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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.
 

Appointment of Directors

On April 23, 2018, in accordance with the bylaws of Diamondback Energy, Inc. (the “Company”), the Board of Directors of the Company (the
“Board”) appointed Melanie M. Trent and Michael L. Hollis as members of the Board. As provided in the Company’s bylaws, Ms. Trent and Mr. Hollis will
serve until the next Annual Meeting of Stockholders of the Company or until her or his earlier death, resignation or removal.

Ms. Trent served in various legal, administrative and compliance capacities for Rowan Companies plc, an offshore drilling services company, from
2005 until April 2017, including as an Executive Vice President, General Counsel and Chief Administrative officer from 2014 until April 2017, as Senior
Vice President, Chief Administrative Officer and Company Secretary from 2011 until 2014, as Vice President and Corporate Secretary from 2010 until 2011,
as Corporate Secretary from 2007 until 2010 and as Compliance Officer and Corporate Secretary from 2005 until 2007. Prior to her tenure at Rowan
Companies plc, Ms. Trent served as Acting General Counsel for Jindal United Steel Corporation, an iron and steel products’ manufacturer, from 2004 until
2005, in various legal and investor relations capacities for Reliant Energy Incorporated (and its predecessor Houston Industries), a commercial and residential
electric utility business, from 1998 until 2003 and in various legal capacities for Compaq Computer Corporation from 1996 until 1998 prior to its acquisition
by Hewlett-Packard in 2013. Prior to these positions, Ms. Trent was an associate at Andrews Kurth LLP practicing corporate and securities law from 1991
until 1996. Ms. Trent currently serves on the boards of two non-profit organizations in Houston: Prep Public Schools, an open enrollment public charter
school, and New Hope Housing, Inc., a provider of life-stabilizing, affordable, permanent housing. Ms. Trent previously served on the Audit Committee and
Compensation Committee of the Memorial Hermann Hospital System and on the Board and Executive Committee of Hermann Park Conservancy. Ms. Trent
has been named to the National Diversity Council Top 50 Most Powerful Women in Oil and Gas (2015 and 2017). Ms. Trent holds a Bachelor’s degree from
Middlebury College and holds a Juris Doctorate degree from Georgetown University Law Center. Ms. Trent qualifies as an independent director under the
Nasdaq listing standards. The Company believes that Ms. Trent’s strong legal and executive management experience, diverse background and knowledge of
oil and gas energy industries qualify her for service on the Board.

Mr. Hollis has served as the Company’s President since his appointment effective January 1, 2017 and as the Company’s Chief Operating Officer
since July 2015. He joined the Company in September 2011 and served as the Company Vice President-Drilling prior to his current position. Mr. Hollis has
also served as a director of the general partner of Viper Energy Partners LP since June 2014. Prior to joining the Company, Mr. Hollis served in various roles,
most recently as drilling manager at Chesapeake Energy Corporation, an oil and gas exploration company, from June 2006 to September 2011. Mr. Hollis
worked for ConocoPhillips Company as a senior drilling engineer from January 2002 to June 2006. Mr. Hollis received his Bachelor of Science degree in
Chemical Engineering from Louisiana State University. The Company believes that Mr. Hollis’ executive management experience and knowledge of the oil
and natural gas industry as a whole qualify him for service on the Board.

As a non-employee director, Ms. Trent will receive the compensation offered to all of the Company’s non-employee directors for services on the
Board, as disclosed in the Company’s definitive proxy statement on Schedule 14A, filed by the Company with the Securities and Exchange Commission on
April 27, 2018.

Item 5.03. Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On April 23, 2018, the Board adopted the First Amendment to the Amended and Restated Bylaws of the Company (the “First Amendment”), which
became effective immediately upon its adoption by the Board. The First Amendment includes amendments that provide for (1) the election of directors in an
uncontested election by a majority of the votes cast and procedures for incumbent director resignation if sufficient votes are not cast for such director’s
candidacy, reserving the Board’s ultimate discretion with respect to whether to accept or reject a director resignation under such circumstances, and (2) the
plurality standard for contested elections of directors. The preceding summary of the First Amendment is qualified in its entirety by reference to the full text
of the First Amendment, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.

On April 24, 2018, the Company issued a press release announcing the matters described in Item 5.02 above. A copy of the press release is attached
as Exhibit 99.1 to this Current Report on Form 8-K.
 



Item 9.01. Financial Statements and Exhibits
  

Exhibit Number   Description

3.1  First Amendment to the Amended and Restated Bylaws of the Company.
99.1  Press release, dated April 24, 2018, entitled “Diamondback Energy, Inc. Announces Appointments to the Board of Directors.”
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Exhibit 3.1

FIRST AMENDMENT TO THE
AMENDED AND RESTATED BYLAWS

OF
DIAMONDBACK ENERGY, INC.

(Adopted by the Board of Directors effective as of April 23, 2018)

This First Amendment to the Amended and Restated Bylaws (the “Bylaws”) of Diamondback Energy, Inc., a Delaware corporation
(the “Company”), hereby amends the Bylaws in the following respects:

1. Section 2.5(d) of Article II of the Bylaws is hereby amended and restated in its entirety as follows:

(d) Required Vote.

