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Vital
Energy

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
OF VITAL ENERGY, INC.
TO BE HELD ON NOVEMBER 21, 2023

To the Stockholders of Vital Energy, Inc.:

A special meeting of stockholders (the “Special Meeting”) of Vital Energy, Inc. (“Vital Energy” or the
“Company”) will be held on Tuesday, November 21, 2023 at 9:00 a.m. Central Time. The Special
Meeting will be held at Santa Fe Plaza Building, 521 E. 2nd Street, Tulsa, Oklahoma 74120 for the
following purposes:

1. A proposal to approve an amendment to the Company’s Amended and Restated Certificate of
Incorporation to increase the number of authorized shares of the Company’s common stock,
par value $0.01 per share (the “Common Stock”), from 40,000,000 to 80,000,000 (the
“Charter Amendment Proposal” or “Proposal One");

2. A proposal to approve the issuance of shares of Common Stock, upon conversion of the
Company’s 2.0% Cumulative Mandatorily Convertible Series A Preferred Stock, par value
$0.01 per share (the “Preferred Stock”), for purposes of complying with Rule 312.03 of the
New York Stock Exchange (“NYSE”) Listed Company Manual (“NYSE Rule 312.03") (the
“Conversion Proposal” or “Proposal Two"); and

3. A proposal to approve one or more adjournments of the Special Meeting, if necessary or
appropriate, to permit solicitation of additional votes if there are insufficient votes to approve
the Charter Amendment Proposal or the Conversion Proposal (the “Adjournment Proposal” or
“Proposal Three”).

Each of the foregoing proposals is more fully described in the accompanying proxy statement, which
each stockholder is encouraged to read carefully. In addition to the foregoing, the Special Meeting will
include the transaction of such other business as may be properly presented at the Special Meeting.

The Board of Directors of the Company has fixed the close of business of October 19, 2023 as the
record date for the determination of stockholders entitled to notice of and to vote at the Special Meeting
or any adjournment thereof. A list of stockholders eligible to vote at the Special Meeting will be
available for review during our regular business hours at our principal offices in Tulsa, Oklahoma for
the 10 days prior to the Special Meeting for review for any purposes related to the Special Meeting.

You are cordially invited to attend the Special Meeting in person. However, to assure your
representation at the Special Meeting, you are urged to vote by proxy by following the instructions
contained in the proxy statement. You may revoke your proxy in the manner described in the proxy
statement at any time before it has been voted at the Special Meeting. Any stockholder attending the
Special Meeting may vote in person even if he or she has returned a proxy. Your vote is important.
Whether or not you plan to attend the Special Meeting, we hope that you will vote as soon as
possible.

Tulsa, Oklahoma
October 25, 2023

By order of the board of directors

Mok

Mark Denny
Senior Vice President—General Counsel & Secretary
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VITAL ENERGY, INC.
SANTA FE PLAZA BUILDING
521 E. 2ND STREET, SUITE 1000
TULSA, OKLAHOMA 74120

PROXY STATEMENT
SPECIAL MEETING OF STOCKHOLDERS
NOVEMBER 21, 2023

This proxy statement has been prepared by the management of Vital Energy, Inc. In this proxy
statement, we refer to Vital Energy, Inc. as “we,” “our,” “us,” “Vital Energy” or the “Company.”

The accompanying proxy statement, together with the enclosed form of proxy card, is first being mailed
to stockholders on or about October 25, 2023.

General Information About Solicitation, Voting and Attending

Date, Time and Location

This proxy statement is delivered in connection with the solicitation by the Company’s board of
directors (the “Board” or “Board of Directors”) of proxies to be voted at the Special Meeting, which is to
be held on November 21, 2023 at 9:00 a.m. Central Time at Santa Fe Plaza Building, 521 E. 2nd
Street, Tulsa, Oklahoma 74120, and any adjournment or postponement of the Special Meeting.

Purpose

At the Special Meeting, our stockholders will be asked to vote on proposals to:

» approve an amendment to our Amended and Restated Certificate of Incorporation to increase
the number of authorized shares of Common Stock from 40,000,000 to 80,000,000;

» approve the issuance of the shares of Common Stock upon conversion of the shares of
Preferred Stock for purposes of complying with NYSE Rule 312.03; and

» approve one or more adjournments of the Special Meeting, if necessary or appropriate, to
permit solicitation of additional votes if there are insufficient votes to approve the foregoing
proposals.

Who Can Vote

You are entitled to attend the Special Meeting and vote your Common Stock if you held shares as of
the close of business on October 19, 2023 (the “Record Date”). As of the Record Date, there were
22,689,016 shares of Common Stock outstanding, including 937,468 shares of Common Stock held in
escrow, of which 22,109,048 shares of Common Stock are entitled to vote. Stockholders are entitled to
cast one vote per share on each matter presented for consideration and action at the Special Meeting.

Counting Votes

Consistent with state law and our bylaws, the presence, in person or by proxy, of at least a majority of
all the outstanding shares entitled to vote at the Special Meeting will constitute a quorum for purposes
of voting on a particular matter at the Special Meeting. Once a share is represented for any purpose at
the Special Meeting, it is deemed present for quorum purposes for the remainder of the Special
Meeting and any adjournment thereof unless a new record date is set for the adjournment. Shares held
of record by stockholders or their nominees who do not vote by proxy or at the Special Meeting in
person will not be considered present or represented and will not be counted in determining the
presence of a quorum. Signed proxies that withhold authority or reflect abstentions and “broker non-
votes” will be counted for purposes of determining whether a quorum is present. Broker non-votes will
not be counted as a vote cast on any matters that are not routine for which you do not provide voting
instructions in the proxy card.

Assuming the presence of a quorum at the Special Meeting:

» The approval of the Charter Amendment Proposal will require the affirmative vote of a majority
of the Common Stock outstanding and entitled to vote thereon. Abstentions, if any, will have the
effect of a vote against this proposal. As this proposal is considered routine under NYSE rules,
there will be no broker non-votes on this proposal.
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» The approval of the Conversion Proposal will require the affirmative vote of a majority of the
votes cast at the Special Meeting. Abstentions and broker non-votes, if any, are not treated as
votes cast, and therefore will have no effect on this proposal.

» The approval of the Adjournment Proposal will require the affirmative vote of a majority of the
votes cast at the Special Meeting. Abstentions, if any, are not treated as votes cast, and
therefore will have no effect on this proposal. As this proposal is considered routine under NYSE
rules, there will be no broker non-votes on this proposal.

We strongly encourage you to vote your shares promptly. This action ensures that your shares will be
voted in accordance with your wishes at the Special Meeting.

Attending the Special Meeting

If you are a holder of record and plan to attend the Special Meeting, please bring a photo identification
to confirm your identity. If you are a beneficial owner of Common Stock held by a bank or broker, i.e., in
“street name,” you will need proof of ownership to be admitted to the Special Meeting. A recent
brokerage statement or letter from a bank or broker are examples of proof of ownership. If you want to
vote in person your Common Stock held in street name, you must get a proxy in your name from the
registered holder.
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Questions And Answers

The following questions and answers address some commonly asked questions regarding the Special
Meeting, the Charter Amendment Proposal and the Conversion Proposal. These questions and
answers may not address all questions that are important to you. You should carefully read and
consider the more detailed information contained elsewhere in this proxy statement and the annexes to
this proxy statement, along with all of the documents we refer to in this proxy statement, as they
contain important information. You may obtain the information incorporated by reference in this proxy
statement without charge by following the instructions under the caption, “Where You Can Find More
Information; Incorporation by Reference.”

Q. Why am I receiving these materials?

A. The Board of Directors is furnishing this proxy statement and form of proxy card to the holders of
shares of Vital Energy Common Stock in connection with the solicitation of proxies to be voted at
the Special Meeting.

Q. When and where is the Special Meeting?

A. The Special Meeting will be held on November 21, 2023 at 9:00 a.m. Central Time, at Santa Fe
Plaza Building, 521 E. 2nd Street, Tulsa, Oklahoma 74120.

Q. Who is entitled to vote at the Special Meeting?

A. Holders of record of our Common Stock at the close of business on October 19, 2023, which we
refer to as the “Record Date,” are entitled to vote at the Special Meeting. As of the Record Date,
there were 22,689,016 shares of our Common Stock outstanding, including 937,468 shares of
Common Stock held in escrow, of which 22,109,048 shares of Common Stock are entitled to vote.
Of the 937,468 shares of Common Stock held in escrow, 357,500 shares are entitled to vote on
behalf of the Company and 579,968 share are not entitled to vote. Stockholders are entitled to
cast one vote per share on each matter presented for consideration and action at the Special
Meeting.

What are the proposals to be addressed at the Special Meeting, how does the
Board recommend | vote and what are the voting requirements for each proposal?

A. Atthe Special Meeting, stockholders will consider and vote upon the three items listed below in
the table and the table also contains the voting requirements to approve each of the listed items:

Abstentions &
broker non-votes

Board’s

Item recommendation Voting requirements

Approval of an » To be approved by the » Abstentions, if any, will have the

amendment to the
Amended and
Restated
Certificate of

stockholders, this item must
receive the “FOR” vote of the
holders of a majority of the
Common Stock outstanding and

effect of a vote against this
proposal. As this proposal is
considered routine under NYSE
rules, there will be no broker non-

1 Incorporation to FOR entitled to vote thereon. votes on this proposal.

increase the

number of

authorized shares

of Common Stock

Approval of the « To be approved by the ¢ Abstentions and broker non-votes,

issuance of the stockholders, this item must if any, are not counted as votes
2 Conversion Shares FOR receive the “FOR” vote of a cast and will have no effect on the

(as defined below) majority of the votes cast on this outcome of this proposal.

for purposes of proposal at the Special Meeting.

NYSE Rule 312.03

Approval of the * To be approved by the « Abstentions, if any, are not

Adjournment stockholders, this item must counted as votes cast and will

Proposal, if receive the “FOR” vote of a have no effect on the outcome of
3 necessary or FOR majority of the votes cast on this this proposal. As this proposal is

appropriate

proposal at the Special Meeting.

considered routine under NYSE
rules, there will be no broker non-
votes on this proposal.

What happens if the Charter Amendment Proposal is not approved?

If the Charter Amendment Proposal is not approved, we may not have an adequate number of
shares of Common Stock for future use, which may reduce our flexibility to issue shares of our
Common Stock for general corporate purposes,
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which may include capital-raising transactions or acquisitions of oil and gas properties and other
assets as well as in connection with future employee and director stock compensation programs.

What happens if the Conversion Proposal is not approved?

If the Conversion Proposal is not approved, the shares of Preferred Stock will remain outstanding
in accordance with the terms of the Preferred Stock. Failure to approve the Conversion Proposal
will have no effect on the Acquisition (as defined and described below). The closing of the
Acquisition will occur regardless of the outcome of the vote on the Conversion Proposal.

How may | vote my shares?

Stockholders of Record. If your shares are registered directly in your name with Equiniti Trust
Company, LLC (“Equiniti”), our “transfer agent,” and there are four ways to vote:

by signing, dating and returning the enclosed proxy card in the accompanying prepaid reply
envelope;

« by visiting the Internet at the address on your proxy card up until 11:59 p.m. ET the day
before the Special Meeting date;

* by calling toll-free (within the U.S. or Canada) at the phone number on your proxy card up
until 11:59 p.m. ET the day before the Special Meeting date; or

by attending the Special Meeting and voting in person by ballot.

A control number, located on your proxy card, is designed to verify your identity and allow you to
vote your shares of Common Stock, and to confirm that your voting instructions have been
properly recorded when voting electronically over the Internet or by telephone (using the
instructions provided in the enclosed proxy card). Please be aware that, although there is no
charge for voting your shares, if you vote electronically over the Internet or by telephone, you may
incur costs such as Internet access and telephone charges for which you will be responsible.

Even if you plan to attend the Special Meeting in person, you are strongly encouraged to vote your
shares of Common Stock by proxy. If you are a record holder or if you obtain a “legal proxy” to
vote shares that you beneficially own, you may still vote your shares of Common Stock in person
by ballot at the Special Meeting even if you have previously voted by proxy. If you are present at
the Special Meeting and vote in person by ballot, your previous vote by proxy will not be counted.

Beneficial Owners. Most of our stockholders hold their shares in street name through a broker,
bank or other nominee rather than directly in their own name. In that case, you are considered the
beneficial owner of shares held in street name, you may vote through your bank, broker or other
nominee by completing and returning the voting form provided by your bank, broker or other
nominee, or, if such a service is provided by your bank, broker or other nominee, electronically
over the Internet or by telephone. To vote over the Internet or by telephone through your bank,
broker or other nominee, you should follow the instructions on the voting form provided by your
bank, broker or nominee. As the beneficial owner, you are also invited to attend the Special
Meeting. Because a beneficial owner is not the stockholder of record, you may not vote these
shares in person at the Special Meeting unless you obtain a “legal proxy” from the broker, bank or
nominee that holds your shares, giving you the right to vote the shares at the Special Meeting. You
will need to contact your broker, bank or nominee to obtain a legal proxy, and you will need to
bring it to the Special Meeting in order to vote in person.

What happens if | do not give specific voting instructions?

If you are a stockholder of record, and vote without giving specific voting instructions, the
proxyholders will vote your shares in the manner recommended by our Board of Directors on all
matters presented in this proxy statement, and, with respect to any other matters that may
properly come before the Special Meeting, as the proxyholders may determine in their discretion.

If you are the beneficial owner of shares held in the name of a broker, bank or other nominee and
do not provide that broker, bank or other nominee with voting instructions in the proxy card, your
broker may vote your shares only with respect to certain matters considered routine. For any
matters that are not routine for which you do not provide voting instructions in the proxy card, your
shares will constitute “broker non-votes” and will not be counted as a vote cast on that proposal.
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With respect to the matters being voted on at the Special Meeting, your broker may not vote on
the Conversion Proposal if you do not furnish instructions for this proposal. Thus, assuming that a
quorum is obtained, such broker non-votes will not affect the outcome of these matters. Your
broker may, however, vote in its discretion on the Charter Amendment Proposal and the
Adjournment Proposal.

What is the quorum requirement for the Special Meeting?

