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CALCULATION OF REGISTRATION FEE

Proposed
Amount
i Proposed Maximum
Title of Each Class of To Be Maximum Aggregate Amount of
Aggregate Price Registration
Securities To Be Registered Registered(1) Per Share Offering Price(1) Fee(2)
Common Stock, par value $0.01 per share 3,450,000 $62.67 $216,211,500 $27,848.04

(1)  Assumes exercise in full of the underwriters option to purchase up to an aggregate of 450,000 additional shares of common stock from the
registrant.

(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended. Payment of the registration fee at the time of
filing of the registrant s registration statement on Form S-3ASR with the Securities and Exchange Commission on November 5, 2013 (File
No. 333-192099) was deferred (with respect to the securities to be sold by the Company) pursuant to Rules 456(b) and 457(r) under the
Securities Act, and is paid herewith. This Calculation of Registration Fee table shall be deemed to update the Calculation of Registration
Fee table in such registration statement.

Table of Contents 1



Edgar Filing: Diamondback Energy, Inc. - Form 424B5

Table of Conten

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED NOVEMBER 5, 2013

3,000,000 Shares

Diamondback Energy, Inc.

Common Stock

We are offering 3,000,000 shares of our common stock.

Our common stock is listed on the NASDAQ Global Select Market under the symbol FANG. The last reported sales price of our common stock

on the NASDAQ Global Select Market on February 20, 2014 was $62.67 per share.

We have granted the underwriters an option to purchase a maximum of 450,000 additional shares of our common stock at the public offering
price less underwriting discounts and commissions.

Investing in our common stock involves risks. See _Risk Factors beginning on page S-16.

Underwriting
Price to
Discounts and Proceeds to
Public Commissions(1) Diamondback
Per Share $62.67 $2.19345 $60.47655
Total $188,010,000 $6,580,350 $181,429,650

(1) Werefer youto Underwriting beginning on page S-53 of this prospectus supplement for additional information regarding underwriting
compensation.
Delivery of the shares of common stock will be made on or about February 26, 2014.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

Credit Suisse

SunTrust Robinson Humphrey Tudor, Pickering, Holt & Co. Wells Fargo Securities
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IBERIA Capital Partners L.L.C.
Simmons & Company International
Raymond James

Scotiabank / Howard Weil
Sterne Agee

Capital One Securities

Miller Tabak

Northland Capital Markets
Topeka Capital Markets
Wunderlich Securities

Johnson Rice & Company L.L.C.
KLR Group, LLC

The date of this prospectus supplement is February 20, 2014
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second part,

the accompanying prospectus, gives more general information, some of which may not apply to this offering. You should read the entire
prospectus supplement, as well as the accompanying prospectus and the documents incorporated by reference that are described under Where

You Can Find More Information in the accompanying prospectus and Information Incorporated by Reference in this prospectus supplement. In
the event that the description of this offering varies between this prospectus supplement and the accompanying prospectus, you should rely on

the information contained in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus or to which we have referred you. We have not and the underwriters have not, authorized any other person to provide you
with information different from that contained in this prospectus supplement and the accompanying prospectus. If anyone provides you
with different or inconsistent information, you should not rely on it. You should read this entire prospectus supplement and the
accompanying prospectus, as well as the documents incorporated by reference herein and therein that are described under Where You
Can Find More Information in the accompanying prospectus and Information Incorporated by Reference in this prospectus supplement.
We and the underwriters are only offering to sell, and only seeking offers to buy, shares of our common stock in jurisdictions where

offers and sales are permitted.

The information contained in this prospectus supplement and the accompanying prospectus or in any document incorporated herein or
therein is accurate and complete only as of the date hereof or thereof, respectively, regardless of the time of delivery of this prospectus
supplement and the accompanying prospectus or of any sale of our common stock by us or the underwriters. Our business, financial
condition, results of operations and prospects may have changed since those dates.

Industry and Market Data

This prospectus supplement includes industry data and forecasts that we obtained from internal company surveys, publicly available information
and industry publications and surveys. Our internal research and forecasts are based on management s understanding of industry conditions, and
such information has not been verified by independent sources. Industry publications and surveys generally state that the information contained
therein has been obtained from sources believed to be reliable.

Unless the context otherwise requires, the information in this prospectus supplement assumes that the underwriters will not exercise their option
to purchase additional shares.

S-1

Table of Contents 5



Edgar Filing: Diamondback Energy, Inc. - Form 424B5

Table of Conten
PROSPECTUS SUPPLEMENT SUMMARY

Diamondback Energy, Inc., or Diamondback, was incorporated in Delaware on December 30, 2011, and did not conduct any material business
operations until October 11, 2012 when Diamondback merged with its parent entity, Diamondback Energy LLC, with Diamondback continuing
as the surviving entity. Prior to the merger, Diamondback Energy LLC was a holding company and did not conduct any material business
operations other than its ownership of Diamondback s common stock and the membership interests in Diamondback O&G LLC, or
Diamondback O&G (formerly known as Windsor Permian LLC, or Windsor Permian). As a result of the merger, Windsor Permian became a
wholly-owned subsidiary of Diamondback. Also on October 11, 2012, Wexford Capital LP, or Wexford, our equity sponsor, caused all of the
outstanding equity interests in Windsor UT LLC, or Windsor UT, to be contributed to Windsor Permian prior to the merger in a transaction we
refer to as the Windsor UT Contribution. In this prospectus supplement, the combined consolidated historical financial information,
operational data and reserve information for Diamondback present the assets and liabilities of Diamondback and its subsidiaries, including
Windsor UT, as if they were combined for all periods presented. Although the financial and other information is reported on a combined
consolidated basis, such presentation is not necessarily indicative of the results that would have been obtained if Diamondback had owned and
operated such subsidiaries from their inception. In this prospectus supplement, we refer to Diamondback, together with its consolidated
subsidiaries, as we, us, our or the Company. This prospectus supplement includes certain terms commonly used in the oil and
natural gas industry, which are defined elsewhere in this prospectus supplement in the Glossary of Oil and Natural Gas Terms.

Diamondback Energy, Inc.
Overview

We are an independent oil and natural gas company currently focused on the acquisition, development, exploration and exploitation of
unconventional, onshore oil and natural gas reserves in the Permian Basin in West Texas. This basin, which is one of the major producing basins
in the United States, is characterized by an extensive production history, a favorable operating environment, mature infrastructure, long reserve
life, multiple producing horizons, enhanced recovery potential and a large number of operators.

We began operations in December 2007 with our acquisition of 4,174 net acres with production at the time of acquisition of approximately 800
BOE/d from 34 gross (16.8 net) wells in the Permian Basin. Subsequently, we acquired approximately 61,764 additional net acres, which
brought our total net acreage position in the Permian Basin to 65,938 net acres at December 31, 2013. We are the operator of approximately 99%
of this acreage. In addition, we own mineral interests underlying approximately 15,000 gross (12,500 net) acres in Midland County, Texas, and
we are the operator of approximately 50% of the acreage associated with these mineral interests. As of December 31, 2013, we had drilled 270
gross (243 net) wells, and participated in an additional 22 gross (nine net) non-operated wells, in the Permian Basin. Of these 292 gross (252 net)
wells, 277 were completed as producing wells and 15 were in various stages of completion. In 2013, we acquired working interests in 49 gross
(40 net) producing wells. In the aggregate, as of December 31, 2013, we held interests in 351 gross (306 net) producing wells in the Permian
Basin. Nine gross (eight net) wells have been plugged and abandoned or converted to service wells. We also hold royalty interests in 81 wells in
which we have no working interest. As discussed in more detail below under  Pending Acquisition, we recently entered into agreements to
acquire approximately 6,450 gross (4,683 net) leasehold acres in Martin County, Texas.

Our activities are primarily focused on the Clearfork, Spraberry, Wolfcamp, Cline, Strawn and Atoka formations, which we refer to collectively
as the Wolfberry play. The Wolfberry play is characterized by high oil and liquids rich natural gas, multiple vertical and horizontal target
horizons, extensive production history, long-lived reserves and high drilling success rates. The Wolfberry play is a modification and extension of
the
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Spraberry play, the majority of which is designated in the Spraberry Trend area field. According to the U.S. Energy Information Administration,
the Spraberry trend area ranked as the second largest oilfield in the United States, based on 2009 reserves.

As of December 31, 2013, our estimated proved oil and natural gas reserves were 63,586 MBOE based on a reserve report prepared by Ryder
Scott Company, L.P., or Ryder Scott, our independent reserve engineers. Of these reserves, approximately 45% are classified as proved
developed producing, or PDP. Proved undeveloped, or PUD, reserves included in this estimate are from 206 vertical gross (151 net) well
locations on 40-acre spacing and 43 gross (31 net) horizontal well locations. As of December 31, 2013, these proved reserves were
approximately 67% oil, 17% natural gas liquids and 16% natural gas.

Based on our evaluation of applicable geologic and engineering data as of December 31, 2013, we had 848 identified potential vertical drilling
locations on 40-acre spacing, an additional 1,128 identified potential vertical drilling locations based on 20-acre downspacing and we had also
identified 1,430 potential horizontal drilling locations in multiple horizons on our acreage. We intend to continue to grow our reserves and
production through development drilling, exploitation and exploration activities on this multi-year project inventory of identified potential
drilling locations and through additional acquisitions that meet our strategic and financial objectives, targeting oil-weighted reserves. The gross
estimated ultimate recoveries, or EURs, from our future PUD vertical wells on 40-acre spacing, as estimated by Ryder Scott as of December 31,
2013, range from 109 MBOE per well, consisting of 83 MBbls of oil and 156 MMcf of natural gas to 150 MBOE per well, consisting of 114
MBBDIs of oil and 214 MMcf of natural gas, with an average EUR per well of 128 MBOE, consisting of 94 MBblIs of oil and 204 MMcf of
natural gas. We also intend to continue to refine our drilling pattern and completion techniques in an effort to increase our average EUR per well
from vertical wells drilled on 40-acre spacing. We currently anticipate a reduction of approximately 20% in our EURs from vertical wells drilled
on 20-acre spacing.

Horizontal Wells. In 2012, we began testing the horizontal well potential of our acreage. Our first horizontal well was the Janey 16H in Upton
County and was drilled in the Wolfcamp B interval. We are the operator of this well with a 100% working interest. Our second horizontal well
was the Kemmer 4209H well in Midland County also drilled in the Wolfcamp B interval. It is a non-operated well in which we own a 47%
working interest. Since the initial two wells, through December 31, 2013, we have drilled 41 horizontal wells as operator and participated in six
wells as non-operator, including two in which we own only a minor wellbore interest. Of these 49 total horizontal wells (including our two
initial wells), 44 are in the Wolfcamp B interval, two are in the Clearfork zone, two are in the Spraberry zone and one is in the Cline zone.
Thirty-seven of the 49 wells were completed and producing as of December 31, 2013 and the other 12 are in various stages of completion. The
table below presents certain data regarding our producing horizontal wells (excluding the two non-operated wells in which we hold only a minor
wellbore interest).

Number
of Peak 30-Day
Producing Lateral 24-HR IP IP Rate
County/Zone Wells Length (BOE/d) (BOE/d) % Qil
Midland County Wolfcamp B(a) 16 5,591 899 650 88%
Upton County Wolfcamp B(b) 15 6,453 880 566 83%
Andrews County Wolfcamp B 1 4,051 613 440 83%
Midland County Spraberry 2 5,042 905 732 84%
Andrews County Clearfork 1 7,540 611 390 82%

(a) The 30-day initial production, or IP, rate and percentage of o0il for Midland County Wolfcamp B is based on 13 wells for which there
is sufficient production history.

(b) The 30-day IP rate and percentage of oil for Upton County Wolfcamp B is based on 13 wells for which there is sufficient production
history.

S-3
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The production results from the wells in Midland and Upton Counties, along with geoscience and engineering data that we have gathered and
analyzed, and published results by other operators, give us confidence that our acreage in Midland and Upton Counties is prospective in the
Wolfcamp B interval. Additionally, we believe that the results of our operated wells in Andrews County in the Wolfcamp B and the Clearfork
intervals significantly reduces the hydrocarbon risks of our acreage in the vicinity of those wells.

Our Business Strategy

Our business strategy is to continue to profitably grow our business through the following:

Grow production and reserves by developing our oil-rich resource base. We intend to actively drill and develop our acreage base in
an effort to maximize its value and resource potential. Through the conversion of our undeveloped reserves to developed reserves, we
will seek to increase our production, reserves and cash flow while generating favorable returns on invested capital. As of December 31,
2013, we had 1,430 identified potential horizontal drilling locations, and 848 identified potential vertical drilling locations on our
acreage in the Permian Basin based on 40-acre spacing and an additional 1,128 vertical locations based on 20-acre downspacing. We
were operating a one vertical rig drilling program as of December 31, 2013, as we increase our focus on horizontal wells.

Focus on increasing hydrocarbon recovery through horizontal drilling and increased well density. We believe there are
opportunities to target various intervals in the Wolfberry play with horizontal wells. Our initial horizontal focus has been on the
Wolfcamp B interval in Midland and Upton Counties. Our first two horizontal wells were completed in 2012 and had lateral lengths of
less than 4,000 feet. Subsequently, we have drilled 41 horizontal wells as operator and have participated in six additional horizontal
wells as a non-operator, including two in which we own only a minor wellbore interest. Of these 49 total horizontal wells (including our
two initial wells), 44 are in the Wolfcamp B interval, two are in the Clearfork zone, two are in the Spraberry zone, and one is in the
Cline zone. These wells have lateral lengths ranging from approximately 4,000 feet to 10,300 feet. In the future, we expect that our
optimal average lateral lengths will be in the range of 6,000 feet to 7,500 feet, although the actual length will vary depending on the
layout of our acreage and other factors. We expect that longer lateral lengths will result in higher per well recoveries and lower
development costs per BOE. During the year ended December 31, 2013, we were able to drill our horizontal wells with approximately
7,500 foot lateral lengths to total depth, or TD, in an average of 18 days and we drilled an approximately 10,000 foot lateral well in 17
days. Our future horizontal drilling program is designed to further capture the upside potential that may exist on our properties. We also
believe our horizontal drilling program may significantly increase our recoveries per section as compared to drilling vertical wells
alone. Horizontal drilling may also be economical in areas where vertical drilling is currently not economical or logistically viable. In
addition, we believe increased well density opportunities may exist across our acreage base. We closely monitor industry trends with
respect to higher well density, which could increase the recovery factor per section and enhance returns since infrastructure is typically
in place. We were using four horizontal drilling rigs as of December 31, 2013, and currently intend to add a fifth horizontal rig in the
second quarter of 2014.

Leverage our experience operating in the Permian Basin. Our executive team, which has an average of over 25 years of industry
experience per person and significant experience in the Permian Basin, intends to continue to seek ways to maximize hydrocarbon
recovery by refining and enhancing our drilling and completion techniques. Our focus on efficient drilling and completion techniques is
an important part of the continuous drilling program we have planned for our significant inventory of identified potential drilling
locations. We believe that the experience of our executive team in deviated and horizontal drilling and completions should help reduce
the execution risk normally associated with these complex well paths. In addition, our completion techniques are continually evolving
as we evaluate hydraulic fracturing practices that may potentially increase recovery and reduce completion costs. Our
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executive team regularly evaluates our operating results against those of other operators in the area in an effort to benchmark our
performance against the best performing operators and evaluate and adopt best practices.

Enhance returns through our low cost development strategy of resource conversion, capital allocation and continued
improvements in operational and cost efficiencies. In the current commodity price environment, our oil and liquids rich asset base
provides attractive returns. Our acreage position in the Wolfberry play is generally in contiguous blocks which allows us to develop this
acreage efficiently with a manufacturing strategy that takes advantage of economies of scale and uses centralized production and fluid
handling facilities. We are the operator of approximately 99% of our acreage. This operational control allows us to more efficiently
manage the pace of development activities and the gathering and marketing of our production and control operating costs and technical
applications, including horizontal development. Our average 86% working interest in our acreage allows us to realize the majority of

the benefits of these activities and cost efficiencies.

Pursue strategic acquisitions with exceptional resource potential. We have a proven history of acquiring leasehold positions in the
Permian Basin that have substantial oil-weighted resource potential and can achieve attractive returns on invested capital. Our executive
team, with its extensive experience in the Permian Basin, has what we believe is a competitive advantage in identifying acquisition
targets and a proven ability to evaluate resource potential. We regularly review acquisition opportunities and intend to pursue
acquisitions that meet our strategic and financial targets. During the year ended December 31, 2013, we acquired mineral interests
underlying approximately 15,000 gross (12,500 net) acres in Midland County, Texas and acquired approximately 13,900 additional
gross (11,150 net) leasehold acres in Martin County, Texas and Dawson County, Texas. We have entered into agreements dated
February 14, 2014 to acquire 6,450 gross (4,683 net) acres in Martin County, Texas. See =~ Pending Acquisition below for more
information regarding the acquisition. We intend to continue to pursue acquisitions that meet our strategic and financial targets.

Maintain financial flexibility. We seek to maintain a conservative financial position. Upon completion of our initial public offering in
October 2012, we used a portion of the net proceeds from the offering to repay the entire balance outstanding under our revolving credit
facility. On November 1, 2013, our credit agreement was amended and restated, resulting in an increase to the borrowing base under our
revolving credit facility to $225.0 million, of which $215.0 million was available for borrowing as of December 31, 2013.

Our Strengths

We believe that the following strengths will help us achieve our business goals:

Oil rich resource base in one of North America s leading resource plays. All of our leasehold acreage is located in one of the most
prolific oil plays in North America, the Permian Basin in West Texas. The majority of our current properties are well positioned in the
core of the Wolfberry play. We believe that our historical vertical development success will be complemented with horizontal drilling
locations that could ultimately translate into an increased recovery factor on a per section basis. Our production for the year ended
December 31, 2013 was approximately 76% oil, 13% natural gas liquids and 11% natural gas. As of December 31, 2013, our estimated
net proved reserves were comprised of approximately 67% oil and 17% natural gas liquids, which allows us to benefit from the
currently more favorable pricing of oil and natural gas liquids as compared to natural gas.

Multi-year drilling inventory in one of North America s leading oil resource plays. We have identified a multi-year inventory of
potential drilling locations for our oil-weighted reserves that we believe provides attractive growth and return opportunities. As of
December 31, 2013, we had 848
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identified potential vertical drilling locations based on 40-acre spacing and an additional 1,128 identified potential vertical drilling
locations based on 20-acre downspacing. We also believe that there are a significant number of horizontal locations that could be drilled
on our acreage. Based on our initial results and those of other operators in the area to date, combined with our interpretation of various
geologic and engineering data, we have identified 1,430 potential horizontal locations on our existing acreage with an average lateral
length of approximately 6,270 feet, with the actual length depending on lease geometry and other considerations. These locations exist
across most of our acreage blocks and in multiple horizons. Of the 1,430 existing locations, 604 are in the Wolfcamp B horizon or the
Lower Spraberry horizon, with the remaining locations in either the Wolfcamp A, Clearfork, Wolfcamp C or Cline horizons. Our
current horizontal location count is based on 660 foot spacing between wells in the Wolfcamp B horizon in Midland County where we
operate and own mineral interests, and 880 foot spacing elsewhere in the Wolfcamp B horizon in Midland County and other counties. In
the Lower and Middle Spraberry, well counts are based on 880 foot spacing in Midland County and 1,320 foot spacing in other
counties. For all other zones and counties, our well counts are based on 1,320 foot spacing. The ultimate inter-well spacing may be
closer than these distances, which would result in a higher location count. The gross two-stream estimated EURs from our future PUD
horizontal wells, as estimated by Ryder Scott as of December 31, 2013, range from 374 MBOE per well, consisting of 274 MBbls of oil
and 604 MMcf of natural gas, to 847 MBOE per well, consisting of 623 MBbls of oil and 1,342 MMcf of natural gas, for wells ranging
in lateral length from approximately 5,000 feet to approximately 10,000 feet, in intervals including the Clearfork, Middle Spraberry,
Lower Spraberry, and Wolfcamp B. Ryder Scott has estimated gross EURs of 638 MBOE for our Wolfcamp B wells in Andrews and
Midland Counties, which constitute 51% of our remaining PUD horizontal wells, and 604 MBOE for our eastern Upton County
Wolfcamp B wells, which constitute 19% of our remaining PUD horizontal wells, in each case based on 7,500 foot lateral lengths. In
addition, we have approximately 182 square miles of proprietary 3-D seismic data covering our acreage. This data facilitates the
evaluation of our existing drilling inventory and provides insight into future development activity, including horizontal drilling
opportunities and strategic leasehold acquisitions.

Experienced, incentivized and proven management team. Our executive team has an average of over 25 years of industry experience
per person, most of which is focused on resource play development. This team has a proven track record of executing on multi-rig
development drilling programs and extensive experience in the Permian Basin. In addition, our executive team has significant
experience with both drilling and completing horizontal wells as well as horizontal well reservoir and geologic expertise, which will be
of strategic importance as we expand our horizontal drilling activity. Prior to joining us, our Chief Executive Officer held management
positions at Apache Corporation, Laredo Petroleum Holdings, Inc. and Burlington Resources.

Favorable and stable operating environment. We have focused our drilling and development operations in the Permian Basin, one of
the oldest hydrocarbon basins in the United States, with a long and well-established production history and developed infrastructure.
With approximately 380,000 wells drilled in the Permian Basin since the 1940s, we believe that the geological and regulatory
environment is more stable and predictable, and that we are faced with less operational risks, in the Permian Basin as compared to
emerging hydrocarbon basins.

High degree of operational control. We are the operator of approximately 99% of our Permian Basin acreage. This operating control
allows us to better execute on our strategies of enhancing returns through operational and cost efficiencies and increasing ultimate
hydrocarbon recovery by seeking to continually improve our drilling techniques, completion methodologies and reservoir evaluation
processes. Additionally, as the operator of substantially all of our acreage, we retain the ability to adjust our capital expenditure
program based on commodity price outlooks. This operating control also enables us to obtain data needed for efficient exploration of
horizontal prospects.
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Financial flexibility to fund expansion. We have a conservative balance sheet. We will seek to maintain financial flexibility to allow
us to actively develop our drilling, exploitation and exploration activities in the Wolfberry play and maximize the present value of our
oil-weighted resource potential. As of December 31, 2013, we had $10.0 million of borrowings outstanding under our revolving credit
facility and $215.0 million of available borrowing capacity.

Recent Developments

Pending Acquisition. We entered into definitive purchase agreements dated February 14, 2014 with unrelated third party sellers to acquire
additional leasehold interests in Martin County, Texas, in the Permian Basin, for an aggregate purchase price of approximately $174.0 million,
subject to certain adjustments. This transaction includes 6,450 gross (2,825 net) acres with a 43.8% working interest (75% net revenue interest).
Under the terms of the existing joint operating agreement, we have made offers to the owners of the remaining 56.2% of the working interests to
acquire their interests in the acreage for the same proportionate purchase price. As of the date of this prospectus supplement, we have agreed to
purchase an additional 1,858 net acres for approximately $114.3 million, subject to certain adjustments. As a result, we have now entered into
definitive agreements to acquire an aggregate of 4,683 net acres for an aggregate purchase price of $288.3 million, subject to adjustment, which
would bring our total working interest to 72.6% upon closing of all the currently agreed upon transactions. If all the remaining working interest
owners were to sell their interests to us, the aggregate purchase price would be approximately $397.2 million. We cannot currently predict
whether any of the other working interest owners will sell their interests to us and they are not obligated to do so. During the first two weeks of
February 2014, based on information reported by the operator, net production attributable to the acreage we have under contract was
approximately 2,155 BOE/d (approximately 77% oil) from 147 gross (107 net) producing vertical wells and net proved reserves as of December
31, 2013, based on our internal estimates, were approximately 6,937 MBOE. Our estimate of proved reserves is based on our analysis of
production data provided by the sellers, as well as available geologic and other data, and we may revise our estimates following ownership of
these properties. We believe the acreage is prospective for horizontal drilling in the Wolfcamp B, Lower Spraberry, Middle Spraberry,
Wolfcamp A, Cline and Clearfork horizons, and have identified 42 potential horizontal drilling locations in each of the Wolfcamp B and Lower
Spraberry horizons based on 160-acre spacing per well (or six across a section) and an aggregate of 112 potential horizontal drilling locations in
the Middle Spraberry, Wolfcamp A, Cline and Clearfork intervals, based on 240-acre spacing per well (or four across a section). We intend to
finance the acquisitions, subject to market conditions and other factors, with a combination of borrowings under our revolving credit facility and
the net proceeds from this offering. We expect to become the operator of this acreage following the closings of the acquisitions, which are
scheduled to occur by the end of February 2014. However the transactions remain subject to completion of due diligence and satisfaction of
other closing conditions, and there can be no assurance that the transactions will be completed.

