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Midstates Petroleum Company, Inc.
4400 Post Oak Parkway
Suite 1900
Houston, Texas 77027
September 26, 2012
Dear Stockholder:

We are sending this information statement to holders of shares of common stock, par value $0.01 per share (the Common Stock ), of Midstates
Petroleum Company, Inc. (the Company or we ). As previously announced, on August 11, 2012, we entered into an asset purchase agreement
(the Acquisition Agreement ) with Eagle Energy Production, LLC ( Eagle Energy ) pursuant to which we agreed to acquire certain interests in
producing oil and gas assets, unevaluated leasehold acreage in Oklahoma and Kansas and the related hedging instruments (the Eagle Energy
Acquisition ). The aggregate purchase price includes the issuance to Eagle Energy of 325,000 shares of Series A Mandatorily Convertible
Preferred Stock with an initial liquidation preference of $1,000 per share (the Preferred Stock ).

Our Common Stock is listed on the New York Stock Exchange. Under the rules of the New York Stock Exchange, the holders of a majority of
the outstanding shares of the Common Stock must approve the issuance of the Preferred Stock because we will have issued securities (i) that are
convertible into a number of shares of our Common Stock equal to or in excess of 20 percent of the number of shares of Common Stock
outstanding before the issuance of the Preferred Stock and (ii) that represent voting power equal to or in excess of 20% of the total voting power
outstanding prior to the issuance of the Preferred Stock. As permitted by the General Corporation Law of the State of Delaware, our Amended
and Restated Certificate of Incorporation and our Bylaws, by resolutions adopted through written consent dated August 11, 2012, the holders of
a majority of the outstanding shares of the Common Stock on such date approved the issuance of the Preferred Stock pursuant to the terms of the
Acquisition Agreement and the issuance of shares of our Common Stock issuable upon conversion of the Preferred Stock (the Stockholder
Action ). The closing of the transactions contemplated by the Acquisition Agreement, including the issuance of the Preferred Stock to Eagle
Energy, is expected to occur on or about October 1, 2012. At the time of its issuance, the Preferred Stock will not be convertible into Common
Stock and will hold voting power equal to 19.9% of the total voting power outstanding before its issuance. Under the rules of the Securities and
Exchange Commission, the Stockholder Action will not be effective until 20 calendar days after we mail this information statement to our
stockholders. As a result, the Preferred Stock will only become convertible into Common Stock and represent voting power in excess of 19.9%
of the total voting power beginning on the 21st calendar day after we mail this information statement to our stockholders.

We are mailing this information statement to our holders of record as of the close of business on September 26, 2012. This information
statement is being provided to you for your information to comply with the requirements of the Securities Exchange Act of 1934, as amended.
You are urged to read this information statement carefully in its entirety. However, no action is required on your part in connection with this
document. No stockholder meeting will be held in connection with this information statement. We are not asking you for a proxy and you are
requested not to send us a proxy.

We thank you for your continued support.

Very truly yours,

Stephen J. McDaniel
Chairman of the Board
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NOTICE ABOUT INFORMATION CONTAINED IN
THIS INFORMATION STATEMENT

You should assume that the information in this information statement or any supplement is accurate only as of the date on the front page of this
information statement. Our business, financial condition, results of operations and prospects may have changed since that date and may change
again.
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Midstates Petroleum Company, Inc.
4400 Post Oak Parkway
Suite 1900
Houston, Texas 77027
September 26, 2012
INFORMATION STATEMENT AND
NOTICE OF ACTION TAKEN WITHOUT A MEETING
WE ARE NOT ASKING YOU FOR A PROXY,
AND YOU ARE REQUESTED NOT TO SEND US A PROXY
SUMMARY

We are furnishing this information statement and notice of action taken without a meeting to our stockholders in connection with the approval by
our board of directors of the matters described below and the subsequent approval of these matters by written consent of the holders of a
majority of our outstanding Common Stock. All corporate approvals in connection with these matters have been obtained and this information
statement is furnished solely for the purpose of informing stockholders of these corporate actions in the manner required by the Securities
Exchange Act of 1934, as amended (the Exchange Act ), the General Corporation Law of the State of Delaware, our Amended and Restated
Certificate of Incorporation and our Bylaws.

The record date for determining stockholders entitled to receive this information statement has been established as the close of business on
September 26, 2012. On that date, there were approximately 66,533,872 shares of Common Stock and no shares of preferred stock issued and
outstanding.

Action Approved by Written Consent of Stockholders Representing a Majority of Our Outstanding Common Stock (See page 16)

The corporate action described in this information statement was approved by the written consent of the holders of a majority of the Common
Stock in accordance with the General Corporation Law of the State of Delaware, our Amended and Restated Certificate of Incorporation and our
Bylaws. Only holders of our Common Stock were entitled to vote on matters submitted to our stockholders.

On August 11, 2012, the holders of a majority of our outstanding Common Stock approved by written consent the issuance of the Preferred
Stock and the Common Stock into which the Preferred Stock will become convertible. On that date, there were 66,549,563 shares of our
Common Stock issued and outstanding.

This information statement is being mailed to stockholders on or about September 26, 2012. The Preferred Stock to be issued in connection with
the Eagle Energy Acquisition will not become convertible into shares of our Common Stock until the 21st day after the date on which we mail
this information statement to our stockholders, and the holders of the Preferred Stock may not convert their shares of Preferred Stock before the
first anniversary of the closing date of the Eagle Energy Acquisition, which is expected to occur on or about October 1, 2012. After such time,
the Preferred Stock may be converted, in whole but not in part, at the option of the holders of a majority of the outstanding shares of Preferred
Stock, into a number of shares of our Common Stock calculated by dividing the then-current liquidation preference by the conversion price of
$13.50 per share. In addition, the Preferred Stock will be subject to mandatory conversion into shares of our Common Stock on September 30,
2015 at a conversion price no greater than $13.50 per share and no less than $11.00 per share.
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The Acquisition Agreement (See page 22)

On August 11, 2012, we entered into the Acquisition Agreement. Under the terms of the Acquisition Agreement, upon consummation of the
Eagle Energy Acquisition, among other things:

we will acquire certain interests in producing oil and natural gas assets, unevaluated leasehold acreage in Oklahoma and Kansas and
the related hedging instruments from Eagle Energy;

we will pay to Eagle Energy $325,000,000 in cash, subject to adjustment as provided in the Acquisition Agreement;

we will issue to Eagle Energy 325,000 shares of Preferred Stock; and

we will enter into certain ancillary agreements with Eagle Energy, including a registration rights agreement, transition services
agreement, escrow agreement and access agreement.
Other Transactions (See page 19)

In connection with the consummation of the Eagle Energy Acquisition, we anticipate entering into the following additional transactions
(together with the Eagle Energy Acquisition, the Transactions ):

the issuance and sale by us and Midstates Sub of $600 million aggregate principal amount of senior unsecured notes or, if such sale
is not completed, the entrance by us and Midstates Sub into a $500 million bridge credit facility and, in either case, the use of
proceeds therefrom to fund the cash portion of the purchase price of the Eagle Energy Acquisition and the expenses relating thereto
and to repay a portion of the outstanding borrowings under our revolving credit facility; and

entry into an amendment to our revolving credit facility to, among other things, increase the borrowing capacity from $200 million to
$250 million, subject to the satisfaction of certain conditions (the Credit Agreement Amendment ).
New York Stock Exchange Requirements (See page 16)

Our Common Stock is listed on the New York Stock Exchange (the NYSE ). Under Section 312.03 of the NYSE Listed Company Manual,
stockholder approval is required prior to the issuance of shares of common stock, or of securities convertible into common stock, if:

such common stock or securities have, or will have upon issuance, voting power equal to 20% or more of the voting power
outstanding before the issuance of such stock or securities convertible into common stock; or

the number of shares of common stock to be issued is, or will be upon issuance, equal to 20% or more of the number of shares of
common stock outstanding before the issuance of the common stock or securities convertible into common stock.
Because the maximum number of shares of our Common Stock issuable upon conversion of the Preferred Stock would represent approximately
56% of the number of shares of our Common Stock outstanding prior to the issuance of the Preferred Stock and because, beginning on the 21st
day after the mailing of this information statement, the Preferred Stock will represent voting power greater than 20% of the voting power before
the issuance of the Preferred Stock, stockholder approval of the issuance of the convertible Preferred Stock is required under NYSE regulations.

Index to Financial Statements 7



Edgar Filing: Midstates Petroleum Company, Inc. - Form DEF 14C

Index to Financial Statements



Edgar Filing: Midstates Petroleum Company, Inc. - Form DEF 14C

Table of Conten
Index to Financial men
FORWARD-LOOKING STATEMENTS

Various statements contained in or incorporated by reference into this information statement that express a belief, expectation, or intention, or
that are not statements of historical fact, are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 (the
Securities Act ) and Section 21E of the Exchange Act. These forward-looking statements are subject to a number of risks and uncertainties, many
of which are beyond our control. All statements, other than statements of historical fact, are forward-looking statements. When used in this
information statement, the words could, believe, anticipate, intend, estimate, expect, may, continue, predict, potential, proje
expressions are intended to identify forward looking statements, although not all forward looking statements contain such identifying words.
Although we believe that the expectations reflected in these forward-looking statements are reasonable, they do involve certain assumptions,
risks and uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including, among others:

our business strategy;

estimated future net reserves and present value thereof;

technology;

cash flows and liquidity;

financial strategy, budget, projections and operating results;

oil and natural gas realized prices;

timing and amount of future production of oil and natural gas;

availability of drilling and production equipment;

availability of oilfield labor;

the amount, nature and timing of capital expenditures, including future development costs;

availability and terms of capital;

drilling of wells including our identified drilling locations;
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successful results from our identified drilling locations;

marketing of oil and natural gas;

the closing, financing, integration and benefits of the Eagle Energy Acquisition or the effects of the acquisition on our cash position

and levels of indebtedness;

infrastructure for salt water disposal;

property acquisitions;

costs of developing our properties and conducting other operations;

general economic conditions;

effectiveness of our risk management activities;

environmental liabilities;

counterparty credit risk;

the outcome of pending and future litigation;

governmental regulation and taxation of the oil and natural gas industry;

Index to Financial Statements
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developments in oil-producing and natural gas-producing countries;

uncertainty regarding our future operating results; and

plans, objectives, expectations and intentions contained in this information statement that are not historical.
All forward-looking statements speak only as of the date of this information statement. You should not place undue reliance on these
forward-looking statements. These forward-looking statements are subject to a number of risks, uncertainties and assumptions including, but not
limited to, those discussed in the prospectus for our initial public offering filed with the SEC on April 20, 2012, our Quarterly Reports for the
periods ended March 31, 2012 and June 30, 2012 and our other filings with the SEC. Moreover, we operate in a very competitive and rapidly
changing environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the
impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially
from those contained in any forward-looking statements we may make. Although we believe that our plans, intentions and expectations reflected
in or suggested by the forward-looking statements we make in this information statement are reasonable, we can give no assurance that these
plans, intentions or expectations will be achieved or occur, and actual results could differ materially and adversely from those anticipated or
implied in the forward-looking statements.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

In connection with the execution of the Acquisition Agreement and in order to fund, among other things, the cash portion of the Eagle Energy
Acquisition, on August 11, 2012, we and Midstates Sub entered into a commitment letter to provide for an unsecured bridge credit facility in the
amount of up to $500 million. The availability of loans under the bridge credit facility are subject to the consummation of the Eagle Energy
Acquisition and other customary conditions and the proceeds may be used solely to fund the Eagle Energy Acquisition, to pay transaction costs
and expenses in connection therewith or repay existing outstanding debt under the existing revolving credit facility.

On September 7, 2012, Midstates and Midstates Sub entered into an amendment to the existing secured revolving credit facility. This
amendment provides for two sets of changes to the existing credit facility. The amendment provides for $35 million of non-conforming
borrowing base loans, thereby increasing the borrowing base under the existing secured revolving credit facility from $200 million to $235
million. The effectiveness of this provision of the amended revolving credit facility was effective on September 7, 2012 and was not subject to
the consummation of the Eagle Energy Acquisition.

In addition, the amendment will increase the borrowing base to $250 million and permit the issuance of the Preferred Stock in connection with
the Eagle Energy Acquisition. As further amended, it will also increase the allowance for the incurrence of certain unsecured indebtedness,
without a corresponding reduction in the borrowing base, from $275 million to $600 million, thereby permitting the incurrence of $600 million
of senior notes without causing a $0.25 reduction in the borrowing base for every $1 of debt incurred or issued up to $600 million. The
effectiveness of these provisions of the amended revolving credit facility is subject to the consummation of the Eagle Energy Acquisition and
other customary conditions. If these conditions are satisfied, the amended revolving credit facility will mature on the fifth anniversary of the date
on which these conditions are satisfied.

The Preferred Stock to be issued in connection with the Eagle Energy Acquisition will not become convertible into shares of our Common Stock
until the 21st day after the date on which we mail to our stockholders this information statement regarding the issuance of the Preferred Stock,
and the holders of the Preferred Stock may not convert before the first anniversary of the closing date of the Eagle Energy Acquisition. After
such time, the Preferred Stock may be converted, in whole but not in part, at the option of the holders of a majority of the outstanding shares of
Preferred Stock, into a number of shares of our Common Stock calculated by dividing the then-current liquidation preference by the conversion
price of $13.50 per share. In addition, the Preferred Stock will be subject to mandatory conversion into shares of our Common Stock on
September 30, 2015 at a conversion price no greater than $13.50 per share and no less than $11.00 per share. Dividends on the Preferred Stock
will accrue at a rate of 8.0% per annum, payable semi-annually, at our sole option in cash or through an increase in the liquidation preference.
The Preferred Stock will rank senior to our Common Stock with respect to dividend rights and will participate, on an as converted basis, in any
cash dividends or other distributions to holders of our Common Stock.

