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The Company' s operations and financial results are subject to various risks and uncertainties, including but not limited to those
described below. Other risks are described in" Item 1. Business — Competition, Markets and Regulations,"" Item 7.
Management' s Discussion and Analysis of Financial Condition and Results of Operations" and" Item 7A. Quantitative and
Qualitative Disclosures About Market Risk." The Company' s business could also be affected by additional risks and
uncertainties not currently known to the Company or that it currently deems to be immaterial. If any of these risks actually
occur, it could materially harm the Company' s business, financial condition or results of operations or impair the Company' s
ability to implement business plans or complete development activities as scheduled. In that case, the market price of the
Company' s common steelshares could decline. The following risk factors are summarized as general business and industry;
operational; financial; health, %afety and enV1ronmenta1 a-nd—regulatory ;5 and merger related . General Business and Industry
Risks « The prices of €6% elobat-oil markets-havehad-, NGLs and depending
onr-gas are highly volatile. A sustamed declme in t-he—these commodlty prlces could progresstonrof-the-pandemie; may
eeﬁtrnue—te—have—mateﬂal—materlally and advefse-adversely eeﬁsequenees—fer—geﬂera-l-eeenem-te—affect the Company' s
bu%me%i af ﬁnancral condition ;-and results of operatlon% reash-flows
i : .0 Dechmng general economic, business or industry

operations and drllhng activity are Concentrated in the Mrdland Basin of West Texas; such concentration makes the Company
vulnerable to risks associated with operating in a limited geographic area. * The Company may not be able to obtain access on
commercially reasonable terms or otherwise to gathering systems, pipelines and other processing, fractionation, refining,
storage, transportation and export facilities to market its oil, NGL and gas production. * The Company relies on a limited
number of purchasers for a majority of its products. ¢ The refining industry and export facilities may be unable to absorb U. S.
oil production, and the ability to export oil is subject to suspension; in any such case, the resulting surplus could depress prices
and restrict the availability of markets. * Estimates of proved reserves and future net cash flows are not precise. The actual
quantities and net cash flows of the Company' s proved reserves may prove to be lower than estimated. ¢« Because the Company'
s producing wells decline continually over time, the Company will need to mitigate these declines through drilling and
production enhancement initiatives and / or acquisitions. * A portion of the Company' s total estimated proved reserves as of
December 31, 28222023 were undeveloped, and those proved reserves may not ultimately be developed. « The Company faces
significant competition and some of its competitors have resources in excess of the Company' s available resources. * The
Company s bu%rneqs Could be materrally and adversely affected by qecurlty threat% mcludmg cybersecurrty threati and other

operations involve many operatlonal rrik% some of which Could result in unforeseen 1nterruptron€ to the Company' s operatroni
and substantial losses to the Company for which the Company may not be adequately insured. « Exploration and development
drilling involve substantial costs and risks and may not result in commercially productive reserves. ¢ Part of the Company' s
strategy involves using some of the latest available horizontal drilling and completion techniques, which involve risks and
uncertainties in their application. * The Company' s expectations for future drilling activities will be realized over several years,
makmg them qugceptlble to uncertamtleq that Could materlally alter the occurrence or timing of such activities. * Mukt—wel-pad

v y g —-The Company' s operations are substantially dependent
upon the avallablhty of water and its ab1hty to drqpose of produced water gathered from drilling and production activities.
PIONEERNATURALRESOURCEES-COMPANY- The Company' s use of seismic data is subject to interpretation and may not
accurately identify the presence of oil and gas, which could materially and adversely affect the results of'its future drilling
operations. The Company s gas proce%smg and gathermg qystemq are %ubject to operatronal and regulatory risks. F 1nanc1a1

materrally from its foreca%ti * The Company could experience perlods of higher costs if commodrty prices rise. * The Company
is a party to debt instruments, a Credit Facility and other financial commitments that may limit the Company' s ability to fund
future bu%me%i and fmancmg activities. PIONEER NATURAL RESOURCES COMPANY * The Company' s return of

may be changed at the

qubject to certain con§1deratlon% . A failure by purchaser% of the Company s productron to %atrify the1r obligations to the

Company could have a material adverﬂe effect on the Company s results of operatroni —‘—"Phe—eemparry—s—defw&ﬁve-ﬂsk

.0 Proneer s ab1hty to utrhze its U. S net operating loss carryforwards to offset future income
taxes may be hmlted The Company periodically evaluateq 1t§ proved and unproved oil and gas propertres 5 foﬁtmparfmeﬂt—




goodwill and other long- lived assets for impairment and could be required to recognize noncash charges in the earnings of
future periods. Health, Safety and Environmental Risks « The Company' s operations are subject to a series of risks arising out of
the threat of climate change, energy conservation measures or initiatives that stimulate demand for alternative forms of energy. °
The nature of the Company' s assets and production operations may impact the environment or cause environmental
contamination. * The Company' s hydraulic fracturing and former sand mining operations may result in silica- related health
issues and litigation. * Increasing attention to ESG matters may impact the Company' s business. Regulatory Risks ¢ The
Company' s operations are subject to stringent environmental, oil and gas- related and occupational safety and health legal
requirements. * Laws, regulations and other executive actions or regulatory initiatives regarding hydraulic fracturing could
increase the Company' s cost of doing business and result in additional operating restrictions, delays or cancellations that could
have a material adverse effect on the Company' s business, results of operations and financial condition. * Laws and regulations
pertaining to protection of threatened and endangered species or to critical habitat, wetlands and natural resources could delay,
restrict or prohibit the Company' s operations and cause it to incur substantial costs. * The Company' s transportation of gas;
sales dnd purchases of oil, NGLs and gas or 0the1 energy Commodmes and any denvdtl\ e dCtl\ 1t1es reldted to such energy

eﬂ&eﬁﬂs&es—asseelated—wrt-}r&s—bus-mess—‘—?he—( ompany' s byldws prowde thdt the Court of C hdncely of the State of Deldware
(or if the Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware) will be the
exclusive forum for certain legal actions between the Company and its steekholders-shareholders and that the federal district
courts of the United States shall be the sole and exclusive forum for the resolution of causes of action arising under the
Securities Act of 1933. « Changes in tax laws or the interpretation thereof or the imposition of new or increased taxes or fees
may adversely affect the Company' s operations and cash flows. Risks Associated with the Merger « Completion of the
Merger is currently subject to certain conditions and if these conditions are not satisfied or waived, the Merger will not
be completed. * Because the Exchange Ratio is fixed and the market price of ExxonMobil common stock has fluctuated
and will continue to fluctuate, the Company' s shareholders cannot be sure of the value of the consideration they will
receive in the Merger, if completed. * The enset-of Company' s business relationships may be subject to disruption due to
uncertainty associated with the €6VAD-Merger. * The Merger Agreement restricts the Company' s ability to pursue
alternatives to the Merger. * Failure to complete the Merger could negatively impact the share price and the future
business and financial results of the Company. * Litigation against the Company could result in substantial costs, an
injunction preventing the completion of the Merger and / or a judgment resulting in the payment of damages. * The
Company will incur significant transaction and Merger - +9-pandemie-signifieantly-affected-related costs in connection
with the global-eeonomy-Merger. The Company' s revenues , distupted-gtobat-profitability, cash flow and future rate of
growth are highly dependent on commodlty prlces. Commodlty prlces may ﬂuctuate w1dely in response to relatlvely
minor changes in the supply ; c-stg VO citto

demand for 011 NGLs and gas, fes*cﬂ-t-rng—m—market uncertainty and a variety of additional factors that are beyond the
Company' s control, such as: * domestic and worldwide supply of and demand for oil, NGLs and gas; * worldwide oil,
NGL and gas inventory levels, including at Cushing, Oklahoma, the benchmark location for WTI oil prices deehning
signifteantly-, and the U. S. Gulf Coast, where the majority of the U. S. refinery capacity exists; ¢ volatility and trading
patterns in the commodity- futures markets;  the capacity of U. S. and international refiners to utilize U. S. supplies of
oil and condensate; * weather conditions, including extreme climatic events; * overall domestic and global political and
economic conditions, including the imposition of tariffs or trade or the-other first¢uarter-economic sanctions, political
instability or armed conflict in Ukraine, Russia, the Middle East and other oil and gas producing regions, and the effect
on global markets of 2620-—White-the price cap on Russian oil; * global or national health concerns, including the
outbreak of pandemic or contagious disease, which may reduce the demand for oil, NGLs and the-demand-for-otbNGEs-and
gas because of reduced global or national economic activity;e actions of OPEC,its members and other state- controlled oil
companies relating to oil price and production controls;e the price and quantity of 0il,NGLs and LNG imports to and exports
from the U.S.;* technological advances or social attitudes or policies affecting energy consumption and energy supply;e
domestic and foreign governmental legislative efforts,executive actions and regulations,including environmental
regulations,climate change regulations and taxation;e the effect of energy conservation efforts;* stoelholder-shareholder
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;e the proximity,capacity,cost and availability of gathering
systems,pipelines and other processing,fractionation,refinery,storage and export facilities;and ¢ the price,availability and
acceptance of alternative fuels and governmental policies encouraging their adoption and use .Commodity priees-prices for
have historically been, and continue to be, extremely volatile. For example, the Brent oil ;™NGEs-prices in 2023 ranged

from a hlgh 0f$ 96.55to a low 0f$ 71 84 per Bbl and NYMEX gas have—rmpreved—threttghettt%@%—l—&nd%@%%&s—trave}

ﬁrus-eeﬂ-}d—aga-m—redﬂee—éemaﬂd—fefaﬁd—prlces in 2023 ranged from a hlgh of$4 eﬂ—NGI:s—&ﬂd—gas— -I-f—17 to a low of $1.99
per. MMBtu. The Company expects this wefe-volatlhty to continue . A further -feih or a—prelenged—peﬂed—t-he-eeﬁm&n-y—

mdterlally and adv ersely affect the eould-materialy-and-adversely-affeetthe-Company' s future busmess,hndncml

condition,results of operations,liquidity or its ability to fund planned capital expenditures,pay dividends or repurchase shares of



common steek-shares (subject to certain restrictions in the Merger Agreement) .The Company makes price assumptions that
are used for planning purposes,and a significant portion of the Company' s cash outlays,including rent,salaries and
noncancellable capital and transportation commitments,are largely fixed in nature.Accordingly,if commodity prices are below
the expectations on which these commitments were based,the Company' s financial results are likely to be adversely and
disproportionately affected because these cash outlays are not variable in the short- term and cannot be quickly reduced to
respond to unanticipated decreases in commodity prices.Significant or extended price declines could alse-materially and
adversely affect the ameunt-efeil-amount of oil, NGLs and gas that the Company can produce economically, which may result
in -the Company having to make significant downward adjustments to its estimated proved reserves and-Gi)-. A reduction in
production could also result in a shortfall in expected cash flows and swhieheetdd-require the Company to reduce capital
spending or borrow funds to cover any such shortfall. Any of fr-addition;-the-these factors could negatively eentinuationof

