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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
Item 1.01

Entry Into A Material Definitive Agreement

On August 9, 2017, Abraxas closed the previously announced transaction with Blackbeard Resources, LLC pursuant to the Exchange Agreement
dated July 13, 2017 (the “Exchange Agreement”) by and between Abraxas and Blackbeard. Under the terms of the transaction, Abraxas acquired oil and gas
properties producing 130 Boepd (5 barrels of oil per day, 633 mcf of natural gas per day and 19 barrels of NGLs per day) during the month of February 2017
and 973 net mineral acres (853 net mineral acres with Bone Spring and Wolfcamp rights) for $3.2 million in cash, 2.0 million shares of Abraxas Petroleum
Common Stock, all of Abraxas’ ownership interest of the surface estate of the ranch located in Pecos County, Texas known as Coyanosa Draw Ranch and onehalf of Abraxas’ owned mineral interests under the Coyanosa Draw Ranch.
In connection with the closing of the transaction, Abraxas and Blackbeard entered into a Registration Rights Agreement relating to the shares of
Abraxas common stock issued to Blackbeard under the terms of the Exchange Agreement. Under the terms of the Registration Rights Agreement, Abraxas
agreed to file a registration statement relating to the resale of the shares issued to Blackbeard no later than August 11, 2017 and to use its reasonable
commercial efforts to cause the registration statement to be declared effective no later than October 8, 2017.
Abraxas also agreed to use its commercially reasonable efforts to cause the registration statement to remain continuously effective for a period
ending on the date that is the earlier of (i) the date on which the selling stockholder may sell all of the shares of common stock issued in connection with the
acquisition and then held by such selling stockholder without the volume restrictions under Rule 144, or (ii) such time as all of such shares of common stock
acquired by the selling stockholder have been sold or otherwise transferred pursuant to a registration statement or otherwise.
The full text of the Registration Rights Agreement is attached as Exhibit 4.1 to this Current Report on Form 8-K and is incorporated into this Item
1.01 by reference.
Item 2.02

Results of Operations and Financial Condition

On August 8, 2017, Abraxas issued a press release announcing its First Quarter 2017 results. The full text of the news release is attached hereto.
The information in this Report (including Exhibit 99.1) is furnished pursuant to Item 7.01 and shall not be deemed “filed” for purposes of Section 18
of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of the Section. The information in this Report will not be deemed
an admission as to the materiality of any information required to be disclosed solely to satisfy the requirements of Regulation FD.
Item 3.02 Unregistered Sales of Equity Securities
(a) In connection with the transactions contemplated by the Exchange Agreement, on August 9, 2017, Abraxas issued 2,000,000 shares of its
common stock to Blackbeard. Abraxas relied upon the exemption set forth in Section 4 (a) (2) of the Securities Act of 1933, as amended, in issuing the shares
to Blackbeard.
Item 5.02

(e)

Departure of Directors and Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
On May 23, 2017, the Compensation Committee of the Board of Directors of the Company retained Longnecker & Associates to conduct a

thorough review of the Company’s grant practices under the Abraxas Petroleum Corporation Amended and Restated 2005 Employee Long-Term Equity
Incentive Plan (“LTIP”) and award practices
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under the Abraxas Petroleum Corporation Bonus Plan, as amended (the “Annual Bonus Plan”). On August 8, 2017, the Board of Directors, at the
recommendation of the Compensation Committee, adjusted the eligibility, targeted vesting schedule and requirements for the LTIP and the eligibility,
metrics and payouts associated with the Annual Bonus Plan.
Both adjustments will take effect on January 1, 2018. For the year ending December 31, 2017, Abraxas Petroleum Corporation will maintain the
current metric, Net Asset Value (NAV), with respect to awards under the Annual Bonus Plan.
Long Term Incentive Plan
Employees, including all of the Company’s named executive officers (“NEOs”), earning above $180,000 will now be eligible to participate in the
LTIP. Employees earning below $180,000 will be eligible for participation at the discretion of the Compensation Committee. It is anticipated that awards
will largely be made up of restricted stock grants. The target award for participants will be 50% of the employee’s yearly salary, which can be adjusted at the
Compensation Committee’s discretion. One-half of the target award will vest annually over three years. The remaining half will be based on the achievement
of performance goals established by the Compensation Committee.
Annual Bonus Plan
Employees earning above $180,000, including all NEOs, will be eligible for participation in the Annual Bonus Plan. Employees earning below
$180,000 will be eligible for participation at the discretion of the Compensation Committee. The target payout will range from 50-70% of the eligible
employee’s salary. The target payout will be multiplied by a target multiplier based on Company performance versus a given set of performance measures
established by the Compensation Committee. Under the terms of the Annual Bonus Plan as approved by Abraxas’s stockholders at the annual meeting in
2014, the performance measures include:
•

increases in, or levels of, net asset value (after taking the risking of reserves into account); net asset value per share; pretax earnings; earnings
before interest and taxes; earnings before interest, taxes, depreciation and amortization; net income and/or earnings per share;

•

return on equity, return on assets or net assets, return on capital (including return on total capital or return on invested capital);

•

share price or stockholder return performance (including, but not limited to, growth measures and total stockholder return, which may be
measured in absolute terms and/or in comparison to a group of peer companies or an index);

•

oil and gas reserve replacement, reserve growth and finding and development cost targets;

•

oil and gas production targets;

•

performance of investments in oil and gas properties;

•

cash flow measures (including, but not limited to, cash flows from operating activities, discretionary cash flows, and cash flow return on
investment, assets, equity, or capital); and

• levels of operating and/or non-operating expenses.
Discretionary Bonus
In addition to the changes in the LTIP and Annual Bonus Plan, and, in connection with the closing of the transactions contemplated by the
Exchange Agreement, the Board of Directors, at the recommendation of the Compensation Committee, authorized the payment of a one-time discretionary
bonus to all eligible employees of Abraxas and its wholly-owned subsidiary, Raven Drilling, LLC, including the NEOs. In reaching this decision, the
Compensation Committee and the Board considered, among other factors, the following:
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•

The cancellation of the 2015 incentive bonus which was earned under the Annual Bonus Plan’s performance formula (NAV) utilized by the
Company, but never paid;

•

The 20% salary reductions for the NEOs and salary reductions for employees in effect from February 1, 2016 until January 31, 2017;

•

The lack of a salary increase since 2015 for the NEOs; and

•

The lack of option and/or restricted stock awards in 2017.

On August 9, 2017, our NEOs received the following one-time discretionary bonus payments:

Name

Item 9.01

Position

Discretionary Bonus Paid

Robert L.G. Watson

President and CEO

$

304,308

Geoffrey R. King

Vice President and CFO

181,923

Peter A. Bommer

Vice President, Engineering

165,385

William H. Wallace

Vice President, Operations

164,385

Steven T. Wendel

Vice President, Land

158,769

Financial Statements and Exhibits.

(d) Exhibits.
4.1

Registration Rights Agreement dated August 8, 2017 by and between Abraxas Petroleum Corporation and Blackbeard Resources,
LLC

99.1 News Release
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
ABRAXAS PETROLEUM CORPORATION

By: /s/ Geoffrey R. King
Geoffrey R. King
Vice President - CFO
Dated: August 9, 2017
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Exhibit 4.1

REGISTRATION RIGHTS AGREEMENT

BY AND BETWEEN
ABRAXAS PETROLEUM CORPORATION
AND
BLACKBEARD RESOURCES, LLC

REGISTRATION RIGHTS AGREEMENT
This REGISTRATION RIGHTS AGREEMENT (this “ Agreement”) is made and entered into as of August 9, 2017 by and
between Abraxas Petroleum Corporation, a Nevada corporation (the “Company”), and Blackbeard Resources, LLC, a Delaware
limited liability company (“Blackbeard”), a holder of outstanding common shares of Common Stock of the Company.

RECITALS
WHEREAS, this Agreement is made in connection with the Exchange Agreement dated as of July 13, 2017 (the “ Exchange
Agreement”), by and between the Company and Blackbeard, whereby Blackbeard will transfer certain assets to the Company and, as
partial consideration therefor, the Company will issue shares of its Common Stock to Blackbeard on the Closing Date pursuant to the
terms of the Exchange Agreement; and
WHEREAS, the Company has agreed to provide the registration and other rights set forth in this Agreement for the benefit of
Blackbeard.
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by each party hereto, the parties hereby agree as follows:
ARTICLE I
DEFINITIONS AND EFFECTIVENESS
Section 1.01 Definitions. Capitalized terms used herein without definition shall have the meanings given to them in the
Exchange Agreement, except that the terms set forth below are used herein as so defined:
“Affiliate” means, with respect to a specified Person, any other Person, whether now in existence or hereafter created, directly
or indirectly controlling, controlled by or under common control with such specified Person. For purposes of this definition, “control”
(including, with correlative meanings, “controlling”, “controlled by” and “under common control with”) means, with respect to a
Person, the power to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether
through the ownership of equity interests, including voting securities, by contract or agency or otherwise.
“Agreement” has the meaning specified therefor in the introductory paragraph.
“Board of Directors” means the Board of Directors of the Company or any successor thereof.
“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks in Texas are generally open for
business..

