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The information in this prospectus is not complete and may be changed. We may not exchange these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is
not permitted.

SUBJECT TO COMPLETION, DATED August 14, 2014

PRELIMINARY PROSPECTUS

DIAMONDBACK ENERGY, INC.

Offer to Exchange

up to $450,000,000 of

outstanding 7.625% Senior Notes due 2021

for

up to $450,000,000 of

7.625% Senior Notes due 2021

that have been registered

under the Securities Act of 1933, as amended

The exchange offer will expire at midnight, New York City Time, on , 2014, unless we extend the exchange offer. We
do not currently intend to extend the exchange offer.

We are offering to exchange up to $450,000,000 aggregate principal amount of our new 7.625% Senior Notes due
2021, or the Exchange Notes, which have been registered under the Securities Act of 1933, as amended, or the
Securities Act, for an equal principal amount of our outstanding 7.625% Senior Notes due 2021, or the Initial Notes,
issued in a private offering on September 18, 2013. We refer to the Exchange Notes and the Initial Notes collectively
as the Notes.

We will exchange all Initial Notes that are validly tendered and not validly withdrawn prior to the closing of the
exchange offer for an equal principal amount of the Exchange Notes that have been registered.

You may withdraw tenders of the Initial Notes at any time prior to the expiration of the exchange offer.

The terms of the Exchange Notes to be issued are identical in all material respects to the terms of the Initial Notes,
except for transfer restrictions and registration rights that do not apply to the Exchange Notes, and different
administrative terms.

The Exchange Notes, together with any Initial Notes not exchanged in the exchange offer, will constitute a single
class of debt securities under the indenture governing the Notes, or the Indenture.

The exchange of the Initial Notes will not be a taxable exchange for United States federal income tax purposes.

We will not receive any proceeds from the exchange offer.

We do not intend to list the Exchange Notes on any securities exchange.

See “Risk Factors” beginning on page 14 for a discussion of factors that you should consider before tendering your
Initial Notes.

Each broker-dealer that receives any Exchange Notes for its own account pursuant to the exchange offer must
acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Notes. The related letter
of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to
admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of the Exchange Notes
received in exchange for the Initial Notes where such Initial Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. We have agreed that, for a period of 180 days after the effective
date of the registration statement of which this prospectus forms a part, we will make this prospectus available to any
broker-dealer for use in connection with any such resale. See “Plan of Distribution.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2014.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission. In making
your investment decision, you should rely only on the information contained or incorporated by reference into this
prospectus and in the accompanying letter of transmittal. We have not authorized anyone to provide you with any
other information. We are not making an offer to sell these securities or soliciting an offer to buy these securities in
any jurisdiction where an offer or solicitation is not authorized or in which the person making that offer or solicitation
is not qualified to do so or to anyone whom it is unlawful to make an offer or solicitation. You should not assume that
the information contained in this prospectus, as well as the information we previously filed with the Securities and
Exchange Commission that is incorporated by reference herein, is accurate as of any date other than its respective
date.
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This prospectus incorporates by reference important business and financial information about us that is not included or
delivered with this prospectus. Copies of this information are available without charge to any person to whom this
prospectus is delivered, upon written or oral request. Written requests should be directed to Diamondback Energy,
Inc., Attention: Investor Relations, at 500 West Texas, Suite 1200, Midland, Texas 79701. Oral requests should be
made by calling our Investor Relations Department at (432) 221-7400.

In order to ensure timely delivery of the documents, you must make your requests to us no later than ,2014
(which is five business days prior to the expiration of the exchange offer, unless we extend the exchange offer). In the
event that we extend the exchange offer, you must submit your request at least five business days before the expiration
date of the exchange offer, as extended.

WHERE YOU CAN FIND MORE INFORMATION

We currently file periodic reports and other information under the Securities Exchange Act of 1934, as amended, or
the Exchange Act. Under the terms of the Indenture, we have agreed that, whether or not we are required to do so by
the rules and regulations of the Securities and Exchange Commission, or the SEC, for so long as any of the Notes
remain outstanding, we will furnish to the trustee and the holders of the Notes and, upon written request, to
prospective investors, and file with the SEC (unless the SEC will not accept such a filing) (i) all quarterly and annual
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financial information that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if we
were required to file such reports, including a “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and, with respect to the annual information only, a report thereon by our independent registered
public accountant and (ii) all reports that would be required to be filed with the SEC on Form 8-K if we were required
to file such reports, in each case within the time period specified in the rules and regulations of the SEC. In addition,
for so long as any of the Notes remain outstanding, we have agreed to make
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available to any holder of the Notes or prospective purchaser of the Notes, at their request, the information required by
Rule 144A(d)(4) under the Securities Act. This prospectus contains or incorporates by reference summaries of certain
agreements that we have entered into, such as the Indenture and the agreements described under “Description of Other
Indebtedness” and “Description of Exchange Notes.” The descriptions contained or incorporated by reference into this
prospectus of these agreements do not purport to be complete and are qualified in their entirety by reference to the
definitive agreements. Copies of the definitive agreements will be made available without charge to you by making a
written or oral request to us.

Our SEC filings are available to the public over the Internet at the SEC’s web site at www.sec.gov. You may also read
and copy any document we file with the SEC at the SEC’s public reference room located at 100 F Street, N.E.,
Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room
and copy charges. Also, using our website, http://www.diamondbackenergy.com, you can access electronic copies of
documents we file with the SEC, including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K and any amendments to those reports. Information on our website is not incorporated by
reference into this prospectus. You may also request a copy of those filings, excluding exhibits, at no cost by writing
to Diamondback Energy, Inc., Attention: Investor Relations, at 500 West Texas, Suite 1200, Midland, Texas 79701, or
calling (432) 221-7400.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we provide in other documents
filed by us with the SEC. The information incorporated by reference is an important part of this prospectus. Any
statement contained in a document that is incorporated by reference in this prospectus is automatically updated and
superseded if information contained in this prospectus, or information that we later file with the SEC, modifies and
replaces this information. We incorporate by reference the following documents 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;
the information specifically incorporated by reference into the Annual Report on Form 10-K for the fiscal year ended
December 31, 2013 from our definitive proxy statement on Schedule 14A, filed on April 30, 2014;

our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2014, filed with the SEC on May 9,
2014, as amended on Form 10-Q/A on May 28, 2014;

our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2014, filed with the SEC on August 7,
2014;

our Current Reports on Form 8-K, filed with the SEC on February 18, 2014 and February 26, 2014, two Current
Reports on Form 8-K, filed with the SEC on March 5, 2014, of which one was amended on Form 8-K/A on May 14,
.2014 to include financial statements and pro forma financial information required by Item 9.01(a) and (b) of Form
8-K in connection with our February 2014 acquisition of additional leasehold interests in Martin County Texas, in the
Permian Basin, and our Current Reports on Form 8-K filed with the SEC on April 2, 2014, June 13, 2014, June 23,
2014, June 27, 2014, July 21, 2014 and July 25, 2014; and

The description of our common stock contained in our Form 8-A filed 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) (i) after
the date of the initial registration statement of which this prospectus is a part and prior to effectiveness of such
registration statement and (ii) after the date of this prospectus, in each case, will be deemed to be incorporated by
reference into this prospectus and to be a part of this prospectus 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 with respect to information
submitted under Item 2.02 or Item 7.01 of Form §-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
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into this prospectus, unless otherwise indicated on such Form 8-K.

You may request a copy of this prospectus or any of the incorporated documents (excluding exhibits, unless the
exhibits are specifically incorporated) at no charge to you by writing to Diamondback Energy, Inc., Attention:
Investor Relations, at 500 West Texas, Suite 1200, Midland, Texas 79701, or calling (432) 221-7400.
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Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will
be deemed modified, superseded or replaced for purposes of this prospectus to the extent that a statement contained in
this prospectus modifies, supersedes or replaces such statement.

INDUSTRY AND MARKET DATA

We obtained the industry and market data used throughout or incorporated by reference into this prospectus from our
own research, surveys or studies conducted by third parties and industry or general publications. Industry publications
and surveys generally state that they have obtained information from sources believed to be reliable, but do not
guarantee the accuracy and completeness of such information. While we believe that each of these studies and
publications is reliable, neither we nor the initial purchasers have independently verified such data and neither we nor
the initial purchasers make any representation as to the accuracy of such information. Similarly, we believe our
internal research is reliable but it has not been verified by any independent sources.

