially or at all,come back online at similar rates to those at the time of shut- in.Depending on the
duration of the steam injection shut- in time,and the resulting inefficiency and economics of restoring the reservoir to its
energetic and heated state,our proved reserve estimates could be decreased and there could be potential additional impairments
and associated charges to our earnings.A reduction in our reserves could also result in a reduction to our borrowing base under
the 2024-2024 Revolver RBEFaettity-and our liquidity. The ultimate significance of the impact of any production
disruptions,including the extent of the adverse impact on our financial and operational results, will be dictated by the length
of time that such disruptions continue, which will in turn depend on how long storage remains filled and unavailable to

us beeause-oftegal-eosts-, which is largely unpredictable dwefsmﬂ—e-ﬁt-he—&ttefmen—ef—maﬂagemeﬂt—and based on et-hef
personnetand-other-factors outside of our control . In addition to 16 0 ;
habtityloss-ofeontractual-or-other—- the rights-constraints we may face due to storage capaclty shortages peﬂaw}&es-ef
sanetions;-the volume of oil and natural as-gas well-asjudgments-that we can produce is subject to limitations resulting
from pipeline interruptions due to scheduled and unscheduled maintenance , eonsent-deerees-excessive pressure, and
physical damage to the gathering, transportation, storage, processing, fractionation, refining or erdersreguiring-export
facilities that we utilize. The curtailments arising from these and similar circumstances may last from a ehange-in-few

days to several months eur- or longer and business-practices—Aeerualsforstuehtiability-, penalties-orsanetions-in many
cases, we may be tnsu-fﬁeteut—prowded only llmlted and—]udgments—&nd-esﬁmates-lf any, advance notice as to when these

circumstances will arise ¢ eat-and other— their proeeedings-eotld-ehange
materialty-duration. Any such shut- in or curtallment or any 1nab111ty to obtain favorable terms for delivery of the oil
and natural gas produced from ene-pertod-to-the-next—Theloss-of sentor-managemen our technieal-personnetfields, eould
would adversely affect our financial condition and reqults and-of operations. In October 2024, Phillips 66 announced that it
plans to close its Wilmington refinery in Los Angeles in late 2025. \We sold approximately 15 % depend-on,and-eould-be
deprived-of -the-servieesofour sentor-management-and-teehnieal-personnel-California production to this refinery in 2024 .
We-Following the closure of the Phillips 66 refinery, we expect California to have approximately 1. 5 million bpd of
remaining refining capac1ty whlch is over five tlmes the amount of crude oil produced in California. As a result, we do
not currently expect ma the toss-ofserviees-of-any-of Phillips 66 closure
to negatively impact our prlce reahzatlons, however, 1f t-hese—there individuats-were significant other refinery closures,
that could have an adverse impact on our ability to market our crude production . We rely on electronic information
systems and networks to communicate, control and manage our operations and prepare our financial management and reporting
information. User access and security of our sites and systems are critical elements of our operations, as are cloud security and
protection against cybersecurity incidents. Without accurate data from and access to these systems and networks, our ability to
communicate, control and manage our business could be adversely affected. We face various cybersecurity threats, including
attempts to gain unauthorized access to sensitive information, or render data, or systems unusable. We also face threats to the
security of our facilities, third- party facilities and operational technology and infrastructure , such as processing plants and
pipelines. We are also susceptible to threats from malicious threats and advanced nation state threat actors. We have experienced
cybersecurity incidents but have not suffered any material adverse impacts to our business and operations as a result of such
incidents. Our implementation of various procedures and controls to monitor and mitigate security threats and to increase
security for our information, facilities and infrastructure may result in increased capital and operating costs. Moreover, there can
be no assurance that such procedures and controls will be sufficient to prevent security breaches or other incidents from
occurring. If a security breach were to occur, it could lead to losses of sensitive information, critical infrastructure or capabilities
essential to our operations, misdirected wire transfers, an inability to settle transactions or maintain operations, disruptions in
operations or other adverse events. If we were to experience an attack and our security measures failed, the potential
consequences to our business and the communities in which we operate could be significant and could harm our reputation and
lead to financial losses from remedial actions, loss of business or potential liability, including regulatory enforcement, violation
of privacy or securities laws and regulations, and individual or class action claims. The energy industry has become increasingly
dependent on digital technologies to conduct day- to- day operations, and the use of mobile communication devices has rapidly
increased. Industrial control systems such as supervisory control and data acquisition (“ SCADA ) systems now control large-
scale processes that can include multiple sites across long distances. The Company’ s technologies, systems, networks, including
its SCADA system, and those of its business partners may become the target of cyberattacks eyber—attaeks-or security
breaches. In addition, the frequency and magnitude of cyberattacks eyber—attaeks-is increasing and attackers have become
more sophisticated. Cyberattacks €yber—attaeks-are similarly evolving and include without limitation use of malicious
software, surveillance, credential stuffing, spear phishing, social engineering, use of deepfakes (i. e., highly realistic synthetic
media generated by artificial intelligence), attempts to gain unauthorized access to data, and other electronic security breaches
that could lead to disruptions in critical systems, unauthorized release of confidential or otherwise protected information and
corruption of data. We may be unable to anticipate, detect or prevent future attacks, particularly as the methodologies used by