Risk Factors

Investing in our common stock involves risks that include the speculative nature of oil and natural gas exploration, competition, volatile oil and
natural gas prices and other material factors. You should read carefully the section entitled Risk Factors in this prospectus supplement and the
accompanying prospectus for an explanation of these risks before investing in our common stock. In particular, the following considerations

may offset our competitive strengths or have a negative effect on our strategy or operating activities, which could cause a decrease in the price of
our common stock and a loss of all or part of your investment:

Our business is difficult to evaluate because of our limited operating history.
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Difficulties managing the growth of our business may adversely affect our financial condition and results of operations.

Failure to develop our undeveloped acreage could adversely affect our future cash flow and income.

Our exploration and development operations require substantial capital that we may be unable to obtain, which could lead to a loss of
properties and a decline in our reserves.

Our future success depends on our ability to find, develop or acquire additional oil and natural gas reserves.

The volatility of oil and natural gas prices due to factors beyond our control greatly affects our profitability.

Our estimated reserves are based on many assumptions that may turn out to be inaccurate. Any material inaccuracies in these reserve
estimates or underlying assumptions will materially affect the quantities and present values of our reserves.

Our producing properties are located in the Permian Basin of West Texas, making us vulnerable to risks associated with a concentration
of operations in a single geographic area. In addition, we have a large amount of proved reserves attributable to a small number of
producing horizons within this area.

We depend upon several significant purchasers for the sale of most of our o0il and natural gas production. The loss of one or more of
these purchasers could limit our access to suitable markets for the oil and natural gas we produce.

Our operations are subject to various governmental regulations which require compliance that can be burdensome and expensive.

Any failure by us to comply with applicable environmental laws and regulations, including those relating to hydraulic
fracturing, could result in governmental authorities taking actions that adversely affect our operations and financial
condition.

Our operations are subject to operational hazards for which we may not be adequately insured.

Our failure to successfully identify, complete and integrate future acquisitions of properties or businesses could reduce our earnings and
slow our growth.

Our two largest stockholders control a significant percentage of our common stock and their interests may conflict with yours.
For a discussion of other considerations that could negatively affect us, see Risk Factors beginning on page S-16 and Cautionary Note
Regarding Forward-Looking Statements on page S-45 of this prospectus supplement.

Our Equity Sponsor

We were formed by our equity sponsor, Wexford Capital LP, or Wexford, which is a Greenwich, Connecticut-based SEC-registered investment
advisor with approximately $3.9 billion under management as of December 31, 2013. Wexford has made public and private equity investments
in many different sectors and has particular expertise in the energy and natural resources sector. Upon completion of this offering, assuming
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common stock (approximately 21.0% if the underwriters option to purchase additional shares is exercised in full). As a result, Wexford will

continue to be able to exercise significant control over all matters requiring stockholder approval, including the election of directors, changes to
our organizational documents and significant corporate transactions. In connection with our initial public offering
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in October 2012, we entered into an advisory services agreement with Wexford under which Wexford provides us with financial and strategic
advisory services related to our business. We are also party to certain other agreements with Wexford and its affiliates. For a description of the
advisory services agreement and other agreements with Wexford and its affiliates, see Certain Relationships and Related Party Transactions in
our most recent definitive proxy statement on Schedule 14A, which information is incorporated by reference herein. Although our management
believes that the terms of these related party agreements are reasonable, it is possible that we could have negotiated more favorable terms for

such transactions with unrelated third parties. The existence of these related party agreements may give Wexford the ability to further influence
and maintain control over many matters affecting us.

Qur History

Diamondback was incorporated in Delaware on December 30, 2011, and did not conduct any material business operations until October 11,
2012 when Diamondback merged with its parent entity, Diamondback Energy LLC, with Diamondback continuing as the surviving entity. Prior
to the merger, Diamondback Energy LLC was a holding company and did not conduct any material business operations other than its ownership
of Diamondback s common stock and the membership interests in Windsor Permian LLC, or Windsor Permian. As a result of the merger,
Windsor Permian became a wholly-owned subsidiary of Diamondback. Also on October 11, 2012, Wexford, our equity sponsor, caused all of
the outstanding equity interests in Windsor UT to be contributed to Windsor Permian prior to the merger in a transaction we refer to as the

Windsor UT Contribution. The Windsor UT Contribution was treated as a combination of entities under common control with assets and
liabilities transferred at their carrying amounts in a manner similar to a pooling of interests. The operations of Windsor Permian and Windsor
UT, as limited liability companies, were not subject to federal income taxes. On the date of the merger, a corresponding first day tax expense to
net income from continuing operations was recorded to establish a net deferred tax liability for differences between the tax and book basis of
Diamondback s assets and liabilities. This charge was $54,142,000. We refer to the historical results of Windsor Permian and Windsor UT prior
to October 11, 2012 as our Predecessors.

Immediately after the merger on October 11, 2012, we acquired from Gulfport Energy Corporation, or Gulfport, all of Gulfport s oil and natural
gas interests in the Permian Basin, which we refer to as the Gulfport properties, in exchange for shares of our common stock and a promissory
note, in a transaction we refer to as the Gulfport transaction. The Gulfport transaction was treated as a business combination accounted for under
the acquisition method of accounting with the identifiable assets and liabilities recognized at fair value on the date of transfer. For more
information regarding the Gulfport transaction, see Certain Relationships and Related Party Transactions in our most recent definitive proxy
statement on Schedule 14A, which information is incorporated by reference herein.

Our Offices

Our principal executive offices are located at 500 West Texas, Suite 1200, Midland, Texas, and our telephone number at that address is
(432) 221-7400. We also lease additional office space in Midland and in Oklahoma City, Oklahoma. Our website address is
www.diamondbackenergy.com. Information contained on our website does not constitute part of this prospectus supplement.
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Common stock offered by us

Option to purchase additional shares

Common stock to be outstanding immediately after

completion of this offering

Use of proceeds

Dividend policy

NASDAQ Global Select Market symbol

Risk Factors

The Offering

3,000,000 shares (3,450,000 shares if the underwriters option to purchase additional
shares is exercised in full).

We have granted the underwriters a 30-day option to purchase up to an aggregate of
450,000 additional shares of our common stock.

50,106,216 shares (50,556,216 shares if the underwriters option to purchase additional
shares is exercised in full).

We expect to receive approximately $181.1 million of net proceeds from the sale of
common stock in this offering, after deducting underwriting discounts and commissions
and estimated offering expenses (or approximately $208.3 million if the underwriters
option to purchase additional shares is exercised in full). Following the closing of this
offering, we intend to use the net proceeds from this offering and borrowings under our
revolving credit facility to fund the pending Martin County acquisition, including the
potential acquisition of additional working interests from the other parties subject to the
joint operating agreement governing this acreage. See  Recent Developments Pending
Acquisition. To the extent the pending acquisition is not consummated, we intend to use
any remaining net proceeds to fund a portion of our exploration and development
activities and for general corporate purposes, which may include leasehold interest and
property acquisitions and working capital. See Use of Proceeds on page S-46 of this
prospectus supplement.

We currently anticipate that we will retain all future earnings, if any, to finance the
growth and development of our business. We do not intend to pay cash dividends in the
foreseeable future.

FANG

You should carefully read and consider the information set forth under heading Risk
Factors beginning on page S-16 of this prospectus supplement and all other information
included or incorporated by reference in this prospectus supplement and the
accompanying prospectus before deciding to invest in our common stock.

Except as otherwise indicated, all share information contained in this prospectus supplement assumes the underwriters do not exercise their
option to purchase additional shares of our common stock.

Table of Contents

15



Edgar Filing: Diamondback Energy, Inc. - Form 424B5

Table of Conten
Summary Combined Consolidated Historical and Pro Forma Financial Data

The following table sets forth our summary historical combined consolidated financial data as of and for each of the periods indicated. The
summary historical combined consolidated financial data as of December 31, 2013 and 2012 and for the years ended December 31, 2013, 2012
and 2011 are derived from our historical audited combined consolidated financial statements appearing in our Annual Report on Form 10-K for
the year ended December 31, 2013 incorporated by reference into this prospectus supplement and the accompanying prospectus. The summary
historical combined consolidated balance sheet data as of December 31, 2011 are derived from our audited consolidated balance sheets of the
Predecessors as of that date, which are not included in this prospectus supplement. Operating results for the periods presented below are not
necessarily indicative of results that may be expected for any future periods. You should review this information together with Risk Factors, — Use
of Proceeds,  Capitalization, — Management s Discussion and Analysis of Financial Condition and Results of Operations and our combined
consolidated historical financial statements and their related notes included, as applicable, in this prospectus supplement and our Annual Report
on Form 10-K for the year ended December 31, 2013 incorporated by reference into this prospectus supplement and the accompanying
prospectus.

Year Ended December 31,
2011(1) 2012(2) 2013
(in thousands, except per share amounts)
Statements of Operations Data:

Total revenues $ 49,366 $ 74,962 $ 208,002
Total costs and expenses 34,219 57,655 112,808
Income from operations 15,147 17,307 95,194
Other income (expense) (15,533) 1,075 (8,853)
Income (loss) before income taxes (386) 18,382 86,341
Provision for income taxes 54,903 31,754
Net income (loss) $ (386) $ (36,521) $ 54,587
Pro forma Information:(3)
Net income (loss) before income taxes, as reported $ (386) $ 18,382
Pro forma provision for income taxes 6,553
Pro forma net income (loss) $ (386) $ 11,829
As of December 31,
2011(1) 2012(2) 2013

(in thousands)
Balance Sheet Data:

Cash and cash equivalents $ 6,959 $ 26,358 $ 15,555
Net property and equipment 221,149 554,242 1,446,337
Total assets 263,578 606,701 1,521,614
Current liabilities 42,298 79,232 121,320
Long-term debt 85,000 193 460,000
Stockholders /Members equity 129,037 462,068 845,541
Year Ended December 31,
2011(1) 2012(2) 2013
(in thousands)

Other Financial Data:

Net cash provided by operating activities $ 30,998 $ 49,692 $ 155,777
Net cash used in investing activities (81,108) (183,078) (940,140)
Net cash provided by financing activities 52,950 152,785 773,560
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Year Ended December 31,
2011(1) 2012(2) 2013
(in thousands)
Adjusted EBITDA(4) $31,758 $48,223 $ 164,822

(1) The year ended December 31, 2011 reflects the combined historical financial data of Windsor Permian LL.C and Windsor UT LLC due to
the transfer of a business between entities under common control. See Note 1 to our combined consolidated financial statements appearing
in our Annual Report on Form 10-K for the year ended December 31, 2013 incorporated by reference into this prospectus supplement.

(2) The year ended December 31, 2012 reflects (a) the combined historical financial data of Windsor Permian LLC and Windsor UT LLC,
which we sometimes refer to as the Predecessors, due to the transfer of a business between entities under common control and (b) the
results of operations attributable to the acquisition of properties from Gulfport Energy Corporation beginning October 11, 2012, the
closing date of the property acquisition. See Note 1, Note 2 and Note 3 to our combined consolidated financial statements appearing in our
Annual Report on Form 10-K for the year ended December 31, 2013 incorporated by reference into this prospectus supplement.

(3) Diamondback was formed as a holding company on December 30, 2011, and did not conduct any material business operations until
October 11, 2012 when Diamondback merged with its parent entity, Diamondback Energy LLC, with Diamondback continuing as the
surviving entity. Diamondback is a C-Corp under the Internal Revenue Code and is subject to income taxes. The Company computed a pro
forma income tax provision for 2012 as if the Company and the Predecessors were subject to income taxes since December 31, 2011. For
2011 comparative purposes, we have included pro forma financial data to give effect to income taxes assuming the earnings of the
Company and the Predecessors had been subject to federal income tax as a subchapter C corporation since inception. If the earnings of the
Company and the Predecessors had been subject to federal income tax as a subchapter C corporation since inception, we would have
incurred net operating losses for income tax purposes in each period. We would have been in a net deferred tax asset, or DTA, position as a
result of such tax losses and would have recorded a valuation allowance to reduce each period s DTA balance to zero. A valuation
allowance to reduce each period s DTA would have resulted in an equal and offsetting credit for the respective expenses or an equal and
offsetting debit for the respected benefits for income taxes, with the resulting tax expense for 2011 of zero. The unaudited pro forma data
is presented for informational purposes only, and does not purport to project our results of operations for any future period or our financial
position as of any future date. The pro forma tax provision has been calculated at a rate based upon a federal corporate level tax rate and a
state tax rate, net of federal benefit, incorporating permanent differences. See Note 2 to our combined consolidated financial statements
appearing in our Annual Report on Form 10-K for the year ended December 31, 2013 incorporated by reference into this prospectus
supplement.

(4) Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external users of our financial
statements, such as industry analysts, investors, lenders and rating agencies. We define Adjusted EBITDA as net income (loss) before
income taxes, gain/loss on derivative instruments, interest expense, depreciation, depletion and amortization, impairment of oil and gas
properties, non-cash equity based compensation and asset retirement obligation accretion expense. Adjusted EBITDA is not a measure of
net income (loss) as determined by United States generally accepted accounting principles, or GAAP.

S-12
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Management believes Adjusted EBITDA is useful because it allows it to more effectively evaluate our operating performance and compare
the results of our operations from period to period without regard to our financing methods or capital structure. We exclude the items listed

above from net income (loss) in arriving at Adjusted EBITDA because these amounts can vary substantially from company to company

within our industry depending upon accounting methods and book values of assets, capital structures and the method by which the assets
were acquired. Adjusted EBITDA should not be considered as an alternative to, or more meaningful than, net income (loss) as determined
in accordance with GAAP or as an indicator of our operating performance or liquidity. Certain items excluded from Adjusted EBITDA are
significant components in understanding and assessing a company s financial performance, such as a company s cost of capital and tax

structure, as well as the historic costs of depreciable assets, none of which are components of Adjusted EBITDA. Our computations of
Adjusted EBITDA may not be comparable to other similarly titled measures of other companies or to similar measures in our revolving
credit facility and the indenture governing the senior notes.

The following presents a reconciliation of the non-GAAP financial measure of Adjusted EBITDA to the GAAP financial measure of net income

(loss).

Net income (loss):

Non-cash (gain) loss on derivative instruments, net
Loss on settlement of derivative instruments, net
Interest expense

Depreciation, depletion and amortization
Non-cash equity-based compensation expense
Capitalized equity-based compensation expense
Asset retirement obligation accretion expense
Provision for income taxes

Adjusted EBITDA

Table of Contents

Year Ended December 31,
2011 2012 2013
(in thousands)

$ (386) $(36,521) $ 54,587

12,972 (8,057) (5,346)
37 5,440 7,218
2,528 3,610 8,059
16,104 26,273 66,597
544 3,482 2,724

(106) (1,005) 972)
65 98 201
54,903 31,754

$31,758  $ 48223  $164,822
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Summary Reserve Data

The following table sets forth estimates of our net proved oil, natural gas and natural gas liquid reserves as of December 31, 2013, 2012 and

2011, and the present value of our reserves as of December 31, 2013, based on the reserve reports prepared by Ryder Scott. Each reserve report

was prepared in accordance with the rules and regulations of the SEC. A copy of Ryder Scott s report as of December 31, 2013 is included in our

Annual Report on Form 10-K for the year ended December 31, 2013 incorporated by reference in this prospectus supplement and the

accompanying prospectus, respectively. You should refer to Risk Factors,  Business QOil and Natural Gas Data Proved Reserves,  Business Oil anc
Natural Gas Production Prices and Production Costs Production and Price History, =~ Management s Discussion and Analysis of Financial

Condition and Results of Operations and our audited consolidated financial statements and notes thereto included, as applicable, in this

prospectus supplement and our Annual Report on Form 10-K for the year ended December 31, 2013 incorporated by reference into this

prospectus supplement and the accompanying prospectus, in evaluating the material presented below.

As of December 31,

2013 2012 2011
Estimated proved developed reserves:
Oil (Bbls) 19,789,965 7,189,367 3,949,099
Natural gas (Mcf) 31,428,756 12,864,941 5,285,945
Natural gas liquids (Bbls) 4,973,493 2,999,440 1,263,710
Total (BOE) 30,001,584 12,332,964 6,093,800
Estimated proved undeveloped reserves:
Oil (Bbls) 22,810,887 19,007,492 14,151,337
Natural gas (Mcf) 30,250,740 21,705,207 15,265,522
Natural gas liquids (Bbls) 5,732,231 5,251,989 3,785,849
Total (BOE) 33,584,908 27,877,016 20,481,440
Estimated Net Proved Reserves:
Oil (Bbls) 42,600,852 26,196,859 18,100,436
Natural gas (Mcf) 61,679,496 34,570,148 20,551,467
Natural gas liquids (Bbls) 10,705,724 8,251,429 5,049,559
Total (BOE)(1) 63,586,492 40,209,979 26,575,240
Percent proved developed 47.2% 30.7% 22.9%
PV-10 value(2) $ 1,269,751,000
Standardized measure(3) $ 975,639,000

(1) Estimates of reserves as of December 31, 2013, 2012 and 2011 were prepared using an average price equal to the unweighted arithmetic
average of hydrocarbon prices received on a field-by-field basis on the first day of each month within the 12-month periods ended
December 31, 2013, 2012 and 2011, respectively, in accordance with revised SEC guidelines applicable to reserve estimates as of the end
of such periods. The unweighted arithmetic average first day of the month prices were $92.59 per Bbl for oil, $37.82 per Bbl for NGLs and
$4.13 per Mcf for gas at December 31, 2013. Reserve estimates do not include any value for probable or possible reserves that may exist,
nor do they include any value for undeveloped acreage. The reserve estimates represent our net revenue interest in our properties.
Although we believe these estimates are reasonable, actual future production, cash flows, taxes, development expenditures, operating
expenses and quantities of recoverable oil and natural gas reserves may vary substantially from these estimates.

(2) Represents present value, discounted at 10% per annum, of estimated future net revenue before income tax of our estimated proven
reserves. The estimated future net revenues set forth above were determined by using reserve quantities of proved reserves and the periods
in which they are expected to be developed and
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produced based on certain prevailing economic conditions. The estimated future production in our reserve report as of December 31, 2013

is priced based on the 12-month unweighted arithmetic average of the first-day-of-the month price for each month within such period,

unless such prices were defined by contractual arrangements, as required by SEC regulations.
PV-10 is a non-GAAP measure because it excludes income tax effects. Management believes that the presentation of the non-GAAP financial
measure of PV-10 provides useful information to investors because it is widely used by professional analysts and sophisticated investors in
evaluating oil and gas companies. PV-10 is not a measure of financial or operating performance under GAAP. PV-10 should not be considered
as an alternative to the standardized measure as defined under GAAP. We have included a reconciliation of PV-10 to the most directly
comparable GAAP measure-standardized measure of discounted future net cash flows. The following table reconciles the standardized measure
of future net cash flows to the PV-10 value:

As of
December 31, 2013
Standardized measure of discounted future net cash flows $ 975,639,000
Add: Present value of future income tax discounted at 10% $ 380,148,000
PV-10 value $ 1,269,751,000

(3) The standardized measure represents the present value of estimated future cash inflows from proved oil and natural gas reserves, less
future development, abandonment, production and income tax expenses, discounted at 10% per annum to reflect timing of future cash
flows and using the same pricing assumptions as were used to calculate PV-10. Standardized measure differs from PV-10 because
standardized measure includes the effect of future income taxes.
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An investment in our common stock involves a high degree of risk. You should carefully consider the following risks and all of the other
information contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus before deciding to
invest in our common stock. Our business, financial condition and results of operations could be materially and adversely affected by any of
these risks. The risks described below are not the only ones facing us. Additional risks not presently known to us or which we currently consider
immaterial also may adversely affect us.

Risks Related to the Qil and Natural Gas Industry and Our Business

A significant portion of our net leasehold acreage is undeveloped, and that acreage may not ultimately be developed or become
commercially productive, which could cause us to lose rights under our leases as well as have a material adverse effect on our oil and
natural gas reserves and future production and, therefore, our future cash flow and income.

A significant portion of our net leasehold acreage is undeveloped, or acreage on which wells have not been drilled or completed to a point that
would permit the production of commercial quantities of oil and natural gas regardless of whether such acreage contains proved reserves. In
addition, many of our oil and natural gas leases require us to drill wells that are commercially productive, and if we are unsuccessful in drilling
such wells, we could lose our rights under such leases. Our future oil and natural gas reserves and production and, therefore, our future cash flow
and income are highly dependent on successfully developing our undeveloped leasehold acreage.

Our development and exploration operations require substantial capital and we may be unable to obtain needed capital or financing on
satisfactory terms or at all, which could lead to a loss of properties and a decline in our oil and natural gas reserves.

The oil and natural gas industry is capital intensive. We make and expect to continue to make substantial capital expenditures in our business
and operations for the exploration for and development, production and acquisition of oil and natural gas reserves. In 2013, our total capital
expenditures, including expenditures for leasehold acquisitions, drilling and infrastructure, were approximately $937.7 million. Our 2014 capital
budget for drilling, completion and infrastructure, including investments in water disposal infrastructure and gathering line projects, is currently
estimated to be approximately $425.0 million to $475.0 million, representing an increase of 48% over our 2013 capital budget. Since completing
our initial public offering in October 2012, we have financed capital expenditures primarily with borrowings under our revolving credit facility,
cash generated by operations and the net proceeds from offerings of our common stock and the senior notes.

We intend to finance our capital expenditures with cash flow from operations, proceeds from this offering and borrowings under our revolving
credit facility. Our cash flow from operations and access to capital are subject to a number of variables, including:

our pI'OVCd IesSCerves;

the volume of oil and natural gas we are able to produce from existing wells;

the prices at which our oil and natural gas are sold;

our ability to acquire, locate and produce new reserves; and

our ability to borrow under our revolving credit facility.
We cannot assure you that our operations and other capital resources will provide cash in sufficient amounts to maintain planned or future levels
of capital expenditures. Further, our actual capital expenditures in 2014
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could exceed our capital expenditure budget. In the event our capital expenditure requirements at any time are greater than the amount of capital
we have available, we could be required to seek additional sources of capital, which may include traditional reserve base borrowings, debt
financing, joint venture partnerships, production payment financings, sales of assets, offerings of debt or equity securities or other means. We
cannot assure you that we will be able to obtain debt or equity financing on terms favorable to us, or at all.

If we are unable to fund our capital requirements, we may be required to curtail our operations relating to the exploration and development of
our prospects, which in turn could lead to a possible loss of properties and a decline in our oil and natural gas reserves, or we may be otherwise
unable to implement our development plan, complete acquisitions or take advantage of business opportunities or respond to competitive
pressures, any of which could have a material adverse effect on our production, revenues and results of operations. In addition, a delay in or the
failure to complete proposed or future infrastructure projects could delay or eliminate potential efficiencies and related cost savings.