“Common Stock” means shares of common stock of the Company, par value $0.01 per share, and any securities of the
Company (or any successor in interest) into which such shares of Common Stock may be reclassified or changed, including by reason
of a merger, consolidation, reorganization or recapitalization.
“Company” has the meaning specified therefor in the introductory paragraph and shall also include any successor or assign as
contemplated by Section 3.04.
“Effectiveness Deadline” has the meaning specified therefor in Section 2.01(a).
“Effectiveness Period” has the meaning specified therefor in Section 2.01(a).
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
“Exchange Agreement” has the meaning specified therefor in the recitals of this Agreement.
“Blackbeard” has the meaning specified therefor in the introductory paragraph.
“Holder” means a holder of Registrable Securities, including any Permitted Assignee that is a holder of Registrable Securities.
Notwithstanding the foregoing, any holder of Registrable Securities may irrevocably elect to terminate its rights and obligations under
this Agreement by providing written notice of such election to the Company and, from and after the delivery of such notice, such
holder shall no longer be a “Holder” hereunder; provided, however, that the provisions of Section 2.08 and Section 2.09 and Article III
shall survive with respect to such holder after such termination.
“Holder-Underwriter Registration Statement” has the meaning specified therefor in Section 2.04(n).
“Included Registrable Securities” has the meaning specified therefor in Section 2.02(a).
“Losses” has the meaning specified therefor in Section 2.08(a).
“Managing Underwriter” means, with respect to any Underwritten Offering, the book running lead manager of such
Underwritten Offering.
“Overnight Underwritten Offering” means an Underwritten Offering that is launched after the close of trading on one trading
day and priced before the open of trading on the next succeeding trading day.
“Permitted Assignee” has the meaning specified therefor in Section 2.10.
“Person” means any individual, corporation, limited liability company, limited or general partnership, joint venture, association,
joint stock company, trust, unincorporated organization, governmental authority, or any group comprised of two or more of the
foregoing.
“Piggyback Notice” has the meaning specified therefor in Section 2.02(a).
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“Piggyback Offering” has the meaning specified therefor in Section 2.02(a).
“Registrable Securities” means the shares of Common Stock issued to Blackbeard pursuant to the Exchange Agreement until
such time as such shares cease to be Registrable Securities pursuant to Section 1.02.
“Registration Expenses” has the meaning specified therefor in Section 2.07(a).
“Representatives” means with respect to a Person, its directors, officers, employees, agents and representatives, including any
investment banker, financial advisor, attorney, accountant or other advisor, agent or representative.
“Rule 144” means Rule 144 promulgated under the Securities Act (or any successor rule or regulation to Rule 144 in effect).
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Selling Holder” means a Holder who is selling Registrable Securities pursuant to a registration statement.
“Selling Holder Indemnified Persons” has the meaning specified therefor in Section 2.08(a).
“Shelf Registration Statement” has the meaning specified therefor in Section 2.01(a).
“Underwritten Offering” means an offering (including an offering pursuant to a Shelf Registration Statement) in which shares
of Common Stock are sold to an underwriter on a firm commitment basis for reoffering to the public or an offering that is a “bought
deal” with one or more investment banks, and includes Overnight Underwritten Offerings.
“Underwritten Offering Filing” has the meaning specified therefor in Section 2.02(a).
“Underwriter” means, with respect to any Underwritten Offering, an underwriter of such Underwritten Offering.
Section 1.02 Registrable Securities. Any Registrable Security will cease to be a Registrable Security when (a) a registration
statement covering such Registrable Security is effective and such Registrable Security has been sold or disposed of pursuant to such
effective registration statement; (b) such Registrable Security has been disposed of pursuant to Rule 144; (c) such Registrable Security
has been disposed of in a private transaction in which the transferor’s rights under this Agreement are not assigned to the transferee of
such securities, other than any transfer between a Holder and a Permitted Assignee (or vice versa); (d) such Registrable Security may
be resold pursuant to Rule 144 without any volume limitation, or (e) such Registrable Security ceases to be outstanding (whether as a
result of repurchase and cancellation, conversion or otherwise). The Company shall
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not be required to register the offering and sale of the same Registrable Securities under more than one Shelf Registration Statement at
any one time.
Section 1.03 Effectiveness. This Agreement shall not be effective unless and until such date as the Closing (as defined in the
Exchange Agreement) occurs under the Exchange Agreement, whereupon it shall become effective automatically. In the event that the
Exchange Agreement is terminated pursuant to its terms, on the date of such termination, this Agreement automatically shall terminate
and shall be of no further force or effect.
ARTICLE II
REGISTRATION RIGHTS
Section 2.01 Shelf Registration.
(a) Shelf Registration. The Company shall (i) no later than two (2) Business Days after the Closing Date, prepare and
file a registration statement under the Securities Act to permit the public resale of all of the Registrable Securities from time to
time, including as permitted on a continuous or delayed basis pursuant to Rule 415 under the Securities Act (or any similar
provision then in force) with respect to all of the Registrable Securities (the “Shelf Registration Statement”) and (ii) use its
reasonable commercial efforts to cause the Shelf Registration Statement to become effective as soon as reasonably practicable
thereafter but in no event later than the date that is 60 days after the date the Closing occurs (such date, as may be delayed
pursuant to Section 2.01(b), the “Effectiveness Deadline”). The Shelf Registration Statement filed pursuant to this Section
2.01(a) shall be a registration statement on Form S-3 under the Securities Act if the Company is eligible to use Form S-3 or
Form S-1 under the Securities Act if the Company is not eligible to use Form S-3. Subject to Section 2.01(b), the Company
will use its reasonable commercial efforts to cause the Shelf Registration Statement filed pursuant to this Section 2.01(a) (or, if
necessary, a replacement Shelf Registration Statement) to be continuously effective under the Securities Act from and after the
date it is first declared or becomes effective until all Registrable Securities covered by the Shelf Registration Statement have
been distributed in the manner set forth and as contemplated in the Shelf Registration Statement or there are no longer any
Registrable Securities outstanding or such Registrable Securities have ceased to be Registrable Securities (the “Effectiveness
Period” ) . The Shelf Registration Statement when declared effective (including the documents incorporated therein by
reference) shall comply in all material respects as to form with all applicable requirements of the Securities Act and the
Exchange Act and shall not contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading (in the case of any prospectus contained in the Shelf
Registration Statement, in the light of the circumstances under which a statement is made). As soon as practicable following the
date that the Shelf Registration Statement becomes effective, but in any event within three (3) Business Days after such date,
the Company shall provide the Holders with written notice of the effectiveness of such Shelf Registration Statement.
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(b) Delay Rights. Notwithstanding anything to the contrary contained herein, the Company may, upon written notice
to (a) all Holders, delay the filing and effectiveness of the Shelf Registration Statement or (b) any Selling Holder whose
Registrable Securities are included in the Shelf Registration Statement, suspend such Selling Holder’s use of any prospectus
which is a part of the Shelf Registration Statement (in which event the Selling Holder shall discontinue sales of the Registrable
Securities pursuant to the Shelf Registration Statement but such Selling Holder may settle any contracted sales of Registrable
Securities) if: (i) the Company is pursuing a pending transaction, including an acquisition, merger, reorganization, tender offer,
business combination, corporate reorganization, disposition or other similar transaction (including a pending securities offering)
and the Board of Directors determines in good faith that the Company's ability to pursue or consummate such a transaction
would be materially and adversely affected by any required disclosure of such transaction in the Shelf Registration Statement,
or (ii) the Company has experienced some other material non-public event or circumstance the disclosure of which at such time,
in the good faith judgment of the Board of Directors, would materially and adversely affect the Company; provided, however,
that in no event shall (A) such filing and effectiveness of the Shelf Registration Statement be delayed under this Section 2.01(b)
for a period that exceeds 45 days or (B) such Selling Holders be suspended under this Section 2.01(b) from selling Registrable
Securities pursuant to the Shelf Registration Statement for a period that exceeds an aggregate of 60 days in any 180-day period
or 90 days in any 365-day period. Upon disclosure of such information or the termination of the condition described above, the
Company shall provide prompt written notice to the Holders, and shall promptly terminate any suspension of the filing or
effectiveness of the Shelf Registration Statement and/or any suspension of sales it has put into effect and shall take such other
actions to permit registered sales of Registrable Securities as contemplated in this Agreement. If the Company exercises its
suspension rights under this Section 2.01(b), then during any such suspension period, the Company shall not engage in any
transaction involving the offer, issuance, sale or purchase of any equity securities of the Company (whether for the benefit of
the Company or a third Person), except (A) transactions involving the issuance or purchase of any equity securities of the
Company as contemplated by Company employee benefit plans or employee or director arrangements and (B) the issuance of
equity securities of the Company as acquisition consideration pursuant to any transaction set forth in clause (i) of this Section
2.01(b).
Section 2.02 Piggyback Rights.
(a) Participation. If at any time during the Effectiveness Period, the Company proposes to file (including as a result of
the exercise of registration rights by a holder other than a Holder) (i) a shelf registration statement other than the Shelf
Registration Statement, (ii) a prospectus supplement to an effective shelf registration statement, other than the Shelf Registration
Statement, and Holders could be included without the filing of a post-effective amendment thereto (other than a post-effective
amendment that is immediately effective), or (iii) a registration statement, other than a shelf registration statement, in the case of
each of clause (i), (ii) or (iii), for the sale of shares of Common Stock in an Underwritten Offering for its own account and/or
another Person, then as soon as practicable but not less than five (5) Business Days (or one (1) Business Day in the case of an
Overnight Underwritten Offering or similar “bought deal”) prior to the filing of (A) any preliminary prospectus supplement
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relating to such Underwritten Offering pursuant to Rule 424(b) under the Securities Act, (B) the prospectus supplement relating
to such Underwritten Offering pursuant to Rule 424(b) under the Securities Act (if no preliminary prospectus supplement is
used) or (C) such registration statement, as the case may be (an “Underwritten Offering Filing”), the Company shall give
written notice of such proposed Underwritten Offering (a “Piggyback Offering”) to the Holders and such notice shall offer the
Holders the opportunity to include in such Underwritten Offering such number of shares of Common Stock (the “Included
Registrable Securities”) as each such Holder may request in writing; provided, however, that if the Company has been advised
by the Managing Underwriter in writing that the inclusion of Registrable Securities for sale for the benefit of the Selling
Holders is likely to have a material adverse effect on the price, timing or distribution of the shares of Common Stock in the
Underwritten Offering, then the amount of Registrable Securities to be offered for the accounts of Selling Holders shall be
determined based on the provisions of Section 2.02(b). The notice required to be provided in this Section 2.02(a) to the Holders
(the “Piggyback Notice”) shall be provided on a Business Day pursuant to Section 3.01. Each Holder shall then have three (3)
Business Days (or one (1) Business Day in the case of an Overnight Underwritten Offering or similar “bought deal”) after the
date on which the Holders received the Piggyback Notice to request inclusion of Registrable Securities in the Underwritten
Offering. If no request for inclusion from a Holder is received within such period, such Holder shall have no further right to
participate in such Underwritten Offering. If, at any time after giving written notice of its intention to undertake an
Underwritten Offering and prior to the closing thereof, the Board of Directors shall determine for any reason not to undertake
or to delay such Underwritten Offering, the Company may, at its election, give written notice of such determination to the
Selling Holders and, (x) in the case of a determination not to undertake such Underwritten Offering, shall be relieved of its
obligation to sell any Included Registrable Securities in connection with such terminated Underwritten Offering, and (y) in the
case of a determination to delay such Underwritten Offering, shall be permitted to delay offering any Included Registrable
Securities for the same period as the delay in the Underwritten Offering. Any Selling Holder shall have the right to withdraw
such Selling Holder’s request for inclusion of such Selling Holder’s Registrable Securities in such offering by giving written
notice to the Company of such withdrawal up to and including the time of pricing of such Underwritten Offering.
(b) Priority of Rights. In connection with an Underwritten Offering contemplated by Section 2.02(a), if the Managing
