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Item 1.01

Entry into a Material Definitive Agreement.
Acquisition of Oil and Gas Properties
On March 28, 2019, Mid-Con Energy Partners, LP (the “Partnership”), through a wholly-owned subsidiary, closed its previously
announced acquisition of certain oil and gas properties located in Osage, Grady and Caddo Counties, Oklahoma from Scout Energy
Group IV, LP, Scout Energy Partners IV-A, LP, Scout Energy Group I, LP, and Scout Energy Partners I-A, LP pursuant to that certain
Purchase and Sale Agreement, dated as of February 15, 2019 (the “Purchase Agreement”), for an aggregate purchase price of
approximately $27.5 million subject to customary purchase price adjustments (the “Acquisition”).
The description of the Purchase Agreement set forth under this Item 1.01 does not purport to be complete and is qualified in its entirety by
reference to the complete terms and conditions of the Purchase Agreement itself, which is filed as Exhibit 10.1 to the Partnership’s Current
Report on Form 8-K, filed with the Securities and Exchange Commission (the “Commission) on February 19, 2019 and is incorporated
herein by reference.
Divestiture of Oil and Gas Properties
Concurrently with the closing of the Acquisition, the Partnership, through a wholly-owned subsidiary, closed its previously announced
sale of certain oil and gas properties located in Coke, Coleman, Fisher, Haskell, Jones, Nolan, Runnels, Stonewall and Taylor Counties in
Texas to Scout Energy Group IV, LP pursuant to that certain Purchase and Sale Agreement, dated February 15, 2019 (the “Sale
Agreement”), for an aggregate purchase price of approximately $60 million subject to customary purchase price adjustments (the
“Divestiture”).
The description of the Sale Agreement set forth under this Item 1.01 does not purport to be complete and is qualified in its entirety by
reference to the complete terms and conditions of the Sale Agreement itself, which is filed as Exhibit 10.2 to the Partnership’s Current
Report on Form 8-K, filed with the Commission on February 19, 2019 and is incorporated herein by reference.
Credit Agreement Amendment
On March 28, 2019, the Partnership and its lenders entered into Amendment No. 13 to that certain Credit Agreement, dated as of
December 20, 2011, among Mid-Con Properties, LLC, as borrower, Wells Fargo Bank, National Association, as administrative agent and
collateral agent, and the lenders party thereto (the “Credit Agreement Amendment”).
The Credit Agreement Amendment, among other changes, decreased the borrowing base of the Partnership’s senior secured revolving
credit facility to $110 million and provides for certain changes to our required leverage ratio calculation.
The description of the Credit Agreement Amendment contained in this Item 1.01 does not purport to be complete and is qualified in its
entirety by reference to the full text of the Credit Agreement Amendment, which is filed as Exhibit 10.1 hereto and incorporated by
reference herein.

Item 3.01

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
On March 26, 2019, the Partnership received a deficiency letter from the Listing Qualifications Department (the “Staff”) of the Nasdaq
Stock Market (“Nasdaq”) notifying the Partnership that, for the last 30 consecutive business days, the bid price for the Partnership’s
common units had closed below the minimum $1.00 per unit requirement for continued inclusion on the Nasdaq Global Select Market
pursuant to Nasdaq Listing Rule 5450(a)(1) (the “Bid Price Rule”). In accordance with Nasdaq rules, the Partnership has been provided an
initial period of 180 calendar days, or until September 23, 2019 (the “Compliance Date”), to regain compliance with the Bid Price Rule.
If, at any time before the Compliance Date, the bid price for the Partnership’s common units closes at $1.00 or more for a minimum of 10
consecutive business days, the Staff will provide written notification to the Partnership that it complies with the Bid Price Rule.

