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Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.
 
If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following

box.☐
 
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act

of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  ☒
 
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box

and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐
 
If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering.  ☐
 

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon
filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ☒

 
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities

or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☒
 



Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or
an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act. (Check one):

 
Large accelerated filer ☒ Accelerated filer ☐

    
Non-accelerated filer ☐  Smaller reporting company ☐

    
  Emerging Growth Company ☐

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
 
 

*Co-Registrant
 

Exact name of co-registrant as
specified in its charter(1)  

State or other jurisdiction of
incorporation or organization  

I.R.S. Employer
Identification Number

Diamondback E&P LLC  Delaware  36-4728559
     

The address of the Co-Registrant is c/o Diamondback Energy, Inc., 500 West Texas, Suite 1200, Midland, Texas 79701 and the telephone number for
the Co-Registrant is (432) 221-7400.
 
 

 



 

 
EXPLANATORY NOTE

 
This Post-Effective Amendment to the Registration Statement (File No. 333-234764) (this “Registration Statement”) is being filed solely for the

purposes of (i) removing Diamondback O&G LLC, a Delaware limited liability company, the original co-registrant under this Registration Statement,
which was merged out of existence and was succeeded in the merger, effective as of June 30, 2021, by Diamondback E&P LLC, a Delaware limited
liability company (the “Co-Registrant”) and a wholly owned subsidiary of Diamondback Energy, Inc. The Co-Registrant may be the guarantor of some or
all of the debt securities with respect to which offers and sales are registered under this Registration Statement. No other changes or additions are being
made hereby to the base prospectus that already forms a part of this Registration Statement. Accordingly, such base prospectus is being omitted from this
filing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 
SEC registration fee   (1)
Legal fees and expenses   (2)
Accounting fees and expenses   (2)
Trustee fees and expenses   (2)
Printing expenses   (2)
Miscellaneous expenses   (2)
Total   (2)
 
(1) In accordance with Rules 456(b) and 457(r) of the Securities Act, the SEC registration fee will be paid at the time of any particular offering of

securities under this Registration Statement, and is therefore not currently determinable.
(2) The additional estimated amounts, if any, of fees and expenses to be incurred in connection with any offering of debt securities will be determined

from time to time and reflected in the applicable prospectus supplement.
 
Item 15. Indemnification of Directors and Officers.
 
Limitation of Liability
 

Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”) permits a corporation, in its certificate of incorporation, to limit or
eliminate, subject to certain statutory limitations, the liability of directors to the corporation or its stockholders for monetary damages for breaches of
fiduciary duty, except for liability:

 
· for any breach of the director’s duty of loyalty to the company or its stockholders;

 
· for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

 
· in respect of certain unlawful dividend payments or stock redemptions or repurchases; and

 
· for any transaction from which the director derives an improper personal benefit.

 
In accordance with Section 102(b)(7) of the DGCL, Section 9.1 of our amended and restated certificate of incorporation, which is referred to

herein as our certificate of incorporation, provides that that no director shall be personally liable to us for any of our stockholders for monetary damages
resulting from breaches of their fiduciary duty as directors, except to the extent such limitation on or exemption from liability is not permitted under the
DGCL. The effect of this provision of our certificate of incorporation is to eliminate out rights and those of its stockholders (through stockholders’
derivative suits on our behalf) to recover monetary damages against a director for breach of the fiduciary duty of care as a director, including breaches
resulting from negligent or grossly negligent behavior, except, as restricted by Section 102(b)(7) of the DGCL. However, this provision does not limit or
eliminate our rights or the rights of any stockholder to seek non-monetary relief, such as an injunction or rescission, in the event of a breach of a director’s
duty of care.
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If the DGCL is amended to authorize corporate action further eliminating or limiting the liability of directors, then, in accordance with our

certificate of incorporation, the liability of our directors to us or our stockholders will be eliminated or limited to the fullest extent authorized by the DGCL,
as so amended. Any repeal or amendment of provisions of our certificate of incorporation limiting or eliminating the liability of directors, whether by our
stockholders or by changes in law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective
only, except to the extent such amendment or change in law permits us to further limit or eliminate the liability of directors on a retroactive basis.
 
Indemnification under Certificate of Incorporation and Bylaws
 

Section 145 of the DGCL permits a corporation, under specified circumstances, to indemnify its directors, officers, employees or agents against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlements actually and reasonably incurred by them in connection with any
action, suit or proceeding brought by third parties by reason of the fact that they were or are directors, officers, employees or agents of the corporation, if
such directors, officers, employees or agents acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the
corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. In a derivative action,
i.e., one by or in the right of the corporation, indemnification may be made only for expenses actually and reasonably incurred by directors, officers,
employees or agents in connection with the defense or settlement of an action or suit, and only with respect to a matter as to which they shall have acted in
good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be
made if such person shall have been adjudged liable to the corporation, unless and only to the extent that the court in which the action or suit was brought
shall determine upon application that the defendant directors, officers, employees or agents are fairly and reasonably entitled to indemnity for such
expenses despite such adjudication of liability.