éepfessed—pﬂees—ma-y—adﬂ%e}y—aﬁect the Company s dblhty e%ﬂ%e—eemp&ny—to replace pay—dﬁ‘tdeﬁds-er—fepﬂfehase—shafes—ef

countries in Europe and Asia have been growing, with resulting improvements in industrial demand and consumer confidence.
However, other economies, such as those of certain South American nations and, recently, Japan and the United Kingdom ,
continue to face economic struggles or slowing economic growth. If these conditions worsen, combined with a decline in
economic growth in other parts of the world, there could be a significant adverse effect on global financial markets and
commodity prices. In addition, continued hestilittes-war in Ukraine, instability in the Middle East and the occurrence or threat
of teIronst attad(s in the United States or otheI Countrles could adv elsely affect the LlObdl economy —G-}eba-l—eﬁt&t-teﬂa-l—hea-l-t-h




v g y W avel [f the economic climate in the United States or abroad were to
deterlorate due to mﬂatlon rising interest rates or otherwise, demand for petroleum products could diminish or stagnate, which
could depress the prices at which the Company could sell its oil, NGLs and gas, affect the ability of the Company' s vendors,
suppliers and customers to continue operations and ultimately decrease the Company' s cash flows and profitability. In addition,
reduced worldwide demand for debt and equity securities issued by oil and gas companlei may make it more dlfflcult for the
Company to raise capltal to fund m opelatloni or refinance its debt 6 g 6 8 G s

obhgatlom The Company' s opelatloni and drilling activity are concentrated in the Mldland Ba%m of Weqt Texas, an area of
high industry activity, which may affect its ability to obtain the personnel, equipment, services, resources and facilities access
needed to complete its development activities as planned or result in increased costs; such concentration also makes the
Company vulnerable to risks associated with operating in a limited geographic area. The Company' s producing properties are
geographically concentrated in the Midland Basin of West Texas. Industry activity is high in the Midland Basin and demand for
and costs of personnel, equipment, power, services and resources remains high. Any delay or inability to secure the personnel,
equipment, power, services and resources could result in oil, NGL and gas production volumes being below the Company' s
forecasted volumes. In addition, any such negative effect on production volumes, or significant increases in costs, could have a
material adverse effect on the Company' s results of operations, cash flow and profitability. As a result of this concentration, the
Company may be disproportionately exposed to the impact of delays or interruptions of operations or production in this area
caused by external factors such as governmental regulation, state politics, market limitations, produced water disposal
limitations, water e, sand or power shortages, or extreme weather related conditions. The marketing of oil, NGL and gas
production depends in large part on the availability, proximity and capacity of gathering systems, pipelines and other processing,
fractionation, refining, storage, transportation and export facilities, as well as the existence of adequate markets. If there were
insufficient capacity available on these systems, if these systems were unavailable to the Company or if access to these systems
were to become commercially unreasonable, the price offered for the Company' s production could be significantly depressed,
or the Company could be forced to shut in some production or delay or discontinue drilling plans and commercial production
following a discovery of hydrocarbons while it constructs its own facility or awaits the availability of third party facilities. The
Company also relies (and expects to rely in the future) on facilities developed and owned by third parties in order to gather,
store, process, transport, fractionate, refine, export and sell its oil, NGL and gas production. The Company' s plans to develop
and sell production from its oil and gas reserves could be materially and adversely affected by the inability or unwillingness of
third parties to provide sufficient gathering, transportation, storage, processing, fractionation, refining or export facilities to the
Company, especially in areas of planned expansion where such facilities do not currently exist. Additionally, certain of these
challenges may be compounded by a high level of industry activity in the Permian Basin. For example, following Hurricane
Harvey in 2017 and Hurricanes Gustav and Ike in 2008, certain Permian Basin gas processors were forced to shut down their
plants due to the inability of certain Texas Gulf Coast NGL fractionators to operate. The Company was able to produce its oil
wells and vent or flare the associated gas; however, there is no certainty the Company will vent or flare gas in the future as a
result of its emissions reduction efforts and potential changes in regulations. The amount of oil and gas that can be produced is
subject to limitations in certain circumstances, such as pipeline interruptions due to scheduled and unscheduled maintenance,
excessive pressure, physical damage to gathering, transportation, storage, processing, fractionation, refining or export facilities,



or lack of capacity at such facilities. The Company has periodically experienced high line pressure at its tank batteries, which
has occasionally led to the flaring of gas due to the inability of the gas gathering systems in the areas to support the increased
gas production. The curtailments arising from these and similar circumstances may last for a few days, and in many cases, the
Company may be provided only limited, if any, notice as to when these circumstances will arise and their duration. To the extent
that the Company enters into transportation contracts with pipelines that are subject to the United States Federal Energy
Regulatory Commission (" FERC") regulation, the Company is subject to FERC requirements related to use of such capacity.
Any failure on the Company' s part to comply with FERC' s regulations and policies related to pipeline transportation, reporting
requirements or other regulations, and any failure to comply with a FERC- related pipeline' s tariff, could result in the imposition
of civil and criminal penalties. In addition, any changes in FERC or state regulations or requirements on pipeline transportation
may result in increased transportation costs on pipelines that are subject to such regulation, thereby negatively impacting the
Company' s profitability . Additionally, in January 2024, the Biden Administration announced a moratorium on approvals
of applications for LNG export authorizations by the U. S. Department of Energy ("' DOE'") while the DOE conducts
studies related to the cumulative impact of LNG exports on domestic natural gas prices, climate change and other
matters. The moratorium on these approvals is expected to continue for several months and it is uncertain as to timing
or conclusions of these studies and the resulting effect on the DOE approval process related to applications for LNG
export authorizations. As a result, it is difficult to predict whether changes to the DOE' s approval process will have a
negative effect on the prospects for future LNG export projects and on demand for domestic natural gas production that
would be supported by these new LNG projects . A limited number of companies purchase a majority of the Company' s oil,
NGLs and gas. The loss of a significant purchaser could have a material adverse effect on the Company' s ability to sell its
production. The refining industry and export facilities may be unable to absorb U. S. oil production, and the ability to export oil
is subject to suspension; in any such case, the resulting surplus could depress prices and restrict the availability of markets,
which could materially and adversely affect the Company' s results of operations. Absent an expansion of U. S. refining and
export capacity, an increase in U. S. production of oil could result in a surplus of these products in the U. S., which would likely
cause prices for these commodities to fall and markets to constrict. Although U. S. law was changed in 2015 to permit the export
of oil, exports may not occur if demand is lacking in foreign markets or the price that can be obtained in foreign markets does
not support associated export capacity expansions, transportation and other costs. In such circumstances, the rate of return on the
Company' s capital projects would decline, possibly to levels that would make execution of the Company' s drilling plans
uneconomical, and a lack of market for the Company' s products could require that the Company shut in some portion of its
production. If this were to occur, the Company' s production and cash flow could decrease, or could increase less than
forecasted, which could have a material adverse effect on the Company' s cash flow and profitability. Under the 2015 federal
law that lifted the ban on U. S. exports of oil, the President, in certain limited circumstances, has the authority to impose export
licensing requirements or other restrictions on exports of oil from the U. S. for an initial period of up to one year, subject to
extension. Such a limitation could result in a surplus of oil in the U. S., which would likely cause U. S. oil prices to fall.
Numerous uncertainties exist in estimating quantities of proved reserves and future net cash flows therefrom. The estimates of
proved reserves and related future net cash flows set forth in this Report are based on various assumptions, which may
ultimately prove to be inaccurate. Petroleum engineering is a subjective process of estimating underground accumulations of oil
and gas that cannot be measured in an exact manner. Estimates of economically recoverable oil and gas reserves and estimates of
future net cash flows depend upon a number of variable factors and assumptions, including the following:  historical production
from the area compared with production from other producing areas; ¢ the quality and quantity of available data; * the
interpretation of that data;  the assumed effects of regulations by governmental agencies; * assumptions concerning future
commodity prices; and ¢ assumptions concerning future development costs, operating costs, severance, ad valorem and excise
taxes, gathering, processing, transportation and fractionation costs and workover and remedial costs. Because all proved reserve
estimates are to some degree subjective, each of the following items may differ materially from those assumed in estimating
proved reserves: ¢ the quantities of oil and gas that are ultimately recovered; ¢ the production costs incurred to recover the
reserves; * the amount and timing of future development expenditures; and ¢ future commodity prices. Furthermore, different
reserve engineers may make different estimates of proved reserves and cash flows based on the same available data. The
Company' s actual production, revenues and expenditures with respect to proved reserves will likely differ from the estimates,
and the differences may be material. As required by the SEC, the estimated discounted future net cash flows from proved
reserves are based on average prices preceding the date of the estimate and costs as of the date of the estimate, while actual
future prices and costs may be materially higher or lower. Actual future net cash flows also will be affected by factors such as: ¢
the amount and timing of actual production; ¢ the level of future capital spending; ¢ increases or decreases in the supply of or
demand for oil, NGLs and gas; and ¢ changes in governmental regulations or taxation. Standardized Measure is a reporting
convention that provides a common basis for comparing oil and gas companies subject to the rules and regulations of the SEC.
In general, it requires the use of commodity prices that are based upon a historical 12- month unweighted average, as well as
operating and development costs being incurred at the end of the reporting period. Consequently, it may not reflect the prices
ordinarily received or that will be received for future oil and gas production because of seasonal price fluctuations or other
varying market conditions, nor may it reflect the actual costs that will be required to produce or develop the oil and gas
properties. Accordingly, estimates included herein of future net cash flows may be materially different from the future net cash
flows that are ultimately received. In addition, the 10 percent discount factor, which is required by the SEC to be used in
calculating discounted future net cash flows for reporting purposes, may not be the most appropriate discount factor based on
interest rates in effect from time to time and risks associated with the Company or the oil and gas industry in general. Therefore,
the estimates of discounted future net cash flows or Standardized Measure in this Report should not be construed as accurate
estimates of the current market value of the Company' s proved reserves. Producing oil and gas reservoirs are characterized by