If the Partnership does not regain compliance with the Bid Price Rule by the Compliance Date, the Partnership may be eligible for an
additional 180 calendar day compliance period. To qualify, the Partnership would need to provide written notice of its intention to cure
the deficiency during the additional compliance period, by effecting a reverse unit split, if necessary, provided that it meets the continued
listing requirement for the market value of publicly held shares and all other initial listing standards, with the exception of the bid price
requirement.
If the Partnership does not regain compliance with the Bid Price Rule by the Compliance Date and is not eligible for an additional
compliance period at that time, the Staff will provide written notification to the Partnership that its common units may be delisted. At that
time, the Partnership may appeal the Staff’s delisting determination to a NASDAQ Listing Qualifications Panel.
The Partnership intends to monitor the closing bid price of its common units and may, if appropriate, consider available options to regain
compliance with the Bid Price Rule.
Item 7.01

Regulation FD Disclosure.
On April 1, 2019, the Partnership issued a press release announcing the closing of the Acquisition and the Divestiture. A copy of the press
release is attached as Exhibit 99.1 to this current report on Form 8-K and is incorporated herein by reference.
The information disclosed in this Item 7.01, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that
section, nor shall they be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange
Act except as expressly set forth by specific reference in such filing.

Item 9.01

Financial Statements and Exhibits.

(d)

Exhibits

10.1

Amendment No.13 to Credit Agreement, dated as of March 28, 2019, among Mid-Con Energy Properties, LLC, as Borrower, Wells Fargo
Bank, National Association, as Administrative Agent and Collateral Agent and the lenders party thereto.