NON-GAAP FINANCIAL MEASURES

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, non-cash gain/loss on derivative instruments, interest expense,
depreciation, depletion and amortization, non-cash equity based compensation, capitalized equity-based compensation
expense 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. 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. The EBITDA presented in this prospectus may not be comparable to similarly titled measures presented by
other companies, and may not be identical to corresponding measures used in the Company’s various agreements,
including our revolving credit facility and the Indenture. We have included a reconciliation of EBITDA to net income,
the most directly comparable GAAP financial measure, elsewhere in this prospectus.

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 standardized measure of
discounted future net cash flows, the most directly comparable GAAP measure, elsewhere in this prospectus.

iii
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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 our recently completed or pending acquisitions;
oil and natural gas reserves;
tdentified 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, are forward-looking statements. These forward-looking statements may be found in the “Summary” and
“Risk Factors” included elsewhere in this prospectus, in “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and “Business” included, as the case may be, in our Annual Report on Form 10-K for the year
ended December 31, 2013 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014 and June
30, 2014, as may be amended, incorporated, in each case, by reference herein and elsewhere in this 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,” “intend,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” “pu
“objective” or “continue,” the negative of such terms or 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 or incorporated by
reference 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” and elsewhere in this prospectus and in our Annual Report on Form 10-K for the year
ended December 31, 2013 incorporated by reference herein. 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.

EEINT3 29 ¢ 9 9 ¢

v
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SUMMARY

Except as otherwise noted, in this prospectus, we refer to Diamondback Energy, Inc., together with its consolidated
subsidiaries, as “we,” “us,” “our” or “the Company.” This prospectus includes certain terms commonly used in the oil and
natural gas industry, which are defined elsewhere in this prospectus 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 67,794 additional net acres, which brought our total net acreage position in the Permian Basin
to approximately 72,300 net acres at June 30, 2014. In addition, we, through our subsidiary Viper Energy Partners LP,
or Viper, own mineral interests underlying approximately 14,804 gross (12,687 net) acres in Midland County, Texas
in the Permian Basin, approximately 55% of which are operated by us. On June 23, 2014, Viper completed its initial
public offering of 5,750,000 common units representing limited partner interests. The common units sold to the public
in the initial public offering represent an approximate 8% limited partner interest in Viper. We own the general partner
of Viper and the remaining approximate 92% limited partner interest in Viper. Viper, its general partner and Viper’s
subsidiary are unrestricted subsidiaries under the Indenture and will not be guarantors of the Exchange Notes offered
pursuant to this prospectus.

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. 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.

Recent Developments

Pending Acquisition

We entered into a definitive purchase agreement dated July 18, 2014 with unrelated third party sellers to acquire
additional leasehold interests in Midland, Glasscock, Reagan and Upton Counties, Texas, in the Permian Basin, for an
aggregate purchase price of approximately $538.0 million, subject to certain adjustments. This transaction includes
16,773 gross (13,136 net) acres with a 78% working interest (approximately 75.1% net revenue interest). During May
2014, based on information reported by the operator, net production attributable to the acreage we have under contract
was approximately 2,173 BOE/d (approximately 64% oil) from 131 gross (94 net) producing vertical wells and net
proved reserves as of June 1, 2014, based on our internal estimates, were approximately 5,201 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 (or
Wolfcamp D) and Clearfork horizons, and have identified an aggregate of 396 gross (256 net) potential horizontal
drilling locations on this acreage. We intend to finance the acquisitions, subject to market conditions and other factors,
with a combination of the net proceeds from this offering and borrowings under our revolving credit facility. We will
become the operator of approximately 88% of this acreage following the closing of the acquisition, which is scheduled
to occur in early September 2014. However, the transactions remain subject to completion of due diligence and
satisfaction of other closing conditions. There can be no assurance that we will acquire all or any portion of the
acreage subject to the purchase agreement.

12
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Risk Factors
Investing in the Exchange Notes 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, as well as other risk factors incorporated by reference into this prospectus
from the filings we make with the Securities and Exchange Commission, or the SEC, for an explanation of these risks
before investing in the Exchange Notes. In particular, the following considerations may offset our competitive
strengths or have a negative effect on our strategy or operating activities:
Our business is difficult to evaluate because of our limited operating history.
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
tn 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 oil 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.
For a discussion of other considerations that could negatively affect us, see “Risk Factors” beginning on page 14 and
those incorporated by reference into this prospectus from the filings we make with the SEC, as well “Cautionary Note
Regarding Forward-Looking Statements” on page iv of this prospectus.
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.
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Summary of the Terms of the Exchange Offer

The summary below includes a description of the principal terms of the exchange offer. Certain of the terms and
conditions described below are subject to important limitations and exceptions. Additional information regarding the
terms and conditions of the exchange offer and the Exchange Notes can be found under the headings “The Exchange
Offer” and “Description of Exchange Notes.”

On September 18, 2013, we issued $450,000,000 million in aggregate
principal amount of 7.625% Senior Notes due 2021, which we refer to as
the Initial Notes, to qualified institutional buyers pursuant to Rule 144A

The Initial Notes under the Securities Act and to certain non-U.S. persons in accordance
with Regulation S under the Securities Act under an indenture among us,
our subsidiary guarantors and Wells Fargo Bank, National Association,
as the trustee, which indenture we refer to as the Indenture.

We are offering to exchange up to $450.0 million aggregate principal
amount of our 7.625% Senior Notes due 2021 that have been registered
under the Securities Act for up to $450.0 million aggregate principal
amount of Initial Notes. You may exchange your Initial Notes only by
following the procedures described elsewhere in this prospectus under

the heading “The Exchange Offer—Procedures for Tendering Initial Notes.”

The Exchange Offer

We issued the Initial Notes in a private offering on September 18, 2013.
In connection with the offering of the Initial Notes, we entered into the

Registration Rights registration rights agreement with the initial purchasers of the Initial
Notes, or the initial purchasers, which agreement provides for, among
other things, this exchange offer.

Based upon interpretive letters written by the SEC, we believe that the
Exchange Notes issued in the exchange offer may be offered for resale,

Resale of Exchange Notes resold or otherwise transferred by you without compliance with the
registration and prospectus delivery provisions of the Securities Act,
provided that:

* You are acquiring the Exchange Notes in the ordinary course of your
business;

* You are not participating, do not intend to participate, and have no
arrangement or understanding with any person to participate, in the
distribution of the Exchange Notes; and

* You are not our “affiliate,” as that term is defined for the purposes of Rule
144A under the Securities Act.

If any of the foregoing is not true and you transfer any Exchange Note
without registering the Exchange Note and delivering a prospectus
meeting the requirements of the Securities Act, or without an exemption
from registration of your Exchange Notes from such requirements, you
may incur liability under the Securities Act. We do not assume any
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responsibility for, and will not indemnify you for, any such liability.
Each broker-dealer that receives Exchange Notes for its own account in
exchange for Initial Notes that were acquired by such broker-dealer as a
result of market-making or other trading activities must acknowledge that
it will deliver a prospectus meeting the requirements of the Securities Act
in connection with any resale of the Exchange Notes. A broker-dealer
may use this prospectus for an offer to resell, a resale or any other
retransfer of the Exchange Notes. See “Plan of Distribution.”
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Consequences for Failure to Exchange
Initial Notes

Expiration of the Exchange Offer

Conditions to the Exchange Offer

Procedures for Tendering Initial Notes

Special Procedures for Beneficial Owners

Initial Notes that are not tendered or that are tendered but not accepted
will, following the completion of the exchange offer, continue to be
subject to existing restrictions upon transfer. The trading market for
Initial Notes not exchanged in the exchange offer may be significantly
more limited than at present. Therefore, if your Initial Notes are not
tendered and accepted in the exchange offer, it may become more
difficult for you to sell or transfer your Initial Notes. Furthermore, you
will no longer be able to compel us to register the Initial Notes under the
Securities Act and we will not be required to pay additional interest as
described in the registration rights agreement. In addition, you will not be
able to offer or sell the Initial Notes unless they are registered under the
Securities Act (and we will have no obligation to register them, except in
limited circumstances), or unless you offer or sell them under an
exemption from the requirements of, or a transaction not subject to, the
Securities Act.

The exchange offer will expire at midnight, New York City time on ,
2014, unless we decide to extend the expiration date.

The exchange offer is not subject to any condition other than certain
customary conditions, which we may, but are not required to, waive. We
currently anticipate that each of the conditions will be satisfied and that
we will not need to waive any conditions. We reserve the right to
terminate or amend the exchange offer at any time before the expiration
date if any such condition occurs. In the event of a material change in the
exchange offer, including the waiver of a material condition, we will
extend, if necessary, the expiration date of the exchange offer such that at
least five business days remain in the exchange offer following notice of
the material change. For additional information regarding the conditions
to the exchange offer, see “The Exchange Offer—Conditions to the
Exchange Offer.”