A majority of the Company’s outstanding shares entitled to vote at the Special Meeting as of the
Record Date must be present, in person or by proxy, at the Special Meeting in order to hold the
Special Meeting and conduct business. This is called a quorum. Your shares will be counted for
purposes of determining if there is a quorum, whether representing votes for, against, withheld or
abstained, if you:

« are present and vote at the Special Meeting; or

» properly submit a proxy card or vote over the Internet or by telephone.

Broker non-votes are counted as present for the purpose of determining the existence of a quorum
at the Special Meeting. If a quorum is not present, the chairman of the Special Meeting may
adjourn the Special Meeting to another place, if any, date, or time.

How can | change my vote after | return my proxy card?

If you are a stockholder of record, there are three ways you can change your vote or revoke your
proxy after you have sent in your proxy card.

« First, you may send a written notice stating that you would like to revoke your proxy to Vital
Energy, Inc. c/o Corporate Secretary Santa Fe Plaza, 521 E. 2nd Street, Suite 1000, Tulsa,
Oklahoma 74120.

« Second, you may complete and submit another valid proxy by mail, telephone or over the
Internet that is later dated and if mailed, is properly signed, or if submitted by telephone or over
the Internet is received by 11:59 p.m. ET on November 20, 2023. Any earlier proxies will be
revoked automatically.

» Third, you may attend the Special Meeting and vote in person. Any earlier proxy will be revoked.
However, attending the Special Meeting without voting in person will not revoke your proxy.

If you hold your shares through a broker, bank or other nominee and you have instructed the
broker, bank or other nominee to vote your shares, you must follow directions from your broker,
bank or other nominee to change your vote.

Who will tabulate the votes?

The Board of Directors has appointed Broadridge Financial Solutions, Inc., to certify the tabulated
vote and Broadridge will have a representative to act as the independent inspector of elections for
the Special Meeting. Broadridge will be responsible for:

(i) determining the presence of a quorum at the Special Meeting,

(i) receiving all votes and ballots, whether by proxy or in person, with regard to all matters voted
upon at the Special Meeting,

(iii) counting and tabulating all such votes and ballots, and

(iv) determining and reporting the results with regard to all such matters voted upon at the Special
Meeting.

Where can I find the voting results of the Special Meeting?

We intend to announce preliminary voting results at the Special Meeting and publish final results in
a Current Report on Form 8-K to be filed with the Securities and Exchange Commission (the
“SEC”) within four business days following the Special Meeting.

How can | obtain a separate set of proxy materials?

We have adopted a procedure approved by the SEC known as “householding.” Under this
procedure, multiple
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stockholders residing at the same address have the convenience of receiving a single copy of the
proxy statement, unless they have notified us that they want to continue receiving multiple copies.
Householding allows us to reduce the environmental impact of providing proxy materials as well as
printing and mailing costs.

If you received a householded mailing and you would like to have additional copies of the proxy
statement mailed to you, or you would like to revoke your consent to the householding of
documents, please submit your request to Vital Energy, Inc. c/o Corporate Secretary Santa Fe
Plaza, 521 E. 2nd, Suite 1000, Tulsa, Oklahoma 74120, or by calling (918) 513-4570.

Unfortunately, householding for bank and brokerage accounts is limited to accounts within the
same bank or brokerage firm. For example, if you and your spouse each have an account
containing our Common Stock at different brokerage firms, your household will receive two copies
of our Special Meeting materials—one from each brokerage firm. To reduce the number of
duplicate sets of materials your household receives, you may wish to enroll some or all of your
accounts in our electronic delivery program.

. Who pays for the cost of this proxy solicitation?

We will pay for the costs of the solicitation of proxies. We may reimburse brokerage firms and
other persons for expenses incurred in forwarding the voting materials to their customers who are
beneficial owners and obtaining their voting instructions. We have retained the services of Morrow
Sodali LLC to aid in the solicitation of proxies from banks, brokers, nominees and intermediaries.
We will pay Morrow Sodali LLC a fee of $15,000 for its services. In addition to soliciting proxies by
mail, our Board of Directors, officers and employees may solicit proxies on our behalf, without
additional compensation, personally or by telephone. Stockholders voting over the Internet should
understand that there may be costs associated with electronic access, such as the usage charges
from telephone companies and Internet access providers, that must be borne by the stockholder.

. Who can help answer my questions?

If you have any questions concerning the Special Meeting or the accompanying proxy statement,
would like additional copies of the accompanying proxy statement or need help voting your shares
of Common Stock, please contact our proxy solicitor:

Morrow Sodali LLC
333 Ludlow Street, Fifth Floor, South Tower
Stamford, CT 06902
Banks and Brokers, Call Collect: 203-658-9400
All Others Call Toll Free: 800-662-5200
Email: vtle.info@investor.morrowsodali.com
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Proposal One—Approval of Amendment to Third Amended and
Restated Certificate of Incorporation to Increase the Number of
Authorized Shares of Common Stock

Overview

The Board has approved and is recommending to our stockholders for approval at the Special Meeting,
an amendment to Article Fourth of our Amended and Restated Certificate of Incorporation (as
amended to date, the “Charter”), which sets forth the terms of our authorized capital stock.

Article Fourth currently authorizes 90,000,000 shares of all classes of stock, consisting of 40,000,000
shares of common stock, par value $0.01 per share, and 50,000,000 shares of preferred stock, par
value $0.01 per share.

The proposed amendment would increase the authorized Common Stock to 80,000,000 shares and
correspondingly increase the number of authorized shares of our capital stock to 130,000,000; the
authorized shares of our Preferred Stock would remain at 50,000,000. If approved and adopted by our
stockholders at the Special Meeting, this amendment would become effective upon the filing of a
Certificate of Amendment with the Secretary of State of the State of Delaware. The proposed
amendment to Article Fourth of our Charter would replace Paragraph A of Article Fourth with the
following:

“A. The total number of shares of all classes of stock which the Corporation shall have authority to
issue is 130,000,000, consisting of 80,000,000 shares of Common Stock, par value one cent ($0.01)
per share (the “Common Stock”), and fifty million (50,000,000) shares of Preferred Stock, par value
one cent ($0.01) per share (the “Preferred Stock”).”

As of the Record Date, 22,689,016 shares of Common Stock were issued and outstanding and an
aggregate of 2,432,500 shares of Common Stock were reserved for possible future issuance under the
Vital Energy, Inc. Omnibus Equity Incentive Plan. Approximately 8.7 million shares of Common Stock
will be issued in the Acquisition (assuming the approval of the Conversion Shares), approximately 3.58
million shares of Common Stock will be issued in the previously announced acquisition by the
Company of assets from Maple Energy Holdings, LLC, and approximately 2.27 million shares of
Common Stock will be issued in the previously announced acquisition by the Company of assets from
Tall City Property Holdings 11l LLC and Tall City Operations Ill LLC (each as disclosed in our Current
Report on Form 8-K filed with the SEC on September 13, 2023), of which 1,806,887 shares of
Common Stock (on an as-converted basis), in the aggregate, are held in escrow and of which 937,468
shares of Common Stock are included in the number of issued and outstanding shares provided
above. After giving effect to such issuances in connection with these acquisitions, approximately 2.1
million authorized shares of Common Stock remain available for issuance for future purposes and the
Board deems it advisable to increase our authorized shares of Common Stock. The adoption of the
proposed amendment would provide for an additional 40,000,000 shares of Common Stock for future
issuance.

Other than as described above, we have no immediate arrangements, commitments or understandings
for the issuance of the proposed additional shares of Common Stock. The amendment to our Charter
is intended to ensure that we will continue to have an adequate number of authorized and unissued
shares of Common Stock for future use. The proposed increase in the number of authorized shares of
our Common Stock would give Vital Energy the flexibility to issue shares of our Common Stock for
general corporate purposes, which may include capital-raising transactions or acquisitions of oil and
gas properties and other assets as well as in connection with future employee and director stock
compensation programs.

In addition, having such shares available for issuance in the future will allow shares of Common Stock
to be issued without the expense and delay of a stockholders’ meeting or further action by
stockholders, unless such action is required by applicable law or the rules of any stock exchange on
which our Common Stock may then be listed. The NYSE, on which our Common Stock is currently
listed, requires stockholder approval prior to issuing shares in certain instances, including where the
number of shares to be issued would exceed 20% of the number of shares outstanding prior to such
issuance.

We have not proposed the increase in the authorized number of shares of our Common Stock with the
intention of using the additional shares for anti-takeover purposes and we do not view the proposed
increase as a special anti-takeover measure, although an issuance of additional shares could,
depending on the circumstances, make more difficult, or discourage, an attempt to acquire control of
Vital Energy. We are not at this time aware of any currently pending or threatened efforts to acquire
control of Vital Energy, and we are not proposing this increase in response to any third-party effort to
acquire control of Vital Energy or any third-party effort to accumulate our Common Stock.

The additional shares of Common Stock authorized by the proposed amendment, if and when issued,
would have the same rights and privileges as the shares of Common Stock currently authorized.
Adoption of the Charter Amendment Proposal alone will not have any immediate dilutive effect on the
proportionate voting power or other rights of the Company’s existing
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stockholders. However, any issuance of additional shares of our Common Stock would increase the
number of outstanding shares of our Common Stock, and (unless such issuance was pro rata among
existing stockholders) our existing stockholders’ percentage ownership of our Common Stock would be
diluted accordingly. Our Common Stock has no preemptive rights to purchase additional shares of
Common Stock or other of our securities. In addition, under Delaware law, our stockholders are not
entitled to any dissenters’ or appraisal rights in connection with the proposed increase in the number of
authorized shares of Common Stock.

Vote Required for Approval

Approval of the proposed amendment to our Charter requires the affirmative vote of the holders of a
majority of the outstanding shares of Common Stock. Abstentions with respect to this proposal will
have the effect of a vote against this proposal. This proposal is considered to be “routine” under the
NYSE rules. As a result, brokers will have discretionary authority to vote on this proposal and there will
be no broker non-votes with respect to this proposal. Properly executed proxies will be voted at the
Special Meeting in accordance with the instructions specified on the proxy; if no such instructions are
given, the persons named as agents and proxies in the accompanying form of proxy will vote such
proxy “FOR” this proposal.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS
VOTE “FOR” AN AMENDMENT TO THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON
STOCK.
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Proposal Two—Approval of the Issuance of the Conversion Shares
for Purposes of NYSE Rule 312.03

General

On September 13, 2023, we entered into a Purchase and Sale Agreement (as it may be amended from
time to time, the “Purchase Agreement”), with Henry Resources, LLC, Henry Energy LP and Moriah
Henry Partners LLC (collectively, “Henry”), pursuant to which the Company agreed to purchase (the
“Acquisition”) Henry’s oil and gas properties in the Midland and Delaware Basin, including
approximately 15,900 net acres located in Midland, Reeves and Upton Counties, equity interests in
certain subsidiaries and related assets and contracts. Pursuant to the terms of the Purchase
Agreement, the Company will deliver to Henry at the closing (i) 3,716,914 shares Common Stock and
(i) 4,977,272 shares of Preferred Stock, each subject to purchase price adjustments (as described
below) and customary closing adjustments (collectively, the “Unadjusted Stock Consideration”). On
September 13, 2023, we filed a Certificate of Designations of 2.0% Cumulative Mandatorily Convertible
Series A Preferred Stock of Vital Energy, Inc. (the “Certificate of Designations”) with the Secretary of
State of the State of Delaware setting forth the terms of the Preferred Stock, and the Certificate of
Designations became effective on such date. The Certificate of Designations may be amended to
provide for a greater number of authorized Preferred Stock to provide for the Potential Acquisitions (as
defined below).

Upon execution of the Purchase Agreement, the tag rights of certain parties unrelated to Henry (the
“Third Parties”) to sell their non-operated working interest in the oil and gas properties were triggered
and Henry gave notice to such Third Parties (the “Potential Acquisitions”). The elections of such tag
rights by the Third Parties are ongoing and therefore the terms of the Potential Acquisitions are still
subject to negotiation, and due diligence is still in process. The amount and mix of consideration to be
received by the Third Parties (which may consist of cash, Common Stock and/or Preferred Stock) has
not been determined yet. The number of shares of Common Stock to be issued to Henry may
decrease to 2,130,472 shares, and the number of shares of Preferred Stock to be issued to Henry may
increase to 6,563,714 shares (collectively, the “Adjusted Stock Consideration”) to reserve shares of
Common Stock for the Potential Acquisitions. There can be no assurance that we will enter into
purchase and sale agreements with any of the Third Parties. The Acquisition and the Potential
Acquisitions are not contingent on each other, and the Acquisition will be consummated regardless of
whether or not we will enter into purchase and sale agreements with any of the Third Parties.

Upon the terms and subject to the conditions described in the Certificate of Designations, the shares of
Preferred Stock will convert into shares of Common Stock at an initial conversion rate of one share of
Common Stock per share of Preferred Stock, subject to adjustment as described in the Certificate of
Designations, after the Company receives stockholder approval of the proposal to issue the
Conversion Shares in accordance with NYSE Rule 312.03. The shares of Preferred Stock are non-
convertible until we receive stockholder approval for the Conversion Proposal.

Based on the initial conversion rate and assuming the issuance of the Adjusted Stock Consideration,
the shares of Preferred Stock would convert into 6,563,714 shares of Common Stock (the “Conversion
Shares”).

The Conversion Shares will have the same rights and privileges as the shares of Common Stock
currently authorized. Our Common Stock has no preemptive rights to purchase additional shares of
Common Stock or other of our securities. In addition, under Delaware law, our stockholders are not
entitled to any dissenters’ or appraisal rights in connection with this proposal.

In connection with the closing of the Acquisition, the Company and Henry will enter into a Registration
Rights Agreement (the “Registration Rights Agreement”) (as further described below) and an Investor
Agreement (the “Investor Agreement”). Pursuant to the Investor Agreement, for the time periods
specified therein, Henry and its affiliates will be subject to customary standstill and transfer restrictions
and will agree to vote their shares of Common Stock in favor of director nominees and other customary
matters as recommended by the Board.