Underwriter or Underwriters of any such Underwritten Offering advises the Company in writing that the total amount of
Common Stock that the Selling Holders intend to include in such Underwritten Offering exceeds the number that can be sold in
such Underwritten Offering without being likely to have a material adverse effect on the price, timing or distribution of the
Common Stock offered or the market for the Common Stock, then the Common Stock to be included in such Underwritten
Offering shall include the number of shares of Common Stock that such Managing Underwriter or Underwriters advises the
Company can be sold without having such material adverse effect, with such number to be allocated (i) first, to the Company,
and (ii) second, if there remains any availability for additional shares of Common Stock to be included in such Underwritten
Offering following the allocation to the Company, pro rata among all Selling Holders who have requested participation in such
Underwritten Offering. The pro rata allocations for each
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such Selling Holder shall be the product of (A) the aggregate number of Registrable Securities proposed to be sold by all
Selling Holders participating in the Underwritten Offering (for the avoidance of doubt, after giving effect to the allocation to the
Company pursuant to clause (i) of the preceding sentence) multiplied by (B) the fraction derived by dividing (x) the number of
the shares of Common Stock owned at such time by such Selling Holder by (y) the aggregate number of Common Stock
owned at such time by all Selling Holders participating in the Underwritten Offering. Each participating Selling Holder also
shall have the opportunity to include in the Underwritten Offering its pro rata allocation of any Common Stock other Selling
Holders do not elect to sell in such Underwritten Offering under this Section 2.02(b).
Section 2.03 Underwriting. In the event of an Underwritten Offering, the Company shall cause the appropriate officers of the
Company to participate in a roadshow or similar marketing effort, on a customary basis and upon reasonable notice, provided that the
gross proceeds from such Underwritten Offering are reasonably expected to exceed $25,000,000. No Selling Holder may participate in
such Underwritten Offering unless such Selling Holder agrees to sell its Registrable Securities on the basis provided in such
underwriting agreement and completes and executes all questionnaires, powers of attorney, indemnities and other documents
reasonably and customarily required under the terms of such underwriting agreement. No Selling Holder shall be required to make any
representations or warranties to or agreements with the Company or the Underwriters other than representations, warranties or
agreements regarding such Selling Holder and its ownership of the securities being registered on its behalf and its intended method of
distribution and any other representations required by law.
Section 2.04 Registration Procedures. In connection with its obligations under this Article II, the Company will, as soon as
reasonably practicable:
(a) prepare and file with the SEC such amendments and supplements to the Shelf Registration Statement or any other
registration statement contemplated by this Agreement and the prospectus used in connection therewith as may be necessary to
cause the Shelf Registration Statement to be effective and to keep the Shelf Registration Statement or any other registration
statement contemplated by this Agreement effective as may be necessary to comply with the provisions of the Securities Act
with respect to the disposition of all securities covered thereby; and if a prospectus supplement will be used in connection with
the marketing of an Underwritten Offering from the Shelf Registration Statement and the Managing Underwriter at any time
shall notify the Holders that inclusion in such prospectus supplement of certain information contained in any of the Company’s
reports filed pursuant to the Exchange Act is of material importance to the success of the Underwritten Offering of such
Registrable Securities, the Company shall use its commercially reasonable efforts to include any such information in such
prospectus supplement;
(b) furnish to each Selling Holder (i) as far in advance as reasonably practicable before filing the Shelf Registration
Statement or any other registration statement contemplated by this Agreement or any supplement or amendment thereto, upon
request, copies of reasonably complete drafts of all such documents proposed to be filed (including furnishing or making
available exhibits and each document incorporated by reference therein
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to the extent then required by the rules and regulations of the SEC), and provide each such Selling Holder the opportunity to
comment on or object to any information pertaining to such Selling Holder and its plan of distribution that is contained therein
and make any changes reasonably requested by such Selling Holder with respect to such information prior to filing the Shelf
Registration Statement or such other registration statement or supplement or amendment thereto, and (ii) such number of copies
of the Shelf Registration Statement or such other registration statement and the prospectus included therein and any
supplements and amendments thereto as such Persons may reasonably request in order to facilitate the public sale or other
disposition of the Registrable Securities covered by the Shelf Registration Statement or such other registration statement;
(c) if applicable, use its commercially reasonable efforts to register or qualify the Registrable Securities covered by the
Shelf Registration Statement or any other registration statement contemplated by this Agreement under the securities or blue
sky laws of such jurisdictions as the Selling Holders or, in the case of an Underwritten Offering, the Managing Underwriter,
shall reasonably request, provided that the Company will not be required to qualify generally to transact business in any
jurisdiction where it is not then required to so qualify or to take any action which would subject it to general service of process
in any such jurisdiction where it is not then so subject;
(d) promptly notify each Selling Holder and each underwriter of Registrable Securities, at any time when a prospectus
relating thereto is required to be delivered under the Securities Act, of (i) the filing of the Shelf Registration Statement or any
other registration statement contemplated by this Agreement or any prospectus or prospectus supplement to be used in
connection therewith, or any amendment or supplement thereto, and, with respect to such Shelf Registration Statement or any
other registration statement contemplated by this Agreement, when the same has become effective; and (ii) any written
comments from the SEC with respect to any filing referred to in clause (i) and any written request by the SEC for amendments
or supplements to the Shelf Registration Statement or any other registration statement contemplated by this Agreement or any
prospectus or prospectus supplement thereto;
(e) promptly notify each Selling Holder and each underwriter of Registrable Securities, at any time when a prospectus
relating thereto is required to be delivered under the Securities Act, of (i) the happening of any event as a result of which the
prospectus or prospectus supplement contained in the Shelf Registration Statement or any other registration statement
contemplated by this Agreement, as then in effect, includes an untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein not misleading, in the light of the circumstances
then existing; (ii) the issuance or threat of issuance by the SEC of any stop order suspending the effectiveness of the Shelf
Registration Statement or any other registration statement contemplated by this Agreement, or the initiation of any proceedings
for that purpose; or (iii) the receipt by the Company of any notification with respect to the suspension of the qualification of any
Registrable Securities for sale under the applicable securities or blue sky laws of any jurisdiction. Following the provision of
such notice, the Company agrees to as promptly as practicable amend or supplement the prospectus or prospectus supplement
or take other
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appropriate action so that the prospectus or prospectus supplement does not include an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading, in the light
of the circumstances then existing, and to take such other action as is necessary to remove a stop order, suspension, threat
thereof or proceedings related thereto;
(f) furnish to each Selling Holder copies of any and all transmittal letters or other correspondence with the SEC or any
other governmental agency or self-regulatory body or other body having jurisdiction (including any domestic or foreign
securities exchange) relating to such offering of Registrable Securities;
(g) in the case of an Underwritten Offering, furnish upon request and addressed to the underwriters, (i) an opinion of
counsel for the Company, dated the date of the closing under the underwriting agreement, and (ii) a “comfort letter,” dated the
date of pricing of the Underwritten Offering and a letter of like kind dated the date of the closing under the underwriting
agreement, in each case, signed by the independent public accountants who have certified the Company’s financial statements
included or incorporated by reference into the applicable registration statement, and each of the opinion and the “comfort letter”
shall be in customary form and cover substantially the same matters with respect to such registration statement (and the
prospectus and any prospectus supplement included therein) as are customarily covered in opinions of issuer’s counsel and in
accountants’ letters delivered to the underwriters in underwritten offerings of securities by the Company, and such other matters
as such underwriters may reasonably request;
(h) otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the SEC,
and make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at
least 12 months, but not more than 18 months, beginning with the first day of the Company’s full fiscal quarter after the
effective date of such registration statement (which earnings statement shall satisfy the provisions of Section 11(a) of the
Securities Act and Rule 158 promulgated thereunder), and which requirement will be deemed to be satisfied if the Company
timely files complete and accurate information on Forms 10-K, 10-Q, or 8-K under the Exchange Act;
(i) make available to the appropriate Representatives of the Selling Holders and the Managing Underwriter access to
such information and the Company personnel as is reasonable and customary to enable such parties to establish a due diligence
defense under the Securities Act;
(j) cause all Registrable Securities registered pursuant to this Agreement to be listed on each securities exchange on
which similar securities issued by the Company are then listed or quoted;
(k) use its commercially reasonable efforts to cause the Registrable Securities to be registered with or approved by
such other governmental agencies or authorities as may
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be necessary by virtue of the business and operations of the Company to enable the Selling Holders to consummate the
disposition of such Registrable Securities;
(l) provide a transfer agent and registrar for all Registrable Securities covered by such registration statement not later
than the effective date of such registration statement;
(m) enter into customary agreements, including a customary underwriting agreement, and take such other actions as
are reasonably requested by the Selling Holders or the underwriters, if any, in order to expedite or facilitate the disposition of
such Registrable Securities;
(n) if any Holder has been advised by counsel that such Holder could reasonably be deemed to be an “underwriter,” as
defined in Section 2(a)(11) of the Securities Act in connection with the registration statement in respect of any registration of
Registrable Securities of such Holder pursuant to this Agreement, and any amendment or supplement thereof (any such
registration statement or amendment or supplement, a “Holder-Underwriter Registration Statement”), then cooperate with
such Holder in allowing such Holder to conduct customary “underwriter’s due diligence” with respect to the Company and
satisfy its obligations in respect thereof, including by having the legal opinions, comfort letters, and other instruments provided
that are required to be provided to Underwriters hereunder be addressed to such Holder; and
(o) if requested by any Holder, (i) as soon as practicable incorporate in a prospectus supplement or post-effective
amendment such information as such Holder reasonably requests to be included therein relating to the sale and distribution of
Registrable Securities, including information with respect to the number of Registrable Securities being offered or sold, the
purchase price being paid therefor and any other terms of the offering of the Registrable Securities to be sold in such offering;
(ii) as soon as practicable make all required filings of such prospectus supplement or post-effective amendment after being
notified of the matters to be incorporated in such prospectus supplement or post-effective amendment; and (iii) as soon as
practicable, supplement or make amendments to the Shelf Registration Statement or any other registration statement
contemplated by this Agreement.
Section 2.05 Cooperation by Holders.
(a) Each Selling Holder, upon receipt of notice from the Company of the happening of any event of the kind described
in Section 2.04(e), shall forthwith discontinue disposition of the Registrable Securities until such Selling Holder’s receipt of the
copies of the supplemented or amended prospectus contemplated by Section 2.04(e) or until it is advised in writing by the
Company that the use of the prospectus may be resumed, and has received copies of any additional or supplemental filings
incorporated by reference in the prospectus, and, if so directed by the Company, such Selling Holder will, or will request the
Managing Underwriter, if any, to deliver to the Company (at the Company’s expense) all copies in their possession or control,
other than permanent file copies then in such Selling Holder’s possession, of the prospectus covering such Registrable
Securities current at the time of receipt of such notice.
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(b) The Company shall have no obligation to include in the Shelf Registration Statement shares of Common Stock of a
Holder who has failed to timely furnish such information that, in the opinion of counsel to the Company, is reasonably required
to be furnished or confirmed in order for the registration statement or prospectus supplement thereto, as applicable, to comply
with the Securities Act.