declining production rates, which vary depending upon reservoir characteristics and other factors. Because the Company' s
producing wells decline continually over time as those wells are produced, the Company will need to mitigate these declines
through drilling and production enhancement initiatives and / or acquisitions of additional recoverable reserves. There can be no
assurance that the Company will be able to develop, exploit, find or acquire sufficient additional reserves to replace its current or
future production. As of December 31, 28222023 , H-10 percent of the Company' s total estimated proved reserves were
undeveloped. Recovery of undeveloped proved reserves requires significant capital expenditures and successful drilling. The
Company' s reserve data assumes that the Company can and will make these expenditures and conduct these operations
successfully, which assumptions may not prove to be correct. If the Company chooses not to spend the capital to develop these
proved undeveloped reserves, or if the Company is not otherwise able to successfully develop these proved undeveloped
reserves, the Company will be required to write- off these proved reserves. In addition, under the SEC' s rules, because proved
undeveloped reserves may be booked only if they relate to wells planned to be drilled within five years of the date of booking,
the Company may be required to write- off any proved undeveloped reserves that are not developed within this five- year
timeframe. The Company' s future production levels and, therefore, its future cash flow and profitability will be impacted if it is
not able to successfully develop its undeveloped leasehold acreage. A substantial portion of the Company' s acreage is currently
held under leases that require it to establish and maintain production of hydrocarbons in paying quantities, and such leases are
typically held by production from horizontal wells and / or older, lower- producing vertical wells. Unless production in paying
quantities is maintained from existing lease- holding wells, or is established during the primary term of the lease and then
maintained thereafter with respect to these leases, the leases will terminate, and the Company will lose the right to develop the
undeveloped leasehold acreage. The oil and gas industry is highly competitive. The Company competes with a large number of
companies, producers and operators in a number of areas such as: * seeking to acquire oil and gas properties suitable for
exploration or development; » marketing oil, NGL and gas production; and * seeking to acquire the equipment, services and
expertise, including trained personnel, necessary to identify, evaluate, develop and operate its properties. Some of the Company'
s competitors are larger and have substantially greater financial and other resources than the Company, and as such, the
Company may be at a competitive disadvantage in the identification, acquisition and development of properties that complement
the Company' s operations. The Company also faces competition from companies that supply alternative sources of energy, such
as wind, solar power or other renewable energy. Competition is expected to increase and in certain cases, governments are
providing tax advantages and other subsidies to support alternative energy sources or are mandating the use of specific fuels or
technologies. Governments and other parties are also promoting research into new technologies to accelerate the
implementation of alternative energy sources. As an oil and gas producer, the Company faces various security threats, including
cybersecurity threats to gain unauthorized access to, or control of, sensitive information or to render data or systems corrupted or
unusable; threats to the security of the Company' s facilities and infrastructure or third party facilities and infrastructure, such as
processing plants and pipelines; and threats from terrorist acts. The potential for such security threats has subjected the
Company' s operations to increased risks that could have a material adverse effect on the Company' s business. In particular, the
Company' s implementation of various procedures and controls to monitor and mitigate security threats and to increase security
for the Company' s information, facilities and infrastructure may result in increased capital and operating costs. Costs for
insurance have also increased as a result of security threats, and insurance coverage has become more difficult to obtain, and
may not be available at prices acceptable to the Company or at all. Moreover, there can be no assurance that such procedures
and controls will be sufficient to prevent security breaches from occurring. If any of these security breaches were to occur, they
could lead to losses of sensitive information, critical infrastructure or capabilities essential to the Company' s operations and
could have a material adverse effect on the Company' s reputation, financial position, results of operations ane-or cash flows.
Cybersecurity attacks in particular are becoming more sophisticated. The Company relies extensively on information technology
systems, including internet sites, computer software, data hosting facilities and other hardware and software platforms, some of
which are hosted by third parties, to assist in conducting its business. The Company' s technologies systems and networks, and
those of its vendors, suppliers, customers and other business associates may become the target of cybersecurity attacks,
including without limitation denial- of- service attacks, malicious software, data privacy breaches by employees, insiders or
others with authorized access, cyber or phishing- attacks, ransomware, attempts to gain unauthorized access to data and systems,
and other electronic security breaches that could lead to disruptions in critical systems and materially and adversely affect the
Company in a variety of ways, including the following: * unauthorized access to and release of seismic data, reserves
information, strategic information or other sensitive or proprietary information, which could have a material adverse effect on
the Company' s ability to compete for oil and gas resources; * data corruption, communication interruption or other operational
disruptions during drilling activities, which could result in the failure to reach the intended target or a drilling incident; ¢ data
corruption or operational disruptions of production infrastructure, which could result in loss of production or accidental
discharges; * unauthorized access to and release of personal information of royalty owners, employees and vendors, or the data
or confidential information of customers, suppliers or other third parties, which could expose the Company to allegations that it
did not sufficiently protect that information; ¢ a cybersecurity attack on a vendor or service provider, which could result in
supply chain disruptions and could delay or halt operations; ¢ a cybersecurity attack on third- party gathering, transportation,
processing, fractionation, refining, storage or export facilities, which could delay or prevent the Company from transporting and
marketing its production, resulting in a loss of revenues; ¢ a cybersecurity attack involving commodities exchanges or financial
institutions, which could slow or halt commodities trading, thus preventing the Company from marketing its production or
engaging in derivative activities, resulting in a loss of revenues; ¢ a cybersecurity attack on a communications network or power
grid, which could cause operational disruptions resulting in the loss of revenues; and ¢ a cybersecurity attack on the Company' s
automated and surveillance systems, which could cause a loss in production and potential environmental hazards. These events
could damage the Company' s reputation and lead to financial losses from remedial actions, loss of business or potential



liability. Additionally, certain cyber incidents, such as surveillance, may remain undetected for an extended period of time. A
cyberattack or security breach could lead to significant consequences, including liability and harm to the Company from
data privacy or cybersecurity claims, legal penalties under data privacy laws, regulatory fees, damage to its reputation,
lasting loss of confidence in the Company, and additional expenses for remediation and for upgrading or improving its
information systems to prevent future incidents. These outcomes could materially and negatively impact the Company' s
reputation, financial position, results of operations and cash flows. While the Company has experienced cybersecurity
incidents in the past, including attempts to gain unauthorized access to data and systems, inadvertent data exposures, distributed
denial- of- service attacks and phishing- attacks, the Company has not suffered any material losses as a result of such events.
However, there #s-ean be no assurance that the Company will not suffer such losses in the future . Improvements in computer
technology, breakthroughs in artificial intelligence, advancements in cryptography or other technological developments
could potentially compromise the technology the Company relies on to protect confidential, personal or otherwise
sensitive information . As cyber threats continue to evolve, the Company may be required to expend significant additional
resources to continue to modify or enhance its protective measures or to investigate and remediate any information security
vulnerabilities. Additionally, the continuing and evolving threat of cybersecurity attacks has resulted in evolving legal and
compliance matters, including increased regulatory focus on prevention, which could require the Company to expend significant
additional resources to meet such requirements. Previstons-in-A failure or even a perceived failure by the Company or its
service providers to comply with the-these data privacy Cempany-s-eertifteate-ofineorporattonand security bylaws—- laws
may-, or any security incident that results in unauthorized access to, improper disclosure of or misappropriation of data,
could result in 51gn1ﬁcant hablhtles, adverse pubhclty and damage to the Company' s reputation. Such events could have
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t-he—f&fufe—fer—t-h&@eﬁapaﬂy—&eemﬁeﬁ—s’feel& The Company S operatloni 1nclud1ng (1) drllhng and completlon activities and

(i1) water distribution, collection and disposal activities, are subject to all the risks incident to the oil and gas development and
production business, including: ¢ blowouts, cratering, explosions and fires; * adverse weather effects; ¢ environmental hazards,
such as NGL and gas leaks, oil and produced water spills, pipeline and vessel ruptures, encountering naturally occurring
radioactive materials, and unauthorized discharges of toxic chemicals, gases, brine, well stimulation and completion fluids or
other pollutants onto the surface or into the subsurface environment; ¢ high costs, shortages or delivery delays of equipment,
labor or other services or materials, such as water and-, power or sand for hydraulic fracturing; ¢ facility or equipment
malfunctions, failures or accidents; « title problems-and other ownership discrepancies ; * pipe or cement failures or casing
collapses; * uncontrollable flows of oil, gas or water; « compliance with environmental and other governmental requirements,
including executive actions and regulatory or legislative efforts under-a-Bidenadministration; « lost or damaged oilfield
workover and service tools; ¢ surface access restrictions; ¢ unusual or unexpected geological formations or pressure or
irregularities in formations; ¢ terrorism, vandalism, extreme physical acts of activism against fossil fuel interests and physical,
electronic and cybersecurity breaches and global or national health concerns, including the outbreak of a pandemic or contagious
disease ;sueh-as-the-reeent-COVHAD-—9-pandemie-; and * natural disasters. The Company' s overall exposure to operational risks
may increase as its drilling activity expands, along with any associated increases in internally- provided water distribution,
water collection, disposal or other services. In addition, any of these risks could materially and adversely impact the Company'
s service providers and suppliers, causing its supply chain to be interrupted, slowed or rendered inoperable. Any of these risks
could result in substantial losses to the Company due to injury or loss of life, damage to or destruction of wells, production
facilities or other property and natural resources, clean- up responsibilities, regulatory investigations and penalties and
suspension of operations. The Company may not be insured or is not fully insured against certain of the risks described above,
either because such insurance is not available or because of the high premium costs and deductibles associated with obtaining
such insurance. Additionally, the Company relies, to a large extent, on facilities owned and operated by third parties, and
damage to or destruction of those third- party facilities could adversely affect the ability of the Company to produce, gather,
process, fractionate, refine, store, transport, export and sell its hydrocarbons. Drilling involves numerous risks, including the risk
that no commercially productive oil or gas reservoirs will be encountered. The cost of drilling, completing and operating wells is
often uncertain and drilling operations may be curtailed, delayed or canceled, or become costlier, as a result of a variety of
factors, including: » unexpected drilling conditions; * unexpected pressure or irregularities in formations; ¢ equipment failures or
accidents; ¢ construction delays; ¢ fracture stimulation accidents or failures; ¢ adverse weather conditions; ¢ restricted access to
land for drilling or laying pipelines; * title defects; ¢ lack of available gathering, transportation, processing, fractionation,
storage, refining or export facilities; ¢ lack of available capacity on interconnecting transmission pipelines; * access to, and the
cost and availability of, the equipment, services, resources and personnel required to complete the Company' s drilling,
completion and operating activities; and ¢ restrictions, delays or cancellations imposed by or resulting from compliance with or
changes in environmental and other governmental, regulatory or contractual requirements. The Company' s future drilling
activities may not be successful and, if unsuccessful, the Company' s proved reserves and production would decline, which
could have an adverse effect on the Company' s future results of operations and financial condition. While all drilling, whether
developmental, extension or exploratory, involves these risks, exploratory and extension drilling involves greater risks of dry
holes or failure to find commercial quantities of hydrocarbons. The Company expects that it will continue to recognize
exploration and abandonments expense in 2623-2024 . The Company' s operations involve utilizing some of the latest drilling
and completion techniques as developed by it and its service providers. Risks that the Company faces while drilling horizontal