 
Our certificate of incorporation provides that we will, to the fullest extent authorized or permitted by applicable law, indemnify our current and

former directors and officers, as well as those persons who, while directors or officers of our corporation, are or were serving as directors, officers,
employees or agents of another entity, trust or other enterprise, including service with respect to an employee benefit plan, in connection with any
threatened, pending or completed proceeding, whether civil, criminal, administrative or investigative, against all expense, liability and loss (including,
without limitation, attorney’s fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably incurred or suffered by
any such person in connection with any such proceeding. Notwithstanding the foregoing, a person eligible for indemnification pursuant to our certificate of
incorporation will be indemnified by us in connection with a proceeding initiated by such person only if such proceeding was authorized by our board of
directors, except for proceedings to enforce rights to indemnification and advancement of expenses.

 
The right to indemnification conferred by our certificate of incorporation is a contract right that includes the right to be paid by us the expenses

incurred in defending or otherwise participating in any proceeding referenced above in advance of its final disposition, provided, however, that if the
DGCL requires, an advancement of expenses incurred by our officer or director will be made only upon delivery to us of an undertaking, by or on behalf of
such officer or director, to repay all amounts so advanced if it is ultimately determined by final judicial decision that such person is not entitled to be
indemnified for such expenses under our certificate of incorporation or otherwise.

 
The rights to indemnification and advancement of expenses will not be deemed exclusive of any other rights which any person covered by our

certificate of incorporation may have or hereafter acquire under law, our certificate of incorporation, our bylaws, an agreement, vote of stockholders or
disinterested directors, or otherwise.

 
Any repeal or amendment of provisions of our certificate of incorporation affecting indemnification rights, whether by our stockholders or by

changes in law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the
extent such amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way diminish or
adversely affect any right or protection existing at the time of such repeal or amendment or adoption of such inconsistent provision with respect to any act
or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision. Our certificate of incorporation also permits us, to the
extent and in the manner authorized or permitted by law, to indemnify and to advance expenses to persons other that those specifically covered by our
certificate of incorporation.
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Our bylaws include the provisions relating to advancement of expenses and indemnification rights consistent with those set forth in our certificate

of incorporation. In addition, our bylaws provide for a right of indemnitee to bring a suit in the event a claim for indemnification or advancement of
expenses is not paid in full by us within a specified period of time. Our bylaws also permit us to purchase and maintain insurance, at our expense, to protect
us and/or any director, officer, employee or agent of our corporation or another entity, trust or other enterprise against any expense, liability or loss, whether
or not we would have the power to indemnify such person against such expense, liability or loss under the DGCL.

 
Any repeal or amendment of provisions of our bylaws affecting indemnification rights, whether by our board of directors, stockholders or by

changes in applicable law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only,
except to the extent such amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way
diminish or adversely affect any right or protection existing thereunder with respect to any act or omission occurring prior to such repeal or amendment or
adoption of such inconsistent provision.
 
Indemnification by Subsidiary Guarantor Co-Registrant
 

Diamondback E&P LLC is organized in the State of Delaware. Section 18-108 of the Delaware Limited Liability Company Act provides that,
subject to the standards and restrictions, if any, as are set forth in its limited liability company agreement, a Delaware limited liability company may, and
shall have the power to, indemnify and hold harmless any member or manager or other person from and against any and all claims and demands
whatsoever. The limited liability company agreement of Diamondback E&P LLC provides for the indemnification of its members, managers and officers to
the fullest extent permitted by law, including, but not limited to, indemnification of a member, manager or officer for expenses, attorneys’ fees, court costs,
judgments, fines, amounts paid in settlement and other losses incurred because such member, manager or officer is or was a member, manager or officer of
Diamondback E&P LLC, and may advance to them or reimburse them for expenses incurred in connection therewith.

 
Indemnification Agreements with Our Directors and Executive Officers

 
We have entered into indemnification agreements with each of our current directors and executive officers. These agreements require us to

indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may arise by reason of their service to us, and to
advance expenses incurred as a result of any proceeding against them as to which they could be indemnified. We also intend to enter into indemnification
agreements with future directors and executive officers.
 
Indemnification and Insurance under the Merger Agreement with QEP Resources, Inc. (“QEP”)

 
We and the surviving corporation in the merger have agreed to, jointly and severally, indemnify, defend and hold harmless certain officers,

directors and employees of QEP and its subsidiaries (the “indemnified persons”) against costs and liabilities (including attorneys’ and other professionals’
fees and expenses), arising, in whole or in part, out of the fact that such person is or was a director, officer or employee of QEP or any of its subsidiaries, a
fiduciary under any QEP plan or any employee benefit plan of QEP’s its subsidiaries or is or was serving at the request of QEP or any of its subsidiaries as
a director, officer, employee or agent of another entity or by reason of anything done or not done by such person in any such capacity, whether pertaining to
any act or omission occurring or existing prior to or at, but not after, the effective time of the merger (such liabilities, the “indemnified liabilities”),
including all indemnified liabilities based in whole or in part on, or arising in whole or in part out of, or pertaining to the merger agreement or the
transactions contemplated by the merger agreement, in each case to the fullest extent such person is entitled to indemnification (including an advance of
expenses) by QEP as of December 20, 2020 (whether pursuant to QEP’s organizational documents, pursuant to contract or under applicable law).