Section 2.06 Restrictions on Public Sales. Each Holder participating in an Underwritten Offering agrees to enter into a
customary letter agreement with underwriters of such Underwritten Offering providing such Holder will not effect any public sale or
distribution of Registrable Securities during a period of up to 90 calendar days beginning on the date of a prospectus or prospectus
supplement filed with the SEC with respect to the pricing of such Underwritten Offering; provided, that (a) no Holder shall be subject
to such restrictions unless the Company and the officers or the directors of the Company are subject to the same restrictions, (b) the
duration of the foregoing restrictions shall be no longer than the duration of the shortest restriction generally imposed by the
underwriters on the Company or the officers, directors or any other stockholder of the Company on whom a restriction is imposed and
(c) the restrictions set forth in this Section 2.06 shall not apply to any Registrable Securities that are sold in connection with an
Underwritten Offering pursuant to this Agreement.
Section 2.07 Expenses.
(a) Certain Definitions. “Registration Expenses” means all expenses incident to the Company’s performance under or
compliance with this Agreement to effect the registration of Registrable Securities on the Shelf Registration Statement, an
Underwritten Offering covered under this Agreement, and/or the disposition of such securities, including all registration, filing,
securities exchange listing, qualification and other fees and expenses of complying with securities or blue sky laws, fees of the
Financial Industry Regulatory Authority, fees of transfer agents and registrars, word processing, duplicating and printing
expenses and the fees and disbursements of counsel and independent public accountants for the Company, including the
expenses of any special audits or “comfort letters” required by or incident to such performance and compliance. “Registration
Expenses” shall not include (A) the underwriting fees, discounts and selling commissions applicable to the sale of Registrable
Securities, (B) fees of underwriters’ counsel allocable to the sale of the Registrable Securities, (C) transfer taxes allocable to the
sale of Registrable Securities or (D) fees and disbursements of counsel for the Holders.
(b) Expenses. The Company will pay all Registration Expenses, including, in the case of an Underwritten Offering,
whether or not any sale is made pursuant to the Shelf Registration Statement.
Section 2.08 Indemnification.
(a) By the Company. In the event of a registration of any Registrable Securities under the Securities Act pursuant to
this Agreement, the Company will indemnify and hold harmless each Selling Holder thereunder, its Affiliates and their
respective directors and officers and each Person, if any, who controls such Selling Holder within the meaning of the
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Securities Act and the Exchange Act and its directors and officers (collectively, the “ Selling Holder Indemnified Persons”),
against any losses, claims, damages, expenses or liabilities (including reasonable attorneys’, accountants’ and experts’ fees and
expenses) (collectively, “Losses”), joint or several, to which such Selling Holder or controlling Person may become subject
under the Securities Act, the Exchange Act or otherwise, insofar as such Losses (or actions or proceedings, whether
commenced or threatened, in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of
any material fact contained in the Shelf Registration Statement or any other registration statement contemplated by this
Agreement, any preliminary prospectus (if the Company authorized the use of such preliminary prospectus), free writing
prospectus (if such free writing prospectus was authorized for use by the Company) or final prospectus contained therein, or
any amendment or supplement thereof (if used during the period the Company is required to keep the Shelf Registration
Statement current), or arise out of or are based upon the omission or alleged omission to state therein a material fact required to
be stated therein or necessary to make the statements therein (in the case of a prospectus, in light of the circumstances under
which they were made) not misleading, and will reimburse each such Selling Holder Indemnified Person for any legal or other
expenses reasonably incurred by them in connection with investigating or defending any such Loss or actions or proceedings;
provided, however, that the Company will not be liable in any such case if and to the extent that any such Loss arises out of or
is based upon an untrue statement or alleged untrue statement or omission or alleged omission so made in conformity with
information furnished by such Selling Holder Indemnified Person in writing specifically for use in the Shelf Registration
Statement or such other registration statement or any prospectus contained therein or any amendment or supplement thereof.
Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of such Selling Holder
or any such Affiliate, director, officer or controlling Person, and shall survive the transfer of such securities by such Selling
Holder.
(b) By Each Selling Holder. Each Selling Holder agrees severally and not jointly to indemnify and hold harmless the
Company, its directors and officers, and each Person, if any, who controls the Company within the meaning of the Securities
Act or of the Exchange Act against any Losses to the same extent as the foregoing indemnity from the Company to the Selling
Holders, but only with respect to information regarding such Selling Holder furnished in writing by or on behalf of such Selling
Holder expressly for inclusion in the Shelf Registration Statement or any prospectus contained therein or any amendment or
supplement thereof relating to the Registrable Securities; provided, however, that the liability of each Selling Holder shall not
be greater in amount than the dollar amount of the proceeds received by such Selling Holder from the sale of the Registrable
Securities giving rise to such indemnification.
(c) Notice. Promptly after receipt by an indemnified party hereunder of notice of the commencement of any action,
such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party hereunder, notify the
indemnifying party in writing thereof, but such indemnified party’s failure to so notify the indemnifying party shall not relieve
the indemnifying party from any liability that it may have to any indemnified party other than under this Section 2.08. The
indemnifying party shall be entitled to participate
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in and, to the extent it shall wish, to assume and undertake the defense thereof with counsel reasonably satisfactory to such
indemnified party and, after notice from the indemnifying party to such indemnified party of its election so to assume and
undertake the defense thereof, the indemnifying party shall not be liable to such indemnified party under this Section 2.08 for
any legal expenses subsequently incurred by such indemnified party in connection with the defense thereof other than
reasonable costs of investigation and of liaison with counsel so selected; provided, however, that, (i) if the indemnifying party
has failed to assume the defense and employ counsel reasonably acceptable to the indemnified party or (ii) if the defendants in
any such action include both the indemnified party and the indemnifying party and counsel to the indemnified party shall have
concluded that there may be reasonable defenses available to the indemnified party that are different from or additional to those
available to the indemnifying party, or if the interests of the indemnified party reasonably may be deemed to conflict with the
interests of the indemnifying party, then the indemnified party shall have the right to select a separate counsel and to assume
such legal defense and otherwise to participate in the defense of such action, with the reasonable expenses and fees of one such
separate counsel (plus reasonably required local counsel) and other reasonable expenses related to such participation to be
reimbursed by the indemnifying party as incurred. Notwithstanding any other provision of this Agreement, no indemnifying
party shall settle any action brought against an indemnified party with respect to which it is entitled to indemnification
hereunder without the consent of the indemnified party, unless the settlement thereof imposes no liability or obligation on, and
includes a complete and unconditional release from all liability of, the indemnified party.
(d) Contribution. If the indemnification provided for in this Section 2.08 is held by a court or government agency of
competent jurisdiction to be unavailable to the Company or any Selling Holder or is insufficient to hold it harmless in respect of
any Losses, then each such indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount
paid or payable by such indemnified party as a result of such Losses as between the Company, on the one hand, and such
Selling Holder, on the other hand, in such proportion as is appropriate to reflect the relative fault of the Company, on the one
hand, and of such Selling Holder, on the other, in connection with the statements or omissions that resulted in such Losses, as
well as any other relevant equitable considerations; provided, however, that in no event shall such Selling Holder be required to
contribute an aggregate amount in excess of the dollar amount of proceeds received by such Selling Holder from the sale of
Registrable Securities giving rise to such indemnification. The relative fault of the Company, on the one hand, and each Selling
Holder, on the other hand, shall be determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or the omission or alleged omission to state a material fact has been made by, or relates to,
information supplied by such party, and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission. The parties hereto agree that it would not be just and equitable if contributions pursuant
to this paragraph were to be determined by pro rata allocation or by any other method of allocation that does not take account
of the equitable considerations referred to in the first sentence of this paragraph. The amount paid by an indemnified party as a
result of the Losses referred to in the first sentence of this paragraph shall be deemed to include any legal and other expenses
reasonably incurred by such indemnified party in connection with investigating or defending any Loss that is the
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subject of this paragraph. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any Person who is not guilty of such fraudulent misrepresentation.
(e)
Other Indemnification. The provisions of this Section 2.08 shall be in addition to any other rights to
indemnification or contribution that an indemnified party may have pursuant to law, equity, contract or otherwise.
Section 2.09 Rule 144 Reporting; Legend Removal.
(a) Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of the SEC that
may permit the sale of the Registrable Securities to the public without registration, the Company agrees to use its reasonable
commercial efforts to:
(i) make and keep public information regarding the Company available, as those terms are understood and
defined in Rule 144, at all times from and after the Closing Date;
(ii) file with the SEC in a timely manner all reports and other documents required of the Company under the
Securities Act and the Exchange Act at all times from and after the Closing Date;
(iii) so long as a Holder owns any Registrable Securities, furnish, unless otherwise available electronically via
the SEC’s Edgar system, to such Holder forthwith upon request a copy of the most recent annual or quarterly report of
the Company, and such other reports and documents so filed as such Holder may reasonably request in availing itself of
any rule or regulation of the SEC allowing such Holder to sell any such securities without registration; and
(iv) take such further action as any Holder may reasonably request, all to the extent required from time to time
to enable the Holders to sell Registrable Securities without registration under the Securities Act within the limitations of
the exemption provided by Rule 144.
(b) Legend Removal. Upon the request of a Holder of a certificate representing Common Stock bearing a restrictive
legend referring to the federal securities laws, the Company shall cause the transfer agent for the Common Stock to remove the
such restrictive legend from such certificate and from any certificate to be issued to the applicable transferee if such legend is
not required in order to establish compliance with any provisions of the Securities Act. Prior to such removal, unless there is in
effect a registration statement under the Securities Act covering an applicable proposed transfer of such Common Stock, the
Company may require, as a condition of such removal, that the Holder provide, to the Company and the transfer agent for the
Common Stock (i) an opinion of legal counsel reasonably satisfactory to the Company to the effect that removal of such
restrictive legend is appropriate under Rule 144, and/or (ii) any other evidence reasonably satisfactory to counsel to the
Company that such legend removal is appropriate.
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Section 2.10 Transfer or Assignment of Registration Rights . The Registrable Securities and the rights to cause the Company
to include Registrable Securities in a Shelf Registration Statement, to exercise Piggyback Offering rights pursuant to Section 2.02, may
be transferred or assigned by the Holders in whole or in part to any member of Blackbeard or any of their respective Affiliates;
provided that any assignee under this Section 2.10 is assigned at least 10% of the total Registrable Securities (each, a “Permitted
Assignee”); provided, further, that (a) the Company is given written notice prior to any said transfer or assignment, stating the name
and address of each such Permitted Assignee and identifying the securities that are being transferred or assigned, and (b) each such
Permitted Assignee executes a joinder to this Agreement under which it becomes a “Holder” under this Agreement and agrees to be
bound by the provisions of this Agreement applicable to Holders.
Section 2.11 Information by Holder. Any Holder or Holders of Registrable Securities included in any registration statement
shall promptly furnish to the Company such information regarding such Holder or Holders and the distribution proposed by such
Holder or Holders as the Company may reasonably request and as shall be required in connection with any registration, qualification or
compliance referred to herein.
Section 2.12 Duration of Agreement. This Agreement shall terminate and be of no further force or effect when there shall no
longer be any Registrable Securities outstanding; provided, however, that the Company’s and any Holder’s obligations under Section
2.07, Section 2.08, Section 2.09 and Article III shall survive such termination.