Stockholder Approval Required for Purposes of NYSE Rule 312.03

The Common Stock is listed on the NYSE under the ticker symbol “VTLE.” As a result, the Company is
subject to the rules set forth in the NYSE Listed Company Manual, including NYSE Rule 312.03. In
order to comply with NYSE Rule 312.03 and to satisfy a condition under the Purchase Agreement, we
are seeking stockholder approval of this Proposal Two. NYSE Rule 312.03(c) requires stockholder
approval prior to the issuance of common stock or other securities convertible into or exercisable for
common stock, in connection with any transaction or series of related transactions if (i) the common
stock has, or will have upon issuance, voting power equal to or in excess of 20% of the voting power
outstanding before the issuance
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of such stock or of securities convertible into or exercisable for common stock; or (ii) the number of
shares of common stock to be issued is or will be equal to or in excess of 20% of the number of shares
of common stock outstanding before the issuance of the common stock or of securities convertible into
or exercisable for common stock.

At the time of the execution of the Purchase Agreement, we had 18,590,894 shares of Common Stock
outstanding. Therefore, the shares of Common Stock to be issued to Henry as part of the Unadjusted
Stock Consideration, would have constituted approximately 19.99% of the voting power and
outstanding shares of Common Stock prior to giving effect to the Acquisition, and the Conversion
Shares, together with the shares of Common Stock to be issued as part of the Unadjusted Stock
Consideration, would have constituted approximately 46.77% of the voting power and outstanding
shares of Common Stock prior to giving effect to the Acquisition. Consequently, the issuance of the
Conversion Shares would be in excess of 20% of the voting power and shares of Common Stock
outstanding before the date of entry into the Purchase Agreement and is subject to stockholder
approval pursuant to NYSE Rule 312.03.

Dilution

If the stockholders approve the Conversion Proposal and assuming the issuance of the Adjusted Stock
Consideration, the Company is required to convert the shares of Preferred Stock into approximately
6.6 million shares of Common Stock. Upon conversion, the relative voting power of the current holders
of Common Stock would be reduced, as described in the table below, based on the number of shares
of Common Stock outstanding as of the Record Date, on a pro forma basis giving effect to the closing
of the Acquisition and the issuance and release from escrow of shares pursuant thereto, and the resale
of the Conversion Shares could have an adverse effect on the trading price of our Common Stock. The
Stock Consideration will be issued in a transaction intended to be exempt from registration under the
Securities Act of 1933, as amended. Therefore, these shares will initially not be freely tradeable under
federal securities laws. However, at the closing of the Acquisition, we will enter into the Registration
Rights Agreement with Henry, pursuant to which, among other things, the Company (i) will be required
to file with the SEC a registration statement on Form S-3 registering for resale the Conversion Shares
and the shares of Common Stock to be received by Henry pursuant to the Purchase Agreement and
(i) will grant Henry certain demand and piggyback registration rights.

Prior to Conversion of Preferred Stock After Conversion of Preferred Stock

Number of Shares Common Stock Number of Shares Common Stock
of Common Stock Ownership Interest of Common Stock Ownership Interest

Held and Voting Power Held and Voting Power
Current holders of Common stock
(excluding Henry)® 22,689,016 91% 22,689,016 72%
Holders of Preferred Stock (Henry) 2,130,472 9% 8,694,186 28%

Total

(1) Assumes only the closing of the Acquisition and no other acquisitions not closed as of the Record Date.

Consequences of Failing to Approve this Proposal

The Board is not seeking the approval of our stockholders to authorize our entry into the Purchase
Agreement. The Purchase Agreement has already been executed and delivered, and the closing of the
Purchase Agreement will occur regardless of the outcome of the vote on the Conversion Proposal. If
the Conversion Proposal is not approved, we would not be able to issue the Conversion Shares to
Henry and the shares of Preferred Stock would remain outstanding. As discussed in more detail below,
if the shares of Preferred Stock remain outstanding, we will be required to pay cumulative cash
dividends on the Preferred Stock at a rate per annum of 2.0% per share on the “Liquidation
Preference”, which rate will automatically increase to (i) 5.0% on September 15, 2024, and (ii) 8.0% on
September 15, 2025.

Terms of the Preferred Stock

Certain terms of the Preferred Stock, which are set forth in the Certificate of Designations, are
summarized below.

Voting Rights

The Certificate of Designations provides that, so long as any shares of Preferred Stock remain
outstanding, unless a greater percentage shall then be required by law, the Company shall not, without
the affirmative vote or consent (which shall not be unreasonably withheld) of the holders of record of
the Preferred Stock (the “Holders”) of at least a majority of the
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outstanding shares of Preferred Stock voting or consenting, as the case may be, separately as one
class, (A) create, authorize or issue any class or series of Parity Stock or Senior Stock (each as
defined in the Certificate of Designations) (or any security convertible into Parity Stock or Senior Stock)
or (B) amend the Company’s constituent documents by merger or otherwise so as to affect adversely
the rights, preferences, privileges or voting rights of Holders, including, without limitation, provisions
relating to dividends, conversion rights and ranking. The Preferred Stock otherwise has no voting rights
except as otherwise required by the General Corporation Law of the State of Delaware.

Dividends

Holders are entitled to receive cumulative cash dividends at a rate per annum of 2.0% per share of
Preferred Stock on the “Liquidation Preference” (which is, with respect to each share of Preferred
Stock, $54.96); provided that such rate shall automatically increase to (i) 5.0% on September 15, 2024,
and (ii) 8.0% on September 15, 2025, when, as and if declared by the Board of Directors out of assets
legally available for the payment of such dividends. Dividends are payable on January 1, April 1, July 1
and October 1 of each year, commencing on October 1, 2023.

Mandatory Conversion

The conversion of the shares of Preferred Stock into shares of Common Stock is conditioned on, and
will occur following, the approval by the Company’s stockholders of the Conversion Proposal and
notice of the conversion by the Company to the Holders. The initial conversion rate is one share of
Common Stock for one share of Preferred Stock, subject to adjustment for stock splits, stock
dividends, distributions and combinations.

Company Redemption

The Company may, at any time and from time to time, elect to redeem all outstanding shares of
Preferred Stock, or any portion thereof, in cash at a redemption price per share of Preferred Stock
equal to an amount per share of Preferred Stock equal to the greater of (i) the Liquidation Preference
plus accumulated dividends, and (ii) the Average VWAP (as defined in the Certificate of Designations)
for the 20 consecutive trading day period ending on the date immediately preceding the elected
redemption date.

Exchange Listing
The shares of Preferred Stock are not listed on any securities exchange or other trading system.

The foregoing summary of the Preferred Stock does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Certificate of Designations, a copy of which is attached
hereto as Annex A.

Vote Required

Approval of the issuance of the Conversion Shares requires the affirmative vote of the holders of a
majority of the votes cast in person or by proxy at the Special Meeting. Abstentions and broker non-
votes, if any, are not counted as votes cast and will have no effect on the outcome of this proposal.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE
ISSUANCE OF THE CONVERSION SHARES FOR PURPOSES OF NYSE RULE 312.03.
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Proposal Three—The Adjournment Proposal

Overview

We are asking you to approve a proposal to adjourn the Special Meeting from time to time, if necessary
or appropriate as determined in the discretion of the Board of Directors, to solicit additional proxies if
there are insufficient votes to adopt the Charter Amendment Proposal or the Conversion Proposal at
the time of the Special Meeting. If stockholders approve the Adjournment Proposal, we could adjourn
the Special Meeting and any adjourned session of the Special Meeting and use the additional time to
solicit additional proxies, including soliciting proxies from stockholders that have previously returned
properly executed proxies voting against the Charter Amendment Proposal or the Conversion
Proposal. Among other things, approval of the Adjournment Proposal could mean that, even if we had
received proxies representing a sufficient number of votes against the Charter Amendment Proposal or
Conversion Proposal such that the Charter Amendment Proposal or Conversion Proposal, as
applicable, would be defeated, we could adjourn the Special Meeting without a vote on the Charter
Amendment Proposal or Conversion Proposal and seek to convince the holders of those shares to
change their votes to votes in favor of the Charter Amendment Proposal and Conversion Proposal.
Additionally, we may seek to adjourn the Special Meeting if a quorum is not present or otherwise at the
discretion of the chairman of the Special Meeting.

Vote Required for Approval

Approval of the Adjournment Proposal whether or not a quorum is present, requires the affirmative vote
of the votes cast at the Special Meeting. Abstentions, if any, are not treated as votes cast, and
therefore will have no effect on this proposal. As this proposal is considered routine under NYSE rules,
there will be no broker non-votes on this proposal.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE
ADJOURNMENT PROPOSAL.
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of outstanding
common stock by

(i) beneficial owners of more than five percent of the Company’s outstanding common stock as of
October 19, 2023, of which is determined using the aggregate amount beneficially owned by each
reporting person reported in a Schedule 13D or Schedule 13G filing with the SEC as of the date of
event which requires filing of such statement,

(i) each director of the Company as of October 19, 2023,
(iii) each NEO of the Company, and
(iv) all of the Company’s directors and executive officers as a group as of October 19, 2023.

Unless otherwise noted, the mailing address of each person or entity named below is c/o Vital Energy,
Inc., Santa Fe Plaza, 521 E. 2" Street, Suite 1000, Tulsa, Oklahoma 74120.

Beneficial ownership is determined in accordance with SEC rules. Shares not outstanding but deemed
beneficially owned by virtue of the right of a person to acquire shares within 60 days of October 19,
2023, are included as outstanding and beneficially owned for that person but are not treated as
outstanding for the purpose of computing the percentage ownership of any other person. Except as
noted in the footnotes below, the holders have sole voting and dispositive powers over the shares.

Percentage
Name of person or identity of group Number of shares of class®
BlackRock, Inc.?) 2,677,720 11.8%
State Street Corporation® 2,443,942 10.8%
The Vanguard Group® 1,152,140 5.1%
William E. Albrecht® 17,276 *
Karen Chandler — —
Mark Denny® 20,336 *
John Driver® 2,889 &
Frances Powell Hawes® 17,967 *
Jarvis V. Hollingsworth® 6,582 @
Dr. Craig M. Jarchow® 12,794 *
Dr. Shihab A. Kuran® 2,889 L
Lisa M. Lambert 8,270 *
Lori A. Lancaster® 6,079 &
Bryan Lemmerman 66,718 *
Jason Pigott 121,775 *
Edmund P. Segner, 111® 19,660 *
Directors and executive officers as a group (12 persons) 303,235 1.3%

* Denotes less than 1% beneficially owned.

(1) Based upon an aggregate of 22,689,016 shares of common stock outstanding as of October 19, 2023.

(2)  This share ownership information was provided in a Schedule 13G/A filed on January 26, 2023 by BlackRock, Inc., which disclosed that of
the reported shares, such entity possesses sole voting and dispositive power of 2,660,413 shares and 2,677,720 shares, respectively. The
address of BlackRock, Inc. is 55 East 52nd Street, New York, New York 10055.

(3)  This share ownership information was provided in a Schedule 13G/A filed on February 13, 2023 by State Street Corporation, which disclosed
that of the reported shares, such entity possesses shared voting and dispositive power of 2,434,022 shares and 2,443,942 shares,
respectively. The address of State Street Corporation is 1 Lincoln Street, Boston, Massachusetts 02111.

(4)  This share ownership information was provided in a Schedule 13G/A filed on February 9, 2023 by The Vanguard Group, which disclosed that
of the reported shares, such entity possesses shared voting and dispositive power of 39,411 shares and 52,170 shares, respectively, and
sole dispositive power of 1,099,970 shares. The address of The Vanguard Group is 100 Vanguard Boulevard, Malvern, Pennsylvania 19355.

(5) Includes deferred stock compensation received pursuant to the Director Deferred Compensation Plan.

(6) Includes aggregated vested and exercisable stock options of 1,842 for Mr. Denny within 60 days of October 19, 2023.
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Where You Can Find More Information; Incorporation by Reference

The SEC allows us to “incorporate by reference” information into this proxy statement, which means
that we can disclose important information to you by referring you to other documents filed separately
with the SEC. The information incorporated by reference is deemed to be part of this proxy statement,
except for any information superseded by information in this proxy statement or incorporated by
reference subsequent to the date of this proxy statement. This proxy statement incorporates by
reference the documents set forth below that we have previously filed with the SEC. These documents
contain important information about us and our financial condition and are incorporated by reference
into this proxy statement.

The following documents are incorporated by reference into this proxy statement:

* our Annual Report on Form 10-K for the year ended December 31, 2022;

» our Quarterly Report on Form 10-Q for the quarters ended March 31, 2023 and June 30, 2023;
and

 our Current Reports on Form 8-K or Form 8-K/A, filed with the SEC on January 9, 2023,
February 15, 2023, April 3, 2023, May 17, 2023, May 25, 2023, June 15, 2023, June 30, 2023,
July 13, 2023, August 22, 2023, September 13, 2023, September 19, 2023 and September 25,
2023.

Vital Energy is delivering to its stockholders with this proxy statement the Quarterly Report on Form 10-
Q for the quarter ended June 30, 2023 and certain financial statements related to acquired businesses
previously filed with the SEC on June 15, 2023, July 13, 2023 and September 13, 2023 in accordance
with Item 13(b)(2) of Schedule 14A.

In addition, we incorporate by reference in this proxy statement any future filings made by Vital Energy
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) (excluding any information furnished and not filed with the SEC) prior to
the Special Meeting.