attackers change frequently or are not recognized until deployed. We may also be unable to investigate or remediate incidents as
attackers are increasingly using techniques and tools designed to circumvent controls, to avoid detection, and to remove or
obfuscate forensic evidence. whieh-we operate.For example,utilities have begun to suspend electric services to avoid wildfires
during windy periods in California,a business disruption risk that is not insured. We may be unable to obtain,or may elect not to
obtain,insurance for certain risks if we believe that the cost of available insurance is excessive relative to the risks
presented.Like many oil and natural gas companies,we are from time to time involved in various legal and other
proceedings,such as title,royalty or contractual disputes,regulatory compliance matters and personal injury or property damage
matters,in the ordinary course of our business.Such legal proceedings are inherently uncertain and their results cannot be
predicted.Regardless of the outcome,such proceedings Increasing attention to environmental, social and governance ( * ESG ')
matters may impact our business. Increasing attention to, and social expectations on companies to address, climate change and
other environmental and social impacts, investor and societal explanations regarding voluntary or mandatory ESG disclosures,
and increased consumer demand for alternative forms of energy may result in increased costs, reduced demand for our products,
reduced profits, increased investigations and litigation, and negative impacts on our stock price and access to capital marleets-.
Increasing attention to climate change and environmental conservation, for example, may result in demand shifts for oil and
natural gas products and additional governmental investigations and private litigation against us. To the extent that societal
pressures or political or other factors are involved, it is possible that such liability could be imposed without regard to our
causation of or contribution to the asserted damage, or to other mitigating factors. While we may participate in various voluntary
frameworks and certification programs to improve the ESG profile of our operations and products, we cannot guarantee that
such participation or certification will have the intended results on our or our products’ ESG profile. Moreover, while we may
create and publish voluntary disclosures regarding ESG matters from time to time, many of the statements in those voluntary
disclosures will be based on expectations and assumptions or hypothetical scenarios expeetations-and-assumptions-that may
or may not be representative of current or actual risks or events or forecasts of expected risks or events, including the costs
associated therewith. Such expectations and assumptions or hypothetical scenarios are necessarily uncertain and may be prone
to error or subject to misinterpretation given the long timelines involved and the lack of an established stngle-approach to
identifying, measuring and reporting on many ESG matters. Additionally, while we may also announce various voluntary ESG
targets in the near future, such targets are often aspirational. We may not be able to meet such targets in the manner or on such a
timeline as initially contemplated, including, but not limited to as a result of unforeseen costs , unanticipated changes in
societal behavior, or technical difficulties associated with achieving such results. To the extent we do meet such targets, #-they
may be achleved through Varlouq Contraetual arrangements 1nelud1ng the purcha%e of various credits or offsets thatmay-be

g pa ; G . We Hewever;-we-cannot guarantee that
there W111 be %ufﬁment offsetq avallable for purchase given ) the iereased-demand from numerous businesses implementing net
zero goals, or that, notwithstanding our reliance on any reputable third - party registries, that the offsets we do purchase will
successfully achieve the emissions reductions they represent . Some of these arrangements may receive scrutiny from
certain constituencies who criticize the methodology of offsets or do not believe offsets should be utilized to neutralize
GHG emissions . Also, despite these aspirational goals, we may receive pressure from investors, lenders, or other groups to
adopt more aggressive climate or other ESG- related goals, but we cannot guarantee that we will be able to pursue or
implement such goals because of potential costs or technical or operational obstacles. In addition, organizations that provide
information to investors on corporate governance and related matters have developed ratings processes for evaluating companies
on their approach to ESG matters. Such ratings are used by some investors to inform their investment and voting decisions.
Unfavorable ESG ratings may lead to increased negative investor sentiment toward us or our customers and to the diversion of
investment , to other industries which could have a negative impact on our stock price and / or our access to and costs of capital.
Moreover, to the extent ESG matters negatively impact our reputation, we may not be able to compete as effectively or recruit or
retain employees, which may adversely affect our operations. Certain Publte-public statements with respect to ESG matters,
such as emissions reduction goals, other environmental targets, or other commitments addressing certain social 1ssues-or
conclusion initiatives , are becoming increasingly subject to heightened scrutiny from public and governmental authorities .
For example, the SEC has recently taken enforcement action against companies for ESG- rclated misconduct, including
alleged te—t-he—ﬂs-leef—peteﬂt-ta-l—“ greenwa%hmg, ” i €., mlqleadlng mformatlon or false claims ovelstatlng potentlal ESG beneﬁtq

private actors have al%o ﬁled lawqum under various %ecurme% and consumer proteetlon laws allegmg that certain ESG
statements, goals, or standards were misleading, false or otherwise deceptive. Certain social and inclusion initiatives are the
subject of scrutiny by both those calling for the continued advancement of such policies, as well as those who believe they
should be curbed, including government actors, and the complex regulatory and legal frameworks applicable to such
initiatives. More recent political developments could mean that the Company faces increasing criticism or litigation risks
from certain “ anti- ESG ” parties including various government agencies. Such sentiment may focus on the Company’ s
environmental or social or inclusion initiatives which anti- ESG proponents may assert as unlawful, political or
polarizing in nature or are alleged to violate laws based, in part, on changing priorities of, or interpretations by, federal
agencies or state governments. Consideration of ESG- related factors in the Company’ s decision- making could be
subject to increasing scrutiny and objection from such anti- ESG parties. As a result, we-the Company may faee-be
subject to pressure from the media or through other means, such as governmental investigations, enforcement actions, or
other proceedings, all of which could adversely affect our reputation, business, financial performance, market access and
growth. Accordingly, there may be increased costs related to review, 1mplementat10n, and management of such pollcles,
as well as compliance and litigation risks based both on positions v g




se&&me&t—a-nd—dtversm&ef—mvesﬁ%erﬁﬁddﬁteﬁ&}y— eeu}d—faee—mefeas&ng—eesfs-as—do or do not take, or work we do or
do not perform s ; omply-with-and-naviga ry-. Such ESG matters may also
unpact our Cuqtomerq or %uppher% Wthh may adversely nnpact our bu%lne%s ﬁnan01al condition, or defined-below)provided