 
We and the surviving corporation in the merger have agreed that any amendment, repeal or other modification of any provision in the

organizational documents of the surviving corporation or any of its subsidiaries in any manner that would adversely affect adversely the rights thereunder
of any indemnified person to indemnification, exculpation and advancement in respect of the indemnified liabilities shall not be enforceable against the
indemnified persons except to the extent required by applicable law, and then only to the minimum extent required by law, shall be prospective only, shall
not limit or eliminate any such right with respect to any claim or action involving any occurrence or alleged occurrence of any action or omission to act that
took place prior to such amendment, repeal or modification, and shall be disregarded for purposes of determining the rights of indemnified persons in
respect of indemnified liabilities. We have agreed to, and will cause the surviving corporation to, fulfill and honor any indemnification, expense
advancement or exculpation agreements between QEP or any of its subsidiaries and any of its directors, officers, employees or agents existing and in effect
prior to December 20, 2020.
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We and the surviving corporation in the merger will cause to be put in place, and we will fully prepay immediately prior to the effective time of

the merger, customary “tail” insurance policies with a claims period of at least six years and in an amount and scope at least as favorable as QEP’s existing
policies with respect to matters, acts or omissions existing or occurring at or prior to, but not after, the effective time of the merger. In no event will the
aggregate cost of the directors’ and officers’ liability insurance exceed during the tail period 400% of the current aggregate annual premium paid by QEP
for such purpose existing or occurring at or prior to, but not after, the effective time of the merger.
 
Other Indemnification Provisions
 

We may enter into an Underwriting Agreement in connection with a specific offering under which the underwriters will be obligated, under certain
circumstances, to indemnify our directors and officers against certain liabilities, including liabilities under the Securities Act. Reference is made to the form
of Underwriting Agreement to be filed as an Exhibit 1.1 or 1.2 to our Current Report on Form 8-K in connection with a specific offering.
 
Item 16. Exhibits.
 

The Exhibit Index filed herewith and appearing immediately before the signature page hereto is incorporated by reference in this Item 16, and the
exhibits listed therein are filed as a part of this Registration Statement.
 
Item 17. Undertakings.
 
(a) The undersigned registrant hereby undertakes:  
 
 (1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
 (i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
   
 (ii) to reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) under the Securities Act if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement;

   
 (iii) to include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any

material change to such information in this Registration Statement;
 

provided, however, that subparagraphs (i), (ii) and (iii) do not apply if the information required to be included in a post-effective amendment by those
subparagraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in this Registration Statement, or is contained in a form of prospectus filed pursuant to Rule 424(b)
of the Securities Act that is part of this Registration Statement.
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 (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

   
 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
   
 (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 
 (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date

the filed prospectus was deemed part of and included in the registration statement; and
   
 (ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule

430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

 
 (5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities,

the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this Registration
Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

 
 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 
 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
   
 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant

or its securities provided by or on behalf of the undersigned registrant; and
   
 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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(b) The undersigned registrant hereby undertakes that, for the purpose of determining any liability under the Securities Act, each filing of the registrant’s

annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

  
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

registrant, pursuant to the foregoing provisions or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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Diamondback Energy, Inc.

Exhibit Index
 

Exhibit
Number  Description

  
1.1#  Form of Underwriting Agreement.
  
2.1+

 

Agreement and Plan of Merger, dated as of December 20, 2020, by and among Diamondback Energy, Inc., Bohemia Merger Sub, Inc.
and QEP Resources, Inc. (incorporated by reference to Exhibit 2.1 to the Form 8-K, File No. 001-35700, filed by Diamondback Energy,
Inc. with the SEC on December 21, 2020).

   
3.1

 
Amended and Restated Certificate of Incorporation of Diamondback Energy, Inc. (incorporated by reference to Exhibit 3.1 to the Form
10-Q, File No. 001-35700, filed by Diamondback Energy, Inc. with the SEC on November 16, 2012).

  
3.2

 

Certificate of Amendment No.  1 of the Amended and Restated Certificate of Incorporation of Diamondback Energy, Inc. (incorporated
by reference to Exhibit 3.1 to the Form 8-K, File No.  001-35700, filed by Diamondback Energy, Inc. with the SEC on December 12,
2016).

   
3.3

 
Certificate of Amendment No. 2 of the Amended and Restated Certificate of Incorporation of Diamondback Energy, Inc. (incorporated
by reference to Exhibit 3.1 to the Form 8-K, File No. 001-35700, filed by Diamondback Energy, Inc. with the SEC on June 8, 2021).

  
3.4

 
Second Amended and Restated Bylaws of Diamondback Energy, Inc. (incorporated by reference to Exhibit 3.1 to the Form 8-K, File
No. 001-35700, filed by Diamondback Energy, Inc. with the SEC on November 19, 2019).