99.1

Press release dated April 1, 2019.
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April 1, 2019
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Charles L. McLawhorn, III
Vice President, General Counsel and Secretary
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Exhibit 10.1
AMENDMENT NO. 13 TO CREDIT AGREEMENT
This Amendment No. 13 to Credit Agreement (this " Amendment") dated as of March 28, 2019 is among Mid-Con Energy
Properties, LLC, a Delaware limited liability company (the "Borrower"), the Guarantor (as defined below), the financial institutions
that are identified below as Lenders (collectively, the "Lenders" and individually, a "Lender"), and Wells Fargo Bank, National
Association, as administrative agent (in such capacity, the "Administrative Agent") and as collateral agent (in such capacity, the
"Collateral Agent") for the Lenders.
RECITALS
A.
The Borrower, the Lenders and Wells Fargo Bank, National Association, as the Administrative Agent, are parties
to that certain Credit Agreement dated as of December 20, 2011, as amended by that certain Agreement and Amendment No. 1 to
Credit Agreement dated as of April 23, 2012, as amended by that certain Agreement and Amendment No. 2 to Credit Agreement
dated as of November 26, 2012, as amended by that certain Agreement and Amendment No. 3 to Credit Agreement dated as of
November 5, 2013, as amended by that certain Amendment No. 4 to Credit Agreement dated as of April 11, 2014, as amended by that
certain Agreement and Amendment No. 5 to Credit Agreement dated as of November 17, 2014, as amended by that certain
Amendment No. 6 to Credit Agreement dated as of February 12, 2015, as amended by that certain Agreement and Amendment No. 7
to Credit Agreement dated as of November 30, 2015, as amended by that certain Agreement and Amendment No. 8 to Credit
Agreement dated as of April 29, 2016, as amended by that certain Amendment No. 9 to Credit Agreement dated as of May 31, 2016,
as amended by that certain Amendment No. 10 to Credit Agreement dated as of August 11, 2016, as amended by that certain
Amendment No. 11 to Credit Agreement and Limited Waiver dated as of December 22, 2017, and as amended by that certain
Amendment No. 12 to Credit Agreement dated as of January 31, 2018 (as the same may be amended, modified or supplemented from
time to time, the "Credit Agreement").
B.
In connection with such Credit Agreement, Mid-Con Energy Partners, LP, a Delaware limited partnership and
owner of 100% of the membership interests in the Borrower, executed and delivered that certain Guaranty dated as of December 20,
2011 (as the same may be amended, modified or supplemented from time to time, the "Guaranty") in favor of the Administrative Agent
for the benefit of the Guaranteed Parties (as defined in the Guaranty) pursuant to which it became a Guarantor.
C.
Borrower has requested that the Lenders make certain amendments to the Credit Agreement, and Lenders are
willing to agree to amend the Credit Agreement, subject to the terms and conditions set forth herein.
THEREFORE, the parties hereto hereby agree as follows:
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ARTICLE I
DEFINITIONS
Section 1.01
Terms Defined Above . As used in this Amendment, each of the terms defined in the opening
paragraph and the Recitals above shall have the meanings assigned to such terms therein.
Section 1.02
Terms Defined in the Credit Agreement. Each term defined in the Credit Agreement and used herein
without definition shall have the meaning assigned to such term in the Credit Agreement, unless expressly provided to the contrary.
Section 1.03
Other Definitional Provisions. The words "hereby", "herein", "hereinafter", "hereof", "hereto" and
"hereunder" when used in this Amendment shall refer to this Amendment as a whole and not to any particular Article, Section,
subsection or provision of this Amendment. Section, subsection and Schedule references herein are to such Sections, subsections and
Schedules to this Amendment unless otherwise specified. All titles or headings to Articles, Sections, subsections or other divisions of
this Amendment or the schedules hereto, if any, are only for the convenience of the parties and shall not be construed to have any
effect or meaning with respect to the other content of such Articles, Sections, subsections, other divisions or schedules, such other
content being controlling as the agreement among the parties hereto. Whenever the context requires, reference herein made to the
single number shall be understood to include the plural; and likewise, the plural shall be understood to include the singular. Words
denoting gender shall be construed to include the masculine, feminine and neuter, when such construction is appropriate; and specific
enumeration shall not exclude the general but shall be construed as cumulative. Definitions of terms defined in the singular or plural
shall be equally applicable to the plural or singular, as the case may be, unless otherwise indicated.
Section 1.04
Incorporation by Reference. The Recitals to this Amendment are incorporated herein by reference
and made a part hereof for all purposes as though set forth in this Amendment verbatim.
ARTICLE II
AMENDMENTS
Section 2.01
Amendment to Section 1.1 of the Credit Agreement. Section 1.1 of the Credit Agreement is hereby
amended to add the following definition in proper alphabetical order to read as follows:
“Scout (OK) Acquisition” means the purchase of certain Oil and Gas Properties in Caddo, Grady, and Osage
Counties, Oklahoma for approximately $27,500,000 pursuant to the Scout (OK) Acquisition Agreement.
“Scout (OK) Acquisition Documents” means (a) that certain Purchase and Sale Agreement, dated February 15,
2019, by and between the Borrower, as Buyer, and Scout Energy Group IV, LP, Scout Energy Partners IV-A, LP, Scout
Energy Group I, LP, and Scout Energy Partners I-A, LP, as Sellers (as amended or otherwise modified prior to the
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date hereof), and (b) all bills of sale, assignments, agreements, instruments and documents executed and delivered in
connection therewith.
“Scout (TX) Disposition Documents” means (a) that certain Purchase and Sale Agreement, dated February 15,
2019, by and between the Borrower, as Seller, and Scout Energy Group IV, LP, as Buyer (as amended or otherwise
modified prior to the date hereof), and (b) all bills of sale, assignments, agreements, instruments and documents executed and
delivered in connection therewith.
Section 2.02
Amendment to Section 7.5 of the Credit Agreement. Section 7.5 of the Credit Agreement is hereby
amended by (i) deleting the word “and” at the end of clause (h) therein; (ii) renumbering clause (h) to be clause (i) and amending such