The unaudited pro forma condensed combined balance sheet as of June 30, 2012 is based on our unaudited condensed consolidated balance sheet
as of June 30, 2012, adjusted to reflect the following items as though they had occurred on June 30, 2012:

the preliminary purchase accounting assigned to the assets to be acquired and liabilities to be assumed in the Eagle Energy
Acquisition and the preliminary estimate of the fair value of the Preferred Stock;

nonrecurring estimated expenses associated with the Eagle Energy Acquisition and the commitment fees and other expenses
associated with the bridge funding commitment;

the expected issuance of $600 million of senior notes and the related offering costs subject to amortization, the net proceeds from
which will be used to fund the estimated cash purchase price of the
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Eagle Energy Acquisition, to repay outstanding borrowings under the revolving credit facility and for general corporate purposes;
and

the estimated amortizable fees associated with the increase in our borrowing base under the revolving credit facility from $200
million to $235 million and, upon the closing of the Eagle Energy Acquisition, from $235 million to $250 million.
The unaudited pro forma condensed combined income statement for the year ended December 31, 2011 is based on our audited consolidated
income statement for the year ended December 31, 2011. The unaudited pro forma condensed combined income statement for the six months
ended June 30, 2012 is based on our unaudited condensed consolidated income statement for the six months ended June 30, 2012. The unaudited
pro forma condensed combined income statements for the year ended December 31, 2011 and for the six months ended June 30, 2012 have been
adjusted to reflect the following items as though the Eagle Energy Acquisition and related transactions had occurred on January 1, 2011:

the revenues and direct operating expenses related the Eagle Energy Acquisition;

the depreciation, depletion, amortization and asset retirement obligation accretion related to the Eagle Energy Acquisition under the
full cost method of accounting;

the historical general and administrative expense associated with the Eagle Energy Acquisition, net of amounts expected to be
capitalized to oil and gas properties;

the dividend associated with the Preferred Stock to be issued in connection with the Eagle Energy Acquisition;

the estimated interest expense associated with the senior notes offering and the amortization of deferred financing costs, net of
amounts expected to be capitalized to unevaluated oil and gas properties; and

the income tax effect of the adjustments outlined above.
The pro forma adjustments are based upon available information and certain assumptions that we believe are reasonable as of the date of this
information statement. The pro forma adjustments reflected herein are preliminary and based on management s estimations and expectations
about the accounting that is expected to take place. In particular, the accounting for the Eagle Energy Acquisition is complex and entails
determining the fair values of assets acquired and liabilities assumed. The Eagle Energy Acquisition will be accounted for using the purchase
method of accounting. Accordingly, the final purchase price allocation is pending the finalization of appraisal valuations of certain tangible and
any intangible assets acquired, which may result in an adjustment to the preliminary purchase price allocation. Any such adjustments to the
preliminary estimates of fair value could be material. Therefore, the actual adjustments will differ from the pro forma adjustments, and the
differences may be material.

These unaudited pro forma condensed combined financial statements have been prepared for comparative purposes only and may not be
indicative of the results that would have occurred if we had completed these transactions at an earlier date or the results that may occur in the
future. These unaudited pro forma condensed combined financial statements should be read in conjunction with our audited December 31, 2011
consolidated financial statements and notes thereto, the unaudited June 30, 2012 consolidated financial statements, Eagle Energy s audited
consolidated financial statements as of and for the years ended December 31, 2011 and 2010, and Eagle Energy s unaudited consolidated
financial statements as of and for the six months ended June 30, 2012, each included in this information statement.
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Midstates Petroleum Company, Inc.

Unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2012

CURRENT ASSETS
Cash and cash equivalents

Accounts receivable - sales and other
Prepaid expenses and other current assets
Commodity derivative contracts

Total current assets

PROPERTY AND EQUIPMENT

Oil and gas properties

Proved properties

Unevaluated properties

Other property and equipment

Less: accumulated deprecation, depletion and amortization

OTHER ASSETS
Commodity derivative contracts
Other noncurrent assets

Total other assets
TOTAL ASSETS

CURRENT LIABILITIES
Accounts payable and accrued liabilities
Commodity derivative contracts

Total current liabilities
LONG-TERM LIABILITIES
Long-term debt

Deferred income taxes
Asset retirement obligations and other long-term liabilities

Total long-term liabilities
STOCKHOLDERS EQUITY

Preferred stock, $0.01 par value, 50,000,000 shares authorized with

$1,000 per share liquidation preference

Common stock, $0.01 par value, 300,000,000 shares authorized,

66,549,563 issued and outstanding

Index to Financial Statements

Midstates
Historical

$ 11,689

19,567
11,846
12,038

55,140

833,172

95,600

2,168
(204,752)

726,188

6,247
3,660

9,907

$ 791,235

$ 90,107
360

90,467
151,700

168,917
10,012

330,629

665

Pro forma adjustments

Eagle
Energy
Assets

12,535

12,535

481,000
120,000

601,000

6,195

6,195

$619,730

1,671

1,671

263,059

Notes Offering
and Credit
Agreement

Amendment

$ 567,500
(355,000)
(151,700)

®

60,800

®
®

®
16,000
4,300
20,300

$ 81,100

600,000
(151,700)

v)

448,300

®

(iii)
(iii)
(iii)

(iii)
(iv)

(iii)
(iii)

Midstates
Pro Forma
Combined

$ 72,489
19,567

11,846
24,573

128,475

1,314,172

215,600

2,168
(204,752)

1,327,188

12,442
23,960

36,402

$ 1,492,065

$ 90,107
360

90,467
600,000

168,917
11,683

780,600

263,059

665
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Additional paid-in-capital
Retained deficit/accumulated loss

Total Stockholders equity
TOTAL LIABILITIES AND EQUITY

See accompanying notes.

Index to Financial Statements

536,352
(166,878)

370,139 263,059

$ 791,235  $264,730

$

(12,200)

(12,200)

486,100

(i)

536,352
(179,078)

620,998

$ 1,942,065
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Midstates Petroleum Company, Inc.

Unaudited Pro Forma Condensed Combined Income Statement for the year ended December 31, 2011

REVENUES

Oil, natural gas and natural gas liquids

Gains (losses) on commodity derivative contracts net
Other

Total revenues

EXPENSES

Lease operating and workovers

Severance and other taxes

Depletion, depreciation, amortization and accretion
General and administrative

Other

Total expenses

OPERATING INCOME
OTHER INCOME/EXPENSE
Interest income

Interest expense

NET INCOME (LOSS) BEFORE INCOME TAXES
Pro forma income tax expense

NET INCOME (LOSS)
PREFERRED DIVIDEND

NET INCOME (LOSS) AVAILABLE TO COMMON
STOCKHOLDERS

Pro forma earnings per share available to Midstates
Petroleum Company, Inc. common stockholders:
Basic

Diluted

Pro forma weighted average number of Midstates
Petroleum Company, Inc. common shares outstanding:
Basic

Diluted
See accompanying notes.

Table of Contents

$

Midstates
Historical

213,812
(4,844)
465

209,433

17,335
12,422
92,033
68,915

190,705

18,728

23
(2,094)

16,657
23,156

(6,499)

(6,499)

(0.10)

(0.10)

65,634,353

65,634,353

Pro Forma Adjustments
Notes Offering

Eagle
Energy
Assets

(In thousands except share and per share amounts)

$ 73,446
4,240
77,686
12,130
3,090
35,353
4,474

55,047

22,639

22,639
9,101

$ 13,538
26,000

$(12,462)

(vi)
(vi)

(vi)
(vi)
(vii)
(viii)

(xi)

(ix)

and Credit
Agreement

Amendment

$

(41,061)

(41,061)
(16,507)

(24,554)

(24,554)

)

(xi)

Midstates

Pro Forma
Combined

$ 287,258
(604)
465

287,119

29,465
15,512
127,386
73,389

245,752

41,367

23
(43,155)

(1,765)
15,750

$ (17,515

26,000

$ (43,515

$ (0.66)

$ (0.66)

65,634,353  (xii)

65,634,353  (xii)
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Midstates Petroleum Company, Inc.

Unaudited Pro Forma Condensed Combined Income Statement for the Six Months Ended June 30, 2012

REVENUES

Oil, natural gas and natural gas liquids

Gains on commodity derivative contracts net
Other

Total revenues

EXPENSES

Lease operating and workovers
Severance and other taxes

Depletion, depreciation and amortization
General and administrative

Other

Total expenses

OPERATING INCOME
OTHER INCOME/EXPENSE
Interest income

Interest expense

NET INCOME (LOSS) BEFORE INCOME TAXES
Income tax expense

NET INCOME (LOSS)
PREFERRED DIVIDEND

NET INCOME (LOSS) AVAILABLE TO COMMON
STOCKHOLDERS

Earnings per share available to Midstates Petroleum
Company, Inc. common stockholders:
Basic

Diluted

Weighted average number of Midstates Petroleum
Company, Inc. common shares outstanding:
Basic

Diluted

See accompanying notes.
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Midstates
Historical

109,140
23,478
207

132,825

12,388
11,648
56,207
11,019

91,262

41,563

150
(2,680)

39,033
168,917

(129,884)

(129,884)

(2.39)

(2.39)

54,260,727

54,260,727

Pro Forma Adjustments

Eagle Notes Offering Midstates
Energy and Borrowing Pro Forma
Assets Base Increase Combined
(In thousands except share and per share amounts)
$47,097 (xiii)) $ $ 156,237
16,165  (xiii) 39,643
207
63,262 196,087
7,263  (xiii) 19,651
1,696  (xiii) 13,344
21,924  (xiv) 78,131
2423 (xv) 13,442
33,306 124,568
29,956 71,519
150
(19,281)  (xvii) (21,961)
29,956 (19,281) 49,708
12,042 (xviii) (7,751)  (xviii) 173,208
$17,914 $ (11,530) $ (123,500)
13,000  (xvi) 13,000
$ 4914 $ (11,530) $ (136,500)
$ (2.52)
$ (2.52)
54,260,727 (xix)
54,260,727 (xix)
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Note 1. Basis of Presentation

The unaudited pro forma condensed combined balance sheet as of June 30, 2012 is based on the unaudited condensed consolidated balance sheet
of Midstates as of June 30, 2012, adjusted to reflect the following items as though they had occurred on June 30, 2012:

the preliminary purchase accounting assigned to the assets to be acquired and liabilities to be assumed in the Eagle Energy
Acquisition and the preliminary estimate of the fair value of the Preferred Stock;

nonrecurring estimated expenses associated with the Eagle Energy Acquisition and the commitment fees and other expenses
associated with the bridge funding commitment;

the expected issuance of $600 million of senior notes and the related offering costs subject to amortization, the net proceeds from
which will be used to fund the estimated cash purchase price of the Eagle Energy Acquisition, to repay outstanding borrowings under
the revolving credit facility and for general corporate purposes; and

the estimated amortizable fees associated with the increase in Midstates borrowing base under the revolving credit facility from $200

million to $235 million and, upon the closing of the Eagle Energy Acquisition, from $235 million to $250 million.
The unaudited pro forma condensed combined income statement for the year ended December 31, 2011 is based on the audited consolidated
income statement of Midstates for the year ended December 31, 2011. The unaudited pro forma condensed combined income statement for the
six months ended June 30, 2012 is based on the unaudited condensed consolidated income statement of Midstates for the six months ended June
30, 2012. The unaudited pro forma condensed combined income statements for the year ended December 31, 2011 and for the six months ended
June 30, 2012 have been adjusted to reflect the following items as though the Eagle Energy Acquisition and related transactions had occurred on
January 1, 2011:

the revenues and direct operating expenses related the Eagle Energy Acquisition;

the depreciation, depletion, amortization and asset retirement obligation accretion related to the Eagle Energy Acquisition under the
full cost method of accounting;

the historical general and administrative expense associated with the Eagle Energy Acquisition; net of amounts expected to be
capitalized to oil and gas properties;

the dividend associated with the Preferred Stock to be issued in connection with the Eagle Energy Acquisition;

the estimated interest expense associated with the senior notes offering and the amortization of deferred financing costs, net of
amounts expected to be capitalized to unevaluated oil and gas properties; and

the income tax effect of the adjustments outlined above.
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The pro forma adjustments are based upon available information and certain assumptions that Midstates believes are reasonable as of the date of
this Current Report on Form 8-K. The pro forma adjustments reflected herein are preliminary and based on management s estimations and
expectations about the accounting that is expected to take place. In particular, the accounting for the Eagle Energy Acquisition is complex and
entails determining the fair values of assets acquired and liabilities assumed. The Eagle Energy Acquisition will be accounted for using the
purchase method of accounting. Accordingly, the final purchase price allocation is pending the finalization of appraisal valuations of certain
tangible and any intangible assets acquired, which may result in an adjustment to the preliminary purchase price allocation. Any such
adjustments to the preliminary estimates of fair value could be material. Therefore, the actual adjustments will differ from the pro forma
adjustments, and the differences may be material.

These unaudited pro forma condensed combined financial statements have been prepared for comparative purposes only and may not be
indicative of the results that would have occurred if Midstates had completed these

10
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transactions at an earlier date or the results that may occur in the future. These unaudited pro forma condensed combined financial statements
should be read in conjunction with the audited December 31, 2011 consolidated financial statements and notes thereto contained in Midstates
Registration Statement on Form S-1, as amended (Registration No. 333-177966), the unaudited June 30, 2012 consolidated financial statements
contained in Midstates quarterly report on Form 10-Q as filed with the SEC on August 14, 2012, Eagle Energy Company of Oklahoma, LLC s
audited consolidated financial statements as of and for the years ended December 31, 2011 and 2010 included as Exhibit 99.4 to this Form 8-K,
and Eagle Energy Company of Oklahoma, LLC s unaudited consolidated financial statements as of and for the six months ended June 30, 2012,
included as Exhibit 99.5 to this Form 8-K.

Note 2. Assumptions and Adjustments

Unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2012:

1) To record the preliminary purchase accounting assigned to the assets acquired and liabilities assumed with the Eagle Energy assets. The
purchase price allocation is subject to change.