Any statement contained in a document incorporated by reference herein shall be deemed to be
modified or superseded for all purposes to the extent that a statement contained in this proxy
statement or in any other subsequently filed document which is also incorporated or deemed to be
incorporated by reference, modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
proxy statement. You may request a copy of these filings (other than an exhibit to a filing unless that
exhibit is specifically incorporated by reference into that filing) at no cost by writing or telephoning us at
the following address and telephone number:

Vital Energy, Inc.
Attention: Investor Relations
521 E. Second Street,
Suite 1000
Tulsa, Oklahoma 74120
(918) 513-4570


https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000048/lpi-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000092/lpi-20230331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000169/vtle-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000010/lpi-20230108.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000110465923022100/tm236826d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000075/lpi-20230403.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000110465923061852/tm236826d2_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000099/lpi-20230525.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000123/lpi-20230403.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000132/lpi-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000143/vtle-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000152812923000172/vtle-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000110465923100504/tm2325849d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000110465923101973/tm2326046d5_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528129/000110465923103539/tm2326804d1_8k.htm
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Additional Information

Solicitation of Proxies

We will pay for the costs of the solicitation of proxies. Solicitation of proxies may be made over the
Internet, by mail, personal interview or telephone by officers, directors and regular employees of the
Company. The Company may also request banking institutions, brokerage firms, custodians, nominees
and fiduciaries to forward solicitation material to the beneficial owners of the common stock that those
companies or persons hold of record, and the Company will reimburse the forwarding expenses. We
have retained the services of Morrow Sodali LLC to aid in the solicitation of proxies from banks,
brokers, nominees and intermediaries. We will pay Morrow Sodali LLC a fee of $15,000 for its
services. In addition to soliciting proxies by mail, our Board of Directors, officers and employees may
solicit proxies on our behalf, without additional compensation, personally or by telephone. Stockholders
voting over the Internet should understand that there may be costs associated with electronic access,
such as the usage charges from telephone companies and Internet access providers, that must be
borne by the stockholder.

Stockholder Proposals

The Board is aware of no other matter that may be brought before the Special Meeting. Under
Delaware law, only business that is specified in the notice of Special Meeting to stockholders may be
transacted at the Special Meeting.

Stockholders who, in accordance with Rule 14a-8 under the Exchange Act, wish to present proposals
for inclusion in the proxy materials to be distributed in connection with the 2024 annual meeting of
stockholders, must submit their proposals so that they are received at our principal executive offices no
later than December 8, 2023, or, in the event the Company’s 2024 annual meeting is advanced or
delayed more than 30 days from the date of the 2023 annual meeting of stockholders, within a
reasonable time before the Company begins to print and mail the proxy materials for the 2024 annual
meeting of stockholders.

In addition, stockholders who wish to introduce a proposal from the floor of the 2024 annual meeting of
stockholders (outside the processes of Rule 14a-8), must submit that proposal in writing to the
Company’s Corporate Secretary at our principal executive offices no earlier than January 22, 2024 and
no later than February 21, 2024, or, in the event the Company’s 2024 annual meeting of stockholders
is advanced or delayed more than 30 days from the date of the anniversary of the 2023 annual
meeting of stockholders, not later than the later of (i) the 90th day before the 2024 annual meeting or
(ii) the 10th day following the day on which public announcement of the date of the 2024 annual
meeting is first made by the Company.

To be in proper form, a stockholder’s notice must be timely delivered to: c/o Vital Energy, Inc., Santa Fe
Plaza, 521 E. 2" Street, Suite 1000, Tulsa, Oklahoma 74120. It must include the information required
by our Bylaws with respect to each proposal submitted. The Company may refuse to consider any
proposal that is not timely or otherwise fails to meet the requirements of our bylaws or the SEC's rules
with respect to the submission of proposals.

You may obtain a copy of our bylaws by accessing our website (www.vitalenergy.com) or submitting a
request to the address listed above.

Stockholders may nominate directors in accordance with the Company bylaws. Stockholders who wish
to nominate a candidate for election as a director at our 2024 annual meeting must submit their
nomination in writing to the Company’s Corporate Secretary at our principal executive offices no earlier
than January 22, 2024 and no later than February 21, 2024, or, in the event the Company’s 2024
annual meeting of stockholders is advanced or delayed more than 30 days from the date of the 2023
annual meeting of stockholders, not later than the later of (i) the 90th day before the 2024 annual
meeting or (ii) the 10th day following the day on which public announcement of the date of the 2024
annual meeting is first made by the Company.

In the event that the number of directors to be elected to the Board of Directors is increased and there
has been no public announcement naming all of the nominees for director or indicating the increase
made by the Company at least 10 days before the last day a stockholder may deliver a notice of
nomination in accordance with the preceding sentence, a stockholder’s notice will be considered
timely, but only with respect to nominees for any new positions created by such increase, if it is
received by the Corporate Secretary at the principal executive offices of the Company not later than the
close of business on the 10th day following the day on which such public announcement is first made
by the Company.

To be in proper form, a stockholder’s notice must be timely delivered to: Vital Energy, Inc.
c/o Corporate Secretary Santa Fe Plaza, 521 E. 2nd Street, Suite 1000, Tulsa, Oklahoma 74120.
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Any stockholder notice of nomination must include the information required by our bylaws with respect
to the nomination and all other information regarding the proposed nominee and the nominating
stockholder required by Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder. The Company may refuse to consider any nomination that is not timely or otherwise fails to
meet the requirements of our bylaws or the SEC's rules with respect to the submission of director
nominations. A written statement from the proposed nominee consenting to be named as a candidate
and, if nominated and elected, to serve as a director should accompany any stockholder nomination.

In addition to the above, to comply with the universal proxy rules, stockholders who intend to solicit
proxies in support of director nominees other than the Company’s nominees must provide notice that
complies with the additional requirements of Rule 14a-19(b) under the Exchange Act.

Stockholder List

In accordance with the Delaware General Corporation Law, the Company will maintain at its corporate
offices in Tulsa, Oklahoma, a list of the stockholders entitled to vote at the Special Meeting.

The list will be open to the examination of any stockholder, for purposes germane to the Special
Meeting, during ordinary business hours for 10 days before the Special Meeting.

Householding

We have adopted a procedure approved by the SEC known as “householding.” Under this procedure,
multiple stockholders residing at the same address have the convenience of receiving a single copy of
the proxy statement, unless they have notified us that they want to continue receiving multiple copies.
Householding allows us to reduce the environmental impact of providing proxy materials as well as
printing and mailing costs.

If you received a householded mailing and you would like to have additional copies of the proxy
statement mailed to you, or you would like to revoke your consent to the householding of documents,
please submit your request to Vital Energy, Inc. c/o Corporate Secretary Santa Fe Plaza, 521 E. 2nd,
Suite 1000, Tulsa, Oklahoma 74120, or by calling (918) 513-4570.

Unfortunately, householding for bank and brokerage accounts is limited to accounts within the same
bank or brokerage firm. For example, if you and your spouse each have an account containing our
common stock at different brokerage firms, your household will receive two copies of our Special
Meeting materials—one from each brokerage firm. To reduce the number of duplicate sets of materials
your household receives, you may wish to enroll some or all of your accounts in our electronic delivery
program.
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Annex A

CERTIFICATE OF DESIGNATIONS
OF
2.0% CUMULATIVE MANDATORILY CONVERTIBLE SERIES A PREFERRED STOCK
OF
VITAL ENERGY, INC.

Pursuant to Section 151 of the General Corporation Law of the State of Delaware

VITAL ENERGY, INC., a Delaware corporation (the “Company”), certifies that pursuant to the
resolutions of the Finance Committee of Board of Directors adopted on September 11, 2023, the
creation of 2.0% Cumulative Mandatorily Convertible Series A Preferred Stock, par value $0.01 per
share (the “Series A Preferred Stock”), of the Company was authorized and the designation,
preferences, privileges, voting rights, and other special rights and qualifications, limitations and
restrictions of the Series A Preferred Stock, in addition to those set forth in the Certificate of
Incorporation and the Bylaws, are fixed as follows:

1. Designation and Amount;, Ranking. (a) There shall be created from the 50,000,000 shares of
preferred stock, par value $0.01 per share, of the Company authorized to be issued pursuant to the
Certificate of Incorporation, a series of preferred stock, designated as the “2.0% Cumulative
Mandatorily Convertible Series A Preferred Stock,” par value $0.01 per share, and the authorized
number of shares for issuance of Series A Preferred Stock shall be 4,977,272. Shares of Series A
Preferred Stock that are purchased or otherwise acquired by the Company, or that are converted into
shares of Common Stock, shall be cancelled and shall revert to authorized but unissued shares of
Series A Preferred Stock.

(b) The Series A Preferred Stock, with respect to dividend rights and rights upon the liquidation,
winding-up or dissolution of the Company, ranks: (i) senior to all Junior Stock; (ii) on a parity, in all
respects, with all Parity Stock; and (iii) junior to all Senior Stock, in each case, as provided more fully
herein.

2. Definitions. As used herein, the following terms shall have the following meanings:

(@) “Accumulated Dividends” shall mean, with respect to any share of Series A Preferred Stock,
as of any date, the aggregate accumulated and unpaid dividends on such share from the Issue Date
until such date. There shall be no Accumulated Dividends with respect to any share of Series A
Preferred Stock prior to the Issue Date.

(b) “Affiliate” shall have the meaning ascribed to it, on the date hereof, under Rule 144.

(c) “Average VWAP” means, with respect to a specified period, the arithmetic mean of the Daily
VWAP per share of Common Stock for each Trading Day in such period.

(d) “Board of Directors” shall mean the Board of Directors of the Company or, with respect to
any action to be taken by the Board of Directors, any committee of the Board of Directors duly
authorized to take such action.

(e) “Business Day” shall mean any day other than a Saturday, Sunday or other day on which
commercial banks in The City of New York are authorized or required by law or executive order to
close.

(H “Bylaws” shall mean the Fourth Amended and Restated Bylaws of the Company, as may be
amended, amended and restated, or otherwise modified from time to time.

(g) “Capital Stock” shall mean, for any entity, any and all shares, interests, rights to purchase,
warrants, options, participations or other equivalents of or interests in (however designated) stock
issued by that entity.

(h) “Certificate of Incorporation” shall mean the Amended and Restated Certificate of
Incorporation of the Company, dated as of December 19, 2011, as amended to date and as may be
further amended, amended and restated, or otherwise modified from time to time.

(i) “Clause A Distribution” shall have the meaning specified in Section 8(c).
() “Clause B Distribution” shall have the meaning specified in Section 8(c).
(k) “Clause C Distribution” shall have the meaning specified in Section 8(c).

() “close of business” shall mean 5:00 p.m. (New York City time).
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(m) “Common Stock” shall mean the common stock, par value $0.01 per share, of the Company,
subject to Section 8(0).

(n) “Company” shall have the meaning specified in the preamble.
(o) “Conversion Rate” shall have the meaning specified in Section 7(a).

(p) “Daily VWAP” shall mean, for any Trading Day, the per share volume weighted average price
as displayed under the heading “Bloomberg VWAP” on the Bloomberg page for the Company’'s
Common Stock (or any successor thereto) in respect of the period from the scheduled open of trading
on the principal trading market for the Common Stock to the scheduled close of trading of the primary
trading session on such Trading Day (including any extensions thereof) (or if such volume weighted
average price is not available, the market value of one share of Common Stock on such Trading Days,
as the Board of Directors reasonably determines in good faith using a volume weighted average
method). The “Daily VWAP” will be determined without regard to after hours trading or any other
trading outside of the regular trading session trading hours (including any extensions thereof).

(q) “Distributed Property” shall have the meaning specified in Section 8(c).

() “Dividend Payment Date” shall mean January 1, April 1, July 1 and October 1, of each year,
commencing on October 1, 2023.

(s) “Dividend Period” shall mean the period commencing on and including a dividend payment
date and ending on but excluding the next succeeding dividend payment date, with the exception that
the first Dividend Period shall commence on and include the Issue Date and end on but exclude the
first scheduled dividend payment date.

(t) “Dividend Rate” shall mean the rate per annum of 2.0% per share of Series A Preferred Stock
on the Liquidation Preference; provided that such rate shall automatically increase to (i) 5.0% on
September 15, 2024, and (ii) 8.0% on September 15, 2025.

(u) “Dividend Record Date” shall mean, with respect to any Dividend Payment Date,
December 15, March 15, June 15 and September 15, as the case may be, immediately preceding such
Dividend Payment Date.

(v) “Governmental Authority” shall mean (a) any national, supranational, federal, state,
provincial, county, municipal or local government or any entity exercising executive, legislative, judicial,
quasi-judicial, arbitral, regulatory, taxing or administrative functions of or pertaining to government and
(b) any agency, commission, division, bureau, department, court, tribunal, instrumentality, authority,
quasi-governmental authority or other political subdivision of any government, entity or organization
described in the foregoing clause (a), in each case, whether U.S. or non-U.S.

(w) “Holder” shall mean a holder of record of the Series A Preferred Stock.

(x) “Issue Date” shall mean September 13, 2023, the original date of issuance of the Series A
Preferred Stock.

(y) “Junior Stock” shall mean the Common Stock, all other classes of the Company’s common
stock and each other class of Capital Stock or series of preferred stock established after the Issue
Date, the terms of which do not expressly provide that such class or series ranks senior to or on a
parity with the Series A Preferred Stock as to dividend rights or rights upon the liquidation, winding-up
or dissolution of the Company.

(z) ‘“Last Reported Sale Price” of the shares of Common Stock on any Trading Day means
(i) unless clause (ii) or (iii) applies, the closing sale price per share (or, if no closing sale price is
reported, the average of the last bid and last ask prices or, if more than one in either case, the average
of the average last bid and the average last ask prices) on such date as reported in composite
transactions for the principal U.S. national or regional securities exchange on which the shares of
Common Stock are traded; (ii) if the shares of Common Stock are not listed for trading on a U.S.
national or regional securities exchange on the relevant date, the last quoted bid price for the shares of
Common Stock in the over-the-counter market on the relevant date as reported by OTC Markets Group
Inc. or a similar organization; or (iii) if the shares of Common Stock are not so traded or quoted, the
average of the mid-point of the last bid and ask prices for the shares of Common Stock on the relevant
date from each of at least three nationally recognized independent investment banking firms selected
by the Company for this purpose.

(aa) “Law” shall mean any Order, law, statute, regulation, code, ordinance, policy, rule, consent
decree, consent order or other requirement of any Governmental Authority.

(bb) “Liquidation Preference” shall mean, with respect to each share of Series A Preferred
Stock, $54.96.



TABLE OF CONTENTS

A-3

(cc) “Mandatory Conversion Date” shall have the meaning specified in Section 7(b).

(dd) “Market Disruption Event” shall mean the occurrence or existence on any Trading Day of
any suspension or limitation imposed on trading (by reason of movements in price exceeding limits
permitted by the stock exchange or otherwise) in the Common Stock or in any options contracts or
futures contracts relating to the Common Stock, and such suspension or limitation occurs or exists at
any time within the thirty (30) minutes prior to the scheduled close of trading on such Trading Day.

