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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

On July 12, 2017, the Board of Directors (the “Board”) of Diamondback Energy, Inc. (the “Company”) approved certain changes to the cash and
equity compensation of its non-employee directors as described in more detail below. Consistent with the Company’s prior practice, members of the Board
who are also officers or employees of the Company do not receive compensation for their services as directors.

Cash Compensation

Effective as of July 1, 2017 (the “Effective Date”), the Board eliminated the fees payable to non-employee directors for each meeting of the Board or
its committees attended in person or telephonically. The Board also increased the annual cash retainer for the Chairman of the Board from $47,500 to
$200,000 and for the other non-employee directors from $47,500 to $65,000. Further, the Board adjusted the annual retainers for the chairperson of each of
the Board’s committees, increasing the annual retainer for the Chairman of the Audit Committee from $15,000 to $20,000 and for the chairperson of all other
committees from $10,000 to $15,000, leaving unchanged the annual retainer of $10,000 payable to non-chair members of the Audit Committee and the annual
retainer of $5,000 payable to each non-chair member of the Board’s other committees. Consistent with the Company’s prior practice, cash compensation is
payable to the Company’s non-employee directors in quarterly installments.

Equity Compensation

The Board also increased the annual equity compensation of the Company’s non-employee directors granted to them under the Company’s equity
incentive plan. The value of such annual equity compensation, granted to non-employee directors in restricted stock units, was increased from $120,000 to
$180,000, based on the average closing price per share of the Company’s common stock on The NASDAQ Global Select Market for the five trading days
immediately preceding the date of grant. The annual grant of restricted stock will be made to non-employee directors at the close of business on the date of
each annual meeting of the Company’s stockholders, except that the 2017 equity grant was made on July 12, 2017, based on the average closing price per
share of the Company’s common stock for the five trading days immediately preceding the Effective Date. The Board also adjusted the vesting schedule for
the annual equity grant from a three-year vesting schedule to a one-year vesting schedule for equity awards granted after the Effective Date. As a result, the
entire annual equity award granted to non-employee directors will vest on the earlier of the first anniversary of the date of grant and the next annual meeting
of the Company’s stockholders following the date of grant.
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