The fair value of the assets and liabilities acquired is described below:

Oil and gas properties $ 601,000
Hedges assumed current 12,535
Hedges assumed noncurrent 6,195
ARO assumed (1,671)
Total fair value of assets and liabilities acquired $ 618,059

The estimated fair value of the consideration to be transferred is described below:

Cash, with estimated purchase adjustments $ 355,000
Estimated fair value of Preferred Stock 263,059
Estimated fair value of consideration $ 618,059

(i)  To record nonrecurring estimated expenses associated with the Eagle Energy Acquisition as well as commitment and other fees and
expenses associated with the bridge funding commitment intended to be replaced by the notes offering.

(ili)  To record the issuance of $600 million of the notes and the related cash, net of approximately $16.0 million of offering costs and
approximately $16.5 million related to the Eagle Energy Acquisition, the increase in our borrowing base from $200 million to $235
million and the increase in our borrowing base upon the closing of the Eagle Energy Acquisition from $235 million to $250 million. The
net proceeds from this offering will be used to (1) pay the estimated cash portion of the purchase price of $355 million (including
estimated closing adjustments and expenses related to the Transactions), (2) repay $151.7 million of our borrowings under our revolving
credit facility and (3) for general corporate purposes.

(iv)
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To record the estimated amortizable fees associated with the increase in our borrowing base from $200 million to $235 million and the
fees associated with upsizing the borrowing base upon closing of the Eagle Energy Acquisition from $235 million to $250 million.

) To record asset retirement obligation assumed from Eagle Energy.
Unaudited Pro Forma Condensed Combined Income Statement for the year ended December 31, 2011:

(vi)  To reflect the historical revenues and direct operating expenses related to Eagle Energy.

(vii) To reflect depreciation, depletion, amortization and asset retirement obligation accretion expenses attributable to Eagle Energy.

11
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(viii) To adjust general and administrative expense for $5.1 million of additional expenses associated with Eagle Energy, net of amounts
expected to be capitalized as directly attributable to oil and natural gas acquisition, exploration and development ($0.6 million).

(ix)  To record the 8% dividend, compounded semiannually, on 325,000 shares of Preferred Stock issued in connection with the Eagle Energy
Acquisition. The 8% Preferred Stock dividend is payable in cash or through an increase in the liquidation preference. The shares of
Preferred Stock have an initial liquidation value of $1,000 per share and are convertible into shares of common stock at $13.50 per share
on the later of the 21st day after Midstates filing of a 14C Information Statement or the one year anniversary after issuance. The shares of
Preferred Stock are mandatorily convertible into Midstates common stock on September 30, 2015 at a rate between $11.00 and $13.50
per common share, depending on Midstates average common stock price during the 15 trading days prior to the mandatory conversion
date.

(x)  To reflect additional interest expense associated with this offering and to amortize $16.0 million in estimated offering expenses over an
eight year period. Excluded from expenses is $7.9 million in estimated costs related to obtaining a bridge loan commitment in connection
with the Eagle Energy Acquisition, as this amount is non-recurring. The interest expense is based upon a rate of 10.75% for the notes and
is net of $24.2 million capitalized to unproved properties. Also includes amortization of $4.3 million of estimated fees and expenses
related to the increase in Midstates borrowing base associated with its revolving credit facility from $200 million to $235 million and the
upsizing of the borrowing base upon closing of the Eagle Energy Acquisition from $235 million to $250 million (five year amortization
period).

(xi) To adjust income tax expense for the impact of the adjustments outlined above at the estimated statutory rate (including state income
taxes) of 40.2%.

(xii)  The weighted average shares assume Midstates completed its initial public offering on January 1, 2011. The Preferred Stock is
considered participating securities for earnings per share purposes; however, these securities do not participate in undistributed net
losses and therefore, do not impact weighted average shares outstanding. At a conversion price of $13.50, the conversion of the
Preferred Stock would result in the issuance of 24,074,074 Midstates common shares before any increase in the liquidation preference.

Unaudited Pro Forma Condensed Combined Income Statement for the six months ended June 30, 2012:

(xiii)  To reflect the historical revenues and direct operating expenses related to Eagle Energy.

(xiv)  To reflect depreciation, depletion, amortization and asset retirement obligation accretion expenses attributable to Eagle Energy.

(xv) To adjust general and administrative expense for $2.7 million of additional expenses associated with Eagle Energy, net of amounts
expected to be capitalized as directly attributable to oil and natural gas acquisition, exploration and development ($0.3 million).

(xvi)  To record the 8% dividend, compounded semiannually, on 325,000 shares of Preferred Stock issued in connection with the Eagle
Energy Acquisition. The 8% Preferred Stock dividend is payable in cash or through an increase in the liquidation preference. The shares
of Preferred Stock have an initial liquidation value of $1,000 per share and are convertible into shares of common stock at $13.50 per
share on the later of the 21st day after Midstates filing of a 14C Information Statement or the one year anniversary after issuance. The
shares of Preferred Stock are mandatorily convertible into Midstates common stock on September 30, 2015 at a rate between $11.00
and $13.50 per common share, depending on Midstates average common stock price during the 15 trading days prior to the mandatory
conversion date.
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(xvii)  To reflect additional interest expense associated with this offering and to amortize $16.0 million in estimated offering expenses over an
eight year period. Excluded from expenses is $7.9 million in estimated costs related to obtaining a bridge loan commitment in

connection with the Eagle Energy Acquisition, as this amount is non-recurring. The interest expense is based upon a rate of 10.75% for
the Notes and is net of $12.1 million capitalized to unproved properties. Also includes amortization of
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$4.3 million of estimated fees and expenses related to the increase in Midstates borrowing base associated with its revolving credit
facility from $200 million to $235 million and the upsizing of the borrowing base upon closing of the Eagle Energy Acquisition from
$235 million to $250 million (five year amortization period).

(xviii) To adjust income tax expense for the impact of the adjustments outlined above at the estimated statutory rate (including state income
taxes) of 40.2%.

(xix)  The Preferred Stock is considered participating securities for earnings per share purposes; however, these securities do not participate in
undistributed net losses and therefore, do not impact weighted average shares outstanding. At a conversion price of $13.50, the
conversion of the Preferred Stock would result in the issuance of 24,074,074 Midstates common shares before any increase in the
liquidation preference.

13
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

You should read the following selected financial data in conjunction with Unaudited Pro Forma Financial Information, =~ Management s Discussion
and Analysis of Financial Condition and Results of Operations and our historical consolidated financial statements and related notes thereto

included elsewhere in this information statement. We believe that the assumptions underlying the preparation of our historical consolidated

financial statements are reasonable. The financial information included in this information statement may not be indicative of our future results

of operations, financial position and cash flows.

Set forth below is our selected historical consolidated financial data (i) as of June 30, 2012 and for the six months ended June 30, 2012 and
2011, which has been derived from our unaudited condensed consolidated financial statements included elsewhere in this information statement;
(ii) as of and for the years ended December 31, 2011, 2010 and 2009, which has been derived from our audited consolidated financial statements
included elsewhere in this information statement, and as of and for the period from August 30, 2008 through December 31, 2008, which has
been derived from our audited consolidated financial statements not included elsewhere in this information statement; (iii) for the period from
January 1 to August 29, 2008 of Midstates Petroleum Corporation, our accounting predecessor, which has been derived from the audited
financial statements of Midstates Petroleum Corporation not included elsewhere in this information statement; and (iv) as of and for the year
ended December 31, 2007 of Midstates Petroleum Corporation, which has been derived from the unaudited consolidated financial statements of
Midstates Petroleum Corporation not included elsewhere in this information statement.

Successor Predecessor
Six Months Ended Period
June 30, Year Ended December 31, from Period
August 30 from
to January 1 Year
December to August Ended
31, 29, December 31,
2012 2011 2011 2010 2009 2008 2008 2007
(In thousands) (In thousands)

(Unaudited) (As restated) (1) (unaudited)
Statement of operations data
Oil, gas and natural gas liquids
revenues $109,140 $ 95,828 $213,812 $ 89,111 $ 30,133 $ 8,689 $27,458 $ 14,647
Gains (losses) on commodity
derivative contracts net 23,478 (18,119) (4,844) (26,268) (5,987) 14,062 (7,678) (5,363)
Other revenue 207 114 465 209 108 43 113 234
Total revenues 132,825 77,823 209,433 63,052 24,254 22,794 19,893 9,518
Expenses:
Lease operating and workover (2) 12,388 6,275 16,117 12,861 10,328 3,918 4,975 3,731
Severance and other taxes (3) 11,648 9,495 13,640 6,986 3,059 805 2,354 1,258
Asset retirement accretion 298 86 334 175 120 37 79 113
General and administrative (4) 11,019 14,544 68,915 16,847 5,886 1,402 1,816 1,616
Depreciation, depletion and
amortization 55,909 39,884 91,699 41,827 12,322 2,995 3,117 3,503
Impairment in carrying value of oil
and gas properties 4,297 26,776
Total expenses 91,262 70,284 190,705 78,696 36,012 35,933 12,341 10,221
Income (loss) from operations 41,563 7,539 18,728 (15,644) (11,758) (13,139) 7,552 (703)
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Other income (expense):
Interest income
Interest expense
capitalized

Total other income

Income before taxes
Income tax expense

Net income (loss)

m

n

net of amounts

Six Months Ended

June 30,

2012 2011
(Unaudited)

150 12
(2,680) (134)
(2,530) (122)
39,033 7,417

168,917
$(129,884) $7.417

16,657

$ 16,657

Successor
Period
Year Ended December 31, from
August 30
to
December
31,
2011 2010 2009 2008
(In thousands)
(As restated) (1)
23 9 6 7
(2,094)
(2,071) 9 6 7
(15,635) (11,752) (13,132)
$(15,635) $(11,752) $ (13,132)

(1) See Note 11 to our Consolidated Financial Statements as of and for the year ended December 31, 2011.

Predecessor
Period
from
January 1 Year
to August Ended
29, December 31,
2008 2007
(In thousands)
(unaudited)
12 34
(854) (1,100)
(842) (1,066)
6,710 (1,769)
$6,710 $ (1,769)

(2) Includes $1.5 million, $0.7 million, $2.1 million, $4.7 million, and $5.2 million in workover expense for the six months ended June 30,
2012 and 2011 and the years ended December 31, 2011, 2010 and 2009, respectively.

(3) Includes $1.7 million, $0.4 million, $1.2 million, $0.6 million, and $0.2 million in ad valorem tax expense for the six months ended
June 30, 2012 and 2011 and the years ended December 31, 2011, 2010 and 2009, respectively.

(4) Includes $0.7 million, $7.9 million, $53.7 million, $1.5 million and $0.2 million in share-based compensation expense for the six months
ended June 30, 2012 and 2011 and the years ended December 31, 2011, 2010 and 2009, respectively. See Note 7 to our Consolidated

Financial Statements.

Balance sheet data:
Cash and cash equivalents

Net property and equipment

Total assets
Long-term debt

Table of Contents

June 30, 2012

(Unaudited)

$ 11,689

Successor Predecessor
As of December 31, As of As of
December 31, December 31,
2011 2010 2009 2008 2007
(In thousands) (In thousands)
(As restated) (1) (unaudited)
$ 7344 $ 11917 $ 4353 $ 3,214 $ 1,000
574,079 397,126 271,726 209,939 30,640
624,656 427,004 284,034 222,074 35,447
234,800 89,600 29,800 21,800 20,100
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Total members /stockholders equity 370,139 285,502 255,879 235,334

(1) See Note 11 to our Consolidated Financial Statements as of and for the year ended December 31, 2011.

Successor
Six Months Ended Period
June 30, Year Ended December 31, from
August 30 to
December
31,
2012 2011 2011 2010 2009 2008
(In thousands)
(Unaudited) (As restated) (1)
Other financial data:
Net cash provided by
operating activities $ 59963 $ 66984 $ 140,700 $ 50,768 $ 10,595 $ 3,670
Net cash used in investing
activities (184,245) (102,302) (242,771) (139,618) (75,215) (5,451)
Net cash provided by
financing activities 128,627 33,856 97,498 96,414 65,759 4,995

(1) See Note 11 to our Consolidated Financial Statements as of and for the year ended December 31, 2011.
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192,006 2,510
Predecessor
Period
from Year
January 1 to Ended

August 29, December 31,

2008 2007
(In thousands)
(unaudited)
$10,046 $ 7,429
(9,480) (15,709)
1,792 8,275
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ACTION BY WRITTEN CONSENT
Issuance of Shares of Our Common Stock Upon Conversion of Our Preferred Stock

On August 11, 2012, we entered into the Acquisition Agreement with Eagle Energy pursuant to which we agreed to issue to Eagle Energy
325,000 shares of the Preferred Stock with an initial liquidation preference of $1,000 per share as part of the consideration for the Eagle Energy
Acquisition. The Preferred Stock will only become convertible into Common Stock beginning on the 21st calendar day after we mail this
information statement to our stockholders, and the holders of the Preferred Stock may not convert their shares of Preferred Stock before the first
anniversary of the closing date of the transaction, which is expected to occur on or about October 1, 2012. After such time, the Preferred Stock
may be converted, in whole but not in part, at the option of the holders of a majority of the outstanding shares of Preferred Stock, into a number
of shares of our Common Stock calculated by dividing the then-current liquidation preference by the conversion price of $13.50 per share. Each
share of Preferred Stock is mandatorily convertible into Common Stock on September 30, 2015 at a price of no greater than $13.50 per share and
no less than $11.00 per share, or a maximum of 37,384,426 shares of our Common Stock in the aggregate assuming a conversion price of $11.00
and that all dividends are paid in kind until the mandatory conversion date, which would represent approximately 56% of our Common Stock
outstanding on September 26, 2012.