(ee) “open of business” shall mean 9:00 a.m. (New York City time).

(f)  “Order” shall mean any award, injunction, judgment, decree, order, ruling, subpoena or
verdict or other decision issued, promulgated or entered by or with a Governmental Authority of
competent jurisdiction.

(gg) “Parity Stock” shall mean any class of Capital Stock or series of preferred stock established
after the Issue Date, the terms of which expressly provide that such class or series will rank on a parity
with the Series A Preferred Stock as to dividend rights or rights upon the liquidation, winding-up or
dissolution of the Company.

(hh) “Person” shall mean any individual, corporation, general partnership, limited partnership,
limited liability partnership, joint venture, association, joint-stock company, trust, limited liability
company, unincorporated organization or government or any agency or political subdivision thereof.

(i) “Received Dividend” shall have the meaning specified in Section 8

(i) “Redemption” shall have the meaning specified in Section 13(a).

(kk) “Redemption Date” shall have the meaning specified in Section 13(c).

(I “Redemption Notice” shall have the meaning specified in Section 13(c).
(mm) “Redemption Price” shall have the meaning specified in Section 13(b).
(nn) “Reference Property” shall have the meaning specified in Section 8(0).
(0o0) “Reorganization Event’ shall have the meaning specified in Section 8(0).
(pp) “Rule 144" shall mean Rule 144 as promulgated under the Securities Act.

(qg) “Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

(rr) “Senior Stock” shall mean any class of the Company’s Capital Stock or series of preferred
stock established after the Issue Date, the terms of which expressly provide that such class or series
will rank senior to the Series A Preferred Stock as to dividend rights or rights upon the liquidation,
winding-up or dissolution of the Company.

(ss) “Series A Preferred Stock” shall have the meaning specified in the preamble.
(tt) “Spin-Off’ shall have the meaning specified in Section 8(c).

(uu) “Stockholder Approval” shall mean the approval by holders of a majority of the issued and
outstanding shares of Common Stock eligible to vote, required by the applicable rules and regulations
of the New York Stock Exchange (or any successor entity) from the stockholders of the Company with
respect to the issuance of the shares upon conversion of the shares of Series A Preferred Stock.

(vv) “Subsidiary” shall mean, with respect to any Person, any corporation, association,
partnership or other business entity of which more than 50% of the total voting power of shares of
Capital Stock or other interests (including partnership interests) entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers, general partners or
trustees thereof is at the time owned or controlled, directly or indirectly, by (i) such Person; (ii) such
Person and one or more Subsidiaries of such Person; or (iii) one or more Subsidiaries of such Person.

(ww) “Trading Day” shall mean a day during which (i) trading in the Common Stock generally
occurs on the New York Stock Exchange or, if the Common Stock is not listed on the New York Stock
Exchange, on the principal other national or regional securities exchange on which the Common Stock
is then listed or, if the Common Stock is not listed on a national or regional securities exchange, on the
principal other market on which the Common Stock is then listed or admitted for trading and (ii) there is
no Market Disruption Event. If the Common Stock is not so listed or traded, “Trading Day” shall mean a
Business Day.
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(xx) “Transfer Agent” shall mean Equiniti Trust Company, LLC, acting as the Company’s duly
appointed transfer agent, registrar, conversion agent and dividend disbursing agent for the Series A
Preferred Stock. The Company may, in its sole discretion, remove the Transfer Agent with ten (10)
days’ prior notice to the Transfer Agent and Holders; provided that the Company shall appoint a
successor Transfer Agent who shall accept such appointment prior to the effectiveness of such
removal.

(yy) “Trigger Event” shall have the meaning specified in Section 8(c).
(zz) “Valuation Period” shall have the meaning specified in Section 8(c).
3. Dividends.

(a) Holders shall be entitled to receive, when, as and if declared by the Board of Directors out of
funds of the Company legally available for payment, cumulative dividends at the Dividend Rate.
Dividends on the Series A Preferred Stock shall be payable quarterly in arrears at the Dividend Rate,
and shall accumulate, whether or not earned or declared, from the most recent date to which dividends
have been paid, or, if no dividends have been paid, from the Issue Date (whether or not in any dividend
period or periods there shall be funds of the Company legally available for the payment of such
dividends), and shall be paid in cash, as provided pursuant to Section 4. Dividends shall be payable in
arrears on each Dividend Payment Date (commencing on October 1, 2023) to the holders of record of
Series A Preferred Stock as they appear on the Company’s stock register at the close of business on
the relevant Dividend Record Date. Accumulations of dividends on shares of Series A Preferred Stock
shall not bear interest. Dividends payable for any period less than a full dividend period (based upon
the number of days elapsed during the period) shall be computed on the basis of a 360-day year
consisting of twelve 30-day months.

(b) No dividend shall be declared or paid upon, or any sum set apart for the payment of dividends
upon, any outstanding share of the Series A Preferred Stock with respect to any dividend period,
unless all dividends for all preceding dividend periods have been declared and paid, or declared and a
sufficient sum has been set apart for the payment of such dividend, upon all outstanding shares of
Series A Preferred Stock.

(c¢) No dividends or other distributions (other than a dividend or distribution payable solely in
shares of Parity Stock or Junior Stock (in the case of Parity Stock) or Junior Stock (in the case of
Junior Stock) and cash, which shall not exceed $54.96 per fractional share, in lieu of fractional shares)
may be declared, made or paid, or set apart for payment upon, any Parity Stock or Junior Stock, nor
may any Parity Stock or Junior Stock be redeemed, purchased or otherwise acquired for any
consideration or retired for value (or any money paid to or made available for a sinking fund for the
redemption of any Parity Stock or Junior Stock) by the Company or on behalf of the Company (except
by (i) conversion into or exchange for shares of Parity Stock or Junior Stock (in the case of Parity
Stock) or Junior Stock (in the case of Junior Stock) and cash, which shall not exceed $54.96 per
fractional share, solely in lieu of fractional shares of any such shares of Parity Stock or Junior Stock
and (ii) payments in connection with the satisfaction of employees’ tax withholding obligations pursuant
to employee benefit plans or outstanding awards (and payment of any corresponding requisite
amounts to the appropriate governmental authority)), unless, in either case of clause (i) or (ii), above,
all Accumulated Dividends shall have been or contemporaneously are declared and paid, or are
declared and a sum sulfficient for the payment thereof is set apart for such payment, on the Series A
Preferred Stock and any Parity Stock for all dividend payment periods ending on or prior to the date of
such declaration, payment, redemption, purchase or acquisition. Notwithstanding the foregoing, if full
dividends have not been paid on the Series A Preferred Stock and any Parity Stock, dividends may be
declared and paid on the Series A Preferred Stock and such Parity Stock so long as the dividends are
declared and paid pro rata so that the amounts of dividends declared per share on the Series A
Preferred Stock and such Parity Stock shall in all cases bear to each other the same ratio that
accumulated and unpaid dividends per share on the shares of Series A Preferred Stock and such
Parity Stock bear to each other.

(d) Holders shall not be entitled to any dividend, whether payable in cash, property or stock, in
excess of full cumulative dividends.

4. Method of Payment of Dividends.
(@) Dividends on the Series A Preferred Stock shall be payable entirely in cash.

(b) If a Dividend Payment Date falls on a day that is not a Business Day, the dividend to be made
on such Dividend Payment Date will be made, without penalty, on the next succeeding Business Day
with the same force and effect as if made on such Dividend Payment Date.

5. Voting. (a) The shares of Series A Preferred Stock shall have no voting rights except as set
forth below or as otherwise required by Delaware law from time to time:

() So long as any shares of Series A Preferred Stock remain outstanding, unless a
greater percentage shall then be required by Law, the Company shall not, without the
affirmative vote or consent (which shall not be
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unreasonably withheld) of the Holders of at least a majority of the outstanding shares of
Series A Preferred Stock voting or consenting, as the case may be, separately as one class,
(A) create, authorize or issue any class or series of Parity Stock or Senior Stock (or any
security convertible into Parity Stock or Senior Stock) or (B) amend the Company’s
constituent documents by merger or otherwise so as to affect adversely the rights,
preferences, privileges or voting rights of Holders, including, without limitation, provisions
relating to dividends, conversion rights and ranking.

(i) In all cases in which Holders shall be entitled to vote, each share of Series A
Preferred Stock shall be entitled to one vote.

(b) The Company may authorize, increase the authorized amount of, or issue any class or series
of Junior Stock, without the consent of the Holders, and in taking such actions the Company shall not
be deemed to have affected, and any amendment of the Certificate of Incorporation of the Company
that effects such actions shall not be deemed to affect, adversely the rights, preferences, privileges or
voting rights of Holders specified herein.

6. Liquidation Rights.

(@) Inthe event of any liquidation, winding-up or dissolution of the Company, whether voluntary or
involuntary, each Holder shall be entitled to receive and to be paid out of the assets of the Company
available for distribution to its stockholders an amount of cash per share equal to the greater of (x) the
Liquidation Preference and (y) such amount per share as would have been payable had all shares of
Series A Preferred Stock been converted into Common Stock pursuant to Section 7 immediately prior
to such liquidation, winding-up or dissolution, in each case plus Accumulated Dividends to the date
fixed for liquidation, winding-up or dissolution in preference to the holders of, and before any payment
or distribution is made on, any Junior Stock, including, without limitation, the Common Stock.

(b) Neither the sale (for cash, shares of stock, securities or other consideration) of all or
substantially all the assets or business of the Company (other than in connection with the liquidation,
winding-up or dissolution of the Company) nor the merger or consolidation of the Company into or with
any other Person shall be deemed to be a liquidation, winding-up or dissolution, voluntary or
involuntary, for the purposes of this Section 6.

(c) After the payment in full to the Holders of the preferential amounts provided for in this
Section 6, the Holders as such shall have no right or claim to any of the remaining assets of the
Company.

(d) Inthe event the assets of the Company available for distribution to the Holders and holders of
shares of Parity Stock upon any liquidation, winding-up or dissolution of the Company, whether
voluntary or involuntary, shall be insufficient to pay in full all amounts to which such Holders are entitled
pursuant to this Section 6 and all amounts to which such holders of Parity Stock are entitled, no such
distribution shall be made on account of any shares of Parity Stock upon such liquidation, dissolution
or winding-up unless proportionate distributable amounts shall be paid on account of the shares of
Series A Preferred Stock, equally and ratably, in proportion to the full distributable amounts for which
holders of all Series A Preferred Stock and of any Parity Stock are entitled upon such liquidation,
winding-up or dissolution.

7. Mandatory Conversion. (a) Following receipt of Stockholder Approval, the Company shall
convert all outstanding shares of the Series A Preferred Stock into shares of Common Stock, in which
case each Holder will receive, for each share of Series A Preferred Stock being converted, a number of
shares of Common Stock in aggregate equal to the Conversion Rate. The initial conversion rate for the
Series A Preferred Stock is 1 share of Common Stock per share of Series A Preferred Stock (the
“Conversion Rate”).

(b) To exercise the mandatory conversion right described in this Section 7, the Company must
issue a press release for publication on the Dow Jones News Service or Bloomberg Business News (or
if either such service is not available, another broadly disseminated news or press release service
selected by the Company) announcing such a mandatory conversion. The Company shall also give
notice by mail or by publication to the Holders (not later than two Business Days after the date of the
press release) of the mandatory conversion announcing the Company’s intention to convert the
Series A Preferred Stock. The conversion date will be a date selected by the Company (the
“Mandatory Conversion Date”) and will be no earlier than five Business Days and no later than 20
Business Days after the date on which the Company issues the press release described in this
Section 7(b).

(c) In addition to any information required by applicable law or regulation, the press release and
notice of a mandatory conversion described in Section 7(b) shall state, as appropriate: (i) the
Mandatory Conversion Date; and (ii) the number of shares of Common Stock to be issued upon
conversion of each share of Series A Preferred Stock.
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(d) On and after the Mandatory Conversion Date, all rights of Holders of such Series A Preferred
Stock shall terminate, except for the right to receive the whole shares of Common Stock issuable upon
conversion thereof with such adjustment or cash payment for fractional shares as the Company may
elect pursuant to Section 9. Upon conversion, the Company will deliver to each Holder a number of
shares of Common Stock equal to the number of shares of Series A Preferred Stock being converted
by such Holder multiplied by the then applicable Conversion Rate (with shares of Common Stock
issued in whole integral multiples, rounded down in lieu of any fractional shares that a Holder would be
entitled to receive) on the third (3"’) Business Day immediately following the relevant conversion date.

8. Adjustment of Conversion Rate. The Conversion Rate shall be adjusted, without duplication,
from time to time by the Company as follows, except that the Conversion Rate shall not be adjusted if
Holders participate in any of the dividends or distributions described in this Section 8 (other than (x) a
share split or share combination or (y) a tender or exchange offer), at the same time and upon the
same terms as holders of shares of Common Stock and solely as a result of holding shares of Series A
Preferred Stock, without having to convert their shares of Series A Preferred Stock as if they held a
number of shares of Common Stock equal to the applicable Conversion Rate in effect immediately
after the close of business on the date for determination of holders of Common Stock entitled to
receive such distribution, multiplied by the number of shares of Series A Preferred Stock held by such
Holders at such time (any such dividend or distribution to the holders of Common Stock in which
Holders participate, a “Received Dividend”).

(a) If the Company issues or otherwise distributes shares of Common Stock as a dividend or
distribution to all or substantially all holders of the shares of Common Stock (other than any Received
Dividend), or if the Company effects a share split or share combination of the Common Stock, the
Conversion Rate shall be adjusted based on the following formula:

oS’

CR =CR%x 00

where,

CR? = the Conversion Rate in effect immediately prior to the open of business on the “ex” date of
such dividend or distribution, or immediately prior to the open of business on the effective
date of such share split or share combination, as the case may be;

CR = the new Conversion Rate in effect immediately after the open of business on such “ex”
date for such dividend or distribution, or immediately after the open of business on the
effective date of such share split or share combination, as the case may be;

0S% = the number of shares of Common Stock outstanding immediately prior to the open of
business on such “ex” date or immediately prior to the open of business on the effective
date of such share split or share combination, as the case may be; and

OS = the number of shares of Common Stock outstanding immediately after, and solely as a
result of, giving effect to such dividend, distribution, share split or share combination.

