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Introductory Note
 

As previously announced, Diamondback Energy, Inc., a Delaware corporation (the “Company”
or “Diamondback”), entered into an Agreement
and Plan of Merger (as amended, the “Merger Agreement”),
by and among the Company, Eclipse Merger Sub I, LLC, a Delaware limited liability company
and a wholly owned subsidiary of the Company, Eclipse Merger Sub II, LLC, a Delaware limited liability company and a wholly owned subsidiary of the
Company,
Endeavor Manager, LLC, a Texas limited liability company (solely for purposes of certain sections set forth therein), and Endeavor Parent, LLC,
a Texas limited liability company (“Endeavor”).  
On September 10, 2024 (the “Closing Date”), upon the terms and subject to the conditions set forth in the
Merger Agreement, the Company completed its acquisition of
Endeavor (the “Acquisition”).
 
Item 1.01  Entry into a Material Definitive
Agreement.
 

Pursuant to the terms of the Merger Agreement, on the Closing Date, the Company entered into a Stockholders Agreement (“Stockholders
Agreement”) with the former holders of all the issued and outstanding equity interests in Endeavor (the “Endeavor
Interests”) who received shares of
common stock, par value $0.01 per share, of Diamondback (the “Company Common Stock”) in the Acquisition as consideration
(the “Endeavor
Stockholders”).  As a result of the Acquisition, the Endeavor Stockholders hold approximately 39.7% of the outstanding shares of Company Common
Stock (based
upon the number of shares of Company Common Stock outstanding as of September 6, 2024).  A summary of the material terms of the
Stockholders Agreement can be found in the section titled “Stockholders Agreement” of the Company’s definitive proxy
statement on Schedule 14A that
was filed with U.S. Securities and Exchange Commission (the “SEC” and such proxy statement, the “proxy statement”) on March 29, 2024, which such
section is incorporated herein by reference. The foregoing description of the Stockholders Agreement does not purport to be complete and is qualified in its
entirety by reference to the actual terms of the Stockholders Agreement, a copy of which is attached as Exhibit 10.1 to this Current Report and incorporated
herein by reference.
 
Item 2.01  Completion of Acquisition or Disposition of Assets.
 

On the Closing Date, the Acquisition was completed and the Company acquired 100% of the Endeavor
Interests from the Endeavor Stockholders
in exchange for, in the aggregate, (i) cash consideration of approximately $7.1 billion (which is subject to certain customary post-closing adjustment under
the terms of the Merger Agreement) and
(ii) approximately 117.3 million shares of Company Common Stock.
 

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the actual terms
of
the Merger Agreement and the amendment to the Merger Agreement, which are included as Exhibits 2.1 and 2.2 to this Current Report and incorporated
herein by reference.
 
Item 3.02  Unregistered Sales of Equity
Securities.
 

The disclosure set forth in Item 2.01 of this Current Report is incorporated by reference into this Item 3.02. The issuance of the Company
Common Stock
in the Acquisition was exempt from the registration requirements of the Securities Act of 1933, as amended, because such issuance did not
involve a public offering.
 
Item 3.03  Material Modification to Rights of Security Holders.
 

The disclosure set forth in Item 5.03 of this Current Report is incorporated by reference into this Item 3.03.
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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.
 

Pursuant to the Merger Agreement and Stockholders Agreement, the Company and the former members of Endeavor who received Company
Common Stock in the
Acquisition mutually agreed to cause each of Lance Robertson, Charles Meloy and Robert K. Reeves to be appointed to the board of
directors of the Company (the “Board”). On
the Closing Date, in accordance with the Second Amended and Restated Certificate of Incorporation of the
Company (as amended, the “Charter”) and the Fourth Amended and
Restated Bylaws of the Company, the Board increased the size of the Board by three
directors and appointed Mr. Robertson, Mr. Meloy and Mr. Reeves as members of the Board to the resulting vacancies. Mr. Robertson, Mr. Meloy and Mr.
Reeves will each
hold office until the 2025 Annual Meeting of the Company’s stockholders and his successor has been elected and qualified, or until his
earlier death, resignation, retirement, disqualification or removal. Following the aforementioned appointments, the full Board consists of twelve directors.
Additionally, Mr. Meloy was appointed to the Safety, Sustainability and Corporate Responsibility Committee of the
Board and Mr. Reeves was appointed
to the Nominating and Corporate Governance, Audit and Compensation Committees of the Board.
 

Additional information regarding these new directors is set forth below:
 

Mr. Robertson previously served as Chief Executive Officer of Endeavor Energy Resources, L.P. (“Endeavor LP”). Mr.
Robertson joined Endeavor LP as Chief Operating Officer and Senior Vice President of Development in January 2017 and was appointed
Chief Executive Officer in 2020.  He previously
served as Vice President of US Unconventional Resources at Marathon Oil Company
(“Marathon”) where he provided oversight of the North America Unconventional Business Units
and Technology Application, Land,
Supply Chain and Exploration efforts.  Mr. Robertson was a part of Marathon from 2011 to 2016.  Prior to his role at Marathon, Mr.
Robertson served as Vice President of Engineering and Exploration at Pioneer
Natural Resources. Mr. Robertson earned a Bachelor of
Science in Petroleum Engineering from Texas A&M University in 1998 and a Master of Business Administration from Southern
Methodist University in 2010. Mr. Robertson currently serves on the
boards of directors for the Permian Basin Petroleum Association and
Permian Strategic Partnership and on Texas A&M University’s Department of Petroleum Engineering Industry Advisory Board.

 
Mr. Meloy previously served as President and Chief Executive Officer of Endeavor LP from February 2016 until his retirement

in
September 2020.  Prior to his employment with Endeavor LP, he was Executive Vice President of U.S. Onshore Exploration and
Production at Anadarko Petroleum Corporation (“Anadarko”),
until his retirement in 2015.  Prior to his work at Anadarko, he served as
Vice President of Exploration and Production for Kerr-McGee Corporation.  Mr. Meloy graduated from Texas A&M with a Bachelor of
Science in Chemical Engineering in 1982. 
Mr. Meloy has previously served on the boards of directors for Western Gas Equity Partners
and the Independent Producers of America Association and as a member of the API Upstream Committee. He is an active member of the
Society of Petroleum
Engineers and the Texas Professional Engineers.

 
Mr. Reeves previously served for 14 years as Executive Vice President and Chief Administrative Officer of Anadarko in

Houston,
Texas, where he supervised legal, human resources, government relations, information technology, HSE, corporate security and
administrative functions.  Mr. Reeves retired from Anadarko in December of 2018.  Prior to Anadarko, Mr. Reeves served for
eleven
years as Executive Vice President, General Counsel and Secretary of Ocean Energy, Inc. and its predecessor, Flores & Rucks, Inc.  Prior
to his corporate roles, Mr. Reeves was a partner for eleven years in the Onebane Law Firm of
Lafayette, Louisiana.  Mr. Reeves received
his bachelor’s degree in Business Administration from Louisiana State University in 1978 and his Doctor of Jurisprudence from LSU
Law School in 1982. Mr. Reeves currently serves as a member of the LSU
Foundation Board and on the board of visitors of MD
Anderson Cancer Center. He also previously served on the boards of directors of Key Energy Services, Inc., Western Gas Partners, LP,
Western Gas Equity Partners, LP, Episcopal Health Foundation,
St. Luke’s Episcopal Health System, Family Services of Greater Houston
and United Way of Greater Houston.

 
As non-employee members of the Board, each of these directors will be compensated in accordance with the Company’s non-employee
director

compensation program, as disclosed in the Company’s definitive proxy statement on Schedule 14A filed by the Company with the SEC on April 25, 2024,
prorated for the service period beginning on the Closing Date and ending on the date of the
2025 Annual Meeting of the Company’s stockholders.
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An entity affiliated with Mr. Meloy, which is an Endeavor Stockholder, received approximately $72.1 million and 1,195,017 shares of
Company
Common Stock as merger consideration. Other than the foregoing, there are no family relationships among any of these new directors and the Company’s
other directors and executive officers and no other transactions requiring disclosure under
 Item 404(a) of Regulation S-K. Other than the Merger
Agreement and the Stockholders Agreement, there are no arrangements between these directors and any other person pursuant to which such individuals
were selected as directors.

The Company entered into indemnification agreements with each of Mr.
Robertson, Mr. Meloy and Mr. Reeves in a form consistent with the
indemnification agreements entered into with the Company’s other directors. The foregoing description
of the indemnification agreements does not purport
to be complete and is qualified in its entirety by reference to the full text of the Form of Director and Officer Indemnification Agreement, which is included
as Exhibit 10.2 to this Current Report and the terms of which are incorporated into this Item 5.02 by reference.

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

On the Closing Date, the Company filed an amendment to its Charter (such amendment, the “Charter
Amendment”).  The Charter Amendment
was approved by the requisite number of votes cast by the Company’s stockholders at its special meeting of stockholders held on April 26, 2024.  The
Charter Amendment increases the number of shares
of Company Common Stock authorized under the Charter from 400 million shares of Company
Common Stock to 800 million shares of Company Common Stock and the authorized numbers of shares of the Company’s capital stock from 410 million
shares to 810
million shares.
 

The foregoing description of the Charter Amendment does not purport to be complete and is qualified in its entirety by reference to the actual
terms of
the Charter Amendment, which is attached as Exhibit 3.1 to this Current Report and incorporated herein by reference.
 
Item 7.01  Regulation FD Disclosure.
 

On September 10, 2024, the Company issued a press release announcing the closing of the Acquisition. A copy of the press release is attached as
Exhibit
99.1 hereto and is incorporated herein by reference.
 