  
4.1

 
Description of Diamondback Energy, Inc.’s Securities (incorporated by reference to Exhibit 4.6 to the Registration Statement on Form S-
8, File No. 333-257561, filed by Diamondback Energy, Inc. with the SEC on June 30, 2021).

  
4.2

 

Specimen certificate for shares of common stock, par value $0.01 per share, of Diamondback Energy, Inc. (incorporated by reference to
Exhibit 4.1 to Amendment No. 4 to the Registration Statement on Form S-1, File No. 333-179502, filed by Diamondback Energy, Inc.
with the SEC on August 20, 2012).

  
4.3

 

Registration Rights Agreement, dated as of February 26, 2021, by and among Diamondback Energy, Inc., Guidon Operating LLC and
Guidon Energy Holdings LP (incorporated by reference to Exhibit 4.3 to the Registration Statement on Form S-3, File No. 333-255731,
filed by Diamondback Energy, Inc. with the SEC on May 3, 2021).

  
4.4

 

Letter Agreement, dated as of April 27, 2021, by and among Diamondback Energy, Inc., Guidon Operating LLC and Guidon Energy
Holdings LP relating to the Registration Rights Agreement referenced as Exhibit 4.2 hereto (incorporated by reference to Exhibit 4.4 to
the Registration Statement on Form S-3, File No. 333-255731, filed by Diamondback Energy, Inc. with the SEC on May 3, 2021).

   
4.5

 

Indenture, dated as of December 5, 2019, between Diamondback Energy, Inc. and Wells Fargo Bank, National Association, as trustee
(incorporated by reference to Exhibit 4.1 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on December 5,
2019).
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http://www.sec.gov/Archives/edgar/data/1539838/000153983819000122/diamondbackex31-11x19x.htm
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http://www.sec.gov/Archives/edgar/data/1539838/000153983821000105/diamondbackex46-6x30x21.htm
http://www.sec.gov/Archives/edgar/data/1539838/000119312512360997/d295327dex41.htm
http://www.sec.gov/Archives/edgar/data/1539838/000119312512360997/d295327dex41.htm
http://www.sec.gov/Archives/edgar/data/1539838/000119312521148164/d301323dex43.htm
http://www.sec.gov/Archives/edgar/data/1539838/000119312521148164/d301323dex43.htm
http://www.sec.gov/Archives/edgar/data/1539838/000119312521148164/d301323dex44.htm
http://www.sec.gov/Archives/edgar/data/1539838/000119312521148164/d301323dex44.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983819000127/diamondbackex41-12x5x19.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983819000127/diamondbackex41-12x5x19.htm


 

 
4.6

 

First Supplemental Indenture, dated as of December 5, 2019, among Diamondback Energy, Inc., Diamondback O&G LLC and Wells
Fargo Bank, National Association, as trustee (including the form of the notes issued thereunder) (incorporated by reference to Exhibit
4.2 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on December 5, 2019).

   
4.7

 

Second Supplemental Indenture, dated as of May 26, 2020, among Diamondback Energy, Inc., Diamondback O&G LLC and Wells
Fargo Bank, National Association, as trustee (including the form of the notes issued thereunder) (incorporated by reference to Exhibit
4.2 to the Form 8-K, File No 001-35700, filed by the Company with the SEC on May 26, 2020).

   
4.8

 

Third Supplemental Indenture, dated as of March 24, 2021, among Diamondback Energy, Inc., Diamondback O&G LLC and Wells
Fargo Bank, National Association, as trustee (including the forms of the notes issued thereunder) (incorporated by reference to Exhibit
4.2 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on March 24, 2021).

   
4.9

 

Fourth Supplemental Indenture, dated as of June 30, 2021, among Diamondback E&P LLC, as successor in interest to Diamondback
O&G LLC, each a subsidiary of the Company, the Company and Wells Fargo Bank, National Association, as trustee under the indenture
(incorporated by reference to Exhibit 10.3 to the Form 10-Q, File No. 001-35700, filed by the Company with the SEC on August 5,
2021).

   
4.10

 

Form of Indenture between Diamondback Energy, Inc. and Wells Fargo Bank, National Association, as trustee (including any related
guarantees) (including form of Debt Security) (incorporated by reference to Exhibit 4.9 to the Registration Statement on Form S-3ASR,
File No. 333-234764, filed by the Company with the SEC on November 18, 2019).

  
5.1*  Opinion of Akin Gump Strauss Hauer & Feld LLP as to the validity of the debt securities being registered.
  
22.1

 
List of Issuers and Guarantor Subsidiaries (incorporated by reference to Exhibit 22.1 to the Form 10-Q, File No. 001-35700, filed by
Diamondback Energy, Inc. with the SEC on August 5, 2021).

  
23.1*  Consent of Akin Gump Strauss Hauer & Feld LLP (included on Exhibit 5.1).
  
23.2*  Consent of Grant Thornton LLP with respect to Diamondback Energy, Inc.’s financial statements.
  
23.3*  Consent of Ryder Scott Company, L.P. with respect to the Diamondback Energy, Inc. reserve report.
  
23.4*  Consent of Ryder Scott Company, L.P. with respect to the Viper Energy Partners LP reserve report.
  