If you wish to accept the exchange offer, you must complete, sign and
date the letter of transmittal, or a facsimile of the letter of transmittal, and
transmit it together with all other documents required by the letter of
transmittal (including the Initial Notes to be exchanged) to Wells Fargo
Bank, National Association, as exchange agent, at the address set forth
on the cover page of the letter of transmittal. In the alternative, you can
tender your Initial Notes by following the procedures for book-entry
transfer, as described in this prospectus. For more information on
accepting the exchange offer and tendering your Initial Notes, see “The
Exchange Offer—Procedures for Tendering Initial Notes.”

If you are a beneficial holder whose Initial Notes are registered in the
name of a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender your Initial Notes in the exchange offer,
you should contact the registered holder promptly and instruct the
registered holder to tender your Initial Notes on your behalf. If you are a
beneficial holder and you wish to tender your Initial Notes on your own
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behalf, you must, prior to delivering the letter of transmittal and your
Initial Notes to the exchange agent, either make appropriate
arrangements to register ownership of your Initial Notes in your own
name or obtain a properly completed bond power from the registered
holder. The transfer of registered ownership may take considerable time.

You may withdraw the tender of your Initial Notes at any time prior to
midnight, New York City time, on the expiration date. To withdraw, you

Withdrawal Rights must send a written or facsimile transmission of your notice of
withdrawal to the exchange agent as described under “The Exchange
Offer—Withdrawal of Tenders” by midnight, New York City time, on the
expiration date.
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Acceptance of Initial Notes and Delivery of
Exchange Notes

United States Federal Income Tax
Consequences

Exchange Agent

Fees and Expenses

Use of Proceeds

Regulatory Approvals

Subject to certain conditions, we will accept all Initial Notes that are
properly tendered in the exchange offer and not withdrawn prior to
midnight, New York City time, on the expiration date. We will deliver
the Exchange Notes promptly after the expiration date. Initial Notes will
be validly tendered and not validly withdrawn if they are tendered in
accordance with the terms of the exchange offer as detailed under “The
Exchange Offer—Procedures for Tendering Initial Notes” and not
withdrawn in accordance with the terms of the exchange offer as detailed
under “The Exchange Offer—Withdrawal of Tenders.”

We believe that the exchange of Initial Notes for Exchange Notes
generally will not be a taxable exchange for federal income tax purposes,
but you should consult your tax adviser about the tax consequences of
this exchange. See “Material U.S. Federal Income Tax Considerations.”

Wells Fargo Bank, National Association, the trustee under the Indenture,
is serving as exchange agent in connection with the exchange offer. The
mailing address of the exchange agent is set forth on the cover page of
the letter of transmittal.

We will bear all expenses related to consummating the exchange offer
and complying with the registration rights agreement.

We will not receive any cash proceeds from the issuance of the Exchange
Notes. We received net proceeds of approximately $439.7 million, after
deducting the initial purchasers’ discounts and offering expenses, from
the issuance of the Initial Notes, which we used to fund the acquisition of
mineral interests underlying approximately 15,000 gross (12,500 net)
acres in Midland County, Texas in the Permian Basin.

Other than those under federal securities laws, there are no federal or
state regulatory requirements that we must comply with and there are no
approvals that we must obtain in connection with the exchange offer.
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Summary Description of Exchange Notes

Issuer Diamondback Energy, Inc.

$450.0 million in aggregate principal amount of 7.625% Senior Notes
Exchange Notes Offered due 2021 registered under the Securities Act.

The Exchange Notes will bear interest at the rate of 7.625% per annum,
Interest Rate and Payment Dates payable semi-annually on April 1 and October 1 of each year,
commencing on October 1, 2014.

Maturity Date October 1, 2021.
Ranking The Exchange Notes will be our general unsecured senior obligations.
Accordingly, they will rank:

* equal in right of payment to all of our existing and future senior
indebtedness;

» effectively subordinate to all of our existing and future secured
indebtedness, including all of the indebtedness under our revolving credit
facility, to the extent of the value of the collateral securing such
indebtedness;

» structurally subordinate to all indebtedness and other liabilities,
including trade payables, of any non-guarantor subsidiaries (other than
unsubordinated indebtedness and other liabilities owed to us); and

* senior in right of payment to any subordinated indebtedness we may
incur.

As of June 30, 2014, the Exchange Notes and the guarantees would have
ranked effectively junior to approximately $46.0 million of secured
indebtedness outstanding under our revolving credit facility. On July 25,
2014, we repaid all outstanding amounts under this facility with a portion
of the net proceeds from our equity offering completed on July 25, 2014.
We intend to reborrow under this facility to fund, among other things, a
portion of the purchase price for our pending acquisition described in
more detail under the “Summary—Recent Developments—Pending
Acquisition.” As of August 7, 2014, we had $350.0 million of unused
borrowing base availability under our revolving credit facility.

The Exchange Notes and the guarantees will also rank structurally
subordinate to all indebtedness and other liabilities of our non-guarantor
subsidiaries. Our unrestricted subsidiaries under the Indenture, including
Viper, its general partner and Viper’s subsidiary, are not guarantors of the
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Initial Notes and will not guarantee the Exchange Notes. As of August 7,
2014, Viper had outstanding borrowings of $50.0 million under its senior
secured revolving credit agreement, and had unused borrowing base
availability of $60.0 million.
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The Exchange Notes will initially be guaranteed by all of our
subsidiaries, except Viper, its general partner and Viper’s subsidiary. In
the future, each of our restricted subsidiaries that guarantees any of our
or a guarantor’s other indebtedness and other domestic restricted

Subsidiary Guarantees subsidiaries that incur indebtedness under any credit facility will be
required to guarantee the Exchange Notes. All of our guarantor
subsidiaries will guarantee the obligations under our revolving credit
facility, or be liable as the borrower thereunder, in each case on a senior
secured basis.

In the future, the guarantees may be released or terminated under certain
circumstances. See ‘“Description of Exchange Notes—Note Guarantees.”

The guarantees of the Exchange Notes will be senior unsecured
obligations of the guarantor subsidiaries and will rank:

* equal in right of payment to all senior unsecured indebtedness of the
guarantor subsidiary;

» effectively subordinate to all secured indebtedness of the guarantor
subsidiary, including its guarantee of our revolving credit facility, to the
extent of the value of the collateral securing such indebtedness;

» structurally subordinate to all indebtedness and other liabilities,
including trade payables, if any, of any of our non-guarantor subsidiaries
(other than indebtedness and other liabilities owed to us); and

* senior in right of payment to any subordinated indebtedness of the
guarantor subsidiary.

At any time prior to October 1, 2016, we may, from time to time, redeem
up to 35% of the aggregate principal amount of the Notes (including
Exchange Notes) with an amount not greater than the net cash proceeds
of certain equity offerings at the redemption price set forth under

Optional Redemption “Description of Exchange Notes—Optional Redemption,” if at least 65% of
the aggregate principal amount of the Notes originally issued under the
Indenture remains outstanding immediately after such redemption and
the redemption occurs within 120 days of the closing date of such equity
offering.

At any time prior to October 1, 2016, we may redeem all or a part of the
Exchange Notes at a “make whole” redemption price set forth under
“Description of Exchange Notes—Optional Redemption.”

On and after October 1, 2016, we may redeem all or a part of the
Exchange Notes at the redemption prices set forth under “Description of
Exchange Notes—Optional Redemption.”

Change of Control
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If we experience certain change of control transactions, each holder of
Notes (including Exchange Notes) may require us to repurchase all or
any part of its Notes for cash at a price equal to 101% of the aggregate
principal amount of such Notes, plus any accrued and unpaid interest to,
but not including, the date of repurchase.

The Indenture contains certain covenants that, among other things, limit
our ability and the ability of our restricted subsidiaries to:
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* incur or guarantee additional indebtedness or issue certain preferred
stock;

* pay dividends on capital stock or redeem, repurchase or retire our capital
stock or subordinated indebtedness;

e transfer or sell assets;
¢ make investments;
e create certain liens;

* enter into agreements that restrict dividends or other payments from our
restricted subsidiaries to us;

* consolidate, merge or transfer all or substantially all of the assets of our
company;

* engage in transactions with affiliates; and
* create unrestricted subsidiaries.

These covenants are subject to important exceptions and qualifications as
described under “Description of Exchange Notes—Certain Covenants.”