The information contained in Item 7.01 of this report, including Exhibit 99.1, shall not be deemed to be “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.  The information contained in Item 7.01 of this report,
including Exhibit 99.1, shall not be incorporated by reference into any filing of the
registrant, whether made before, on, or after the date hereof, regardless
of any general incorporation language in such filing, unless expressly incorporated by specific reference to such filing.
 
Item 8.01   Other Events.
  

HSR Act Waiting Period

The consummation of the Merger was subject to the satisfaction or waiver of certain closing conditions including, among other things,
the
expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”).
As previously
disclosed, on April 29, 2024, the Company and Endeavor each received a request for additional information and documentary material (the
“Second Request”) from the U.S.
Federal Trade Commission (“FTC”) in connection with the FTC’s review of the transactions contemplated by the Merger
Agreement. The effect of the Second Request was to
extend the waiting period under the HSR Act until 30 days after both the Company and Endeavor
certified substantial compliance with the Second Request. Following the Company's and Endeavor's certifications of substantial compliance, the waiting
period under the HSR Act expired on September 9, 2024.
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Stockholder Litigation
 

In connection with the Acquisition, the Endeavor Stockholders had agreed to enter into a prior form of the Stockholders Agreement at the closing
of the
Acquisition that, among other things, would have: (i) prohibited the Endeavor Stockholders from transferring their shares of Company Common
Stock to an “Activist Stockholder” (as defined in such form of the Stockholders Agreement) (the “Activist Sale Prohibition”); and (ii) required such holders
to vote their shares of Company Common Stock in favor of the director nominees recommended by the Board for so long
as they owned at least 20% of the
outstanding shares of Company Common Stock (the “Board Voting Requirement”).

As previously disclosed in the proxy statement, on February 28, 2024, Plaintiffs Plymouth County Retirement Association and Kenneth Webb
(“Plaintiffs”) filed a putative class action complaint (“Complaint”) in the Delaware Court of
Chancery (the “Court”), styled Plymouth County Retirement
Association, et al. v.
Diamondback Energy, Inc., et al., C.A. No. 2024-0183-MTZ (Del. Ch.) (the “Action”).  Among other things, the Complaint challenged
the Activist Sale Prohibition
and the Board Voting Requirement.  On March 18, 2024, the Company and the other parties to the Merger Agreement
amended the Merger Agreement to amend the form of Stockholders Agreement to remove the Activist Sale Prohibition and amend the Board
Voting
Provision so as to require the Endeavor Stockholders to vote their shares of Company Common Stock in director elections in proportion to all other
stockholders of the Company for so long as they own 20% of the outstanding shares of Company
Common Stock (collectively, the “Amendments”).  On
March 25, 2024, the Court entered a stipulated Order dismissing the Action as moot and retaining jurisdiction to
determine Plaintiffs’ counsel’s application
for an award of attorneys’ fees and expenses (the “Dismissal Order”). The Dismissal Order was entered by the Court without a
finding of wrongdoing by
the Company, its directors or anyone else.

Following entry of the Dismissal Order, the parties engaged in arm’s-length negotiations, pursuant to which the Company and/or its insurer(s)
have
agreed to pay Plaintiffs’ counsel, on behalf of all Defendants, $495,000.00 in attorneys’ fees (inclusive of expenses (the “Mootness Fee”)) in full
satisfaction of any
claim by Plaintiffs or Plaintiffs’ counsel for an award of fees, costs and expenses in connection with this Action.  The Court has not and
will not pass judgment on the Mootness Fee.
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Item 9.01.  Financial Statements and Exhibits.
 
(a) Financial statements of businesses or funds acquired.

The Company intends to file the financial statements of Endeavor required by Item 9.01(a) by amendment to this Current Report on Form 8-K no
later than
71 calendar days following the date that this Current Report on Form 8-K is required to be filed.

(b) Pro forma financial information.

The Company intends to file the pro forma financial information relating to the Acquisition required by Item 9.01(b) by amendment to
 this
Current Report on Form 8-K no later than 71 calendar days following the date of this Current Report on Form 8-K is required to be filed.

(d)          Exhibits.
 
Exhibit No. Description

2.1* Agreement and Plan of Merger, dated as of February 11, 2024, by and among the Company, Endeavor, Eclipse Merger Sub I, LLC,
Eclipse Merger Sub II, LLC and
Endeavor Manager, LLC (for purposes of certain sections set forth therein) (incorporated by
reference to Exhibit 2.1 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on February 12, 2024)

2.2 Letter Agreement, amending the Merger Agreement, by and among the Company, Endeavor, Eclipse Merger Sub I, LLC, Eclipse
Merger Sub II, LLC and Endeavor Manager,
LLC, dated March 18, 2024 (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 March 18, 2024).

10.1* Stockholders Agreement, by and among the Company and the initial stockholders named therein, dated September 10, 2024
10.2 Form of Director and Officer Indemnification Agreement (incorporated by reference to Exhibit 10.15 to Amendment No. 4 to the

Registration Statement on Form S-1,
File No. 333-179502, filed by the Company with the SEC on August 20, 2012)
3.1 Certificate of Amendment No. 1 to Second Amended and Restated Certificate of Incorporation of the Company
99.1 Press Release, dated September 10, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

*Schedules
have been omitted pursuant to Item 601(a)(5) of Regulation S-K promulgated by the SEC.  The Company agrees to furnish supplementally a
copy of any omitted schedule or exhibit to the SEC upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf
by the undersigned hereunto duly authorized.

  DIAMONDBACK ENERGY, INC.
Date:  September 10, 2024 By: /s/ Kaes Van’t Hof
  Name: Kaes Van’t Hof
  Title: President and Chief Financial Officer



Exhibit 3.1

Certificate of Amendment No. 1 to
the Second Amended and Restated Certificate of Incorporation of

Diamondback Energy, Inc.
 

(Pursuant to Section 242 of the General Corporation Law of the State of Delaware)
 

Diamondback Energy, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), hereby certifies as
follows:
 
1. The name of the Corporation is Diamondback Energy, Inc.
 
2. Article IV of the Corporation’s Second Amended and Restated Certificate of Incorporation is hereby amended by striking Section 4.1 in its

entirety and replacing it with the
following:
 

“Section 4.1 Authorized Capital Stock. The total number of shares
 of capital stock that the Corporation is authorized to issue is 810,000,000
shares, divided into two classes consisting of 800,000,000 shares of common stock, par value $0.01 per share (“Common Stock”), and 10,000,000
shares of preferred stock, par value $0.01 per share (“Preferred Stock”).”

 
3. The above-referenced amendment was duly adopted in accordance with the applicable provisions of Section 242 of the General Corporation Law

of the State of Delaware.
 
IN WITNESS WHEREOF, Diamondback
Energy, Inc. has caused this Certificate of Amendment to be executed as of September 10, 2024.
 

DIAMONDBACK ENERGY, INC.
 
  By: /s/ Matt Zmigrosky
  Name: Matt Zmigrosky
  Title: Executive Vice President, Chief Legal and Administrative Officer and

Secretary
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EXECUTION VERSION

STOCKHOLDERS AGREEMENT
 

DATED AS OF SEPTEMBER 10, 2024
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STOCKHOLDERS AGREEMENT
 

This Stockholders Agreement, dated as of September 10, 2024, is entered into by and between (i) Diamondback Energy, Inc., a Delaware
corporation (the “Company”), (ii) Endeavor Manager, LLC, ACS Capital Holdings, LP, Linda C. Stephens, SFT 1 Holdings, LLC, SFT 2 Holdings, LLC
and Wolfrock Energy, LLC  (collectively, “Initial Stephens Stockholders”).
 

BACKGROUND
 

WHEREAS, the Company, Endeavor Parent, LLC (“Endeavor”), Eclipse Merger Sub I, LLC (“Merger Sub I”), and Eclipse Merger Sub II, LLC
(“Merger Sub II”) and Endeavor Manager, LLC (solely with respect to certain
provisions thereto) have entered into that certain Agreement and Plan of
Merger, dated as of February 11, 2024 (the “Merger Agreement”), pursuant to which, among other things, Merger Sub I
will merge with and into Endeavor,
with Endeavor continuing as the entity surviving the merger (the “First Merger”, and such surviving entity, the “First Surviving Company”), followed
immediately thereafter, by the merger of the First Surviving Company into Merger Sub II, with Merger Sub II continuing as the entity surviving such
merger (together with the First Merger,
the “Mergers”), and in connection with the Mergers and other related transactions, the Initial Stephens Stockholders
will receive such number of shares of Common Stock (as defined below)
as set forth in the Merger Agreement, subject to the terms and conditions set forth
therein;
 

WHEREAS, in connection with the transactions contemplated by the Merger Agreement, and as a condition to the consummation of the Mergers,
the Company
and the Initial Stephens Stockholders are entering into this Stockholders Agreement (as the same may be amended, supplemented, restated or
otherwise modified from time to time in accordance with the terms hereof, the “Agreement”) to set forth certain understandings among such parties,
including with respect to certain governance matters; and
 

WHEREAS, the Company and the Initial Stephens Stockholders intend the rights and obligations set forth herein to become automatically
effective upon
the closing of the First Merger (the “Closing”).
 

NOW, THEREFORE, in consideration of the foregoing, and the representations, warranties, covenants and agreements set forth herein, and other
good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties agree
as follows:
 

ARTICLE I
 

INTRODUCTORY MATTERS
 

1.1          Defined Terms.  The following terms have the following meanings when used herein with initial capital letters:
 



“10% Stockholder” means, in connection with a proposed Transfer of Equity Securities of the
Company, any Person or Group that (x) has already
filed and still has in effect, or is required to have filed, a Statement of Beneficial Ownership Report on Schedule 13D with the SEC which reports such
Person’s or Group’s Beneficial Ownership of
10% or more of the total outstanding Common Stock at the time of such proposed Transfer or (y) after giving
effect to such Transfer would Beneficially Own 10% or more of the total outstanding Common Stock.
 