wells include, but are not limited to, the following: « landing the wellbore in the desired drilling zone; * staying in the desired
drilling zone while drilling horizontally through the formation; * running casing the entire length of the wellbore; and ¢ being
able to run tools and other equipment consistently through the horizontal wellbore. Risks that the Company faces while
completing wells include, but are not limited to, the following: ¢ the ability to fracture stimulate the planned number of stages; *
the ability to run tools the entire length of the wellbore during completion operations; and ¢ the ability to successfully clean out
the wellbore after completion of the final fracture stimulation stage | Drilling in emerging areas is more......, financial condition
and results of operations . The Company utilizes multi- well pad drilling, and wells drilled on a pad are not placed on production
until all wells on the pad are drilled and completed. In addition, problems affecting a single well could adversely affect
production from all of the wells on the pad. As a result, multi- well pad drilling can cause delays in the scheduled
commencement of production, or interruptions in ongoing production. These delays or interruptions may cause volatility in the
Company' s operating results. Further, any delay, reduction or curtailment of the Company' s development and producing
operations due to operational delays caused by multi- well pad drilling could result in the loss of acreage through lease
expiration .Drilling in emerging areas is more uncertain than drilling in areas that are more developed and have a longer history
of established drilling operations.New discoveries and emerging formations have limited or no production history
and,consequently,the Company is more limited in assessing future drilling results in these areas.If the Company' s drilling
results are worse than anticipated,the return on investment for a particular project may not be as attractive as anticipated and the
Company may recognize noncash charges to reduce the carrying value of its unproved properties in those areas.The Company
has identified drilling locations and prospects for future drilling opportunities,including development,exploratory,extension and
infill drilling activities.These drilling locations and prospects represent a significant part of the Company' s future drilling
plans.For example,the Company' s proved reserves as of December 31, 2623-2022 include proved undeveloped reserves and
proved developed non- producing reserves of 422-120 MMBBDlIs of oil, #8-86 MMBDbIs of NGLs and 435463 Bcf of gas.The
Company' s ability to drill and develop these locations depends on a number of factors,including the availability and cost of
capital,regulatory approvals,negotiation of agreements with third parties,commodity prices,costs,access to and availability of
equipment,services,resources and personnel and drilling results.There can be no assurance that the Company will drill these
locations or that the Company will be able to produce oil or gas reserves from these locations or any other potential drilling
locations.Well results vary by formation and geographic area,and the Company generally prioritizes its drilling activities to
focus on remaining locations that are believed to offer the highest return.Changes in the laws or regulations on which the
Company relies in planning and executing its drilling programs could materially and adversely impact the Company' s ability to
successfully complete those programs.For example,under current Texas laws and regulations,the Company may receive permits
to drill,and may drill and complete,certain horizontal wells that traverse one or more units and / or leases;a change in those laws
or regulations could materially and adversely impact the Company' s ability to drill those wells.Because of these
uncertainties,the Company cannot give any assurance as to the timing of these activities or that they will ultimately result in the
realization of proved reserves or meet the Company' s expectations for success.As such,the Company' s actual drilling activities
may materially differ from the Company' s current expectations,which could have a material adverse effect on the Company' s
proved reserves,financial condition and results of operations . The Company' s operations are substantially dependent upon the
availability of water and its ability to dispose of produced water gathered from drilling and production activities. Restrictions on
the Company' s ability to obtain water or dispose of produced water may have a material adverse effect on its financial
condition, results of operations and cash flows. Water is an essential component of the Company' s drilling and hydraulic
fracturing processes. Limitations or restrictions on the Company' s ability to secure sufficient amounts of water (including
limitations resulting from natural causes such as drought), could materially and adversely impact its operations. Severe drought
conditions can result in local water districts taking steps to restrict the use of water in their jurisdiction for drilling and hydraulic
fracturing in order to protect the local water supply. If the Company is unable to obtain water to use in its operations from local
sources, it may need to be obtained from new sources and transported to drilling sites, resulting in increased costs, which could
have a material adverse effect on its financial condition, results of operations and cash flows. In addition, the Company must
dispose of the fluids produced from oil and gas production operations, including produced water, which it does directly or
through the use of third party vendors. The legal requirements related to the disposal of produced water into a non- producing
geologic formation by means of underground injection wells are subject to change based on concerns of the public or
governmental authorities regarding such disposal activities. One such concern arises from seismic events near underground
disposal wells that are used for the disposal of produced water resulting from oil and gas activities. In 2016, the United States
Geological Survey identified Texas as being among the states with areas of increased rates of induced seismicity that could be
attributed to fluid injection or oil and gas extraction. In addition, a number of lawsuits have been filed alleging that disposal well
operations have caused damage to neighboring properties or otherwise violated state and federal rules regulating waste disposal.
In response to these concerns, regulators in some states have imposed, or are considering imposing, additional requirements in
the permitting of produced water disposal wells to assess any relationship between seismicity and the use of such wells. For
example, in Texas, the Texas Railroad Commission has adopted rules governing the permitting or re- permitting of wells used to
dispose of produced water and other fluids resulting from the production of oil and gas in order to address these seismic activity
concerns within the state. Among other things, these rules require companies seeking permits for disposal wells to provide
seismic activity data in permit applications, provide for more frequent monitoring and reporting for certain wells and allow the
state to modify, suspend or terminate permits on grounds that a disposal well is likely to be, or determined to be, causing seismic
activity. In response to recent seismic activity in the Midland Basin, the Texas Railroad Commission has pursued a series of
actions commencing in the latter half of 2021, including suspending deep disposal activity and curtailing certain shallow
disposal activities in the areas of heightened seismic activity. Such restrictions have not had a material impact on the Company' s
operations to date, but further restrictions across the basin as a result of more stringent regulations or legal directives, potential



litigation or other developments could materially impact its ability to dispose of produced water, which could have a material
adverse effect on the Company' s business, financial condition and results of operations. Even when properly used and
interpreted, seismic data and visualization techniques are only tools used to assist geoscientists in identifying subsurface
structures and hydrocarbon indicators and do not enable the interpreter to know whether hydrocarbons are, in fact, present in
those structures. As a result, the Company' s drilling activities may not be successful or economic. In addition, the use of
advanced technologies, such as 3- D seismic data, requires greater pre- drilling expenditures than traditional drilling strategies,
and the Company could incur losses as a result of such expenditures. The Company' s gas processing and gathering systems are
subject to operational and regulatory risks, which could result in significant damages and the loss of revenue. As of December
31,2622-2023 , the Company owns interests in +68-11 gas processing plants, including the related gathering systems. There are
significant risks associated with the operation of gas processing plants and the associated gathering systems. Gas and NGLs are
volatile and explosive and may include carcinogens. Damage to or improper operation of gas processing plants or gathering
systems could result in an explosion or the discharge of toxic gases, which could result in significant damage claims in addition
to interrupting a revenue source. Moreover, while the Company' s gas processing and gathering systems generally are not
currently subject to FERC or state regulation with respect to rates or terms and conditions of service, there can be no assurance
that such processing and gathering operations will continue to be unregulated in the future. Although these facilities may not be
directly regulated, other laws and regulations may affect the availability of gas for gathering and processing, such as state
regulations regarding production rates and the maximum daily production allowable from gas wells, which could impact the
Company' s business in these areas. Such regulation could result in additional costs and reduced revenues . The prices of oil,
NGLs...... and Supplementary Data" for additional information . From time to time, the Company provides forecasts of expected
quantities of future oil and gas production and other financial and operating results. These forecasts are based on a number of
estimates and assumptions, including that none of the risks associated with the Company' s oil and gas operations summarized in
this" Item 1 A. Risk Factors" occur. Production forecasts, specifically, are based on assumptions such as: * expectations of
production from existing wells and future drilling activity; « expectations the-absenee-of facility or equipment malfunctions
based on historical results ; - expectations the-absenee-of adverse-seasonal weather effects; « expectations of commodity
prices, which could experience significant volatility; ¢ expected well costs; and ¢ the assumed effects of regulation by
governmental agencies, which could make certain drilling activities or production uneconomical. Should any of these
assumptions prove inaccurate, or should the Company' s development plans change, actual production could be materially and
adversely affected. The Company could experience periods of higher costs if commodity prices rise. These increases could
reduce the Company' s profitability, cash flow and ability to complete development activities as planned. Historically, the
Company' s capital and operating costs have risen during periods of increasing oil, NGL and gas prices. These cost increases
result from a variety of factors beyond the Company' s control, such as increases in the cost of electricity, steel and other raw
materials that the Company and its vendors rely upon; increased demand for labor, services and materials as drilling activity
increases; and increased production and ad valorem taxes. Costs may rise faster than increases in the Company' s revenue if
commodity prices rise, thereby negatively impacting the Company s proﬁtabrhty, cash flow and ab1hty to complete
development activities as scheduled and on budget his &y z h h

y vattveTis aetivittes—Moreover, 1nﬂatron is an
area of #ereastng-cconomic concern W1th price increases in equrpment materrals labor and d1str1but1on costs leading to
possible negative impacts on the Company' s financial condition and results of operations. The Company is a borrower under
fixed rate senior and convertible notes and maintains a revolving corporate credit facility (the" Credit Facility") that was
undrawn as of December 31, 2622-2023 . The terms of the Company' s borrowings specify scheduled debt repayments and
require the Company to comply with certain associated covenants and restrictions. The Company' s ability to comply with the
debt repayment terms, associated covenants and restrictions is dependent on, among other things, factors outside the Company’
s direct control, such as commodity prices and interest rates. In addition, from time to time, the Company enters into
arrangements and transactions that can give rise to material off- balance sheet obhgatrons 1nclud1ng (i) firm purchase
transportation , storage and fractionation commitments, (11) open purchase gathertig g e-s
commitments on e e-thre 6 5 it z
epefatmg—lease—agfeements—(m) contractual obllgatlons for whlch the ultlmate settlement amounts are not fixed and
determinable drithing-eommitments- The Company' s financial commitments could have important consequences to its
business including, but not limited to, the following: « the incurrence of charges associated with unused commitments if actual
activities do not meet the Company' s expectations at the time such commitments are entered into; ¢ increasing its vulnerability
to adverse economic and industry conditions; ¢ limiting its flexibility to plan for, or react to, changes in its business and industry;
* limiting its ability to fund future development activities or engage in future acquisitions; and ¢ placing it at a competitive
disadvantage compared to competitors that have less debt and / or fewer financial commitments. The Company’ s ability to
obtain additional financing is also affected by the Company' s debt credit ratings and-, competition for available debt financing
and certain terms set forth in the Merger Agreement . A ratings downgrade could materially and adversely impact the
Company' s ability to access debt markets, increase the borrowing cost under the Company' s Credit Facility and the cost of
future debt and potentially require the Company to post letters of credit or other forms of credit support for certain obligations.

Dividends ywhether-base-or-variable;arc authorized and determined by the Board at its sole d1scret10n —"Phe—@ompany‘—s—steek
fepttfehase—pfeg-ra-m—haehne—ttme—l-rmtt— but such authorlzatlons FRay pated-at-any-time-by-the

toa number of consrderatrons mcludmg * cash ava1lable for d1str1but10n ortepurchases-; the Company s results of operations
and anticipated future results of operations; ¢ the Company' s financial condition, especially in relation to its anticipated future



capital needs; * the level of cash reserves the Company maintains to fund future capital expenditures; ¢ certain terms set forth

1n the Merger AgreementGemp&ny—s—sh&fe—pﬂee— and * ot her fact01s the Board deems 1elex ant —’Phe—ffeqﬁeney—&nd-&fneuﬁt—ef

dudble div 1dend payeu{-
declaratlons, 1nclud1ng an agreement that the Company w1ll no longer pay a varlable dividend after distributing 50
percent of the normal variable dividend attributable to fourth quarter 2023 results. With limited exceptions, the Merger
Agreement precludes the Company from future repurchases or steek-acquisition of the Company' s common shares,
including repurchases under the Company' s share repurchase program . The limitations on the Company' s dividend
payout and share repurchase program while the Merger is pending, or any such changes to the Company' s dividend
policy or share repurchase program if the Merger is not consummated, could adversely affect the total return of an
investment in and have a material adverse effect on the market price of the Company' s common steeleshares . A failure by
purchasers of the Company' s production to satisfy their obligations to the Company could have a material adverse effect on the
Company' s results of operation. The Company relies on a limited number of purchasers to purchase a majority of its products.
To the extent that purchasers of the Company' s production rely on access to the credit or equity markets to fund their
operations, there is a risk that those purchasers could default #-on their contractual obligations to the Company if such
purchasers were unable to access the credit or equity markets for an extended period of time. If for any reason the Company
were to determine that it was probable that some or all of the accounts receivable from any one or more of the purchasers of the
C ompany S plOdllLthH were uncollectlble the Company would 1ec00mze a Chalge in the earnmﬂs of thdt period for the

As of Decembel 31,2622-2023 , Ploneel had U S. tedeldl net operatmg loss canytom drds ("
NOLs") of § 779 +—billien-million which were incurred on or after January 1, 2018. These will not expire and will be carried
forward indefinitely under current tax law. Pioneer' s ability to utilize these NOLs and other tax attributes to reduce future
taxable income depends on many factors, including its future income, which cannot be assured. Section 382 of the Code ("
Section 382") generally imposes an annual limitation on the amount of NOLs that may be used to offset taxable income when a
corporation has undergone an" ownership change" (as determined under Section 382). An ownership change generally occurs if
one or more stoekhotders-shareholders (or groups of steekholders-shareholders ) who are each deemed to own at least five
percent of such corporation' s steek=shares increase their ownership by more than 50 percentage points over their lowest
ownership percentage within a rolling three- year period. In the event that an ownership change were to eeeurs— occur with
respect to Pioneer , including as a result of the completion of the Merger, the utilization of Pioneer the-relevanteorporation