The Exchange Notes will not be listed on any securities exchange or
included in any automated quotation system. When the Initial Notes were
issued, such Initial Notes were new securities with no established market.
The initial purchasers have advised us that they have been making a

Absence of Established Market for the Notesmarket in the Initial Notes and, when issued, intend to make a market in

Risk Factors

the Exchange Notes. The initial purchasers, however, are not obligated to
do so and may discontinue market-making activities at any time without
notice. Accordingly, we cannot assure you that a liquid market for the
Exchange Notes will develop or be maintained.

You should consider carefully the information set forth in the section
entitled “Risk Factors” and all other information contained in or
incorporated by reference into this prospectus for a discussion of certain
risks relating to an investment in the Exchange Notes.
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Summary Historical Combined Consolidated 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. 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 such
term is defined in Note 1 below) as of that date, which are not included in this prospectus. The summary consolidated
financial data as of and for the six months ended June 30, 2014 and the summary consolidated statements of
operations and cash flow data for the six months ended June 30, 2013 have been derived from our unaudited
consolidated financial statements appearing in our Quarterly Report on Form 10-Q filed on August 7, 2014,
incorporated by reference into this prospectus. The summary consolidated balance sheet data as of June 30, 2013 have
been derived from our unaudited consolidated financial statements appearing in our Quarterly Report on Form 10-Q
for the quarter ended June 30, 2013. 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 and our Annual Report on Form 10-K for the year ended December 31, 2013, our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2014 and our subsequent filings with the SEC, in each
case, incorporated by reference into this prospectus.

Year Ended December 31, Six Months Ended June 30,

2013 2012(1) 2011(2) 2014 2013

(in thousands, except per share amounts)
Statements of Operations Data:

Total revenues $208,002 $74,962 $49,366 $225,008 $74,303
Total costs and expenses 112,808 57,655 34,219 113,753 46,258
Income from operations 95,194 17,307 15,147 111,255 28,045
Other income (expense) (8,853 ) 1,075 (15,533 ) (31,078) 2,786
Income (loss) before income taxes 86,341 18,382 (386 ) 80,177 30,831
Provision for income taxes 31,754 54,903 — 28,764 10,964
Net income (loss) $54,587 $(36,521 ) $(386 ) $51,413 $19,867

Pro forma Information(3)

Net income (loss) before income taxes, as $18.382 $(386 )

reported

Pro forma provision for income taxes 6,553 —

Pro forma net income (loss) $11,829 $(386 )
As of December 31, As of June 30,
2013 2012(1) 2011(2) 2014 2013

(in thousands)
Balance Sheet Data:

Cash and cash equivalents $15,555 $26,358 $6,959 $36,993 $81,898
Net property and equipment 1,446,337 554,242 221,149 1,919,988 681,172
Total assets 1,521,614 606,701 263,578 2,047,394 798,639
Current liabilities 121,320 79,232 42,298 168,877 97,487
Long-term debt 460,000 193 85,000 496,000 121

845,541 462,068 129,037 1,114,901 627,609
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Total Diamondback Energy, Inc. stockholders’

equity

Noncontrolling interest — — — 137,436
Total equity 845,541 462,068 129,037 1,252,337
9

627,609
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Year Ended December 31, Six Months Ended June 30,
2013 2012(1) 2011(2) 2014 2013

(in thousands)
Other Financial Data:
Net cash provided by operating activities $155,777 $49,692 $30,998 $159,706 $49,798

Net cash used in investing activities (940,140 ) (183,078 ) (81,108 ) (523,645) (138,675)

Net cash provided by financing activities 773,560 152,785 52,950 385,377 144,417
Year Ended December 31, Six Months Ended June 30,
2013 2012(1) 2011(2) 2014 2013

(in thousands)
Adjusted EBITDA(4) $164,822 $48,223 $31,758 $184,395 $55,399

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, or Gulfport, 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.

The year ended December 31, 2011 reflects the combined historical financial data of Windsor Permian LLC 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.

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

(3)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 respective 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.

(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 stock-based
compensation, asset retirement obligation accretion expense and deferred income tax provision. Adjusted EBITDA

ey

2)
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is not a measure of net income (loss) as determined by United States’ generally accepted accounting principles, or
GAAP. 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.
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The following presents a reconciliation of the non-GAAP financial measure of Adjusted EBITDA to the GAAP

financial measure of net income (loss).

Year Ended December 31,

2013 2012(1)

(in thousands)
Net income (loss): $54,587 $(36,521
fecin—cash (gain) loss on derivative instruments, (5.346 ) (8057
Loss (gain) on derivative instruments, net 7,218 5,440
Interest expense 8,059 3,610
Depreciation, depletion and amortization 66,597 26,273
Non-cash stock-based compensation expense 2,724 3,482
Capitalized stock-based compensation expense (972 ) (1,005
Asset retirement obligation accretion expense 201 98
Deferred income tax provision 31,754 54,903
Adjusted EBITDA $164,822 $48,223
11

)
)

2011(2)

$(386
12,972

37
2,528
16,104
544
(106
65

$31,758

Six Months Ended June 30,
2014 2013
$51,413 $19,867
10,810 (5,428)
4,676 2,399
14,244 1,020
70,994 25,553
6,033 1,356
(2,715) (420)
176 88
28,764 10,964
$184,395 $55,399
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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. You should refer to
“Risk Factors,” “Business—Oil and Natural Gas Data—Proved Reserves,” “Business—Oil and Natural Gas Production Prices
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 and our Annual Report on Form 10-K for the year ended December 31, 2013 incorporated by reference
into this 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 (2) 40,209,979 26,575,240
Percent proved developed 47.2 % 30.7 % 22.9 %

PV-10 value(3)
Standardized measure(4)

$1,269,751,000
$975,639,000

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.
@) After giving effect to Viper’s initial public offering, our estimated proved oil and natural gas reserves would have
been 62,811 MBOE based on the December 31, 2013 reserve report prepared by Ryder Scott.
(3)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 produced based on

ey
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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

12
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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

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

(4)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.

13
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RISK FACTORS

You should carefully consider each of the risks described below, in our Annual Report on Form 10-K for the year
ended December 31, 2013 and in subsequent Quarterly Reports on Form 10-Q and other filings we make with the
SEC, as may be amended from time to time, incorporated by reference into this prospectus, and all of the other
information contained in or incorporated by reference into this prospectus, before participating in the exchange offer.
Our business, financial condition and results of operations could be materially and adversely affected by any of these
risks. The risks described below and those incorporated by reference into this prospectus 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 Exchange Notes and Our Other Indebtedness

Your failure to participate in the exchange offer may have adverse consequences.

If you do not exchange your Initial Notes for Exchange Notes pursuant to the exchange offer, you will continue to be
subject to the restrictions on transfer of your Initial Notes, as set forth in the legend on your Initial Notes. The
restrictions on transfer of your Initial Notes arise because we sold the Initial Notes in a private offering. In general, the
Initial Notes may not be offered or sold, unless registered under the Securities Act or pursuant to an exemption from,
or in a transaction not subject to, such registration requirements.

After completion of the exchange offer, holders of Initial Notes who do not tender their Initial Notes in the exchange
offer will no longer be entitled to any exchange or registration rights under the registration rights agreement, except in
limited circumstances. The tender of Initial Notes under the exchange offer will reduce the principal amount of the
currently outstanding Initial Notes. Due to the corresponding reduction in liquidity, this may have an adverse effect
upon, and increase the volatility of, the market price of any currently outstanding Initial Notes that you continue to
hold following completion of the exchange offer. See “The Exchange Offer.”

You must comply with the exchange offer procedures in order to receive new, freely tradable Exchange Notes.
Delivery of the Exchange Notes in exchange for the Initial Notes tendered and accepted for exchange pursuant to the
exchange offer will be made provided the procedures for tendering the Initial Notes are followed. We are not required
to notify you of defects or irregularities in tenders of Initial Notes for exchange. See “The Exchange Offer.”

Some holders who exchange their Initial Notes may be deemed to have received restricted securities, and these holders
will be required to comply with the registration and prospectus delivery requirements in connection with any resale
transaction.

If you exchange your Initial Notes in the exchange offer for the purpose of participating in a distribution of the
Exchange Notes, you may be deemed to have received restricted securities and, if so, will be required to comply with
the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.
The consummation of the exchange offer may not occur.

We are not obligated to complete the exchange offer under certain circumstances. See “The Exchange Offer—Conditions
to the Exchange Offer.” Even if the exchange offer is completed, it may not be completed on the schedule described in
this prospectus. Accordingly, holders participating in the exchange offer may have to wait longer than expected to
receive their Exchange Notes. You may be required to deliver prospectuses and comply with other requirements in
connection with any resale of the Exchange Notes.