24.1**  Powers of Attorney.
   
25.1**  Form T-1 Statement of Eligibility of Trustee.
   
107*  Filing Fee Table.
 
 

* Filed herewith.
** Previously filed.
# To be filed, if applicable, by a post-effective amendment to this Registration Statement or incorporated by reference pursuant to a Current Report on

Form 8-K.
+ The schedules (or similar attachments) referenced in this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A copy

of any omitted schedule (or similar attachment) will be furnished supplementally to the SEC upon request.
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http://www.sec.gov/Archives/edgar/data/1539838/000153983819000127/diamondbackex42-12x5x19.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983819000127/diamondbackex42-12x5x19.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983820000061/diamondbackex42-5x26x20.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983820000061/diamondbackex42-5x26x20.htm
http://www.sec.gov/Archives/edgar/data/1539838/000110465921040981/tm218746d8_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1539838/000110465921040981/tm218746d8_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983821000117/diamondbackex103-8221.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983821000117/diamondbackex103-8221.htm
http://www.sec.gov/Archives/edgar/data/1539838/000104746919006366/a2240092zex-4_9.htm
http://www.sec.gov/Archives/edgar/data/1539838/000104746919006366/a2240092zex-4_9.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983821000117/diamondback-ex211x821.htm
http://www.sec.gov/Archives/edgar/data/1539838/000153983821000117/diamondback-ex211x821.htm
https://www.sec.gov/Archives/edgar/data/1539838/000104746919006366/a2240092zs-3asr.htm#sig
https://www.sec.gov/Archives/edgar/data/1539838/000104746919006366/a2240092zs-3asr.htm#sig
http://www.sec.gov/Archives/edgar/data/1539838/000104746919006366/a2240092zex-25_1.htm
http://www.sec.gov/Archives/edgar/data/1539838/000104746919006366/a2240092zex-25_1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets

all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Midland, Texas on the 3rd day of March, 2022.
 
 DIAMONDBACK ENERGY, INC.
   
 By: /s/ Teresa L. Dick

  

Teresa L. Dick
Chief Accounting Officer, Executive Vice President and Assistant
Secretary

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the

capacities indicated on March 3, 2022.
 

NAME  TITLE
  

*
Travis D. Stice  

Chief Executive Officer (principal executive officer), Chairman of the Board (Director)

  
*

Kaes Van’t Hof  
President and Chief Financial Officer (principal financial officer)

  
/s/ Teresa L. Dick
Teresa L. Dick  

Chief Accounting Officer, Executive Vice President and Assistant Secretary (principal
accounting officer)

  
*

Steven E. West  
Director

   
  
 

Vincent K. Brooks  Director
  

*
Michael P. Cross  

Director

  
*

David L. Houston  
Director

   
  
 

Stephanie K. Mains  Director
  

*
Mark L. Plaumann  

Director

  
*

Melanie M. Trent  
Director

 
*By: /s/ Matt Zmigrosky  
 Matt Zmigrosky  
 Attorney-in-Fact  
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the co-registrant certifies that it has reasonable grounds to believe

that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Midland, Texas on the 3rd day of March, 2022.

 
 DIAMONDBACK ENERGY, INC.
   
 By: /s/ Teresa L. Dick

  

Teresa L. Dick
Chief Accounting Officer, Executive Vice President and Assistant
Secretary

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons

in the capacities indicated on March 3, 2022.
 

NAME  TITLE
  

*
Travis D. Stice  

Chief Executive Officer (principal executive officer)

  
*

Kaes Van’t Hof  
President and Chief Financial Officer (principal financial officer)

  
/s/ Teresa L. Dick
Teresa L. Dick  

Chief Accounting Officer, Executive Vice President and Assistant Secretary (principal
accounting officer)

 
Diamondback Energy, Inc., as Sole Member of Diamondback E&P LLC  
   
By: /s/ Teresa L. Dick  

 

Teresa L. Dick
Chief Accounting Officer, Executive Vice President and Assistant
Secretary  

 
*By: /s/ Matt Zmigrosky  
 Matt Zmigrosky  
 Attorney-in-Fact  
 

12

 
 



 
Exhibit 5.1

 

 
March 3, 2022

 
Diamondback Energy, Inc.
500 West Texas Ave
Suite 1200
Midland, Texas 79701
 

Re:           Diamondback Energy, Inc.
Post-Effective Amendment No. 1 to Registration Statement on Form S-3

 
Ladies and Gentlemen:
 