efror-to refinance our debt obligations,including the 2024
2021 :Peﬂﬂ—lzeaﬁ-ﬂrﬂd-RBL Faclllty,the %924—2022 Revel-veieABL Faclllty and our 2026 Notes .depends on our financial
condition and operating performance,which are subject to prevailing economic and competmve conditions and certain
financial,business and other factors that may be beyond our control.If oil and natural gas prices remain at low levels for an
extended period of time or further deteriorate, ertnterestrates-matertaly-tnerease;our cash flows from operating activities may
be insufficient to permit us to pay the principal,premium,if any,and interest on our indebtedness.In the absence of sufficient cash
flows and capital resources,we could face substantial liquidity problems and might be required to dispose of material assets or
operations to meet debt service and other obligations. The 2024-2021 FermEoan-and-RBL Facility, the 2624-2022 Revelver
ABL Facility and our 2026 Notes currently restrict our ability to dispose of assets and our use of the proceeds from any such
disposition.We may not be able to consummate dispositions,and the proceeds of any such disposition may not be adequate to
meet any debt service obligations then due. Our-industry-is-eapttalHntensive—\We evaluate the impairment of our oil and
natural gas properties whenever events or changes in circumstances indicate that the results of operations. We currently
have substantial U. S. federal and state net operating loss (“ NOL ”) carryforwards and U. S. federal general business credits.
Our ability to use these tax attributes to reduce our future U. S. federal and state income tax obligations depends on many
factors, including our future taxable income, which cannot be assured. In addition, our ability to use NOL carryforwards and
other tax attributes may be subject to significant limitations under Section 382 and Section 383 of the Internal Revenue Code of
1986, as amended (the ““ Code ). Under those sections of the Code, if a corporation undergoes an “ ownership change ” (as
defined in Section 382 of the Code), the corporation’ s ability to use its pre- change NOL carryforwards and other tax attributes
may be substantially limited. Determining the limitations under Section 382 of the Code is technical and highly complex. A
corporation generally will experience an ownership change if one or more stockholders (or groups of stockholders) who are
each deemed to own at least 5 % of the corporation’ s stock increase their ownership by more than 50 percentage points over
their lowest ownership percentage within a rolling three- year period. We may in the future undergo an ownership change under
Section 382 of the Code. If an ownership change occurs, our ability to use our NOL carryforwards and other tax attributes to
reduce our future U. S. federal and state income tax obligations may be materially limited, which could adversely affect our cash
flows. Our-ndustry-Additionally, in July 2024, the California Governor signed a bill that limits the use of California
NOL: for a period of time, and we determined there is eapital-intensive-no current impact to the carrying value of and
ability to ultimately utilize our California NOLs . We-The legislation suspended the use of the California NOL deduction
for corporate taxpayers with a California net income or modified adjusted gross income of $ 1 million or more for tax
years beglnnlng on or after January 1,2024 and before J anuary 1 2027. Thls leglslatlon could have a %9%4—eapﬁa+

ﬁmrﬂg—e-f—eur—future capltal expendltures may dlffer materlally from our...... our capltal expendltures Wthh would negatlvely
impact our ability to grow production. Current...... the administrative agent of, or two - to - thirds of the lenders under,...... ability
to make scheduled payments on or eur to reﬁnance our debt obhgatlons including...... or changes in circumstances indicate that
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eharge-to-earnings- We have significant concentrations of credit risk with our Cuqtomerq and the inability of one or more of our
customers to meet their obligations or the loss of any one of our major oil and natural gas purchasers may have a material
adverse effect on our business, financial condition, results of operations and cash flows. We have significant concentrations of
credit risk with the purchasers of our oil and natural gas. For the year ended December 31, 2623-2024 , sales to PBF Holding,
Chevron and Phillips 66 accounted for approximately 4430 %, 28-28 % and 10 %, respectively, of our sales. This concentration
may impact our overall credit risk because our customers may be similarly affected by changes in economic conditions or
commodity price fluctuations. We do not require our customers to post collateral. If the purchasers of our oil and natural gas
become insolvent, we may be unable to collect amounts owed to us. Also, if we were to lose any one of our major customers,
the loss could cause us to cease or delay both production and sale of our oil and natural gas in the area supplying that customer.
Due to the terms of supply agreements with our customers, we may not know that a customer is unable to make payment to us
until almost two months after production has been delivered. We do not require our customers to post collateral to protect our
ability to be paid. Our business is highly regulated and governmental authorities can delay or deny permits and approvals or
change the requirements governing our operations, including the permitting approval process for oil and gas exploration,
extraction, operations and production activities; well stimulation and other enhanced production techniques; and fluid injection
or disposal activities, any of which could increase costs, restrict operations and delay our implementation of, or cause us to
change, our business strategy and plans. Like other companies in the oil and gas industry, our operations are subject to a wide
range of complex and stringent federal, state and local laws and regulations. Federal, state and local agencies may assert
overlapping authority to regulate in these areas. See ““ Items 1 and 2. Business and Properties — Regulation of Health, Safety
and Environmental Matters ” for a description of laws and regulations that affect our business. Collectively, the effect of the
existing laws and regulations is to limit the number and location of our wells through restrictions on the use of our properties,
limit our ability to develop certain assets and conduct certain operations, including through a restrictive and burdensome
permitting and approval process, and have the effect of reducing the amount of oil and natural gas that we can produce from our
wells, potentially reducing such production below levels that would otherwise be possible or economical. To operate in