Any adjustment made under this Section 8 shall become effective immediately after the open of
business on the “ex” date for such dividend or distribution, or immediately after the open of
business on the effective date for such share split or share combination, as applicable. If any
dividend or distribution of the type described in this clause (a) is announced or declared but not so
paid or made, the Conversion Rate shall be readjusted, effective as of the date the Board of
Directors determines not to pay such dividend or distribution, to the Conversion Rate that would
then be in effect if such dividend or distribution had not been announced or declared. For the
avoidance of doubt, if the application of the foregoing formula would result in a decrease in the
Conversion Rate, no adjustment to the Conversion Rate will be made (other than (i) as a result of
a reverse share split or share combination or (i) with respect to the readjustment of the
Conversion Rate as described in the immediately preceding sentence).

For purposes of this Section 8, “effective date” means the first date on which shares of Common
Stock trade on the applicable exchange or in the applicable market, regular way, reflecting the
relevant share split or share combination, as applicable.

(b) If the Company distributes to all or substantially all holders of shares of Common Stock any
rights or warrants entitling them for a period of not more than 45 days from the record date of such
distribution to subscribe for or purchase shares of Common Stock at a price per share that is less than
the average of the Last Reported Sale Prices of the shares of Common
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Stock on the ten (10) consecutive Trading Days immediately preceding the date that such distribution
was first publicly announced (other than any Received Dividend), the Conversion Rate shall be
increased based on the following formula:

; 08+ X
= 0 S o L
CR=CR™x 577y

where,

CRY = the Conversion Rate in effect immediately prior to the open of business on the “ex” date
for such distribution;

CR = the new Conversion Rate in effect immediately after the open of business on the “ex” date
for such distribution;

0S® = the number of shares of Common Stock outstanding immediately prior to the open of
business on the “ex” date for such distribution;

X = the total number of shares of Common Stock issuable pursuant to such rights or warrants;
and
Y = the number of shares of Common Stock equal to the aggregate price payable to exercise

such rights or warrants, divided by the average of the Last Reported Sale Prices of the
shares of Common Stock over the ten (10) consecutive Trading Day period ending on
(and including) the Trading Day immediately preceding the date “ex” date for such
distribution.

Any increase in the Conversion Rate made under this Section 8(b) shall become effective
immediately after the open of business on the “ex” date for such distribution.

For purposes of this Section 8(b), in determining whether any rights or warrants entitle the holders
to subscribe for or purchase shares of Common Stock at a price less than such average of Last
Reported Sale Prices of the shares of Common Stock, and in determining the aggregate exercise
price payable for such shares of Common Stock, there shall be taken into account any
consideration received by the Company for such rights or warrants and any amount payable on
exercise or conversion thereof, with the value of such consideration, if other than cash, to be
determined by the Board of Directors. To the extent that any such rights or warrants are not
exercised or converted prior to the expiration of the exercisability or convertibility thereof, the new
Conversion Rate shall be decreased, effective as of the time of such expiration, to the Conversion
Rate that would then be in effect if such rights or warrants had not been so distributed. If any such
dividend or distribution in this clause (b) is announced or declared but not paid or made, the new
Conversion Rate shall be decreased, effective as of the date the Board of Directors determines not
to make or pay such dividend or distribution, to be the Conversion Rate that would then be in
effect if such dividend or distribution had not been announced or declared. For the avoidance of
doubt, if the application of the foregoing formula would result in a decrease in the Conversion
Rate, no adjustment to the Conversion Rate will be made (other than with respect to the
readjustment of the Conversion Rate as described in the two immediately preceding sentences).

(c) If the Company distributes shares of the Company's Capital Stock, evidences of the
Company’s indebtedness, other assets or property of the Company or rights or warrants to acquire its
Capital Stock or other securities to all or substantially all holders of shares of Common Stock,
excluding:

(i) dividends or distributions of shares, or of rights or warrants to purchase or subscribe
for shares, of Common Stock as to which the provisions of Section 8(a) or 8(b) shall apply;

(i)  dividends or distributions paid exclusively in cash as to which the provisions of

Section 8(d) shall apply;

(iii) distributions of Reference Property pursuant to a Reorganization Event specified in
Section 8(0);

(iv) any distribution constituting a Received Dividend; and
(v) Spin-Offs as to which the provisions set forth below in this Section 8(c) shall apply

(any of such shares of Capital Stock, evidences of indebtedness, other assets or property or rights
or warrants, the “Distributed Property”), then the Conversion Rate shall be increased based on
the following formula:

SP?

S
CR=CR™X 51 Fmv
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where,

CR®

the Conversion Rate in effect immediately prior to the open of business on the “ex” date
for such distribution;

CR' = the new Conversion Rate in effect immediately after the open of business on the “ex” date
for such distribution;

SP’= the average of the Last Reported Sale Prices of the shares of Common Stock over the ten
(10) consecutive Trading Day period ending on (and including) the Trading Day
immediately preceding the “ex” date for such distribution; and

FMV = the fair market value (as determined by the Board of Directors) of the Distributed Property
with respect to each outstanding share of Common Stock on the “ex” date for such
distribution.

Any increase made under the portion of this Section 8(c) set forth above shall become effective
immediately after the open of business on the “ex” date for such distribution.

Notwithstanding the foregoing, if “FMV” (as defined above) is equal to or greater than “gpOr (as
defined above), in lieu of the foregoing increase, each Holder shall receive, for each share of
Series A Preferred Stock, at the same time and upon the same terms as holders of shares of
Common Stock and solely as a result of holding shares of Series A Preferred Stock, without
having to convert its shares of Series A Preferred Stock, the amount and kind of Distributed
Property that such Holder would have received if such Holder had held a number of shares of
Common Stock equal to the applicable Conversion Rate in effect immediately after the close of
business on the date for determination of holders of Common Stock entitled to receive such
distribution, multiplied by the number of shares of Series A Preferred Stock held by such holder at
such time. If the Board of Directors determines the “FMV” (as defined above) of any distribution for
purposes of this Section 8(c) by reference to the actual or when-issued trading market for any
securities, it shall in doing so consider the prices in such market over the same period used in
computing the average of Last Reported Sale Prices of the shares of Common Stock over the ten
(10) consecutive Trading Day period ending on (and including) the Trading Day immediately
preceding the “ex” date for such distribution. For the avoidance of doubt, if the application of the
foregoing formula would result in a decrease in the Conversion Rate, no adjustment to the
Conversion Rate will be made (other than with respect to the readjustment of the Conversion Rate
as described in the immediately preceding sentence).

With respect to an adjustment pursuant to this Section 8(c) where there has been a payment of a
dividend or other distribution on the shares of Common Stock of shares of Capital Stock of any
class or series, or similar equity interest, of or relating to a Subsidiary or other business unit of the
Company, that are, or, when issued, will be, listed or admitted for trading on a U.S. national
securities exchange (a “Spin-Off”), the Conversion Rate shall be increased based on the following
formula:

FMV + MP°

CR =CRx iZ

where,

CR® = the Conversion Rate in effect immediately prior to the close of business on the “ex” date of
the Spin-Off;

CR = the new Conversion Rate in effect immediately after the open of business on the “ex” date
of the Spin-Off;

FMV = the average of the Last Reported Sale Prices of the Capital Stock or similar equity interest
distributed to holders of shares of Common Stock applicable to one share of Common
Stock (determined by reference to the definition of Last Reported Sale Price as set forth in
Section 2 as if references therein to shares of Common Stock were to such Capital Stock
or similar equity interest) over the ten (10) consecutive Trading Day period commencing
on (and including) the “ex” date of the Spin-Off (such period, the “Valuation Period”); and

MP° = the average of the Last Reported Sale Prices of the shares of Common Stock over the
Valuation Period.

The increase to the Conversion Rate under the preceding paragraph shall be determined on the
last Trading Day of the Valuation Period but shall become effective and be given effect at the open
of business on the “ex” date of such Spin-Off; provided, however, that if the relevant Mandatory
Conversion Date occurs during the Valuation Period, in determining the Conversion Rate,
references in the preceding paragraph with respect to ten (10) consecutive Trading Days shall be
deemed to be replaced with such lesser number of consecutive Trading Days as have elapsed
from (and including) the “ex” date of such Spin-Off to (but excluding) such Mandatory Conversion
Date.






TABLE OF CONTENTS

A-9

If any such distribution described in this Section 8(c) is declared or announced but not paid or
made, the new Conversion Rate shall be decreased, effective as of the date the Board of Directors
determines not to make or pay such distribution, to be the Conversion Rate that would then be in
effect if such distribution had not been declared or announced. For the avoidance of doubt, if the
application of the foregoing formula would result in a decrease in the Conversion Rate, no
adjustment to the Conversion Rate will be made (other than with respect to the readjustment of the
Conversion Rate as described in the immediately preceding sentence).

For purposes of this Section 8(c) (and subject in all respects to Section 8(i)), rights or warrants
distributed by the Company to all holders of shares of Common Stock entitling them to subscribe
for or purchase shares of the Company’s Capital Stock, including Common Stock (either initially or
under certain circumstances), which rights or warrants, until the occurrence of specified event or
events (“Trigger Event”): (i) are deemed to be transferred with such shares of the Common Stock;
(ii) are not exercisable; and (iii) are also issued in respect of future issuances of the Common
Stock, shall be deemed not to have been distributed for purposes of this Section 8(c) (and no
adjustment to the Conversion Rate under this Section 8(c) will be required) until the occurrence of
the earliest Trigger Event, whereupon such rights or warrants shall be deemed to have been
distributed and an appropriate adjustment (if any is required) to the Conversion Rate shall be
made under this Section 8(c). If any such right or warrant, including any such existing rights or
warrants distributed prior to the Issue Date, are subject to events, upon the occurrence of which
such rights or warrants become exercisable to purchase different securities, evidences of
indebtedness or other assets, then the date of the occurrence of any and each such event shall be
deemed to be the date of distribution and “ex” date with respect to new rights or warrants with
such rights (in which case the existing rights or warrants shall be deemed to terminate and expire
on such date without exercise by any of the holders thereof). In addition, in the event of any
distribution (or deemed distribution) of rights or warrants, or any Trigger Event or other such event
(of the type described in the immediately preceding sentence) with respect thereto that was
deemed to effect a distribution of rights or warrants, in each case for which an adjustment to the
Conversion Rate under this Section 8(c) was made, (1) in the case of any such rights or warrants
that shall all have been redeemed or purchased without exercise by any holders thereof, upon
such final redemption or purchase (x) the Conversion Rate shall be readjusted as if such rights or
warrants had not been issued and (y) the Conversion Rate shall then again be readjusted,
effective as of the date of such final redemption or purchase, to give effect to such distribution,
deemed distribution or Trigger Event or other such event, as the case may be, as though it were a
cash distribution, equal to the per share redemption or purchase price received by a holder or
holders of shares of Common Stock with respect to such rights or warrants (assuming such holder
had retained such rights or warrants), made to all holders of shares of Common Stock as of the
date of such redemption or purchase, and (2) in the case of such rights or warrants that shall have
expired or been terminated without exercise by any holders thereof, the Conversion Rate shall be
readjusted, effective as of such expiration or termination date, as if such rights and warrants had
not been issued.

which this Section 8(c) is applicable (other than a Spin-Off) has the same “ex” date as one or both
of:

(A) a dividend or distribution of shares of Common Stock to which Section 8(a) is
applicable (the “Clause A Distribution”); or

(B) adividend or distribution of rights or warrants to which Section 8(b) is applicable (the
“Clause B Distribution”),

then, in either case, (1) such dividend or distribution, other than the Clause A Distribution and the
Clause B Distribution, shall be deemed to be a dividend or distribution to which this Section 8(c) is
applicable (the “Clause C Distribution”) and any Conversion Rate adjustment required by this
Section 8(c) with respect to such Clause C Distribution shall first be made, and (2) the “ex” date for
the Clause B Distribution, if any, shall be deemed to immediately follow the “ex” date for the
Clause C Distribution and any Conversion Rate adjustment required by Section 8(b) with respect
to the Clause B Distribution shall then be made immediately after the adjustment pursuant to
clause (1), except that, if determined by the Company, any shares of Common Stock that become
outstanding as a result of the Clause A Distribution or the Clause B Distribution shall not be
deemed to be “outstanding immediately prior to the open of business on the “ex” date” within the
meaning of Section 8(b), and (3) the “ex” date for the Clause A Distribution, if any, shall be
deemed to immediately follow the “ex” date for the Clause C Distribution or the Clause B
Distribution, as the case may be, and any Conversion Rate adjustment required by Section 8(a)
with respect to the Clause A Distribution shall then be made immediately after the adjustments
pursuant to clauses (1) and (2), except that, if determined by the Company, any shares of
Common Stock that become outstanding as a result of the Clause A Distribution shall not be
deemed to be “outstanding immediately prior to the open of business on such “ex” date” within the
meaning of Section 8(a).
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(d) If the Company distributes any cash dividend or distribution to all or substantially all holders of
shares of Common Stock, other than (i) distributions of Reference Property pursuant to a
Reorganization Event specified in Section 8(0) and (ii) any Received Dividend, the Conversion Rate
shall be adjusted based on the following formula:

SP?

S
CR =CR"x <SPOC

where,

CR® = the Conversion Rate in effect immediately prior to the open of business on the “ex” date
for such dividend or distribution;

CR = the new Conversion Rate in effect immediately after the open of business on the “ex” date
for such dividend or distribution;

SPY = the average of the Last Reported Sale Prices of the shares of Common Stock over the ten
(10) consecutive Trading Day period ending on (and including) the Trading Day
immediately preceding the “ex” date for such dividend or distribution; and

C= the amount of such cash dividend or distribution the Company distributes to one share of
Common Stock.