's NOLs would be subject to an annual limitation under Section 382, generally determined, subject to certain adjustments, by
multiplying (i) the fair market value of Pioneer sueh-eerporatton' s steekshares at the time of the ownership change by (ii) a
percentage approximately equivalent to the yield on long- term tax- exempt bonds during the month in which the ownership
change occurs. Any unused annual limitation may be carried over to later years. As-ofDeeember3+-20622;-Significant or
extended price declines could result in the Company earried-having to make downward adjustments to the carrying value
of its unpreved-—- proved oil and gas property-properties . The Company performs assessments of the recoverability of its
oil and gas properties whenever events or circumstances indicate that the carrying values of those assets may not be
recoverable. In order to perform these assessments, management uses various observable and unobservable inputs,
including the Company' s outlook for (i) proved reserves and risk- adjusted probable and possible reserves, (ii)
commodity prices, (iii) production costs £$-6-, (iv) capital expenditures and (v) production . 8-billien-To the extent such
tests indicate a reduction of the estimated useful life or estimated future cash flows of the Company' s oil and gas
properties, the carrying value may not be recoverable and therefore an impairment charge would be required to reduce
the carrying value of the proved properties to their fair value. The Company may incur impairment charges in the
future, which could materially affect the Company' s results of operations in the period incurred . GAAP requires periodic
evaluation of these-unproved oil and gas property costs on a project- by- project basis. These evaluations are affected by the
results of current and planned exploration activities, commodity price outlooks, planned future sales or expiration of all or a
portion of the leases and the contracts and permits appurtenant to such projects. If the Company determines that a project is not
expected to be developed based on the results of these evaluations, the Company will recognize a noncash charge in earnings in

the period in which the unproved oil and gas properties is determined to be impaired —As-efDeeember31;2022the-Company
had-a-earrying-vatueforgoodwilof $243-mitlion- Goodwill is assessed for impairment annually during the third quarter and

whenever facts or circumstances indicate that the carrying value of the Company' s goodwill may be impaired, which may
require an estimate of the fair values of the reporting unit' s assets and liabilities. Those assessments may be affected by (i)
positive or negative reserve adjustments, (i) results of drilling activities, (iii) menagement-the Company ' s outlook for
commodity prices and costs and expenses, (iv) changes in the Company' s market capitalization, (v) changes in the Company' s
weighted average cost of capital and (vi) changes in income taxes. If the fair value of the reporting unit' s net assets is not
sufficient to fully support the goodwill balance in the future, the Company will reduce the carrying value of goodwill for the
impaired value, with a corresponding noncash charge to earnings in the period in which goodwill is determined to be impaired.
If incurred, an impairment of goodwill could result in a material noncash charge to the Company' s earnings in the period in
which goodwill is determined to be impaired . See Note 4 of Notes to Consolidated Financial Statements included in" Item
8. Financial Statements and Supplementary Data" for additional information . The Company's operations are subject to a
series of risks arising out of the threat of climate change, energy conservation measures, or initiatives that stimulate demand for
alternative forms of energy that could result in increased operating costs, limit the areas in which oil and gas production may
occur and reduce demand for the oil and gas production it provides. The threat of climate change continues to attract
considerable attention in the United States and around the world. 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. These efforts have included consideration of cap- and- trade programs,
carbon taxes, GHG disclosure obligations and regulations that directly limit GHG emissions from certain sources. Moreover,
President Biden highlighted addressing climate change as a priority of his administration, issued several executive orders related
to climate change and recommitted the United States to long- term international goals to reduce emissions , and continues to
require the incorporation of climate change considerations into executive agency decision- making . In recent years the U.
S. Congress has considered legislation to reduce emissions of GHGs, including methane, a primary component of natural gas,
and carbon dioxide, a byproduct of the burning of natural gas. For example, the Inflation Reduction Act 0of 2022 (the" IRA"),
which appropriates significant federal funding for renewable energy initiatives and, for the first time ever, imposes a fee on
GHG emissions from certain facilities, was signed into law in August 2022. The methane emissions fee and funding provisions
of the law could increase operating costs within the oil and gas industry and accelerate the transition away from fossil fuels,
which could in turn adversely affect the Company' s business and results of operations. The EPA has adopted regulations that,
among other things, establish construction and operating permit reviews for GHG emissions from certain large stationary
sources, require the monitoring and annual reporting of GHG emissions from certain petroleum and natural gas system sources
in the United States (the regulations for which are currently undergoing revision to support implementation of the IRA' s
methane emissions fee provision) , impose frew-standards for reducing methane emissions from oil and gas operations through
limitations on venting and flaring and the implementation of enhanced emission leak detection and repair requirements, and
together with the United States Department of Transportation B0+, implement GHG emissions limits on vehicles
manufactured for operation in the United States. The regulation of methane emissions from oil and gas facilities has been subject
to uneettainty-considerable attention in recent years and-. In December 2023, the EPA is-finalized revised methane rules for
new, modified, and reconstructed upstream and midstream facilities under New Source Performance Standards ("
NSPS") Subpart OOOODb, as well as new standards for existing sources under NSPS Subpart OOOOc. The final rules
expand the scope of regulated oil and gas sources beyond those currently propesing-new-and-updated-regulated under the
existing NSPS Subpart OOOQa. Under the final rules , states have two years to prepare and submit plans to impose
methane and volatile organic compound emission controls for existing sources. The presumptive standards established

under the ﬁnal rules are generally the same f01 both new and exmtmg sources —Fhe-EPA s-proposed-rulesif finalized-would




o i i derrd perfo include enhanced leak detection survey
requlrements using optlcal gas imaging and sﬂbsequeﬁt—feparﬁeqwfeﬂaeﬁfs-other advanced monitoring technologies , the
reduction of emissions by 95 percent through capture and control systems, zero- emission requirements for specific ;eperations
and-maintenanee-requirenents— - equipment and-, so- called green well completion requirements —Fhe-and the establishment
of a" super emitter" response program which would allow certified third parties to report large emission events to the
EPA is-eurrentlyseeking-eomments-omr, triggering additional investigation, reporting and repair obligations, among the
other supplemental-proposed-more stringent operational and maintenance requirements. Fines and penalties for violations
of these rute-rules could be substantial. However . and-compliance with these rules will tike-likely exempt eaeh-of-the EPA*
s—pfe’ﬂeus—Company from paying the methane emission-regulations:-fee imposed by the IRA. These newly adopted final rute
rules is-are also likely to face legal immedtate-titigation-challenges. Fhe-Separately, the BLM has also proposed rules to limit
methane emissions for oil and gas operations on federal lands. Additionally, in January 2023 the Council on Environmental
Quality fthe'~cEQ"Y-released updated guidance for federal agency consideration of GHG emissions and climate change impacts
in environmental reviews. While the Company cannot predict the final-seepe-er-ultimate impact and compliance costs of these
final and proposed regulatory requirements, any such requirements have the potential to adversely affect the Company' s
operations, financial results and cash flows. At the international level, the United Nations (" UN")- sponsored" Paris
Agreement" requires member states to submit non- binding, individually- determined reduction goals known as Nationally
Determined Contributions every five years after 2020. President Biden has recommitted the United States to the Paris
Agreement and, in April 2021, announced a goal of reducing the United States' emissions by 50 to 52 percent below 2005 levels
by 2030. Various U. S. states and local governments have also publicly committed to furthering the goals of the Paris
Agreement. Additionally, at the UN Climate Change Conference of Parties (" COP26"), held in November 2021, the United
States and the European Union jointly announced the launch of a Global Methane Pledge, an initiative committing to a
collective goal of reducing global methane emissions by at least 30 percent from 2020 levels by 2030, including" all feasible
reductions" in the energy sector. COP26 concluded with the finalization of the Glasgow Climate Pact, which stated long- term
global goals (including those in the Paris Agreement) to limit the increase in the global average temperature and emphasized
reductions in GHG emissions. These goals were reaffirmed at the November 2022 Conference of Parties {-COP2F—A+COR2F

, at which the HS-U. S. also announced, in conjunction with the European Union and other partner countries, that it would
develop standards for monitoring and reportlng methane emissions to help create a market for low methane- 1nten§1ty natural
gas. MereoverIn December 2023 | vs an A e-the goals-of
United Arab Emirates hosted the 28th session of the Conference of -P&ﬂs—Partles where partles 51gned on to an Agreement
agreement to transition' away from fossil fuels in energy systems in a just, orderly and equitable manner" and increase
renewable energy capacity so as to achieve net zero by 2050, although no timeline for doing so was set . The full impact of
these actions, and any legislation or regulation promulgated to fulfill the United States' commitments thereunder, is uncertain at
this time, and it is unclear what additional initiatives may be adopted or implemented that may have adverse effects upon the
Company' s operations. Governmental, scientific and public concern over the threat of climate change arising from GHG
emissions has resulted in increasing political risks in the United States, including climate change related pledges made by certain
candidates elected to public office. President Biden has issued several executive orders focused on addressing climate change,
including items that may impact costs to produce, or demand for, oil and gas. Additionally, in November 2021, the Biden
Administration released" The Long- Term Strategy of the United States: Pathways to Net- Zero Greenhouse Gas Emissions by
2050," which establishes a roadmap to net zero emissions in the United States by 2050 through, among other things, improving
energy efficiency, decarbonizing energy sources via electricity, hydrogen and sustainable biofuels, eliminating subsidies
provided to the fossil fuel industry, reducing non- CO2 GHG emissions and increasing the emphasis on climate- related risks
across government agencies and economic sectors. The Biden Administration has also called for revisions and restrictions to the
leasing and permitting programs for oil and gas development on federal lands and, for a time, suspended federal oil and gas
leasing activities . The DOI' s comprehensive review of the federal leasing program resulted in recommendations that were
ultimately implemented as part of the IRA, including a reduction in the volume of onshore land held for lease , increased
minimum bid limits and an increased royalty rate . Additionally, in July 2023 the Council on Environmental Quality
proposed revisions to the National Environmental Protection Act implementing regulations that would expand
environmental review requirements to include analyses of a project' s cumulative effects on climate change,
consideration of any disproportionate impact on communities with environmental justice concerns and enhanced project
obligations for environmental mitigation measures . Other actions that could be pursued by the Biden Administration include
the imposition of more restrictive requirements for the construction and permitting of pipeline infrastructure and LNG export
facilities, as well as more restrictive GHG emissions limits for oil and gas facilities . In January 2024, the Biden
Administration paused authorizations for new LNG exports to certain countries pending a review of the supporting
analyses by the DOE, which is expected to include climate change considerations. Any of these actions or new or
proposed federal or state policies eliminating support for or restricting the development activities of the oil and gas
sector while incentivizing or subsidizing alternative energy sources could reduce demand for the Company' s products,
increase its operating costs, or otherwise adversely impact the Company' s financial performance . Litigation risks are
also increasing as a number of parties have sought to bring suit against various oil and natural gas companies in state or federal
court, alleging, among other things, that such companies created public nuisances by producing fuels that contributed to climate
change or alleging that the companies have been aware of the adverse effects of climate change for some time but defrauded
their investors or customers by failing to adequately disclose those impacts. Should the Company be targeted by any such
litigation, it may incur liability, which, to the extent that societal pressures or political or other factors are involved, could be
imposed without regard to causation or contribution to the asserted damage, or to other mitigating factors. An unfavorable ruling




in any such case could significantly impact the Company' s operations and reputation and could have an adverse impact on the
Company' s financial condition. There are also increasing financial risks for fossil fuel producers as shareholders and
bondhelders currently invested in fossil fuel energy companies may elect in the future to shift some or all of their investments
into ether-non- fossil fuel related sectors. Certain fnstitutionat-institutional lenders who provide financing to fossil fuel
energy companies also have become more attentive to sustainable lending practices and have shifted their investment
practices to favor non- fossil fuel related energy sources, such as wind and solar, and some of them may elect not to
provide funding ferfesst-fael-energy-eompanies-to the oil and gas sector . Adthough-Many of the largest U. S. banks have
made net zero carbon emission commitments and have announced that the-they Company-eannotprediet-will be assessing
financed emissions across the-their portfolios and taking steps to quantify and reduce those emissions. There is also a
risk that financial institutions w1ll be pressured or requlred to adopt p011c1es that have the effeets— effect of reduclng
these—- the capital provided to aetic v d z &

resultin-the oil and gas sector tett e tonr-of-dritingpre ot-d pte
Additionally;in-Mareh2622-2023 the six largest U. S banks performed a pllot chmate scenario analysis exercise, pursuant
to Federal Reserve instructions. Furthermore , the SEC has issaed-a-proposed rate-rules that would mandate extensive
dlsclosure of cl1mate risks, mcludum fmdncml 1mpdcts related governance and stmteéy and GHG emlssmns for all U. S - listed