(i) Uncontested Election. Except as provided in Section 2.5(d)(ii) and subject to the rights of any holders of one or more
series of preferred stock of the Corporation (“Preferred Stock”), voting separately by class or series, to elect directors
pursuant to the terms of one or more series of Preferred Stock, each director shall be elected by a vote of the majority of
the votes cast at any meeting for the election of directors at which a quorum is present. For purposes of this
Section 2.5(d)(i), a majority of the votes cast means that the number of shares voted “for” a director must exceed the
number of votes cast “against” that director. In an uncontested election, any incumbent director who is not elected
because he or she does not receive a majority of the votes cast shall immediately tender his or her resignation for
consideration by the Board. The Board will evaluate whether to accept or reject such resignation, or whether other action
should be taken; provided, however, that the Board will act on such resignation and publicly disclose its decision to
accept or reject such resignation and the rationale behind such decision within 90 days from the date of the certification
of the director election results. The Board may fill any vacancy resulting from the non-election or resignation of a
director as provided in these Bylaws or the Certificate of Incorporation.

(ii) Contested Election. Subject to the rights of any holders of one or more series of Preferred Stock, voting separately by
class or series, to elect directors pursuant to the terms of one or more series of Preferred Stock, in a contested election,
each director shall be elected by a plurality of the votes cast, which shall mean that the directors receiving the largest
number of “for” votes will be elected in such contested election, at any meeting for the election of directors at which a
quorum is present. For purposes of this Section 2.5(d)(ii), a contested election means an election in which (i) as of the last
day for giving notice of a stockholder nominee, a stockholder has nominated a candidate for director in accordance with
the requirements of these Bylaws, and (ii) as of the date that notice of the annual meeting is given, the Board considers
that a stockholder-nominated director candidacy has created a bona fide election contest.

(iii) All Other Matters. Except as set forth in Section 2.5(d)(i) and Section 2.5(d)(ii), all other matters shall be determined
by the vote of a majority of the votes cast by the stockholders present in person or represented by proxy at the meeting
and entitled to vote thereon, unless the matter is one upon which, by applicable law, the Certificate of Incorporation, these
Bylaws or applicable stock exchange rules, a different vote is required, in which case such provision shall govern and
control the decision of such matter.

2. Except as specifically amended above, the Bylaws shall remain in full force and effect.





Exhibit 99.1

Diamondback Energy, Inc. Announces Appointments to the Board of Directors

MIDLAND, Texas, April 24, 2018 (GLOBE NEWSWIRE) -- Steven West, Chairman of the Board of Directors (the “Board”) of Diamondback
Energy, Inc. (NASDAQ:FANG) ("Diamondback" or the “Company”), is pleased to announce effective April 23, 2018 the Company increased the
size of the Board from five to seven members, adding Melanie M. Trent as an independent director, advancing diversity on our board, and
Michael L. Hollis, the Company’s President and Chief Operating Officer, comprising the Board with a super majority of five independent
directors.

Mr. Hollis has served as our President since his appointment effective January 1, 2017 and as our Chief Operating Officer since July 2015. He
joined Diamondback in September 2011 and served as our Vice President - Drilling prior to his current position. Mr. Hollis has also served as a
director of the general partner of Viper since June 2014. Prior to joining Diamondback, Mr. Hollis served in various roles, most recently as
drilling manager at Chesapeake Energy Corporation from June 2006 to September 2011. Mr. Hollis worked for ConocoPhillips Company as a
senior drilling engineer from January 2002 to June 2006. Mr. Hollis received his Bachelor of Science degree in Chemical Engineering from
Louisiana State University.

Ms. Trent previously served in various legal, administrative and compliance capacities for Rowan Companies plc, from 2005 until April 2017,
including as an Executive Vice President, General Counsel and Chief Administrative officer from 2014 until April 2017, as Senior Vice
President, Chief Administrative Officer and Company Secretary from 2011 until 2014, and as Vice President and Corporate Secretary from
2010 until 2011. Prior to her tenure at Rowan, Ms. Trent served in various legal, administrative and investor relations capacities for Reliant
Energy Incorporated, served as counsel at Compaq Computer Corporation and as an associate at Andrews Kurth LLP. She currently serves on
the boards of two non-profit organizations in Houston: YES Prep Public Schools and New Hope Housing, Inc. Ms. Trent holds a Bachelor’s
degree from Middlebury College and a Juris Doctorate degree from Georgetown University Law Center.

Mr. West further stated, “We are thrilled to add Mike and Melanie to Diamondback’s Board of Directors. With over four decades of combined
experience, these individuals are proven leaders in their respective crafts. Ms. Trent’s strong legal and executive management experience
across multiple industries adds further depth and knowledge that make her well suited to join Diamondback’s Board as an Independent
Director. I am equally pleased to announce the appointment of Mike Hollis to Director. Mr. Hollis has been a critical element to Diamondback’s
track record of operational leadership in the Permian Basin, and his appointment is a direct reflection of his long-standing contribution to our
Company. On behalf of the Company’s Board, we look forward to utilizing both new members’ insights and expertise to further Diamondback’s
success in the years to come.”

About Diamondback Energy, Inc.

Diamondback is an independent oil and natural gas Company headquartered in Midland, Texas focused on the acquisition, development,
exploration and exploitation of unconventional, onshore oil and natural gas reserves in the Permian Basin in West Texas. Diamondback's
activities are primarily focused on the horizontal exploitation of multiple intervals within the Wolfcamp, Spraberry, Clearfork, Bone Spring and
Cline formations.

Investor Contact:
Adam Lawlis
+1 432.221.7467
alawlis@diamondbackenergy.com 
 