compliance with these laws and regulations, we must obtain and maintain permits, approvals and certificates from federal, state
and local government authorities for a variety of activities including siting, drilling, completion, fluid injection and disposal,
stimulation, operation, maintenance, transportation, marketing, site remediation, decommissioning, abandonment and water
recycling and reuse. These permits are generally subject to protest, appeal or litigation, which could in certain cases delay or halt
projects, production of wells and other operations. Additionally, the regulatory burden on the industry increases our costs and
consequently may have an adverse effect upon capital expenditures, earnings or competitive position. Failure to comply may
result in the assessment of administrative, civil and criminal fines and penalties and liability for noncompliance, costs of
corrective action, cleanup or restoration, compensation for personal injury, property damage or other losses, and the imposition
of injunctive or declaratory relief restricting or limiting our operations. California, where most of our assets are located, is one of
the most heavily regulated states in the United States with respect to oil and gas operations , and our operations are subject to
numerous and stringent state, local and other laws and regulations that could delay or otherwise adversely impact our operations.
The jurisdiction, duties and enforcement authority of various state agencies have significantly increased with respect to oil and
natural gas activities in recent years, and these state agencies as well as certain cities and counties have significantly revised their
regulations, regulatory interpretations and data collection and reporting requirements and have indicated plans to issue
additional regulations of certain oil and natural gas activities in 2624-2025 . Moreover, certain of these laws and regulations may
apply retroactively and may impose strict or joint and several liability on us for events or conditions over which we and our
predecessors had no control, without regard to fault, legality of the original activities, or ownership or control by third parties.
Violations and liabilities with respect to these laws and regulations could result in significant administrative, civil, or criminal
penalties, remedial clean- ups, natural resource damages, permit modifications or revocations, operational interruptions or
shutdowns and other liabilities. The costs of remedying such conditions may be significant, and remediation obligations could
adversely affect our financial condition, results of operations and prospects. In California, we are also increasingly impacted by
policies designed to curtail the production and use of fossil fuels. For example, in September 2020, the Governor of California
issued an executive order that seeks to reduce both the supply of and demand for fossil fuels in the state. The executive order
established several goals and directed several state agencies to take certain actions with respect to reducing emissions of GHGs,
including, but not limited to: phasing out the sale of vehicles with internal combustion engines; developing strategies for the
closure and repurposing of oil and gas facilities in California; and calling on the California State Legislature to enact new laws
prohibiting hydraulic fracturing in the state by 2024 (which CalGEM formally proposed in February 2024 and went into effect
in October 2024 ). The executive order also directed CalGEM to finish its review of public health and safety concerns from the
impacts of oil extraction activities and propose significantly strengthened regulations. At this time, we cannot predict how
implementation of these actions and proposals may impact our operations. For additional information, see “ Items 1 and 2.
Business and Properties — Regulation of Health, Safety and Environmental Matters ”” and “ — Risks Related to Our Operations
and Industry — There are significant uncertainties with respect to obtaining permits for oil and gas activities in Kern County,
where all of our California operations are located, which could adversely-and-materially-impact our financial condition and
results of operations ” and “ — Risks Related to Our Operations and Industry — Attempts by the California state government to
restrict the production of oil and gas could negatively impact our operations and result in decreased demand for fossil fuels
within the states where we operate. ”” Our operations may also be adversely affected by seasonal or permanent restrictions on
drilling activities imposed under the Endangered Species Act or similar state laws designed to protect various wildlife, such as
the Greater Sage Grouse. Such restrictions may limit our ability to operate in protected areas and can intensify competition for
drilling rigs, oilfield equipment, services, supplies and qualified personnel, which may lead to periodic shortages when drilling
is allowed. Permanent restrictions imposed to protect threatened or endangered species or their habitat could prohibit drilling in
certain areas or require the implementation of expensive mitigation measures. Our customers, including refineries and utilities,
and the businesses that transport our products to customers are also highly regulated. For example, federal and state agencies
have subjected or, proposed subjecting, more gas and liquid gathering lines, pipelines and storage facilities to regulations that
have increased business costs and otherwise affeet-affected the demand, volatility and other aspects of the price we pay for fuel
gas. Certain municipalities have enacted restrictions on the installation of natural gas appliances and infrastructure in new
residential or commercial construction, which could affect the retail natural gas market for our utility customers and the demand
and prices we receive for the natural gas we produce. Costs of compliance may increase, and operational delays or restrictions
may occur , as existing laws and regulations are revised or reinterpreted, or as new laws and regulations become applicable to
our operations, each of which has occurred in the past. For example, our costs have recently begun to increase due to new fluid
injection regulations, data requirements for permitting, and idle well decommissioning regulations. In addition, we may
experience delays, as we have in the past, due to insufficient internal processes and personnel resource constraints at regulatory
agencies that impede their ability to process permits in a timely manner that aligns with our production projects. Government
authorities and other organizations continue to study health, safety and environmental aspects of oil and natural gas operations,
including those related to air, soil and water quality, ground movement or seismicity and natural resources. Government
authorities have also adopted, proposed, or are otherwise considering new or more stringent requirements for permitting, well
construction and public disclosure or environmental review of, or restrictions on, oil and natural gas operations. For example,
there has been increased scrutiny with respect to hydraulic fracturing over the years by various state and federal agencies, which
scrutiny has extended to oil and gas E & P activities more generally. This has resulted in more stringent regulation with respect
to air emissions from oil and gas operations, restrictions on water discharges and calls to remove exemptions for certain oil and
gas wastes from federal hazardous waste laws and regulations, amongst other restrictions. Separately, as another example, the
scope of the federal Clean Water Act (the “ CWA ) has been subject to substantial uncertainty in recent years, which has the

potential to increase permitting burdens. The H—S—Environmental-Proteetion-Ageney{-EPA 2and the U. S. Army Corps of
Engineers (“ Corps ”) under the Obama, Trump and Biden Admintstrations-administrations have pursued multiple rulemakings