Because our Common Stock is currently listed on the New York Stock Exchange and we are therefore subject to Section 312.03 of the Listed
Company Manual, we must obtain stockholder approval before issuing Common Stock, or securities convertible into Common Stock, in any
transaction or series of related transactions, if (i) the Common Stock has, or will have upon issuance, voting power equal to 20% or more of the
voting power outstanding before the issuance of such stock or securities convertible into Common Stock or (ii) the number of shares of Common
Stock to be issued is, or will be upon issuance, equal to 20% or more of the number of shares of Common Stock outstanding before the issuance
of the Common Stock or securities convertible into Common Stock. Pursuant to Section 228 of the General Corporation Law of the State of
Delaware, our Amended and Restated Certificate of Incorporation and our Bylaws, the written consent of the holders of shares of our
outstanding capital stock, having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted, may be substituted for such meeting. On August 11, 2012, the
holders of 36,121,546 shares of Common Stock, representing a majority of our then-outstanding voting power, approved by written consent the
issuance of the Preferred Stock and the Common Stock upon conversion of the Preferred Stock (the Written Consent ).

No Further Stockholder Action Needed

As a result of the Written Consent, stockholder approval of the issuance of the Preferred Stock and the Common Stock issuable upon conversion
of the Preferred Stock has been obtained. We were not required under the General Corporation Law of the State of Delaware, our Amended and
Restated Certificate of Incorporation or our Bylaws to obtain stockholder approval to issue the Preferred Stock. Accordingly, all necessary
corporate approvals in connection with the matters referred to herein have been obtained and no further votes will be needed. The Preferred
Stock will not become convertible into shares of Common Stock until the 21st day after the date on which we mail this information statement to
our stockholders. Our board of directors does not intend to solicit any proxies or consents in connection with the foregoing actions.

This information statement is furnished solely for the purpose of informing stockholders regarding the actions taken by Written Consent and is
being provided pursuant to the requirements of Rule 14c-2 promulgated under Section 13 of the Exchange Act.
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THE EAGLE ENERGY ACQUISITION

As part of our strategy to increase our position in onshore basins in North America, we entered into the Acquisition Agreement on August 11,
2012. Pursuant to the Acquisition Agreement, we agreed to acquire certain interests in producing oil and natural gas assets and unevaluated
leasehold acreage in Oklahoma and Kansas and related hedging instruments. The aggregate purchase price, subject to adjustment as provided in
the Acquisition Agreement, consists of (i) $325,000,000 in cash and (ii) 325,000 shares of our Preferred Stock with an initial liquidation
preference of $1,000 per share. The Eagle Energy Acquisition will be effective June 1, 2012 and is expected to close on or about October 1,
2012, subject to customary closing conditions.

Eagle Energy is an independent energy company focused on exploration and development of oil and natural gas properties, with a focus on the
Mississippian Lime formation in northwestern Oklahoma and southern Kansas. Eagle Energy was founded in 2009 and is headquartered in
Tulsa, Oklahoma.

We believe Eagle Energy represents both a strategic and transformative acquisition for us. We believe the properties we are acquiring are in a
market-recognized, horizontal oil play with a well understood geology. The Mississippian Lime has thousands of industry vertical wells with
decades of production history and approximately 500 industry horizontal wells in the region. We believe the play has attractive economics,
which are supported by high oil and NGLs content and competitive drilling and completion costs attributable to the relatively shallow nature of
this carbonate-rich formation. The Eagle Energy Acquisition also increases our geographical diversification and scale by adding a new core area
with approximately 600 gross potential oil- and liquids-weighted drilling locations and substantially increases our proved reserves and extends
our reserve life. Furthermore, we believe that Eagle Energy complements our existing geological and operational profile. We expect that key
members of Eagle Energy s management will remain with the company for a year to assist us with the transaction. In addition, Eagle Energy
executives are bound by a one year no solicitation agreement with respect to Eagle Energy employees.

Eagle Energy was an early mover in the Mississippian Lime, with a majority of its acreage residing in the core of the play in Woods County and
Alfalfa County in northwestern Oklahoma. As of August 1, 2012, Eagle Energy had approximately 82,000 net acres prospective in the
Mississippian Lime with 76,000 net acres in Woods and Alfalfa Counties, Oklahoma and 6,000 net acres in Kansas, in which the company held
an average working interest of approximately 73%. Eagle Energy also had approximately 15,000 net acres in the Hunton formation in Lincoln
County, Oklahoma. Eagle Energy s underlying properties produced approximately 7,000 Boe/d as of August 10, 2012. NSAI, Eagle Energy s
independent reserve engineers, estimated the company s net proved reserves to be 25.1 MMBoe as of December 31, 2011, 59% of which were
comprised of oil and NGLs.

The Mississippian Lime is an expansive carbonate hydrocarbon system located on the Anadarko Shelf. The top of the formation is encountered
between 4,000 feet and 7,000 feet. The Mississippian formation can reach 1,000 feet in gross thickness and the targeted porosity zone is between
50 and 100 feet in thickness. The formation had been historically developed utilizing vertical wellbores dating back to the 1940 s. In 2007, the
application of horizontal drilling and multi-stage hydraulic fracturing demonstrated the potential for extracting significant additional quantities
of oil, natural gas and NGLs from the formation. Since the beginning of 2009, there have been approximately 500 horizontal wells drilled in the
Mississippian formation in northern Oklahoma and southern Kansas, including the 60 wells drilled by Eagle Energy. While horizontal wells are
more expensive than vertical wells, a horizontal wellbore increases the production of hydrocarbons and adds significant recoverable reserves per
well at a more competitive return on investment than vertical wells. With data collected from the thousands of vertical and horizontal wells that
have been drilled by Eagle Energy and other operators in the region, we are better able to understand the permeability and porosity of the
underlying rock properties, the amount of recoverable oil, natural gas and NGLs, and how to best identify productive reservoirs and potential
horizontal well locations.
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We believe Eagle Energy possesses the following competitive advantages:

early mover in the Mississippian Lime, with a majority of its acreage in the core of the play;

strong current cash flow with material untapped growth;

top quartile well results with recent initial projections in the 400 Boe/d to 1,460 Boe/d range; and

low cost producer with established and growing infrastructure.
For the year ended December 31, 2011 and the six months ended June, 30, 2012, Eagle Energy had net income of $23.6 million and a net loss of
$1.8 million, respectively, and cash provided by operating activities of $48.8 million and $26.8 million, respectively.

We intend to fund the cash portion of the purchase price for, and expenses related to, the Eagle Energy Acquisition with the net proceeds from
the issuance and sale by us and Midstates Sub of $600 million aggregate principal amount of senior unsecured notes or, if such sale is not
completed, the entrance by us and Midstates Sub into a $500 million bridge credit facility and, in either case, the use of proceeds therefrom. The
completion of such notes offering or entrance into the bridge credit facility is not a condition to the closing of the Eagle Energy Acquisition.

We and Eagle Energy have made customary representations, warranties and covenants in the Acquisition Agreement. Eagle Energy has made
certain additional customary covenants, including, among others, covenants to conduct its business in the ordinary course between the execution
of the Acquisition Agreement and the closing of the Eagle Energy Acquisition and not to engage in certain kinds of transactions during that
period, subject to certain exceptions. We have agreed not to take certain specified actions without Eagle Energy s consent during the time
between execution of the Acquisition Agreement and the closing of the Eagle Energy Acquisition.

Consummation of the Eagle Energy Acquisition is subject to various conditions, including, among others, (1) the accuracy of representations and
warranties of the parties as of the closing date, including the absence of any material adverse effect with respect to each of Eagle Energy s
business and our business, (2) the release of certain liens in connection with the repayment of Eagle Energy s indebtedness, (3) the execution of
certain ancillary documents and (4) other customary closing conditions.

The Acquisition Agreement contains certain customary termination rights for both us and Eagle Energy, including, among others, the right of
either party to terminate the Acquisition Agreement if, subject to certain exceptions, the Eagle Energy Acquisition is not consummated by
November 30, 2012. In the event either party terminates the Acquisition Agreement because of a breach by the other party of any of its
obligations, representations, warranties, agreements or covenants, the breaching party may be liable for any and all damages of the terminating
party arising from such breach. In addition, in the event of a willful and material breach of the Acquisition Agreement that results in the failure
of a closing condition, the terminating party may elect to collect $65 million from the breaching party in lieu of pursuing actual damages.

The Preferred Stock will not become convertible into shares of our Common Stock until the 21st day after the date on which we mail this
information statement to our stockholders, and the holders of the Preferred Stock may not convert their shares of Preferred Stock before the first
anniversary of the closing date of the Eagle Energy Acquisition. After such time, the Preferred Stock may be converted, in whole but not in part,
at the option of the holders of a majority of the outstanding shares of Preferred Stock, into a number of shares of our Common Stock calculated
by dividing the then-current liquidation preference by the conversion price of $13.50 per share. In addition, the Preferred Stock will be subject to
mandatory conversion into shares of our Common Stock on September 30, 2015 at a conversion price no greater than $13.50 per share and no
less than $11.00 per share. Dividends on the Preferred Stock will accrue at a rate of 8.0% per annum, payable semi-annually, at our sole option,
in cash or through an increase in the liquidation preference. The Preferred Stock will also have the other
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rights and terms set forth on the Certificate of Designation, including voting rights that are similar to those belonging to holders of our Common
Stock on an as-converted basis (except with respect to the election of directors and the approval of certain transactions where the holders of the
Preferred Stock would be entitled to consideration at least equal to the liquidation preference) until such time as holders of the Preferred Stock
are permitted to convert their shares into Common Stock and the market price of our Common Stock is above $13.50 per share for 15
consecutive trading days. In addition, the holders of the Preferred Stock will have the right, subject to the terms and conditions set forth in the
Certificate of Designations, to elect one member of the board of directors, and to approve certain corporate actions. The Preferred Stock will
rank senior to our Common Stock with respect to dividend rights. The issuance of the Preferred Stock to Eagle Energy pursuant to the
Acquisition Agreement has been approved by stockholders holding a majority of the outstanding shares of our Common Stock.

You should carefully review the audited and unaudited consolidated financial statements for Eagle Energy and the notes related thereto and our
unaudited pro forma consolidated financial statements and the notes related thereto contained in this information statement.

For additional information about the terms of our shares of Preferred Stock and other outstanding stock, see Description of Capital Stock. For
additional information about the terms of the registration rights agreement applicable to the shares of Common Stock issued upon conversion of
the Preferred Stock, see Registration Rights.

Other Transactions

In connection with the consummation of the Eagle Energy Acquisition, we anticipate entering into the following additional transactions:

the issuance and sale by us and Midstates Sub of $600 million aggregate principal amount of senior unsecured notes or, if such sale
is not completed, the entrance by us and Midstates Sub into a $500 million bridge credit facility and, in either case, the use of
proceeds therefrom to fund the cash portion of the purchase price of the Eagle Energy Acquisition and the expenses relating thereto
and to repay a portion of the outstanding borrowings under our revolving credit facility; and

entry into the Credit Agreement Amendment to, among other things, increase the borrowing capacity under our revolving credit
facility from $200 million to $250 million, subject to the satisfaction of certain conditions.
For additional information about the terms of the bridge credit facility, see Management s Discussion and Analysis of Financial Condition and
Results of Operations Potential Bridge Credit Facility. For additional information about the terms of the revolving credit facility, see
Management s Discussion and Analysis of Financial Condition and Results of Operations Reserve-based Credit Facility.
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BACKGROUND OF THE TRANSACTION
Reasons for the Action Taken
Please read The Eagle Energy Acquisition above.

As partial consideration for the Eagle Energy Acquisition, we will issue to Eagle Energy 325,000 shares of Preferred Stock with an initial
liquidation preference of $1,000 per share.

Effects of the Proposed Issuance

The issuance of a significant amount of Common Stock upon conversion of the Preferred Stock may adversely affect the price of the Common
Stock. We have agreed to enter into a registration rights agreement in connection with the issuance of the Preferred Stock to permit the public
resale of the shares of Common Stock underlying the Preferred Stock. The influx of such a substantial number of common shares into the public
market could have a significant negative effect on the trading price of the Common Stock. As of September 26, 2012, approximately 66,533,872
shares of Common Stock were outstanding. An additional approximate 37.4 million shares of Common Stock will be outstanding upon
automatic conversion of the outstanding Preferred Stock, assuming a conversion price of $11.00 per share and dividends are paid through an
increase in the liquidation preference of the Preferred Stock until the mandatory conversion date. Issuance of these shares of Common Stock
may substantially dilute the ownership interests of our existing stockholders. The potential issuance of such additional shares of Common Stock
may create downward pressure on the trading price of our Common Stock. In recent years, broad stock market indices, in general, and smaller
capitalization companies, in particular, have experienced substantial price fluctuations, and, since our initial public offering in April 2012, we
have experienced wide fluctuations and a decline in the market price of our Common Stock.

Before the Preferred Stock becomes convertible into Common Stock, it will be entitled to 19.9% of the total voting power outstanding. After the
Preferred Stock becomes convertible into Common Stock, it will vote with the Common Stock on an as-converted basis on all matters submitted
to the holders of the Common Stock (except with respect to the election of directors and the approval of certain transactions where the holders of
the Preferred Stock would be entitled to consideration at least equal to the liquidation preference) until the first anniversary of the date of
issuance and the price of our Common Stock has been above $13.50 per share for at least 15 consecutive trading days. While the Preferred Stock
has such voting power, Riverstone Holdings, LLC ( Riverstone ), which controls Eagle Energy, will have significant influence over our
operations. In addition, for so long as at least 75% of the Preferred Stock is held by Riverstone and its affiliates, holders of the Preferred Stock,
voting as a single class, will be entitled to elect one member of our board of directors, who must be an employee of Riverstone or one of its
affiliates. The terms of the Preferred Stock also prohibit us from engaging in certain transactions without the consent of the holders of a majority
of the Preferred Stock, including the following actions:

the creation or issuance of any class of capital stock senior to or on parity with the Preferred Stock;

the redemption, acquisition or purchase by us of any of our equity securities, other than a repurchase from an employee or director in
connection with such person s termination or as provided in the agreement pursuant to which such equity securities were issued;

any change to our certificate of incorporation or bylaws that adversely affects the rights, preferences, privileges or voting rights of
the holders of the Preferred Stock;

acquisitions or dispositions for which the amount of consideration exceeds 20% of our market capitalization in any single transaction
or 40% of our market capitalization for any series of transactions during a calendar year;
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certain corporate transactions unless the holders of the Preferred Stock would receive consideration consisting solely of cash and/or
marketable securities with an aggregate fair market value equal to or greater than the liquidation preference on such shares of
Preferred Stock; and

any increase or decrease in the size of our board of directors.
As aresult of Riverstone s equity ownership or voting power, director nominee and consent rights, our ability to engage in financing transactions
or other significant transactions, such as a merger, acquisition, disposition or liquidation, may be limited. In connection with such transactions,
conflicts of interest could arise between us and Riverstone, and any conflict of interest may be resolved in a manner that does not favor us.