“Affiliate” means, as to any Person, any other Person or entity who directly, or indirectly
through one or more intermediaries, Controls, is
Controlled by or is under common Control with such Person, and also, with respect to a Person who is a natural person, any member of the immediate
family of such individual, including such
individual’s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-
law, son-in-law, daughter-in-law, brother-in-law or sister-in-law, and any other Person who lives in such individual’s household
and any trust whose
primary beneficiary is such individual or one or more members of such immediate family.  Notwithstanding anything herein to the contrary, for purposes of
this Agreement, neither the Company and its Subsidiaries nor the Persons
set forth on Schedule 1.1, on the one hand, and the Stephens Stockholders, on the
other hand, shall not be considered to be Affiliates of each other.
 

“Audit Committee” means the audit committee of the Board, or another committee of the Board
performing the function of overseeing audit,
financial reporting, and similar matters that an audit committee of a public company that is listed on the Exchange customarily oversees.
 

“Automatic Shelf Registration Statement”
means an “Automatic Shelf Registration Statement,” as defined in Rule 405 under the Securities Act.
 

“Beneficially Own” (including its correlative meanings, “Beneficial Owner” and “Beneficial Ownership”) has the meaning set forth in Rule 13d-3
promulgated under the Exchange Act.
 

“Block Trade” means an Underwritten Offering not involving any “road show” or other
substantial marketing efforts by the underwriters, which is
commonly known as a “block trade.”
 

“Board” means the board of directors of the Company.
 

“Business Day” means a day other than a Saturday, Sunday, holiday or other day on which
commercial banks in New York, New York, or
Midland, Texas are required by Law to close.
 

“Closing Common Shares” means the shares of Common Stock issued to the Initial Stephens
Stockholders as merger consideration in the First
Merger under the terms of the Merger Agreement.
 

“Committee” means any or all of the Audit Committee, the Compensation Committee, the
Nominating and Corporate Governance Committee, the
Safety, Sustainability and Corporate Responsibility Committee and any other committee of the Board.
 

“Common Stock” means the shares of common stock, $0.01 par value per share, of the Company,
and any other capital stock of the Company into
which such common stock is reclassified or reconstituted and any other common stock of the Company.
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“Compensation Committee” means the compensation committee of the Board, or another
committee performing the functions of overseeing
executive compensation and related matters that a compensation committee of a public company that is listed on the Exchange customarily oversees.
 

“Control” (including its correlative meanings, “Controlled” and “Controlled by”) means possession, directly or indirectly, of the power to direct or
cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or
otherwise) of a Person.
 

“Director” means any director of the Company.
 

“Effective Date” means the date on which the Closing occurs.
 

“Equity Securities” means any and all (i) shares, interests, participations or other
equivalents (however designated) of capital stock or other voting
securities of a corporation, and any and all equivalent or analogous ownership (or profit) or voting interests in any Person that is not a corporation, (ii)
securities convertible
into or exchangeable for shares, interests, participations or other equivalents (however designated) of capital stock or voting securities
of (or other ownership or profit or voting interests in) such Person, and (iii) any and all warrants, rights
or options to purchase any of the foregoing,
whether voting or nonvoting, and, in each case, whether or not such shares, interests, participations, equivalents, securities, warrants, options, rights or
other interests are authorized or otherwise
existing on any date of determination.
 

“Exchange” means the Nasdaq Stock Market LLC or any other exchange on which the Common
Stock is primarily listed.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder, as the same may
be amended from time to time.
 

“Governmental Authority” means any nation or government, any state or other political
subdivision thereof, and any entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government.
 

“Group” has the meaning assigned to it in Section 13(d)(3) of the Exchange Act and Rule
13d-5 thereunder.
 

“Holder” means the Stephens Stockholders, so long as they hold Registrable Securities.
 

“Law” means any statute, law (including common law), regulation, ordinance, rule,
injunction, order, decree, governmental approval, directive,
requirement, or other governmental restriction or any similar form of decision of, or determination by, or any interpretation or administration of any of the
foregoing by, any
Governmental Authority, including the rules and regulations of the Exchange.
 

“Minimum Amount” means $250,000,000 (two hundred fifty million dollars).
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“Nominating and Corporate Governance Committee” means the nominating and corporate
governance committee of the Board, or another
committee performing the functions of nominating or selecting Persons for election or appointment to the Board.
 

“Other Matters” means matters other than the election of directors that is presented for a
vote of, or approval by written consent by, stockholders
of the Company.
 

“Outstanding Shares” means the aggregate number of Voting Securities outstanding as of the
applicable determination time.
 

“Person” means an individual, a partnership, a corporation, a limited liability company, an
association, a joint stock company, a trust, a joint
venture, a cooperative, an unincorporated organization, or other form of business organization, whether or not regarded as a legal entity under applicable
Law, or any Governmental Authority or
any department, agency or political subdivision thereof.
 

“Prospectus” means the prospectus (including any preliminary, final or summary prospectus)
included in any Registration Statement, all
amendments and supplements to such prospectus and all other material incorporated by reference in such prospectus.
 

“register,” “registered” and “registration” refer to a registration effected by preparing and filing a Registration Statement in compliance with the
Securities Act, and the declaration or ordering of the effectiveness of
such Registration Statement.
 

“Registrable Securities” means all the Closing Common Shares Beneficially Owned by the
Holders, and any securities into which such shares of
Common Stock may be converted or exchanged pursuant to any merger, consolidation, sale of all or any part of its assets, corporate conversion or other
extraordinary transaction of the Company; provided, however, that Registrable Securities shall cease to be Registrable Securities when they (i) have been
distributed to the
public pursuant to an offering registered under the Securities Act, (ii) have been distributed to the public pursuant to Rule 144 (or any
successor provision) under the Securities Act, (iii) have been transferred or sold to any Person to whom the
rights under this Agreement are not assigned in
accordance with this Agreement, or (iv) cease to be outstanding.  Notwithstanding the foregoing, any securities held by any Holder that together with its
Affiliates beneficially owns less than 2% of
such class or series of securities and that may be sold under Rule 144(b)(1)(i) without limitation under any of
the other requirements of Rule 144 will be deemed not to be Registrable Securities.
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“Registration Expenses” means all expenses (other than Selling Expenses) arising from or
incident to the Company’s performance of or
compliance with this Agreement, including, without limitation:  (i) SEC, stock exchange, Financial Industry Regulatory Authority, Inc. and other
registration and filing fees; (ii) all fees and expenses
incurred in connection with complying with any securities or blue sky laws (including, without
limitation, fees, charges and disbursements of counsel in connection with blue sky qualifications of the Registrable Securities); (iii) all printing,
messenger
and delivery expenses; (iv) the fees, charges and disbursements of counsel to the Company and of its independent public accountants, reserve engineers,
and any other accounting and legal fees, charges and expenses incurred by the Company
(including, without limitation, any expenses arising from any
special audits or “comfort” letters required in connection with or incident to any registration); (v) the fees and expenses incurred in connection with the
listing of the Registrable
Securities on the Exchange or the quotation of Registrable Securities on any inter-dealer quotation system; (vi) the fees and
expenses incurred by the Company in connection with the road show, if any, for a Marketed Underwritten Shelf Takedown; and
(vii) reasonable and
customary fees and expenses of counsel to the Holders in connection with the filing or amendment of any Registration Statement or Prospectus hereunder;
provided that,
with respect to any offering, Registration Expenses shall only include such fees and expenses of one counsel to the Holders and one local
counsel per jurisdiction with respect to any offering (which, in each case, shall be chosen by the Holders of
a majority of Registrable Securities to be
included in such offering).
 

“Registration Statement” means any registration statement of the Company that covers the
resale of any Registrable Securities pursuant to the
provisions of this Agreement filed with, or to be filed with, the SEC under the rules and regulations promulgated under the Securities Act, including the
related Prospectus, amendments and
supplements to such registration statement, including pre- and post-effective amendments, and all exhibits, financial
information and all other material incorporated by reference in such registration statement or Prospectus.
 

“Restricted Entities” means (i) any exploration and production company with significant
operations in the Permian Basin or otherwise in
proximity to the Company’s operations or (ii) any Person that is a material supplier or customer of the Company.  For the purpose of this definition, (x)
“significant operations” of any Person means
operations from which such Person derived, on average, more than 50,000 barrels of oil-equivalent daily
during the most recently completed fiscal year, and (y) “material supplier or customer” means a supplier or customer to whom the Company paid,
or from
whom the Company received, at least $250 million in consideration in the prior calendar year.
 

“Restricted Persons” means (i) any Restricted Entity and (ii) any 10% Stockholder.
 

“Safety, Sustainability and Corporate Responsibility Committee” means the Safety,
Sustainability and Corporate Responsibility Committee of the
Board and any successor committee of the Board thereto.
 

 “SEC” means the U.S. Securities and Exchange Commission or any successor agency.
 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder, as the same may be
amended from time to time.
 

“Selling Expenses” means the underwriting fees, discounts and commissions, placement fees
of underwriters, broker commissions and any
transfer taxes, in each case, applicable to all Registrable Securities registered by the Holders and the fees and expenses of counsel engaged by any Holder
(other than expenses for counsel that are the
Company’s expense under the definition of Registration Expenses).
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“Shelf Registration Statement”
means a “shelf” registration statement of the Company that covers all the Registrable Securities (and may cover
other securities of the Company) on Form S-3 and under Rule 415 under the Securities Act or, if the Company is not then eligible to file
on Form S-3, on
Form S-1 or any other appropriate form under the Securities Act, or any successor rule that may be adopted by the SEC, including without limitation any
such registration statement filed pursuant to Section 5.1, and all amendments and supplements to such “shelf” registration statement, including post-
effective amendments, in each case, including the Prospectus contained therein, all exhibits thereto and any
document incorporated by reference therein.
 