qlnce 2015 inan attempt to determine the scope ofthe term  Waters of the United States 7 (“ WOTUS 7) ;and;-in-severat
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—n-the remaining 23 states-.
Addltlonally , the incoming Trump admlnlstratlon may seek to take addltlonal actlon with respect to the-these
regulatlons ageﬂetes—&fe—rmp}eﬁwﬂ&ﬁg—the—Septembeﬁe%—&&e— though whteh—did-net—deﬁﬁe—the substance ternt+-eontintous
; O y e-and the-Saekett-deeiston
wrl-l—tlmlng of such action cannot be predlcted tﬁtefpfefed-by—t-he—ageﬂete& To the extent unplementatwn of the final rule,
results of the litigation, or any action further expands the scope of the CWA” s jurisdiction in areas where we operate, we could
face increased costs and delays with respect to obtaining dredge and fill activity permits in wetland areas, which could
materially impact our operations in the San Joaquin basin-Basin and other areas. Such requirements or associated litigation
could result in potentially significant added costs to comply, delay or curtail our exploration, development, fluid injection and
disposal or production activities, and preclude us from drilling, completing or stimulating wells, which could have an adverse
effect on our expected production, other operations and financial condition. Changes to elected or appointed officials or their
priorities and policies could result in different approaches to the regulation of the oil and natural gas industry. We cannot predict
the actions the Governor of California or the California State tegistature-Legislature may take with respect to the regulation of
our business, the oil and natural gas industry or the state’ s economic, fiscal or environmental policies, nor can we predict what
actions may be taken in states or at the federal level with respect to environmental laws and policies, including those that may
directly or indirectly impact our operations . The threat of climate change continues to attract considerable attention in the
United States and in foreign countries.Numerous proposals have been made and could continue to be made at the
international,national,regional and state levels of government to monitor and limit existing emissions of GHGs , as well as to
restrict or eliminate such future emissions.As a result,our oil and natural gas E & P operations are subject to a series of
regulatory,political,litigation,and financial risks associated with the production and processing of fossil fuels and emission of
GHGs.In the United States,no comprehensive climate change legislation has been implemented at the federal
level. However,with the U.S.Supreme Court finding that GHG emissions constitute a pollutant under the €leanAtr-Aret-fthe~
CAA 2 the EPA has-adopted rules that,among other things, establish-established construction and operating permit reviews for
GHG emissions from certain large stationary sources, reguire-required the monitoring and annual reporting of GHG emissions
from certain petroleum and natural gas system sources in the United States,and together with the H-S-Department-of
Franspertatton(-DOT 2, implementimplemented GHG emissions limits on vehicles manufactured for operation in the
United States. The-However,from time to time,certain administrations have taken actions to repeal or revise such climate-
related actions.For example,the regulation of methane from oil and gas facilities has been subject to uncertainty in recent years
but,in December 2023,the EPA finalized more stringent methane rules for new,modified,and reconstructed facilities,known as *
OOOOb ” ,as well as standards for existing sources for the first time ever,known as * OOOOc¢ ”? .Under the final rules,states
have two years to prepare and submit their plans to impose methane emissions controls on existing sources.The presumptive
standards established under the final rule are generally the same for both new and existing sources and include enhanced leak
detection survey requirements using optical gas imaging and other advanced monitoring to encourage the deployment of
innovative technologies to detect and reduce methane emissions,reduction of emissions by 95 % through capture and control
systems,zero- emission requirements for certain devices,and the establishment of a “ super emitter ” response program that
would allow third parties to make reports to EPA of larger methane emission events,triggering certain investigation and repair
requirements. #+sJieely-The rules have been subject to legal challenge , hewever-and in February 2025 | that-the
D.C.Circuit Court granted the EPA’ s motion to hold the cases in abeyance while the agency reviews the final rate-rules
and-itsrequirements-will-be-stbjeet-.-While the Trump administration may take action to fegal-repeal or modify the final
rules,we cannot predict the substance or timing of such ehaHenges—-- changes,if any .Moreover,compliance with the new
rules may effeet-affect the amount we owe under the InflatienReduetionAet(-IRA 2 signed into law on August
16,2022,which imposes a fee on the emissions of methane from certain sources in the oil and natural gas
sector.However,compliance with the EPA’ s methane rule would exempt an otherwise covered facility from the requirement to
pay the fee.For additional information,please see “ — The Inflation Reduction Act could accelerate the transition to a low-
carbon economy and could impose new costs on our operations.” The requirements of the EPA”’ s final methane rules and,as
applicable,the IRA” s methane emissions fee,could increase our operating costs and accelerate the transition away from oil and
gas,which could adversely affect our business and results of operations.Moreover,failure to comply with these requirements
could result in the imposition of substantial fines and penalties,as well as costly injunctive relief. Additionally,various states and
groups of states have adopted or are considering adopting legislation,regulations or other regulatory initiatives that are focused
on such areas as GHG cap and trade programs,carbon taxes,reporting and tracking programs,and restriction of GHG

emissions,such as methane.For example,California,through the €alifornta-AtrReseureesBoard-—~CARB 2y-has implemented a




cap and trade program for GHG emissions that sets a statewide maximum limit on covered GHG emissions,and this cap declines
annually to reach 40 % below 1990 levels by 2030.Covered entities must either reduce their GHG emissions or purchd@e
allowances to account for such emissions.Separately,California has implemented Fow-CarbenFuael-Standard-the “LCFS Z-and
associated tradable credits that require a progressively lower carbon intensity of the state’ s fuel supply than baseline gasoline
and diesel fuels.Recently, CARB prepesed-finalized amendments to the LCFS program to include increasing 2030 carbon
intensity targets from 20 % to 30 % and extending carbon intensity reduction targets to 90 % by 2045 .The final rulemaking
package was submitted to the Office of Administrative Law on January 3,2025,but on February 18,2025,the Office of
Administrative Law issued a Notice of Disapproval citing clarity and incorrect procedure as grounds for its