No Dissenter s Rights

The corporate action described in this information statement will not afford to stockholders the opportunity to dissent from the actions described
herein or to receive an agreed or judicially appraised value for their shares.

Interest of Certain Persons in the Action Taken

No person who has been an officer or director of Midstates since January 1, 2012, nor any associate of such person, has any substantial interest
by security holding or otherwise in the issuance of the shares of Common Stock underlying the shares of the Preferred Stock.
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THE ACQUISITION AGREEMENT

Upon the consummation of the Eagle Energy Acquisition, we will acquire certain interests in producing oil and natural gas assets, unevaluated
leasehold acreage in Oklahoma and Kansas and the related hedging instruments from Eagle Energy for $325 million in cash and 325,000 shares
of Preferred Stock. The cash purchase price that we will pay is subject to adjustments as described in the Acquisition Agreement.

We, Eagle Energy and Midstates Sub have made customary representations, warranties and covenants in the Acquisition Agreement. Eagle
Energy has made certain additional customary covenants, including, among others, covenants to conduct its business in the ordinary course
between the execution of the Agreement and the closing of the Eagle Energy Acquisition and not to engage in certain kinds of transactions
during that period, subject to certain exceptions. We have agreed not to take certain specified actions without Eagle Energy s consent during the
time between execution of the Acquisition Agreement and the closing of the Eagle Energy Acquisition.

Consummation of the Eagle Energy Acquisition is subject to various conditions, including, among others, (1) the accuracy of representations and
warranties of the parties as of the closing date, including the absence of any material adverse effect with respect to each of Eagle Energy s
business and our business, (2) the release of certain liens in connection with the repayment of Eagle Energy s indebtedness, (3) the execution of
certain ancillary documents and (4) other customary closing conditions. The Eagle Energy Acquisition will be effective June 1, 2012 and closing
is expected to occur on or about October 1, 2012. The Acquisition Agreement may be terminated under customary circumstances.

This summary of the material terms of the Acquisition Agreement is qualified in its entirety by reference to the Acquisition Agreement, which is
attached as Annex A to this information statement and is incorporated herein by reference.

The Parties to the Acquisition Agreement
Midstates Petroleum Company, Inc.

4400 Post Oak Parkway, Suite 1900
Houston, Texas 77027

(713) 595-9400

We are an independent exploration and production company focused on the development of oil-prone resources in the Upper Gulf Coast Tertiary
trend onshore in central Louisiana. Our current acreage positions and evaluation efforts are concentrated in the Wilcox interval of the trend. We
are currently focused on the development of our inventory of identified drilling locations, which we will selectively allocate capital to by
applying rigorous investment analysis in an effort to maximize our potential returns. We are focused on maximizing the net present value of our
drilling opportunities by measuring risk and financial return, among other factors. In addition, we are the operator of the substantial majority of
our properties, which enables us to better control timing, costs and drilling and completion techniques.

We were incorporated pursuant to the laws of the State of Delaware on October 25, 2011 to become a holding company for Midstates Petroleum
Company LLC, a wholly-owned subsidiary of Midstates Petroleum Holdings LLC. Pursuant to the terms of a corporate reorganization that was
completed immediately prior to the closing of our initial public offering on April 25, 2012, all of the interests in Midstates Petroleum Holdings
LLC were exchanged for our newly issued common shares, and as a result, Midstates Petroleum Company LLC became our wholly-owned
subsidiary.
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Eagle Energy Production, LLC
200 Reunion Center

9 East 4th Street

Tulsa, Oklahoma 74103

(918) 746-1350

Eagle Energy is an independent energy company focused on exploration and development of oil and natural gas properties, with a focus on the
Mississippian Lime formation in northwestern Oklahoma and southern Kansas. Eagle Energy was founded in 2009 and is headquartered in
Tulsa, Oklahoma.

Midstates Petroleum Company LLC

4400 Post Oak Parkway, Suite 1900

Houston, Texas 77027

(713) 595-9400

Midstates Sub is our wholly owned subsidiary and our main operating company.
Accounting Treatment

In accordance with accounting principles generally accepted in the United States and in accordance with the Financial Accounting Standards
Board s Accounting Standards Codification Topic 805-Business Combinations, we will account for the Eagle Energy Acquisition as an
acquisition of a business and as such, the results of operations of the Eagle Energy Assets subsequent to the closing date of the Eagle Energy
Acquisition will be included in our results of operations and the assets acquired and the liabilities assumed in the Eagle Energy Acquisition will
be recorded at their respective estimated fair values at the same date. Any excess of the total purchase price over the fair value of the identifiable
tangible and intangible assets acquired and liabilities assumed will be recorded as goodwill.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our Common Stock as of September 6, 2012 by:

each person to be known by us to be the beneficial owner of more than 5% of our outstanding shares of Common Stock;

each of our named executive officers;

each of our directors; and

all of our current executive officers and directors as a group.
Except as otherwise indicated, the person or entities listed below have sole voting and investment power with respect to all shares of our
Common Stock beneficially owned by them, except to the extent this power may be shared with a spouse. All information with respect to
beneficial ownership has been furnished by the respective directors, officers or 5% or more stockholders, as the case may be. Unless otherwise
indicated, the address of each person or entity named in the table below is 4400 Post Oak Parkway, Suite 1900, Houston, Texas 77027.

As of September 6, 2012, approximately 66,535,256 million shares of our Common Stock were outstanding.

Shares

Beneficially
NAME AND ADDRESS OF BENEFICIAL OWNER Owned Percentage
FR Midstates Interholding, LP (1) 27,147,651 40.80%
Stephen J. McDaniel 4,455,627 6.70%
John A. Crum 861,301 1.29%
Thomas L. Mitchell 290,399 *
Alex T. Krueger (2)
Anastasia Deulina (2)
John Mogford (2)
Mary P. Ricciardello 9,615 *
Loren M. Leiker 9,615 i
Stephen C. Pugh 244,245 *
John P. Foley 602,737 *
All directors and executive officers as a group (10 persons) 33,621,190 50.53%

(1) FR Midstates Interholding, L.P. s general partner is FR XII Alternative GP, L.L.C. FR XII Alternative GP, L.L.C. s managing member is
First Reserve GP XII, L.P. The general partner of First Reserve GP XII, L.P. is First Reserve GP XII Limited. William E. Macaulay is a
director of First Reserve GP XII Limited and has the right to appoint the majority of the board of directors of First Reserve GP XII
Limited.

(2) Messrs Krueger and Mogford are managing directors, and Ms. Deulina is a non-executive director, of First Reserve Management Limited,
an affiliate of FR Midstates Interholding, L.P. Each of Messrs Krueger and Mogford and Ms. Deulina disclaim beneficial ownership of the
shares that relate to and are described in footnote 3 above. The address of each of the persons mentioned in this paragraph is One Lafayette
Place, Greenwich, Connecticut 06830.
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DESCRIPTION OF CAPITAL STOCK

The authorized capital stock of Midstates consists of 300,000,000 shares of Common Stock and 50,000,000 shares of preferred stock of which
no shares are issued and outstanding.

The following summary of the capital stock and Amended and Restated Certificate of Incorporation and Bylaws of Midstates does not purport to
be complete and is qualified in its entirety by reference to the provisions of applicable law and to our Amended and Restated Certificate of
Incorporation and Bylaws.

Common Stock

Except as provided by law or in a preferred stock designation, holders of Common Stock are entitled to one vote for each share held of record on
all matters submitted to a vote of the stockholders, will have the exclusive right to vote for the election of directors and do not have cumulative
voting rights. Except as otherwise required by law, holders of Common Stock are not entitled to vote on any amendment to the Amended and
Restated Certificate of Incorporation (including any certificate of designations relating to any series of preferred stock) that relates solely to the
terms of any outstanding series of preferred stock if the holders of such affected series are entitled, either separately or together with the holders
of one or more other such series, to vote thereon pursuant to the Amended and Restated Certificate of Incorporation (including any certificate of
designations relating to any series of preferred stock) or pursuant to the DGCL. Subject to prior rights and preferences that may be applicable to
any outstanding shares or series of preferred stock, holders of Common Stock are entitled to receive ratably in proportion to the shares of
Common Stock held by them such dividends (payable in cash, stock or otherwise), if any, as may be declared from time to time by our board of
directors out of funds legally available for dividend payments. All outstanding shares of Common Stock are fully paid and non-assessable, and
the shares of Common Stock to be issued upon completion of this offering will be fully paid and non-assessable. The holders of Common Stock
have no preferences or rights of conversion, exchange, pre-emption or other subscription rights. There are no redemption or sinking fund
provisions applicable to the Common Stock. In the event of any voluntary or involuntary liquidation, dissolution or winding-up of our affairs,
holders of Common Stock will be entitled to share ratably in our assets in proportion to the shares of Common Stock held by then that are
remaining after payment or provision for payment of all of our debts and obligations and after distribution in full of preferential amounts to be
distributed to holders of outstanding shares of preferred stock, if any.

Preferred Stock

Our Amended and Restated Certificate of Incorporation authorizes our board of directors, subject to any limitations prescribed by law, without
further stockholder approval, to establish and to issue from time to time one or more classes or series of preferred stock, par value $0.01 per
share, covering up to an aggregate of 50,000,000 shares of preferred stock. Each class or series of preferred stock will cover the number of
shares and will have the powers, preferences, rights, qualifications, limitations and restrictions determined by the board of directors, which may
include, among others, dividend rights, liquidation preferences, voting rights, conversion rights, preemptive rights and redemption rights. Except
as provided by law or in a preferred stock designation, the holders of preferred stock will not be entitled to vote at or receive notice of any
meeting of stockholders.

Series A Mandatorily Convertible Preferred Stock

Optional Conversion. The Preferred Stock will not become convertible into shares of our Common Stock until the 21st day after the date on
which we mail to our stockholders this information statement regarding the issuance of the Preferred Stock, and the holders of the Preferred
Stock may not convert before the first anniversary of the closing date of the Eagle Energy Acquisition. After such time, the Preferred Stock may
be converted, in whole but not in part, at the option of the holders of a majority of the outstanding shares of Preferred Stock, into a number of
shares of our Common Stock calculated by dividing the then-current liquidation preference by the conversion price of $13.50 per share.
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Mandatory Conversion. The Preferred Stock will be subject to mandatory conversion into shares of our Common Stock on September 30, 2015
at a conversion price no greater than $13.50 per share and no less than $11.00 per share.

Dividend Rights. Dividends on the Preferred Stock will accrue at a rate of 8.0% per annum, payable semi-annually, at our sole option, in cash or
through an increase in the liquidation preference.

Voting Rights. The Preferred Stock will also have the other rights and terms set forth on the Certificate of Designations, including voting rights
that are similar to those belonging to holders of our Common Stock on an as-converted basis (except with respect to the election of directors and
the approval of certain transactions where the holders of the Preferred Stock would be entitled to consideration at least equal to the liquidation
preference) until such time as holders of the Preferred Stock are permitted to convert their shares into Common Stock and the market price of
our Common Stock is above $13.50 per share for 15 consecutive trading days. In addition, the holders of the Preferred Stock will have the right,
subject to the terms and conditions set forth in the Certificate of Designations, to elect one member of the board of directors, and to approve
certain corporate actions.

Ranking. The Preferred Stock will rank senior to our Common Stock with respect to dividend rights.
Anti-Takeover Effects of Provisions of Our Amended and Restated Certificate of Incorporation, our Bylaws and Delaware Law

Some provisions of Delaware law, and our Amended and Restated Certificate of Incorporation and our Bylaws described below, will contain
provisions that could make the following transactions more difficult: acquisitions of us by means of a tender offer, a proxy contest or otherwise;
or removal of our incumbent officers and directors. These provisions may also have the effect of preventing changes in our management. It is
possible that these provisions could make it more difficult to accomplish or could deter transactions that stockholders may otherwise consider to
be in their best interest or in our best interests, including transactions that might result in a premium over the market price for our shares.

These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions are
also designed to encourage persons seeking to acquire control of us to first negotiate with us. We believe that the benefits of increased protection
and our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the
disadvantages of discouraging these proposals because, among other things, negotiation of these proposals could result in an improvement of
their terms.

Delaware Law

We will not be subject to the provisions of Section 203 of the DGCL, regulating corporate takeovers. In general, those provisions prohibit a
Delaware corporation, including those whose securities are listed for trading on the NYSE, from engaging in any business combination with any
interested stockholder for a period of three years following the date that the stockholder became an interested stockholder, unless:

the transaction is approved by the board of directors before the date the interested stockholder attained that status;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or

on or after such time the business combination is approved by the board of directors and authorized at a meeting of stockholders by
at least two-thirds of the outstanding voting stock that is not owned by the interested stockholder.
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Amended and Restated Certificate of Incorporation and Bylaws

Provisions of our Amended and Restated Certificate of Incorporation and Bylaws may delay or discourage transactions involving an actual or
potential change in control or change in our management, including transactions in which stockholders might otherwise receive a premium for
their shares, or transactions that our stockholders might otherwise deem to be in their best interests. Therefore, these provisions could adversely
affect the price of our Common Stock.