clause by deleting the phrase “Sections 7.5(a) through (g)” and replacing it with the phrase “Sections 7.5(a) through (h)”; and (iii)
adding new clause (h) to immediately follow Section 7.5(f) therein to read as follows:
(h) sales of the Oil and Gas Properties and other properties disposed of by the Borrower pursuant to the Scout
(TX) Disposition Documents, provided that (i) Borrower shall have applied the net cash proceeds received by the Borrower
upon the consummation of such sale as a prepayment of Loans, and (ii) concurrently with the consummation thereof,
Administrative Agent shall have received a certificate from an Authorized Officer certifying (x) that attached to such
certificate are true, accurate and complete copies of the material Scout (TX) Disposition Documents, and (y) the Borrower
consummated such disposition, substantially in accordance with the terms of the Scout (TX) Disposition Documents
(without giving effect to any amendment, modification or supplement thereto not otherwise consented to by the
Administrative Agent);
Section 2.03
Amendment to Section 7.7 of the Credit Agreement. Section 7.7 of the Credit Agreement is hereby
amended by adding the phrase “, the Scout (OK) Acquisition” immediately following the words “the Disclosure Schedule” in the first
sentence thereof.
Section 2.04
Amendments to Section 7.13 of the Credit Agreement. Section 7.13 of the Credit Agreement is
hereby amended and restated in its entirety as follows:
Section 7.13
Leverage Ratio. At the end of each Fiscal Quarter, commencing with the Fiscal Quarter
ending June 30, 2019, the ratio of the MLP’s Consolidated Funded Indebtedness to the MLP’s Consolidated EBITDAX
will not exceed 4.0 to 1.0.
For the purposes of calculating Consolidated EBITDAX for any period of four consecutive Fiscal Quarters (each,
a “Reference Period”) pursuant to any determination of the financial ratio contained in this section:
(a)
for purposes of the calculation of Consolidated EBITDAX for the Test Period ending June
30, 2019, such amounts shall be annualized by taking the results of the fiscal quarter ending June 30, 2019, and
multiplying them by four (4); for the Test Period ending September 30, 2019, such amounts shall be
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annualized by taking the results of the two (2) fiscal quarters ending September 30, 2019, and multiplying them by
two (2); and for the Test Period ending December 31, 2019, such amounts shall be annualized by taking the
results of the three (3) fiscal quarters ending December 31, 2019, and multiplying them by four (4) and dividing
them by three (3); and
(b)
all calculations of Consolidated EBITDAX shall be in all respects acceptable to and
approved by the Administrative Agent and, if during such Reference Period, the MLP or any Consolidated
Subsidiary shall have made a Material Disposition or Material Acquisition, the Consolidated EBITDAX for such
Reference Period shall be calculated after giving pro forma effect thereto as if such Material Disposition or
Material Acquisition, as applicable, occurred on the first day of such Reference Period. “Material Acquisition”
means any acquisition of Oil and Gas Property or series of related acquisitions of Oil and Gas Properties that
involves the payment of consideration by the MLP and the Consolidated Subsidiaries in excess of (i) $5,000,000
in the aggregate during a Fiscal Quarter or (ii) $3,000,000 for any single acquisition or series of related
acquisitions of Oil and Gas Properties; and “Material Disposition” means any disposition of Oil and Gas Property
or series of related dispositions of Oil and Gas Properties that yields gross proceeds to the MLP or any of the
Consolidated Subsidiaries in excess of (A) $5,000,000 in the aggregate during a Fiscal Quarter or (B) $3,000,000
for any single disposition or series of related dispositions of Oil and Gas Properties.
ARTICLE III
BORROWING BASE REDETERMINATION
Section 3.01
Borrowing Base Redetermination. Effective as of the Effective Date, the Borrowing Base is hereby
decreased from $135,000,000 to $110,000,000. The Borrowing Base as adjusted will remain in effect until the next periodic
redetermination of the Borrowing Base, unless otherwise adjusted pursuant to the provisions of Section 2.9 of the Credit Agreement.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES
Section 4.01
Borrower Representations and Warranties. The Borrower represents and warrants that (a) the
representations and warranties contained in the Credit Agreement and the representations and warranties contained in the other Loan
Documents are true and correct in all material respects on and as of the Effective Date (defined below) as if made on and as of such
date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they shall be true
and correct in all material respects as of such earlier date; and (b) the Liens under the Security Documents are valid and subsisting and
secure Borrower's obligations under the Loan Documents.
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Section 4.02
Guarantor's Representations and Warranties. Guarantor represents and warrants that (a) the
representations and warranties of Guarantor contained in the Guaranty and the representations and warranties contained in the other
Loan Documents to which Guarantor is a party are true and correct in all material respects on and as of the Effective Date as if made
on and as of such date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case
they shall be true and correct as of such earlier date; (b) no Default or Event of Default has occurred which is continuing; and (c) the
Liens under the Security Documents to which Guarantor is a party are valid and subsisting and secure Guarantor's obligations under
the Loan Documents.
ARTICLE V
CONDITIONS; ETC.
Section 5.01
The Credit Agreement shall be amended as provided herein upon the date all of the following
conditions precedent have been met (the "Effective Date"):
(a)
The Administrative Agent's receipt of the following, each of which shall be originals or telecopies (followed
promptly by originals) unless otherwise specified, each properly executed by an Authorized Officer of the Borrower, each dated the
Effective Date (or, in the case of certificates of governmental officials, a recent date before the Effective Date) and each in form and
substance reasonably satisfactory to the Administrative Agent and each of the Lenders party hereto:
(i)
counterparts of this Amendment executed by the Borrower, the Administrative Agent, and Lenders
comprising at least the Required Lenders, sufficient in number for distribution to the Administrative Agent, each Lender and the
Borrower;
(ii)