ARTICLE III
MISCELLANEOUS
Section 3.01 Notices. All notices and other communications hereunder must be in writing and will be deemed duly given if
delivered personally or by electronic transmission, or mailed through a nationally recognized overnight courier or registered or certified
mail (return receipt requested), postage prepaid, to the parties at the following addresses (or at such other address for a party as
specified by like notice, provided, that notices of a change of address will be effective only upon receipt thereof):
if to the Company to:
Abraxas Petroleum Corporation
18803 Meisner Drive
San Antonio, Texas 78258
Attention: Mr. Geoffrey R. King
Fax: (210) 918-6675
E-mail: gking@abraxaspetroleum.com
with a copy to (which does not constitute notice):
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Jackson Walker L.L.P.
112 E. Pecan St., Suite 2400
San Antonio, Texas 78205
Attention: Mr. Steven R. Jacobs
Fax: (210) 978-7790
E-mail: sjacobs@jw.com
if to the Holders to:
Blackbeard Resources, LLC
201 W. Wall Street, Suite 900
Midland, TX 79701
Attention: Mr. Jordan Barrett
Fax:
E-mail: jbarrett@blackbeardoperating.com
with a copy to (which does not constitute notice):
Winstead P.C.
500 Winstead Building
2728 Harwood Street
Dallas, Texas 75201
Attention: Mr. Michael A. Freeman
Fax: (214) 745-5390
E-mail: mfreeman@winstead.com
or, if to a transferee of a Holder, to the transferee at the addresses provided pursuant to Section 2.10. Notices will be deemed to have
been received (x) on the date of receipt if (i) delivered by hand or nationally recognized overnight courier service or (ii) upon receipt of
an appropriate electronic answerback or confirmation when so delivered by electronic transmission (to such e-mail address specified
above or another address as such Person may subsequently designate by notice given hereunder only if followed by overnight or hand
delivery) or (y) on the date five (5) Business Days after dispatch by certified or registered mail.
Section 3.02 Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the permitted
successors and assigns of each of the parties, including subsequent Holders of Registrable Securities to the extent provided herein.
Section 3.03 Assignment of Rights. No party hereto transfer or assign any portion of its rights and obligations under this
Agreement without the prior written consent of the other party or parties except in accordance with Section 2.10.
Section 3.04 Recapitalization, Exchanges, etc. Affecting the Common Stock. The provisions of this Agreement shall apply to
the full extent set forth herein with respect to any and all shares of the Company or any successor or assign of the Company (whether
by merger, consolidation, sale of assets or otherwise) which may be issued in respect of, in exchange for or in
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substitution of, the Registrable Securities, and shall be appropriately adjusted for stock dividends, stock splits, combinations,
recapitalizations, exchanges, and the like occurring after the date of this Agreement.
Section 3.05 Specific Performance. Damages in the event of breach of this Agreement by a party hereto may be difficult, if
not impossible, to ascertain, and it is therefore agreed that each such Person, in addition to and without limiting any other remedy or
right it may have, will have the right to an injunction or other equitable relief in any court of competent jurisdiction, enjoining any such
breach, and enforcing specifically the terms and provisions hereof, and each of the parties hereto hereby waives any and all defenses it
may have on the ground of lack of jurisdiction or competence of the court to grant such an injunction or other equitable relief. The
existence of this right will not preclude any such Person from pursuing any other rights and remedies at law or in equity which such
Person may have.
Section 3.06 Counterparts. This Agreement may be executed in any number of counterparts, each of which is an original, and
all of which, when taken together, constitute one Agreement. Delivery of an executed signature page of this Agreement by facsimile or
other customary means of electronic transmission (e.g., pdf) will be effective as delivery of a manually executed counterpart hereof.
Section 3.07 Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise
affect the meaning hereof.
Section 3.08 Governing Law. This Agreement (including all claims or causes of action (whether in contract or tort) that may
be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement) and the legal
relations among the parties shall be governed and construed in accordance with the laws of the State of Texas, excluding any conflicts
of law rule or principle that might refer construction of such provisions to the laws of another jurisdiction. Any dispute arising out of or
relating to this Agreement which cannot be amicably resolved by the parties, shall be brought in a federal or state court of competent
jurisdiction of the State of Texas..
Section 3.09 Interpretation. Unless expressly provided for elsewhere in this Agreement, this Agreement will be interpreted in
accordance with the following provisions: (a) the words “this Agreement,” “herein,” “hereby,” “hereunder,” “hereof,” and other
equivalent words refer to this Agreement as an entirety and not solely to the particular portion, article, section, subsection or other
subdivision of this Agreement in which any such word is used; (b) examples are not to be construed to limit, expressly or by
implication, the matter they illustrate; (c) the word “including” and its derivatives means “including without limitation” and is a term of
illustration and not of limitation; (d) all definitions set forth herein are deemed applicable whether the words defined are used herein in
the singular or in the plural and correlative forms of defined terms have corresponding meanings; (e) the word “or” is not exclusive,
and has the inclusive meaning represented by the phrase “and/or”; (f) a defined term has its defined meaning throughout this
Agreement and each exhibit and schedule to this Agreement, regardless of whether it appears before or after the place where it is
defined; (g) wherever used herein, any pronoun or pronouns will be deemed to include both the singular and plural and to cover all
genders; (h) this Agreement has been jointly prepared by the
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parties, and this Agreement will not be construed against any Person as the principal draftsperson hereof or thereof and no
consideration may be given to any fact or presumption that any party had a greater or lesser hand in drafting this Agreement; (i) the
captions of the articles, sections or subsections appearing in this Agreement are inserted only as a matter of convenience and in no way
define, limit, construe or describe the scope or extent of such section, or in any way affect this Agreement; (j) any references herein to a
particular Section or Schedule means a Section or Schedule to this Agreement unless otherwise expressly stated herein; and (k) all
references to days mean calendar days unless otherwise provided.
Section 3.10 Severability. Any provision of this Agreement which is invalid, illegal or unenforceable in any jurisdiction will,
as to that jurisdiction, be ineffective only to the extent of such invalidity, illegality or unenforceability, without affecting in any way the
remaining provisions hereof in such jurisdiction or rendering that or any other provision of this Agreement invalid, illegal or
unenforceable in any other jurisdiction.
Section 3.11 Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and
intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in respect of the subject
matter contained herein. This Agreement supersedes all prior agreements and understandings between the parties with respect to such
subject matter.
Section 3.12 Amendment. Any provision of this Agreement may be amended or waived if, and only if, such amendment or
waiver is in writing and signed (a) in the case of an amendment, by each of the parties, and (b) in the case of a waiver, by the party
against whom the waiver is to be effective. No failure or delay by any party in exercising any right, power or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise
of any other right, power or privilege.
Section 3.13 Further Assurances. Each party hereto shall cooperate with each other and shall take such further action and shall
execute and deliver such further documents as may be reasonably requested by any other party in order to carry out the provisions and
purposes of this Agreement.
Section 3.14 Prevailing Parties. In the event of any claim, dispute, litigation, arbitration or other proceeding with regard to this
Agreement, the prevailing party or parties shall be entitled to receive from the non-prevailing party or parties, and the non-prevailing
party or parties shall pay, all reasonable attorneys’ fees incurred by the prevailing party or parties in connection with the resolution of
such claim, dispute, litigation or other proceeding.
(Signature page follows)
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
ABRAXAS PETROLEUM CORPORATION