We have acted as counsel to Diamondback Energy, Inc., a Delaware corporation (the “Company”), in connection with the registration, pursuant to
a registration statement on Form S-3ASR (File No. 333-234764), as amended by Post-Effective Amendment No. 1 (the “Post-Effective Amendment”) (as
so amended, the “Registration Statement”), filed with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as
amended (the “Act”), relating to the offering and sale from time to time, as set forth in the Registration Statement, the form of prospectus contained therein
(the “Prospectus”), and one or more supplements to the Prospectus (each, a “Prospectus Supplement”), by the Company of an indeterminate aggregate
amount of securities consisting of (a) the Company’s debt securities in one or more series (the “Diamondback Debt Securities”) and (b) the guarantee (the
“Guarantee”) of the Diamondback Debt Securities by Diamondback E&P LLC, a Delaware limited liability company (the “Guarantor” and, together with
the Company, the “Obligors”) (the Diamondback Debt Securities, together with (if such Diamondback Debt Securities have been guaranteed by the
Guarantor) the related Guarantee of the Guarantor, being referred to herein as the “Debt Securities”), or any combination of the foregoing, each on the
terms to be determined at the time of each offering. The Guarantor has been added to the Registration Statement as the Company’s co-registrant pursuant to
the Post-Effective Amendment. This opinion is being furnished at the request of the Company and in accordance with the requirements of Item 601(b)(5) of
Regulation S-K under the Act including with respect to the validity of any Guarantees by the Guarantor of Diamondback Debt Securities that may be
offered pursuant to the Registration Statement.
 

 



 

 

 
Diamondback Energy, Inc.
March 3, 2022
Page 2
 

We have examined originals or certified copies of (i) that certain Indenture, dated as of December 5, 2019 (the “Original Indenture”), entered into
by the Company, Diamondback O&G LLC (the “Original Guarantor”) and Wells Fargo Bank, National Association (the “Trustee”), filed as Exhibit 4.1 to
the Company’s Current Report on Form 8-K filed on December 5, 2019, as supplemented by the First Supplemental Indenture, dated as of December 5,
2019, among the Company, the Original Guarantor and the Trustee (including the forms of debt securities issued thereunder), filed as Exhibit 4.2 to the
Company’s Current Report on Form 8-K on December 5, 2019, the Second Supplemental Indenture, dated as of May 26, 2020, among the Company, the
Original Guarantor and the Trustee (including the form of debt securities issued thereunder), filed as Exhibit 4.2 to the Company’s Current Report on
Form 8-K on May 26, 2020, the Third Supplemental Indenture, dated as of March 24, 2021, among the Company, the Original Guarantor and the Trustee
(including the forms of debt securities issued thereunder), filed as Exhibit 4.2 to the Company’s Current Report on Form 8-K on March 24, 2021 and the
Fourth Supplemental Indenture, dated as of June 30, 2021 (the “Fourth Supplemental Indenture”; and the Original Indenture, as supplemented by the
Fourth Supplemental Indenture, the “Indenture”), among the Guarantor as successor by merger to the Original Guarantor, the Company and the Trustee,
filed as Exhibit 10.3 to the Company’s Quarterly Report on Form 10-K on August 5, 2021, and (ii) such corporate or limited liability company records of
the Company and the Guarantor and other certificates and documents of officials of the Company and the Guarantor and public officials and others as we
have deemed appropriate for purposes of this letter. The form and terms (including any Guarantees) of any future series of Diamondback Debt Securities
issued under such Indenture shall be established by resolutions of the Board of Directors of the Company or any duly authorized committee thereof (the
“Board”) and set forth in an officers’ certificate or in a supplemental indenture to such Indenture (each, a “Supplemental Indenture”). We have assumed
the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents submitted to us as originals, and the conformity
to authentic original documents of all copies submitted to us as conformed, certified or reproduced copies. We have also assumed the existence and entity
power of each party to any document referred to herein other than the Company and the Guarantor. As to various questions of fact relevant to this letter, we
have relied, without independent investigation, upon certificates of public officials and certificates of officers of the Company and the Guarantor, all of
which we assume to be true, correct and complete.
 

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion that
when (i) the Company and, if Diamondback Debt Securities are guaranteed by a Guarantee, the Guarantor have taken all necessary action to establish the
form and terms of such Debt Securities and to authorize and approve the issuance of such Debt Securities, the terms of the offering thereof and related
matters, (ii) the Indenture and any officers’ certificate or Supplemental Indenture thereto relating to such Debt Securities have been duly authorized,
executed and delivered by the parties thereto (including, if such Diamondback Debt Securities are guaranteed by a Guarantee, the Guarantor) with the terms
of such Debt Securities and, if such Diamondback Debt Securities are guaranteed by a Guarantee, such Guarantee having been set forth in such Indenture
or such Supplemental Indenture or officers’ certificate delivered pursuant thereto, (iii) the Trustee under the Indenture has been duly qualified under the
Trust Indenture Act of 1939, as amended (the “TIA”), and (iv) such Debt Securities have been duly executed, authenticated, issued and delivered in
accordance with the terms of, and in the form established by, the Indenture and the applicable resolutions of the Board or Supplemental Indenture or
officers’ certificate relating to such Debt Securities and the applicable definitive purchase, underwriting or similar agreement, then such Debt Securities
(x) will have been duly authorized by all necessary corporate or limited liability company action on the part of the Company and, if such Diamondback
Debt Securities are guaranteed by a Guarantee, the Guarantor and (y) will be valid and binding obligations of each such Obligor, enforceable against such
Obligor in accordance with their terms.
 