Among other things, our Amended and Restated Certificate of Incorporation and Bylaws:

permit our board of directors to issue up to 50,000,000 shares of preferred stock, with any rights, preferences and privileges as they
may designate;

provide that the authorized number of directors may be changed only by resolution of the board of directors;

at any time after the earlier of the date that (i) funds affiliated with First Reserve Management, L.P. (' First Reserve ) no longer own
more than 25% of our Common Stock or (ii) First Reserve declares that a Trigger Date (as defined in our Amended and Restated
Certificate of Incorporation and our Bylaws) has occurred:

provide that any action required or permitted to be taken by the stockholders must be effected at a duly called annual or
special meeting of stockholders and may not be effected by any consent in writing in lieu of a meeting of such stockholders,
subject to the rights of the holders of any series of preferred stock with respect to such series (prior to such time, such actions
may be taken without a meeting by written consent of holders of Common Stock having not less than the minimum number of
votes that would be necessary to authorize such action at a meeting);

provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the
affirmative vote of a majority of directors then in office, even if less than a quorum (prior to such time, vacancies may also be
filled by the affirmative vote of the holders of a majority of our then outstanding Common Stock);

provide that our Bylaws may only be amended by the affirmative vote of the holders of at least two-thirds of our then
outstanding Common Stock (prior to such time, our Bylaws may be amended by the affirmative vote of the holders of a
majority of our then outstanding Common Stock); and

provide that special meetings of our stockholders may only be called by the board of directors, the chief executive officer or
the chairman of the board or the board of directors (prior to such time, a special meeting may also be called at the request of
stockholders holding 25% of the outstanding shares entitled to vote);

provide for our board of directors to be divided into three classes of directors, with each class as nearly equal in number as possible,
serving staggered three year terms, other than directors which may be elected by holders of preferred stock, if any. This system of
electing and removing directors may tend to discourage a third party from making a tender offer or otherwise attempting to obtain
control of us, because it could have the effect of increasing the length of time necessary to change the composition of a majority of
the board of directors. In general, at least two annual meetings of stockholders will be necessary for stockholders to effect a change
in a majority of the members of the board of directors;
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Reserve, other than directors employed by us, and that neither our directors affiliated with First Reserve, other than directors
employed by us, nor First Reserve, have any obligation to offer us those opportunities;
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eliminate the personal liability of our directors for monetary damages resulting from breaches of their fiduciary duty to the extent

permitted by the DGCL and indemnify our directors and officers to the fullest extent permitted by Section 145 of the DGCL;

provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as
directors at a meeting of stockholders must provide notice in writing in a timely manner, and also specify requirements as to the form
and content of a stockholder s notice; and

not provide for cumulative voting rights, therefore allowing the holders of a majority of the shares of Common Stock entitled to vote
in any election of directors to elect all of the directors standing for election, if they should so choose.
Limitation of Liability and Indemnification Matters

Our Amended and Restated Certificate of Incorporation limits the liability of our directors for monetary damages for breach of their fiduciary
duty as directors, except for liability that cannot be eliminated under the DGCL. Delaware law provides that directors of a company will not be
personally liable for monetary damages for breach of their fiduciary duty as directors, except for liabilities:

for any breach of their duty of loyalty to us or our stockholders;

for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

for unlawful payment of dividend or unlawful stock repurchase or redemption, as provided under Section 174 of the DGCL; or

for any transaction from which the director derived an improper personal benefit.
Any amendment, repeal or modification of these provisions will be prospective only and would not affect any limitation on liability of a director
for acts or omissions that occurred prior to any such amendment, repeal or modification.

Our Amended and Restated Certificate of Incorporation and Bylaws also provide that we will indemnify our directors and officers to the fullest
extent permitted by Delaware law. Our Amended and Restated Certificate of Incorporation and Bylaws also permit us to purchase insurance on
behalf of any officer, director, employee or other agent for any liability arising out of that person s actions as our officer, director, employee or
agent, regardless of whether Delaware law would permit indemnification. These agreements will require us to indemnify these individuals to the
fullest extent permitted under Delaware law against liability that may arise by reason of their service to us, and to advance expenses incurred as
a result of any proceeding against them as to which they could be indemnified. We believe that the limitation of liability provision in our
Amended and Restated Certificate of Incorporation and the indemnification agreements will facilitate our ability to continue to attract and retain
qualified individuals to serve as directors and officers.

Transfer Agent and Registrar
The transfer agent and registrar for our Common Stock and the Preferred Stock is American Stock Transfer & Trust Company, LLC.
Listing

Our Common Stock is listed on the NYSE under the symbol MPO. The Preferred Stock will not be listed on any securities exchange.
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REGISTRATION RIGHTS

In connection with the closing of the Eagle Energy Acquisition, we expect to enter into a registration rights agreement (the Registration Rights
Agreement ) with Eagle Energy, FRMI, Mr. McDaniel (the Chairman of our board), Mrs. McDaniel, our executive officers and certain other
members of our management team. Pursuant to the Registration Rights Agreement, we have agreed to register the sale of shares of our Common
Stock under the circumstances described below.

Demand Registration Rights. If we receive from (i) Eagle Energy, at any time after the conversion of the Preferred Stock into Common Stock in
accordance with the Certificate of Designations, or (ii) First Reserve, at any time after October 25, 2012, a written request to file a registration
statement with respect to the holders shares, then we shall, within five business days of receipt thereof, use commercially reasonable efforts to
effect registration under the Securities Act of the sale of all shares that the holders request to be registered. We are required to provide notice of
the demand request within 30 days following receipt of such demand request to all holders party to the Registration Rights Agreement. The
holders have the right to cause up to an aggregate of twelve such demand registrations, provided neither Eagle Energy nor First Reserve, acting
individually, may make more than six. In no event shall more than one demand registration occur within three months after the effective date of
a registration statement filed pursuant to a demand request or within 60 days prior to our good faith estimate of the date of an offering and 180
days after the effective date of a registration statement we file. Further, we are not obligated to effect any demand registration in which the
anticipated aggregate offering price included in such offering is equal to or less than $50,000,000. Once we are eligible to effect a registration on
Form S-3, any such demand registration may be for a shelf registration statement. If we are a well-known seasoned issuer, any such demand
registration may be for an automatic shelf registration statement.

Piggy-back Registration Rights. If, at any time, we propose to register an offering of Common Stock (subject to certain exceptions) for our own
account, then we must give prompt notice to all holders party to the Registration Rights Agreement to allow them to include a specified number
of their shares in that registration statement or offering.

Conditions and Limitations; Expenses. These registration rights are subject to certain conditions and limitations, including the right of the
underwriters to limit the number of shares to be included in a registration and our right to delay or withdraw a registration statement under
certain circumstances. We will generally pay all registration expenses in connection with our registration obligations under the Registration
Rights Agreement, regardless of whether a registration statement is filed or becomes effective. The obligations to register shares under the
Registration Rights Agreement will terminate when no registrable shares remains outstanding. Registrable shares means (A) all outstanding
shares of Common Stock other than shares (i) sold pursuant to an effective registration statement under the Securities Act, (ii) sold in a
transaction exempt from registration under the Securities Act (including transactions pursuant to Rule 144), or (iii) that can be sold without
volume limitations within 90 days under Rule 144 and (B) any (a) Common Stock issued and outstanding as a result of any conversion of the
Preferred Stock or (b) Common Stock issued or issuable directly or indirectly with respect to the Common Stock referred to in clause (a) above
by way of stock dividend or stock split or in connection with a combination of shares, recapitalization, reclassification, merger, consolidation or
other reorganization.
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MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our consolidated
financial statements and related notes appearing elsewhere in this information statement. The following discussion contains forward-looking
statements that are based on management s current expectations, estimates and projections about our business and operations, and involves
risks and uncertainties. Our actual results may differ materially from those currently anticipated and expressed in such forward-looking
statements as a result of a number of factors, including those we discuss under Forward-Looking Statements and elsewhere in this
information statement. Management s Discussion and Analysis of Financial Condition and Results of Operations has been revised for the
effects of the restatement of our consolidated financial statements. See Note 11 to our Consolidated Financial Statements as of and for the year
ended December 31, 201 1.

Overview

We are an independent exploration and production company focused on the development of oil-prone resources in the Upper Gulf Coast Tertiary
trend onshore in central Louisiana. Our current acreage positions and evaluation efforts are concentrated in the Wilcox interval of the trend. We
are currently focused on the development of our significant inventory of identified drilling locations, to which we will selectively allocate capital
by applying rigorous investment analysis in an effort to maximize our potential returns. We are focused on maximizing the net present value of
our drilling opportunities by measuring risk and financial return, among other factors. In addition, we are the operator of the substantial majority
of our properties, which enables us to better control timing, costs and drilling and completion techniques. As of June 30, 2012, our properties
consisted of approximately 121 gross active producing wells, 95% of which we operate, and in which we held an average working interest of
approximately 97% across our 103,400 net acre leasehold.

As of December 31, 2011, our estimated net proved reserves were 26.2 MMBoe, of which 75% was oil or NGLs and 43% was proved
developed. During the six months ended June 30, 2012, our properties had aggregate average net daily production of approximately 8,090 Boe/d.

All of our growth has been driven through the development of our leasehold acreage. We initiated operations in 1993 in our North Cowards
Gully project area and slowly aggregated leasehold acreage in that project area and others over the next eighteen years. In August 2008, First
Reserve acquired a majority interest in us and, along with members of our senior management, provided a significant amount of growth capital
to expand our exploration and development program. As a result of this increase in capital available for our operations, we have increased our
average daily production at a compound annual growth rate of 82% from 995 Boe/d in the year ended December 31, 2008 to 8,090 Boe/d in the
six months ended June 30, 2012. Our current activities are focused on evaluating and developing our asset base, optimizing our acreage position,
and identifying potential expansion areas across the trend.

During the three and six months ended June 30, 2012, our average daily production was 7,904 Boe/d and 8,090 Boe/d, respectively. Our average
daily production for the three months ended June 30, 2012 was below our average for the first quarter of 8,275 Boe/d. Oil production increased
by approximately 10%, while natural gas and NGLs decreased approximately 21%, primarily due to continued severe declines on two higher
GOR wells in our Central Fault Block area of South Bearhead Creek. Results that were below expectations from recent West Gordon wells and
unplanned downtime were responsible for lower than projected volumes, which will be described in further detail below. We have revised our
drilling plan for the remainder of 2012 to increase focus on the Pine Prairie project area while we continue to analyze the results of our drilling
programs in the other areas.
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As part of our strategy to increase our position in onshore basins in North America, we entered into an asset purchase agreement with Eagle
Energy on August 11, 2012. Pursuant to the Acquisition Agreement, we agreed to acquire certain interests in producing oil and natural gas assets
and unevaluated leasehold acreage in Oklahoma and Kansas and related hedging instruments. The aggregate purchase price, subject to
adjustment as provided in the Acquisition Agreement, consists of (i) $325,000,000 in cash and (ii) 325,000 shares of our Preferred Stock with an
initial liquidation preference of $1,000 per share. The Eagle Energy Acquisition will be effective June 1, 2012 and is expected to close on or
about October 1, 2012, subject to customary closing conditions.

In connection with the consummation of the Eagle Energy Acquisition, we anticipate entering into the following additional transactions:

the issuance and sale by us of $600 million aggregate principal amount of senior unsecured notes or, if such sale is not completed,
the entrance by us into a $500 million bridge credit facility and, in either case, the use of proceeds therefrom to fund the cash portion
of the purchase price of the Eagle Energy Acquisition and the expenses relating thereto and to repay a portion of the outstanding
borrowings under our revolving credit facility; and

entry into the Credit Agreement Amendment to, among other things, increase the borrowing capacity under our revolving credit
facility from $200 million to $250 million, subject to the satisfaction of certain conditions.
Factors that Significantly Affect our Results

Our revenue, profitability and future growth rate depend substantially on factors beyond our control, such as economic, political and regulatory
developments, as well as competition from other sources of energy. Oil and natural gas prices historically have been volatile and may fluctuate
widely in the future. Sustained periods of low prices for oil or natural gas could materially and adversely affect our financial position, our results
of operations, the quantities of oil and natural gas reserves that we can economically produce and our access to capital.

We generally hedge a portion of our expected future oil and gas production to reduce our exposure to fluctuations in commodity price. By
removing a portion of commodity price volatility, we expect to reduce some of the variability in our cash flow from operations. See Liquidity
and Capital Resources Commodity Derivative Contracts and Quantitative and Qualitative Disclosures About Market Risk Commodity price
exposure for discussion of our hedging and hedge positions.

Like all businesses engaged in the exploration and production of oil and natural gas, we face the challenge of natural production declines. As
initial reservoir pressures are depleted, oil and natural gas production from any given well is expected to decline. As a result, oil and natural gas
exploration and production companies deplete their asset base with each unit of oil or natural gas they produce. We attempt to overcome this
natural production decline by developing additional reserves through our drilling operations, acquiring additional reserves and production and
implementing secondary recovery techniques. Our future growth will depend on our ability to enhance production levels from our existing
reserves and to continue to add reserves in excess of production. We will maintain our focus on the capital investments necessary to produce our
reserves as well as to add to our reserves through drilling and acquisition. Our ability to make the necessary capital expenditures is dependent on
cash flow from operations as well as our ability to obtain additional debt and equity financing. That ability can be limited by many factors,
including the cost of such capital and operational considerations.

The volumes of oil and natural gas that we produce are driven by several factors, including:

success in the drilling of new wells, including exploratory wells, and the recompletion of existing wells;

the amount of capital we invest in the leasing and development of our oil and natural gas properties;

facility or equipment availability and unexpected downtime;
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delays imposed by or resulting from compliance with regulatory requirements; and

the rate at which production volumes on our wells naturally decline.
The following table sets forth summary data with respect to our production volumes for the periods presented:

Six Months Ended
June 30, Year Ended December 31,

2012 2011 2011 2010 2009
Production data:
Oil (MBbls) 852 753 1,610 945 497
Natural gas (MMcf) 2,369 1,924 4918 2,253 690
Natural gas liquids (MBbls) 225 117 308 74 2
Oil equivalents (MBoe) 1,472 1,190 2,737 1,394 614
Average daily production (Boe/d) 8,090 6,577 7,499 3,820 1,682

Growth Drivers in 2012 and Beyond

We intend to drill and develop our current acreage position in the oil-prone portion of the Upper Gulf Coast Tertiary trend to maximize the value
of our resource potential. We also plan to increase our leasehold position in the trend. We have identified an estimated 1,101 gross drilling
locations on our current leased acreage position and on acreage we currently have under option that we believe will increase our reserves,
production and cash flow. We have identified approximately 40 additional geologic structures throughout the trend that we believe have
characteristics similar to our existing operating areas and we are actively pursuing the increase of our acreage position through leasing in these
areas. In addition to increasing our acreage position through leasing, we may selectively pursue potential acquisitions of strategic assets or
operating companies in the trend. Over time, we also expect to selectively target additional onshore basins in North America that would allow us
to extend our competencies to large undeveloped acreage positions in hydrocarbon trends similar to our existing core area.