By:
Name: Geoffrey R. King
Title: Chief Financial Officer

BLACKBEARD RESOURCES, LLC

By:
Name: Kaleb Smith
Title: Chief Executive Officer

SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT

ABRAXAS PETROLEUM CORPORATION
www.abraxaspetroleum.com

bit 99.1Exhibit 99.1
Exhibit 99.1

NEWS RELEASE
Abraxas Announces Second Quarter 2017 Results
SAN ANTONIO (August 9, 2017) – Abraxas Petroleum Corporation (NASDAQ:AXAS) today reported financial and operating results
for the three months ended June 30, 2017.
Financial and Operating Results for the Three Months Ended June 30, 2017
The three months ended June 30, 2017 resulted in:
•
•
•
•
•
•

Production of 471 MBoe (5,172 Boepd)
Revenue of $13.2 million
Net income of $7.2 million, or $0.04 per share
Adjusted net income(a) (excluding certain non-cash items) of $2.1 million, or $0.01 per share
EBITDA(a) of $8.1 million
Adjusted EBITDA per bank loan covenants of $8.8 million (a)
(a) See reconciliation of non-GAAP financial measures below.

Net income for the three months ended June 30, 2017 was $7.2 million, or $0.04 per share, compared to a net loss of $46.9 million, or
$0.40 per share, for the three months ended June 30, 2016.
Operational Update
Delaware Basin
In Ward County, Texas, the Caprito 98-201H and Caprito 98-301HR were successfully fracture stimulated and are currently flowing
back at very encouraging rates. Abraxas is flowing both wells back using a more conservative choke management protocol after
observing the practices of offsetting operators. The objective of this protocol is to enhance the performance and ultimate recovery from
the well. To date the performance of these wells is exceeding that of the Company’s first Wolfcamp A2 completion in the Caprito 99302H. Furthermore, the performance of the Company’s first Wolfcamp A1 test in the Caprito 98-201H is exceeding that of the two
Wolfcamp A2 completions in the Caprito 98-301HR and Caprito 99-302H. Abraxas will furnish 30-day IP rates when they are
available. Following the acquisition of additional working interests at Caprito (expected to close in August 2017), Abraxas estimates it
will own a working interest of approximately 98% in the Caprito 98-201H and 98-301HR.
Abraxas successfully drilled and cased the Caprito 83-304H and Caprito 83-404H to total depths of 16,387 and 16,590 feet,
respectively. The Caprito 83-304H is targeting the Wolfcamp A2 zone and the Caprito 83-404H is targeting the Wolfcamp B zone.
Completion of these wells is scheduled for September 2017. Following the acquisition of additional working interests at Caprito
(expected to close in August 2017), Abraxas estimates it will own a working interest of approximately 100% in the Caprito 83-304H
and Caprito 83-404H.
Abraxas recently spud the Caprito 82-101H and Caprito 82-202H. The Caprito 82-101H is targeting the Third Bone Spring zone and
the Caprito 82-202H is targeting the Wolfcamp A1 zone. Abraxas estimates it owns a working interest of approximately 62% and 100%
in the Caprito 82-101H and Caprito 82-202H, respectively.
Williston Basin
At Abraxas’ North Fork prospect, in McKenzie County, North Dakota, the Stenehjem 6H and 8H wells targeting the Three Forks
averaged 1,143 boepd (861 barrels of oil per day, 1,692 mcf of natural gas per day) (1) over their