a certificate signed by an Authorized Officer of the Borrower as of the Effective Date certifying that:

(A)
to the knowledge of such responsible officer, as of the Effective Date, all the conditions
precedent set forth in Section 5.01 of this Amendment have been satisfied or waived; and
(B)
there has been no event or circumstance since December 31, 2018, that has had or that could
be reasonably be expected to have, either individually or in the aggregate, a Material Adverse Change; and
(b)
All of the information (other than projections) made available by the Borrower to the Administrative Agent prior
to the Effective Date shall be complete and correct in all material respects, and no changes or developments shall have occurred, and
no new or additional information shall have been received or discovered by the Administrative Agent or the Lenders regarding the
Borrower after December 31, 2018 that (A) either individually or in the aggregate could reasonably be expected to have a Material
Adverse Change or (B) purports to adversely affect the Loan Documents or the rights of the Lenders thereunder;
-Amendment No. 13
Mid-Con Energy Properties, LLC
Credit Agreement

(c)
The Administrative Agent shall have received a certificate of a Responsible Officer of the Borrower certifying: (i)
that the Borrower has consummated the Scout (OK) Acquisition in accordance with the terms of the Scout (OK) Acquisition
Documents in all material respects and has acquired substantially all of the Oil and Gas Properties and other properties contemplated by
the Scout (OK) Acquisition Documents, subject only to the filing or recording of applicable conveyance documents; and (ii) as to such
other related documents and information as the Administrative Agent shall have reasonably requested;
(d)
The Administrative Agent shall have received evidence satisfactory to it that all Liens on the Oil and Gas
Properties acquired pursuant to the Scout (OK) Acquisition Documents (other than Liens permitted by Section 7.2 of the Credit
Agreement) have been released or terminated, subject only to the filing or recording of applicable terminations and releases;
(e)
Immediately before this Amendment is effective the Borrower shall have applied all of the net cash proceeds
received by the Borrower at closing for sale of the Oil and Gas Properties and other properties disposed of by the Borrower pursuant to
the Scout (TX) Disposition Documents as (i) payment of the purchase price for the acquisition of the Oil and Gas Properties and other
properties acquired by the Borrower pursuant to the Scout (OK) Acquisition Documents, and (ii) a prepayment of Loans (it being
agreed by the parties that notwithstanding Section 2.6 of the Credit Agreement, no advance notice or amounts due under Section 3.4 of
the Credit Agreement shall be required for such prepayment of Loans);
(f)
$68,500,000; and

After giving pro forma effect to the transactions contemplated by this Amendment, Facility Usage will not exceed

(g)
The Borrower shall have paid all commitment, facility, agency and other fees required to be paid and then due to
Administrative Agent or any Lender pursuant to any Loan Documents or any commitment letter or agreement heretofore entered into,
and payment of all expenses for which invoices have been presented prior to the Effective Date.
Without limiting the generality of the provisions of Section 10.1 of the Credit Agreement, for purposes of determining
compliance with the conditions specified in this Section 5.01, each Lender that has signed this Amendment shall be deemed to have
consented to, approved or accepted or to be satisfied with, each document or other matter required thereunder to be consented to or
approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received notice from such Lender
prior to the proposed Effective Date specifying its objection thereto.
Section 5.02
Attorneys' Fees and Expenses. The Borrower shall have paid or reimbursed the Administrative Agent
for all of its reasonable out-of-pocket costs and expenses incurred in connection with this Amendment, any other documents prepared
in connection herewith and the transactions contemplated hereby, including, without limitation, the fees and disbursements of the
Administrative Agent's outside legal counsel, in each case, pursuant to all invoices of the Administrative Agent and/or such counsel
presented to the Borrower for payment prior to the Effective Date.
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ARTICLE VI
MISCELLANEOUS
Section 6.01

Effect on Loan Documents; Acknowledgements.