disapproval. CARB may resubmit the finalized amendments within 120 days of receipt of the disapproval decision after
resolving the identified issues .CARB has also promulgated regulations regarding monitoring,leak detection,repair and
reporting of methane emissions from both existing and new oil and gas production facilities.In addition to the various actions
described requiring California to achieve total economy- wide carbon neutrality by 2045 California has separately adopted a law
requiring the use of 100 % zero- carbon electricity within the state by 2045.Additionally,the Governor of California reque%ted
that the CARB analyze pathways to phase out oil extraction across the state by no later than 2045;however, the CARB*s-2022
Final Scoping Plan ¢the=2622Final-SeopingPlan>3- the blueprint for the state’ s carbon neutrality goals, determined such a
phase out was not feasible because of continued projected demand for fossil fuels in the transportation sector notwithstanding
significant projected decreases in demand for fossil fuels for such uses by 2045.Notwithstanding this, CARB will continue to
assess opportunities for phase down in its next five - year scoping plan.The 2022 Final Scoping Plan also outlines a plan to
phase out natural gas use in buildings,amongst other carbon emission reduction matters.We cannot predict how these various
laws,regulations and orders may ultimately affect our operations.However,these initiatives could result in decreased demand for
the oil,natural gas and NGLs that we produce,or otherwise restrict or prohibit our operations altogether in California,and
therefore adversely affect our revenues and results of operations. California residents,as a whole,are highly focused on
climate change matters,particularly as certain physical and economic impacts,such as the inability to secure reasonably
priced insurance,becomes a heightened issue.As a result,California politicians have taken,and are expected to continue to
take,steps that may make it more difficult or costly for traditional energy companies to operate in the state.For
example,California has,similar to other states,attempted to introduce legislation creating a “ climate superfund ”
whereby the state has recourse to recover financial damages from companies for the impacts of climate change.New
York and Vermont have recently passed such laws and,although the legislation proposed in California has not
meaningfully advanced at this stage,climate superfund laws which target larger oil and gas companies could negatively
impact our business and financial condition. At the international level, in 2021, the United Nations—sponsored—-States
formally rejoined the Paris Agreement 2,which requires member states-nations to individuaty-determine-and-submit non-
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parties have sought to bring su1t against oil and natural gas companies in state or federal court alleglng,among 0the1 things,that
such companies created public nuisances by producing fuels that contributed to global warming effects,such as rising sea
levels,and therefore are responsible for roadway and infrastructure damages as a result,or alleging that the companies have been
aware of the adverse effects of climate change for some time but withheld material information from their investors or
customers by failing to adequately disclose those impacts.There is also a growing trend of parties suing public companies for
“ greenwashing,” which is where a company makes unsubstantiated statements designed to mislead consumers or
shareholders into thinking that the company’ s products or practices arc more environmentally friendly than they
are.There have also recently been increasing financial risks for fossil fuel producers as certain shareholders currently invested
in fossil- fuel energy companies concerned about the potential effects of climate change may elect in the future to shift some or
all of their investments into non- energy related sectors.Institutional lenders who provide financing to fossil- fuel energy
companies also have become more attentive to sustainable lending practices and some of them may elect not to provide funding
for fossil fuel energy Compames AddltlonallyFe-Pe*aﬁa-p-}e— in March 2623-2024 ,the SEC Federal-Reserve;Offtee-of
P De - released a finalized rule that established a

v for moere-in-assets-the reporting of climate
risks,targets,and metrlcs.However the future of the rule is uncertam at this time given that its implementation has been
stayed pendlng the outcome of legal challenges.Moreover, on February 11,2025,SEC Acting Chairman Mark T the

se-. Adthough-Uyeda requested that the U.S.Court of

Appeals for the Elghth Clrcult not schedule arguments in the case while the SEC reconsiders the final rule.While the
SEC may,under the new presidential administration,seek to repeal or otherwise modify the rules, we cannot predict
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merease—t—he—peteﬂt—ral—feﬁpﬂv&te—h&g&&eﬁ—The adoptlon and unplementatlon of new or more stnngent international,federal or
state legislation,regulations or other regulatory initiatives that impose more stringent standards for GHG emissions from oil and
natural gas producers such as ourselves or otherwise restrict the areas in which we may produce oil and natural gas or generate
GHG emissions could result in increased costs of compliance or costs of consuming,and thereby reduce demand for or erode
value for,the oil and natural gas that we produce.Additionally,political,litigation,and financial risks may result in our restricting
or canceling oil and natural gas production activities,incurring liability for infrastructure damages as a result of climatic
changes,or impairing our ability to continue to operate in an economic manner.Moreover,climate change may also result in
various physical risks,such as the increased frequency or intensity of extreme weather events or changes in meteorological
and hydrological patterns,that could adversely impact our operations,as well as those of our operators and their supply
chains.Such physical risks may result in damage to our facilities or otherwise adversely impact our operations,such as if
we become subject to water use curtailments in response to drought,or demand for our products,such as to the extent
warmer winters reduce the demand for energy for heating purposes.Such physical risks may also impact our supply
chain or infrastructure on which we rely to produce or transport our products.One or more of these developments could
have a material adverse effect on our business,financial condition and results of operation . In past years, federal and state
level legislation has been proposed that would, if enacted into law, make significant changes to tax laws, including to certain key
U. S. federal and state income tax provisions currently available to natural gas and oil exploration and development companies.
Such proposed legislation has included, but has not been limited to, (i) eliminating the immediate deduction for intangible
drilling and development costs, (ii) repealing the percentage depletion allowance for oil and natural gas properties, (iii)
extending the amortization period for certain geological and geophysical expenditures, (iv) eliminating certain other tax
deductions and relief previously available to oil and natural gas companies, and (v) increasing the U. S. federal income tax rate
applicable to corporations (such as us). It is unclear whether these or similar changes will be enacted and, if enacted, how soon
any such changes could take effect. The passage of any legislation as a result of these proposals and other similar changes in U.
S. federal income tax laws could adversely affect our operations and cash flows. Additionally, in California, there have been
proposals for new taxes on profits that might have a negative impact on us. Although the proposals have not become law,
campaigns by various special interest groups could lead to future additional oil and natural gas severance or other taxes. The
imposition of such taxes could significantly reduce our profit margins and cash flow and otherwise significantly increase our
costs. The Dodd- Frank Act, enacted in 2010, establishes federal oversight and regulation of the over- the- counter (“ OTC )
derivatives market and entities, like us, that participate in that market. Rules and regulations applicable to OTC derivatives
transactions ;-and-theserates-may affect both the size of positions that we may hold and the ability or willingness of
counterparties to trade opposite us, potentially increasing costs for transactions. Moreover, such changes could materially reduce
our hedging opportunities which could adversely affect our revenues and cash flow during periods of low commodity prices.
While many Dodd- Frank Act regulations are already in effect, the rulemaking and implementation process is ongoing, and the
ultimate effect of the adopted rules and regulations and any future rules and regulations on our business remains uncertain. In