-ﬁﬂa-l-i-zed,—may—result in dddmonal legdl sand accounting and-finaneiat-eomphanee-—costs —T—he—adept—teﬂ—and -rm-p-lemeﬂt&t-teﬂ

accelerate the trend of new-certain stakeholders and lenders restricting or seeking more stringent international-federat
conditions with respect to their investments in carbon- intensive sectors. States may also pass laws imposing more
expansive disclosure requirements or-for state-legislationr-climate- related risks. Separately, the SEC has announced it is
scrutinizing existing climate change- related disclosures in public filings, increasing the potential for enforcement if the
SEC were to allege an issuer' s existing climate disclosures misleading or deficient. New laws , regulations or enforcement
initiatives related to the dlsclosure of climate- related rlsks could lead to reputatlonal or othe1 harm with customers,

regutatory-regulators +

stakeholders and could also increase htlgatlon rlsks. Any materlal reductlon in the capltal avallable to the 011 and natarat
gas sector © O pto 0
make it more dlfﬁcult to secure fundlng for and result in the restrlctlon i

, delay and-therebyreduee-demand-for— or oi-cancellation of the Company' s exploratlon, development, and ﬂatur&l—gas
productlon activities . which could -red-uee—lmpact the pre—ﬁtabﬂ-rty—e-ﬁt-he—Company s business—Additionally;petitieal;
-l-rt-rgatteﬂ—a-nd—hmncml performance i HE ton-aetivities;t

in various phys1cal rlsks such as the increased frequency or severity of extreme weather ev ents (1nclud1ng stmms dIOuUhts
floods and wildfires) or changes in meteorological and hydrological patterns, that could adversely impact the Company' s
operations and supply chains. Such physical risks could result in damage to the Company' s facilities or indirectly adversely
impact the Company' s supply ehains— chain or operations through, for example, water use curtailments in response to drought
or deeline-in-changes to the amount, timing or location of demand for the Company' s products as a result of shifting
meteorological conditions. While the Company' s consideration of changing climatic conditions and inclusion of safety
factors in the design and operation of the Company' s facilities is intended to reduce the uncertainties that climate
change and other events may potentially introduce, the Company' s ability to mitigate the adverse impacts of these
events depends in part on the effectiveness of the Company' s disaster preparedness and response and business
continuity planning, which may have not considered or prepared for every eventuality heatingpurposesinrresponse-to
swrarmer-winters-. The nature of the Company' s assets and production operations may impact the environment or cause
environmental contamination, which could result in material liabilities to the Company. The Company' s assets and production
operations may give rise to significant environmental costs and liabilities as a result of the Company' s handling of petroleum
hydrocarbons and wastes, because of air emissions and water discharges related to its operations, and due to past industry
operations and waste disposal practices. The Company' s oil and gas business involves the generation, handling, treatment,
storage, transport and disposal of wastes, hazardous substances and petroleum hydrocarbons and is subject to environmental
hazards, such as oil and produced water spills, NGL and gas leaks, pipeline and vessel ruptures and unauthorized discharges of
such wastes, substances and hydrocarbons, that could expose the Company to substantial liability due to pollution and other
environmental damage. The Company could also incur costs and liabilities arising out of the unintended release of its flowback
water or certain other oilfield fluids that the Company injects or has injected into non- producing formations. Another
consequence of such contamination may be lawsuits alleging that its operations have caused damage to neighboring properties
or otherwise violated state and federal rules regulating waste disposal. The occurrence of any one or more of these developments
could have a material adverse effect on the Company' s business, financial condition and results of operations. The Company' s
hydraulic fracturing and former sand mining operations may result in silica- related health issues and litigation that could have a
material adverse effect on the Company. The Company routinely conducts hydraulic fracturing in its drilling and completion
programs, which activity requires the management and use of significant volumes of sand. Additionally, the Company owns and
formerly operated certain sand mining operations. The inhalation of respirable crystalline silica dust is associated with the lung



disease silicosis. There is evidence of an association between crystalline silica exposure or silicosis and lung cancer and a
possible association with other diseases, including immune system disorders, such as scleroderma. These health risks have been,
and may continue to be, a significant issue confronting the commercial sand industry. The actual or perceived health risks of
mining, processing and handling sand could materially and adversely affect the Company through the threat of product liability
or personal injury lawsuits, enacted OSHA silica regulations and increased scrutiny by federal, state and local regulatory
authorities. The occurrence of significant silica- related health issues as well as any pending or future claims or inadequacies of
insurance coverage or contractual indemnification arising out of such issues could have a material adverse effect on the
Company' s results of operations. Businesses across all industries are facing increasing scrutiny from stakeholders related to
their ESG practices. Businesses that do not adapt to or comply with investor or stakeholder expectations and standards, which
are continuing to evolve, or businesses that are perceived to have not responded appropriately to the growing concern for ESG
issues, regardless of whether there is a legal requirement to do so, may suffer from reputational damage and the business,
financial condition and / or share price of such business entity could be materially and adversely affected. Increasing attention to
climate change, increasing societal expectations on businesses to address climate change and potential consumer use of
substitutes to energy commodities may result in increased costs, reduced demand for the Company' s hydrocarbon products,
reduced profits, increased investigations and litigation and negative impacts on its share price and access to capital markets.
Increasing attention to climate change, for example, may result in demand shifts for the Company' s hydrocarbon products,
additional governmental investigations and private litigation, an increase in shareholder activism as shareholders may attempt to
effect changes to the Company' s business or governance, whether by shareholder proposals, public campaigns, proxy
solicitations or otherwise, or constraints in sources of capital as certain financial institutions, institutional investors and other
sources of capital limit or eliminate their investment in oil and gas activities. As part of the Company' s ongoing effort to
enhance its ESG efforts, its Board has established a Sustainability and Climate Oversight Committee, which is charged with the
ongoing oversight of the Company' s corporate climate- related risk analysis, as well as its Sustainability Report ;-ClimateRisk
Repert-and other related activities. The Company has established an aspirational long- term net zero (Scope 1 and Scope 2)
emissions ambition to further strengthen the Company' s ESG performance , with interim targets as follows: (i) reduce its
methane emissions intensity by 75 percent by 2030 and its Scope 1 and Scope 2 GHG emissions intensity by 50 percent by
2030, from a 2019 baseline and (ii) maintain a flaring intensity standard of less than one percent of gas produced and end routine
flaring by 2036;-with-anraspirational-geal-te-achieveitby-2025. The Company has also set an aspirational goal to reduce the
freshwater used in its completions operations to 20 percent by 2026. While the Company may elect to establish and revise
various voluntary ESG targets now or in the future, such targets are aspirational. The Company may not be able to meet such
targets in the manner or on such a timeline as initially contemplated, including as a result of unforeseen material costs or
technical difficulties associated with achieving such results. Some of these targets are dependent on or influenced by factors out
of the control of the Company, including, but not limited to, the ability of suppliers to provide new equipment on schedule and
the build out of sufficient electricity capacity in the areas the Company operates. Further, to the extent the Company elected to
pursue such targets and were-was able to achieve the desired target levels, such achievement may have been accomplished as a
result of entering into various contractual arrangements, including the purchase of various credits or offsets that may be deemed
to mitigate its ESG impact instead of actual changes in ESG performance. However, even in those cases the Company cannot
guarantee that sufficient quality environmental credits or offsets the Company does purchase will not subsequently be
determined to have failed to result in GHG emission reductions for reasons out of the Company' s control. Given the
uncertainties related to the use of emerging technologies, the state of the markets for and availability of verified quality carbon
offsets, the Company cannot predict whether or not it will be able to timely meet its net zero ambition, if at all. In addition,
voluntary disclosures regarding ESG matters, as well as any ESG disclosures mandated by law, could result in private litigation
or government investigation or enforcement action regarding the sufficiency or validity of such disclosures. Moreover, the
failure or a perception (whether or not valid) of failure to implement ESG strategies or achieve ESG goals or commitments,
including any GHG reduction or neutralization goals or commitments, could result in private litigation and damage the
Company' s reputation, cause investors or consumers to lose confidence in the Company and negatively impact the Company' s
operations. While the Company may participate in various voluntary frameworks and certification programs to improve the ESG
profile of its operations and services, such as the Company' s participation in Project Veritas, The Environmental Partnership
and OGMP 2. 0, the Company cannot guarantee that such participation or certification will have the intended results on its ESG
profile. Notwithstanding the Company' s election to pursue aspirational targets now or in the future, it may receive pressure
from investors, lenders or other groups to adopt more aggressive climate or other ESG- related goals, but the Company cannot
guarantee it will be able to implement such goals because of potential costs or technical or operational obstacles. Conversely,
governments and private parties are also increasingly filing lawsuits or initiating regulatory action based on allegations that
certain public statements regarding ESG- related matters and practices by companies are" greenwashing," i. e. misleading
information or false claims overstating potential ESG benefits. For example, in March 2021, the SEC established the Climate
and ESG Task Force in the Division of Enforcement to identify and address potential ESG- related misconduct, including
greenwashing. Similar issues can also arise relating to aspirational statements such as net- zero or carbon neutrality targets that
are made without an adequate basis to support such statements. While the Company is currently not a party to any of these
lawsuits, they present a high degree of uncertainty regarding the extent to which oil and gas companies face an increased risk of
liability stemming from climate change or ESG disclosures and practices. Furthermore, organizations that provide information
to investors on corporate governance and related matters have developed ratings processes for evaluating business entities on
their approach to ESG matters. Currently, there are no universal standards for such scores or ratings, but the importance of
sustainability evaluations is becoming more broadly accepted by investors and shareholders. Such ratings are used by some
investors to inform their investment and voting decisions. Additionally, certain investors use these scores to benchmark