(a)
Each of the Borrower, the Guarantor, Administrative Agent, the LC Issuers and the Lenders does hereby adopt,
ratify, and confirm the Credit Agreement and each other Loan Document, as amended hereby, and acknowledges and agrees that the
Credit Agreement and each other Loan Document, as amended hereby, is and remains in full force and effect, and the Borrower and
the Guarantor acknowledge and agree that their respective liabilities and obligations under the Credit Agreement and the other Loan
Documents are not impaired in any respect by this Amendment.
(b)
From and after the Effective Date, all references to the Credit Agreement and the Loan Documents shall mean
such Credit Agreement and such Loan Documents as amended by this Amendment.
(c)
This Amendment is a Loan Document for the purposes of the provisions of the other Loan Documents. Without
limiting the foregoing, any breach of representations, warranties, and covenants under this Amendment shall be a Default under the
Credit Agreement, subject to all applicable cure or grace periods provided for under the Credit Agreement.
(d)
Captions. Section captions used in this Amendment are for convenience only and shall not affect the construction
of this Amendment.
(e)
Administrative Agent, LC Issuer and Lenders Make No Representations or Warranties . None of the
Administrative Agent, the LC Issuer nor any Lender (a) makes any representation or warranty nor assumes any responsibility with
respect to any statements, warranties, or representations made in or in connection with the Loan Documents or the execution, legality,
validity, enforceability, genuineness, sufficiency, or value of the Credit Agreement, the Loan Documents, or any other instrument or
document furnished pursuant thereto or (b) makes any representation or warranty nor assumes any responsibility with respect to the
financial condition of the Borrower or any other Person or the performance or observance by such Persons of any of their obligations
under the Loan Documents, or any other instrument or document furnished pursuant thereto.
Section 6.02
Reaffirmation of the Guaranty. Guarantor hereby ratifies, confirms, acknowledges and agrees that its
obligations under the Guaranty are in full force and effect and that Guarantor continues to unconditionally and irrevocably guarantee
the full and punctual payment, when due, whether at stated maturity or earlier by acceleration or otherwise, of the Guaranteed
Obligations (as defined in the Guaranty), as such Guaranteed Obligations may have been amended by this Amendment, and its
execution and delivery of this Amendment does not indicate or establish an approval or consent requirement by Guarantor under the
Guaranty in connection with the execution and delivery of amendments to the Credit Agreement, the Notes or any of the other Loan
Documents (other than the Guaranty or any other Loan Document to which Guarantor is a party).
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Section 6.03
Counterparts. This Amendment may be separately executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed shall be deemed to constitute one and the same
agreement. This Amendment shall become effective when it shall have been executed by Administrative Agent and when
Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other parties
hereto. This Amendment may be transmitted and/or signed by facsimile, telecopy or electronic mail. The effectiveness of any such
documents and signatures shall, subject to applicable Law, have the same force and effect as manually-signed originals and shall be
binding on all Restricted Persons and Lender Parties. The Administrative Agent may also require that any such documents and
signatures be confirmed by a manually-signed original thereof; provided, however, that the failure to request or deliver the same shall
not limit the effectiveness of any facsimile document or signature.
Section 6.04
Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns permitted pursuant to the Credit Agreement.
Section 6.05
Invalidity. In the event that any one or more of the provisions contained in this Amendment shall for
any reason be held invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any
other provision of this Amendment.
Section 6.06
Governing Law. This Amendment shall be deemed to be a contract made under and shall be governed
by, construed and enforced in accordance with the laws of the State of New York and the laws of the United States, without regard to
principles of conflicts of laws.
Section 6.07
RELEASE. For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, each Credit Party hereby, for itself and its successors and assigns, fully and without reserve, releases, acquits,
and forever discharges each of the Lender Parties and each Lender Counterparty, its respective successors and assigns,
officers, directors, employees, representatives, trustees, attorneys, agents and affiliates (collectively the "Released Parties" and
individually a "Released Party") from any and all actions, claims, demands, causes of action, judgments, executions, suits,
liabilities, costs, damages, expenses or other obligations of any kind and nature whatsoever, direct and/or indirect, at law or in
equity, whether now existing or hereafter asserted, whether absolute or contingent, whether due or to become due, whether
disputed or undisputed, whether known or unknown (INCLUDING, WITHOUT LIMITATION, ANY OFFSETS,
REDUCTIONS, REBATEMENT, CLAIMS OF USURY OR CLAIMS WITH RESPECT TO THE NEGLIGENCE OF
ANY RELEASED PARTY) (collectively, the "Released Claims"), for or because of any matters or things occurring, existing
or actions done, omitted to be done, or suffered to be done by any of the Released Parties, in each case, on or prior to the
effective date of this Amendment and are in any way directly or indirectly arising out of or in any way connected to any of this
Amendment, the Credit Agreement or any other Loan Document (collectively, the "Released Matters"). In entering into this
Amendment, each Credit Party consulted with, and has been represented by, legal counsel and expressly disclaim any
reliance on any representations, acts or
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omissions by any of the Released Parties and hereby agrees and acknowledges that the validity and effectiveness of the
releases set forth herein do not depend in any way on any such representations, acts and/or omissions or the accuracy,
completeness or validity hereof. The provisions of this Section 7.07 shall survive the termination of this Amendment, the
Credit Agreement and the other Loan Documents and payment in full of the Obligations.
Section 6.08
Entire Agreement. THIS AMENDMENT, THE CREDIT AGREEMENT AS AMENDED BY
THIS AMENDMENT, THE NOTES, AND THE OTHER LOAN DOCUMENTS CONSTITUTE THE ENTIRE
UNDERSTANDING AMONG THE PARTIES HERETO WITH RESPECT TO THE SUBJECT MATTER HEREOF
AND SUPERSEDE ANY PRIOR AGREEMENTS, WRITTEN OR ORAL, WITH RESPECT THERETO.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.
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EXECUTED to be effective as of the date first above written.
BORROWER:
MID-CON ENERGY PROPERTIES, LLC, a
Delaware limited liability company
By:

Mid-Con Energy Partners, LP, a
Delaware limited partnership, its
Sole Member

By:

Mid-Con Energy GP, LLC, a
Delaware limited liability company,
Its General Partner
By: /s/Jeffrey R.

Olmstead
Jeffrey R. Olmstead
President and Chief
Executive Officer

GUARANTOR:
MID-CON ENERGY PARTNERS, LP, a
Delaware limited partnership
By:

Mid-Con Energy GP, LLC, a
Delaware limited liability company,
Its General Partner
By: /s/Jeffrey R.

Olmstead
Jeffrey R. Olmstead
President and Chief
Executive Officer
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ADMINISTRATIVE AGENT AND COLLATERAL AGENT:
WELLS FARGO BANK, NATIONAL ASSOCIATION as Administrative
Agent, as Collateral Agent, as an LC Issuer and as a Lender
By: /s/Maxwell B. Gilbert
Name: Maxwell B. Gilbert
Title: Vice President
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Exhibit 99.1

Mid-Con Energy Partners, LP Announces Closing of Strategic Transaction and New Borrowing Base
TULSA, April 1, 2019 – On March 28, 2019, Mid-Con Energy Partners, LP (NASDAQ: MCEP) (“Mid-Con Energy” or the “Partnership”), through its
wholly owned subsidiary, Mid-Con Energy Properties, LLC, closed the previously announced transactions to sell substantially all of its Texas
assets for $60.0 million and to acquire producing properties in Caddo, Grady, and Osage Counties, Oklahoma for $27.5 million, both subject to
customary purchase price adjustments. In conjunction with these transactions, the Partnership closed on Amendment No. 13 to our Credit
Agreement, setting the borrowing base at $110.0 Million.
“We are pleased to report that the previously announced transactions have closed as expected,” stated Mid-Con Energy’s CEO, Jeff
Olmstead. “Going forward, the Partnership will benefit from a significantly lower outstanding debt balance, a low decline rate asset base, and the
flexibility to spend its free cash flow on developing our existing inventory of projects, acquiring new assets, or repaying outstanding debt.”
Details of the transactions include the following:
•
•
•
•

Sale of substantially all of its Texas properties for $60.0 million, subject to customary purchase price adjustments;
Purchase of producing properties in Caddo, Grady, and Osage Counties, Oklahoma for $27.5 million, subject to customary purchase
price adjustments;
Excess cash used to reduce senior debt balance to $68.0 million as of March 31, 2019; and
New borrowing base of $110.0 million; providing $41.0 million in liquidity, net of letters of credit.