Our success depends on finding, developing or acquiring additional reserves.

Our future success depends upon our ability to find, develop or acquire additional oil and natural gas reserves that are economically recoverable.
Our proved reserves will generally decline as reserves are depleted, except to the extent that we conduct successful exploration or development
activities or acquire properties containing proved reserves, or both. To increase reserves and production, we undertake development, exploration
and other replacement activities or use third parties to accomplish these activities. We have made, and expect to make in the future, substantial
capital expenditures in our business and operations for the development, production, exploration and acquisition of oil and natural gas reserves.
We may not have sufficient resources to acquire additional reserves or to undertake exploration, development, production or other replacement
activities, such activities may not result in significant additional reserves and we may not have success drilling productive wells at low finding
and development costs. If we are unable to replace our current production, the value of our reserves will decrease, and our business, financial
condition and results of operations would be adversely affected. Furthermore, although our revenues may increase if prevailing oil and natural
gas prices increase significantly, our finding costs for additional reserves could also increase.

Our failure to successfully identify, complete and integrate pending and future acquisitions of properties or businesses could reduce our
earnings and slow our growth.

There is intense competition for acquisition opportunities in our industry. The successful acquisition of producing properties requires an
assessment of several factors, including:

recoverable reserves;

future oil and natural gas prices and their applicable differentials;

operating costs; and

potential environmental and other liabilities.
The accuracy of these assessments is inherently uncertain and we may not be able to identify attractive acquisition opportunities. In connection
with these assessments, we perform a review of the subject properties that we believe to be generally consistent with industry practices. Our
review will not reveal all existing or potential problems nor will it permit us to become sufficiently familiar with the properties to assess fully
their deficiencies and capabilities. Inspections may not always be performed on every well, and environmental problems, such as groundwater
contamination, are not necessarily observable even when an inspection is undertaken. Even when problems are identified, the seller may be
unwilling or unable to provide effective contractual protection against all or part of the problems. Even if we do identify attractive acquisition
opportunities, we may not be able to complete the acquisition or do so on commercially acceptable terms.
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Competition for acquisitions may increase the cost of, or cause us to refrain from, completing acquisitions. Our ability to complete acquisitions
is dependent upon, among other things, our ability to obtain debt and equity financing and, in some cases, regulatory approvals. Further, these
acquisitions may be in geographic regions in which we do not currently operate, which could result in unforeseen operating difficulties and
difficulties in coordinating geographically dispersed operations, personnel and facilities. In addition, if we enter into new geographic markets,
we may be subject to additional and unfamiliar legal and regulatory requirements. Compliance with regulatory requirements may impose
substantial additional obligations on us and our management, cause us to expend additional time and resources in compliance activities and
increase our exposure to penalties or fines for non-compliance with such additional legal requirements. Further, the success of any completed
acquisition will depend on our ability to integrate effectively the acquired business into our existing operations. The process of integrating
acquired businesses may involve unforeseen difficulties and may require a disproportionate amount of our managerial and financial resources. In
addition, possible future acquisitions may be larger and for purchase prices significantly higher than those paid for earlier acquisitions.

No assurance can be given that we will be able to identify additional suitable acquisition opportunities, negotiate acceptable terms, obtain
financing for acquisitions on acceptable terms or successfully acquire identified targets. Our failure to achieve consolidation savings, to integrate
the acquired businesses and assets into our existing operations successfully or to minimize any unforeseen operational difficulties could have a
material adverse effect on our financial condition and results of operations. The inability to effectively manage the integration of acquisitions,
including our recently completed and pending acquisitions, could reduce our focus on subsequent acquisitions and current operations, which, in
turn, could negatively impact our earnings and growth. Our financial position and results of operations may fluctuate significantly from period to
period, based on whether or not significant acquisitions are completed in particular periods.

Properties we acquire may not produce as projected, and we may be unable to determine reserve potential, identify liabilities associated
with the properties that we acquire or obtain protection from sellers against such liabilities.

Acquiring oil and natural gas properties requires us to assess reservoir and infrastructure characteristics, including recoverable reserves,
development and operating costs and potential environmental and other liabilities. Such assessments are inexact and inherently uncertain. In
connection with the assessments, we perform a review of the subject properties, but such a review will not necessarily reveal all existing or
potential problems. In the course of our due diligence, we may not inspect every well or pipeline. We cannot necessarily observe structural and
environmental problems, such as pipe corrosion, when an inspection is made. We may not be able to obtain contractual indemnities from the
seller for liabilities created prior to our purchase of the property. We may be required to assume the risk of the physical condition of the
properties in addition to the risk that the properties may not perform in accordance with our expectations.

Our analysis of the acreage subject to the pending Martin County acquisition was based in part on information provided to us by the
sellers and the limited representations, warranties and indemnifications of the sellers contained in the purchase agreements, which may
prove to be incorrect, resulting in our not realizing the expected benefits of the acquisition.

Our analysis of the acreage subject to the pending Martin County acquisition, including our estimates of the associated proved reserves, is based
in part on information provided to us by the sellers, including historical production data. Our independent reserve engineers have not reviewed,
nor have they provided any estimates with respect to, the assets subject to the pending acquisition. As a result, the assumptions on which our
internal estimates of proved reserves and horizontal drilling locations included in or incorporated by reference into this prospectus supplement
have been based may prove to be incorrect in a number of material ways, resulting in our not realizing our expected benefits of the

acquisition. In addition, the representations, warranties and indemnities of the sellers contained in the purchase agreements are limited and we
may not have recourse against the sellers in the event that the acreage does not perform as expected.
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We may incur losses as a result of title defects in the properties in which we invest.

It is our practice in acquiring oil and natural gas leases or interests not to incur the expense of retaining lawyers to examine the title to the
mineral interest. Rather, we rely upon the judgment of oil and gas lease brokers or landmen who perform the fieldwork in examining records in
the appropriate governmental office before attempting to acquire a lease in a specific mineral interest. The existence of a material title deficiency
can render a lease worthless and can adversely affect our results of operations and financial condition.

Prior to the drilling of an oil or natural gas well, however, it is the normal practice in our industry for the person or company acting as the
operator of the well to obtain a preliminary title review to ensure there are no obvious defects in title to the well. Frequently, as a result of such
examinations, certain curative work must be done to correct defects in the marketability of the title, and such curative work entails expense. Our
failure to cure any title defects may delay or prevent us from utilizing the associated mineral interest, which may adversely impact our ability in
the future to increase production and reserves. Additionally, undeveloped acreage has greater risk of title defects than developed acreage. If there
are any title defects or defects in the assignment of leasehold rights in properties in which we hold an interest, we will suffer a financial loss.

Our project areas, which are in various stages of development, may not yield oil or natural gas in commercially viable quantities.

Our project areas are in various stages of development, ranging from project areas with current drilling or production activity to project areas
that consist of recently acquired leasehold acreage or that have limited drilling or production history. From inception through December 31,
2013, we drilled a total of 270 gross wells and participated in an additional 22 gross non-operated wells, of which 277 wells were completed as
producing wells and 15 wells were in various stages of completion. If the wells in the process of being completed do not produce sufficient
revenues to return a profit or if we drill dry holes in the future, our business may be materially affected.

Our identified potential drilling locations, which are part of our anticipated future drilling plans, are susceptible to uncertainties that
could materially alter the occurrence or timing of their drilling.

As of December 31, 2013, we had 848 gross (791 net) identified potential vertical drilling locations on our existing acreage based on 40-acre
spacing, an additional 1,128 gross (1,027 net) identified potential vertical drilling locations based on 20-acre downspacing and we have also
identified 1,430 gross (1,148 net) potential horizontal drilling locations in multiple horizons on our acreage. As of December 31, 2013, only 206
of our gross identified potential vertical drilling locations and 43 of our identified potential horizontal drilling locations were attributed to proved
reserves. These drilling locations, including those without proved undeveloped reserves, represent a significant part of our growth strategy. Our
ability to drill and develop these locations depends on a number of uncertainties, including the availability of capital, construction of
infrastructure, inclement weather, regulatory changes and approvals, oil and natural gas prices, costs, drilling results and the availability of
water. Further, our identified potential drilling locations are in various stages of evaluation, ranging from locations that are ready to drill to
locations that will require substantial additional interpretation. In addition, we have identified 1,076 horizontal drilling locations in intervals in
which we have drilled very few or no wells, which are necessarily more speculative and based in part on results from other operators whose
acreage may not be consistent with ours.

We cannot predict in advance of drilling and testing whether any particular drilling location will yield oil or natural gas in sufficient quantities to
recover drilling or completion costs or to be economically viable or whether wells drilled on 20-acre downspacing will produce at the same rates
as those on 40-acre spacing. The use of technologies and the study of producing fields in the same area will not enable us to know conclusively
prior to drilling whether oil or natural gas will be present or, if present, whether oil or natural gas will be present in sufficient quantities to be
economically viable. Even if sufficient amounts of oil or natural gas exist, we may damage the potentially productive hydrocarbon bearing
formation or experience mechanical difficulties while
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drilling or completing the well, possibly resulting in a reduction in production from the well or abandonment of the well. If we drill additional
wells that we identify as dry holes in our current and future drilling locations, our drilling success rate may decline and materially harm our
business. While through December 31, 2013 we are the operator of or have participated in a total of 49 horizontal wells on our acreage, we
cannot assure you that the analogies we draw from available data from these or other wells, more fully explored locations or producing fields
will be applicable to our drilling locations. Further, initial production rates reported by us or other operators in the Permian Basin may not be
indicative of future or long-term production rates. Because of these uncertainties, we do not know if the potential drilling locations we have
identified will ever be drilled or if we will be able to produce oil or natural gas from these or any other potential drilling locations. As such, our
actual drilling activities may materially differ from those presently identified, which could adversely affect our business.

Our acreage must be drilled before lease expiration, generally within three to five years, in order to hold the acreage by production. In a
highly competitive market for acreage, failure to drill sufficient wells to hold acreage may result in a substantial lease renewal cost or, if
renewal is not feasible, loss of our lease and prospective drilling opportunities.

Leases on oil and natural gas properties typically have a term of three to five years, after which they expire unless, prior to expiration,
production is established within the spacing units covering the undeveloped acres. As of December 31, 2013, we had leases representing 1,926
net acres expiring in 2014, 19,604 net acres expiring in 2015, 11,725 net acres expiring in 2016, 1,180 net acres expiring in 2017 and no net
acres expiring in 2018. The cost to renew such leases may increase significantly, and we may not be able to renew such leases on commercially
reasonable terms or at all. Any reduction in our current drilling program, either through a reduction in capital expenditures or the unavailability
of drilling rigs, could result in the loss of acreage through lease expirations. In addition, in order to hold our current leases expiring in 2014 and
2015, we will need to operate at least a four-rig program. We cannot assure you that we will have the liquidity to deploy these rigs in this time
frame, or that commodity prices will warrant operating such a drilling program. Any such losses of leases could materially and adversely affect
the growth of our asset basis, cash flows and results of operations.

The volatility of oil and natural gas prices due to factors beyond our control greatly affects our profitability.

Our revenues, operating results, profitability, future rate of growth and the carrying value of our oil and natural gas properties depend
significantly upon the prevailing prices for oil and natural gas. Historically, oil and natural gas prices have been volatile and are subject to
fluctuations in response to changes in supply and demand, market uncertainty and a variety of additional factors that are beyond our control,
including:

the domestic and foreign supply of oil and natural gas;

the level of prices and expectations about future prices of oil and natural gas;

the level of global oil and natural gas exploration and production;

the cost of exploring for, developing, producing and delivering oil and natural gas;

the price and quantity of foreign imports;

political and economic conditions in oil producing countries, including the Middle East, Africa, South America and Russia;

the ability of members of the Organization of Petroleum Exporting Countries to agree to and maintain oil price and production controls;

speculative trading in crude oil and natural gas derivative contracts;
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weather conditions and other natural disasters;

risks associated with operating drilling rigs;

technological advances affecting energy consumption;

the price and availability of alternative fuels;

domestic and foreign governmental regulations and taxes;

the continued threat of terrorism and the impact of military and other action, including U.S. military operations in the Middle East;

the proximity, cost, availability and capacity of oil and natural gas pipelines and other transportation facilities;

the price and availability of alternative fuels; and

overall domestic and global economic conditions.
These factors and the volatility of the energy markets make it extremely difficult to predict future oil and natural gas price movements with any
certainty. For example, during the past five years, the posted price for West Texas intermediate light sweet crude oil, which we refer to as West
Texas Intermediate or WTI, has ranged from a low of $34.03 per barrel, or Bbl, in February 2009 to a high of $113.39 per Bbl in April 2011.
The Henry Hub spot market price of natural gas has ranged from a low of $1.82 per million British thermal units, or MMBtu, in April 2012 to a
high of $7.51 per MMBtu in January 2010. During 2013, West Texas Intermediate prices ranged from $86.65 to $110.62 per Bbl and the Henry
Hub spot market price of natural gas ranged from $3.08 to $4.52 per MMBtu. On December 31, 2013, the West Texas Intermediate posted price
for crude oil was $98.17 per Bbl and the Henry Hub spot market price of natural gas was $4.31 per MMBtu. Any substantial decline in the price
of oil and natural gas will likely have a material adverse effect on our operations, financial condition and level of expenditures for the
development of our oil and natural gas reserves. In addition, lower oil and natural gas prices may reduce the amount of oil and natural gas that
we can produce economically. This may result in our having to make substantial downward adjustments to our estimated proved reserves. If this
occurs or if our production estimates change or our exploration or development results deteriorate, full cost accounting rules may require us to
write down, as a non-cash charge to earnings, the carrying value of our oil and natural gas properties.

We have entered into price swap derivatives and may in the future enter into forward sale contracts or additional price swap derivatives
for a portion of our production, which may result in our making cash payments or prevent us from receiving the full benefit of increases
in prices for oil and natural gas.

We use price swap derivatives to reduce price volatility associated with certain of our oil sales. Under these swap contracts, we receive a fixed
price per barrel of oil and pay a floating market price per barrel of oil to the counterparty based on New York Mercantile Exchange West Texas
Intermediate pricing, Argus Louisiana light sweet pricing or Inter-Continental Exchange, or ICE, pricing for Brent crude oil. The fixed-price
payment and the floating-price payment are offset, resulting in a net amount due to or from the counterparty.

As of December 31, 2013, we have crude oil swap contracts in place covering Argus Louisiana light sweet crude oil priced at a weighted

average price of $98.78 for 944,000 aggregate Bbls for the production period of January December 2014, and a price of $101.00 per Bbl for
31,000 aggregate Bbls for the production period of January 2015. As of December 31, 2013, we also have a crude oil swap contract in place
covering ICE Brent crude oil priced at a price of $109.70 for 120,000 Bbls for the production period of January April 2014. Our current goal is to
hedge from 40% to 70% of our production. The contracts described above and any future economic hedging arrangements may expose us to risk
of financial loss in certain circumstances, including instances where production is less than expected or oil prices increase. In addition, these
arrangements may limit the benefit to us of increases in the price of oil. Accordingly, our earnings may fluctuate significantly as a result of
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Our derivative transactions expose us to risk of financial loss if a counterparty fails to perform under a derivative contract. Disruptions in the
financial markets could lead to sudden decreases in a counterparty s liquidity, which could make them unable to perform under the terms of the
derivative contract and we may not be able to realize the benefit of the derivative contract.

The inability of one or more of our customers to meet their obligations may adversely affect our financial results.

In addition to credit risk related to receivables from commodity derivative contracts, our principal exposure to credit risk is through receivables
from joint interest owners on properties we operate (approximately $12.2 million at December 31, 2013) and receivables from purchasers of our
oil and natural gas production (approximately $24.8 million at December 31, 2013). Joint interest receivables arise from billing entities that own
partial interests in the wells we operate. These entities participate in our wells primarily based on their ownership in leases on which we wish to
drill. We are generally unable to control which co-owners participate in our wells.

We are also subject to credit risk due to the concentration of our o0il and natural gas receivables with several significant customers. For the year
ended December 31, 2013, two purchasers accounted for more than 10% of our revenue: Plains Marketing, L.P. (37%); and Shell Trading (US)
Company (37%). For the year ended December 31, 2012, three purchasers accounted for more than 10% of our revenue: Plains Marketing, L.P.
(53%); Occidental Energy Marketing, Inc. (16%); and Andrews Oil Buyers, Inc. (10%). For the year ended December 31, 2011, one purchaser,
Windsor Midstream LLC, an entity controlled by Wexford, our equity sponsor, accounted for approximately 79% of our revenue. No other
customer accounted for more than 10% of our revenue during these periods. This concentration of customers may impact our overall credit risk
in that these entities may be similarly affected by changes in economic and other conditions. Current economic circumstances may further
increase these risks. We do not require our customers to post collateral. The inability or failure of our significant customers or joint working
interest owners to meet their obligations to us or their insolvency or liquidation may materially adversely affect our financial results.

Our method of accounting for investments in oil and natural gas properties may result in impairment of asset value.

We account for our oil and natural gas producing activities using the full cost method of accounting. Accordingly, all costs incurred in the
acquisition, exploration and development of proved oil and natural gas properties, including the costs of abandoned properties, dry holes,
geophysical costs and annual lease rentals are capitalized. We also capitalize direct operating costs for services performed with internally owned
drilling and well servicing equipment. All general and administrative corporate costs unrelated to drilling activities are expensed as incurred.
Sales or other dispositions of oil and natural gas properties are accounted for as adjustments to capitalized costs, with no gain or loss recorded
unless the ratio of cost to proved reserves would significantly change. Income from services provided to working interest owners of properties in
which we also own an interest, to the extent they exceed related costs incurred, are accounted for as reductions of capitalized costs of oil and
natural gas properties. Depletion of evaluated oil and natural gas properties is computed on the units of production method, whereby capitalized
costs plus estimated future development costs are amortized over total proved reserves. The average depletion rate per barrel equivalent unit of
production was $24.63, $23.90 and $25.41 for the years ended December 31, 2013, 2012 and 2011, respectively. Depreciation, depletion and
amortization expense for oil and natural gas properties for the years ended December 31, 2013, 2012 and 2011 was $65.8 million, $25.8 million
and $15.4 million, respectively.

The net capitalized costs of proved oil and natural gas properties are subject to a full cost ceiling limitation in which the costs are not allowed to
exceed their related estimated future net revenues discounted at 10%. To the extent capitalized costs of evaluated oil and natural gas properties,
net of accumulated depreciation, depletion,
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amortization and impairment, exceed the discounted future net revenues of proved oil and natural gas reserves, the excess capitalized costs are
charged to expense. Beginning December 31, 2009, we have used the unweighted arithmetic average first day of the month price for oil and
natural gas for the 12-month period preceding the calculation date in estimating discounted future net revenues.

No impairment on proved oil and natural gas properties was recorded for the years ended December 31, 2013, 2012 and 2011. We may,

however, experience ceiling test write downs in the future. See Management s Discussion and Analysis of Financial Condition and Results of
Operations Critical Accounting Policies and Estimates Method of accounting for oil and natural gas properties in our Annual Report on Form
10-K for the year ended December 31, 2013 incorporated by reference into this prospectus supplement and the accompanying prospectus for a
more detailed description of our method of accounting.

Our estimated reserves and EURs are based on many assumptions that may turn out to be inaccurate. Any material inaccuracies in
these reserve estimates or underlying assumptions will materially affect the quantities and present value of our reserves.

Oil and natural gas reserve engineering is not an exact science and requires subjective estimates of underground accumulations of oil and natural
gas and assumptions concerning future oil and natural gas prices, production levels, ultimate recoveries and operating and development costs. As
a result, estimated quantities of proved reserves, projections of future production rates and the timing of development expenditures may be
incorrect. Our historical estimates of proved reserves as of December 31, 2013, 2012 and 2011 are based on reports prepared by Ryder Scott,
which conducted a well-by-well review of all our properties for the periods covered by its reserve reports using information provided by us. The
EURs for our horizontal wells and the proved reserves attributable to our pending acquisition in Martin County are based on management s
internal estimates. Over time, we may make material changes to reserve estimates taking into account the results of actual drilling, testing and
production. Also, certain assumptions regarding future oil and natural gas prices, production levels and operating and development costs may
prove incorrect. Any significant variance from these assumptions to actual figures could greatly affect our estimates of reserves, the
economically recoverable quantities of oil and natural gas attributable to any particular group of properties, the classifications of reserves based
on risk of recovery and estimates of future net cash flows. A substantial portion of our reserve estimates are made without the benefit of a
lengthy production history, which are less reliable than estimates based on a lengthy production history. Numerous changes over time to the
assumptions on which our reserve estimates are based, as described above, often result in the actual quantities of oil and natural gas that we
ultimately recover being different from our reserve estimates.

The estimates of reserves as of December 31, 2013, 2012 and 2011 included in this prospectus supplement were prepared using an average price
equal to the unweighted arithmetic average of hydrocarbon prices received on a field-by-field basis on the first day of each month within the
12-month periods December 31, 2013, 2012 and 2011, respectively, in accordance with the revised SEC guidelines applicable to reserve
estimates for such periods. Reserve estimates do not include any value for probable or possible reserves that may exist, nor do they include any
value for unproved undeveloped acreage. The reserve estimates represent our net revenue interest in our properties.

The timing of both our production and our incurrence of costs in connection with the development and production of oil and natural gas
properties will affect the timing of actual future net cash flows from proved reserves.

The standardized measure of our estimated proved reserves and our PV-10 are not necessarily the same as the current market value of
our estimated proved oil reserves.

The present value of future net cash flow from our proved reserves, or standardized measure, and our related PV-10 calculation, may not
represent the current market value of our estimated proved oil reserves. In accordance with SEC requirements, we base the estimated discounted
future net cash flow from our estimated
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proved reserves on the 12-month average oil index prices, calculated as the unweighted arithmetic average for the first-day-of-the-month price
for each month and costs in effect as of the date of the estimate, holding the prices and costs constant throughout the life of the properties.

Actual future prices and costs may differ materially from those used in the net present value estimate, and future net present value estimates
using then current prices and costs may be significantly less than current estimates. In addition, the 10% discount factor we use when calculating
discounted future net cash flow for reporting requirements in compliance with the Financial Accounting Standard Board Codification 932,

Extractive Activities Oil and Gas, may not be the most appropriate discount factor based on interest rates in effect from time to time and risks
associated with us or the oil and natural gas industry in general.

SEC rules could limit our ability to book additional proved undeveloped reserves in the future.

SEC rules require that, subject to limited exceptions, proved undeveloped reserves may only be booked if they relate to wells scheduled to be
drilled within five years after the date of booking. This requirement has limited and may continue to limit our ability to book additional proved
undeveloped reserves as we pursue our drilling program. Moreover, we may be required to write down our proved undeveloped reserves if we
do not drill those wells within the required five-year timeframe.

The development of our proved undeveloped reserves may take longer and may require higher levels of capital expenditures than we
currently anticipate.

Approximately 53% of our total estimated proved reserves as of December 31, 2013, were proved undeveloped reserves and may not be
ultimately developed or produced. Recovery of proved undeveloped reserves requires significant capital expenditures and successful drilling
operations. The reserve data included in the reserve reports of our independent petroleum engineers assume that substantial capital expenditures
are required to develop such reserves. We cannot be certain that the estimated costs of the development of these reserves are accurate, that
development will occur as scheduled or that the results of such development will be as estimated. Delays in the development of our reserves,
increases in costs to drill and develop such reserves or decreases in commodity prices will reduce the future net revenues of our estimated
proved undeveloped reserves and may result in some projects becoming uneconomical. In addition, delays in the development of reserves could
force us to reclassify certain of our proved reserves as unproved reserves.