We cannot assure you that an active trading market will develop for the Exchange Notes.

We do not intend to apply for listing of the Exchange Notes on any securities exchange or to arrange for quotation of
the Exchange Notes on any automated dealer quotation system. When the Initial Notes were issued, such Initial Notes
were new securities with no established trading market. The initial purchasers have advised us that they have been
making a market in the Initial Notes and, when issued, intend to make a market in the Exchange Notes. The initial
purchasers are not obligated, however, to do so, and any such market may be discontinued by the initial purchasers in
their discretion at any time without notice. See “Plan of Distribution.” In addition, the liquidity of the trading market in
the Notes, and the market price quoted for the Notes, may be adversely affected by changes in the overall market for
this type of security and by changes in our financial performance or prospects or in the prospects for companies in our
industry generally. As a result, we cannot assure you that an active trading market for the Exchange Notes will
develop or will be maintained. If an active trading market is not developed or maintained, the market price and
liquidity of the Exchange Notes may be adversely affected. In that case, you may not be able to sell your Exchange
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purchaser of the Exchange Notes may not be able to liquidate its investment readily and the Exchange Notes
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may not be readily accepted as collateral for loans. Furthermore, the market for non-investment grade debt has been
subject to disruptions that have caused substantial fluctuations in the price of the securities. Any disruptions may have
a negative effect on noteholders, regardless of our prospects and financial performance.
Our substantial level of indebtedness could adversely affect our financial condition and prevent us from fulfilling our
obligations under the Notes and our other indebtedness.
As of June 30, 2014, we had total long-term debt of $496.0 million, including $450.0 million of the Initial Notes
outstanding under the Indenture, and we had unused borrowing base availability of $304.0 million under our revolving
credit facility. On July 25, 2014, we repaid all outstanding amounts under this facility with a portion of the net
proceeds from our equity offering completed on July 25, 2014. We intend to reborrow under this facility to fund,
among other things, a portion of the purchase price for our pending acquisition described in more detail under the
“Summary—Recent Developments—Pending Acquisition.” We may in the future incur significant additional indebtedness
under our revolving credit facility or otherwise in order to make acquisitions, to develop our properties or for other
purposes. 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 Notes,
including any repurchase obligations that may arise thereunder;
a significant portion of our cash flows could be used to service the Notes and our other indebtedness, which could
reduce the funds available to us for operations and other purposes;
2 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;
2 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 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 contain, and the terms of any future indebtedness may contain,
restrictive covenants that limit our ability to, among other things:
tncur or guarantee additional indebtedness;
make certain investments;
create additional liens;
sell or transfer assets;
tssue preferred stock;
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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.
In connection with the closing of Viper’s initial public offering on June 23, 2014, we entered into an amendment to our
revolving credit facility, which modified certain provisions of our revolving credit facility to allow us, among other
things, to designate one or more of our subsidiaries as “unrestricted subsidiaries” that are not subject to certain
restrictions contained in the revolving credit facility. Under the amended revolving credit facility, we designated
Viper, its general partner and Viper’s subsidiary as unrestricted subsidiaries, and upon such designation, they were
automatically released from any and all obligations under the amended revolving credit facility, including the related
guaranty, and all liens on the assets of, and the equity interests in, Viper, its general partner and Viper’s subsidiary
under the amended revolving credit facility were automatically released. Further, in connection with the closing of
Viper’s initial public offering, we designated Viper, its general partner and Viper’s subsidiary as unrestricted
subsidiaries under the Indenture and upon such designation, Viper Energy Partners LLC, which was a guarantor under
the Indenture prior to such designation, was released as a guarantor under the Indenture. See also
“Summary—Diamondback Energy, Inc.—Overview.”
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. 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. 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 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 $350.0 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 June 30, 2014, we had outstanding borrowings of
$46.0 million which bore a weighted average interest rate of 1.98%, and $304.0 million available for future
borrowings under this facility. On July 25, 2014, we repaid all outstanding amounts under this facility with a portion
of the net proceeds from our equity offering completed on July 25, 2014. We intend to reborrow under this facility to
fund, among other things, a portion of the purchase price for our pending acquisition described in more detail under
the “Summary—Recent Developments—Pending Acquisition.” We intend to continue to borrow 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
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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 Notes, depends on our future performance, which is subject to economic, financial, competitive and
other factors beyond
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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
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 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 restrict, but in each case do not completely prohibit, us from doing so. As of
June 30, 2014, our borrowing base under our revolving credit facility was set at $350.0 million and we had
outstanding borrowings of $46.0 million under this facility, and $304.0 million available for future borrowings. On
July 25, 2014, we repaid all outstanding amounts under this facility with a portion of the net proceeds from our equity
offering completed on July 25, 2014. We intend to reborrow under this facility to fund, among other things, a portion
of the purchase price for our pending acquisition described in more detail under the “Summary—Recent
Developments—Pending Acquisition.” In addition, the Indenture allows us to issue additional notes under certain
circumstances which will also be guaranteed by the guarantors. The Indenture also allows us to incur certain other
additional secured debt and allows us to have subsidiaries that do not guarantee the Notes and which may incur
additional debt, which would be structurally senior to the Notes. In addition, the Indenture 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 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 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 equal to an alternative base rate or LIBOR 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 June 30, 2014, our borrowing base under our revolving credit facility was set at $350.0 million and is subject to
future redeterminations. If interest rates increase, so will our interest costs, which may have a material adverse effect
on our results of operations and financial condition.

We have capacity to make substantial restricted payments.

Under the Indenture, we have capacity to make substantial restricted payments, which includes dividends, stock
repurchases, restricted investments and certain other payments. In addition, the Indenture permits us to make
substantial other restricted payments and substantial permitted investments.

The restrictive covenants in the Indenture are subject to a number of important qualifications, exceptions and
limitations, and are subject to amendment.

The restrictive covenants in the Indenture are subject to a number of important qualifications, exceptions and
limitations. This means that the restrictions are not absolute prohibitions. We and our subsidiaries may be able to
engage in some of the restricted activities, such as incurring additional debt, securing assets in priority to the claims of
the holders of the Notes, including the Exchange Notes, paying dividends, making investments, selling assets and
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entering into mergers or other business combinations, in limited amounts, or in certain circumstances, in unlimited
amounts, notwithstanding the restrictive covenants. Our unrestricted subsidiaries, including Viper, its general partner

and Viper’s subsidiary, may engage in such activities without material limitation under the Indenture. See “Description
of Exchange Notes—Certain Covenants.” These actions could be detrimental to our ability to make payments of principal
and interest when due and to comply with our other obligations under the Notes, including the Exchange Notes, and
could reduce the amount of our assets that would be available to satisfy your claims should we default on the Notes.
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In addition, the restrictive covenants in the Indenture generally can be amended with the consent of holders of a
majority of the Notes, including the Exchange Notes, and any such amendment would bind all holders of Notes,
including ones that did not vote in favor of the amendment. Any such amendment could delete one or more restrictive
covenants or add additional qualifications, exceptions or limitations.

The restrictive covenants in our revolving credit facility and other debt instruments are also subject to a number of
important qualifications, exceptions and limitations, and to amendment.

The restrictive covenants in our revolving credit facility are subject to a number of important qualifications,
exceptions and limitations. We and our subsidiaries may be able to engage in some of the restricted activities, in
limited amounts, or in certain circumstances, in unlimited amounts, notwithstanding the restrictive covenants. Our
unrestricted subsidiaries, including Viper, its general partner and Viper’s subsidiary, may engage in such activities
without material limitation under our revolving credit facility. See “Description of Notes—Certain Covenants.” Further,
the restrictive covenants in the revolving credit facility can be amended or waived without the consent of the holders
of the Notes, and the lenders under the revolving credit facility may have interests that are opposed to the interests of
the holders of the Notes. Restrictive covenants, if any, in future debt instruments could be subject to similar
qualifications, exceptions, limitations, amendments and waivers. There can be no assurance that restrictive covenants
in any other debt instrument will limit our activities.

Many of the covenants contained in the Indenture will be suspended if the Notes are rated investment grade by
Standard & Poor’s and Moody’s and no default has occurred and is continuing.

Many of the covenants in the Indenture will be suspended if the Notes are rated investment grade by Standard & Poor’s
and Moody’s, provided at such time no default or event of default has occurred and is continuing. These covenants
include restrictions on our ability to pay dividends, to incur debt and to enter into certain transactions. There can be no
assurance that the Notes will ever be rated investment grade. However, suspension of these covenants would allow us
to engage in certain transactions that would not have been permitted while these covenants were in force, and the
effects of any such transactions will be permitted to remain in place even if the Notes are subsequently downgraded
below investment grade. Please read “Description of Exchange Notes—Certain Covenants—Suspension of Covenants if
Notes Rated Investment Grade.”