Olmstead further stated, “Post-close, our asset base consists of long-lived, low decline properties with numerous opportunities for growth from
developing new waterfloods in Oklahoma and Wyoming, as well as operational efficiencies in both areas. As we execute on our plan for this year,
we expect to see value enhancement on both existing producing assets, as well as new development, which should continue to decrease our
leverage and provide the opportunity for an increase to our borrowing base. We also expect to have excess free cash flow, after our capital
expenditures, which will be used to either continue paying down debt or to make accretive transactions.”
Oklahoma Assets Acquired
The properties acquired by the Partnership on March 28, 2019 are in Caddo, Grady and Osage Counties, Oklahoma, including 10 mature
waterflood units. These assets are low decline, long-lived properties with opportunities to both grow production and decrease current operating
expenses through operational efficiencies. Certain highlights of the assets acquired are as follows:
•
•
•

Net proved developed producing reserves of 5.5 MMBoe (96% oil), as of April 1, 2019, based on March 31, 2019 SEC pricing;
Production for fourth quarter 2018 was 1,347 Boe/d; and
Average PDP decline rate of less than 5%

Borrowing Base Update
On March 28, 2019, in conjunction with the closing of the transactions to divest and acquire producing assets, the Partnership and its lenders have
executed Amendment No. 13 to the Credit Agreement. Highlights of the Amendment are:
•
•

•
•

Borrowing Base of $110.0 Million.
Leverage Ratio will be calculated on a building, period annualized basis, beginning with the 2nd quarter 2019. The calculation for the
period ending June 30, 2019 will be based on the trailing 3 months Consolidated EBITDAX, on an annualized basis. The calculation for
the period ending September 30, 2019 will be based on the trailing 6 months annualized. The calculation for the period ending December
31, 2019 will be based on the trailing 9 months annualized. The calculation for all periods ending March 31, 2020, and later, will be based
on the trailing 12 months.
The next regularly scheduled borrowing base review will occur in the fall of 2019.
As of March 31, 2019, the Partnership had $68.0 Million outstanding on its Line of Credit.

ABOUT MID-CON ENERGY PARTNERS, LP
Mid-Con Energy is a publicly held Delaware limited partnership formed in July 2011 to own, acquire, and develop producing oil and natural gas
properties in North America, with a focus on Enhanced Oil Recovery. Mid-Con Energy’s core areas of operation are located in Oklahoma and
Wyoming. For more information, please visit Mid-Con Energy's website at www.midconenergypartners.com.
FORWARD-LOOKING STATEMENTS
This press release includes “forward-looking statements” — that is, statements related to future, not past, events within meaning of the federal
securities laws. Forward-looking statements are based on current expectations and include any statement that does not directly relate to a current
or historical fact. In this context, forward-looking statements often address expected future business and financial performance, and often contain
words such as “anticipate,” “believe,” “estimate,” “intend,” “expect,” “plan,” “project,” “should,” “goal,” “forecast,” “guidance,” “could,” “may,”
“continue,” “might,” “potential,” “scheduled,” “pursue,” “target,” “will” and the negative of such terms or other comparable terminology. These
forward-looking statements involve certain risks and uncertainties and ultimately may not prove to be accurate. Actual results and future events
could differ materially from those anticipated in such statements. For further discussion of risks and uncertainties, you should refer to Mid-Con
Energy's filings with the Securities and Exchange Commission (“SEC”) available at www.midconenergypartners.com or www.sec.gov. Mid-Con
Energy undertakes no obligation and does not intend to update these forward-looking statements to reflect events or circumstances occurring after
this press release. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this
press release. All forward-looking statements are qualified in their entirety by this cautionary statement and our SEC filings. Please see the risks
and uncertainties detailed in the “Forward-Looking Statements” and “Risk Factors” sections of our Annual Report on Form 10-K for the year ended
December 31, 2018, and in other documents and reports we file from time to time with the SEC.
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