“Standstill Removal Date” means the date on which the Stephens Stockholders cease to
Beneficially Own at least 10% of the Outstanding Shares
in the aggregate.
 

“Stephens Majority” means the holders of a majority of the Voting Securities held by all
Stephens Stockholders.
 

“Stephens Stockholders” means the Initial Stephens Stockholders and any Permitted
Transferee that becomes an owner of any shares of Common
Stock from the Initial Stephens Stockholders or another Stephens Stockholder by virtue of a Transfer described in (x) Section 4.1(b)(i)
or Section 4.1(b)(ii)
or (y) Section 4.1(b)(iii) or Section 4.1(b)(iv),
but subject, in the case of clause (y), to executing a joinder agreement substantially in the form of Exhibit A
hereto and agreeing to be bound by the terms of this Agreement as if they
were an original party hereto (in the capacity of Stephens Stockholder) .
 

“Subsidiary” means, with respect to any Person, any corporation, limited liability company,
partnership, association or other business entity of
which: (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors,
representatives or trustees thereof is at the time owned or Controlled, directly or indirectly, by that Person or one or more of the
other Subsidiaries of that Person or a combination thereof; or (ii) if a limited liability company, partnership,
association or other business entity, a majority
of the total voting power of stock (or equivalent ownership interest) of the limited liability company, partnership, association or other business entity is at
the time owned or Controlled, directly
or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof.  For purposes
hereof, a Person or Persons shall be deemed to own, Control or have a majority ownership interest in a limited liability company,
partnership, association or
other business entity if such Person or Persons shall be allocated a majority of limited liability company, partnership, association or other business entity
gains or losses or shall be or Control the managing director
or member, or general partner, of such limited liability company, partnership, association or
other business entity.
 

“Total Number of Directors” means the total number of authorized Directors comprising the
entire Board.
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“Transfer” (including its correlative meaning, “Transferred”) shall mean, with respect to any Equity Security, directly or indirectly, by operation of
Law, contract or otherwise, (i) the sale, transfer, assignment, pledge, hypothecation, mortgage, license, gift, creation
of a security interest in or lien on,
placement in trust (voting or otherwise), encumbrance or other disposition to any Person of such Equity Security, in whole or in part, (ii) any hedging,
swap, forward contract or other transaction that is
designed to or which reasonably could be expected to lead to or result in a transfer or other disposition of
Beneficial Ownership of, or pecuniary interest in, or the economic consequences of having Beneficial Ownership of, such Equity Security,
including any
short sale or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to such Equity Security, (iii) short sale
of, or trade in, such Equity Security, or entry into any transaction
with respect to derivative securities representing the right to vote or economic benefits of,
such Equity Security, or (iv) entry into any contract, option or other arrangement or understanding with respect to the matters described in the foregoing
clauses (i) to (iii); provided, however, that the following shall not be considered a “Transfer”:  (1) entering into a voting
or support agreement (with or
without granting a proxy) in support of any merger, consolidation or other business combination of the Company that has been approved by the Board,
whether effectuated through one transaction or series of related
transactions (including a tender offer followed by a merger); (2) the grant of a proxy to
officers or directors of the Company at the request of the Board in connection with actions to be taken at a general or special meeting of stockholders, (3)
the pledge of shares of the Company by a shareholder that creates a mere security interest in such shares pursuant to a bona fide loan or indebtedness
transaction so long as such stockholder continues to exercise voting control over such pledged
shares and such pledged shares are not transferred to or
registered in the name of the pledgee; provided, however, that a
foreclosure on such shares by the pledgee shall constitute a “Transfer”; or (4) the fact that
the spouse or domestic partner of any Stephens Stockholder possesses or obtains an interest in such holder’s property, arising solely by reason of the
application of the community property laws of any applicable jurisdiction.  When used as a noun, “Transfer” shall have such correlative meaning as the
context may require.
 

“Underwritten Offering” means a sale of shares of Common Stock to an underwriter for
reoffering to the public in the United States.
 

“Voting Securities” means shares of Common Stock and any other securities of the Company
entitled to vote generally in the election of Directors.
 

1.2          Other Defined Terms.  The following terms shall have the meanings defined for such terms in the Sections set forth below:
 
Term Section
   
Advice 5.3
Agreement Recitals
Approval Requirement 2.1(a)
Blackout Period 5.2(t)
Board Stepdown 2.1(b)
Closing Recitals
Company Preamble
Company Governing Documents 4.6
Company Notice 5.1(d)
Confidential Information 7.16
Demand Request 5.1(d)
Designee Qualifications 2.2
Endeavor Recitals
Financial Counterparty 5.1(c)
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First Lock-Up End Date 4.1(a)
First Merger Recitals
First Surviving Company Recitals
Initial Stephens Stockholders Preamble
Joinder Agreement Exhibit A
Joining Party Exhibit A
Marketed Underwritten Shelf Takedown 5.1(b)
Maximum Voting Percentage 3.2
Merger Agreement Recitals
Merger Sub I Recitals
Merger Sub II Recitals
Mergers Recitals
Participating Majority 5.1(e)
Permitted Purpose 7.16
Permitted Transfer 4.1(b)
Permitted Transferee 4.1(b)
Piggyback Underwritten Offering 5.1(g)(i)
Piggybacking Holder 5.1(g)(i)
Records 5.2(l)
Requesting Holder 5.1(d)
Securities Act 4.1(e)
Seller Affiliates 5.5(a)
Stephens Designee 2.1(a)
Stockholders Agreement Exhibit A
Suspension Notice 5.3
Suspension Period 5.1(h)
Transferred Shares Exhibit A
Underwritten Shelf Takedown 5.1(b)

1.3          Construction.  The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual
intent, and no rule of strict construction will be
applied against any party.  Unless the context otherwise requires: (a) “or” is disjunctive but not exclusive,
(b) words in the singular include the plural, and in the plural include the singular, (c) the words “hereof”, “herein”, and
“hereunder” and words of similar
import when used in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement, (d) the word “including” and
words of similar import when used in this Agreement mean
“including, without limitation,” unless otherwise specified, (e) the word “extent” in the phrase
“to the extent” means the degree to which a subject or other thing extends and such phrase shall not mean simply “if”, (f) references to “day” mean
a
calendar day unless otherwise indicated as a “Business Day”, and (g) references to “$” mean U.S. dollars, the lawful currency of the United States of
America.  Section references are to this Agreement unless otherwise specified and references
to clauses without a cross-reference to a Section or subsection
are references to clauses within the same Section or, if more specific, subsection.  When calculating the period of time before which, within which or
following which any act is to
be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period is excluded.  If
the last day of such period is a non-Business Day, the period in question ends on the next succeeding Business
Day.
 

-8-



ARTICLE II
 

CORPORATE GOVERNANCE MATTERS
 

2.1          Composition of the Board.
 

(a)           From and after
the Effective Date, subject to the terms and conditions of this Article II, the Stephens Majority shall have the
right (but not the obligation) to designate, and the individuals
nominated for election as Directors by or at the direction of the Board or a duly-authorized
Committee thereof shall include, four (4) individuals who meet the Designee Qualifications to serve as Directors.  Each such individual whom the
Stephens
Majority shall actually designate pursuant to this Section 2.1 shall be referred to herein as a “Stephens Designee.” 
The initial Stephens Designees shall be
mutually agreed by the Company and the Stephens Majority, and any replacement Stephens Designees shall require the approval (not to be unreasonably
withheld) of a majority of the non-Stephens Designee
Directors (the “Approval Requirement”).  Subject to Section 2.1(d), if any replacement Stephens
Designee does not satisfy
the Approval Requirement, the Stephens Majority shall have the right to designate another individual as the replacement
Stephens Designee (which process may be repeated, subject to Section
2.1(d), until such time as the replacement Stephens Designee satisfies the Approval
Requirement).

(b)           Notwithstanding
the foregoing provisions of Section 2.1(a), the number of individuals that the Stephens Majority is entitled to
designate to serve as Directors pursuant to Section 2.1 shall be permanently reduced to: (i) two (2) Directors if, at any time, the Stephens Stockholders, in
the aggregate, Beneficially Own at least 20% of the Outstanding Shares but less than 25% of
the Outstanding Shares; (ii) one (1) Director if, at any time,
the Stephens Stockholders, in the aggregate, Beneficially Own at least 10% of the Outstanding Shares but less than 20% of the Outstanding Shares; and
(iii) no Directors if, at any
time, the Stephens Stockholders, in the aggregate, Beneficially Own less than 10% of the Outstanding Shares.  Any step-down
reductions in the number of individuals that the Stephens Majority is entitled to designate to serve as Directors
pursuant to the immediately preceding
sentence is referred to in either case hereinafter as the “Board Stepdown.”
 

(c)           In the event that
a vacancy is created at any time by the death, disability, retirement, removal or resignation of any Stephens
Designee, except in the case of vacancy resulting from, or related to, the Board Stepdown, any individual nominated or appointed by or
at the direction of
the Board or any duly-authorized Committee thereof to fill such vacancy shall be, and the Company shall use its reasonable best efforts to cause such
vacancy to be filled by, a new Stephens Designee who has satisfied the
Approval Requirement and meets the applicable Designee Qualifications, and the
Company and the Board shall take, to the fullest extent permitted by Law, at any time and from time to time, all actions necessary to accomplish the same
as soon as
possible following such designation.  The Company will use its reasonable best efforts not to take any action to oppose the exercise by the
Stephens Stockholders of any right such Stephens Stockholders may have to cause the resignation of a
Stephens Designee.
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(d)           In connection
with an election of Directors by the stockholders of the Company, the Stephens Majority shall identify the
Stephens Designee or Stephen Designees by written notice to the Company no less than one hundred twenty (120) days prior to the date of
the meeting of
stockholders of the Company to be called for the purpose of electing Directors.  So long as a Stephens Designee meets, and continues to meet at each time
of re-election, the applicable Designee Qualifications, the Company shall,
to the fullest extent permitted by Law, include such Stephens Designee in the
slate of nominees recommended by the Board at any meeting of stockholders called for the purpose of electing Directors, and use its reasonable best efforts
to cause
the election of such Stephens Designee to the Board, including nominating such Stephens Designee to be elected as a Director as provided herein,
recommending such Stephen Designee’s election and soliciting proxies or consents in favor thereof.
 