first 30 days of production. The Stenehjem 7H and 9H wells targeting the Middle Bakken averaged 1,148 boepd (854 barrels of oil per
day, 1,761 mcf of natural gas per day) (1) over their first 30 days of production. Abraxas owns a working interest of approximately 75%
in the Stenehjem 6H-9H.
The Yellowstone 2H-4H wells, in which Abraxas owns a 52% working interest, are now scheduled for an October 2017 completion.
Eagle Ford/Austin Chalk
In Atascosa County, Texas, the Shut Eye 1H, in which Abraxas owns a 100% working interest, is now scheduled for a September 2017
completion.
Delaware Basin Acquisition
Abraxas is on schedule to close the Company’s Delaware Basin acquisition announced July 13, 2017. After adjustments for title defects
Abraxas will be exchanging $3.2 million in cash, 2.0 million shares of Abraxas Petroleum Common Stock, Abraxas’ Pecos County
Ranch and ½ Abraxas’ owned minerals under the ranch for 918 net mineral acres (798 net mineral acres with Bone Spring and
Wolfcamp rights) and 130 Boepd of production in Ward, Reeves, Winkler and Pecos Counties, Texas.
Second Quarter Production
Production for the second quarter of 2017 averaged approximately 5,172 Boepd (2,873 barrels of oil per day, 7,817 mcf of natural gas
per day, 996 barrels of NGL per day). Production was adversely impacted by downtime in the Bakken associated with shutting in wells
due to the Stenehjem 6H-9H completions and curtailed volumes in South Texas and the Permian Basin.
Guidance Update
Despite Abraxas’ adoption of a controlled flowback protocol on the recent Caprito completions, current production is averaging over
9,000 Boepd. As these two wells ramp up to expected levels, Abraxas expects to meet or exceed the Company’s originally forecasted
2017 exit rate of 9,500 Boepd in the coming weeks. Abraxas is adjusting the Company’s target exit rate to approximately 10,750
Boepd. Abraxas is adjusting guidance for 2017 to account for the Company’s current planned completion schedule and well
performance.
Abraxas is also providing 2018 and 2019 production and Capital Expenditure guidance for the first time. The 2018 and 2019 guidance
assumes a two-rig program, with one rig operating in the Bakken/Three Forks on the Company’s current development plan and a
second rig operating on the Company’s Ward County assets. The 2018 and 2019 Capital Expenditure guidance provided below
assumes current wells costs and working interests. The guidance assumes a one rig Wolfcamp program will result in the drilling and
completion of eight to nine gross wells per year on the Company’s Ward County assets. Management expects increased drilling
efficiencies to drive the ultimate number of wells drilled and completed per year higher. This guidance does not assume any additional
acquisitions or divestitures or activity on any other assets.
The 2017, 2018 and 2019 capital expenditure budget is subject to change depending upon a number of factors, including the
availability of drilling equipment and personnel, economic and industry conditions at the time of drilling, prevailing and anticipated
prices for oil and gas, the availability of sufficient capital resources for drilling prospects, the Company’s financial results, the
availability of leases on reasonable terms and the ability of the Company to obtain permits for drilling locations.

2017E
Low

2018E

2019E

11,500

12,750

68%
13%
19%

69%
11%
20%

$90

$90

High

Production
Total (Boepd)
% Oil
% NGL
% Natural Gas

7,800

8,200
61%
16%
23%

CAPEX ($mm)

$120

Exit Rate (Boepd)

10,750

(2)

Comments
Bob Watson, President and CEO of Abraxas commented, “As expected, second quarter 2017 volumes dipped due to well shut-ins in the
Bakken from offsetting completions. Unfortunately, we were also plagued by gas curtailments in South Texas and in the Permian,
which negatively impacted the quarter. With the past now behind us, we expect to approach our anticipated year-end exit rate in the
next few weeks. This bodes for a much stronger than anticipated second half 2017 production outlook as evidenced by our increased
anticipated exit rate to 10,750 Boepd.”
“We are pleased to have uncovered a deep inventory of high rate of return wells on our Ward County assets. This alongside our always
predictable Bakken/Three Forks development, gives us comfort to provide the street with a more detailed picture of what we forecast
internally at Abraxas with just a two-rig drilling program and assuming current efficiencies. These projections obviously will put us in a
position to maintain a strong balance sheet and remain acquisitive. Our focus remains on continuing to expand our Delaware position to
meaningful scale on attractive terms as we have demonstrated to date.”
“Since January 2017, we added over 2,500 core Wolfcamp/Bone Spring acres in the Delaware Basin at a reasonable cost. We divested
several non-core assets and will continue to streamline this portfolio heading forward. We also achieved our goal of building our
production base to a critical mass by year end four months ahead of expectations. Most importantly, we accomplished all of this while
maintaining a best in class balance sheet. I couldn’t be more proud of our team and we look forward to continuing to execute on our
stated 2017 goals.”
(1) The 30-day average rates represent the highest 30 days of production and do not include the impact of natural gas liquids and shrinkage at the processing plant and include
flared gas.

(2) Includes $110 million in cash and $10 million in shares and Abraxas’ Coyanosa Draw ranch used as consideration in August 2017 Ward County acquisition.

Conference Call
Abraxas Petroleum Corporation (NASDAQ:AXAS) will host its second quarter 2017 earnings conference call at 11 AM ET on August
9, 2017. To participate in the conference call, please dial 844.778.4143 and enter the passcode 54295695. Additionally, a live listen
only webcast of the conference call can be accessed under the investor relations section of the Abraxas website at
www.abraxaspetroleum.com. A replay of the conference call will be available through September 6, 2017 by dialing 855.859.2056 and
entering the passcode 54295695 or can be accessed under the investor relations section of the Abraxas website.
Abraxas Petroleum Corporation is a San Antonio based crude oil and natural gas exploration and production company with operations
across the Permian Basin, Rocky Mountain, and South Texas regions of the United States.

Safe Harbor for forward-looking statements: Statements in this release looking forward in time involve known and unknown risks and
uncertainties, which may cause Abraxas’ actual results in future periods to be materially different from any future performance
suggested in this release. Such factors may include, but may not be necessarily limited to, changes in the prices received by Abraxas for
crude oil and natural gas. In addition, Abraxas’ future crude oil and natural gas production is highly dependent upon Abraxas’ level of
success in acquiring or finding additional reserves. Further, Abraxas operates in an industry sector where the value of securities is
highly volatile and may be influenced by economic and other factors beyond Abraxas’ control. In the context of forward-looking
information provided for in this release, reference is made to the discussion of risk factors detailed in Abraxas’ filings with the
Securities and Exchange Commission during the past 12 months.
FOR MORE INFORMATION CONTACT:
Geoffrey King/Vice President – Chief Financial Officer
Telephone 210.490.4788
gking@abraxaspetroleum.com
www.abraxaspetroleum.com

ABRAXAS PETROLEUM CORPORATION
CONSOLIDATED
FINANCIAL HIGHLIGHTS
Three Months Ended June 30,

(In thousands except per share data)

2017

Six Months Ended June 30,

2016

2017

2016

Financial Results:
Revenues

$

Net income (loss)

13,152

$

11,008

$

31,954

$

20,572

7,195

(46,937)

20,885

(87,817)

Net income (loss) per share – basic

0.04

(0.40)

0.13

(0.80)

Net income (loss) per share – diluted

0.04

(0.40)

0.13

Capital expenditures

29,496

4,079

40,453

(0.80)
5,666

EBITDA (a)

8,135

2,275

19,853

9,225

Adjusted net income (loss), excluding certain non-cash items (a)

2,124

(5,928)

7,054

(6,631)

Adjusted net income (loss), excluding certain non-cash items (a) , per
share – basic

$

Adjusted net income (loss), excluding certain non-cash items (a), per share
– diluted

$

Liquidity(a)

0.01

$

0.01

$

(0.05)

$

(0.05)

$

0.04

$

0.04

$

(0.06)
(0.06)

84,402

36,590

84,402

36,590

Weighted average shares outstanding – basic

162,357

116,120

158,259

110,415

Weighted average shares outstanding – diluted

163,805

116,120

159,942

110,415

Crude oil per day (Bblpd)

2,873

2,844

3,308

3,218

Natural gas per day (Mcfpd)

7,817

7,561

9,115

8,056

996

779

1,165

839

5,172

4,883

5,992

5,399

471

444

1,085

983

Production from Continuing Operations:

Natural gas liquids per day (Bblpd)
Crude oil equivalent per day (Boepd)
Crude oil equivalent (MBoe)
Realized Prices, net of realized hedging activity:
Crude oil ($ per Bbl)

$

48.54

$

34.53

$

48.02

$

39.72

Natural gas ($ per Mcf)

1.49

0.95

1.88

Natural gas liquids ($ per Bbl)

8.39

3.46

9.78

2.94

30.84

22.14

31.28

25.58

Crude oil equivalent ($ per Boe)

0.98

Expenses:
Lease operating ($ per Boe)

$

Production taxes (% of oil and gas revenue)

7.27

$

8.8%

General and administrative, excluding stock-based compensation ($ per
Boe)
Cash interest ($ per Boe)
Depreciation, depletion and amortization
($ per Boe)
(a)

$

4.08

9.58

$

11.2%
$

4.31

6.95

$

8.7%
$

3.58

9.17
11.7%

$

3.90

0.83

2.28

0.72

2.16

9.38

12.76

9.02

11.76

See reconciliation of non-GAAP financial measures below.