Any increase in the Conversion Rate made under this Section 8(d) shall become effective
immediately after the open of business on the “ex” date for such dividend or distribution. If any
dividend or distribution described in this Section 8(d) is announced or declared but not so paid or
made, the new Conversion Rate shall be readjusted, effective as of the date the Board of Directors
determines not to make or pay such dividend or distribution, to be the Conversion Rate that would
then be in effect if such dividend or distribution had not been announced or declared.
Notwithstanding the foregoing, if “C” (as defined above) is equal to or greater than “gpOr (as
defined above), in lieu of the foregoing increase, each Holder shall receive, in respect of each
share of Series A Preferred Stock, at the same time and upon the same terms as holders of
shares of Common Stock, without having to convert its shares of Series A Preferred Stock, the
amount of cash that such Holder would have received if such Holder owned a number of shares of
Common Stock equal to the Conversion Rate in effect on the “ex” date for such cash dividend or
distribution. For the avoidance of doubt, if the application of the foregoing formula would result in a
decrease in the Conversion Rate, no adjustment to the Conversion Rate will be made (other than
with respect to the readjustment of the Conversion Rate as described in the immediately
preceding sentence).

(e) If the Company or any of its Subsidiaries makes a payment in respect of a tender or
exchange offer for shares of Common Stock (other than an odd-lot tender), to the extent that the cash
and value of any other consideration included in the payment per share of Common Stock exceeds the
average of the Last Reported Sale Prices of the shares of Common Stock over the ten (10)
consecutive Trading Days commencing on (and including) the Trading Day next succeeding the last
date on which tenders or exchanges may be made pursuant to such tender or exchange offer, the
Conversion Rate shall be increased based on the following formula:

AC + (SP x OS)
0S’x SP’

CR =CR"x

where,

the Conversion Rate in effect immediately prior to the close of business on the tenth (10th)
Trading Day immediately following, and including, the Trading Day next succeeding the
date such tender or exchange offer expires;

CR

CR = the new Conversion Rate in effect immediately after the close of business on the tenth
(10" Trading Day immediately following, and including, the Trading Day next succeeding
the date such tender or exchange offer expires;

AC = the aggregate value of all cash and any other consideration (as determined by the Board
of Directors) paid or payable for shares of Common Stock purchased in such tender or
exchange offer;

0S° = the number of shares of Common Stock outstanding immediately prior to the date such
tender or exchange offer
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expires (prior to giving effect to the purchase of any shares of Common Stock accepted for
purchase or exchange in such tender or exchange offer);

OS' = the number of shares of Common Stock outstanding immediately after the date such
tender or exchange offer expires (after giving effect to the purchase of all shares of
Common Stock accepted for purchase or exchange pursuant to such tender or exchange
offer); and

SP' = the average of the Last Reported Sale Prices of the shares of Common Stock over the ten
(10) consecutive Trading Day period commencing on (and including) the Trading Day next
succeeding the date such tender or exchange offer expires.

The increase in the Conversion Rate under this Section 8(e) shall be determined on the last
Trading Day of such ten (10) Trading Day period but shall become effective and be given effect at
the close of business on the tenth (10‘“) Trading Day immediately following (and including) the
Trading Day next succeeding the date such tender or exchange offer expires; provided, however,
that if the relevant Mandatory Conversion Date occurs within such ten (10) Trading Day period, in
determining the Conversion Rate, references in the preceding paragraph with respect to ten (10)
consecutive Trading Days shall be deemed replaced with such lesser number of consecutive
Trading Days as have elapsed from (and including) the Trading Day next succeeding the
expiration date of such tender or exchange offer to (but excluding) such Mandatory Conversion
Date.

If the Company or one of its Subsidiaries is obligated to purchase shares of Common Stock
pursuant to any such tender or exchange offer but the Company or Subsidiary is ultimately
prevented by applicable law from effecting all or any portion of such purchases or all such
purchases are rescinded, the new Conversion Rate shall be decreased, effective as of the date
the Board of Directors determines that applicable law so prevents, or rescinds, such purchases, to
the Conversion Rate that would be in effect if such tender or exchange offer had not been made or
had been made only in respect of such purchases that had been effected. For the avoidance of
doubt, if the application of the formula in the preceding paragraph would result in a decrease in the
Conversion Rate, no adjustment to the Conversion Rate will be made (other than with respect to
the readjustment of the Conversion Rate as described in the immediately preceding sentence).

@ If:

(x) any distribution or transaction that requires a Conversion Rate adjustment pursuant to

Conversion Rate on a given Mandatory Conversion Date, and

(y) a Holder will not be entitled to participate in the relevant distribution or transaction as a
holder of the shares such Holder will receive on settlement of the related conversion (because
such Holder will not be a holder of record of such shares on the related record date),

then the Company shall adjust the number of shares of Common Stock that the Company will
deliver to such Holder in respect of such conversion of shares of Series A Preferred Stock in a
manner the Company reasonably determines to be appropriate to reflect the relevant distribution
or transaction.

(g) Notwithstanding this Section 8 or any other provision of this Certificate of Designations, if a
Conversion Rate adjustment becomes effective on any “ex” date as specified in Section 8(a) through
(e), and the Mandatory Conversion Date is on or after such “ex” date and on or prior to the related
record date and a Holder would be treated as the record holder of shares of Common Stock as of the
related Mandatory Conversion Date pursuant to Section 8(b) based on an adjusted Conversion Rate
otherwise becoming effective on such “ex” date then, notwithstanding the foregoing Conversion Rate
adjustment provisions, the Conversion Rate adjustment otherwise becoming effective on such “ex”
date shall not be made for such converting Holder; and, instead, such Holder shall be treated as if such
Holder were the record owner of the shares of Common Stock such Holder is entitled to receive upon
conversion on an unadjusted basis and participate in the related dividend, distribution or other event
giving rise to such adjustment.

(h) Except as stated in this Certificate of Designations, the Company will not adjust the
Conversion Rate for the issuance or acquisition of shares of Common Stock or any securities
convertible into or exchangeable for shares of Common Stock or the right to purchase shares of
Common Stock or such convertible or exchangeable securities. The applicable Conversion Rate will
not be adjusted:

() upon the issuance of any shares of Common Stock pursuant to any present or future plan
providing for the reinvestment of dividends or interest payable on the Company’s securities and
the investment of additional optional amounts in shares of Common Stock under any plan;
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(i) upon the issuance of any shares of Common Stock or restricted stock units or rights
(including shareholder appreciation rights) to purchase those shares pursuant to any present or
future employee, director or consultant benefit plan or program of or assumed by the Company or
any of its Subsidiaries;

(i) upon the issuance of any shares of Common Stock pursuant to any right or warrant or
exercisable, exchangeable or convertible security not described in this Section 8(h) and
outstanding as of the Issue Date;

(iv) upon the repurchase of any shares of Common Stock pursuant to an odd lot tender offer
or an open-market share repurchase program or other buy-back transaction that is not a tender
offer or exchange offer of the nature described in Section 8(e);

(v) for a change solely in the par value of the shares of Common Stock; or
(vi) for accrued and unpaid interest, if any.

(i) If the Company adopts a shareholder rights plan, then upon conversion of the shares of
Series A Preferred Stock, in addition to the shares of Common Stock, Holders will receive the rights
under the rights plan, unless prior to any conversion, the shareholder rights plan expires or terminates
or the rights have separated from the shares of Common Stock in accordance with such rights plan, in
which case, and only in such case, the Conversion Rate will be adjusted at the time of separation as if
the Company distributed, to all holders of shares of Common Stock, Distributed Property consisting of
such rights as described in Section 8(c), subject to readjustment in the event of the expiration,
termination or redemption of such rights. A distribution of rights pursuant to a shareholder rights plan
will not otherwise trigger a Conversion Rate adjustment pursuant to Section 8(b) or (c).

() In addition to those adjustments required by subsections (a), (b), (c), (d). and (e) of this
Section 8, and to the extent permitted by applicable law and applicable listing rules of any U.S. national
securities exchange on which the shares of Common Stock are then listed, (i) the Company in its sole
discretion from time to time may increase the Conversion Rate by any amount for a period of at least
twenty (20) Business Days and (ii) the Company may also (but is not required to) increase the
Conversion Rate to avoid or diminish any income tax to holders of shares of Common Stock or rights
to purchase shares of Common Stock in connection with a dividend or distribution of shares of
Common Stock (or rights to acquire shares of Common Stock) or similar event. Whenever the
Conversion Rate is increased pursuant to either of the preceding two sentences, the Company shall
deliver to the Holder of each share of Series A Preferred Stock at its last address appearing on the
stock register of the Company a notice of the increase at least fifteen (15) days prior to the date the
increased Conversion Rate takes effect, and such notice shall state the increased Conversion Rate
and the period during which it will be in effect.

(k) Adjustments to the Conversion Rate shall be calculated to the nearest one-ten thousandth
(1/10,000) of a share.

()  For purposes of this Section 8, (i) the number of shares of Common Stock at any time
outstanding shall not include shares held in the treasury of the Company but shall include shares
issuable in respect of scrip certificates issued in lieu of fractions of shares of Common Stock; and
(i) the dividend or distribution of any issued shares of Common Stock owned or held by or for the
account of the Company shall be deemed a dividend or distribution of shares of Common Stock. The
Company shall not make or issue any dividend or distribution on shares of Common Stock held in
treasury of the Company.

(m) If any applicable law requires the deduction or withholding of any tax from any payment or
deemed dividend to a Holder on its Series A Preferred Stock, the Company or an applicable
withholding agent may withhold on cash dividends, shares of Common Stock or sales proceeds paid,
subsequently paid or credited with respect to such Holder or his successors or assigns.

(n) If the Company shall take a record of the holders of Common Stock for the purpose of
entitling them to receive a dividend or other distribution, and shall thereafter (and before the dividend or
distribution has been paid or delivered to stockholders) legally abandon its plan to pay or deliver such
dividend or distribution, then thereafter no adjustment in the Conversion Rate then in effect shall be
required by reason of the taking of such record.

(0) Inthe case of:

() any recapitalization, reclassification or change of the Common Stock (other than
changes resulting from a subdivision or combination),

(i) any consolidation, merger or combination involving the Company,
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(i) any sale, lease or other transfer to a third party of the consolidated assets of the
Company and the Company’s Subsidiaries substantially as an entirety, or

(iv) any statutory share exchange,

in each case, as a result of which the Common Stock is converted into, or exchanged for, stock, other
securities, other property or assets (including cash or any combination thereof) (any such transaction
or event, a “Reorganization Event”), then, at and after the effective time of such Reorganization
Event, the right to convert each share of Series A Preferred Stock shall be changed into a right to
convert such share into the kind and amount of shares of stock, other securities or other property or
assets (including cash or any combination thereof) that a holder of a number of shares of Common
Stock equal to the Conversion Rate immediately prior to such Reorganization Event would have owned
or been entitled to receive upon such Reorganization Event (such stock, securities or other property or
assets, the “Reference Property”). If the Reorganization Event causes the Common Stock to be
converted into, or exchanged for, the right to receive more than a single type of consideration
(determined based in part upon any form of stockholder election), then the Reference Property into
which the Series A Preferred Stock will be convertible shall be deemed to be the weighted average of
the types and amounts of consideration received by the holders of Common Stock that affirmatively
make such an election. The Company shall notify Holders of such weighted average as soon as
practicable after such determination is made. The Company and its Subsidiaries shall not become a
party to any Reorganization Event unless its terms are consistent with this Section 8(0).
Notwithstanding Section 7(b), no adjustment to the Conversion Rate shall be made for any
Reorganization Event to the extent stock, securities or other property or assets become the Reference
Property receivable upon conversion of Series A Preferred Stock.

The Company shall provide, by amendment hereto effective upon any such Reorganization Event,
for anti-dilution and other adjustments that shall be as nearly equivalent as is possible to the
adjustments provided for in this Section 8. The provisions of this Section 8 shall apply to successive
Reorganization Events.

In this Certificate of Designations, if the Common Stock has been replaced by Reference Property
as a result of any such Reorganization Event, references to the Common Stock are intended to refer to
such Reference Property.

(p) The Company shall at all times reserve and keep available for issuance upon the conversion
of the Series A Preferred Stock such maximum number of its authorized but unissued shares of
Common Stock as will from time to time be sufficient to permit the conversion of all outstanding shares
of Series A Preferred Stock, and shall take all action required to increase the authorized number of
shares of Common Stock if at any time there shall be insufficient unissued shares of Common Stock to
permit such reservation or to permit the conversion of all outstanding shares of Series A Preferred
Stock or the payment or partial payment of dividends declared on Series A Preferred Stock that are
payable in Common Stock.

(@) The issuance or delivery of certificates for Common Stock upon the conversion of shares of
Series A Preferred Stock or the payment or partial payment of a dividend on Series A Preferred Stock
in Common Stock, shall be made without charge to the converting Holder or recipient of shares of
Series A Preferred Stock for such certificates or for any tax in respect of the issuance or delivery of
such certificates or the securities represented thereby, and such certificates shall be issued or
delivered in the respective names of, or in such names as may be directed by, the holders of the
shares of Series A Preferred Stock converted; provided, however, that the Company shall not be
required to pay any tax which may be payable in respect of any transfer involved in the issuance and
delivery of any such certificate in a name other than that of the holder of the shares of the relevant
Series A Preferred Stock and the Company shall not be required to issue or deliver such certificate
unless or until the Person or Persons requesting the issuance or delivery thereof shall have paid to the
Company the amount of such tax or shall have established to the reasonable satisfaction of the
Company that such tax has been paid.

9. Dividends Upon Conversion. If dividends are required to be paid in cash with respect to the
Dividend Period during which a Mandatory Conversion Date occurs:

(@) if such Mandatory Conversion Date occurs before the Dividend Record Date for such
Dividend Period, any accrued and unpaid dividends (to, but not including, such Mandatory
Conversion Date) on the shares of Series A Preferred Stock subject to such conversion shall be
paid in cash on such Mandatory Conversion Date; and

(b) if such Mandatory Conversion Date occurs on or after the Dividend Record Date for such
Dividend Period but on or before the Dividend Payment Date for such Dividend Period, any such
dividends (to, but not including, such Mandatory Conversion Date) shall be paid in cash on the
relevant Dividend Payment Date.