Our producing properties are located in the Permian Basin of West Texas, making us vulnerable to risks associated with operating in a
single geographic area. In addition, we have a large amount of proved reserves attributable to a small number of producing horizons
within this area.

All of our producing properties are geographically concentrated in the Permian Basin of West Texas. As a result of this concentration, we may
be disproportionately exposed to the impact of regional supply and demand factors, delays or interruptions of production from wells in this area
caused by governmental regulation, processing or transportation capacity constraints, availability of equipment, facilities, personnel or services
market limitations or interruption of the processing or transportation of crude oil, natural gas or natural gas liquids. In addition, the effect of
fluctuations on supply and demand may become more pronounced within specific geographic oil and natural gas producing areas such as the
Permian Basin, which may cause these conditions to occur with greater frequency or magnify the effects of these conditions. Due to the
concentrated nature of our portfolio of properties, a number of our properties could experience any of the same conditions at the same time,
resulting in a relatively greater impact on our results of operations than they might have on other companies that have a more diversified
portfolio of properties. Such delays or interruptions could have a material adverse effect on our financial condition and results of operations.

In addition to the geographic concentration of our producing properties described above, as of December 31, 2013, all of our proved reserves
were attributable to the Wolfberry play. This concentration of assets within a small number of producing horizons exposes us to additional risks,
such as changes in field-wide rules and regulations that could cause us to permanently or temporarily shut-in all of our wells within a field.
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We depend upon several significant purchasers for the sale of most of our oil and natural gas production. The loss of one or more of
these purchasers could, among other factors, limit our access to suitable markets for the oil and natural gas we produce.

The availability of a ready market for any oil and/or natural gas we produce depends on numerous factors beyond the control of our
management, including but not limited to the extent of domestic production and imports of oil, the proximity and capacity of natural gas
pipelines, the availability of skilled labor, materials and equipment, the effect of state and federal regulation of oil and natural gas production
and federal regulation of natural gas sold in interstate commerce. In addition, we depend upon several significant purchasers for the sale of most
of our oil and natural gas production. For the year ended December 31, 2013, two purchasers accounted for more than 10% of our revenue:
Plains Marketing, L.P. (37%); and Shell Trading (US) Company (37%). For the year ended December 31, 2012, three purchasers accounted for
more than 10% of our revenue: Plains Marketing, L.P. (53%); Occidental Energy Marketing, Inc. (16%); and Andrews Oil Buyers, Inc. (10%).
For the year ended December 31, 2011, one purchaser, Windsor Midstream LLC, an entity controlled by Wexford, our equity sponsor,
accounted for approximately 79% of our revenue. No other customer accounted for more than 10% of our revenue during these periods. We
cannot assure you that we will continue to have ready access to suitable markets for our future oil and natural gas production.

The unavailability, high cost or shortages of rigs, equipment, raw materials, supplies, oilfield services or personnel may restrict our
operations.

The oil and natural gas industry is cyclical, which can result in shortages of drilling rigs, equipment, raw materials (particularly sand and other
proppants), supplies and personnel. When shortages occur, the costs and delivery times of rigs, equipment and supplies increase and demand for,
and wage rates of, qualified drilling rig crews also rise with increases in demand. We cannot predict whether these conditions will exist in the
future and, if so, what their timing and duration will be. In accordance with customary industry practice, we rely on independent third party
service providers to provide most of the services necessary to drill new wells. If we are unable to secure a sufficient number of drilling rigs at
reasonable costs, our financial condition and results of operations could suffer, and we may not be able to drill all of our acreage before our
leases expire. In addition, we do not have long-term contracts securing the use of our existing rigs, and the operator of those rigs may choose to
cease providing services to us. In addition, although we intend to increase the number of rigs we have operating in 2014, we cannot guarantee
that we will be able to do so. Shortages of drilling rigs, equipment, raw materials (particularly sand and other proppants), supplies, personnel,
trucking services, tubulars, fracking and completion services and production equipment could delay or restrict our exploration and development
operations, which in turn could impair our financial condition and results of operations.

Our operations are substantially dependent on the availability of water. Restrictions on our ability to obtain water may have an adverse
effect on our financial condition, results of operations and cash flows.

Water is an essential component of deep shale oil and natural gas production during both the drilling and hydraulic fracturing processes.
Historically, we have been able to purchase water from local land owners for use in our operations. During the last two years, Texas has
experienced extreme drought conditions. As a result of this severe drought, some local water districts have begun restricting the use of water
subject to their jurisdiction for hydraulic fracturing to protect local water supply. If we are unable to obtain water to use in our operations from
local sources, or we are unable to effectively utilize flowback water, we may be unable to economically drill for or produce oil and natural gas,
which could have an adverse effect on our financial condition, results of operations and cash flows.

Declining general economic, business or industry conditions may have a material adverse effect on our results of operations, liquidity
and financial condition.

Concerns over global economic conditions, energy costs, geopolitical issues, inflation, the availability and cost of credit, the European debt
crisis, the United States mortgage market and a weak real estate market in the
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United States have contributed to increased economic uncertainty and diminished expectations for the global economy. These factors, combined
with volatile prices of oil, natural gas and natural gas liquids, declining business and consumer confidence and increased unemployment, have
precipitated an economic slowdown and a recession. In addition, continued hostilities in the Middle East and the occurrence or threat of terrorist
attacks in the United States or other countries could adversely affect the economies of the United States and other countries. Concerns about
global economic growth have had a significant adverse impact on global financial markets and commodity prices. If the economic climate in the
United States or abroad deteriorates further, worldwide demand for petroleum products could diminish, which could impact the price at which
we can sell our oil, natural gas and natural gas liquids, affect the ability of our vendors, suppliers and customers to continue operations and
ultimately adversely impact our results of operations, liquidity and financial condition.

Our business is difficult to evaluate because we have a limited operating history.

Diamondback Energy, Inc. was incorporated in Delaware on December 30, 2011. Prior to October 11, 2012, all of our historical oil and natural
gas assets, operations and results described in this prospectus supplement were those of Windsor Permian and Windsor UT which, prior to our
initial public offering, were entities controlled by our equity sponsor, Wexford. Immediately prior to the effectiveness of the registration
statement relating to our initial public offering, Windsor Permian became our wholly-owned subsidiary and we acquired the oil and natural gas
assets of Gulfport located in the Permian Basin in the Gulfport transaction. The oil and natural gas properties described in this prospectus
supplement have been acquired by Windsor Permian, Gulfport and Windsor UT since December 2007. As a result, there is only limited
historical financial and operating information available upon which to base your evaluation of our performance.

We may have difficulty managing growth in our business, which could adversely affect our financial condition and results of operations.

As a recently-formed company, growth in accordance with our business plan, if achieved, could place a significant strain on our financial,
technical, operational and management resources. As we expand our activities and increase the number of projects we are evaluating or in which
we participate, there will be additional demands on our financial, technical, operational and management resources. The failure to continue to
upgrade our technical, administrative, operating and financial control systems or the occurrences of unexpected expansion difficulties, including
the failure to recruit and retain experienced managers, geologists, engineers and other professionals in the oil and natural gas industry, could
have a material adverse effect on our business, financial condition and results of operations and our ability to timely execute our business plan.

We have incurred losses from operations during certain periods since our inception and may do so in the future.

We incurred a net loss of $36.5 million for the year ended December 31, 2012. Our development of and participation in an increasingly larger
number of drilling locations has required and will continue to require substantial capital expenditures. The uncertainty and risks described in this
prospectus supplement may impede our ability to economically find, develop and acquire oil and natural gas reserves. As a result, we may not be
able to achieve or sustain profitability or positive cash flows from our operating activities in the future.

Part of our strategy involves drilling in existing or emerging shale plays using the latest available horizontal drilling and completion
techniques; therefore, the results of our planned exploratory drilling in these plays are subject to risks associated with drilling and
completion techniques and drilling results may not meet our expectations for reserves or production.

Our operations involve utilizing the latest drilling and completion techniques as developed by us and our service providers. Risks that we face
while drilling include, but are not limited to, landing our well bore in the desired drilling zone, staying in the desired drilling zone while drilling
horizontally through the formation,
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running our casing the entire length of the well bore and being able to run tools and other equipment consistently through the horizontal well
bore. Risks that we face while completing our wells include, but are not limited to, being able to fracture stimulate the planned number of stages,
being able to run tools the entire length of the well bore during completion operations and successfully cleaning out the well bore after
completion of the final fracture stimulation stage. In addition, to the extent we engage in horizontal drilling, those activities may adversely affect
our ability to successfully drill in one or more of our identified vertical drilling locations. Furthermore, certain of the new techniques we are
adopting, such as infill drilling and multi-well pad drilling, may cause irregularities or interruptions in production due to, in the case of infill
drilling, offset wells being shut in and, in the case of multi-well pad drilling, the time required to drill and complete multiple wells before any
such wells begin producing. The results of our drilling in new or emerging formations are more uncertain initially than drilling results in areas
that are more developed and have a longer history of established production. Newer or emerging formations and areas often have limited or no
production history and consequently we are less able to predict future drilling results in these areas.

Ultimately, the success of these drilling and completion techniques can only be evaluated over time as more wells are drilled and production
profiles are established over a sufficiently long time period. If our drilling results are less than anticipated or we are unable to execute our
drilling program because of capital constraints, lease expirations, access to gathering systems, and/or declines in natural gas and oil prices, the
return on our investment in these areas may not be as attractive as we anticipate. Further, as a result of any of these developments we could incur
material write-downs of our oil and natural gas properties and the value of our undeveloped acreage could decline in the future.

Conservation measures and technological advances could reduce demand for oil and natural gas.

Fuel conservation measures, alternative fuel requirements, increasing consumer demand for alternatives to oil and natural gas, technological
advances in fuel economy and energy generation devices could reduce demand for oil and natural gas. The impact of the changing demand for
oil and natural gas services and products may have a material adverse effect on our business, financial condition, results of operations and cash
flows.

The marketability of our production is dependent upon transportation and other facilities, certain of which we do not control. If these
facilities are unavailable, our operations could be interrupted and our revenues reduced.

The marketability of our oil and natural gas production depends in part upon the availability, proximity and capacity of transportation facilities
owned by third parties. Our oil production is transported from the wellhead to our tank batteries by our gathering system. Our purchasers then
transport the oil by truck to a pipeline for transportation. Our natural gas production is generally transported by our gathering lines from the
wellhead to an interconnection point with the purchaser. We do not control these trucks and other third party transportation facilities and our
access to them may be limited or denied. Insufficient production from our wells to support the construction of pipeline facilities by our
purchasers or a significant disruption in the availability of our or third party transportation facilities or other production facilities could adversely
impact our ability to deliver to market or produce our oil and natural gas and thereby cause a significant interruption in our operations. For
example, on certain occasions we have experienced high line pressure at our tank batteries with occasional flaring due to the inability of the gas
gathering systems in the areas in which we operate to support the increased production of natural gas in the Permian Basin. If, in the future, we
are unable, for any sustained period, to implement acceptable delivery or transportation arrangements or encounter production related
difficulties, we may be required to shut in or curtail production. In addition, the amount of oil and natural gas that can be produced and sold may
be subject to curtailment in certain other circumstances outside of our control, such as pipeline interruptions due to maintenance, excessive
pressure, ability of downstream processing facilities to accept unprocessed gas, physical damage to the gathering or transportation system or lack
of contracted capacity on such systems. The curtailments arising from these and similar circumstances may last from a few days to several
months, and in many cases, we are provided with limited, if any, notice as to when these circumstances will arise
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and their duration. Any such shut in or curtailment, or an inability to obtain favorable terms for delivery of the oil and natural gas produced from
our fields, would adversely affect our financial condition and results of operations.

Our operations are subject to various governmental laws and regulations which require compliance that can be burdensome and
expensive.

Our oil and natural gas operations are subject to various federal, state and local governmental regulations that may be changed from time to time
in response to economic and political conditions. Matters subject to regulation include discharge permits for drilling operations, drilling bonds,
reports concerning operations, the spacing of wells, unitization and pooling of properties and taxation. From time to time, regulatory agencies
have imposed price controls and limitations on production by restricting the rate of flow of oil and natural gas wells below actual production
capacity to conserve supplies of oil and gas. In addition, the production, handling, storage, transportation, remediation, emission and disposal of
oil and natural gas, by-products thereof and other substances and materials produced or used in connection with oil and natural gas operations
are subject to regulation under federal, state and local laws and regulations primarily relating to protection of human health and the environment.
Failure to comply with these laws and regulations may result in the assessment of sanctions, including administrative, civil or criminal penalties,
permit revocations, requirements for additional pollution controls and injunctions limiting or prohibiting some or all of our operations.
Moreover, these laws and regulations have continually imposed increasingly strict requirements for water and air pollution control and solid
waste management. Significant expenditures may be required to comply with governmental laws and regulations applicable to us. We believe
the trend of more expansive and stricter environmental legislation and regulations will continue. See Business Regulation in our Annual Report
on Form 10-K for the year ended December 31, 2013 incorporated by reference herein for a description of the laws and regulations that affect us.

Federal and state legislative and regulatory initiatives relating to hydraulic fracturing could result in increased costs and additional
operating restrictions or delays.

Hydraulic fracturing is an important common practice that is used to stimulate production of hydrocarbons, particularly natural gas, from tight
formations, including shales. The process involves the injection of water, sand and chemicals under pressure into formations to fracture the
surrounding rock and stimulate production. The federal Safe Drinking Water Act, or SDWA, regulates the underground injection of substances
through the Underground Injection Control, or UIC, program. Hydraulic fracturing is generally exempt from regulation under the UIC program,
and the hydraulic fracturing process is typically regulated by state oil and natural gas commissions. The Environmental Protection Agency, or
EPA, however, has recently taken the position that hydraulic fracturing with fluids containing diesel fuel is subject to regulation under the UIC
program, specifically as Class I UIC wells. At the same time, the White House Council on Environmental Quality is conducting an
administration-wide review of hydraulic fracturing practices and the EPA has commenced a study of the potential environmental impacts of
hydraulic fracturing activities. Moreover, the EPA announced on October 20, 2011 that it is also launching a study regarding wastewater
resulting from hydraulic fracturing activities and currently plans to propose standards by 2014 that such wastewater must meet before being
transported to a treatment plant. As part of these studies, the EPA has requested that certain companies provide them with information
concerning the chemicals used in the hydraulic fracturing process. These studies, depending on their results, could spur initiatives to regulate
hydraulic fracturing under the SDWA or otherwise.

Legislation to amend the SDWA to repeal the exemption for hydraulic fracturing from the definition of underground injection and require
federal permitting and regulatory control of hydraulic fracturing, as well as legislative proposals to require disclosure of the chemical
constituents of the fluids used in the fracturing process, were proposed in recent sessions of Congress.

On August 16, 2012, the EPA published final regulations under the federal Clean Air Act that establish new air emission controls for oil and
natural gas production and natural gas processing operations. Specifically, the
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EPA s rule package includes New Source Performance Standards to address emissions of sulfur dioxide and volatile organic compounds, or
VOCs, and a separate set of emission standards to address hazardous air pollutants frequently associated with oil and natural gas production and
processing activities. The final rule seeks to achieve a 95% reduction in VOCs emitted by requiring the use of reduced emission completions or

green completions on all hydraulically-fractured wells constructed or refractured after January 1, 2015. The rules also establish specific new
requirements regarding emissions from compressors, controllers, dehydrators, storage tanks and other production equipment. These rules will
require a number of modifications to our operations, including the installation of new equipment to control emissions from our wells by
January 1, 2015. The EPA received numerous requests for reconsideration of these rules from both industry and the environmental community,
and court challenges to the rules were also filed. The EPA intends to issue revised rules that are likely responsive to some of these requests. For
example, on April 12, 2013, the EPA published a proposed amendment extending compliance dates for certain storage vessels. The final revised
rules could require modifications to our operations or increase our capital and operating costs without being offset by increased product capture.
At this point, we cannot predict the final regulatory requirements or the cost to comply with such requirements with any certainty. In addition,
the U.S. Department of the Interior published a revised proposed rule on May 24, 2013 that would update existing regulation of hydraulic
fracturing activities on federal lands, including requirements for disclosure, well bore integrity and handling of flowback water.

In addition, there are certain governmental reviews either underway or being proposed that focus on environmental aspects of hydraulic
fracturing practices. The federal government is currently undertaking several studies of hydraulic fracturing s potential impacts, the results of
which are expected in 2014.

These ongoing or proposed studies, depending on their degree of pursuit and whether any meaningful results are obtained, could spur initiatives

to further regulate hydraulic fracturing under the SDWA or other regulatory authorities. The U.S. Department of Energy has conducted an
investigation into practices the agency could recommend to better protect the environment from drilling using hydraulic-fracturing completion
methods. Additionally, certain members of Congress have called upon the U.S. Government Accountability Office to investigate how hydraulic
fracturing might adversely affect water resources, the SEC to investigate the natural gas industry and any possible misleading of investors or the
public regarding the economic feasibility of pursuing natural gas deposits in shale formations by means of hydraulic fracturing, and the U.S.
Energy Information Administration to provide a better understanding of that agency s estimates regarding natural gas reserves, including reserves
from shale formations, as well as uncertainties associated with those estimates.

Several states, including Texas, have adopted or are considering adopting regulations that could restrict or prohibit hydraulic fracturing in certain
circumstances and/or require the disclosure of the composition of hydraulic fracturing fluids. The Texas Railroad Commission recently adopted
rules and regulations requiring that well operators disclose the list of chemical ingredients subject to the requirements of federal Occupational
Safety and Health Act, or OSHA, to state regulators and on a public internet website. We plan to use hydraulic fracturing extensively in
connection with the development and production of certain of our oil and natural gas properties and any increased federal, state, local, foreign or
international regulation of hydraulic fracturing could reduce the volumes of oil and natural gas that we can economically recover, which could
materially and adversely affect our revenues and results of operations.

There has been increasing public controversy regarding hydraulic fracturing with regard to the use of fracturing fluids, impacts on drinking
water supplies, use of water and the potential for impacts to surface water, groundwater and the environment generally. A number of lawsuits
and enforcement actions have been initiated across the country implicating hydraulic fracturing practices. If new laws or regulations are adopted
that significantly restrict hydraulic fracturing, such laws could make it more difficult or costly for us to perform fracturing to stimulate
production from tight formations as well as make it easier for third parties opposing the hydraulic fracturing process to initiate legal proceedings
based on allegations that specific chemicals used in the fracturing process could adversely affect groundwater. In addition, if hydraulic fracturing
is further regulated at the federal or state level, our fracturing activities could become subject to additional permitting and financial
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assurance requirements, more stringent construction specifications, increased monitoring, reporting and recordkeeping obligations, plugging and
abandonment requirements and also to attendant permitting delays and potential increases in costs. Such legislative changes could cause us to
incur substantial compliance costs, and compliance or the consequences of any failure to comply by us could have a material adverse effect on
our financial condition and results of operations. At this time, it is not possible to estimate the impact on our business of newly enacted or
potential federal or state legislation governing hydraulic fracturing.

Our operations may be exposed to significant delays, costs and liabilities as a result of environmental, health and safety requirements
applicable to our business activities.

We may incur significant delays, costs and liabilities as a result of federal, state and local environmental, health and safety requirements
applicable to our exploration, development and production activities. These laws and regulations may, among other things: (i) require us to
obtain a variety of permits or other authorizations governing our air emissions, water discharges, waste disposal or other environmental impacts
associated with drilling, producing and other operations; (ii) regulate the sourcing and disposal of water used in the drilling, fracturing and
completion processes; (iii) limit or prohibit drilling activities in certain areas and on certain lands lying within wilderness, wetlands, frontier and
other protected areas; (iv) require remedial action to prevent or mitigate pollution from former operations such as plugging abandoned wells or
closing earthen pits; and/or (v) impose substantial liabilities for spills, pollution or failure to comply with regulatory filings. In addition, these
laws and regulations may restrict the rate of oil or natural gas production. These laws and regulations are complex, change frequently and have
tended to become increasingly stringent over time. Failure to comply with these laws and regulations may result in the assessment of
administrative, civil and criminal penalties, imposition of cleanup and site restoration costs and liens, the suspension or revocation of necessary
permits, licenses and authorizations, the requirement that additional pollution controls be installed and, in some instances, issuance of orders or
injunctions limiting or requiring discontinuation of certain operations. Under certain environmental laws that impose strict as well as joint and
several liability, we may be required to remediate contaminated properties currently or formerly operated by us or facilities of third parties that
received waste generated by our operations regardless of whether such contamination resulted from the conduct of others or from consequences
of our own actions that were in compliance with all applicable laws at the time those actions were taken. In addition, claims for damages to
persons or property, including natural resources, may result from the environmental, health and safety impacts of our operations. In addition, the
risk of accidental and/or unpermitted spills or releases from our operations could expose us to significant liabilities, penalties and other sanctions
under applicable laws. Moreover, public interest in the protection of the environment has increased dramatically in recent years. The trend of
more expansive and stringent environmental legislation and regulations applied to the crude oil and natural gas industry could continue, resulting
in increased costs of doing business and consequently affecting profitability. To the extent laws are enacted or other governmental action is
taken that restricts drilling or imposes more stringent and costly operating, waste handling, disposal and cleanup requirements, our business,
prospects, financial condition or results of operations could be materially adversely affected.

Restrictions on drilling activities intended to protect certain species of wildlife may adversely affect our ability to conduct drilling
activities in some of the areas where we operate.

Oil and natural gas operations in our operating areas can be adversely affected by seasonal or permanent restrictions on drilling activities
designed to protect various wildlife. Seasonal restrictions may limit our ability to operate in protected areas and can intensify competition for
drilling rigs, oilfield equipment, services, supplies and qualified personnel, which may lead to periodic shortages when drilling is allowed. These
constraints and the resulting shortages or high costs could delay our operations and materially increase our operating and capital costs.
Permanent restrictions imposed to protect endangered species could prohibit drilling in certain areas or require the implementation of expensive
mitigation measures. The designation of previously unprotected species in areas where we operate as threatened or endangered could cause us to
incur increased costs arising from species protection measures or could result in limitations on our exploration and production activities that
could have an adverse impact on our ability to develop and produce our reserves.
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The adoption of derivatives legislation by the U.S. Congress could have an adverse effect on our ability to use derivative instruments to
reduce the effect of commodity price, interest rate and other risks associated with our business.

The adoption of derivatives legislation by the U.S. Congress could have an adverse effect on our ability to use derivative instruments to reduce
the effect of commodity price, interest rate and other risks associated with our business. The U.S. Congress adopted the Dodd-Frank Wall Street
Reform and Consumer Protection Act (HR 4173), which, among other provisions, establishes federal oversight and regulation of the
over-the-counter derivatives market and entities that participate in that market. The legislation was signed into law by the President on July 21,
2010. In its rulemaking under the legislation, the Commodities Futures Trading Commission, or CFTC, has issued a final rule on position limits
for certain futures and option contracts in the major energy markets and for swaps that are their economic equivalents (with exemptions for
certain bona fide hedging transactions). The CFTC s final rule was set aside by the U.S. District Court for the District of Columbia on
September 28, 2012 and remanded to the CFTC to resolve ambiguity as to whether statutory requirements for such limits to be determined
necessary and appropriate were satisfied. As a result, the rule has not yet taken effect, although the CFTC has indicated that it intends to appeal
the court s decision and that it believes the Dodd-Frank Act requires it to impose position limits. The impact of such regulations upon our
business is not yet clear. Certain of our hedging and trading activities and those of our counterparties may be subject to the position limits, which
may reduce our ability to enter into hedging transactions.