businesses against their peers and if a business entity is perceived as lagging, these investors may engage with such entities to
require improved ESG disclosure or performance. Moreover, certain members of the broader investment community may
consider a business entity' s sustainability score as a reputational or other factor in making an investment decision. Consequently,
a low sustainability score could result in exclusion of the Company' s steekshares from consideration by certain investment
funds, engagement by investors seeking to improve such scores and a negative perception of the Company' s operations by
certain investors. Additionally, though the Company believes it can achieve its voluntary ESG targets and goals, any failure to
realize or the perception of a failure to realize voluntary targets or long- term goals, could lead to a negative perception of the
Company. The Company' s operations are subject to stringent environmental, oil and gas- related and occupational safety and
health legal requirements that could increase its costs of doing business and result in operating restrictions, delays or
cancellations in the permitting, drilling or completion of oil and gas wells, which could have a material adverse effect on the
Company' s business, results of operations and financial condition. The Company' s oil and gas exploration and production
operations are subject to stringent federal, state and local legal requirements governing, among other things, the drilling of wells
(including allocation wells on two or more leaseholds that are not pooled), rates of production, the size and shape of drilling and
spacing units or proration units, the transportation and sale of oil, NGLs and gas, the discharging of materials into the
environment, environmental protection and occupational safety and health. These requirements may take the form of laws,
regulations and executive actions, and noncompliance with these legal requirements may subject the Company to sanctions,
including administration, civil or criminal penalties, remedial cleanups or corrective actions, delays in permitting or performance
of projects, natural resource damages and other liabilities. Changes in administrative procedures or authorizations, court
decisions and legislative action with respect to any of these areas, including authorizations for allocation wells, could have a
material adverse effect on the Company' s anticipated future production, results of operations and financial condition. In
connection with its operations, the Company must obtain and maintain numerous environmental and oil and gas related permits,
approvals and certificates from various federal, state and local governmental authorities, and may incur substantial costs in doing
so. The need to obtain permits has the potential to delay, curtail or cease the development of oil and gas projects. The Company
may in the future be charged royalties on gas emissions or required to incur certain capital expenditures for air pollution control
equipment or other air emissions- related issues. For example, in 2015, the EPA under the Obama Administration issued a final
rule under the CAA, making the National Ambient Air Quality Standard (" NAAQS") for ground- level ozone more stringent.
Since that time, the EPA has issued area designations with respect to ground- level ozone and, on December 31, 2020, published
a final action that, upon conducting a periodic review of the ozone standard in accord with CAA requirements, elected to retain
the 2015 ozone NAAQS without revision on a going- forward basis. However, in October 2021, the EPA announced it
would reconsider its December 2020 decision aned-s-targeting-to-eomptete-its-. Then in August 2023, the EPA announced a
new review of the ozone NAAQS which will incorporate the ongoing reconsideration by-the-end-of the December 2623-2020
decision . [f the EPA were to adopt more stringent NAAQS for ground- level ozone as part of its new review and ongoing
reconsideration of the December 2020 final action, state implementation of the revised NAAQS could, among other things,
require installation of new emission controls on some of the Company' s equipment, result in longer permitting timelines, and
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ﬁpef&t—teﬁs—&ﬂd—eash—ﬂews—Addltlonally, the Company s operatlon% are qubject to federal and state lawq and regulatlons
including the federal ©SHA— OSH Act and comparable state statutes, whose purpose is to protect the health and safety of
employees. Among other things, the OSHA hazard communication standard, the EPA community right- to- know regulations
under Title IIT of the federal Superfund Amendment and Reauthorization Act and comparable state statutes require that
information be maintained concerning hazardous materials used or produced in the Company' s operations and that this
information be provided to employees, state and local government authorities and citizens. Compliance with these legal
requirements, or any other new environmental or occupational safety and health laws, regulations or executive actions could,
among other things, require the Company to install new or modified emission or safety controls on equipment or processes,
incur longer permitting timelines and incur increased capital or operating expenditures, which costs may be significant.
Additionally, one or more of these developments could impact the Company' s oil and gas exploration, production and
development activities, which could have a material adverse effect on its business, results of operations and financial condition.
The Company routinely conducts hydraulic fracturing in its drilling and completion programs. Hydraulic fracturing is typically
regulated by state oil and gas commissions, but the practice continues to attract considerable public, scientific and governmental



attention in certain parts of the country, resulting in increased scrutiny and regulation, including by federal agencies. Currently,
hydraulic fracturing is generally exempt from regulation under the Underground Injection Control program of the SDWA, but
the EPA has asserted federal regulatory authority over certain hydraulic fracturing activities. For example, the EPA has
published permitting guidance for certain hydraulic fracturing processes involving the use of diesel fuel and issued a final
regulation under the CWA prohibiting discharges to publicly owned treatment works of wastewater from onshore
unconventional oil and gas extraction facilities. The EPA is also conducting a study of private wastewater treatment facilities
(also known as centralized waste treatment (" CWT") facilities) accepting oil and natural gas extraction wastewater. The EPA is
collecting data and information related to the extent to which CWT facilities accept such wastewater, available treatment
technologies (and their associated costs), discharge characteristics, financial characteristics of CWT facilities and the
environmental impacts of discharges from CWT facilities. In late 2016, the EPA released its final report on the potential impacts
of hydraulic fracturing on drinking water resources, concluding that" water cycle" activities associated with hydraulic fracturing
may impact drinking water resources under certain circumstances. Other government agencies, including the DOE B—S-
PepartmentofEnergy-, the U. S. Geological Survey and the U. S. Government Accountability Office, have evaluated or are
evaluating various aspects of hydraulic fracturing. These ongoing or proposed studies could spur initiatives to further regulate
hydraulic fracturing and ultimately make it more difficult or costly for the Company to perform fracturing activities. Also, from
time to time, legislation has been introduced, but not enacted, in Congress to provide for federal regulation of hydraulic
fracturing and to require disclosure of the chemicals used in the hydraulic fracturing process. This or other federal legislation
related to hydraulic fracturing may be considered again in the future, though the extent of any such legislation cannot be
predicted at this time. Also, in 2016, the BLM under the Obama Administration published a final rule imposing more stringent
standards on hydraulic fracturing on federal lands; however, in late 2018, the BLM, under the Trump Administration, published
a final rule rescinding the 2016 final rule. Since that time, litigation challenging the BLM' s 2016 final rule and the 2018 final
rule has resulted in rescission in federal courts of both the 2016 rule and the 2018 final rule but-. appealts-Appeals to those
decisions are ongoing , but with little activity in the last several years . At the state level, many states have adopted legal
requirements that have imposed new or more stringent permitting, public disclosure or well construction requirements on
hydraulic fracturing activities, including in states where the Company' s oil and gas exploration and production activities occur.
For example, the Texas Railroad Commission requires operators to disclose chemical ingredients and water volumes used in
hydraulic fracturing treatments via the public FracFocus website. States could also elect to place prohibitions on hydraulic
fracturing and local governments may seek to adopt ordinances within their jurisdictions regulating the time, place or manner of
drilling activities in general or hydraulic fracturing activities in particular. Laws and regulations pertaining to protection of
threatened and endangered species or to critical habitat, wetlands and natural resources could delay, restrict or prohibit the
Company' s operations and cause it to incur substantial costs that may have a material adverse effect on the Company' s
development and production of reserves. The federal ESA and comparable state laws were established to protect endangered and
threatened species. Under the ESA, if a species is listed as threatened or endangered, restrictions may be imposed on activities
adversely affecting that species' habitat. Similar protections are offered to migratory birds under the Migratory Bird Treaty Act
-MBTFAS-and to bald and golden eagles under the Bald and Golden Eagle Protection Act . The-J-Some of the
Company' s operations are conducted in areas where protected species or their habitats are known to exist . S-In these
areas, the Company may be obligated to develop and implement plans to avoid potential adverse effects to protected
species and their habitats, and the Company may be delayed, restricted or prohibited from conducting operations in
certain locations or during certain seasons, such as breeding and nesting seasons, when the Company' s operations could
have an adverse effect on the species . In addition, the Fish and Wildlife Service (" FWS") r-during-the-Frump
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species as endangered or threatened under the ESA The Company takes proactive measures to mitigate the risks of existing or
future ESA regulations regarding certain species, like the Dunes Sagebrush Lizard and Lesser Prairie Chicken, that have the
potential to impact the Company' s operations. For example, the Company is a participant in the Candidate Conservation
Agreement with Assurance (" CCAA") for the conservation of the Lesser Prairie Chicken. The terms of he-this CCAA enable
the Company to minimize its impacts to and promote conservation of Lesser Prairie Chicken habitat but also maintain its
development plans through the generation of habitat impact offsets. The southern and northern population segments of the
Lesser Prairie Chicken were formally listed as endangered and threatened, respectively, by the FWS in November 2022.
However, the Company' s participation in the Lesser Prairie Chicken CCAA insulates the Company' s operations from most of
the adverse impacts of this listing. Should the habitat of the Lesser Prairie Chicken be expanded at a future date through the
actions of the FWS, operationq in areas pertaining to any expanded habitat would not be covered by the CCAA and future
operatroni may requrre qeeurlng FWS pernnt% Separately, in Augus-t—July 2622-2023 -the FWS proposed agreed;via-a

3 3 e her-to list the Dunes Sagebrush Lizard as endangered e
t-hfeateﬁed—by—}&ne—}& 2623-but to date has not proposed any protected habitat . Relatedly Indentary2624-, the FWS
approved a pair of CCAAs covering the Dunes Sagebrush Lizard and its related habitats in non- federal lands in certain
counties of western Texas, one pertaining to oil and gas activities and the other to sand mining activities. The Company is