We face risks related to rating agency downgrades.

If one or more rating agencies either assign the Notes a rating lower than the rating expected by the investors, or
reduce the rating in the future, the market price of the Notes, including the Exchange Notes, may be adversely
affected, raising capital may become more difficult and borrowing costs under our revolving credit facility and other
future borrowings may increase.

The Exchange Notes and the guarantees will be unsecured and effectively junior to the claims of any existing and
future secured creditors to the extent of the value of the collateral pledged to such creditors.

The Exchange Notes will be unsecured obligations and will rank equally in right of payment with all of our other
existing and future unsecured, unsubordinated obligations, including the Initial Notes. The Initial Notes are not, and
the Exchange Notes will not be, secured by any of our assets and are effectively junior to the claims of any secured
creditors and to the existing and future secured liabilities of our guarantor subsidiaries to the extent of the value of the
assets securing the secured liabilities. Our obligations under our revolving credit facility are secured by substantially
all of our proved oil and gas assets, and are guaranteed by all of the subsidiaries, that guarantee the Initial Notes and,
when issued, will guarantee the Exchange Notes. As of June 30, 2014, we had outstanding borrowings of $46.0
million and $304.0 million available for future borrowings under our revolving credit facility. In addition, we may
incur other senior indebtedness, which may be substantial in amount, and which may, in certain circumstances, be
secured. Any future claims of secured lenders, including the lenders under our revolving credit facility, with respect to
assets securing their loans will be prior to any claim of the holders of the Notes, including the Exchange Notes, with
respect to those assets. As a result, our assets may be insufficient to pay amounts due on the Notes, and holders of the
Notes may receive less, ratably, than holders of secured indebtedness.

Fraudulent conveyance laws may allow courts, under specific circumstances, to void the Notes and require
noteholders to return payments received.
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The Exchange Notes may be subject to claims that they should be limited, subordinated or voided under applicable
law in favor of our existing or future creditors. These laws include those that relate to fraudulent conveyance or
transfer, voidable preference, financial assistance, corporate purpose or benefit, preservation of share capital, thin
capitalization and defenses affecting the rights of creditors generally. The intended use of proceeds of the Initial Notes
could increase these risks.

18

42



Edgar Filing: Diamondback Energy E&P LLC - Form S-4/A

Table of Contents

In general, under fraudulent conveyance and similar laws, a court might void or otherwise decline to enforce the Notes
if it found that when we issued the Notes, or, in certain instances, when payments became due under the Notes, we
received less than reasonably equivalent value or fair consideration and one of the following is true:
we were insolvent or rendered insolvent by reason of such incurrence or subsequently became insolvent for other
reasons;
we were engaged in a business or transaction for which our remaining assets constituted unreasonably small capital;
we intended to, or believed or reasonably should have believed that we would, incur debts beyond our ability to pay
such debts as they mature; or
we were a defendant in an action for money damages, or had a judgment for money damages docketed against us if, in
either case, after final judgment, the judgment is unsatisfied
(as all of the foregoing terms may be defined in or interpreted under the relevant fraudulent transfer or conveyance
statutes).
A court might also void the Notes without regard to the above factors if such court found that we issued the Notes
with actual intent to hinder, delay or defraud our creditors. A court could also find we did not substantially benefit
directly or indirectly from the issuance of the Notes. As a general matter, value is given for a Note if, in exchange for
the Note, property is transferred or a present or an antecedent debt is satisfied. A debtor generally may not be
considered to have received value in connection with a debt offering if the debtor uses the proceeds of that offering to
make a dividend payment, repay share premium or otherwise to retire or redeem equity securities issued by the debtor.
The measures of insolvency applied by courts will vary depending upon the particular fraudulent transfer law applied
in any proceeding to determine whether a fraudulent transfer has occurred. In the event of a finding that a fraudulent
conveyance or transfer has occurred, a court may void, or hold unenforceable, the Notes, which could mean that you
may not receive any payments on the Notes and the court may direct you to repay any amounts that you have already
received from us for the benefit of creditors. Furthermore, the holders of voided Notes would cease to have any direct
claim against us. Consequently, our assets would be applied first to satisfy our other liabilities, before any portion of
our assets could be applied to the payment of the Notes. Sufficient funds to repay the Notes may not be available from
other sources. Moreover, the voidance of the Notes could result in an event of default with respect to our other debt
that could result in acceleration of such debt (if not otherwise accelerated due to insolvency or other proceeding).
The guarantees provided by the guarantors may not be enforceable and, under specific circumstances, federal and state
courts may void the guarantees and require holders to return payments received from the guarantors.
Although the Exchange Notes will be guaranteed by our restricted subsidiaries, a court could void or subordinate any
guarantor’s guarantee under federal or state fraudulent conveyance laws if existing or future creditors of any such
guarantor were successful in establishing that such guarantee was incurred with fraudulent intent or such guarantor did
not receive fair consideration or reasonably equivalent value for issuing its guarantee and either:
such guarantor was insolvent or rendered insolvent by reason of such incurrence or subsequently became insolvent for
other reasons;
such guarantor was engaged in a business or transaction for which its remaining assets constituted unreasonably small
capital;
such guarantor intended to, or believed or reasonably should have believed that it would, incur debts beyond its ability
to pay such debts as they mature; or
such guarantor was a defendant in an action for money damages, or had a judgment for money damages
docketed against it if, in either case, after final judgment, the judgment is unsatisfied
(as all of the foregoing terms may be defined in or interpreted under the relevant fraudulent transfer or conveyance
statutes).
In such event, any payment by a guarantor pursuant to its guarantee could be subordinated or voided and required to
be returned to the guarantor or to a fund for the benefit of the guarantor’s creditors. The measures of insolvency for
purposes of determining whether a fraudulent conveyance occurred would vary depending upon the laws of the
relevant jurisdiction and upon the valuation assumptions and methodology applied by the court. Generally, however, a
company would be considered insolvent for purposes of the foregoing if:
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the sum of the company’s debts, including contingent, unliquidated and unmanned liabilities, is greater than
such company’s property at fair valuation;
the present fair saleable value of the company’s assets is less than the amount that will be required to pay the probable
liability on its existing debts, including contingent liabilities, as they become absolute and matured; or
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the company could not pay its debts or contingent liabilities as they become due.

We have no assurance as to what standard a court would use to determine whether or not a guarantor would be solvent
at the relevant time, or regardless of the standard used, that the guarantees would not be voided or subordinated to any
guarantor’s other debt. If such a case were to occur, the applicable guarantee could be subject to the claim that, since
such guarantee was incurred for the benefit of the Company and only indirectly for the benefit of the guarantor, the
obligations of such guarantor were incurred for less than fair consideration.

Each guarantee of the Notes contains a provision, referred to as the “savings clause,” designed to limit the guarantor’s
liability to the maximum amount that it could incur without causing the incurrence of obligations under its guarantee
to be a fraudulent transfer. However, there is some doubt as to whether this provision is effective to protect such
guarantee from being voided under fraudulent transfer law. For example, in 2009, the U.S. Bankruptcy Court in the
Southern District of Florida in Official Committee of Unsecured Creditors of TOUSA, Inc. v. Citicorp N. Am., Inc.
found a “savings clause” provision in that case to be ineffective and held those guarantees to be fraudulent transfers and
voided them in their entirety. In 2012, the United States Court of Appeals for the Eleventh Circuit upheld the
bankruptcy court’s decision finding the savings clause to be ineffective.

If a guarantor’s guarantee is voided as a fraudulent conveyance or found to be unenforceable for any other reason,
holders of the Notes will not have a claim against such guarantor and will only be a creditor of the Company and the
remaining guarantors, if any, to the extent the guarantees of those guarantors are not set aside or found to be
unenforceable. The Notes then would in effect be structurally subordinated to all liabilities of the guarantor whose
guarantee was voided.

Changes in our credit ratings or the debt markets may adversely affect the market price of the Notes.

The market price for the Notes will depend on a number of factors, including:

our credit ratings with major credit rating agencies;

the prevailing interest rates being paid by other companies similar to us;

the market price of our common stock;

our financial condition, operating performance and future prospects; and

the overall condition of the financial markets and global and domestic economies.