Our total 2011 capital expenditures were $264 million and we drilled or spud 32 wells. As of June 30, 2012, our total 2012 capital expenditure
budget has been revised from $380 million to $365 million, approximately 6% of which will be spent developing acreage currently under lease
in our expansion areas. Our capital expenditures for the six months ended June 30, 2012 were $206.5 million. Excluding planned expenditures
associated with the Eagle Energy Acquisition, our 2012 budget consists of:

$292 million for drilling and completion capital;

$52 million for acquisition of acreage and seismic data; and

$21 million in unallocated funds which are available for facilities.
While we have budgeted $365 million for these purposes, the ultimate amount of capital we will expend may fluctuate materially based on
market conditions and our drilling results as the year progresses.

Basis of Presentation

On August 29, 2008, First Reserve purchased an approximate 72% interest in Midstates Petroleum Holdings LLC (the FR Investment ). For
financial reporting purposes, the FR Investment was accounted for as a purchase and resulted in a new basis of accounting reflecting estimated
fair values for 100% of our assets and liabilities that were recorded at their estimated fair value as of the closing date, based on the purchase

price paid in the transaction. Accordingly, the financial statements for periods subsequent to August 29, 2008, are presented on Midstates
Petroleum Holdings LLC s new basis of accounting giving effect to the transaction. Including its initial investment in August 2008, First Reserve
acquired an approximate 77% aggregate equity interest in Midstates Petroleum Holdings LLC.
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Sources of Our Revenues

Oil, natural gas and natural gas liquids. Our revenues are derived from the sale of oil and natural gas production, as well as the sale of NGLs
that are extracted from our high Btu content natural gas. Our oil and gas revenues do not include the effects of derivatives, and may vary
significantly from period to period as a result of changes in production volumes or commodity prices.

Realized and unrealized gain (loss) on commodity derivative financial contracts. We utilize commodity derivatives to reduce our exposure to
fluctuations in the prices of oil. In addition, we utilize derivatives to help mitigate our exposure to fluctuations in Louisiana Light Sweet ( LLS )
oil prices as compared to West Texas Intermediate ( NYMEX WTI ) benchmark oil prices. Accordingly, our income statements reflect (i) the
recognition of unrealized gains and losses associated with our open derivative contracts as commodity prices change and commodity derivatives
contracts expire or new ones are entered into, and (ii) our realized gains or losses on the settlement of these commodity derivative contracts.
Unrealized gains and losses result from changes in market valuations of derivatives as future commodity price expectations change compared to
the contract prices on the derivatives. If the expected future commodity prices increase compared to the contract prices on the derivatives,
unrealized losses are recognized. Conversely, if the expected future commodity prices decrease compared to the contract prices on the
derivatives, unrealized gains are recognized. Since we have elected not to apply hedge accounting to our derivatives, we reflect the unrealized
and realized gains and losses in our current income statement periods based on the mark-to-market value at the end of each month. Cash flows
associated with derivative financial instruments are reflected in cash flow from operations in our consolidated statement of cash flows.

Commodity prices. Our revenues are heavily influenced by commodity prices, which are subject to wide fluctuations in response to changes in
supply and demand.

The table below sets forth the prices we received per unit of volume for our oil, natural gas, and NGLs, both including and excluding the effects
of our commodity derivative contracts.

The table below sets forth the prices we received per unit of volume for our oil, natural gas, and NGLs, both including and excluding the effects
of our commodity derivative contracts.

Six Months Ended
June 30, Year Ended December 31,

2012 2011 2011 2010 2009
Average sales prices:
Qil, without realized derivatives ($/Bbl) $109.30 $108.34 $110.25 $80.29 $55.07
Qil, with realized derivatives ($/Bbl) 95.59 97.53 99.85 79.37 57.69
Natural gas liquids ($/Bbl) 45.14 44.67 50.98 36.92 47.66
Natural gas ($/Mcf) 2.46 4.70 4.20 4.66 3.89

In general, differentials are adjustments to the benchmark price for oil based on grade and location of the sales point. All of our oil is sold at the
market price for LLS, which has recently traded at a significant premium to NYMEX WTI prices. Our oil production benefits from higher
pricing differentials relative to many other oil producers in other areas of North America. For example, for the six months ended June 30, 2012,
the average realized price before the effect of commodity derivative contracts for our oil production was $109.30 per Bbl, compared to an
average NYMEX WTI settlement price of $98.10 per Bbl for the same time period. In addition, our gas production benefits from relatively rich
Btu content. As a result of natural gas processing, we benefit from an overall higher realized price relative to the Henry Hub benchmark. For
example, for the six months ended June 30, 2012, the average realized price for our gas production was $2.46 per Mcf, compared to an average
Henry Hub settlement price of $2.36 per MMBtu for the same period.
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Other revenue. Other revenue consists of income derived from the recovery of administrative overhead, gas compression charges and saltwater
disposal fees from third parties for their share of costs on company owned assets.

Our Expenses

Lease operating and workover expenses. These are daily costs incurred to bring oil and gas out of the ground and to the market, together with
the daily costs incurred to maintain our producing properties. Such costs also include natural gas transportation and treating expenses, as well as
maintenance and repair expenses related to our oil and gas properties. Lease operating expenses include both a portion of costs that are fixed in
nature, such as infrastructure costs, as well as variable costs resulting from additional wells and production. As production increases, our average
lease operating expense per barrel of oil equivalent is typically reduced because fixed costs do not increase proportionately with production.
Workover expense includes major remedial operations on a completed well to restore, maintain, or improve a well s production and is closely
correlated to the levels of workover activity. Because workover projects are pursued on an as needed basis and are not regularly scheduled,
workover expense is not necessarily comparable from period to period.

Severance and other taxes. Severance taxes are paid on produced oil and gas based on a percentage of revenues from products sold at market
prices or at fixed rates established by federal, state, or local taxing authorities. We attempt to take full advantage of all credits and exemptions in
our various taxing jurisdictions. In general, the severance taxes we pay correlate to the changes in oil and gas revenues. Ad valorem taxes are
property taxes assessed based on the value of property and are presented with severance and other taxes.

Depreciation, depletion and amortization. Under the full cost accounting method, we capitalize costs within a cost center and systematically
expense those costs on a unit of production basis based on proved oil and natural gas reserve quantities. We calculate depletion on the following
types of costs: (i) all capitalized costs, other than the cost of investments in unproved properties for which proved reserves have not yet been
assigned, less accumulated amortization; (ii) estimated future expenditures to be incurred in developing proved reserves; and (iii) estimated
dismantlement and abandonment costs.

Impairment of oil and gas properties/Ceiling test. Our historical policy as a privately-owned company has been to perform a ceiling test on an
annual basis, and we performed a ceiling test at December 31, 2011, 2010 and 2009. However, we have applied Rule 4-10 of Regulation S-X
going forward, which requires the ceiling test to be performed on at least a quarterly basis. The test establishes a limit (ceiling) on the book value
of oil and gas properties. The capitalized costs of proved oil and gas properties, net of accumulated depreciation, depletion and amortization
(DD&A) and the related deferred income taxes, may not exceed this ceiling. The ceiling limitation is equal to the sum of: (i) the present value of
estimated future net revenues from the projected production of proved oil and gas reserves, excluding future cash outflows associated with
settling asset retirement obligations accrued on the balance sheet, calculated using the average oil and natural gas sales price we received as of
the first trading day of each month over the preceding 12 months (such average price is held constant throughout the life of the properties) and a
discount factor of 10%; (ii) the cost of unproved and unevaluated properties excluded from the costs being amortized; (iii) the lower of cost or
estimated fair value of unproved properties included in the costs being amortized; and (iv) related income tax effects. If capitalized costs exceed
this ceiling, the excess is charged to expense in the accompanying consolidated statements of operations.

General and administrative expense. General and administrative expense consists of overhead, including payroll and benefits for our corporate
staff, non-cash charges for share-based compensation, costs of maintaining our headquarters, franchise taxes, audit and other professional fees
and legal compliance. General and administrative expenses related to being a publicly traded company include: Exchange Act reporting
expenses; expenses associated with Sarbanes-Oxley compliance; expenses associated with listing on the NYSE; legal fees, investor relations
expenses, registrar and transfer agent fees, director and officer liability insurance costs; and director compensation. As a result of being a
publicly-traded company following our recently completed initial
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public offering, we expect that our general and administrative expenses in future periods will increase (excluding the effects of our non-cash
share-based compensation charge incurred during the year ended December 31, 2011 resulting from the transition from liability accounting to
equity accounting as described in Note 7 to our audited financial statements for the year ended December 31, 2011).

Certain of our employees hold units in Midstates Incentive Holdings LLC that entitle the holders to a portion of the proceeds to be received by
First Reserve upon sales of our common stock by FRMI. Any payments with respect to these units will only occur if and when First Reserve
achieves certain minimum return hurdles (defined as certain multiples of First Reserve s capital contributions plus investment expenses) on its
investment through the sale of its shares of common stock. While these proceeds will not involve any cash payment by us, we will recognize a
non-cash compensation expense, which may be material, in the period such payment is made. See Note 7 to our audited financial statements for
the year ended December 31, 2011.

Interest expense. We finance a portion of our working capital requirements and capital expenditures with borrowings under our revolving credit
facility. As a result, we incur interest expense that is affected by both fluctuations in interest rates and our financing decisions. We reflect
interest paid to the lenders under our revolving credit facility in interest expense.

We capitalize a portion of our interest costs on unproved properties. Capitalized interest is depreciated over the useful life of assets in the same
manner as the depreciation of the underlying assets.

Income Taxes. Midstates Petroleum Holdings LLC has historically not been subject to U.S. federal and certain state income taxes. As a result of
our recently completed public offering and corporate reorganization, Midstates Petroleum Company, Inc. became subject to U.S. federal, state,
local and foreign income taxes, effective April 25, 2012 and will be subject to tax at the prevailing corporate tax rates for future periods.
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Results of Operations

The following table summarizes our revenues and production data for the period indicated.

Revenues:

Oil

Natural gas

Natural gas liquids

Gains/(losses) on commodity derivative
contracts net

Other

Total revenues

Operating Expenses:

Lease operating and workover (1)
Severance and other

taxes (2)

Asset retirement accretion

General and administrative
Depreciation, depletion and amortization

Impairment in the carrying value of oil and gas

properties

Total expenses
Other Income (Expense):
Interest income

Interest expense net of amounts capitalized

Total other income (expense)
Income tax expense

Net income (loss)
Production Data:

Oil (MBbls)

Natural gas (MMcf)
Natural gas liquids (MBbls)
Oil equivalents (MBoe)
Average daily production
(Boe/d)

Average Sales Prices:

Oil, without realized derivatives (per Bbl)

Oil, with realized derivatives (per Bbl)
Natural gas (per Mcf)
Natural gas liquids (per Bbl)

Three Months Ended
June 30,
2012 2011

$ 48,056 $ 45,994
2,379 4,962
3,901 3,171
48,143 10,477
103 60
$ 102,582 $ 64,664
$ 5921 $ 3,669
6,272 5,370
164 39
4,956 10,641
27,882 21,266
$ 45,195 $40,985
143 4

(990) (134)

(847) (130)

168,917

$(112,377) $23,549
447 391
1,047 1,043
98 70
719 635
7,904 6,976
$ 107.56 $117.48
95.97 101.83
2.27 4.76
39.83 45.58

Six Months Ended
June 30,
2012 2011
$ 93,138 $ 81,577
5,829 9,035
10,173 5,216
23,478 (18,119)
207 114
$ 132,825 $ 77,823
$ 12,388 $ 6275
11,648 9,495
298 86
11,019 14,544
55,909 39,884
$ 91,262 $ 70,284
150 12
(2,680) (134)
(2,530) (122)
168,917
$(129,884) $ 7,417
852 753
2,369 1,924
225 117
1,472 1,190
8,090 6,577
$ 109.30 $ 108.34
95.59 97.53
2.46 4.70
45.14 44.67

Year Ended December 31,
2011 2010 2009
$ 177,464 $ 75,875 $ 27,347
20,665 10,505 2,683
15,683 2,731 103
(4,844) (26,268) (5,987)
465 209 108
$209,433 $ 63,052 $ 24,254
$ 16,117 $ 12,861 $ 10,328
13,640 6,986 3,059
334 175 120
68,915 16,847 5,886
91,699 41,827 12,322
4,297
$ 190,705 $ 78,696 $ 36,012
23 9 6
(2,094)
(2,071) 9 6
$ 16,657 $(15,635) $(11,752)
1,610 945 497
4918 2,253 690
308 74 2
2,737 1,394 614
7,499 3,820 1,682
$ 110.25 $ 80.29 $ 55.07
99.85 79.37 57.69
4.20 4.66 3.89
50.98 36.92 47.66

(1) Includes $0.7 million, $0.4 million, $1.5 million, $0.7 million, $2.1 million, $4.7 million, and $5.2 million in workover expense for the
three and six months ended June 30, 2012 and 2011 and the years ended December 31, 2011, 2010 and 2009, respectively.
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(2) Includes $0.8 million, $0.2 million, $1.7 million, $0.4 million, $1.2 million, $0.6 million, and $0.2 million in ad valorem tax expense for
the three and six months ended June 30, 2012 and 2011 and the years ended December 31, 2011, 2010 and 2009, respectively.
Three Months Ended June 30, 2012 as Compared to the Three Months Ended June 30, 2011

Oil, natural gas and natural gas liquids revenues. Our oil, natural gas and natural gas liquids, or NGLs, sales revenues increased by $0.2
million, or less than 1%, to $54.3 million during the second quarter of 2012 as compared to $54.1 million for the second quarter of 2011. Our
revenues are a function of oil, natural gas, and NGL production volumes sold and average sales prices received for those volumes. Of the $0.2
million revenue variance, sales volume increases contributed $7.8 million, offset by unfavorable price variances of $7.6 million. Average daily
production sold increased by 928 Boe per day, or 13%, to 7,904 Boe per day during the second quarter of 2012 as compared to 6,976 Boe per
day during the second quarter of 2011. The increase in average daily production sold was primarily due to a greater number of producing wells
during the 2012 period resulting from our increased drilling activity. Average oil sales prices, without realized derivatives, decreased by $9.92
per barrel or 8% to $107.56 per barrel for the second quarter of 2012 as compared to $117.48 per barrel for the second quarter of 2011.