(e)           The Company shall
at all times provide each Stephens Designee appointed or elected to the Board (in his or her capacity as a
member of the Board) with the same rights to indemnification and exculpation that it provides to other Directors.  In addition, in his or
her capacity as a
member of the Board or any applicable Committee on which he or she formally serves as a member, such Stephens Designee shall be entitled to receive (i)
any and all applicable Director and Committee fees and compensation that
are payable to the Company’s non-employee Directors as part of the Company’s
director compensation plan, and (ii) reimbursement of all reasonable, documented out-of-pocket expenses that he or she incurs in connection with
performing Board and
any applicable Committee duties in accordance with the Company’s expense reimbursement policy applicable to non-employee
Directors.
 

2.2          Qualification of Stephens Designee.
 

(a)           Each Stephens
Designee shall, at the time of his or her nomination or appointment as a Director and at all times thereafter until
such Stephens Designee ceases to serve as a Director:
 

(i)           meet and comply
with any and all policies, procedures, processes, codes, rules, standards and guidelines of the
Company applicable to all non-employee Directors, including the Company’s code of business conduct and ethics, securities trading policies and
corporate
governance guidelines;
 

(ii)          not be involved
in any of the events enumerated in Item 2(d) or Item 2(e) of Schedule 13D under the Exchange Act or
Item 401(f) of Regulation S-K under the Securities Act;
 

(iii)         not be subject
to any order, decree or judgment of any Governmental Authority prohibiting service as a director of any
public company;
 

(iv)         not be an
employee, officer, or director of, or consultant to, or be receiving any compensation or benefits from, any
Restricted Entity (unless otherwise agreed to by the Nominating and Corporate Governance Committee); and
 

(v)          be “independent”
within the meaning of the Exchange’s rules and regulations and Rule 10A-3 promulgated under the
Exchange Act (unless otherwise agreed to by the Nominating and Corporate Governance Committee), it being understood and agreed that the individuals
set forth on Schedule 2.2(a)(v) shall be deemed to comply with this Section 2.2(a)(v).
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(b)          Each Stephens
Designee, as a condition to his or her initial appointment or election to the Board and any re-nomination for
election to the Board, must be willing to be interviewed by the Nominating and Corporate Governance Committee on the same basis as any
other new or
returning, as applicable, candidate for appointment or election to the Board and must be reasonably satisfactory to the Nominating and Corporate
Governance Committee acting in good faith.  The Stephens Stockholders, in their
capacity as stockholders of the Company, and each Stephens Designee,
shall deliver such questionnaires and otherwise provide such information as are reasonably requested by the Company in connection with assessing
qualification, independence
and other criteria applicable to Directors, or required to be provided by directors, candidates for director, and their Affiliates
and representatives for inclusion in a proxy statement or other filing required by applicable Law and the rules
of the Exchange, in each case to the same
extent requested or required of other candidates for appointment or election to the Board.  It is hereby expressly acknowledged and agreed that in order for
a Stephens Designee to be appointed to a
Committee, the Board or the applicable Committee may require additional questionnaires and information, as are
required or reasonably requested from each other non-Stephens Designee candidate for appointment to such Committee, from such
Stephens Designee or
the Stephens Stockholders in connection with assessing whether such Stephens Designee satisfies the qualifications, independence and other criteria
required for membership of such Committee.
 

The requirements set forth in this Section 2.2 are referred to, collectively, as the “Designee Qualifications.”  If at any time the Company, the Board
or any duly-authorized Committee thereof determines in good faith that any Stephens Designee does not meet the applicable
Designee Qualifications, the
Stephens Majority shall have the right to designate another individual as the replacement Stephens Designee (which process may be repeated until such
time as the replacement Stephens Designee satisfies the applicable
Designee Qualifications), subject in each case to Section 2.1(d).
 

2.3          Service on Specified Boards.  The Stephens Majority shall not designate any individual pursuant to Section 2.1 who, at the time
of such
designation, is a member or has been nominated to serve as a member of the board of directors or similar governing body of any Restricted Person.  If a
Stephens Designee becomes a member of the board of directors or similar governing
body of any Restricted Person, such Stephens Designee shall, and the
Stephens Stockholders shall use their reasonable best efforts to cause such Stephens Designee to, promptly tender to the Board his or her resignation as a
Director.  In the
event any Stephens Designee is to promptly tender to the Board his or her resignation as a Director, the Board shall be entitled to take all
necessary steps to remove such Director promptly, without prejudice to the Stephens Majority’s Board
designation right pursuant to Section 2.1.
 

2.4          Resignations.  Notwithstanding anything to the contrary in this Agreement, unless otherwise requested by the Board, if the number of
Stephens Designees exceeds the number of directors that
the Stephens Stockholders would be permitted to designate pursuant to Section 2.1 at that time,
the Stephens Stockholders shall use their reasonable best efforts to cause such number
of Stephens Designees to promptly tender his, her or their
resignation from the Board and any applicable Committee, and, in each case, the Nominating and Corporate Governance Committee shall recommend to
the Board whether to accept or reject
such resignation to cause there to no longer be such an excess.
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2.5          Committee.  Until the date on which the Stephens Stockholders cease to Beneficially Own at least 25% of the Outstanding Shares in the
aggregate, the Stephens Majority shall have the right
to require, and the Board shall (if requested by the Stephens Majority) cause, each Committee to
contain at least one Stephens Designee as a member, subject to applicable Law and meeting the qualifications required for service on the applicable
Committee.  The Stephens Designee chosen to serve on any Committee pursuant to this Section 2.5 shall be determined by a majority of the non-Stephens
Designee Directors.
 

ARTICLE III
 

VOTING MATTERS
 

3.1          Voting with Respect to the Election of Directors.  Until the date on which the Stephens Stockholders cease to Beneficially Own more
than 20% of the Outstanding Shares in the aggregate, at
any annual or special meeting of stockholders of the Company (or if action is taken by written
consent of stockholders of the Company in lieu of a meeting), with respect to the election of Directors to the Board, the Stephens Stockholders shall
vote or
cause to be voted (including, if applicable, by written consent), any and all Voting Securities Beneficially Owned by the Stephens Stockholders in the same
proportion as voted by the other holders of Voting Securities.
 

3.2          Voting with Respect to Other Matters.  Until the date on which the Stephens Stockholders cease to Beneficially Own more than 20% of
the Outstanding Shares in the aggregate, at any annual
or special meeting of stockholders of the Company (or if action is taken by written consent of
stockholders of the Company in lieu of a meeting), with respect to Other Matters, the Stephens Stockholders (i) shall be free to vote (including by
written
consent) at their sole discretion, in the aggregate, any and all Voting Securities Beneficially Owned by the Stephens Stockholders up to 25% of the
Outstanding Shares (the “Maximum Voting
Percentage”) and (ii) shall vote or cause to be voted (including, if applicable, by written consent), any and all
Voting Securities Beneficially Owned by the Stephens Stockholders in excess of the Maximum Voting Percentage in the
same proportion as voted by the
other holders of Voting Securities.
 

3.3          Quorum.  Until the date on which the Stephens Stockholders cease to Beneficially Own more than 15% of the Outstanding Shares in the
aggregate, at any annual or special meeting of
stockholders of the Company, the Stephens Stockholders shall cause all of the Voting Securities Beneficially
Owned by the Stephens Stockholders to be present in person or by proxy for quorum purposes.
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3.4          Proxy.  Until the date on which the Stephens Stockholders cease to Beneficially Own at least 10% of the Outstanding Shares in the
aggregate, each of the Stephens Stockholders hereby
irrevocably appoints as its proxy and attorney-in-fact the Chief Executive Officer, President and Chief
Legal & Administrative Officer of the Company, and each of them, in his or her capacity as such, and any individual who shall hereafter
succeed to such
offices of the Company, with full power of substitution, to cause to be present, vote or execute written consents with respect to all Voting Securities
Beneficially Owned by such Stephens Stockholder in accordance with Sections 3.1 or 3.2; provided that such proxy may only be
exercised if the applicable
Stephens Stockholder has failed to comply with the terms of Sections 3.1, 3.2 or 3.3 by the date that is three (3) Business Days prior to the applicable
meeting (or within three (3) Business Days after the request for written consents, as applicable).  This proxy is
coupled with an interest and shall be
irrevocable, and each Stephens Stockholder will take such further action or execute such other instruments as may be necessary to effectuate the intent of
this proxy and hereby revokes any proxy previously
granted by it with respect to any Voting Securities Beneficially Owned by it.
 

ARTICLE IV
 

ADDITIONAL COVENANTS
 

4.1          Transfer Restrictions.
 

(a)           The Stephens
Stockholders shall not Transfer any Closing Common Shares (x) in excess of 10% of the Closing Common
Shares in the aggregate until the date that is the six (6) month anniversary of the Effective Date (the “First Lock-Up End Date”); (y) in excess of 33.4% of
the Closing Common Shares in the aggregate until the date that is the twelve (12) month anniversary of the Effective Date; and (z) in excess of 66.7% of
the Closing
Common Shares in the aggregate until the date that is the eighteen (18) month anniversary of the Effective Date, in each case, other than in
Permitted Transfers.
 