addition, the European Union and other non- U. S. jurisdictions are implementing regulations with respect to the derivatives
market. To the extent we transact with counterparties in foreign jurisdictions or counterparties with other businesses that subject
them to regulation in foreign jurisdictions, we may become subject to, or otherwise be affected by, such regulations. Even
though certain of the European Union implementing regulations have become effective, the ultimate effect on our business of
the European Union implementing regulations (including future implementing rules and regulations) remains uncertain. The
threat of climate change continues to...... financial condition and results of operation. In August 2022, President Biden signed the
IRA into law. The IRA contains hundreds of billions of dollars in incentives for the development of renewable energy, clean
hydrogen, clean fuels, electric vehicles and supporting infrastructure and CCS, amongst other provisions. In addition, the IRA
imposes the first ever federal fee on the emission of GHGs through a methane emissions charge. The IRA amends the Clean Air
Act to impose a fee on the emission of methane from sources required to report their GHG emissions to the EPA, including
those sources in the onshore petroleum and natural gas production categories. The annual methane emissions charge began
wrordd-start-in calendar year 2024 at $ 900 per ton of methane, irerease-increased to $ 1, 200 in 2025, and will be set at $ 1, 500
for 2026 and each year thereafter. Calculation of the fee is based on certain thresholds established in the IRA. In addition, the
multiple incentives offered for various clean energy industries referenced above could further accelerate the transition of the
economy away from fossil fuels towards lower- or zero- carbon emission alternatives. Relatedly, in November enJanuary12;
2024, the EPA refeased-finalized a propesed-rule unpleinenting the requirements of the IRA methane emissions fee; namely, to
impose and collect an annual charge on methane emissions that exceed specified waste emissions thresholds from facilities
reporting more than 25, 000 metric tons of carbon dioxide equivalent of greenhouse gases per year pursuant to the petroleum
and natural gas system source category requirements of the agency’ s Greenhouse Gas Reporting Rule , which limits the use of
netting and other exemptions available under the IRA for reducing the methane fee . The-We cannot predict whether,
how, or when the new administration might take action to revise or repeal the methane charge rule. Additionally,
Congress may take actions to repeal or revise the IRA 2022, including with respect to the methane emissions charge,
which timing or outcome similarly cannot be predicted. To the extent that the methane charges and various incentives for
clean energy industries are implemented as originally promulgated, this could decrease demand for crude oil and natural gas,
increase our compliance and operating costs and consequently materially and adversely affect our business and results of
operations. A large portion of our common stock is beneficially owned by a relatively small number of stockholders.
Circumstances may arise in which these stockholders may have an interest in pursuing or preventing acquisitions, divestitures,
hostile takeovers or other transactions, including the payment of dividends or the issuance of additional equity or debt, that, in
their judgment, could enhance their investment in us or in another company in which they invest. Such transactions might
adversely affect us or other holders of our common stock. In addition, our signiﬁcant concentration of share ownership may
adversely affect the trading price of our common stock because 1nvestors may perceive disadvantages in owning shares i in
companies With s1gniﬁcant stockholder concentrations. : ovide-tha ;

avatls i RStV —A large portion of our common
stock is beneﬁ01ally owned by a relatively small number of stockholders. We cannot predict when or whether they will sell their
shares of common stock. Future sales, or concerns about them, may put downward pressure on the market price of our common
stock. We may sell or otherwise issue additional shares of common stock or securities convertible into shares of our common
stock. Our Certificate of Incorporation provides for authorized capital stock consisting of 750, 000, 000 shares of common stock
and 250, 000, 000 shares of preferred stock. For more information , see Exhibit 4. 4 to this Annual Report. The issuance of any
securities for acquisitions, financing, upon conversion or exercise of convertible securities, or otherwise may result in a
reduction of the book value and market price of our outstanding common stock. If we issue any such additional securities, the
issuance will cause a reduction in the proportionate ownership and voting power of all current stockholders. We cannot predict
the size of any future issuances of our common stock or securities convertible into common stock or the effect, if any, that future
issuances and sales of shares of our common stock will have on the market price of our common stock. Sales of substantial
amounts of our common stock (including shares issued in connection with an acquisition), or the perception that such sales could
occur, may adversely affect prevailing market prices of our common stock. On March 1, 2022, the Board of Directors approved
the Berry Corporation 2822-(bry) 2022 Omnibus Incentive Plan (the “ 2022 Omnibus Plan ™), which was subsequently approved
by stockholders on May 25, 2022. Shares of our common stock are reserved for issuance as equity- based awards to employees,
directors and certain other persons under the 2022 Omnibus Plan. We have filed a registration statement with the SEC on Form
S- 8 providing for the registration of shares of our common stock issued or reserved for issuance under the 2022 Omnibus Plan.
Subject to the satisfaction of vesting conditions, the expiration of certain lock- up agreements and the requirements of Rule 144,
shares registered under the registration statement on Form S- 8 may be made available for resale immediately in the public
market without restriction. Investors may experience dilution in the value of their investment upon the exercise of any equity
awards that may be granted or issued pursuant to the 2022 Omnibus Plan in the future. The 2022 Omnibus Plan authorized the
issuance of 2, 950, 000 shares of common stock, which amount consists of 2, 300, 000 shares of common stock newly reserved
under the 2022 Omnibus Plan and 650, 000 shares of common stock remaining available under the Second Amended and