In addition, the Dodd-Frank Act does not explicitly exempt end users (such as us) from the requirement to use cleared exchanges, rather than
hedging over-the-counter, and the requirements to post margin in connection with hedging activities. While it is not possible at this time to
predict when the CFTC will finalize certain other related rules and regulations, the Dodd-Frank Act and related regulations may require us to
comply with margin requirements and with certain clearing and trade-execution requirements in connection with our derivative activities,
although whether these requirements will apply to our business is uncertain at this time. If the regulations ultimately adopted require that we post
margin for our hedging activities or require our counterparties to hold margin or maintain capital levels, the cost of which could be passed
through to us, or impose other requirements that are more burdensome than current regulations, our hedging would become more expensive and
we may decide to alter our hedging strategy. The financial reform legislation may also require us to comply with margin requirements and with
certain clearing and trade-execution requirements in connection with our existing or future derivative activities, although the application of those
provisions to us is uncertain at this time. The financial reform legislation may also require the counterparties to our derivative instruments to
spin off some of their derivatives activities to separate entities, which may not be as creditworthy as the current counterparties. The new
legislation and any new regulations could significantly increase the cost of derivative contracts (including through requirements to post collateral
which could adversely affect our available liquidity), materially alter the terms of derivative contracts, reduce the availability of derivatives to
protect against risks we encounter, reduce our ability to monetize or restructure our derivative contracts in existence at that time, and increase
our exposure to less creditworthy counterparties. If we reduce or change the way we use derivative instruments as a result of the legislation and
regulations, our results of operations may become more volatile and our cash flows may be less predictable, which could adversely affect our
ability to plan for and fund capital expenditures. Finally, the legislation was intended, in part, to reduce the volatility of oil and natural gas
prices, which some legislators attributed to speculative trading in derivatives and commodity instruments related to oil and natural gas. Our
revenues could therefore be adversely affected if a consequence of the legislation and regulations is to lower commodity prices. Any of these
consequences could have a material adverse effect on our consolidated financial position, results of operations or cash flows.

Proposed changes to U.S. tax laws, if adopted, could have an adverse effect on our business, financial condition, results of operations
and cash flows.

The U.S. President s Fiscal Year 2014 Budget Proposal includes provisions that would, if enacted, make significant changes to U.S. tax laws.
These changes include, but are not limited to, (i) eliminating the immediate deduction for intangible drilling and development costs,
(ii) eliminating the deduction from income for domestic
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production activities relating to oil and natural gas exploration and development, (iii) the repeal of the percentage depletion allowance for oil and
natural gas properties, (iv) an extension of the amortization period for certain geological and geophysical expenditures and (iv) implementing
certain international tax reforms. These proposed changes in the U.S. tax laws, if adopted, or other similar changes that reduce or eliminate
deductions currently available with respect to oil and natural gas exploration and development, could adversely affect our business, financial
condition, results of operations and cash flows.

The adoption of climate change legislation by Congress could result in increased operating costs and reduced demand for the oil and
natural gas we produce.

In December 2009, the EPA issued an Endangerment Finding that determined that emissions of carbon dioxide, methane and other GHGs
present an endangerment to public health and the environment because, according to the EPA, emissions of such gases contribute to warming of
the earth s atmosphere and other climatic changes. These findings by the EPA allowed the agency to proceed with the adoption and
implementation of regulations that would restrict emissions of GHGs under existing provisions of the federal Clean Air Act. Subsequently, the
EPA adopted two sets of related rules, one of which purports to regulate emissions of GHGs from motor vehicles and the other of which
regulates emissions of GHGs from certain large stationary sources of emissions such as power plants or industrial facilities. The EPA finalized
the motor vehicle rule in April 2010 and it became effective in January 2011. The EPA adopted the stationary source rule, also known as the

Tailoring Rule, in May 2010, and it also became effective in January 2011, although on October 15, 2013, the U.S. Supreme Court announced it
will review aspects of the Rule in 2014. Additionally, in September 2009, the EPA issued a final rule requiring the reporting of GHG emissions
from specified large GHG emission sources in the U.S., including natural gas liquids fractionators and local natural gas/distribution companies,
beginning in 2011 for emissions occurring in 2010.

The EPA has continued to adopt GHG regulations of other industries, such as the September 2013 proposed GHG rule that, if finalized, would
set new source performance standards for new coal-fired and natural-gas fired power plants, which could have an adverse effect on our financial
condition and results of operations. As a result of this continued regulatory focus, future GHG regulations of the oil and gas industry remain a
possibility. In addition, the U.S. Congress has from time to time considered adopting legislation to reduce emissions of greenhouse gases and
almost one-half of the states have already taken legal measures to reduce emissions of greenhouse gases primarily through the planned
development of greenhouse gas emission inventories and/or regional greenhouse gas cap and trade programs. Although the U.S. Congress has
not adopted such legislation at this time, it may do so in the future and many states continue to pursue regulations to reduce greenhouse gas
emissions. Most of these cap and trade programs work by requiring major sources of emissions, such as electric power plants, or major
producers of fuels, such as refineries and gas processing plants, to acquire and surrender emission allowances corresponding with their annual
emissions of GHGs. The number of allowances available for purchase is reduced each year until the overall GHG emission reduction goal is
achieved. As the number of GHG emission allowances declines each year, the cost or value of allowances is expected to escalate significantly.

Restrictions on emissions of methane or carbon dioxide that may be imposed in various states could adversely affect the oil and natural gas
industry, and state and local climate change initiatives and, at this time, it is not possible to accurately estimate how potential future laws or
regulations addressing greenhouse gas emissions would impact our business.

In addition, there has been public discussion that climate change may be associated with extreme weather conditions such as more intense

hurricanes, thunderstorms, tornados and snow or ice storms, as well as rising sea levels. Another possible consequence of climate change is
increased volatility in seasonal temperatures. Some studies indicate that climate change could cause some areas to experience temperatures
substantially colder than their historical averages. Extreme weather conditions can interfere with our production and increase our costs and
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damage resulting from extreme weather may not be fully insured. However, at this time, we are unable to determine the extent to which climate
change may lead to increased storm or weather hazards affecting our operations.

A change in the jurisdictional characterization of some of our assets by federal, state or local regulatory agencies or a change in policy
by those agencies may result in increased regulation of our assets, which may cause our revenues to decline and operating expenses to
increase.

Section 1(b) of the Natural Gas Act of 1938, or the NGA, exempts natural gas gathering facilities from regulation by the Federal Energy
Regulatory Commission, or FERC. We believe that the natural gas pipelines in our gathering systems meet the traditional tests FERC has used to
establish whether a pipeline performs a gathering function and therefore is exempt from FERC s jurisdiction under the NGA. However, the
distinction between FERC regulated transmission services and federally unregulated gathering services is a fact-based determination. The
classification of facilities as unregulated gathering is the subject of ongoing litigation, so the classification and regulation of our gathering
facilities are subject to change based on future determinations by FERC, the courts or Congress, which could cause our revenues to decline and
operating expenses to increase and may materially adversely affect our business, financial condition or results of operations. In addition, FERC
has adopted regulations that may subject certain of our otherwise non-FERC jurisdictional facilities to FERC annual reporting and daily
scheduled flow and capacity posting requirements. Additional rules and legislation pertaining to those and other matters may be considered or
adopted by FERC from time to time. Failure to comply with those regulations in the future could subject us to civil penalty liability, which could
have a material adverse effect on our business, financial condition or results of operations.

We operate in areas of high industry activity, which may affect our ability to hire, train or retain qualified personnel needed to manage
and operate our assets.

Our operations and drilling activity are concentrated in the Permian Basin in West Texas, an area in which industry activity has increased
rapidly. As a result, demand for qualified personnel in this area, and the cost to attract and retain such personnel, has increased over the past few
years due to competition and may increase substantially in the future. Moreover, our competitors may be able to offer better compensation
packages to attract and retain qualified personnel than we are able to offer.

Any delay or inability to secure the personnel necessary for us to continue or complete our current and planned development activities could lead
to a reduction in production volumes. Any such negative effect on production volumes, or significant increases in costs, could have a material
adverse effect on our business, financial condition and results of operations.

We rely on a few key employees whose absence or loss could adversely affect our business.

Many key responsibilities within our business have been assigned to a small number of employees. The loss of their services could adversely

affect our business. In particular, the loss of the services of one or more members of our executive team, including our Chief Executive Officer,
Travis D. Stice, could disrupt our operations. We have employment agreements with these executives which contain restrictions on competition
with us in the event they cease to be employed by us. However, as a practical matter, such employment agreements may not assure the retention

of our employees. Further, we do not maintain key person life insurance policies on any of our employees. As a result, we are not insured against
any losses resulting from the death of our key employees.

A significant reduction by Wexford of its ownership interest in us could adversely affect us

Prior to October 11, 2012, Wexford beneficially owned 100% of our equity interests. Upon completion of our initial public offering, Wexford
beneficially owned approximately 44.4% of our common stock. Upon completion of this offering, assuming Wexford or its affiliates make no
additional purchases of our common
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stock, Wexford will beneficially own approximately 21.2% of our common stock (approximately 21.0% if the underwriters option to purchase
additional shares is exercised in full). Further, the Chairman of our Board of Directors is an affiliate of Wexford. We believe that Wexford s
substantial ownership interest in us provides Wexford with an economic incentive to assist us to be successful. Wexford is not subject to any
obligation to maintain its ownership interest in us and may elect at any time thereafter to sell all or a substantial portion of or otherwise reduce
its ownership interest in us. If Wexford sells all or a substantial portion of its ownership interest in us, Wexford may have less incentive to assist
in our success and its affiliate(s) that serve as members of our board of directors may resign. Such actions could adversely affect our ability to
successfully implement our business strategies which could adversely affect our cash flows or results of operations. We also receive certain
services, including drilling services from entities controlled by Wexford. These service contracts may generally be terminated on 30-days notice.
In the event Wexford ceases to own a significant ownership interest in us, such services may not be available to us on terms acceptable to us, if
at all.

Drilling for and producing oil and natural gas are high-risk activities with many uncertainties that may result in a total loss of
investment and adversely affect our business, financial condition or results of operations.

Our drilling activities are subject to many risks. For example, we cannot assure you that new wells drilled by us will be productive or that we
will recover all or any portion of our investment in such wells. Drilling for oil and natural gas often involves unprofitable efforts, not only from
dry wells but also from wells that are productive but do not produce sufficient oil or natural gas to return a profit at then realized prices after
deducting drilling, operating and other costs. The seismic data and other technologies we use do not allow us to know conclusively prior to
drilling a well that oil or natural gas is present or that it can be produced economically. The costs of exploration, exploitation and development
activities are subject to numerous uncertainties beyond our control, and increases in those costs can adversely affect the economics of a project.
Further, our drilling and producing operations may be curtailed, delayed, canceled or otherwise negatively impacted as a result of other factors,
including:

unusual or unexpected geological formations;

loss of drilling fluid circulation;

title problems;

facility or equipment malfunctions;

unexpected operational events;

shortages or delivery delays of equipment and services;

compliance with environmental and other governmental requirements; and

adverse weather conditions.
Any of these risks can cause substantial losses, including personal injury or loss of life, damage to or destruction of property, natural resources
and equipment, pollution, environmental contamination or loss of wells and other regulatory penalties.

Our development and exploratory drilling efforts and our well operations may not be profitable or achieve our targeted returns.

Historically, we have acquired significant amounts of unproved property in order to further our development efforts and expect to continue to
undertake acquisitions in the future. Development and exploratory drilling and production activities are subject to many risks, including the risk
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economically viable or that we will not abandon our investments. Additionally, we cannot assure you that unproved property acquired by us or
undeveloped acreage leased by us will be profitably developed, that new wells drilled by us in prospects that we pursue will be productive or
that we will recover all or any portion of our investment in such unproved property or wells.

Drilling for oil and natural gas may involve unprofitable efforts, not only from dry wells but also from wells that are productive but do not
produce sufficient commercial quantities to cover the drilling, operating and other costs. The cost of drilling, completing and operating a well is
often uncertain, and many factors can adversely affect the economics of a well or property. Drilling operations may be curtailed, delayed or
canceled as a result of unexpected drilling conditions, equipment failures or accidents, shortages of equipment or personnel, environmental
issues and for other reasons. In addition, wells that are profitable may not meet our internal return targets, which are dependent upon the current
and expected future market prices for oil and natural gas, expected costs associated with producing oil and natural gas and our ability to add
reserves at an acceptable cost.

Operating hazards and uninsured risks may result in substantial losses and could prevent us from realizing profits.

Our operations are subject to all of the hazards and operating risks associated with drilling for and production of oil and natural gas, including
the risk of fire, explosions, blowouts, surface cratering, uncontrollable flows of natural gas, oil and formation water, pipe or pipeline failures,
abnormally pressured formations, casing collapses and environmental hazards such as oil spills, gas leaks and ruptures or discharges of toxic
gases. In addition, our operations are subject to risks associated with hydraulic fracturing, including any mishandling, surface spillage or
potential underground migration of fracturing fluids, including chemical additives. The occurrence of any of these events could result in
substantial losses to us due to injury or loss of life, severe damage to or destruction of property, natural resources and equipment, pollution or
other environmental damage, clean-up responsibilities, regulatory investigations and penalties, suspension of operations and repairs required to
resume operations.

We endeavor to contractually allocate potential liabilities and risks between us and the parties that provide us with services and goods, which
include pressure pumping and hydraulic fracturing, drilling and cementing services and tubular goods for surface, intermediate and production
casing. Under our agreements with our vendors, to the extent responsibility for environmental liability is allocated between the parties, (i) our
vendors generally assume all responsibility for control and removal of pollution or contamination which originates above the surface of the land
and is directly associated with such vendors equipment while in their control and (ii) we generally assume the responsibility for control and
removal of all other pollution or contamination which may occur during our operations, including pre-existing pollution and pollution which
may result from fire, blowout, cratering, seepage or any other uncontrolled flow of oil, gas or other substances, as well as the use or disposition
of all drilling fluids. In addition, we generally agree to indemnify our vendors for loss or destruction of vendor-owned property that occurs in the
well hole (except for damage that occurs when a vendor is performing work on a footage, rather than day work, basis) or as a result of the use of
equipment, certain corrosive fluids, additives, chemicals or proppants. However, despite this general allocation of risk, we might not succeed in
enforcing such contractual allocation, might incur an unforeseen liability falling outside the scope of such allocation or may be required to enter
into contractual arrangements with terms that vary from the above allocations of risk. As a result, we may incur substantial losses which could
materially and adversely affect our financial condition and results of operation.

In accordance with what we believe to be customary industry practice, we historically have maintained insurance against some, but not all, of
our business risks. Our insurance may not be adequate to cover any losses or liabilities we may suffer. Also, insurance may no longer be
available to us or, if it is, its availability may be at premium levels that do not justify its purchase. The occurrence of a significant uninsured
claim, a claim in excess of the insurance coverage limits maintained by us or a claim at a time when we are not able to obtain liability insurance
could have a material adverse effect on our ability to conduct normal business operations and on our
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financial condition, results of operations or cash flow. In addition, we may not be able to secure additional insurance or bonding that might be
required by new governmental regulations. This may cause us to restrict our operations, which might severely impact our financial position. We
may also be liable for environmental damage caused by previous owners of properties purchased by us, which liabilities may not be covered by
insurance.

Since hydraulic fracturing activities are part of our operations, they are covered by our insurance against claims made for bodily injury, property
damage and clean-up costs stemming from a sudden and accidental pollution event. However, we may not have coverage if we are unaware of

the pollution event and unable to report the occurrence to our insurance company within the time frame required under our insurance policy. We
have no coverage for gradual, long-term pollution events. In addition, these policies do not provide coverage for all liabilities, and we cannot
assure you that the insurance coverage will be adequate to cover claims that may arise, or that we will be able to maintain adequate insurance at
rates we consider reasonable. A loss not fully covered by insurance could have a material adverse effect on our financial position, results of
operations and cash flows.

Competition in the oil and natural gas industry is intense, which may adversely affect our ability to succeed.

The oil and natural gas industry is intensely competitive, and we compete with other companies that have greater resources than us. Many of
these companies not only explore for and produce oil and natural gas, but also carry on midstream and refining operations and market petroleum
and other products on a regional, national or worldwide basis. These companies may be able to pay more for productive oil and natural gas
properties and exploratory prospects or define, evaluate, bid for and purchase a greater number of properties and prospects than our financial or
human resources permit. In addition, these companies may have a greater ability to continue exploration activities during periods of low oil and
natural gas market prices. Our larger competitors may be able to absorb the burden of present and future federal, state, local and other laws and
regulations more easily than we can, which would adversely affect our competitive position. Our ability to acquire additional properties and to
discover reserves in the future will be dependent upon our ability to evaluate and select suitable properties and to consummate transactions in a
highly competitive environment. In addition, because we have fewer financial and human resources than many companies in our industry, we
may be at a disadvantage in bidding for exploratory prospects and producing oil and natural gas properties.

Our use of 2-D and 3-D seismic data is subject to interpretation and may not accurately identify the presence of oil and natural gas,
which could adversely affect the results of our drilling operations.

Even when properly used and interpreted, 2-D and 3-D seismic data and visualization techniques are only tools used to assist geoscientists in
identifying subsurface structures and hydrocarbon indicators and do not enable the interpreter to know whether hydrocarbons are, in fact, present
in those structures. In addition, the use of 3-D seismic and other advanced technologies requires greater predrilling expenditures than traditional
drilling strategies, and we could incur losses as a result of such expenditures. As a result, our drilling activities may not be successful or
economical.

We may not be able to keep pace with technological developments in our industry.

The oil and natural gas industry is characterized by rapid and significant technological advancements and introductions of new products and
services using new technologies. As others use or develop new technologies, we may be placed at a competitive disadvantage or may be forced
by competitive pressures to implement those new technologies at substantial costs. In addition, other oil and natural gas companies may have
greater financial, technical and personnel resources that allow them to enjoy technological advantages and that may in the future allow them to
implement new technologies before we can. We may not be able to respond to these competitive pressures or implement new technologies on a
timely basis or at an acceptable cost. If one or more of the technologies we use now or in the future were to become obsolete, our business,
financial condition or results of operations could be materially and adversely affected.
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We are subject to certain requirements of Section 404 of the Sarbanes-Oxley Act. If we are unable to timely comply with Section 404 or
if the costs related to compliance are significant, our profitability, stock price, results of operations and financial condition could be
materially adversely affected.

As of December 31, 2013, we are required to comply with certain provisions of Section 404 of the Sarbanes-Oxley Act of 2002. Section 404
requires that we document and test our internal control over financial reporting and issue management s assessment of our internal control over
financial reporting. This section also requires that our independent registered public accounting firm opine on those internal controls. During the
course of our integration of our internal controls over financial reporting, we may identify areas requiring improvement, and we may have to
design enhanced processes and controls to address issues identified through this review.

If we fail to comply with the requirements of Section 404 of the Sarbanes-Oxley Act, or if we or our auditors identify and report material
weaknesses in internal control over financial reporting, the accuracy and timeliness of the filing of our annual and quarterly reports may be
materially adversely affected and could cause investors to lose confidence in our reported financial information, which could have a negative
effect on the trading price of our common stock. In addition, a material weakness in the effectiveness of our internal control over financial
reporting could result in an increased chance of fraud and the loss of customers, reduce our ability to obtain financing and require additional
expenditures to comply with these requirements, each of which could have a material adverse effect on our business, results of operations and
financial condition.

Increased costs of capital could adversely affect our business.

Our business and operating results could be harmed by factors such as the availability, terms and cost of capital, increases in interest rates or a
reduction in our credit rating. Changes in any one or more of these factors could cause our cost of doing business to increase, limit our access to
capital, limit our ability to pursue acquisition opportunities, reduce our cash flows available for drilling and place us at a competitive
disadvantage. Continuing disruptions and volatility in the global financial markets may lead to an increase in interest rates or a contraction in
credit availability impacting our ability to finance our operations. We require continued access to capital. A significant reduction in the
availability of credit could materially and adversely affect our ability to achieve our planned growth and operating results.

We recorded stock-based compensation expense in 2012 and 2013, and we may incur substantial additional compensation expense
related to our future grants of stock compensation which may have a material negative impact on our operating results for the
foreseeable future.

As a result of outstanding stock-based compensation awards, we recorded $2,983,000 and $6,294,000 of compensation expense in 2013 and
2012, respectively. In addition, our compensation expenses may increase in the future as compared to our historical expenses because of the
costs associated with our existing and possible future incentive plans. These additional expenses could adversely affect our net income. The
future expense will be dependent upon the number of share-based awards issued and the fair value of the options or shares of common stock at
the date of the grant; however, they may be significant. We will recognize expenses for restricted stock awards and stock options generally over
the vesting period of awards made to recipients.

Loss of our information and computer systems could adversely affect our business.

We are heavily dependent on our information systems and computer based programs, including our well operations information, seismic data,
electronic data processing and accounting data. If any of such programs or systems were to fail or create erroneous information in our hardware
or software network infrastructure, possible consequences include our loss of communication links, inability to find, produce, process and sell
oil and natural gas and inability to automatically process commercial transactions or engage in similar automated or computerized business
activities. Any such consequence could have a material adverse effect on our business.
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A terrorist attack or armed conflict could harm our business.

Terrorist activities, anti-terrorist efforts and other armed conflicts involving the United States or other countries may adversely affect the United
States and global economies and could prevent us from meeting our financial and other obligations. If any of these events occur, the resulting
political instability and societal disruption could reduce overall demand for oil and natural gas, potentially putting downward pressure on
demand for our services and causing a reduction in our revenues. Oil and natural gas related facilities could be direct targets of terrorist attacks,
and our operations could be adversely impacted if infrastructure integral to our customers operations is destroyed or damaged. Costs for
insurance and other security may increase as a result of these threats, and some insurance coverage may become more difficult to obtain, if
available at all.

We incur increased costs as a result of being a public company, which may significantly affect our financial condition.

We completed our initial public offering in October 2012. As a public company, we incur significant legal, accounting and other expenses that
we did not incur as a private company. We also incur costs associated with our public company reporting requirements and with corporate
governance requirements, including requirements under the Sarbanes-Oxley Act of 2002, as well as rules implemented by the SEC and the
Financial Industry Regulatory Authority. These rules and regulations increase our legal and financial compliance costs and make some activities
more time-consuming and costly. These rules and regulations make it more difficult and more expensive for us to obtain director and officer
liability insurance and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or
similar coverage. As a result, it may be more difficult for us to attract and retain qualified individuals to serve on our board of directors or as
executive officers.

Since the market value of our common stock held by non-affiliates exceeded $700 million as of June 30, 2013, we ceased to be an emerging
growth company as of December 31, 2013 and, as a result, expect to incur significant additional expenses and devote substantial management
effort toward ensuring compliance with those requirements applicable to companies that are not emerging growth companies, including
Section 404 of the Sarbanes-Oxley Act. See  Risks Related to the Oil and Natural Gas Industry and Our Business We are subject to certain
requirements of Section 404 of the Sarbanes-Oxley Act. If we are unable to timely comply with Section 404 or if the costs related to compliance
are significant, our profitability and results of operations and financial condition could be materially adversely affected.

Risks Related to Our Indebtedness

Our substantial level of indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under
the senior notes and our other indebtedness.