The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to
fluctuate in the future. Such fluctuations could have an adverse effect on the market price of the Notes. In addition,
credit rating agencies continually review their ratings for the companies that they follow, including us. The credit
rating agencies also evaluate the industries in which we operate as a whole and may change their credit rating for us
based on their overall view of such industries. A negative change in our rating could have an adverse effect on the
market price of the Notes.

Upon a change of control, we may not have the ability to raise the funds necessary to finance the change of control
offer required by the Indenture, which would violate the terms of the Notes.

Upon the occurrence of certain specified change of control events, holders of all of the Notes, including the Exchange
Notes, will have the right to require us to purchase all or any part of such holders’ Notes at a price equal to 101% of the
principal amount thereof, plus accrued and unpaid interest, if any, to the date of purchase. There can be no assurance
that either we or our subsidiary guarantors would have sufficient financial resources available to satisfy all of our or
their obligations under the Notes in the event of a change in control. In addition, the terms of our revolving credit
facility or other indebtedness may prohibit us from repurchasing Notes upon a change of control. Our failure to
purchase the Notes as required under the Indenture would result in a default under the Indenture, which could have
material adverse consequences for us and the holders of the Notes. Additionally, using available cash to fund the
potential consequences of a change of control may impair our ability to obtain additional financing in the future,
which could negatively impact our ability to conduct our business operations. See “Description of Exchange
Notes—Repurchase at the Option of Holders—Change of Control.”

We may enter into transactions that would not constitute a change of control that could affect our ability to satisfy our
obligations under the Notes, including the Exchange Notes.

Legal uncertainty regarding what constitutes a specified change of control and the provisions of the Indenture may
allow us to enter into transactions such as acquisitions, refinancings or recapitalizations that would not constitute a
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specified change of control but may increase our outstanding indebtedness or otherwise affect our ability to satisfy our
obligations under the Notes, including the Exchange Notes. The definition of change of control for purposes of the
Notes includes phrases relating to the transfer of “all or substantially all” of our assets (determined on a consolidated
basis). Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise
established definition of the phrase under applicable law.
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Accordingly your ability to require the Company to repurchase Notes as result of transfer of less than all of our assets
to another person may be uncertain. See “Description of Exchange Notes—Repurchase at the Option of Holders—Change
of Control.”

A subsidiary that holds significant assets is not wholly owned by us and is not a guarantor.

We used the net proceeds from the offering of the Initial Notes to fund our acquisition of mineral interests underlying
approximately 14,804 gross (12,687 net) acres in Midland County, Texas in the Permian Basin. As of December 31,
2013, Ryder Scott attributed 10,270 MBOE of estimated proved reserves to these mineral interests. The mineral
interests are currently held by a subsidiary of Viper, which is an unrestricted subsidiary and is not a guarantor under
the Indenture. We own approximately 92% of Viper. The Initial Notes are, and the Exchange Notes will be,
structurally subordinated to debt and other liabilities of Viper, and Viper is permitted to sell equity interests or assets,
incur debt and liens, and undertake other activities, in each case without having to comply with the negative covenants
in the Indenture. As a result, we may not receive future cash flow attributable to Viper’s mineral interests, and those
mineral interests will not be available to serve as a source of repayment of the Initial Notes or the Exchange Notes.
Since we only own approximately 92% of Viper, even if we do receive cash flow from Viper’s mineral interests, or
proceeds from the liquidation of Viper, we will only receive approximately 92% of the total available amounts, with
the remainder going to the holders of the approximately 8% minority interests in Viper. For a description of Viper’s
current revolving credit facility, see “Description of Other Indebtedness—Viper Credit Agreement.”
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the Exchange Notes. We received net proceeds of
approximately $439.7 million, after deducting the initial purchasers’ discounts and offering expenses, from the
issuance of the Initial Notes, which we used to fund the acquisition of mineral interests underlying approximately
14,804 gross (12,687 net) acres in Midland County, Texas in the Permian Basin.

22

48



Edgar Filing: Diamondback Energy E&P LLC - Form S-4/A

Table of Contents

CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2014.

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 most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q, which are incorporated by
reference into this prospectus.

As of
June 30, 2014
(in thousands)

Cash and cash equivalents $36,993
Long-term debt, including current maturities:

Revolving credit facility (1) $46,000
7.625% Senior Notes due 2021 450,000
Total long-term debt 496,000

Stockholders’ equity:
Common stock, par value $0.01; 100,000,000 shares authorized and 50,807,635 shares

issued and outstanding 509
Additional paid-in capital (2) 1,060,537
Retained earnings 53,855
Total Diamondback Energy, Inc. stockholders’ equity 1,114,901
Noncontrolling interest 137,436
Total capitalization $1,748,337

As of June 30, 2014, we had outstanding borrowings of $46.0 million and $304.0 million available for future
borrowings under this facility. Our weighted-average interest rate on borrowings under this facility was 1.98%
during the six months ended June 30, 2014. As of the date hereof, we had no borrowings under this facility, as on
July 25, 2014 we repaid all outstanding amounts under this facility with a portion of the net proceeds from our
(1)equity offering completed on that date. We intend to reborrow under this facility to fund a portion of the purchase
price for our pending acquisition described in more detail under the “Summary—Recent Developments—Pending
Acquisition.” On July 8, 2014, Viper, our unrestricted subsidiary, entered into a revolving credit facility and, as of
August 7, 2014, had $50.0 million outstanding and $60.0 million available for borrowings under its revolving
credit facility. For information regarding these revolving credit facilities, see “Description of Other Indebtedness.”

On July 25, 2014, we issued an additional 5,750,000 shares of our common stock in the underwritten public
offering.

2
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RATIO OF EARNINGS (DEFICIT) TO FIXED CHARGES

The following table sets forth our ratios of earnings (deficit) to fixed charges for the periods indicated. We have
calculated the ratio of earnings (deficit) to fixed charges by dividing the sum of income from continuing operations
plus fixed charges by fixed charges. Fixed charges consist of interest expense. You should read these ratios in
connection with our consolidated financial statements included herein. The financial measures used in this table may
not be comparable to similarly titled financial measures used in our various agreements, including our revolving credit
facility and the Indenture.

Year Ended December 31, ié)x Months Ended June
2013 2012 2011 2010 2009 2014 2013
(in thousands)
Earnings
Income (loss) from 95,194 17,307 15,147 9,181 1,338 111,255 28,045
continuing operations
Interest expense 8,059 3,610 2,528 836 11 14,244 1,020
Income before fixed 53 553 50917 17,675 10,017 1,349 125,499 29,065
charges
Fixed Charges
Interest expense 8,059 3,610 2,528 836 11 14,244 1,020
Total fixed charges 8,059 3,610 2,528 836 11 14,244 1,020
Eamings/fixed charge |, ¢ 5.8 6.9 11.9 122.6 8.8 28.5

coverage ratio
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THE EXCHANGE OFFER

Purpose and Effect of this Exchange Offer

In connection with the issuance of the Initial Notes, we entered into the registration rights agreement that provides for
the exchange offer. The registration statement of which this prospectus forms a part was filed in compliance with the
obligations under the registration rights agreement. A copy of the registration rights agreement relating to the Initial
Notes is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part. Under
the registration rights agreement relating to the Initial Notes we agreed that we would, subject to certain exceptions:
file a registration statement within 180 days after the closing of the offering of the Initial Notes enabling holders of
the Initial Notes to exchange the privately placed Initial Notes for publicly registered Exchange Notes with
substantially identical terms;

use our commercially reasonable efforts to cause the registration statement relating to the Exchange Notes to become
effective within 360 days after the closing of the offering of the Initial Notes and to complete the exchange offer
within 30 business days after such registration statement becomes effective; and

file a shelf registration statement for the resale of the Initial Notes if we cannot effect an exchange offer within the
time periods listed above and in certain other circumstances.

For each Initial Note tendered to us pursuant to the exchange offer, we will issue to the holder of such Initial Note an
Exchange Note having a principal amount equal to that of the surrendered Initial Note. Interest on each Exchange
Note will accrue from the last interest payment date on which interest was paid on the Initial Note surrendered in
exchange therefor, or, if no interest has been paid on such Initial Note, from the date of its original issue.