 



 

 

 
Diamondback Energy, Inc.
March 3, 2022
Page 3
 

The opinions and other matters in this letter are qualified in their entirety and subject to the following:
 

(A) We have assumed that as to any offering and sale of Debt Securities: (i) the Registration Statement, and any amendments thereto
(including post-effective amendments), will have become effective under the Act and the Indenture will have been qualified under the
TIA and such effectiveness or qualification shall not have been terminated or rescinded; (ii) a Prospectus Supplement will have been
prepared and filed with the Commission describing such Debt Securities; (iii) such Debt Securities will have been issued and sold in
compliance with applicable United States federal and state securities Laws (hereinafter defined) and pursuant to and in the manner stated
in the Registration Statement and the applicable Prospectus Supplement; (iv) a definitive purchase, underwriting or similar agreement
with respect to the issuance and sale by the Company of such Debt Securities (and, if such Diamondback Debt Securities are guaranteed
by a Guarantee, the Guarantor) will have been duly authorized, executed and delivered by the Company or the Obligors as applicable,
and the other parties thereto; (v) at the time of the issuance of such Debt Securities, the Company and, if such Diamondback Debt
Securities are guaranteed by a Guarantee, the Guarantor (a) will have been validly existing and duly qualified and in good standing under
the laws of its jurisdiction of incorporation, formation or organization and (b) will have had the necessary corporate or limited liability
company power and due authorization, and the organizational or charter documents of the Company and, if such Diamondback Debt
Securities are guaranteed by a Guarantee, the Guarantor, will have been in full force and effect and will not have been amended, restated,
supplemented or otherwise altered, and there will have been no authorization of any such amendment, restatement, supplement or other
alteration since the date hereof; (vi) the terms of such Debt Securities and of their issuance and sale will have been established in
conformity with and so as not to violate, or result in a default under or breach of, the certificate of incorporation and bylaws or other
organizational documents of the Company and, if such Diamondback Debt Securities are guaranteed by a Guarantee, the Guarantor, and
the terms of such Debt Securities and of their issuance and sale will have been established in conformity with and so as not to violate, or
result in a default under or breach of, any applicable law, regulation or administrative order or any agreement or instrument binding upon
each such Obligor and so as to comply with any requirement or restriction imposed by any court or governmental or regulatory body
(including any securities exchange on which such Obligor’s securities are listed for trading) having jurisdiction over each such Obligor
and in conformity with the Indenture, any applicable Supplemental Indenture or officers’ certificate and the applicable resolutions of the
Board relating to such Debt Securities; (vii) the officers’ certificate or Supplemental Indenture to the Indenture establishing any terms
different from those in the Indenture shall not include any provision that is unenforceable against the Company; (viii) if such
Diamondback Debt Securities are guaranteed by a Guarantee, the officers’ certificate or Supplemental Indenture to the Indenture
establishing any terms different from those in the Indenture shall not include any provision that is unenforceable against the Guarantor;
and (ix) the Indenture, as supplemented by the applicable Supplemental Indenture or officers’ certificate, will constitute the legal, valid
and binding obligation of the Trustee, enforceable against the Trustee in accordance with its terms.

 

 



 

 

 
Diamondback Energy, Inc.
March 3, 2022
Page 4
 

(B) We express no opinion as to any laws of any jurisdiction other than the following published constitutions, treaties, laws, statutes, rules or
regulations or judicial or administrative decisions (“Laws”): (i) the federal Laws of the United States; (ii) the Limited Liability Company
Act of the State of Delaware; (iii) the General Corporation Law of the State of Delaware; and (iv) the Laws of the State of New York.

 
(C) The matters expressed in this letter are subject to and qualified and limited by: (i) applicable bankruptcy, insolvency, fraudulent transfer

and conveyance, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally; (ii) general principles of
equity, including without limitation, concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of
specific performance or injunctive relief (regardless of whether considered in a proceeding in equity or at law); and (iii) securities Laws
and public policy underlying such Laws with respect to rights to indemnification and contribution.

 
(D) This letter is limited to the matters expressly stated herein and no opinion is to be inferred or implied beyond the opinion expressly set

forth herein. We undertake no, and hereby disclaim any, obligation to make any inquiry after the date hereof or to advise you of any
changes in any matter set forth herein, whether based on a change in Law, a change in any fact relating to the Company or any other
person or entity or any other circumstance.
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[The remainder of this page is intentionally left blank.]
 
 

 



 

 

 
Diamondback Energy, Inc.
March 3, 2022
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We hereby consent to the filing of this letter as an exhibit to the Registration Statement and to the use of our name in the Prospectus forming a part
of the Registration Statement under the caption “Legal Matters.” In giving this consent, we do not thereby admit that we are within the category of persons
whose consent is required under Section 7 of the Act and the rules and regulations thereunder.
 
 
 Very truly yours,
  
 /s/ AKIN GUMP STRAUSS HAUER & FELD LLP
  
 AKIN GUMP STRAUSS HAUER & FELD LLP
 

 
 



 
Exhibit 23.2

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We have issued our reports dated February 24, 2022, with respect to the consolidated financial statements and internal control over financial reporting of
Diamondback Energy, Inc. included in the Annual Report on Form 10-K for the year ended December 31, 2021, which are incorporated by reference in this
Post-Effective Amendment to Registration Statement No. 333-234764 on Form S-3ASR (this “Registration Statement”). We consent to the incorporation
by reference of the aforementioned reports in this Registration Statement, and to the use of our name as it appears under the caption “Experts.”
 