As of December 31, 2013, we had total long-term debt of $460.0 million, including $450.0 million of senior notes outstanding under our
indenture. Our level of indebtedness could have important consequences to you and affect our operations in several ways, including the
following:

our high level of indebtedness could make it more difficult for us to satisfy our obligations with respect to the senior notes, including
any repurchase obligations that may arise thereunder;
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a significant portion of our cash flows could be used to service the senior notes and our other indebtedness, which could reduce the
funds available to us for operations and other purposes;

a high level of debt could increase our vulnerability to general adverse economic and industry conditions;

the covenants contained in the agreements governing our outstanding indebtedness will limit our ability to borrow additional funds,
dispose of assets, pay dividends and make certain investments;

a high level of debt may place us at a competitive disadvantage compared to our competitors that are less leveraged and, therefore, may
be able to take advantage of opportunities that our indebtedness would prevent us from pursuing;

our debt covenants may also limit management s discretion in operating our business and our flexibility in planning for, and reacting to,
changes in the economy and in our industry;

a high level of debt may make it more likely that a reduction in our borrowing base following a periodic redetermination could require
us to repay a portion of our then-outstanding bank borrowings;

a high level of debt could limit our ability to access the capital markets to raise capital on favorable terms;

a high level of debt may impair our ability to obtain additional financing in the future for working capital, capital expenditures,
acquisitions, general corporate or other purposes; and

we may be vulnerable to interest rate increases, as our borrowings under our revolving credit facility are at variable interest rates.
A high level of indebtedness increases the risk that we may default on our debt obligations. Our ability to meet our debt obligations and to
reduce our level of indebtedness depends on our future performance. General economic conditions, oil and natural gas prices and financial,
business and other factors affect our operations and our future performance. Many of these factors are beyond our control. We may not be able
to generate sufficient cash flows to pay the interest on our debt, and future working capital, borrowings or equity financing may not be available
to pay or refinance such debt. Factors that will affect our ability to raise cash through an offering of our capital stock or a refinancing of our debt
include financial market conditions, the value of our assets and our performance at the time we need capital.

Restrictive covenants in our revolving credit facility, the indenture governing the senior notes and future debt instruments may limit
our ability to respond to changes in market conditions or pursue business opportunities.

Our revolving credit facility and the indenture governing the senior notes contain, and the terms of any future indebtedness may contain,
restrictive covenants that limit our ability to, among other things:

incur or guarantee additional indebtedness;

make certain investments;

create additional liens;
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sell or transfer assets;

issue preferred stock;

merge or consolidate with another entity;

pay dividends or make other distributions;

designate certain of our subsidiaries as unrestricted subsidiaries;

create unrestricted subsidiaries;

engage in transactions with affiliates; and

enter into certain swap agreements.
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We may be prevented from taking advantage of business opportunities that arise because of the limitations imposed on us by the restrictive
covenants contained in our revolving credit facility and the indenture governing the senior notes. In addition, our revolving credit facility
requires us to maintain certain financial ratios and tests. The requirement that we comply with these provisions may materially adversely affect
our ability to react to changes in market conditions, take advantage of business opportunities we believe to be desirable, obtain future financing,
fund needed capital expenditures or withstand a continuing or future downturn in our business.

A breach of any of these restrictive covenants could result in default under our revolving credit facility. If default occurs, the lenders under our
revolving credit facility may elect to declare all borrowings outstanding, together with accrued interest and other fees, to be immediately due and
payable, which would result in an event of default under the indenture governing the senior notes. The lenders will also have the right in these
circumstances to terminate any commitments they have to provide further borrowings. If we are unable to repay outstanding borrowings when
due, the lenders under our revolving credit facility will also have the right to proceed against the collateral granted to them to secure the
indebtedness. If the indebtedness under our revolving credit facility and the senior notes were to be accelerated, we cannot assure you that our
assets would be sufficient to repay in full that indebtedness.

Any significant reduction in our borrowing base under our revolving credit facility as a result of the periodic borrowing base
redeterminations or otherwise may negatively impact our ability to fund our operations, and we may not have sufficient funds to repay
borrowings under our revolving credit facility if required as a result of a borrowing base redetermination.

Availability under our revolving credit facility is currently subject to a borrowing base of $225.0 million. The borrowing base is subject to
scheduled semiannual and other elective collateral borrowing base redeterminations based on our oil and natural gas reserves and other factors.
As of December 31, 2013, we had outstanding borrowings of $10.0 million which bore a weighted average interest rate of 1.67%. We intend to
continue borrowing under our revolving credit facility in the future. Any significant reduction in our borrowing base as a result of such
borrowing base redeterminations or otherwise may negatively impact our liquidity and our ability to fund our operations and, as a result, may
have a material adverse effect on our financial position, results of operation and cash flow. Further, if the outstanding borrowings under our
revolving credit facility were to exceed the borrowing base as a result of any such redetermination, we would be required to repay the excess.
We may not have sufficient funds to make such repayments. If we do not have sufficient funds and we are otherwise unable to negotiate
renewals of our borrowings or arrange new financing, we may have to sell significant assets. Any such sale could have a material adverse effect
on our business and financial results.

Servicing our indebtedness requires a significant amount of cash, and we may not have sufficient cash flow from our business to pay our
substantial indebtedness.

Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness, including the senior notes,
depends on our future performance, which is subject to economic, financial, competitive and other factors beyond our control. Our business may
not generate cash flow from operations in the future sufficient to service our debt and make necessary capital expenditures. If we are unable to
generate such cash flow, we may be required to adopt one or more alternatives, such as reducing or delaying capital expenditures, selling assets,
restructuring debt or obtaining additional equity capital on terms that may be onerous or highly dilutive. However, we cannot assure you that
undertaking alternative financing plans, if necessary, would allow us to meet our debt obligations. In the absence of such cash flows, we could
have substantial liquidity problems and might be required to sell material assets or operations to attempt to meet our debt service and other
obligations. Our revolving credit facility and the indenture governing the senior notes restrict our ability to use the proceeds from asset sales. We
may not be able to consummate those asset sales to raise capital or sell assets at prices that we believe are fair, and proceeds that we do receive
may not be adequate to meet any debt service obligations then due. Our ability to refinance our indebtedness will depend on the
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capital markets and our financial condition at the time. We may not be able to engage in any of these activities or engage in these activities on
desirable terms, which could result in a default on our debt obligations and have an adverse effect on our financial condition.

We may still be able to incur substantial additional indebtedness in the future, which could further exacerbate the risks that we and our
subsidiaries face.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of our revolving credit facility and the
indenture governing the senior notes restrict, but in each case do not completely prohibit, us from doing so. As of December 31, 2013, our
borrowing base under our revolving credit facility was set at $225.0 million and we had outstanding borrowings of $10.0 million under this
facility. In addition, the indenture governing the senior notes allows us to issue additional notes under certain circumstances which will also be
guaranteed by the guarantors. The indenture governing the senior notes also allows us to incur certain other additional secured debt and allows
us to have subsidiaries that do not guarantee the senior notes and which may incur additional debt, which would be structurally senior to the
senior notes. In addition, the indenture governing the senior notes does not prevent us from incurring other liabilities that do not constitute
indebtedness. If we or a guarantor incur any additional indebtedness that ranks equally with the senior notes (or with the guarantees thereof),
including additional unsecured indebtedness or trade payables, the holders of that indebtedness will be entitled to share ratably with holders of
the senior notes in any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution or other winding-up of us
or a guarantor. If new debt or other liabilities are added to our current debt levels, the related risks that we and our subsidiaries now face could
intensify.

Our borrowings under our revolving credit facility expose us to interest rate risk.

Our earnings are exposed to interest rate risk associated with borrowings under our revolving credit facility, which bear interest at a rate elected
by us that is based on the prime rate, LIBOR or federal funds rate plus margins ranging from 0.5% to 2.50% depending on the base rate used and
the amount of the loan outstanding in relation to the borrowing base. As of December 31, 2013 , we had $10.0 million in borrowings outstanding
under our revolving credit facility, with a weighted average interest rate of 1.67%. If interest rates increase, so will our interest costs, which may
have a material adverse effect on our results of operations and financial condition.

Risks Related to this Offering and Our Common Stock

Our two largest stockholders control a significant percentage of our common stock, and their interests may conflict with those of our
other stockholders.

Upon completion of this offering, Wexford and Gulfport (assuming neither Wexford nor Gulfport or any of their respective affiliates makes any
additional purchases of our common stock) will beneficially own approximately 21.2% and 6.7%, respectively, of our common stock or 21.0%
and 6.7%, respectively, if the underwriters exercise their option to purchase additional shares in full. In addition, individuals affiliated with
Wexford and Gulfport serve on our Board of Directors. As a result, Wexford and Gulfport, together, are able to exercise significant influence
over matters requiring stockholder approval, including the election of directors, changes to our organizational documents and significant
corporate transactions. This concentration of ownership makes it difficult for any other holder or group of holders of our common stock to be
able to affect the way we are managed or the direction of our business. The interests of Wexford and Gulfport with respect to matters potentially
or actually involving or affecting us, such as future acquisitions, financings and other corporate opportunities and attempts to acquire us, may
conflict with the interests of our other stockholders. This continued concentrated ownership will make it difficult for another company to acquire
us and for you to receive any related takeover premium for your shares unless Wexford and Gulfport approve the acquisition.
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The corporate opportunity provisions in our certificate of incorporation could enable Wexford, our equity sponsor, or other affiliates of
ours to benefit from corporate opportunities that might otherwise be available to us.

Subject to the limitations of applicable law, our certificate of incorporation, among other things:

permits us to enter into transactions with entities in which one or more of our officers or directors are financially or otherwise
interested;

permits any of our stockholders, officers or directors to conduct business that competes with us and to make investments in any kind of
property in which we may make investments; and

provides that if any director or officer of one of our affiliates who is also one of our officers or directors becomes aware of a potential
business opportunity, transaction or other matter (other than one expressly offered to that director or officer in writing solely in his or
her capacity as our director or officer), that director or officer will have no duty to communicate or offer that opportunity to us, and will
be permitted to communicate or offer that opportunity to such affiliates and that director or officer will not be deemed to have (i) acted
in a manner inconsistent with his or her fiduciary or other duties to us regarding the opportunity or (ii) acted in bad faith or in a manner
inconsistent with our best interests.

These provisions create the possibility that a corporate opportunity that would otherwise be available to us may be used for the benefit of one of

our affiliates.

We have engaged in transactions with our affiliates and expect to do so in the future. The terms of such transactions and the resolution
of any conflicts that may arise may not always be in our or our stockholders best interests.

We have engaged in transactions and expect to continue to engage in transactions with affiliated companies. These transactions include, among
others, drilling services provided to us by Bison Drilling and Field Services, LLC, real property leased by us from Fasken Midland, LLC and
Caliber Investment Croup, LLC, hydraulic fracturing sand purchased by us from Muskie Proppant LLC and certain administrative services
provided to us by Everest Operations Management LLC. Each of these entities is either controlled by or affiliated with Wexford, and the
resolution of any conflicts that may arise in connection with such related party transactions, including pricing, duration or other terms of service,
may not always be in our or our stockholders best interests because Wexford may have the ability to influence the outcome of these conflicts.
For a discussion of potential conflicts, see  Risks Related to this Offering and our Common Stock Our two largest stockholders control a
significant percentage of our common stock, and their interests may conflict with those of our other stockholders on page S-41 of this prospectus
supplement.

If the price of our common stock fluctuates significantly, your investment could lose value.

Although our common stock is listed on the NASDAQ Select Global Market, we cannot assure you that an active public market will continue for
our common stock. If an active public market for our common stock does not continue, the trading price and liquidity of our common stock will

be materially and adversely affected. If there is a thin trading market or float for our stock, the market price for our common stock may fluctuate
significantly more than the stock market as a whole. Without a large float, our common stock would be less liquid than the stock of companies
with broader public ownership and, as a result, the trading prices of our common stock may be more volatile. In addition, in the absence of an
active public trading market, investors may be unable to liquidate their investment in us. Furthermore, the stock market is subject to significant
price and volume fluctuations, and the price of our common stock could fluctuate widely in response to several factors, including:

our quarterly or annual operating results;

changes in our earnings estimates;
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additions or departures of key personnel;

changes in the business, earnings estimates or market perceptions of our competitors;

our failure to achieve operating results consistent with securities analysts projections;

changes in industry, general market or economic conditions; and

announcements of legislative or regulatory changes.
The stock market has experienced extreme price and volume fluctuations in recent years that have significantly affected the quoted prices of the
securities of many companies, including companies in our industry. The changes often appear to occur without regard to specific operating
performance. The price of our common stock could fluctuate based upon factors that have little or nothing to do with our company and these
fluctuations could materially reduce our stock price.

Future sales of our common stock, or the perception that such future sales may occur, may cause our stock price to decline.

Sales of substantial amounts of our common stock in the public market, or the perception that these sales may occur, could cause the market
price of our common stock to decline. In addition, the sale of such shares, or the perception that such sales may occur, could impair our ability to
raise capital through the sale of additional common or preferred stock. Except for any shares purchased by our affiliates, all of the shares of
common stock sold in our initial public offering and our subsequent equity offerings are, and all of the shares of common stock sold in this
offering will be, freely tradable. Our directors and executive officers are subject to agreements that limit their ability to sell our common stock
held by them. These holders cannot sell or otherwise dispose of any shares of our common stock for a period of 60 days after the date of this
prospectus supplement without the prior written approval of Credit Suisse Securities (USA) LLC. However, these lock-up agreements are
subject to certain specific exceptions, including transfers of common stock as a bona fide gift or by will or intestate succession and transfers to
such person s immediate family or to a trust or to an entity controlled by such holder, provided that the recipient of the shares agrees to be bound
by the same restrictions on sales and, in the case of our executive officers and directors, the right of such individuals to sell up to 300,000 shares
in the aggregate. In connection with our initial public offering, we also granted DB Energy Holdings LLC, or DB Holdings, and Gulfport and
their respective affiliates certain registration rights obligating us to register with the SEC their shares of our common stock. In the event that one
or more of our stockholders sells a substantial amount of our common stock in the public market, or the market perceives that such sales may
occur, the price of our stock could decline.

If securities or industry analysts do not publish research or reports about our business, if they adversely change their recommendations
regarding our stock or if our operating results do not meet their expectations, our stock price could decline.

The trading market for our common stock will be influenced by the research and reports that industry or securities analysts publish about us or
our business. If one or more of these analysts cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in
the financial markets, which in turn could cause our stock price or trading volume to decline. Moreover, if one or more of the analysts who cover
our company downgrade our stock or if our operating results do not meet their expectations, our stock price could decline.

We may issue preferred stock whose terms could adversely affect the voting power or value of our common stock.

Our certificate of incorporation authorizes us to issue, without the approval of our stockholders, one or more classes or series of preferred stock
having such designations, preferences, limitations and relative rights, including preferences over our common stock respecting dividends and
distributions, as our board of directors
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may determine. The terms of one or more classes or series of preferred stock could adversely impact the voting power or value of our common
stock. For example, we might grant holders of preferred stock the right to elect some number of our directors in all events or on the happening of
specified events or the right to veto specified transactions. Similarly, the repurchase or redemption rights or liquidation preferences we might
assign to holders of preferred stock could affect the residual value of the common stock.

Provisions in our certificate of incorporation and bylaws and Delaware law make it more difficult to effect a change in control of the
company, which could adversely affect the price of our common stock.

The existence of some provisions in our certificate of incorporation and bylaws and Delaware corporate law could delay or prevent a change in
control of our company, even if that change would be beneficial to our stockholders. Our certificate of incorporation and bylaws contain
provisions that may make acquiring control of our company difficult, including:

provisions regulating the ability of our stockholders to nominate directors for election or to bring matters for action at annual meetings
of our stockholders;

limitations on the ability of our stockholders to call a special meeting and act by written consent;

the ability of our board of directors to adopt, amend or repeal bylaws, and the requirement that the affirmative vote of holders
representing at least 66 2/3% of the voting power of all outstanding shares of capital stock be obtained for stockholders to amend our
bylaws;

the requirement that the affirmative vote of holders representing at least 66 2/3% of the voting power of all outstanding shares of capital
stock be obtained to remove directors;

the requirement that the affirmative vote of holders representing at least 66 2/3% of the voting power of all outstanding shares of capital
stock be obtained to amend our certificate of incorporation; and

the authorization given to our board of directors to issue and set the terms of preferred stock without the approval of our stockholders.
These provisions also could discourage proxy contests and make it more difficult for you and other stockholders to elect directors and take other
corporate actions. As a result, these provisions could make it more difficult for a third party to acquire us, even if doing so would benefit our
stockholders, which may limit the price that investors are willing to pay in the future for shares of our common stock.

We do not intend to pay cash dividends on our common stock in the foreseeable future and, therefore, only appreciation of the price of
our common stock will provide a return to our stockholders.

We have not paid dividends since our inception and we currently anticipate that we will retain all future earnings, if any, to finance the growth
and development of our business. We do not intend to pay cash dividends in the foreseeable future. Any future determination as to the
declaration and payment of cash dividends will be at the discretion of our board of directors and will depend upon our financial condition, results
of operations, contractual restrictions, capital requirements, business prospects and other factors deemed relevant by our board of directors. In
addition, the terms of our revolving credit facility prohibit us from paying dividends and making other distributions. As a result, only
appreciation of the price of our common stock, which may not occur, will provide a return to our stockholders.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference, contain forward-looking
statements. These forward-looking statements are subject to a number of risks and uncertainties, many of which are beyond our control, which
may include statements about our:

business strategy;

exploration and development drilling prospects, inventories, projects and programs;

expectations regarding our recently completed acquisitions and the consummation of the pending acquisition described under
Prospectus Supplement Summary Recent Developments

oil and natural gas reserves;

identified drilling locations;

ability to obtain permits and governmental approvals;

technology;

financial strategy;

realized oil and natural gas prices;

production;

lease operating expenses, general and administrative costs and finding and development costs;

future operating results; and

plans, objectives, expectations and intentions.
All of these types of statements, other than statements of historical fact included or incorporated by reference in this prospectus supplement and
the accompanying prospectus, are forward-looking statements. These forward-looking statements may be found in the Prospectus Supplement
Summary and Risk Factors beginning on pages S-2 and S-16, respectively, of this prospectus supplement, in Business and Management s
Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report for the year ended December 31, 2013
incorporated by reference herein and elsewhere in this prospectus supplement and the accompanying prospectus and the documents incorporated
herein. In some cases, you can identify forward-looking statements by terminology such as may, could, should, expect, plan, project,
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anticipate, believe, estimate, predict, potential, pursue, target, seek, objective or continue, the negative of such terms or other
terminology.

The forward-looking statements contained or incorporated by reference in this prospectus supplement and the accompanying prospectus are
largely based on our expectations, which reflect estimates and assumptions made by our management. These estimates and assumptions reflect
our best judgment based on currently known market conditions and other factors. Although we believe such estimates and assumptions to be
reasonable, they are inherently uncertain and involve a number of risks and uncertainties that are beyond our control. In addition, our
management s assumptions about future events may prove to be inaccurate. Our management cautions all readers that the forward-looking
statements contained or incorporated by reference in this prospectus supplement and the accompanying prospectus are not guarantees of future
performance, and we cannot assure any reader that such statements will be realized or the forward-looking events and circumstances will occur.
Actual results may differ materially from those anticipated or implied in the forward-looking statements due to the many factors including those
described under Risk Factors in this prospectus supplement and the accompanying prospectus and in our Annual Report on Form 10-K for the
year ended December 31, 2013 incorporated by reference herein and elsewhere in this prospectus supplement and the accompanying prospectus.
All forward-looking statements contained in this prospectus supplement and the accompanying prospectus or included in a document
incorporated by reference herein speak only as of the date hereof or thereof, respectively. We do not intend to publicly update or revise any
forward-looking statements as a result of new information, future events or otherwise. These cautionary statements qualify all forward-looking
statements attributable to us or persons acting on our behalf.
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USE OF PROCEEDS

Our net proceeds from the sale of 3,000,000 shares of common stock in this offering are estimated to be approximately $181.1 million, after
deducting underwriting discounts and commissions and estimated offering expenses. The net proceeds would be approximately $208.3 million if
the underwriters option to purchase additional shares is exercised in full. Following the closing of this offering, we intend to use the net proceeds
from this offering and borrowings under our revolving credit facility to fund our pending acquisition of certain leasehold interests in

approximately 6,450 gross (4,683 net) acres in Martin County, Texas in the Permian Basin, including the potential acquisition of additional
working interests from other parties subject to the joint operating agreement governing this acreage. See Prospectus Supplement

Summary Recent Developments Pending Acquisition. To the extent this pending acquisition is not consummated, we intend to use any remaining
net proceeds to fund a portion of our exploration and development activities and for general corporate purposes, which may include leasehold
interest and property acquisitions and working capital.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain all available funds and any future earnings
for use in the operation and expansion of our business and do not anticipate declaring or paying any cash dividends in the foreseeable future.
Any future determination as to the declaration and payment of dividends will be at the discretion of our board of directors and will depend on
then-existing conditions, including our financial condition, results of operations, contractual restrictions, capital requirements, business prospects
and other factors that our board of directors considers relevant. In addition, the terms of our revolving credit facility restrict the payment of
dividends to the holders of our common stock and any other equity holders.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of December 31, 2013:

on an actual basis; and

as adjusted to give effect to the sale of 3,000,000 shares of our common stock in this offering, our receipt of an estimated $181.1 million
of net proceeds from this offering, after deducting underwriting discounts and commissions and estimated offering expenses, and the
use of the net proceeds from this offering and borrowings under our revolving credit facility to fund the pending Martin County
acquisition described under the caption Prospectus Supplement Summary Recent Developments Pending Acquisition. See Use of
Proceeds on page S-46.
You should read the following table in conjunction with Management s Discussion and Analysis of Financial Condition and Results of
Operations and our combined consolidated financial statements and related notes included in our Annual Report on Form 10-K for the year
ended December 31, 2013, which is incorporated by reference into this prospectus supplement and the accompanying prospectus.

As of December 31, 2013

Actual As adjusted
(in thousands)

Cash and cash equivalents $ 15,555 $ 15,555
Long-term debt, including current maturities:
Revolving credit facility(1) $ 10,000 $ 117,247
Note payable
7.625% senior notes due 2021 450,000 450,000
Total long-term debt 460,000 567,247
Stockholders equity:
Common stock, par value $0.01; 100,000,000 shares authorized and 47,106,216 shares issued and
outstanding actual and 50,106,216 shares issued and outstanding as adjusted. 471 501
Additional paid-in capital 842,557 1,023,607
Retained earnings (accumulated deficit) 2,513 2,513
Total stockholders equity 845,541 1,026,621
Total capitalization $ 1,305,541 $ 1,593,868

(1) As of the date of this prospectus supplement, there is $21.0 million of borrowings outstanding under our revolving credit facility, and we
have available borrowing capacity of $204.0 million.
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PRICE RANGE OF COMMON STOCK

Our common stock is listed and traded on the NASDAQ Global Select Market under the symbol FANG. Our common stock began trading on
October 12, 2012 at an initial public offering price of $17.50 per share.

The following table sets forth the range of high and low sales prices of our common stock for the periods presented:

Year Quarter High Low

2012 4™ Quarter(1) $19.89 $15.65
2013 1% Quarter $27.21 $ 18.60
2013 2nd Quarter $35.91 $23.83
2013 3 Quarter $47.22 $33.42
2013 4™ Quarter $58.71 $42.18
2014 1%t Quarter(2) $62.67 $44.02

(1) Represents the period from October 12, 2012, the date on which our common stock began trading on the NASDAQ Global Select Market,
through December 31, 2012.

(2) Through February 20, 2014.