a participant in the CCAA eevering-for the conservation of the Dunes Sagebrush Lizard related to oil and gas activities as
managed by the American Conservation Foundation. The terms of this CCAA enable the Company to minimize its
impacts to the Dunes Sagebrush Lizard and to promote conservation of Dunes Sagebrush Lizard habitat through the
efforts of the American Conservation Foundation. Participation in nen—federal-the CCAA also provides funding to the
American Conservation Foundation to advance scientific understanding ands—- and augment efforts to protect the
species and preserve and improve Dunes Sagebrush Lizard habitats in certain counties of western Texas while maintaining
the Company' s development plans. When the FWS designates habitat for the Dunes Sagebrush Lizard, the FWS will
work with the American Conservation Foundation to sync conservation and provide legal assurances to CCAA
participants . The designation of previously unprotected species or the re- designation of under protected species as threatened
or endangered in areas where the Company conducts operations could cause the Company to incur increased costs arising from
species protection measures or could result in delays, restrictions or prohibitions on its development and production activities
that could have a material adverse effect on the Company' s ability to develop and produce reserves. The Company' s
transportation of gas; sales and purchases of oil, NGLs and gas or other energy commodities and any derivative activities related
to such energy commodities, expose the Company to potential regulatory risks. The FERC, the Federal Trade Commission and
the U. S. Commodities Futures Trading Commission €~FF&"-hold statutory authority to monitor certain segments of the
physical and futures energy commodities markets relevant to the Company' s business. These agencies have imposed broad
regulations prohibiting fraud and manipulation of such markets. With regard to the Company' s transportation of gas in interstate
commerce, physical sales and purchases of oil, NGLs, gas or other energy commodities, and any derivative activities related to
these energy commodities, the Company is required to observe the market- related regulations enforced by these agencies,
which hold substantial enforcement authority. Failure to comply with such regulations, as interpreted and enforced, could result
in agency actions that could materially and adversely affect the Company' s results of operations and financial condition. The
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Company s bylaws provrde to the fullest extent permrtted by law that the Court of Chancery of the State of Delaware (or if the
Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware) will be the exclusive forum
for certain legal actions between the Company and its steelchelders-shareholders and that the federal district courts of the
United States shall be the sole and exclusive forum for the resolution of causes of action arising under the Securities Act of
1933. These provisions could increase costs to bring a claim, discourage claims or limit the ability of the Company' s
stoekhotders-shareholders to bring a claim in a judicial forum viewed by the steekhotders-shareholders as more favorable for
disputes with the Company or the Company' s directors, officers or other employees. The Company' s bylaws provide to the
fullest extent permitted by law that, unless the Company consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware (or if the Court of Chancery does not have jurisdiction, the federal district court for the
District of Delaware) will be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the
Company, (b) any action asserting a claim of breach of a fiduciary duty owed by any director, officer, other employee, agent or
stoekhotder-shareholder of the Company to the Company or the Company' s steekhotders-shareholders , (c) any action against
the Company arising pursuant to any provision of the Delaware General Corporation Law or as to which the Delaware General
Corporation Law confers jurisdiction on the Court of Chancery of the State of Delaware, or (d) any action against the Company
or any director, officer, other employee or agent of the Company asserting a claim governed by the internal affairs doctrine,
including, without limitation, any action to interpret, apply, enforce or determine the validity of the Company' s certificate of
incorporation or the Company' s bylaws. The Company' s bylaws also provided that the federal district courts of the United
States shall be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933. Although the Company' s bylaws provide for an exclusive forum for causes of action under the
Securities Act of 1933, its steekholders-shareholders will not be deemed to have waived compliance with the federal securities
laws and the rules and regulations thereunder. The choice of forum provisions may increase costs to bring a claim, discourage
claims or limit a steekheotder-shareholder ' s ability to bring a claim in a judicial forum that it finds favorable for disputes with
the Company or the Company' s directors, officers or other employees, which may discourage such lawsuits against the
Company or the Company' s directors, officers and other employees. Alternatively, if a court were to find the choice of forum
provision contained in the Company' s bylaws to be inapplicable or unenforceable in an action, the Company may incur
additional costs associated with resolving such action in other jurisdictions. From time to time, U. S. federal and state level
legislation has been proposed that would, if enacted into law, make significant changes to U. S. tax laws, including to certain
key U. S. federal and state income tax provisions currently available to oil and natural gas exploration and development
companies. Such legislative changes have included, but have not been limited to, (i) the elimination of the percentage depletion
allowance for oil and natural gas properties, (ii) the elimination of current deductions for intangible drilling and development
costs, (iii) an extension of the amortization period for certain geological and geophysical expenditures, (iv) the elimination of
certain other tax deductions and relief previously available to oil and natural gas companies and (v) an increase in the U. S.
federal income tax rate applicable to corporations such as the Company. It is unclear whether these or similar changes will be
enacted and, if enacted, how soon any such changes could take effect. Additionally, states in which the Company operates or
owns assets may impose new or increased taxes or fees on oil and natural gas extraction. The passage of any legislation as a
result of these proposals and other similar changes in U. S. federal income tax laws or the imposition of new or increased taxes
or fees on natural gas and oil extraction could materially and adversely affect the Company' s operations and cash flows. In
addition, on Augu%t 1( 2022 Pre%rdent Brden qrgned 1nt0 law the IRA Wthh -rnel-udes— among other thrngs 1mp0sed &

ntreduees—a one percent excise tax on corporate s’feeleshare repurcha%es after December 31,2022, pr0V1ded tax 1ncent1ves to
promote clean energy, and introduced a corporate alternative minimum tax (the" CAMT") Under the CAMT, a 15
percent minimum tax is w#H-be-imposed on certain adjusted financial statement income of" applicable corporanon% " whiehis
effeet—we—begtnﬁrng—}a-ﬁttaﬂ—l—ZG%—The CAMT generally treats a corporation as an applicable corporation in any taxable year
in which the" average annual adjusted financial statement income" of the corporation and certain of its subsidiaries and affiliates
for a three- taxable- year period ending prior to such taxable year exceeds $ 1 billion. The U. S. Department of the Treasury
and the Internal Revenue Service have issued guidance on the application of the CAMT, which may be relied upon until
final regulations are released. If the Company ' s CAMT liability is greater than its regular U. S. federal income tax
liability for any particular tax year, the CAMT liability would effectively accelerate its future U. S. federal income tax
obligations, reducing its cash flows in that year, but provide an offsetting credit against its regular U. S. federal income
tax liability in future tax years. Based on the Company' s interpretation of the IRA, CAMT and related guidance, the
Company does not expect the CAMT to materially increase its tax obligations for the 2023 taxable year. However, the
CAMT could materially increase the Company' s tax obligations in the future, which could adversely impact the
Company' s financial condition, results of operations and cash flows. The completion of the Merger is currently assessing
subject to satisfaction or waiver of certain customary mutual closing conditions, including (i) the expiration or
termination of any applicable waiting period under the Hart- Scott- Rodino Antitrust Improvements Act of 1976, as
amended (the" HSR Act") (in ExxonMobil' s case, without the imposition of any Burdensome Condition (as defined
below)), (ii) the absence of any injunction or the-other order issued by a court of competent jurisdiction or applicable law



or legal prohibition prohibiting or making illegal the consummation of the Merger (or, in ExxonMobil' s case, imposing a
Burdensome Condition), (iii) the absence of any stop order or proceeding by the SEC for the purpose of suspending the
effectiveness of the Registration Statement on Form S- 4 filed by ExxonMobil pursuant to which the shares of
ExxonMobil common stock are to be issued in connection with the Merger and (iv) approval for listing on the NYSE of
the shares of ExxonMobil common stock to be issued in connection with the Merger." Burdensome Condition'" means a
material adverse effect on the business, financial condition or results of operations of ExxonMobil, the Company and
their respective subsidiaries, taken as a whole (for this purpose ExxonMobil, the Company and their respective
subsidiaries, taken as a whole, being deemed a consolidated group of entities of the size and scale of a potential-
hypothetical company that is equivalent in size to the Company and its subsidiaries). The obligation of each party to
consummate the Merger is also conditioned upon (i) the other party having performed in all material respects its
obligations under the Merger Agreement, (ii) the other party' s representations and warranties in the Merger Agreement
being true and correct (subject to certain materiality qualifiers) and (iii) the other party having not experienced a
material adverse effect. Furthermore, the requirements for obtaining the required clearances and approvals could delay
the completion of the Merger for a significant period of time or prevent the Merger from occurring. Any delay in
completing the Merger may adversely affect the cost savings and other benefits expected to be achieved if the Merger
and the integration of ExxonMobil' s and the Company' s respective businesses are not completed within the expected
time frame. There can be no assurance that the conditions to the closing of the Merger will be satisfied, waived or
fulfilled in a timely fashion or that the Merger will be completed. If the Merger is completed, each eligible share of the
Company' s common shares outstanding immediately prior to the Merger will automatically be converted into the right
to receive 2. 3234 shares of ExxonMobil common stock, with cash to be paid in lieu of fractional shares. Because the
Exchange Ratio is fixed, the value of the Merger consideration will depend on the market price of ExxonMobil common
stock at the time the Merger is completed. Prior to completion of the Merger, the market price of ExxonMobil common
stock is also expected to ofthese—-- the legislative-ehanges-market price of the Company' s common shares. The
value of the Company' s common shares and ExxonMobil common stock have fluctuated since the date of the
announcement of the Merger Agreement fluctuate. Accordingly, the Company' s shareholders will not
know or be able to determine the market evaluate—-- value of the Merger consideration the-they everatHimpaet-would
receive upon completion of the Merger. Share price changes may result from a variety of factors, including, among
others, general market and economic conditions, commodity prices, changes in ExxonMobil' s and the Company' s
respective businesses, operations and prospects, market assessments of the likelihood that the Merger will be completed
and the timing of the Merger and regulatory considerations. Many of these factors are beyond ExxonMobil' s and the
Company' s control. Parties with which the Company does business may experience uncertainty associated with the
Merger, including with respect to current or future business relationships with ExxonMobil, Pioneer or the combined
business. The Company' s business relationships may be subject to disruption as parties with which ExxonMobil or the
Company does business may attempt to negotiate changes in existing business relationships or consider entering into
business relationships with parties eurrent-than ExxonMobil , Pioneer or the combined business. These disruptions
could have an adverse effect on the businesses, financial condition, results of operations or prospects of the combined
business, including an adverse effect on ExxonMobil' s ability to realize the anticipated benefits of the Merger. The risk,
and adverse effect, of such disruptions could be exacerbated by a delay in completion of the Merger or termination of the
Merger Agreement. The Merger Agreement contains provisions that restrict the ability of the Company to sell its
business to a party other than ExxonMobil, even if that party were prepared to pay consideration with a higher per-
share value than the consideration payable in the Merger pursuant to the Merger Agreement. In addition, the Company
will be required to pay a termination fee of approximately $ 1. 8 billion to ExxonMobil if (i) the Merger Agreement is
terminated by ExxonMobil because the Company materially breached the terms of the Merger Agreement, (ii) an
acquisition proposal or offer for a competing transaction had been publicly announced or communicated to the Board
between the signing and termination of the Merger Agreement and (iii) the Company engages in certain competing
transactions within 12 months after the termination of the Merger Agreement. If the Merger is not completed for any
reason, the ongoing businesses of the Company may be adversely affected, and without realizing any of the benefits of
having completed the Merger, the Company would be subject to a number of risks, including the following:  the
Company may experience negative reactions from the financial markets, including negative impacts on its share price; ©
the Company may experience negative reactions from its customers, vendors, business partners, regulators and
employees; * the Company will be required to pay certain costs relating to the Merger, whether or not the Merger is
completed; * the Merger Agreement places certain restrictions on the conduct of the Company' s businesses prior to
completion of the Merger, and such restrictions, the waiver of which is subject to the written consent of ExxonMobil
(such consent not to be unreasonably withheld, conditioned or delayed), and subject to certain exceptions and
qualifications, may delay or prevent the Company from taking certain other specified actions, responding effectively to
competitive pressures or industry developments or otherwise pursuing business opportunities during the pendency of the
Merger that the Company would have made, taken or pursued if these restrictions were not in place; * the Company
could be subject to litigation related to any failure to complete the Merger or related to any enforcement proceeding
commenced against the Company to perform its obligations under the Merger Agreement; * matters relating to the
Merger (including integration planning) will require substantial commitments of time and resources by the Company' s
management, which would otherwise have been devoted to day- to- day operations and other opportunities that may
have been beneficial to the Company as an independent company; and e in the event of a termination of the Merger
Agreement under certain circumstances specified in the Merger Agreement, the Company may be required to pay a



termination fee of approximately $ 1. 8 billion to ExxonMobil. There can be no assurance that the risks described above
will not materialize. If any of those risks materialize, they may materially and adversely affect the Company' s
businesses, financial condition, financial results, ratings, bond prices and / or share price. Securities class action lawsuits
and derivative lawsuits are often brought against public companies that have entered into merger agreements. Even if
such a lawsuit is unsuccessful, defending against these claims can result in substantial costs. Shareholders of the
Company have filed, and may in the future file, lawsuits against ExxonMobil, Pioneer and / or propesed-regulations-and
interpretive-guidaneefrom-tax-antherities-on-the directors and officers of either Company-company “s-effeetive-taxrate-in
connection with the Merger. These lawsuits could prevent or delay the completion of the Merger and eonsetlidated-batanee
sheets-result in significant costs to the Company, including any costs associated with the indemnification of directors and
officers. There can be no assurance that any of the defendants will be successful in the outcome of any existing or
potential lawsuits . The Company expects to incur a number of non- recurring costs associated with the Merger and
combining the operations of the two companies. The significant, non- recurring costs associated with the Merger include,
among others, fees and expenses of financial advisors and other advisors and representatives, certain employment-
related costs relating to employees of the Company, filing fees due in connection with filings required under the HSR Act
and filing fees and printing and mailing costs for a proxy statement / prospectus. Some of these costs have already been
incurred or may be incurred regardless of whether the Merger is completed unable-to-prediet-whether-any-sueh-changes-or
other-proposals-witkaltimately-be-enaeted-.