(b)          “Permitted Transfer” means:
 

(i)           a Transfer to
another Stephens Stockholder or, upon prior written notice and subject to the execution of a joinder
agreement as set forth in the proviso below, an entity in which one or more Stephens Stockholders, directly, or indirectly through one or more
Stephens
Stockholders, own equity interests with sufficient voting control in such entity, or otherwise have legally enforceable rights, such that one or more Stephens
Stockholders retain sole dispositive power and exclusive voting control with
respect to shares of Common Stock held by such entity;
 

(ii)          a Transfer for
estate planning purposes to any trust, partnership, limited liability company or other vehicle for (x) the
benefit of such Stephens Stockholder, or (y) Persons other than a Stephens Stockholder so long as one or more of the Stephens
Stockholders has sole
dispositive power and exclusive voting control with respect to the shares of Common Stock held by such vehicle, upon prior written notice and subject to
the execution of a joinder agreement as set forth in the proviso
below;
 

(iii)         a Transfer by
will or intestate succession upon the death of a Stephens Stockholder or a division or distribution of a
trust described in clause (ii) above;
 

(iv)         a Transfer
pursuant to a qualified domestic order, court order or in connection with a divorce settlement;
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(v)          a Transfer that
is a bona fide charitable contribution;
 

(vi)         any Transfer to
the Company or any of its Subsidiaries, including pursuant to a share buyback; or
 

(vii)        any Transfer
pursuant to a merger, consolidation, share exchange, tender offer or other similar transaction involving the
Company that has been approved, authorized or recommended by the Board;
 
provided, that any transferee who receives shares of Common
Stock pursuant to a Permitted Transfer in accordance with clause (i) or (ii), (above at any
time while this Agreement
remains in effect (each, a “Permitted Transferee”) must execute a joinder agreement substantially in the form of Exhibit A
hereto and agree to be bound by the terms of this Agreement as if they were an original party (in the capacity of Stephens Stockholder) hereto.
 

(c)           Until the date on
which the Stephens Stockholders cease to Beneficially Own more than 10% of the Outstanding Shares in the
aggregate, the Stephens Stockholders shall only Transfer shares of Common Stock if (x) in a Transfer made directly on the Nasdaq or other
securities
exchange or counter without the use of underwriter(s), broker-dealer(s) or selling agent(s), the transferee is not, to the Stephen Stockholders’ knowledge, a
Restricted Person or any Affiliate thereof; (y) in a Transfer pursuant to
an Underwritten Offering, broker-dealer or other selling agent, the Stephens
Stockholders shall have instructed the managing underwriter(s), broker-dealer(s) or selling agent(s), as applicable, not to Transfer any shares of Common
Stock to any
Restricted Person; and (z) in any other Transfer, including a privately negotiated transaction, the transferee is not a Restricted Person.  If
requested by any Stephens Stockholder, the Company shall provide to such Stephens Stockholder, within
five (5) Business Days of such request, its good
faith view as to whether a specified Person is a Restricted Entity (provided, that if such Person is not identified by the Company as a
Restricted Entity, such
Person shall be deemed not to be a Restricted Entity under the terms of this Agreement for a period of six (6) months following the date of such request).
 

(d)           Any Transfer or
attempted Transfer of Common Stock in violation of this Section 4.1 shall, to the fullest extent
permitted by
applicable Law, be null and void ab initio, and the Company shall not, and shall instruct its transfer agent and other third parties not to, record or
recognize
any such purported transaction on the books of the Company.
 

(e)           Any certificates
for shares of Common Stock held by a Stephens Stockholder shall bear a legend or legends (and appropriate
comparable notations or other arrangements will be made with respect to shares maintained in the form of book entries) referencing
restrictions on transfer
of such shares under the Securities Act and under this Agreement which legend shall state in substance:
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THESE SECURITIES AND THE SECURITIES ISSUABLE UPON THE EXCHANGE THEREOF HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY
STATE OR OTHER JURISDICTION.  THE SECURITIES MAY NOT BE OFFERED, SOLD, PLEDGED, TRANSFERRED OR
OTHERWISE DISPOSED OF EXCEPT (1) PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES
ACT OR (2) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT RELATING TO SUCH SECURITIES UNDER THE
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE
SECURITIES LAWS OF OTHER JURISDICTIONS.

 
THESE SECURITIES ARE SUBJECT TO TRANSFER AND OTHER RESTRICTIONS SET FORTH IN THE STOCKHOLDERS
AGREEMENT, DATED AS OF SEPTEMBER 10, 2024, BY AND BETWEEN
DIAMONDBACK ENERGY, INC. AND THE
STEPHENS STOCKHOLDERS, AS IT MAY BE AMENDED, SUPPLEMENTED, RESTATED OR OTHERWISE MODIFIED FROM
TIME TO TIME, COPIES OF WHICH ARE ON FILE WITH THE SECRETARY OF DIAMONDBACK ENERGY, INC.

 
Notwithstanding the foregoing, upon the request of the applicable Stephens Stockholder, (i) in connection with any Transfer of Common Stock Transferred
in accordance with
the terms of this Agreement, the Company shall promptly cause the second paragraph of the legend (or notation) to be removed upon
such Transfer if such restrictions would not be applicable following such Transfer, and (ii) following receipt by the
Company of an opinion of counsel
reasonably satisfactory to the Company to the effect that such legend (or notation) is no longer required under the Securities Act and applicable state
securities Laws, the Company shall, at its sole expense,
promptly cause the first paragraph of the legend (or notation) to be removed from any Common
Stock to be Transferred in accordance with the terms of this Agreement.
 

4.2          “Net Long” Position.  Each Stephens Stockholder shall maintain a “net long position” (as such term is defined in Rule 14e-4 of the
Exchange Act) with respect to the shares of Common Stock
it Beneficially Owns.
 

4.3          Trading Window.  For so long as a Stephens Director continues to serve as a Director, each Stephens Stockholder shall be subject to, and
agrees to comply with, all insider trading policies
and procedures applicable to members of the Board.  All Initial Stephens Stockholders hereby
acknowledge and agree that they have been provided a copy of such insider trading policies as of the date of this Agreement and agree to comply with
such
policies for so long as a Stephens Director continues to serve as a Director.
 

4.4          Notice.  Until the Standstill Removal Date, the Stephens Stockholders shall provide written notice to the Company at least five (5)
Business Days prior to making any Transfer, that
together with any other Transfer by a Stephens Stockholder in any thirty (30) day period, would constitute
the Transfer of shares of Common Stock having a value of more than the Minimum Amount (based on the average closing sale price per share
of Common
Stock for 10 trading days preceding the date of such notice).  Each such notice shall specify the manner of effecting the Transfer, the number of Common
Stock intended to be Transferred, and, to the extent known, the identity or
identities of the prospective purchasers, the proposed price per share of the
Common Stock and the intended closing date for such Transfer.
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4.5          Standstill.
 

(a)           On and after the
Effective Date, the Stephens Stockholders shall not, shall cause their Affiliates not to, and shall cause the
representatives of any of the foregoing acting at their direction or on their behalf not to, in any manner, directly or indirectly
(including by acting in concert
with others through a Group or otherwise), without the prior written consent of, or waiver by, the Company (subject also to compliance with Section 7.3)
acquire, offer to acquire, agree to acquire, by purchase or otherwise, or provide financing for the acquisition of, Beneficial Ownership of any Equity
Securities
of the Company (including any rights, options or other derivative securities or contracts or instruments that derives its value from (in whole or in
part, or by reference to) such Equity Securities (whether currently, upon lapse of time,
following the satisfaction of any conditions, upon the occurrence of
any event or any combinations of the foregoing)), any assets of the Company or any of its Subsidiaries, or any debt instruments or indebtedness of the
Company or any of its
Subsidiaries other than:  (A) as a result of any stock split, stock dividend or distribution, subdivision, reorganization, reclassification
or similar capital transaction involving Equity Securities of the Company or (B) pursuant to a Permitted
Transfer; provided that no Stephens Stockholder
shall be in breach of this Section 4.5(a) as a result of the acquisition
by any Stephens Designee of any Equity Securities of the Company pursuant to (x) the
grant or vesting of any equity compensation awards granted by the Company to any Stephens Designee, or (y) the exercise of any stock options, restricted
stock
units, or similar awards relating to any Equity Securities of the Company granted by the Company to any Stephens Designee.  This Section 4.5(a)
shall apply during any time when the
Stephens Stockholders Beneficially Own at least 20% of the Outstanding Shares in the aggregate.
 