The closing price of our common stock on the NASDAQ Global Select Market on February 20, 2014 was $62.67 per share. Immediately prior to

this offering, we had 47,106,216 issued and outstanding shares of common stock, which were held by eleven holders of record. This number

does not include owners for whom common stock may be held in street name or whose common stock is restricted.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a general discussion of material U.S. federal income and estate tax consequences of the ownership and disposition of our
common stock by a non-U.S. holder (as defined below). This discussion deals only with common stock purchased in this offering that is held as

a capital asset within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended, or the Code (generally, property held for
investment), by a non-U.S. holder. Except as modified for estate tax purposes, the term non-U.S. holder means a beneficial owner of our
common stock thatis nota U.S. person or a partnership for U.S. federal income and estate tax purposes. A U.S. person is any of the following:

an individual who is a citizen or resident of the United States;

a corporation (including any entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the
laws of the United States, any state thereof or the District of Columbia;

an estate whose income is subject to U.S. federal income taxation regardless of its source; or

trust, if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more U.S.
persons have authority to control all substantial decisions of the trust, or if it has a valid election in effect under applicable U.S.
Treasury Regulations to be treated as a U.S. person.
An individual may generally be treated as a resident of the United States in any calendar year for U.S. federal income tax purposes, by, among
other ways, being present in the United States for at least 31 days in that calendar year and for an aggregate of at least 183 days during a
three-year period ending in the current calendar year. For purposes of the 183-day calculation, all of the days present in the current year,
one-third of the days present in the immediately preceding year and one-sixth of the days present in the second preceding year are counted.
Residents are taxed for U.S. federal income tax purposes as if they were U.S. citizens.

This discussion is based upon provisions of the Code, and Treasury Regulations, administrative rulings and judicial decisions, all as of the date
hereof. Those authorities may be changed, perhaps retroactively, so as to result in U.S. federal income and estate tax consequences different
from those discussed below. No ruling has been or will be sought from the Internal Revenue Service, or IRS, with respect to the matters
discussed below, and there can be no assurance the IRS will not take a contrary position regarding the tax consequences of the acquisition,
ownership or disposition of our common stock, or that such contrary position would not be sustained by a court. This discussion does not
address all aspects of U.S. federal income and estate taxation, including the impact of the unearned income Medicare contribution tax and does
not deal with other U.S. federal tax laws (such as gift tax laws) or foreign, state, local or other tax considerations that may be relevant to
non-U.S. holders in light of their personal circumstances. In addition, this discussion does not address tax considerations applicable to investors
that may be subject to special treatment under the U.S. federal income tax laws, such as (without limitation):

certain former U.S. citizens or residents;

shareholders that hold our common stock as part of a straddle, constructive sale transaction, synthetic security, hedge, conversion
transaction or other integrated investment or risk reduction transaction;

shareholders that acquired our common stock through the exercise of employee stock options or otherwise as compensation or through a
tax-qualified retirement plan;

shareholders that are partnerships or entities treated as partnerships for U.S. federal income tax purposes or other pass-through entities
or owners thereof;
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financial institutions, banks and thrifts;

insurance companies;

tax-exempt entities;

real estate investment trusts;

controlled foreign corporations,  passive foreign investment companies or corporations that accumulate earnings to avoid U.S. federal
income tax;

broker-dealers or dealers in securities or foreign currencies; and

traders in securities that use a mark-to-market method of accounting for U.S. federal income tax purposes.
If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds our common stock, the U.S. federal
income tax treatment of a partner generally will depend upon the status of the partner and the activities of the partnership. If you are a partner of
a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holding our common stock, you should consult
your tax advisor.

THIS DISCUSSION IS FOR GENERAL INFORMATION ONLY AND SHOULD NOT BE VIEWED AS TAX ADVICE. INVESTORS
CONSIDERING THE PURCHASE OF OUR COMMON STOCK SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE
APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE AND GIFT TAX LAWS TO THEIR PARTICULAR SITUATION AS
WELL AS THE APPLICABILITY AND EFFECT OF ANY STATE, LOCAL OR FOREIGN TAX LAWS OR TAX TREATIES AND ANY
OTHER U.S. FEDERAL TAX LAWS.

Distributions on Common Stock

We do not expect to pay any cash distributions on our common stock in the foreseeable future. However, in the event we do make such cash
distributions, these distributions generally will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. If any such distribution exceeds our current and
accumulated earnings and profits, the excess will be treated as a non-taxable return of capital to the extent of the non-U.S. holder s tax basis in
our common stock and thereafter as capital gain from the sale or exchange of such common stock. See  Gain on Disposition of Common Stock
below. Dividends paid to a non-U.S. holder of our common stock that are not effectively connected with the non-U.S. holder s conduct of a trade
or business within the United States will be subject to U.S. withholding tax at a 30% rate, or if an income tax treaty applies, a lower rate
specified by the treaty. In order to receive a reduced treaty rate, a non-U.S. holder must provide to us or our withholding agent IRS Form
W-8BEN (or applicable substitute or successor form) properly certifying eligibility for the reduced rate. Non-U.S. holders that do not timely
provide us or our withholding agent with the required certification, but that qualify for a reduced treaty rate, may obtain a refund of any excess
amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. holders should consult their tax advisors regarding
their entitlement to benefits under an applicable income tax treaty.

Dividends that are effectively connected with a non-U.S. holder s conduct of a trade or business in the United States and, if an income tax treaty
S0 requires, are attributable to a permanent establishment maintained by the non-U.S. holder in the United States, are taxed on a net income basis
at the regular graduated rates and in the manner applicable to U.S. persons. In that case, we or our withholding agent will not have to withhold
U.S. federal withholding tax if the non-U.S. holder complies with applicable certification and disclosure requirements (which may generally be
met by providing an IRS Form W-8ECI). In addition, a branch profits tax may be imposed at a 30% rate (or a lower rate specified under an
applicable income tax treaty) on a foreign corporation s effectively connected earnings and profits for the taxable year, as adjusted for certain
items. Non-U.S. holders should consult any applicable income tax treaties that may provide for different rules.
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Gain on Disposition of Common Stock

Subject to the discussion below regarding backup withholding, a non-U.S. holder generally will not be subject to U.S. federal income tax on gain
recognized on a disposition of our common stock unless:

the gain is effectively connected with the non-U.S. holder s conduct of a trade or business in the United States and, if an income tax
treaty applies, is attributable to a permanent establishment maintained by the non-U.S. holder in the United States, in which case, the
gain will be taxed on a net income basis at the U.S. federal income tax rates and in the manner applicable to U.S. persons, and if the
non-U.S. holder is a foreign corporation, the branch profits tax described above may also apply;

the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of the disposition and
meets other requirements, in which case, the non-U.S. holder will be subject to a flat 30% tax on the gain derived from the disposition
(or such lower rate specified by an applicable income tax treaty), which may be offset by U.S. source capital losses, provided the
non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses; or

we are or have been a United States real property holding corporation, or USRPHC, for U.S. federal income tax purposes at any time

during the shorter of the five-year period ending on the date of disposition or the period that the non-U.S. holder held our common

stock.
Generally, a corporation is a USRPHC if the fair market value of its United States real property interests equals or exceeds 50% of the sum of
the fair market value of its worldwide real property interests and its other assets used or held for use in a trade or business. We believe we
currently are a USRPHC. If we are or become a USRPHC, a non-U.S holder nonetheless will not be subject to U.S. federal income tax or
withholding in respect of any gain realized on a sale or other disposition of our common stock so long as (i) our common stock is regularly
traded on an established securities market for U.S. federal income tax purposes and (ii) such non-U.S. holder does not actually or constructively
own, at any time during the applicable period described in the third bullet point, above, more than 5% of our outstanding common stock. We
expect our common stock to be regularly traded on an established securities market, although we cannot guarantee it will be so traded.
Accordingly, a non-U.S holder who actually or constructively owns more than 5% of our common stock would be subject to U.S. federal income
tax and withholding in respect of any gain realized on any sale or other disposition of common stock (taxed in the same manner as gain that is
effectively connected income, except that the branch profits tax would not apply). Non-U.S. holders should consult their own advisor about the
consequences that could result if we are, or become, a USRPHC.

Information Reporting and Backup Withholding Tax

Dividends paid to you will generally be subject to information reporting and may be subject to U.S. backup withholding. You will be exempt
from backup withholding if you properly provide a Form W-8BEN certifying under penalties of perjury that you are a non-U.S. holder or
otherwise meet documentary evidence requirements for establishing that you are a non-U.S. holder, or you otherwise establish an exemption.
Copies of the information returns reporting such dividends and the tax withheld with respect to such dividends also may be made available to the
tax authorities in the country in which you reside.

The gross proceeds from the disposition of our common stock may be subject to information reporting and backup withholding. If you receive
payments of the proceeds of a disposition of our common stock to or through a U.S. office of a broker, the payment will be subject to both U.S.
backup withholding and information reporting unless you properly provide an IRS Form W-8BEN certifying under penalties of perjury that you
are a non-U.S. person (and the payor does not have actual knowledge or reason to know that you are a U.S. person) or you otherwise establish an
exemption. If you sell your common stock outside the United States through a non-U.S. office of a non-U.S. broker and the sales proceeds are
paid to you outside the United States, then the U.S. backup withholding and information reporting requirements generally will not apply to that
payment. However, U.S. information reporting, but not backup withholding, will generally apply to a payment of sales proceeds, even if
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that payment is made outside the United States, if you sell your common stock through a non-U.S. office of a broker that has certain
relationships with the United States unless the broker has documentary evidence in its files that you are a non-U.S. person and certain other
conditions are met, or you otherwise establish an exemption.

Backup withholding is not an additional tax. You may obtain a refund or credit of any amounts withheld under the backup withholding rules that
exceed your U.S. federal income tax liability, if any, provided the required information is timely furnished to the IRS.

Federal Estate Tax

Our common stock that is owned (or treated as owned) by an individual who is not a citizen or resident of the United States (as specially defined
for U.S. federal estate tax purposes) at the time of death will be included in such individual s gross estate for U.S. federal estate tax purposes,
unless an applicable estate tax treaty provides otherwise, and, therefore, may be subject to U.S. federal estate tax.

Foreign Account Tax Compliance Act

Under the Foreign Account Tax Compliance Act, or FATCA, a 30% withholding tax will generally apply to dividends on, or gross proceeds
from the sale or other disposition of, common stock paid to a foreign financial institution unless the foreign financial institution (i) enters into an
agreement with the U.S. Treasury to, among other things, undertake to identify accounts held by certain U.S. persons or U.S.-owned foreign
entities, annually report certain information about such accounts, and withhold 30% on payments to account holders whose actions prevent it
from complying with these reporting and other requirements, (ii) is resident in a country that has entered into an intergovernmental agreement
with the United States in relation to such withholding and information reporting and the financial entity complies with related information
reporting requirements of such country, or (iii) qualifies for an exemption from these rules. A foreign financial institution generally is a foreign
entity that (i) accepts deposits in the ordinary course of a banking or similar business, (ii) as a substantial portion of its business, holds financial
assets for the benefit of one or more other persons, or (iii) is an investment entity that, in general, primarily conducts as a business on behalf of
customers trading in certain financial instruments, individual or collective portfolio management or otherwise investing, administering, or
managing funds, money or certain financial assets on behalf of other persons. In addition, FATCA generally imposes a 30% withholding tax on
the same types of payments to a non-financial foreign entity unless the entity certifies that it does not have any substantial U.S. owners, furnishes
identifying information regarding each substantial U.S. owner, or otherwise qualifies for an exemption from these rules. In either case, such
payments would include U.S.-source dividends and the gross proceeds from the sale or other disposition of stock that can produce U.S.-source
dividends. By its terms, FATCA generally applies to payments of dividends on, or gross proceeds from the sale or disposition of, common stock
made after December 31, 2012. However, the Treasury Department has issued final Treasury regulations and subsequent guidance that defer the
application of FATCA s withholding obligations to payments of dividends made on or after July 1, 2014, and payments of gross proceeds made
on or after January 1, 2017.

The final Treasury regulations and subsequent guidance provide detailed guidance regarding the reporting, withholding and other obligations
under FATCA. Investors should consult their tax advisors regarding the possible impact of the FATCA rules on their investment in our common
stock, including, without limitation, the process and deadlines for meeting the applicable requirements to prevent the imposition of the 30%
withholding tax under FATCA.

THE SUMMARY OF MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS ABOVE IS INCLUDED FOR
GENERAL INFORMATION PURPOSES ONLY. POTENTIAL PURCHASERS OF OUR COMMON STOCK ARE URGED TO CONSULT
THEIR OWN TAX ADVISORS TO DETERMINE THE U.S. FEDERAL, STATE, LOCAL AND NON-U.S. TAX CONSIDERATIONS OF
PURCHASING, OWNING AND DISPOSING OF OUR COMMON STOCK.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated February 20, 2014, we have agreed to sell to the
underwriters named below, for whom Credit Suisse Securities (USA) LLC is acting as representative, the following respective numbers of
shares of common stock:

Number
Underwriter of Shares
Credit Suisse Securities (USA) LLC 1,950,000
SunTrust Robinson Humphrey, Inc. 150,000
Tudor, Pickering, Holt & Co. Securities, Inc. 150,000
Wells Fargo Securities, LLC 150,000
IBERIA Capital Partners L.L.C 90,000
Simmons & Company International 90,000
Raymond James & Associates, Inc. 75,000
Scotia Capital (USA) Inc. 75,000
Sterne, Agee & Leach, Inc. 75,000
Capital One Securities, Inc. 30,000
Miller Tabak + Co., LLC 30,000
Northland Securities, Inc. 30,000
Topeka Capital Markets, Inc. 30,000
‘Wunderlich Securities, Inc. 30,000
Johnson Rice & Company L.L.C. 15,000
KLR Group, LLC 15,000
Roth Capital Partners, LLC 15,000
Total 3,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all the shares of common stock in the offering if any are
purchased, other than those shares covered by the option described below. The underwriting agreement also provides that if an underwriter
defaults the purchase commitments of non-defaulting underwriters may be increased or the offering may be terminated.

We have granted the underwriters a 30-day option to purchase up to 450,000 additional shares at the public offering price less the underwriting
discounts and commissions.

The underwriters propose to offer the shares of common stock initially at the public offering price on the cover page of this prospectus
supplement and to selling group members at that price less a selling concession of $1.31607 per share. After the initial offering of the shares of
common stock, the underwriters may change the public offering price and concession and discount to broker/dealers. The offering of the shares
by the underwriters is subject to receipt and acceptance and subject to the underwriters right to reject any order in whole or in part.

The following table summarizes the compensation and estimated expenses that we will pay:

Per Share Total
Without With
Option Option ‘Without Option With Option
Underwriting discounts and commissions payable by us $2.19345 $2.19345 $ 6,580,350 $7,567,402.50
Expenses payable by us $0.11667 $0.10145 $ 350,000 $ 350,000

We estimate that our out-of-pocket expenses for this offering will be approximately $350,000. We have also agreed to reimburse the
underwriters for certain of their expenses in an amount up to $20,000 as set forth in the underwriting agreement.

Credit Suisse Securities (USA) LLC has informed us that it does not expect sales to accounts over which the underwriters have discretionary
authority to exceed 5% of the shares of common stock being offered.
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In connection with this offering, we agreed that, subject to certain exceptions, we will not offer, sell, contract to sell, pledge or otherwise dispose
of, directly or indirectly, or file with the SEC a registration statement under the Securities Act relating to, any shares of our common stock or
securities convertible into or exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to make any
offer, sale, pledge, disposition or filing, without the prior written consent of Credit Suisse Securities (USA) LLC for a period of 60 days after the
date of this prospectus supplement.

Each of our officers and directors have agreed in connection with this offering that they will not offer, sell, contract to sell, pledge or otherwise
dispose of, directly or indirectly, any shares of our common stock or securities convertible into or exchangeable or exercisable for any shares of
our common stock, enter into a transaction that would have the same effect, or enter into any swap, hedge or other arrangement that transfers, in
whole or in part, any of the economic consequences of ownership of our common stock, whether any of these transactions are to be settled by
delivery of our common stock or other securities, in cash or otherwise, or publicly disclose the intention to make any offer, sale, pledge or
disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each case, the prior written consent of Credit Suisse
Securities (USA) LLC for a period of 60 days after the date of this prospectus supplement.

These lock-up restrictions are subject to certain specific exceptions, including transfers of common stock as a bona fide gift or by will or
intestate succession and transfers to such person s immediate family or to a trust or to an entity controlled by such holder, provided that the
recipient of the shares agrees to be bound by the same restrictions on sales and, in the case of our executive officers and directors, the right of
such individuals to sell up to 300,000 shares in the aggregate.

Credit Suisse Securities (USA) LLC, in its sole discretion, may release the common stock and other securities subject to the lock-up agreements
described above in whole or in part at any time. When determining whether or not to release the common stock and other securities from lock-up
agreements, Credit Suisse Securities (USA) LLC will consider, among other factors, the holder s reasons for requesting the release and the
number of shares of common stock or other securities for which the release is being requested.

We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to payments that the underwriters may be
required to make in that respect.

Our common stock is listed on the NASDAQ Global Select Market under the symbol FANG. On February 20, 2014, the closing price of our
common stock was $62.67.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment hedging,
financing and brokerage activities. Certain of the underwriters and their respective affiliates have from time to time performed, and may in the
future perform, various financial advisory, commercial banking and investment banking services for us and for our affiliates in the ordinary
course of business for which they have received and would receive customary compensation. Northland Capital Markets is the trade name for
certain markets and investment banking services of Northland Securities, Inc., a member FINRA/SIPC. Affiliates of Capital One Securities, Inc.,
Credit Suisse Securities (USA) LLC, IBERIA Capital Partners L.L.C, Scotia Capital (USA) Inc., SunTrust Robinson Humphrey, Inc. and Wells
Fargo Securities, LLC are lenders under our revolving credit facility. In addition, an affiliate of Wells Fargo Securities, LLC has also served
additional roles under the revolving credit facility, such as administrative agent, for which it has received customary fees and reimbursement of
expenses. Pursuant to our revolving credit facility, we have agreed to indemnify the lenders and agents under that agreement against a variety of
liabilities and to reimburse certain expenses. Additionally, an affiliate of Wells Fargo Securities, LLC is a counterparty to certain of our hedging
transactions.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative
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securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers, and such investments
and securities activities may involve securities and/or instruments of the issuer. The underwriters and their respective affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such securities or instruments and may at any
time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions, penalty bids and passive market making in accordance with Regulation M under the Exchange Act.

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum.

Over-allotment involves sales by the underwriters of shares in excess of the number of shares the underwriters are obligated to
purchase, which creates a syndicate short position. The short position may be either a covered short position or a naked short position.
In a covered short position, the number of shares over-allotted by the underwriters is not greater than the number of shares that they
may purchase in the over-allotment option. In a naked short position, the number of shares involved is greater than the number of shares
in the over-allotment option. The underwriters may close out any covered short position by either exercising their over-allotment option
and/or purchasing shares in the open market.

Syndicate covering transactions involve purchases of the common stock in the open market after the distribution has been completed in
order to cover syndicate short positions. In determining the source of shares to close out the short position, the underwriters will
consider, among other things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the over-allotment option. If the underwriters sell more shares than could be covered by the over-allotment
option, a naked short position, the position can only be closed out by buying shares in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there could be downward pressure on the price of the shares in the open
market after pricing that could adversely affect investors who purchase in the offering.

Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the common stock originally sold
by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.

In passive market making, market makers in the common stock who are underwriters or prospective underwriters may, subject to
limitations, make bids for or purchases of our common stock until the time, if any, at which a stabilizing bid is made.
These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market price of
our common stock or preventing or retarding a decline in the market price of the common stock. As a result the price of our common stock may
be higher than the price that might otherwise exist in the open market. These transactions may be effected on the NASDAQ Global Select
Market or otherwise and, if commenced, may be discontinued at any time.

A prospectus supplement and the accompanying prospectus in electronic format may be made available on the web sites maintained by one or
more of the underwriters, or selling group members, if any, participating in this offering and one or more of the underwriters participating in this
offering may distribute prospectuses electronically. The representative may agree to allocate a number of shares to underwriters and selling
group members for sale to their online brokerage account holders. Internet distributions will be allocated by the underwriters and selling group
members that will make internet distributions on the same basis as other allocations.
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Selling Restrictions
EEA restriction

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State ) an offer to the public of any shares which are the subject of the offering contemplated by this prospectus (the Shares ) may not be made in
that Relevant Member State except that an offer to the public in that Relevant Member State of any Shares may be made at any time under the
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(a) to legal entities which are qualified investors as defined under the Prospectus Directive;

(b) by the underwriters to fewer than 100, or, if the Relevant Member State has implemented the relevant provisions of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Shares shall result in a requirement for the Company or any underwriter to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an offer to the public in relation to any Shares in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and any Shares to be offered so as to enable an
investor to decide to purchase any Shares, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State, the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including the 2010
PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in each
Relevant Member State and the expression 2010 PD Amending Directive means Directive 2010/73/EU.

United Kingdom
Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (the FSMA ))
received by it in connection with the issue or sale of the shares in circumstances in which Section 21(1) of the FSMA does not apply to the
Company; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares in,
from or otherwise involving the United Kingdom.

Notice to United Kingdom Investors

This prospectus is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order ) or
(iii) high net worth companies, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order
(all such persons together being referred to as relevant persons ). The Shares are only available to, and any invitation, offer or agreement to
subscribe, purchase or otherwise acquire such Shares will be engaged in only with, relevant persons. Any person who is not a relevant person
should not act or rely on this document or any of its contents.
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Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to professional investors within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not
result in the document being a prospectus within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to professional investors within the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore, or the SFA, (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:

(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan, or the Financial Instruments
and Exchange Law, and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant
to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any
other applicable laws, regulations and ministerial guidelines of Japan.
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LEGAL MATTERS

The validity of the shares of common stock that are offered hereby by us will be passed upon by Akin Gump Strauss Hauer & Feld LLP. The
underwriters have been represented by Latham & Watkins LLP, Houston, Texas.

EXPERTS

The combined consolidated financial statements and management s assessment of the effectiveness of internal control over financial reporting
incorporated by reference in this prospectus supplement and the accompanying prospectus and elsewhere in the registration statement have been
so incorporated by reference in reliance upon the reports of Grant Thornton LLP, independent registered public accountants, upon the authority
of said firm as experts in accounting and auditing.

Information referenced in this prospectus supplement regarding our estimated quantities of oil and gas reserves and the discounted present value
of future net cash flows therefrom is based upon estimates of such reserves and present values prepared by Ryder Scott Company, L.P., an
independent petroleum engineering firm, as of December 31, 2013, 2012 and 2011.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference information from other documents that we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus supplement. Information in this prospectus supplement supersedes information incorporated by reference that we filed with the SEC
prior to the date of this prospectus supplement.

We incorporate by reference into this prospectus supplement and the accompanying prospectus the information or documents listed below that
we have filed with the SEC (except as indicated below with respect to Item 2.02 or Item 7.01 of Form 8-K):

our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on February 19, 2014;

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 30, 2013;

our Current Report on Form 8-K, filed with the SEC on February 18, 2014; and

The description of our common stock contained in our Form 8-A filed with the SEC on October 11, 2012, including any amendment to

that form that we may file in the future for the purpose of updating the description of our common stock.
In addition, all documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than those furnished
pursuant to Item 2.02 or Item 7.01 of Form 8-K, unless otherwise stated therein) after the date of this prospectus supplement and prior to the
filing of a post-effective amendment that indicates that all securities offered hereby have been sold or that deregisters all securities remaining
unsold, will be considered to be incorporated by reference into this prospectus supplement and to be a part of this prospectus supplement from
the dates of the filing of such documents. Pursuant to General Instruction B of Form 8-K, any information submitted under Item 2.02, Results of
Operations and Financial Condition, or Item 7.01, Regulation FD Disclosure, of Form 8-K is not deemed to be filed for the purpose of
Section 18 of the Exchange Act, and we are not subject to the liabilities of Section 18 of the Exchange Act with respect to information submitted
under Item 2.02 or Item 7.01 of Form 8-K. We are not incorporating by reference any information submitted under Item 2.02 or Item 7.01 of
Form 8-K into any filing under the Securities Act or the Exchange Act or into this prospectus supplement, unless otherwise indicated on such
Form 8-K.
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We will furnish without charge to you, on written or oral request, a copy of any documents incorporated by reference, including any exhibits to
such documents. You should direct any requests for documents to Teresa L. Dick, Chief Financial Officer, Diamondback Energy, Inc., 14301
Caliber Drive, Suite 300, Oklahoma City, Oklahoma; telephone: (405) 463-6900.
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Appendix A
GLOSSARY OF OIL AND NATURAL GAS TERMS
The following is a description of the meanings of some of the oil and natural gas industry terms used in this prospectus supplement.