Gains/losses on commodity derivative contracts net. Net gains (losses) on our mark-to-market, MTM, derivative positions increased $37.6
million, or 359%, to a net gain of $48.1 million for the three months ended June 30, 2012 compared to a net gain of $10.5 million for the three
months ended June 30, 2011. Our derivative positions moved from an unrealized gain of $16.6 million in the second quarter of 2011 to an
unrealized gain of $53.3 million in the second quarter of 2012. The increase in our unrealized gains for the 2012 period were primarily
attributable to an increase in volumes covered by derivative instruments and a general decline in oil prices during the 2012 period. The value of
our derivative positions move inversely to the price of oil. The realized loss on derivatives for the three months ended June 30, 2012 was $5.2
million compared to a realized loss of $6.1 million for the three months ended June 30, 2011. Realized oil sales prices, with realized derivatives,
averaged $95.97 per barrel for the second quarter of 2012 compared to $101.83 per barrel for the same period in 2011.

Lease operating and workover expenses. Lease operating and workover expenses increased $2.2 million, or 59%, to $5.9 million for the second
quarter of 2012 compared to $3.7 million for the second quarter of 2011. Lease operating expenses increased $1.9 million, or 58%, to $5.2
million for the second quarter of 2012 as compared to $3.3 million for the second quarter of 201 1. This increase was due to higher surface
maintenance costs of $0.6 million due to increased road and lease maintenance, higher saltwater disposal costs of $0.5 million primarily
attributable to central fault block wells in our South Bearhead Creek/Oretta operating area, and additional costs of $0.7 million, related to
compression, well work charges and labor related costs, due to a greater number of producing wells period over period. Workover expenses
increased $0.3 million, or 75%, to $0.7 million for the second quarter of 2012 as compared to $0.4 million for the second quarter of 2011. We
completed ten workovers in the second quarter of 2012, which was an increase of four projects over the six workovers completed in the second
quarter of 201 1. Lease operating and workover expenses increased to $8.24 per Boe for the quarter ended June 30, 2012 from $5.78 per Boe for
the quarter ended June 30, 2011, an increase of 43%, which was primarily attributable to the factors discussed above.

Severance and other taxes. Severance and other taxes increased $0.9 million, or 17%, to $6.3 million for the second quarter of 2012 compared to
$5.4 million for the second quarter of 2011. Severance taxes increased $0.4 million, or 8%, to $5.5 million for the second quarter of 2012 as
compared to $5.1 million for the second quarter of 2011. This increase was primarily attributable to slightly higher oil, natural gas and NGL
sales revenue during the second quarter of 2012. Our severance taxes as a percentage of oil, natural gas and NGL sales revenue were 10.1% for
the second quarter of 2012, compared to 9.5% in the second quarter of 2011. Ad valorem taxes increased $0.6 million, or 300%, to $0.8 million
for the second quarter of 2012 as compared to $0.2 million for the second quarter of 2011, corresponding to a related increase in producing
wells.
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Depreciation, depletion and amortization (DD&A). DD&A expense increased $ 6.6 million, or 31%, to $27.9 million for the second quarter of
2012 compared to $21.3 million for the second quarter of 2011. The DD&A rate for second quarter of 2012 was $38.78 per Boe compared to
$33.49 per Boe for the second quarter of 2011. The increase in the DD&A rate per Boe versus the comparable 2011 period is primarily
attributable to wells spud during the 2012 period on drilling locations that have probable and possible reserve classifications. We drill these
wells to extend our proved reserves within the play. The impact on the DD&A rate is directly related to the timing of our evaluation of the well
results and our ability to assign proved reserves to those wells.

General and administrative. Our general and administrative expenses, or G&A, decreased by $5.6 million, or 53%, to $5.0 million for the
second quarter of 2012 compared to $10.6 million for the second quarter of 2011. The overall decrease is driven by a reduction in equity-based
compensation expense of $6.6 million; in the second quarter of 2012, the Company recorded $0.7 million in share-based compensation related to
restricted stock awards granted during the quarter compared to $7.3 million recorded in the second quarter 2011. This decrease was partially
offset by an increase over the same periods of $1.1 million in other employee related costs, including salary and insurance, which relates to an
overall increase in headcount from 48 full time employees during three months ended June 30, 2011 to 86 full time employees during the three
months ended June 30, 2012.

Interest expense. Interest expense for the three months ended June 30, 2012 and for the three months ended June 30, 2011 was $2.7 million and
$0.9 million, respectively. The increase in interest expense was primarily due to the higher average outstanding balances under our revolving
credit facility during the 2012 period. Our average outstanding balance was $163.7 million during the 2012 period, versus $116.2 million for the
2011 period, and related to $1.0 million of the total interest expense of $2.7 million. The remainder of the interest expense for the three months
ended June 30, 2012, $1.7 million, is attributable to interest expense of $1.5 million associated with our Preferred Units, which were redeemed
in April 2012, and amortization of deferred loan costs of $0.2 million. Of total interest expense, $1.7 million and $0.7 million was capitalized,
resulting in $1.0 million and $0.1 million in interest expense for the three months ended June 30, 2012 and June 30, 2011, respectively.

Provision for Income Taxes. Income tax expense was $168.9 million during the three months ended June 30, 2012. We were not a tax paying

entity during the 2011 corresponding period and therefore, no income tax expense was recorded. With the consummation of our corporate
reorganization ( Reorganization ) in connection with our initial public offering completed on April 25, 2012, we became a tax paying entity and as
such, were required to record a charge against income equal to the estimated tax effect of the excess of the book carrying value of our net assets
(primarily producing oil and gas properties) over their collective estimated tax bases as of the Reorganization date. As a result, during the three
months ended June 30, 2012, we recorded a tax charge of $149.5 million associated with the Reorganization. During the three months ended

June 30, 2012, we also recorded $19.4 million of income tax expense. This represents an application of our estimated effective tax rate

(including state income taxes) for the three months ended June 30, 2012 of 34.4% to our income earned from the Reorganization date through

the quarter end.

Six Months Ended June 30, 2012 as Compared to the Six Months Ended June 30, 2011

Oil, natural gas and natural gas liquids revenues. Our oil, natural gas and NGL sales revenues increased by $13.3 million, or 14%, to $109.1
million during the first six months of 2012 as compared to $95.8 million for the first six months of 2011. Our revenues are a function of oil,
natural gas, and NGL production volumes sold and average sales prices received for those volumes. Of the $13.3 million revenue variance, sales
volume increases contributed $17.7 million of the total, offset by unfavorable price variances of $4.4 million. Average daily production sold
increased by 1,513 Boe/d, or 23%, to 8,090 Boe/d during the first six months of 2012 as compared to 6,577 Boe/d during the first six months of
2011. The increase in average daily production sold was primarily due to a greater number of producing wells during the 2012 period resulting
from our increased drilling activity. Average oil sales prices, without realized derivatives, increased by $0.96 per barrel or 1% to $109.30 per
barrel for the first six months of 2012 as compared to $108.34 per barrel for the first six months of 2011.
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Gains/losses on commodity derivative contracts net. Net gains (losses) on our MTM derivative positions increased $41.6 million, or 229%, to a
$23.5 million gain for the six months ended June 30, 2012 compared to a net loss of $18.1 million for the six months ended June 30, 2011. Our
derivative positions moved from an unrealized loss of $10.0 million in the six months ended June 30, 2011 to an unrealized gain of $35.2 million
in the six months ended June 30, 2012. The increase in our unrealized gain for the 2012 period is primarily attributable to increases in volumes
covered by derivative instruments and a general decline in oil prices during the latter part of the 2012 period. The value of our hedging
instruments moves inversely to the price of oil. The realized loss on derivatives for the six months ended June 30, 2012 was $11.7 million
compared to a realized loss of $8.1 million in the six months ended June 30, 2011. Realized oil sales prices, with realized derivatives, averaged
$95.59 per barrel for the first six months of 2012 compared to $97.53 per barrel for the same period in 2011.

Lease operating and workover expenses. Lease operating and workover expenses increased $6.1 million, or 97%, to $12.4 million for the six
months ended June 30, 2012 compared to $6.3 million for the six months ended June 30, 201 1. Lease operating expenses increased $5.2 million,
or 93%, to $10.8 million for the six months ended June 30, 2012 as compared to $5.6 million for the six months ended June 30, 2011. This
increase was due to higher surface maintenance costs of $1.2 million due to increased road and lease maintenance, higher saltwater disposal of
$1.4 million primarily attributable to central fault block wells in our South Bearhead Creek/Oretta operating area, and additional costs of $2.0
million, related to compression, well work charges and labor related costs due to a greater number of producing wells period over period.
Workover expenses increased $0.8 million, or 114%, to $1.5 million for the six months ended June 30, 2012 as compared to $0.7 million for the
six months ended June 30, 2011. We completed 19 workovers in the six months ended June 30, 2012, which was an increase of ten projects over
the nine workovers completed in the six months ended June 30, 2011. Lease operating and workover expenses increased to $8.42 per Boe for the
six months ended June 30, 2012 from $5.27 per Boe for the six months ended June 30, 2011, an increase of 60%, which was primarily a result of
the incurrence of lease operating and workover costs during 2012 at a higher rate than the overall increase in production during the period.

Severance and other taxes. Severance and other taxes increased $2.1 million, or 23%, to $11.6 million for the six months ended June 30, 2012
compared to $9.5 million for the six months ended June 30, 2011. Severance taxes increased $0.9 million, or 10%, to $10.0 million for the six
months ended June 30, 2012 as compared to $9.1 million for the six months ended June 30, 201 1. This increase was primarily attributable to
higher oil, natural gas and NGL sales revenue during the six months ended June 30, 2012. Our severance taxes as a percentage of oil, natural gas
and NGL sales revenue were 9.1% for the six months ended June 30, 2012, compared to 9.5% in the six months ended June 30, 2011. Ad
valorem taxes increased $1.3 million, or 325%, to $1.7 million for the six months ended June 30, 2012 as compared to $0.4 million for the six
months ended June 30, 2011, corresponding primarily to a related increase in producing wells.

Depreciation, depletion and amortization (DD&A). DD&A expense increased $16.0 million, or 40%, to $55.9 million for the six months ended
June 30, 2012 compared to $39.9 million for the six months ended June 30, 2011. The DD&A rate for the six months ended June 30, 2012 was
$37.97 per Boe compared to $33.52 per Boe for the six months ended June 30, 2011. The increase in DD&A expense for the six months ended
June 30, 2012 was primarily due to higher production volumes during the 2012 period, as well as capital expenditures incurred during the 2012
period, without a corresponding proportionate increase in the total proved reserve base.

General and administrative. Our G&A expenses decreased by $3.5 million, or 24%, to $11.0 million for the six months ended June 30, 2012
compared to $14.5 million for the six months ended June 30, 2011. Primarily driving the decrease is a reduction in share-based compensation of
$7.3 million, as $0.7 million was recorded during the six months ended June 30, 2012 compared to $7.9 million recorded during the six months
ended June 30, 2011. This decrease was partially offset by the other components of general and administrative expenses, which increased
primarily due to the overall growth in the company and headcount between June 30,
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2011 and June 30, 2012. As of June 30, 2012, we had 86 full time employees compared to 48 employees as of June 30, 2011. The 79% increase
in headcount resulted in a $2.3 million increase in employee-related costs to $5.5 million for the six months ended June 30, 2012, compared to
$3.2 million for the six months ended June 30, 201 1. Rent expense increased $0.4 million, or 133%, to $0.7 million for the six months ended
June 30, 2012 compared to $0.3 million for the six months ended June 30, 2011, as the Company requires more workspace to accommodate the
increase in headcount. Professional expenses increased $0.8 million, or 50%, to $1.6 million for the six months ended June 30, 2012 compared
to $0.8 million for the six months June 30, 2011 primarily due to expenses associate with becoming a public company.

Interest expense. Interest expense for the six months ended June 30, 2012 and for the six months ended June 30, 2011 was $5.1 million and $1.5
million, respectively. The increase in interest expense was primarily due to the higher average outstanding balances under our revolving credit
facility during the 2012 period. Our average outstanding balance was $199.2 million during the 2012 period, versus $107.3 million for the 2011
period, and related to $2.8 million of the total interest expense of $5.1 million. The remainder of the interest expense for the six months ended
June 30, 2012, $2.3 million, related to interest expense of $2.1 million associated with our Preferred Units, which were redeemed in April 2012,
and amortization of deferred loan costs of $0.2 million. Of total interest expense, $2.4 million and $1.3 million was capitalized, resulting in $2.7
million and $0.1 million in interest expense for the six months ended June 30, 2012 and June 30, 2011, respectively.

Provision for Income Taxes. Income tax expense was $168.9 million during the six months ended June 30, 2012. We were not a tax paying
entity during the 2011 corresponding periods and therefore, no income tax expense was recorded. With the consummation of the Reorganization
in connection with our initial public offering completed on April 25, 2012, we became a tax paying entity and as such, were required to record a
charge against income equal to the estimated tax effect of the excess of the book carrying value of our net assets (primarily producing oil and gas
properties) over their collective estimated tax bases as of the Reorganization date. As a result, during the