(b)          Subject to Section 4.5(c), on and after the Effective Date, the Stephens Stockholders shall not, shall cause their
Affiliates not to,
and shall cause the representatives of any of the foregoing acting at their direction or on their behalf not to, in any manner, directly or indirectly (including
by acting in concert with others through a Group or otherwise),
without the prior written consent of, or waiver by, the Company (subject also to compliance
with Section 7.3):
 

(i)           make any offer
with respect to, or make or submit a proposal with respect to, or ask or request any other person to
make an offer or proposal with respect to, in any other way support, make any public announcement or public offer with respect to any
acquisition, merger,
business combination, recapitalization, reorganization or other similar extraordinary transaction involving the Company or any of its Subsidiaries (unless
such transaction is approved or affirmatively recommended by the
Board);
 

(ii)          make, knowingly
encourage, or in any way participate in, any “solicitation” of “proxies” (as such terms are used in the
proxy rules of the SEC promulgated pursuant to Section 14 of the Exchange Act) to vote any, or to provide or withhold consents with respect
to, Voting
Securities, or seek to advise or knowingly influence any Person with respect to the voting of, or the providing or withholding consent with respect to, any
Voting Securities (other than, in each case, in a manner that is recommended
by the Board’s);
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(iii)         seek election
to, or seek to place a representative on, the Board, or seek the removal of any member of the Board, or
otherwise act, alone or in concert with others, to seek representation or to control or influence the management, the Board or policies of
the Company
(other than with respect to (A) the election or removal of a Stephens Designee in accordance with Section 2.1 or (B) voting (including by written consent)
in accordance with Article III);
 

(iv)         call, or seek to
call, a meeting of the stockholders of the Company or initiate any stockholder proposal for action by
stockholders of the Company;
 

(v)          form, join or in
any way participate in a Group with respect to Equity Securities (other than a Group consisting solely
of Stephens Stockholders);
 

(vi)         otherwise act,
alone or in concert with others, to seek to control or knowingly influence the management or the policies
of the Company;
 

(vii)        advise or
knowingly assist or encourage or enter into any discussions, negotiations, agreements or arrangements with
any other Persons in connection with any of the foregoing activities;
 

(viii)       publicly disclose
any intention, plan or arrangement inconsistent with any of the foregoing activities, or take any action
that a Stephens Stockholder knows, or would reasonably be expected to know, would require the Company to make a public announcement
regarding any
of the foregoing activities; or
 

(ix)         contest the
validity of Section 4.5(a) or this Section 4.5(b), or contest the validity of, or otherwise challenge in any way
the
action by the Company to adopt, a ‘poison pill’ or similar anti-takeover device, or initiate or participate in any judicial proceeding to amend, waive,
terminate or seek a release of the restrictions contained herein or any such ‘poison pill’
or similar anti-takeover device;
 
it being understood and agreed that this Section 4.5(b) shall not (A) limit the non-public activities of any
Stephens Designee taken in good faith in his or
her capacity as a Director, (B) limit the participation of any Stephens Designee in any confidential Board or Committee discussions, deliberations,
negotiations or determinations, or (C) prohibit or
restrict any Stephens Stockholder from taking any action necessary to comply with any Law or any action
required by any Governmental Authority or Exchange requirement (excluding any requirement created by any action undertaken by the Stephens
Stockholders, their Affiliates or any Person acting at the direction or on behalf of the Stephens Stockholders in breach of this Section 4.5).
 

(c)           The restrictions
set forth in Section 4.5(b) shall terminate upon the later of (i) ninety (90) days after the Standstill Removal
Date, and (ii) ninety (90) days following the date on which all
Stephens Designees (including any successor Stephens Designees) cease to serve on the
Board.
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4.6          Certain Approval Rights.  Until the Standstill Removal Date, the Company shall not, without the Stephens Majority’s prior
written consent, (a) amend its amended and restated certificate of
incorporation or amended and amended and restated bylaws, each in effect as of the
Effective Date (collectively, the “Company Governing Documents”) in any manner that would
disproportionately and adversely affect the rights of the
Stephens Stockholders, as a group, thereunder compared to other stockholders of the Company, (b) increase the Total Number of Directors to exceed
thirteen (13) Directors; or (c) form any
new Committee (including an executive committee) involving a material delegation of authority from the Board or
amend the charter of any Committee, in each case of this clause (c), in
a manner that would disproportionately and adversely affect the rights of the
Stephens Stockholders pursuant to this Agreement.  For the avoidance of doubt, any amendments or supplements to the Company Governing Documents to
adopt, or reflect
the adoption of, a customary stockholder rights plan will not be deemed to materially, disproportionately and adversely affect the rights of
the Stephens Stockholders, and the Stephens Majority will not have any consent right set forth in this
Section 4.6 with respect thereto.
 

ARTICLE V
 

REGISTRATION RIGHTS
 

5.1          Shelf Registration.
 

(a)           The Company will
prepare, file (to the extent not previously filed) and use its reasonable best efforts to cause to become
effective no later than five (5) Business Days following the First Lock-Up End Date, a Shelf Registration Statement (which Shelf
Registration Statement
shall be an Automatic Shelf Registration Statement if the Company is then eligible to file an Automatic Shelf Registration Statement), registering for resale
the Registrable Securities under the Securities Act subject to
compliance by the Holders of the Registrable Securities with their obligations hereunder,
including specifically those obligations set forth in Section 5.1(j).  The plan of
distribution indicated in the Shelf Registration Statement will include all
such methods of sale as any Holder may reasonably request in writing at least five Business Days prior to the filing of the Shelf Registration Statement and
that can be
included in the Shelf Registration Statement under the rules and regulations of the SEC.  Until such time as all Registrable Securities cease to be
Registrable Securities or the Company is no longer eligible to maintain a Shelf Registration
Statement, the Company shall use its reasonable best efforts to
keep current and effective such Shelf Registration Statement and file such supplements or amendments to such Shelf Registration Statement (or file a new
Shelf Registration
Statement (which Shelf Registration Statement shall be an Automatic Shelf Registration Statement if the Company is then eligible to file
an Automatic Shelf Registration Statement) when such preceding Shelf Registration Statement expires
pursuant to the rules of the SEC) as may be
necessary or appropriate to keep such Shelf Registration Statement continuously effective and useable for the resale of all Registrable Securities under the
Securities Act.  Any Shelf Registration
Statement when declared effective (including the documents incorporated therein by reference) will comply in all
material respects as to form with all applicable requirements of the Securities Act and the Exchange Act and will not contain an
untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.  The Company may
satisfy its obligations with respect to the filing of any Shelf
Registration Statement by filing with the SEC and providing the applicable Holders with a
Prospectus supplement under a “universal” or other Shelf Registration Statement of the Company that also registers sales of securities for the account of
the
Company or other holders.
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(b)           Subject to the
transfer restrictions set forth in Section 4.1, any one or more Holders of Registrable Securities may
request to sell
all or any portion of their Registrable Securities in an Underwritten Offering that is registered pursuant to the Shelf Registration Statement (each, an
“Underwritten Shelf
Takedown”); provided, however, that the Holders, in the aggregate, will be entitled to make a demand for a
total of three (3)
Underwritten Shelf Takedowns per calendar year for so long as the Holders Beneficially Own Registrable Securities having a value, in the aggregate, of
more than $2,000,000,000 (based on the average closing sale price per
share of Common Stock for 10 trading days preceding the date of such demand).  At
the request of such Holders, the plan of distribution for the Underwritten Shelf Takedowns shall include a customary “road show” (including an “electronic
road
show”) or other substantial marketing effort by the Company and the underwriters (a “Marketed Underwritten Shelf Takedown”), provided
that the
Holders, in the aggregate, will be entitled to make a demand for a Marketed Underwritten Shelf Takedown only if the proceeds from the sale of Registrable
Securities in such Marketed Underwritten Shelf Takedown (before the deduction of
underwriting discounts) is expected to exceed, in the aggregate,
$500,000,000 (five hundred million dollars) (based on the average closing sale price per share of Common Stock for 10 trading days preceding the
registration request).  Subject to
the other limitations contained in this Agreement, including the transfer restrictions set forth in Section 4.1,
the Company
shall not be obligated hereunder to effect (x) an Underwritten Shelf Takedown within 60 days after the closing of an Underwritten Shelf Takedown and/or
(y) more than two Underwritten Shelf Takedowns in any calendar year.  If an
Underwritten Shelf Takedown is not a Marketed Underwritten Shelf
Takedown, the Company and its management will not be required to participate in a roadshow or other marketing effort.  For the avoidance of doubt, an
Underwritten Shelf Takedown
shall not include an “at the market” program.
 

(c)           If a Holder
wishes to engage in an Underwritten Shelf Takedown in the form of a Block Trade, then if such Holder requires any
assistance from the Company pursuant to this Section 5.1(c), the
Holder shall notify the Company of the Block Trade at least five (5) Business Days prior
to the day such offering is to commence and the Company shall use its commercially reasonable efforts to timely facilitate such Block Trade; provided, that
the Holders wishing to engage in such Block Trade shall use commercially reasonable efforts to work with the Company and any underwriters, brokers,
sales agents or placement
agents (each, a “Financial Counterparty”) prior to making such request in order to facilitate preparation of the registration
statement, prospectus and other documentation related to,
or required to facilitate, the Block Trade.  For the avoidance of doubt, this Section 5.1(c) shall not
apply to any block trades or similar Transfers conducted pursuant to Rule 144
under the Securities Act.
 

(d)           The request (a “Demand Request”) for an Underwritten Shelf Takedown shall be made by the Holder or Holders making such
request (the “Requesting Holder”)
by giving written notice to the Company.  The Demand Request shall specify the approximate number of Registrable
Securities to be sold in such Underwritten Shelf Takedown and the expected price range of securities to be sold in such
Underwritten Shelf Takedown. 
Within five Business Days after receipt of any Demand Request for any Marketed Underwritten Shelf Takedown but not for any Block Trade, the Company
shall send written notice of such requested Underwritten Shelf
Takedown to all other Holders of Registrable Securities (the “Company Notice”) and shall
include in such Underwritten Shelf
Takedown all Registrable Securities with respect to which the Company has received written requests for inclusion
therein within five Business Days after sending the Company Notice.
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(e)           The Participating
Majority shall select one or more nationally prominent firms of investment bankers reasonably acceptable to
the Company to act as the managing underwriter or underwriters in connection with such Underwritten Shelf Takedown.  The “Participating Majority” shall
mean, with respect to an Underwritten Shelf Takedown, the Holder(s) of a majority of the
Registrable Securities requested to be included in such
Underwritten Shelf Takedown.  All Holders proposing to distribute their securities through such underwriting shall enter into an underwriting agreement
with such underwriter or
underwriters in accordance with Section 5.1(i).  The Company will use its reasonable best efforts to cause members of senior
management to cooperate with the underwriter(s) in
connection with an Underwritten Shelf Takedown and make themselves available to participate in the
marketing process in connection with such Underwritten Shelf Takedown as requested by the managing underwriter(s) and providing such additional
information reasonably requested by the managing underwriter(s) (in addition to the minimum information required by law, rule or regulation) in any
prospectus relating to an Underwritten Shelf Takedown.
 