3-D seismic. Geophysical data that depict the subsurface strata in three dimensions. 3-D seismic typically provides a more detailed and accurate
interpretation of the subsurface strata than 2-D, or two-dimensional, seismic.

Bbl. Stock tank barrel, or 42 U.S. gallons liquid volume, used in this prospectus supplement in reference to crude oil or other liquid
hydrocarbons.

BOE. Barrels of oil equivalent, with six thousand cubic feet of natural gas being equivalent to one barrel of oil.
BOE/d. BOE per day.
Btu or British thermal unit. The quantity of heat required to raise the temperature of one pound of water by one degree Fahrenheit.

Completion. The process of treating a drilled well followed by the installation of permanent equipment for the production of natural gas or oil,
or in the case of a dry hole, the reporting of abandonment to the appropriate agency.

Condensate. Liquid hydrocarbons associated with the production of a primarily natural gas reserve.
Developed acreage. The number of acres that are allocated or assignable to productive wells or wells capable of production.

Development well. A well drilled within the proved area of a natural gas or oil reservoir to the depth of a stratigraphic horizon known to be
productive.

Deviated well. A well purposely deviated from the vertical using controlled angles to reach an objective location other than directly below the
surface location.

Dry hole. A well found to be incapable of producing hydrocarbons in sufficient quantities such that proceeds from the sale of such production
exceed production expenses and taxes.

Exploratory well. A well drilled to find and produce natural gas or oil reserves not classified as proved, to find a new reservoir in a field
previously found to be productive of natural gas or oil in another reservoir or to extend a known reservoir.

Field. An area consisting of either a single reservoir or multiple reservoirs, all grouped on or related to the same individual geological structural
feature and/or stratigraphic condition.

Finding and development costs. Capital costs incurred in the acquisition, exploitation and exploration of proved oil and natural gas reserves
divided by proved reserve additions and revisions to proved reserves.
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Fracturing. The process of creating and preserving a fracture or system of fractures in a reservoir rock typically by injecting a fluid under
pressure through a wellbore and into the targeted formation.

Gross acres or gross wells. The total acres or wells, as the case may be, in which a working interest is owned.

Horizontal drilling. A drilling technique used in certain formations where a well is drilled vertically to a certain depth and then drilled at a right
angle with a specified interval.

MBbls. Thousand barrels of crude oil or other liquid hydrocarbons.

MBOE. One thousand barrels of crude oil equivalent, determined using a ratio of six Mcf of natural gas to one Bbl of crude oil, condensate or
natural gas liquids.

Mecf. Thousand cubic feet of natural gas.

MMBtu. Million British Thermal Units.

MMcf. Million cubic feet of natural gas.

Net acres or net wells. The sum of the fractional working interest owned in gross acres or gross wells, as the case may be.

Net revenue interest. An owner s interest in the revenues of a well after deducting proceeds allocated to royalty and overriding interests.
PDP. Proved developed producing.

Play. A set of discovered or prospective oil and/or natural gas accumulations sharing similar geologic, geographic and temporal properties, such
as source rock, reservoir structure, timing, trapping mechanism and hydrocarbon type.

Plugging and abandonment. Refers to the sealing off of fluids in the strata penetrated by a well so that the fluids from one stratum will not
escape into another or to the surface. Regulations of all states require plugging of abandoned wells.

PUD. Proved undeveloped.

Productive well. A well that is found to be capable of producing hydrocarbons in sufficient quantities such that proceeds from the sale of the
production exceed production expenses and taxes.

Prospect. A specific geographic area which, based on supporting geological, geophysical or other data and also preliminary economic analysis
using reasonably anticipated prices and costs, is deemed to have potential for the discovery of commercial hydrocarbons.

Proved developed reserves. Reserves that can be expected to be recovered through existing wells with existing equipment and operating
methods.

Proved reserves. The estimated quantities of oil, natural gas and natural gas liquids which geological and engineering data demonstrate with
reasonable certainty to be commercially recoverable in future years from known reservoirs under existing economic and operating conditions.
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Proved undeveloped reserves. Proved reserves that are expected to be recovered from new wells on undrilled acreage or from existing wells
where a relatively major expenditure is required for recompletion.

Recompletion. The process of re-entering an existing wellbore that is either producing or not producing and completing new reservoirs in an
attempt to establish or increase existing production.

Reservoir. A porous and permeable underground formation containing a natural accumulation of producible natural gas and/or oil that is
confined by impermeable rock or water barriers and is separate from other reservoirs.

Stratigraphic play. An oil or natural gas formation contained within an area created by permeability and porosity changes characteristic of the
alternating rock layer that result from the sedimentation process.

Structural play. An oil or natural gas formation contained within an area created by earth movements that deform or rupture (such as folding or
faulting) rock strata.

Tight formation. A formation with low permeability that produces natural gas with very low flow rates for long periods of time.

Undeveloped acreage. Lease acreage on which wells have not been drilled or completed to a point that would permit the production of
commercial quantities of oil and natural gas regardless of whether such acreage contains proved reserves.

Working interest. The operating interest that gives the owner the right to drill, produce and conduct operating activities on the property and
receive a share of production and requires the owner to pay a share of the costs of drilling and production operations.
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Prospectus

Diamondback Energy, Inc.
Common Stock
Senior Debt Securities
Subordinated Debt Securities

Guarantees of Debt Securities

By this prospectus, we may offer and sell, from time to time in one or more offerings, our common stock and senior and subordinated debt
securities, and one or more of our existing and future subsidiaries, including Diamondback O&G LLC, Diamondback E&P LLC and Viper
Energy Partners LLC, may fully and unconditionally guarantee the principal of, and premium (if any) and interest on, such debt securities. This
prospectus may be also used by the selling security holders named in this prospectus and any other selling security holders that may be identified
in any applicable prospectus supplement in connection with resales, from time to time in one or more offerings, of up to 17,459,436 shares of
our common stock held by such selling security holders. We refer to our common stock and debt securities that may be offered by us and/or
selling security holders pursuant to this prospectus and any applicable prospectus supplement collectively as the securities.

This prospectus provides you with a general description of the securities and the general manner in which we or selling security holders will
offer the securities. Each time we or selling security holders sell securities, to the extent required, we will provide a supplement to this
prospectus that contains specific information about the offering. The supplement may also add, update or change information contained in this
prospectus. You should carefully read this prospectus, all prospectus supplements and all other documents incorporated by reference in this
prospectus before you invest in our securities.

Investing in our securities involves risks. See _Risk Factors beginning on page 1.
Our common stock is listed on The NASDAQ Global Select Market under the symbol FANG.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 5, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC, as a well-known

seasoned issuer (as defined in Rule 405 of the Securities Act of 1933, as amended, or the Securities Act), using a shelf registration process.
Under this shelf registration process, we may, from time to time, offer and/or sell any combination of the securities described in this prospectus,
and the selling security holders named in this prospectus or that may be identified in an applicable prospectus supplement, may, from time to
time, resell up to 17,459,436 shares of our common stock, in each case in one or more offerings. This prospectus provides you with a general
description of the securities we and/or selling security holders may offer. This prospectus does not contain all the information set forth in the
registration statement as permitted by the rules of the SEC. Each time we or selling security holders sell securities, to the extent required, we will
provide a supplement to this prospectus that will contain specific information about the terms of that offering. That prospectus supplement may
also add, update or change information contained in this prospectus. Before purchasing any securities, you should carefully read both this
prospectus and any applicable prospectus supplement, together with the additional information described in this prospectus under the headings
Where You Can Find More Information and Information Incorporated by Reference.

You should rely only on the information contained in this prospectus and in any applicable prospectus supplement, including any information
incorporated by reference. Neither we nor the selling security holders have authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. You should not assume that the
information appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate at any date other
than as of the date of each such document. Our business, financial condition, results of operations and prospects may have changed since the
date indicated on the cover page of such documents.

The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about and observe any of these
restrictions. This prospectus does not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in
which the offer or solicitation is not authorized, or in which the person making the offer or solicitation is not qualified to do so, or to any person
to whom it is unlawful to make the offer or solicitation.

When used in this prospectus or in any supplement to this prospectus, the terms Diamondback Energy, the Company, we, our and us
Diamondback Energy, Inc. and its consolidated subsidiaries, unless otherwise indicated or the context otherwise requires.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference, contains forward-looking statements. These forward-looking statements are
subject to a number of risks and uncertainties, many of which are beyond our control, which may include statements about our:

business strategy;

exploration and development drilling prospects, inventories, projects and programs;

expectations regarding the consummation of any acquisitions;

oil and natural gas reserves;

identified drilling locations;

ability to obtain permits and governmental approvals;
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financial strategy;

realized oil and natural gas prices;

production;

lease operating expenses, general and administrative costs and finding and development costs;

future operating results; and

plans, objectives, expectations and intentions.
All of these types of statements, other than statements of historical fact included or incorporated by reference in this prospectus, are
forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as may, could, should, expect,
plan, project, intend, anticipate, believe, estimate, predict, potential, pursue, target, seek, objective or continue, then
other comparable terminology.

The forward-looking statements contained or incorporated by reference in this prospectus are largely based on our expectations, which reflect
estimates and assumptions made by our management. These estimates and assumptions reflect our best judgment based on currently known
market conditions and other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain and
involve a number of risks and uncertainties that are beyond our control. In addition, our management s assumptions about future events may
prove to be inaccurate. Our management cautions all readers that the forward-looking statements contained in this prospectus are not guarantees
of future performance, and we cannot assure any reader that such statements will be realized or the forward-looking events and circumstances
will occur. Actual results may differ materially from those anticipated or implied in the forward-looking statements due to the many factors
including those described under Risk Factors incorporated by reference herein and elsewhere in this prospectus. All forward-looking statements
contained in this prospectus or included in a document incorporated by reference herein speak only as of the date hereof or thereof, respectively.
We do not intend to publicly update or revise any forward-looking statements as a result of new information, future events or otherwise. These
cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf.

iii
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OUR COMPANY

We are an independent oil and natural gas company currently focused on the acquisition, development, exploration and exploitation of
unconventional, onshore oil and natural gas reserves in the Permian Basin in West Texas. This basin, which is one of the major producing basins
in the United States, is characterized by an extensive production history, a favorable operating environment, mature infrastructure, long reserve
life, multiple producing horizons, enhanced recovery potential and a large number of operators.

Our activities are primarily focused on the Clearfork, Spraberry, Wolfcamp, Cline, Strawn and Atoka formations, which we refer to collectively
as the Wolfberry play. The Wolfberry play is characterized by high oil and liquids rich natural gas, multiple vertical and horizontal target
horizons, extensive production history, long-lived reserves and high drilling success rates. The Wolfberry play is a modification and extension of
the Spraberry play, the majority of which is designated in the Spraberry trend area field.

Our principal executive offices are located at 500 West Texas, Suite 1225, Midland, Texas, and our telephone number at that address is
(432) 221-7400. We also lease additional office space in Midland and in Oklahoma City, Oklahoma. Our website address is
www.diamondbackenergy.com. Information contained on our website does not constitute part of this prospectus.

ABOUT THE SUBSIDIARY GUARANTORS

One or more of our existing and any future subsidiaries may jointly and severally, fully and unconditionally guarantee our payment obligations
under any series of debt securities offered by this prospectus. Financial information concerning our guarantor subsidiaries and non-guarantor
subsidiaries, if any, is included in our consolidated financial statements filed as a part of our periodic reports filed pursuant to the Securities
Exchange Act of 1934, as amended, or the Exchange Act, to the extent required by the rules and regulations of the SEC.

Additional information concerning our subsidiaries and us is, or will be, as the case may be, included in the reports and other documents
incorporated by reference in this prospectus or any applicable prospectus supplement. See Where You Can Find More Information.

RISK FACTORS

Investment in our securities involves certain risks. You should carefully consider the factors contained below and in our annual report on Form
10-K for the fiscal year ended December 31, 2012 under the headings Risk Factors and Management s Discussion and Analysis of
Financial Condition and Results of Operations Critical Accounting Estimates and in any other filings we made with the SEC prior to the filing
of this prospectus under the heading Risk Factors before investing in our securities. You should also consider similar information contained
in any annual report on Form 10-K or other document filed by us with the SEC after the date of this prospectus before deciding to invest in our
securities. We will also include in any prospectus supplement a description of any other risk factors applicable to an offering contemplated by
such prospectus supplement. Additional risks and uncertainties not currently known to us or that we currently view as immaterial may also
impair our business operations. Any of these risks could materially and adversely affect our business, financial condition, results of operations
and cash flows and could result in a loss of all or part of your investment.
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Risks Related to this Offering and Our Common Stock

Our two largest stockholders, Wexford Capital LP, or Wexford Capital, and Gulfport Energy Corporation, or Gulfport, control a significant
percentage of our common stock, and their interests may conflict with those of our other stockholders.

Gulfport and certain affiliates of Wexford Capital are included as selling security holders in this prospectus. As of the date of this prospectus,
Wexford Capital and Gulfport beneficially owned approximately 25.0% and 12.1%, respectively, of our common stock. In addition, individuals
affiliated with Wexford Capital and Gulfport serve on our Board of Directors, and Gulfport has the right to designate one individual as a
nominee for election to our Board of Directors so long as it continues to beneficially own more than 10% of our outstanding common stock. As a
result, Wexford Capital and Gulfport will be able to exercise significant influence over matters requiring stockholder approval, including the
election of directors, changes to our organizational documents and significant corporate transactions. This concentration of ownership makes it
unlikely that any other holder or group of holders of our common stock will be able to affect the way we are managed or the direction of our
business. The interests of Wexford Capital and Gulfport with respect to matters potentially or actually involving or affecting us, such as future
acquisitions, financings and other corporate opportunities and attempts to acquire us, may conflict with the interests of our other stockholders.
This concentrated ownership will make it difficult for another company to acquire us and for you to receive any related takeover premium for
your shares unless Wexford Capital and Gulfport approve the acquisition.

The corporate opportunity provisions in our certificate of incorporation could enable Wexford Capital, our equity sponsor, or other affiliates
of ours to benefit from corporate opportunities that might otherwise be available to us.

Subject to the limitations of applicable law, our certificate of incorporation, among other things:

permits us to enter into transactions with entities in which one or more of our officers or directors are financially or otherwise
interested;

permits any of our stockholders, officers or directors to conduct business that competes with us and to make investments in any kind of
property in which we may make investments; and

provides that if any director or officer of one of our affiliates who is also one of our officers or directors becomes aware of a potential
business opportunity, transaction or other matter (other than one expressly offered to that director or officer in writing solely in his or
her capacity as our director or officer), that director or officer will have no duty to communicate or offer that opportunity to us, and will
be permitted to communicate or offer that opportunity to such affiliates and that director or officer will not be deemed to have (i) acted
in a manner inconsistent with his or her fiduciary or other duties to us regarding the opportunity or (ii) acted in bad faith or in a manner
inconsistent with our best interests.

These provisions create the possibility that a corporate opportunity that would otherwise be available to us may be used for the benefit of one of

our affiliates.

We have engaged in transactions with our affiliates and expect to do so in the future. The terms of such transactions and the resolution of
any conflicts that may arise may not always be in our or our stockholders best interests.

We have engaged in transactions and expect to continue to engage in transactions with affiliated companies. As described under the caption

Certain Relationships and Related Party Transactions incorporated by reference into this prospectus from our definitive proxy statement on
Schedule 14A, these transactions include, among others, drilling services provided to us by Bison Drilling and Field Services, LLC, real
property leased by us from Fasken Midland, LLC and Caliber Investment Croup, LLC, hydraulic fracturing sand purchased by us from Muskie
Proppant LLC and certain administrative services provided to us by Everest Operations Management LLC. Each of these entities is either
controlled by or affiliated with Wexford Capital, and the resolution of any conflicts that may arise in
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connection with such related party transactions, including pricing, duration or other terms of service, may not always be in our or our

stockholders best interests because Wexford Capital may have the ability to influence the outcome of these conflicts. For a discussion of

potential conflicts, see  Risks Related to this Offering and our Common Stock Our two largest stockholders control a significant percentage of our
common stock, and their interests may conflict with those of our other stockholders beginning on page 2 of this prospectus.

We are an emerging growth company and we cannot be certain if the reduced disclosure requirements applicable to emerging growth
companies will make our common stock less attractive to investors.

We are, and through December 31, 2013 will remain, an emerging growth company, as defined in the Jumpstart Our Business Startups Act of
2012, and until we cease to be an emerging growth company we may take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies, including, but not limited to, not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports
and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approved. Investors may find our common stock less attractive because we rely on
these exemptions. If some investors find our common stock less attractive as a result, there may be a less active trading market for our common
stock and our stock price may be more volatile.

Under the Jumpstart Our Business Startups Act, emerging growth companies can delay adopting new or revised accounting standards until such

time as those standards apply to private companies. We have irrevocably elected not to avail ourselves to this exemption from new or revised

accounting standards and, therefore, we will be subject to the same new or revised accounting standards as other public companies that are not
emerging growth companies.

We incur increased costs as a result of being a public company, which may significantly affect our financial condition.

We completed our initial public offering in October 2012. As a public company, we incur significant legal, accounting and other expenses that
we did not incur as a private company. We also incur costs associated with our public company reporting requirements and with corporate
governance requirements, including requirements under the Sarbanes-Oxley Act of 2002, as well as rules implemented by the SEC and the
Financial Industry Regulatory Authority. These rules and regulations increase our legal and financial compliance costs and make some activities
more time-consuming and costly, and we expect that these costs may increase further after we are no longer an emerging growth company.
These rules and regulations make it more difficult and more expensive for us to obtain director and officer liability insurance and we may be
required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. As a result, it
may be more difficult for us to attract and retain qualified individuals to serve on our board of directors or as executive officers.

If the price of our common stock fluctuates significantly, your investment could lose value.

Although our common stock is listed on the NASDAQ Select Global Market, we cannot assure you that an active public market will continue for
our common stock. If an active public market for our common stock does not continue, the trading price and liquidity of our common stock will

be materially and adversely affected. If there is a thin trading market or float for our stock, the market price for our common stock may fluctuate
significantly more than the stock market as a whole. Without a large float, our common stock would be less liquid than the stock of companies
with broader public ownership and, as a result, the trading prices of our common stock may be more volatile. In addition, in the absence of an
active public trading market, investors may be unable to liquidate their investment in us. Furthermore, the stock market is subject to significant
price and
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volume fluctuations, and the price of our common stock could fluctuate widely in response to several factors, including:

our quarterly or annual operating results;

changes in our earnings estimates;

investment recommendations by securities analysts following our business or our industry;

additions or departures of key personnel;

changes in the business, earnings estimates or market perceptions of our competitors;

our failure to achieve operating results consistent with securities analysts projections;

changes in industry, general market or economic conditions; and

announcements of legislative or regulatory changes.
The stock market has experienced extreme price and volume fluctuations in recent years that have significantly affected the quoted prices of the
securities of many companies, including companies in our industry. The changes often appear to occur without regard to specific operating
performance. The price of our common stock could fluctuate based upon factors that have little or nothing to do with our company and these
fluctuations could materially reduce our stock price.

Future sales of our common stock, or the perception that such future sales may occur, may cause our stock price to decline.

Sales of substantial amounts of our common stock in the public market, or the perception that these sales may occur, could cause the market
price of our common stock to decline. In addition, the sale of such shares, or the perception that such sales may occur, could impair our ability to
raise capital through the sale of additional common or preferred stock. Except for any shares purchased by our affiliates, all of the shares of
common stock sold in our initial public offering and our subsequent offerings are, and all of the shares of common stock sold under this
prospectus or in any applicable prospectus supplement will be, freely tradable. In connection with our initial public offering, we also granted DB
Energy Holdings LLC, or DB Holdings, and Gulfport and their respective affiliates certain registration rights obligating us to register with the
SEC their shares of our common stock. The selling security holders shares included in the registration statement of which this prospectus is a
part are being registered in accordance with these obligations. In the event that one or more of our stockholders sells a substantial amount of our
common stock in the public market, or the market perceives that such sales may occur, the price of our stock could decline.

If securities or industry analysts do not publish research or reports about our business, if they adversely change their recommendations
regarding our stock or if our operating results do not meet their expectations, our stock price could decline.

The trading market for our common stock will be influenced by the research and reports that industry or securities analysts publish about us or
our business. If one or more of these analysts cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in
the financial markets, which in turn could cause our stock price or trading volume to decline. Moreover, if one or more of the analysts who cover
our company downgrade our stock or if our operating results do not meet their expectations, our stock price could decline.

We may issue preferred stock whose terms could adversely affect the voting power or value of our common stock.
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including preferences over our common stock respecting dividends and distributions, as our board of directors may determine. The terms of one
or more classes or series of preferred stock could adversely impact the voting power or value of our common stock. For example, we might grant
holders of preferred stock the right to elect some number of our directors in all events or on the happening of specified events or the right to veto
specified transactions. Similarly, the repurchase or redemption rights or liquidation preferences we might assign to holders of preferred stock
could affect the residual value of the common stock.

Provisions in our certificate of incorporation and bylaws and Delaware law make it more difficult to effect a change in control of the
company, which could adversely affect the price of our common stock.

The existence of some provisions in our certificate of incorporation and bylaws and Delaware corporate law could delay or prevent a change in
control of our company, even if that change would be beneficial to our stockholders. Our certificate of incorporation and bylaws contain
provisions that may make acquiring control of our company difficult, including:

provisions regulating the ability of our stockholders to nominate directors for election or to bring matters for action at annual meetings
of our stockholders;

limitations on the ability of our stockholders to call a special meeting and act by written consent;

the ability of our board of directors to adopt, amend or repeal bylaws, and the requirement that the affirmative vote of holders
representing at least 66 2/3% of the voting power of all outstanding shares of capital stock be obtained for stockholders to amend our
bylaws;

the requirement that the affirmative vote of holders representing at least 66 2/3% of the voting power of all outstanding shares of capital
stock be obtained to remove directors;

the requirement that the affirmative vote of holders representing at least 66 2/3% of the voting power of all outstanding shares of capital
stock be obtained to amend our certificate of incorporation; and

the authorization given to our board of directors to issue and set the terms of preferred stock without the approval of our stockholders.
These provisions also could discourage proxy contests and make it more difficult for you and other stockholders to elect directors and take other
corporate actions. As a result, these provisions could make it more difficult for a third party to acquire us, even if doing so would benefit our
stockholders, which may limit the price that investors are willing to pay in the future for shares of our common stock.

We do not intend to pay cash dividends on our common stock in the foreseeable future, and therefore only appreciation of the price of our
common stock will provide a return to our stockholders.

We currently anticipate that we will retain all future earnings, if any, to finance the growth and development of our business. We do not intend to
pay cash dividends in the foreseeable future. Any future determination as to the declaration and payment of cash dividends will be at the
discretion of our board of directors and will depend upon our financial condition, results of operations, contractual restrictions, capital
requirements, business prospects and other factors deemed relevant by our board of directors. In addition, the terms of our revolving credit
facility prohibit us from paying dividends and making other distributions. As a result, only appreciation of the price of our common stock, which
may not occur, will provide a return to our stockholders.
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Unless the applicable prospectus supplement indicates otherwise, we intend to use the net proceeds from the sale of the securities by us for
general corporate purposes, including without limitation repaying or refinancing all or a portion of our existing short-term and long-term debt,
making acquisitions of assets, businesses or securities, capital expenditures and for working capital. The precise amount and timing of the
application o