Restated Berry Petroleum Corporation 2017 Omnibus Incentive Plan (the “ 2017 Omnibus Plan ”’). The maximum number of
shares remaining that may be issued pursuant to the 2022 Omnibus Plan is 2, 634076 , 256-590 as of December 31, 2623-2024 .
On March 13, 2025, we established the ATM Program pursuant to which we may offer and sell common stock having an
aggregate offering price of up to $ 50 million from time to time to or through the Sales Agents (as defined herein). The
sale of shares through the ATM Program could put downward pressure on the market price of our common stock. We
review the allocations of our Free Cash Flow from time to time based on then existing conditions and circumstances,
including our earnings, financial condition, restrictions in financing agreements, business conditions and other factors .
[n January 2623-2022 , we introduced a structured shareholder return model to guide our allocation of Free Cash Flow,
which most recently provided as follows: (a) 80 % primarily in the form of debt repurchases, stock repurchases,
strategic growth, and acquisitions of producing bolt- on assets; and (b) 20 % in the form of variable dividends. However,
in October 2024, in anticipation of entering into the 2024 Term Loan, we transitioned away from our previously
established shareholder return model to a capital allocation approach that prioritizes debt reduction in alignment with
the covenants contained in the 2024 Term Loan and facilitates our operating strategy while enabling investment in
development opportunities. Accordingly, we suspended the quarterly variable dividend and reduced the quarterly fixed
dividend to $ 0. 03 per share. In 2024 , we paid total dividends of $ 0. 94-58 per share, in the form of regular fixed dividends
of § 0. 42-39 per share and variable div idends of $0.5519 per Shdle In Febfu&l”y—March %924—2025 our Board of Directors
approved a fixed cash dividend of § 0. +2-03 per share, and are-based-o
the-fourth-quarterof20623;each-of-which is expected to be pdld in -Mafeh—Aprll %924—2025 There is no certainty that we will
generate Adjusted-Free-free €ash-cash Flow-flow ., nor is the Board of Directors obligated to make any dividends and any
dividends are subject to the restrictions in our debt documents as described below. The payment and amount of future dividend
payments, if any, are subject to declaration by our Board of Directors. Such payments will depend on various factors, including
actual results of operations, liquidity and financial condition, net cash provided by operating activities, restrictions imposed by
applicable law, our taxable income, and other factors our Board of Directors deems relevant. Additionally, covenants contained
in our 2624+-2024 RBEFaeiity-Term Loan and 2622-2024 Revolver ABEFaeiity-and-the-indentare-governing-our 2026
Netescould limit the payment of dividends. We are under no obligation to make dividend payments on our common stock and
cannot be certain when such payments may resume in the future. Our Certificate of Incorporation authorizes us to issue, without
the approval of our stockholders, one or more classes or series of preferred stock having such designations, preferences,
limitations and relative rights, including preferences over our common stock respecting dividends and distributions, as our Board
of Directors may determine. The terms of one or more classes or series of preferred stock could adversely impact the voting
power or value of our common stock. For example, we might grant holders of preferred stock the right to elect some number of
our directors in all events or on the happening of specified events or the right to veto specified transactions. Similarly, the
Iepuwhdse or Iedemptlon ll,g_hts or liquidation pleferemes we might assign to holdels of preferred stock could atfect the residual
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( eltlflCdte of lncmpomtlon and Bylaws may mdke it dm‘lullt f01 stockholders to Chanﬂe the composmon of our BOdld of
Directors and may discourage, delay or prevent a merger or acquisition that some stockholders may consider beneficial. Certain
provisions of our Certificate of Incorporation and Bylaws may have the effect of delaying or preventing changes in control if our
Board of Directors determines that such changes in control are not in the best interests of us and our stockholders. For more



information see Exhibit 4. 4 to this Annual Report. For example, our Certificate of Incorporation and Bylaws include provisions
that (i) authorize our Board to issue “ blank check ” preferred stock and to determine the price and other terms, including
preferences and voting rights, of those shares without stockholder approval and (ii) establish advance notice procedures for
nominating directors or presenting matters at stockholder meetings. These provisions could enable the Board of Directors to
delay or prevent a transaction that some, or a majority, of the stockholders may believe to be in their best interests and, in that
case, may discourage or prevent attempts to remove and replace incumbent directors. These provisions may also discourage or
prevent any attempts by our stockholders to replace or remove our current management by making it more difficult for
stockholders to replace members of our Board of Directors, which is responsible for appointing the members of our
management. Our Certificate of Incorporation designates the Court of Chancery of the State of Delaware as the sole and
exclusive forum for certain types of actions and proceedings that may be initiated by our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or agents. Our
Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware will, to the fullest extent permitted by applicable law, be the sole and exclusive forum for (i)
any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by
any of our directors, officers or other employees to us or our stockholders, (iii) any action asserting a claim against us, our
directors, officers or employees arising pursuant to any provision of the Delaware General Corporation Law, our Certificate of
Incorporation or our Bylaws or (iv) any action asserting a claim against us, our directors, officers or employees that is governed
by the internal affairs doctrine, in each such case subject to such Court of Chancery having subject matter jurisdiction and
personal jurisdiction over the indispensable parties named as defendants therein. This choice of forum provision may limit a
stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or
other employees, which may discourage such lawsuits against us and such persons. Alternatively, if a court were to find these
provisions of our Certificate of Incorporation inapplicable to, or unenforceable in respect of, one or more of the specified types
of actions or proceedings, we may incur additional costs associated with resolving such matters in other jurisdictions. 67