Under existing SEC interpretations, the Exchange Notes will be freely transferable by holders other than our affiliates
after the exchange offer without further registration under the Securities Act if the holder of the Exchange Notes
represents to us in the exchange offer that it is acquiring the Exchange Notes in the ordinary course of its business,
that it has no arrangement or understanding with any person to participate in the distribution of the Exchange Notes
and that it is not an affiliate of ours, as such terms are interpreted by the SEC; provided, however, that broker-dealers
receiving the Exchange Notes in the exchange offer will have a prospectus delivery requirement with respect to
resales of such Exchange Notes. The SEC has taken the position that such participating broker-dealers may fulfill their
prospectus delivery requirements with respect to the Exchange Notes (other than a resale of an unsold allotment from
the original sale of the Initial Notes) with this prospectus contained in the registration statement. Under the
registration rights agreement, we are required to allow participating broker-dealers and other persons, if any, with
similar prospectus delivery requirements to use the prospectus contained in the registration statement in connection
with the resale of such Exchange Notes for 180 days following the effective date of such registration statement (or
such shorter period during which participating broker-dealers are required by law to deliver such prospectus). Each
broker-dealer that receives the Exchange Notes for its own account in exchange for the Initial Notes, where such
Initial Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities,
must acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Notes. See “Plan of
Distribution.”

A holder of Initial Notes (other than certain specified holders) who wishes to exchange the Initial Notes for the
Exchange Notes in the exchange offer will be required to represent that any Exchange Notes to be received by it will
be acquired in the ordinary course of its business and that at the time of the commencement of the exchange offer it
has no arrangement or understanding with any person to participate in the distribution (within the meaning of the
Securities Act) of the Exchange Notes and that it is not an “affiliate” of ours, as defined in Rule 405 of the Securities
Act, or if it is an affiliate, that it will comply with the registration and prospectus delivery requirements of the
Securities Act to the extent applicable.

In the event that:

(1)applicable interpretations of the staff of the SEC do not permit us to effect the exchange offer; or

we are notified prior to the 20th business day following consummation of the exchange offer that certain holders
are prohibited by law or SEC policy from participating in the exchange offer or may not resell the Exchange Notes
acquired by them in the exchange offer to the public without delivering a prospectus, or are broker-dealers and own
the Initial Notes acquired directly from us or one of our affiliates.
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use our commercially reasonable efforts to file the shelf registration statement with the SEC on or prior to 30 days
(B)after such filing obligation arises and to cause the shelf registration statement to be declared effective by the SEC
on or prior to 120 days after such obligation arises.
For purposes of the preceding, “Entitled Securities” means each Note until the earliest to occur of:
(l)the date on which such Note has been exchanged by a person other than a broker-dealer for an Exchange Note in
the exchange offer;
following the exchange by a broker-dealer in the exchange offer of an Initial Note for an Exchange Note, the date
(2)on which such Exchange Note is sold to a purchaser who receives from such broker-dealer on or prior to the date
of such sale a copy of the prospectus contained in the registration statement relating to the Exchange Notes;
(3)the date on which such Note has been effectively registered under the Securities Act and disposed of in accordance
with the shelf registration statement; or
(4)the date on which such Note is disposed of to the public pursuant to Rule 144 under the Securities Act.
We will, in the event a shelf registration statement is filed, among other things, provide to each holder for whom such
shelf registration statement was filed copies of the prospectus which is a part of the shelf registration statement, notify
each such holder when the shelf registration statement has become effective and take certain other actions as are
required to permit unrestricted resales of the Entitled Securities. A holder selling such Entitled Securities pursuant to
the shelf registration statement generally would be required to be named as a selling security holder in the related
prospectus and to deliver a prospectus to purchasers, will be subject to certain of the civil liability provisions under the
Securities Act in connection with such sales and will be bound by the provisions of the registration rights agreement
that are applicable to such holder (including certain indemnification obligations).
We may require each holder requesting to be named as a selling security holder to furnish to us such information
regarding the holder and the distribution of the Entitled Securities by the holder as we may from time to time
reasonably require for the inclusion of the holder in the shelf registration statement, including requiring the holder to
properly complete and execute such selling security holder notice and questionnaires, and any amendments or
supplements thereto, as we may reasonably deem necessary or appropriate. We may refuse to name any holder as a
selling security holder that fails to provide us with such information.
If:
(l)we fail to file any of the registration statements required by the registration rights agreement on or prior to the date
specified for such filing;
any of such registration statements is not declared effective by the SEC on or prior to the date specified for such
effectiveness;
the Company and the Guarantors fail to consummate the exchange offer on or prior to 30 business days, or longer,
(3)if required by applicable securities laws, after the date on which the exchange offer registration statement was
declared effective by the SEC; or
the shelf registration statement or the exchange offer registration statement is declared effective but thereafter
ceases to be effective or usable for more than 30 days in connection with resales of Entitled Securities during the
periods specified in the registration rights agreement (each such event referred to in the foregoing clauses
(1) through (4), a “registration default”),
we will pay special cash interest to each holder of Entitled Securities until all registration defaults have been cured.
With respect to the first 90-day period immediately following the occurrence of the first registration default, special
interest will be paid in an amount equal to 0.25% per annum of the principal amount of Entitled Securities
outstanding. The amount of the special interest will increase by an additional 0.25% per annum with respect to each
subsequent 90-day period until all registration defaults have been cured, up to a maximum amount of special interest
for all registration defaults of 0.50% per annum of the principal amount of the Entitled Securities outstanding.
All references in the Indenture, in any context, to any interest or other amount payable on or with respect to the Notes
shall be deemed to include any special interest pursuant to the registration rights agreement.
If we effect the exchange offer, we will be entitled to close the exchange offer 30 days after the commencement
thereof provided that we have accepted all Initial Notes theretofore validly tendered in accordance with the terms of
the exchange offer.
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Initial Notes will be validly tendered if tendered in accordance with the terms of the exchange offer as detailed under
“—Procedures for Tendering Initial Notes.”
Background of the Exchange Offer
We issued $450.0 million aggregate principal amount of the Initial Notes on September 18, 2013 under the Indenture.
The Initial Notes were offered and sold in the United States only to qualified institutional buyers in reliance on Rule
144 A under the Securities Act, and to certain non-U.S. persons in transactions outside the United States in reliance on
Regulation S under the Securities Act based on the representations and agreements of the qualified institutional buyers
and certain non-U.S. persons made in connection with their purchase of the Initial Notes. The terms of the Exchange
Notes and the Initial Notes will be identical in all material respects, except for transfer restrictions and registration
rights that will not apply to the Exchange Notes and different administrative terms. Cash interest is payable on the
Exchange Notes on April 1 and October 1 of each year, beginning on October 1, 2014. The Exchange Notes will be
issued with accrued interest from April 1, 2014. The Exchange Notes will mature on October 1, 2021.
In order to exchange your Initial Notes for the Exchange Notes containing no transfer restrictions in the exchange
offer, you will be required to make the following representations:
the Exchange Notes will be acquired in the ordinary course of your business;
you have no arrangements with any person to participate in the distribution of the Exchange Notes; and

ou are not our “affiliate” as defined in Rule 405 of the Securities Act, or if you are an affiliate of ours, you will comply
with the applicable registration and prospectus delivery requirements of the Securities Act.
Upon the terms and subject to the conditions set forth in this prospectus and in the related letter of transmittal, we will
accept for exchange any Initial Notes validly tendered and not validly withdrawn in the exchange offer, and the
exchange agent will deliver the Exchange Notes promptly after the expiration date of the exchange offer. Initial Notes
will be validly tendered and not validly withdrawn if they are tendered in accordance with the terms of the exchange
offer as detailed under “—Procedures for Tendering Initial Notes” and not withdrawn in accordance with the terms of the
exchange offer as detailed under “—Withdrawal of Tenders.” We expressly reserve the right to delay acceptance, subject
to Rule 14e-1(c) under the Exchange Act, of any of the tendered Initial Notes or terminate the exchange offer and not
accept for exchange any tendered Initial Notes not already accepted if any condition set forth under “—Conditions to the
Exchange Offer” have not been satisfied or waived by us or do not comply, in whole or in part, with the securities laws
or changes in any applicable law.
If you tender your Initial Notes, you will not be required to pay brokerage commissions or fees or, subject to the
instructions in the letter of transmittal, transfer taxes with respect to the exchange of the Initial Notes.
Expiration Date; Extensions; Termination; Amendments
The exchange offer will expire at midnight, New York City time, on , 2014, unless we extend it. We
expressly reserve the right to extend the exchange offer on a daily basis or for such period or periods as we may
determine in our sole discretion from time to time by giving oral, confirmed in writing, or written notice to the
exchange agent and by making a public announcement by press release to Businesswire prior to 9:00 a.m., New York
City time, on the first business day following the scheduled expiration date. During any extension of the exchange
offer, all Initial Notes previously tendered, not validly withdrawn and not accepted for exchange will remain subject to
the exchange offer and may be accepted for exchange by us.
To the extent we are legally permitted to do so, we expressly reserve the absolute right, in our sole discretion, but are
not 