/s/ GRANT THORNTON LLP
 
Oklahoma City, Oklahoma
March 3, 2022
 

 
 



 
Exhibit 23.3

 
CONSENT OF RYDER SCOTT COMPANY, L.P.

 
We have issued our report dated January 5, 2022 (the “Report”) on estimates of proved reserves, future production and income attributable to certain
leasehold interests of Diamondback Energy, Inc. (“Diamondback”) as of December 31, 2021 included in Diamondback’s Annual Report on Form 10-K for
the year ended December 31, 2021 (the “Annual Report”). As independent oil and gas consultants, we hereby consent to (i) the incorporation by reference
of the Report in this Post-Effective Amendment to Registration Statement No. 333-234764 on Form S-3ASR of Diamondback (this “Registration
Statement”), (ii) the use in this Registration Statement of the information contained in the Report and in our prior reserve reports referenced in the Annual
Report, which information is incorporated by reference in this Registration Statement, and (iii) all references to our firm in this Registration Statement. We
further consent to the reference to our firm under the heading “Experts” in this Registration Statement.
 
 /s/ RYDER SCOTT COMPANY, L.P.
 RYDER SCOTT COMPANY, L.P.
 TBPE Firm Registration No. F-1580

 
Houston, Texas
March 3, 2022
 



 
Exhibit 23.4

 
CONSENT OF RYDER SCOTT COMPANY, L.P.

 
We have issued our report dated January 5, 2022 (the “Report”) on estimates of proved reserves, future production and income attributable to certain
royalty interests of Viper Energy Partners LP, a subsidiary of Diamondback Energy, Inc. (“Diamondback”) as of December 31, 2021 included in
Diamondback’s Annual Report on Form 10-K for the year ended December 31, 2021 (the “Annual Report”). As independent oil and gas consultants, we
hereby consent to (i) the incorporation by reference of the Report in this Post-Effective Amendment to Registration Statement No. 333-234764 on Form S-
3ASR of Diamondback (this “Registration Statement”), (ii) the use in this Registration Statement of the information contained in the Report and in our
prior reserve reports referenced in the Annual Report, which information is incorporated by reference in this Registration Statement, and (iii) all references
to our firm in this Registration Statement. We further consent to the reference to our firm under the heading “Experts” in this Registration Statement.
 
 /s/ RYDER SCOTT COMPANY, L.P.
 RYDER SCOTT COMPANY, L.P.
 TBPE Firm Registration No. F-1580

 
Houston, Texas
March 3, 2022
 

 



 
Exhibit 107

 
Calculation of Filing Fee Tables

 
Form S-3

(Form Type)
 

Diamondback Energy, Inc.
Diamondback E&P LLC

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
 

  
Security 

Type  
Security Class 

Title  

Fee Calculation 
or Carry 

Forward Rule  
Amount

Registered   

Proposed
Maximum
Offering 

Price 
Per Unit   

Maximum 
Aggregate 
Offering 

Price   
Fee

Rate   

Amount of 
Registration 

Fee   

Carry
Forward

Form Type   

Carry
Forward

File
Number   

Carry
Forward

Initial
Effective

Date   

Filing Fee
Previously

Paid in 
Connection
with Unsold 
Securities to
be Carried 

Forward  
Newly Registered Securities

Fees to Be
Paid  Debt  

Debt
Securities(1)  

Rule 456(b)
and

Rule 457(r)(2)   (3)  (3)  (3)  (2)  (2)            

  Other  

Guarantees of
Debt Securities
(1)  

Rule 456(b)
and

Rule 457(r)(2)   (3)  (3)  (3)  (2)  (2)                
Fees
Previously
Paid  N/A  N/A  N/A   N/A   N/A   N/A       N/A                 

Carry Forward Securities
Carry
Forward
Securities  N/A  N/A  N/A   N/A       N/A           N/A   N/A   N/A   N/A 
  Total Offering Amounts    N/A       N/A                 
  Total Fees Previously Paid            N/A                 
  Total Fee Offsets            N/A                 
  Net Fee Due            N/A                 
  
(1) A subsidiary of Diamondback Energy, Inc. named as a Co-Registrant and any of Diamondback Energy, Inc.’s other existing and/or future subsidiaries may fully and unconditionally guarantee, on an unsecured basis,

the debt securities of Diamondback Energy, Inc. No additional consideration will be received for the guarantees and in accordance with Rule 457(n), no separate fee is payable with respect to the guarantees of the
debt securities being registered.

(2) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is deferring payment of the registration fee with respect to the debt securities that may be offered by the
registrant in connection with this Registration Statement.

(3) There is being registered hereunder an indeterminate number of debt securities as may be sold, from time to time, by Diamondback Energy, Inc. at indeterminate prices.
 

 

 