10. No Fractional Shares. No fractional shares of Common Stock or securities representing
fractional shares of Common Stock shall be delivered upon conversion of the Series A Preferred Stock.
If, upon conversion of the Series A Preferred Stock, a
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Holder would be entitled to receive a fractional interest in a share of Common Stock, the Company will
round down to the nearest whole number the number of shares of Common Stock to be issued to such
Holder.

11. Rights as Stockholders. The Series A Preferred Stock will not entitle their Holders to any of
the rights of a stockholder of the Company, except as expressly provided in this Certificate of
Designations.

12. Legends. (a) Each share of Series A Preferred Stock shall bear a legend in substantially the
following form:

“THIS SHARE OF 2.0% CUMULATIVE MANDATORILY CONVERTIBLE SERIES A PREFERRED
STOCK AND THE COMMON STOCK ISSUABLE UPON CONVERSION OF THIS SHARE OF 2.0%
CUMULATIVE MANDATORILY CONVERTIBLE SERIES A PREFERRED STOCK HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"),
OR ANY STATE SECURITIES LAWS. NEITHER THIS SHARE OF 2.0% CUMULATIVE
MANDATORILY CONVERTIBLE SERIES A PREFERRED STOCK NOR ANY INTEREST OR
PARTICIPATION HEREIN OR THEREIN MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING SENTENCE.

BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE ACQUIRER:

1. REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH IT IS ACTING IS [A “QUALIFIED
INSTITUTIONAL BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT)
AND THAT IT EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH
ACCOUNT] [IT IS AN “ACCREDITED INVESTOR” (WITHIN THE MEANING OF RULE 501(a) UNDER
THE SECURITIES ACT) (AN “ACCREDITED INVESTOR")][ IT IS NOT A U.S. PERSON (WITHIN THE
MEANING OF REGULATION S UNDER THE SECURITIES ACT)], AND

2. AGREES FOR THE BENEFIT OF VITAL ENERGY, INC., (THE “COMPANY") THAT IT WILL
NOT OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFICIAL
INTEREST HEREIN, EXCEPT:

(A) TO THE COMPANY OR ANY OF ITS SUBSIDIARIES, OR

(B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS BEEN DECLARED
EFFECTIVE UNDER THE SECURITIES ACT, OR

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A
UNDER THE SECURITIES ACT, OR

(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144
UNDER THE SECURITIES ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (2)(B)
ABOVE, THE COMPANY AND THE TRANSFER AGENT RESERVE THE RIGHT TO REQUIRE THE
DELIVERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER EVIDENCE AS MAY
REASONABLY BE REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS
BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

NO AFFILIATE (AS DEFINED IN RULE 144 UNDER THE SECURITIES ACT) OF THE
COMPANY OR PERSON THAT HAS BEEN AN AFFILIATE (AS DEFINED IN RULE 144 UNDER THE
SECURITIES ACT) OF THE COMPANY DURING THE THREE IMMEDIATELY PRECEDING
MONTHS MAY PURCHASE OR OTHERWISE ACQUIRE THIS SHARE OF 2.0% CUMULATIVE
MANDATORILY CONVERTIBLE SERIES A PREFERRED STOCK OR A BENEFICIAL INTEREST
HEREIN.

HEDGING TRANSACTIONS INVOLVING THE SECURITIES MAY NOT BE CONDUCTED
UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.

THE REGISTERED HOLDER HEREOF HAS AGREED NOT TO TRANSFER THIS SECURITY
WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMPANY PURSUANT TO THE TERMS OF
THAT CERTAIN INVESTOR AGREEMENT BY AND BETWEEN THE COMPANY AND THE
REGISTERED HOLDER HEREOF.”

(b) Each share of Common Stock issuable upon conversion of the Series A Preferred Stock shall
bear a legend in substantially the following form:
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“THIS SHARE OF COMMON STOCK HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR ANY STATE SECURITIES LAWS.
NEITHER THIS SHARE OF COMMON STOCK NOR ANY INTEREST OR PARTICIPATION HEREIN
MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN
ACCORDANCE WITH THE FOLLOWING SENTENCE.

BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE ACQUIRER:

1. REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH IT IS ACTING IS [A “QUALIFIED
INSTITUTIONAL BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT)
AND THAT IT EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH
ACCOUNT] [IT IS AN “ACCREDITED INVESTOR” (WITHIN THE MEANING OF RULE 501(a) UNDER
THE SECURITIES ACT) (AN “ACCREDITED INVESTOR")][ IT IS NOT A U.S. PERSON (WITHIN THE
MEANING OF REGULATION S UNDER THE SECURITIES ACT)], AND

2. AGREES FOR THE BENEFIT OF VITAL ENERGY, INC. (THE “COMPANY") THAT IT WILL
NOT OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFICIAL
INTEREST HEREIN, EXCEPT:

(A) TO THE COMPANY OR ANY OF ITS SUBSIDIARIES, OR

(B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS BEEN DECLARED
EFFECTIVE UNDER THE SECURITIES ACT, OR

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A
UNDER THE SECURITIES ACT, OR

(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144
UNDER THE SECURITIES ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (2)(B)
ABOVE, THE COMPANY AND THE TRANSFER AGENT RESERVE THE RIGHT TO REQUIRE THE
DELIVERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER EVIDENCE AS MAY
REASONABLY BE REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS
BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

NO AFFILIATE (AS DEFINED IN RULE 144 UNDER THE SECURITIES ACT) OF THE
COMPANY OR PERSON THAT HAS BEEN AN AFFILIATE (AS DEFINED IN RULE 144 UNDER THE
SECURITIES ACT) OF THE COMPANY DURING THE THREE IMMEDIATELY PRECEDING
MONTHS MAY PURCHASE OR OTHERWISE ACQUIRE THIS SHARE OF COMMON STOCK OR A
BENEFICIAL INTEREST HEREIN.

HEDGING TRANSACTIONS INVOLVING THE SECURITIES MAY NOT BE CONDUCTED
UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.”

13. Company Redemption.

(&) At any time and from time to time, from and after the Issue Date, to the extent not prohibited
by Law, the Company may elect to redeem all outstanding shares of Series A Preferred Stock, or any
portion thereof, in cash at a redemption price per share of Series A Preferred Stock equal to the
Redemption Price (as defined below) on the terms and subject to the conditions set forth in this
Section 13 (a “Redemption”).

(b) The total price for each share of Series A Preferred Stock redeemed pursuant to this
Section 13 shall be an amount per share of Series A Preferred Stock (the “Redemption Price”) equal
to the greater of (i) the Liquidation Preference of such share of Series A Preferred Stock plus
Accumulated Dividends, and (ii) the Average VWAP for the twenty (20) consecutive Trading Day period
ending on the date immediately preceding the Redemption Date.

(c) Any election by the Company pursuant to this Section 13 shall be made by delivery to the
Holders of written notice (the “Redemption Notice”) of the Company’s election to redeem, at least ten
(10) calendar days but no more than sixty (60) calendar days prior to the elected redemption date
(each such date, a “Redemption Date”), which Redemption Notice shall state:

(i) that an Redemption is being made and the number of shares of Series A Preferred
Stock being redeemed; and
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(i) (1) the Redemption Price, (2) the bank or trust company with which the aggregate
Redemption Price shall be deposited on or prior to the Redemption Date, and (3) the
Redemption Date (or, to the extent not ascertainable at the time of such notice, a good faith
estimate of the Redemption Date).

(d) Any Redemption Notice may, at the Company’s discretion, be subject to one or more
conditions precedent.

(e) Any Redemption that is effected pursuant to this Section 13 shall be made on a pro rata basis
among all Holders in proportion to the number of shares of Series A Preferred Stock held by such
Holders.

() On or before any Redemption Date, the Company shall deposit the amount of the applicable
aggregate Redemption Price with a bank, trust company or exchange agent having an office in New
York City in trust for the benefit of such Holders. On the Redemption Date, the Company shall cause to
be paid in cash the applicable aggregate Redemption Price for such shares of Series A Preferred
Stock to such Holders at an account or accounts designated by such Holders. Upon such payment in
full, such shares of Series A Preferred Stock will be deemed to have been redeemed, whether or not
the certificates (if the shares are certificated) for such shares of Series A Preferred Stock have been
surrendered for redemption and canceled, and dividends with respect to such redeemed shares of
Series A Preferred Stock shall cease to accumulate and all designations, rights, preferences, powers,
qualifications, restrictions and limitations of such redeemed shares of Series A Preferred Stock shall
forthwith terminate.

(g) If any shares of Series A Preferred Stock are not redeemed on the Redemption Date for any
reason, until such shares are redeemed, all such unredeemed shares of Series A Preferred Stock shall
remain outstanding and entitled to all of the designations, powers, preferences and relative, optional,
special and other rights, and the qualifications, limitations and restrictions of the Series A Preferred
Stock set forth in this Certificate of Designations, including the right to accumulate and receive
dividends thereon as set forth in Section 3 until the date on which the Company redeems and pays in
full the Redemption Price for such Series A Preferred Stock.

14. Miscellaneous Provisions. (a) With respect to any notice to a Holder required to be provided
hereunder, neither failure to mail such notice, nor any defect therein or in the mailing thereof, to any
particular Holder shall affect the sufficiency of the notice or the validity of the proceedings referred to in
such notice with respect to the other Holders or affect the legality or validity of any distribution, rights,
warrant, reclassification, consolidation, merger, conveyance, transfer, dissolution, liquidation or
winding-up, or the vote upon any such action. Any notice which was mailed in the manner herein
provided shall be conclusively presumed to have been duly given whether or not the Holder receives
the notice.

(b) Shares of Series A Preferred Stock that have been issued and reacquired in any manner,
including shares of Series A Preferred Stock that are purchased or exchanged or converted, shall
(upon compliance with any applicable provisions of the laws of Delaware) have the status of authorized
but unissued shares of preferred stock of the Company undesignated as to series and may be
designated or redesignated and issued or reissued, as the case may be, as part of any series of
preferred stock of the Company; provided that any issuance of such shares as Series A Preferred
Stock must be in compliance with the terms hereof.

(c) The shares of Series A Preferred Stock shall be issuable only in whole shares.

(d) All notice periods referred to herein shall commence on the date of the mailing of the
applicable notice. Notice to any Holder shall be given to the registered address set forth in the
Company’s records for such Holder.

(e) Any payment required to be made hereunder on any day that is not a Business Day shall be
made on the next succeeding Business Day and no interest or dividends on such payment will accrue
or accumulate, as the case may be, in respect of such delay.

(f) Holders shall not be entitled to any preemptive rights to acquire additional Capital Stock of the
Company.

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the Company has caused this certificate to be signed and attested this
13th day of September, 2023.

VITAL ENERGY, INC.

By: /s/ Bryan J. Lemmerman

Name:Bryan J. Lemmerman
Title: Senior Vice President and Chief Financial
Officer

Signature Page to
Certificate of Designations of
2.0% Cumulative Mandatorily Convertible Series A Preferred Stock
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VITAL ENERGY, INC,
521 E. 2ND STREET, SUITE 1000
TULSA, OK 74120

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

SCANTO

VIEW MATERIALS &VOTE

VOTE BY INTERMET - www.proxyvote.com or scan the QR Barcode above

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 p.m. Eastern Time on November 20, 2023, Have your proxy
card in hand when you access the web site and follow the instructions to obtain your
records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials,
you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for electronic delivery, please follow
the instructions above to vote using the Internet and, when prompted, indicate that
you agree to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:58 p.m.
Eastern Time on November 20, 2023. Have your proxy card in hand when you call and
then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, ¢/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

V24842-575355 __ __ KEEPTHIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

VITAL ENERGY, INC.

The Board of Directers recommends you vote FOR proposals 1, 2 and 3.

Signature [PLEASE SIGN WITHIN BOX]

For Against Abstain

1. Toapprove an amendment to the Company's Amended and Restated Certificate of Incorporation 1o increase the number of authorized shares of the (0 0
Company's Commeon Stock from 40,000,000 to 80,000,000 (the "Charter Amendment Proposal").

2. Toapprove the issuance of shares of the Company's Common Stock upon conversion of the Company's 2.0% Cumulative Mandatorily Convertible Series C] D
A Preferred Stock, for purposes of complying with Rule 312.03 of the New York Stock Exchange Listed Company Manual (the " Conversion Proposal*)

3. Toapprove one or more adjournments of the Special Meeting, if necessary or appropriate, to permit solicitation of additional votes if there are insufficient 0 0
votes to approve the Charter Amendment Proposal or the Conversion Proposal (the " Adjournment Proposal”).

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint
owners should each sign personally. All helders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.

Signature (Joint Owners) Date

0
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Important Notice Regarding the Availability of Proxy Materials for the Special Meeting:
The Notice and Proxy Statement and other proxy materials are available at www.proxyvote.com.

V24843-575355

VITAL ENERGY, INC.
Special Meeting of Stockholders
November 21, 2023 9:00 AM CDT
This proxy is solicited by the Board of Directors

The undersigned hereby appoints Mark Denny and Bryan Lemmerman as proxies, each with full power of substitution, to represent
and vote, as designated on the reverse side, all the shares of Common Stock of Vital Energy, Inc. held of record by the undersigned
on October 19, 2023 at the Special Meeting of Stockholders to be held at the Santa Fe Plaza Building, 521 E. 2nd Steet South,
Tulsa, Oklahoma 74120 on November 21, 2023 or any adjournment or postponement thereof.

IF YOU SPECIFY A VOTE ON A PROPOSAL, YOUR PROXY WILL BE VOTED AS SPECIFIED. IF NO SPECIFICATION IS MADE,
THIS PROXY SHALL BE VOTED FOR PROPOSALS 1, 2 AND 3. IF ANY OTHER MATTERS PROPERLY COME BEFORE THE
MEETING TO BE VOTED ON, THE PROXY HOLDERS WILL VOTE, ACT AND CONSENT ON THOSE MATTERS IN THE
DISCRETION OF THE PROXIES.

The undersigned acknowledges receipt from the Company before the execution of this proxy of the Notice of Special Meeting
of Stockholders and a Proxy Statement for the Special Meeting of Stockholders.

Continued and to be signed on reverse side