BALANCE SHEET DATA

(In thousands)
Cash

June 30, 2017
$

December 31, 2016
652

$

—

Working capital

(19,474)

(7,178)

Property and equipment – net

165,905

136,311

Total assets

187,137

161,648

34,487

96,616

Long-term debt
Stockholders’ equity

106,362

18,505

Common shares outstanding

163,850

135,094

Working capital per bank loan covenants (a)

(23,621)

(4,064)

(a)Excludes current maturities of long-term debt and current derivative assets and liabilities in accordance with our bank loan covenants.

ABRAXAS PETROLEUM CORPORATION CONSOLIDATED
STATEMENTS OF OPERATIONS
(In thousands except per share data)

Three Months Ended June 30,
2017

Six Months Ended June 30,

2016

2017

2016

Revenues:
Oil and gas production

$

Other

13,136

$

11,004

$

31,923

$

20,545

16

4

31

27

13,152

11,008

31,954

20,572

Lease operating

3,421

4,259

7,539

9,010

Production and ad valorem taxes

1,158

1,227

2,778

2,402

—

263

—

342

4,415

5,669

9,789

11,561

—

28,735

—

63,820

Operating costs and expenses:

Rig expense
Depreciation, depletion, and amortization
Impairment
General and administrative (including stock-based compensation of $979,
$835, $1,749, and $1,643 respectively)
Operating income (loss)

2,898

2,753

5,635

5,478

11,892

42,906

25,741

92,613

1,260

(31,898)

6,213

(72,041)

Other (income) expense:
Interest income

(1)

Interest expense

(1)

501

Amortization of deferred financing fees

117

(Gain) loss on derivative contracts

Income (loss) before income tax
Income tax benefit

(1)

1,008

448

(6,450)

(Gain) on sale of non-oil and gas assets

(1)

1,152

2,390

254

13,440

612

(15,831)

12,775

(102)

—

(102)

—

(5,935)

15,039

(14,672)

15,776

7,195

(46,937)

20,885

(87,817)

—

—

—

—

Net income (loss)

$

7,195

$

(46,937)

$

20,885

$

(87,817)

Net income (loss) per common share - basic

$

0.04

$

(0.40)

$

0.13

$

(0.80)

Net income (loss) per common share - diluted

$

0.04

$

(0.40)

$

0.13

$

(0.80)

Weighted average shares outstanding:
Basic

162,357

116,120

158,259

110,415

Diluted

163,805

116,120

159,942

110,415

ABRAXAS PETROLEUM CORPORATION
RECONCILIATION OF NON-GAAP FINANCIAL MEASURES
To fully assess Abraxas’ operating results, management believes that, although not prescribed under generally accepted accounting principles ("GAAP") in
the United States of America, EBITDA is an appropriate measure of Abraxas' ability to satisfy capital expenditure obligations and working capital
requirements. EBITDA is a non-GAAP financial measure as defined under SEC rules. EBITDA should not be considered in isolation or as a substitute for
other financial measurements prepared in accordance with GAAP or as a measure of the Company's profitability or liquidity. EBITDA excludes some, but not
all items that affect net income and may vary among companies. The EBITDA presented below may not be comparable to similarly titled measures of other
companies.
EBITDA is defined as net income (loss) plus interest expense, deferred income taxes, depreciation, depletion and amortization expenses, impairments,
unrealized gains and losses on derivative contracts, and stock-based compensation. The following table provides a reconciliation of EBITDA to net income
(loss) for the periods presented.
We have also disclosed Adjusted EBITDA per bank loan covenants. Adjusted EBITDA per bank loan covenants is a non-GAAP financial measure as defined
under SEC rules. Our management believes that information regarding Adjusted EBITDA per bank loan covenants is material to an understanding of our
financial condition and liquidity. Adjusted EBITDA per bank loan covenants should not be considered in isolation or as a substitute for other financial
measurements prepared in accordance with GAAP or as a measure of the Company's profitability or liquidity. Adjusted EBITDA per bank loan covenants
presented below may not be comparable to similarly titled measures of other companies.
(In thousands)

Three Months Ended June 30,
2017

Net income (loss)

$

Net interest expense

Six Months Ended June 30,

2016

7,195

$

2017

(46,937)

$

2016

20,885

$

(87,817)

500

1,151

1,007

2,389

Depreciation, depletion and amortization

4,415

5,669

9,789

11,561

Amortization of deferred financing fees

117

448

254

612

—

28,735

—

63,820

Impairment
Stock-based compensation

979

Unrealized (gain) loss on derivative contracts

835

(5,071)

12,374

1,749

1,643

(13,831)

17,017

EBITDA

$

8,135

$

2,275

$

19,853

$

9,225

EBITDA

$

8,135

$

2,275

$

19,853

$

9,225

Realized loss on derivative monetization

—

Monetized derivative contracts

—

Expenses related to equity offering/loan amendments
Adjusted EBITDA per bank loan covenants

(100)
10,010

703
$

8,838

1,666
$

13,851

—

349

—

14,370

4,493
$

24,346

1,666
$

25,610

This release also includes a discussion of “adjusted net loss, excluding certain non-cash items,” which is also a non-GAAP financial measure as defined under
SEC rules. The following table provides a reconciliation of adjusted net income (loss), excluding ceiling test impairment and unrealized changes in
derivative contracts. Management believes that net income (loss) calculated in accordance with GAAP is the most directly comparable measure to adjusted
net income (loss), excluding certain non-cash items. The calculation of adjusted net income (loss), excluding certain non cash items presented below may not
be comparable to similarly titled measures of other companies.
Unrealized gains or losses on derivative contracts are based on mark-to-market valuations which are non-cash in nature and may fluctuate drastically from
period to period. As commodity prices fluctuate, these derivative contracts are valued against current market prices at the end of each reporting period in
accordance with Accounting Standards Codification 815: Derivatives and Hedging as amended and interpreted, which requires Abraxas to record an
unrealized gain or loss based on the calculated value difference from the previous period-end valuation. For example, NYMEX oil prices on June 30, 2016
were $48.33 per barrel compared to $46.04 on June 30, 2017; therefore, the mark-to-market valuation changed considerably from period to period.
(In thousands)

Three Months Ended June 30,
2017

Net income (loss)

$

Impairment

7,195

$

—

Unrealized (gain) loss on derivative contracts

(46,937)

2017
$

28,735

(5,071)

Realized loss on derivative monetization

Six Months Ended June 30,

2016

$

—

12,374

—

2016

20,885

63,820

(13,831)

(100)

(87,817)
17,017

—

349

Adjusted net income (loss), excluding certain
non-cash items

$

2,124

$

(5,928)

$

7,054

$

(6,631)

Net income (loss) per share – basic

$

0.04

$

(0.40)

$

0.13

$

(0.80)

Net income (loss) per share – diluted

$

0.04

$

(0.40)

$

0.13

$

(0.80)

Adjusted net income (loss), excluding certain
non-cash items, per share – basic

$

0.01

$

(0.05)

$

0.04

$

(0.06)

Adjusted net income (loss), excluding certain
non-cash items, per share – diluted

$

0.01

$

(0.05)

$

0.04

$

(0.06)

Liquidity is calculated by adding the net funds available under our revolving credit facility and cash and cash equivalents. We use liquidity as an indicator
of the Company's ability to fund development and exploration activities. However, this measurement has limitations. This measurement can vary from yearto-year for the Company and can vary among companies based on what is or is not included in the measurement on a company's financial statements. This
measurement is provided in addition to, and not as an alternative for, and should be read in conjunction with, the information contained in our financial
statements prepared in accordance with GAAP (including the notes), included in our SEC filings and posted on our website.
(In thousands)
Borrowing base

June 30, 2017
$

Cash and cash equivalents

$

652

Revolving credit facility outstanding
borrowings

(95,000)

(250)
$

84,402

130,000
1,840

(31,000)

Outstanding letters of credit
Liquidity

115,000

June 30, 2016

(250)
$

36,590