(f)           If the managing
underwriter(s) for an Underwritten Shelf Takedown, other than a Piggyback Underwritten Offering, advise the
Company and the participating Holders in writing that, in their opinion, marketing factors require a limitation of the amount of
securities to be underwritten
(including Registrable Securities) because the amount of securities to be underwritten is likely to have an adverse effect on the marketability of the
offering, then the Company shall so advise all Holders of
Registrable Securities which would otherwise be underwritten pursuant hereto, and the amount of
Registrable Securities that may be included in the underwriting shall be allocated among the participating Holders, (i) first among the participating Holders
as nearly as possible on a pro rata basis based on the total amount of Registrable Securities Beneficially Owned by such Holders, (ii) second to the extent
all Registrable Securities requested to be included in such underwriting by the participating Holders have been included, to any other Persons pursuant to
contractual registration rights as
nearly as possible on a pro rata basis based on the total amount of Registrable Securities (as defined in the contractual
registration rights) held by such other Persons requested to be included in such underwriting, (iii) third to the securities the Company proposes to sell and
(iv) fourth to all other securities of the Company duly requested to
be included, pro rata on the basis of the amount of such other securities requested to be
included or such other method determined by the Company.  The Company shall prepare preliminary and final prospectus supplements for use in
connection
with the Underwritten Shelf Takedown, containing such additional information as may be reasonably requested by the underwriter(s).
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(g)          (i)           Without limiting the restrictions on Transfer set forth in this Agreement, if the Company at any time proposes to
conduct an Underwritten Offering of equity securities for its own account or for the account of any other Persons who have or have been granted
registration rights (a “Piggyback Underwritten
Offering”), it will give written notice of such Piggyback Underwritten Offering to each Holder, which notice
shall be held in strict confidence by such Holders and shall include the anticipated filing date and, if known, the
number of shares of Common Stock that
are proposed to be included in such Piggyback Underwritten Offering, and of such Holders’ rights under this Section 5.1(g)(i).  Such notice shall
be given
promptly (and in any event at least five Business Days before the filing in connection with the Underwritten Offering or two Business Days before the
filing in connection with the Underwritten Offering in connection with a Block
Trade); provided, that such Holders shall have no right to include
Registrable Securities in a Block Trade).  Each such Holder shall then have four Business Days after the date on
which the Holders received notice
pursuant to this Section 5.1(g)(i) to request inclusion of Registrable Securities in the Piggyback Underwritten Offering (which request shall specify
the
maximum number of Registrable Securities intended to be disposed of by such Holder) (any such Holder making such request, a “Piggybacking Holder”).
If no request for inclusion from
a Holder is received within such period, such Holder shall have no further right to participate in such Piggyback
Underwritten Offering.  Subject to Section 5.1(g)(iii) and Section 5.1(g)(iv), the Company shall use its commercially reasonable efforts to include in the
Piggyback Underwritten Offering all Registrable Securities that the Company has been so
requested to include by the Piggybacking Holders; provided,
however,
that if, at any time after giving written notice of a proposed Piggyback Underwritten Offering pursuant to this Section 5.1(g)(i) and prior to the
execution of an underwriting
agreement with respect thereto, the Company or such other Persons who have or have been granted registration rights, as
applicable, shall determine for any reason not to proceed with or to delay such Piggyback Underwritten Offering, in each
case in their sole discretion, the
Company shall give written notice of such determination to the Piggybacking Holders (which such Holders will hold in strict confidence) and (x) in the
case of a determination not to proceed, shall be relieved
of its obligation to include any Registrable Securities in such Piggyback Underwritten Offering
(but not from any obligation of the Company to pay the Registration Expenses incurred in connection therewith), and (y) in the case of a
determination to
delay, shall be permitted to delay inclusion of any Registrable Securities for the same period as the delay in including the shares of Common Stock to be
sold for the Company’s account or for the account of such other Persons
who have or have been granted registration rights, as applicable.
 

(ii)          Each Holder
shall have the right to withdraw its request for inclusion of its Registrable Securities in any Piggyback
Underwritten Offering at any time prior to the earlier of (x) the execution of an underwriting agreement or (y) filing of a prospectus
supplement, or if such
offering is not pursuant to an existing registration statement, effectiveness of a registration statement, in each case, with respect thereto by giving written
notice to the Company, following which such Holder shall no
longer be entitled to participate in such Piggyback Underwritten Offering.
 

(iii)         If a Piggyback
Underwritten Offering is initiated as a primary Underwritten Offering on behalf of the Company and the
managing underwriter(s) advise the Company and the Holders (if any Holder has elected to include Registrable Securities in such Piggyback
Underwritten
Offering) that in their opinion the number of shares of Common Stock proposed to be included in such offering exceeds the number of shares which can be
sold in such offering without materially delaying or jeopardizing the success
of the offering (including the price per share of the shares of Common Stock
proposed to be sold in such offering), the Company shall include in such Piggyback Underwritten Offering (i) first, the number of shares of Common Stock
that the
Company proposes to sell, (ii) second, the number of Registrable Securities that the participating Holders requested to be included in such offering,
allocated as nearly as possible on a pro rata basis among the Holders based on the number of
Registrable Securities each has requested to be so included,
and (iii) third, the number of shares of Common Stock requested to be included therein by other holders of Common Stock, pro rata among such other
holders on the basis of the number
of shares requested to be included therein by all such holders or as such other holders and the Company may otherwise
agree.
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(iv)         If a Piggyback
Underwritten Offering is initiated as an Underwritten Offering on behalf of a holder or holders of shares
of Common Stock other than a Holder, and the managing underwriters advise the Company that in their opinion the number of shares of Common
Stock
proposed to be included in such registration exceeds the number of shares which can be sold in such offering without materially delaying or jeopardizing
the success of the offering (including the price per share of the shares of Common
Stock to be sold in such offering), then the Company shall include in
such Piggyback Underwritten Offering (i) first, the number of shares of Common Stock requested to be included therein by the holder(s) requesting such
registration, (ii)
second, the number of shares of Common Stock requested to be included in such offering by the Holders and other Persons having
contractual rights to request their shares of Common Stock to be included in such offering, allocated as nearly as
possible on a pro rata basis among all such
Persons based on the number of shares of Common Stock each such Person has requested to be included, and (iii) third, the number of shares of Common
Stock that the Company proposes to sell.
 

(v)          If any Piggyback
Underwritten Offering is a primary or secondary Underwritten Offering, the Company shall have the
right to select the managing underwriter or underwriters to administer any such offering.
 

(vi)         No Holder may
sell Registrable Securities in any Piggyback Underwritten Offering unless it (i) agrees to sell such
Registrable Securities on the same basis provided in the underwriting or other distribution arrangements approved by the Company and, in the
case of a
Piggyback Underwritten Offering that is initiated as an Underwritten Offering on behalf of holder(s) other than a Holder, such other holder(s), and that
apply to the Company and/or any other holders involved in such Piggyback
Underwritten Offering and (ii) completes and executes all questionnaires,
powers of attorney, indemnities, underwriting agreements, lockups and other documents required under the terms of such arrangements.
 

(vii)        This Section 5.1(g) shall terminate when the Registrable Securities held by the Holders cease to represent more than
5% of the Outstanding Shares
 

(h)           Upon written
notice to the Holders of Registrable Securities, the Company shall be entitled to suspend, for a period of time not
to exceed the periods specified in Section 5.2(t) (each, a “Suspension Period”), the use of any Registration Statement or Prospectus and shall not be
required to amend or supplement the Registration Statement, any related Prospectus or any document
incorporated therein by reference if:  (i) the Company
receives any request by the SEC or any other federal or state governmental authority for amendments or supplements to such Registration Statement or
Prospectus or for additional information
that pertains to such Holders as sellers of Registrable Securities; (ii) the SEC issues any stop order suspending the
effectiveness of the Registration Statement covering any or all of the Registrable Securities or the initiation of any
proceedings for that purpose; (iii) the
Company receives any notification with respect to the suspension of the qualification or exemption from qualification of any of the Registrable Securities
for sale in any jurisdiction, or the initiation
or threatening of any proceeding for such purpose; or (iv) the Board, chief executive officer or chief financial
officer of the Company determines in its or his or her reasonable good faith judgment that the Registration Statement or any
Prospectus may contain an
untrue statement of a material fact or may omit any fact necessary to make the statements in the Registration Statement or Prospectus not misleading;
provided,
that the Company shall use its good faith efforts to amend the Registration Statement or Prospectus to correct such untrue statement or omission
as promptly as reasonably practicable, unless the Company determines in good faith that such
amendment would reasonably be expected to have a
materially detrimental effect on the Company.  The Holders acknowledge and agree that written notice of any Suspension Period may constitute material
non-public information regarding the Company
and shall keep the existence and contents of any such written notice confidential.
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(i)            If requested by
the managing underwriter(s) for an Underwritten Shelf Takedown, the Company shall enter into an underwriting
agreement with the underwriters for such offering, such agreement to be in form and substance (including with respect to
representations and warranties by
the Company) as is customarily given by the Company to underwriters in an underwritten public offering, and to contain indemnities generally to the effect
and to the extent provided in Section 5.5.  The Holders of Registrable Securities participating in such Underwritten Shelf Takedown shall be parties to such
underwriting agreement and shall be required to make
customary representations and warranties, in each case subject to the requirements of the managing
underwriter(s), in connection with any such registration or transfer, including that, at such time, (A) such Holder owns his, her or its
Registrable Securities
to be sold or transferred free and clear of all liens, claims and encumbrances, (B) such Holder has power and authority to effect such transfer or sale, (C)
such transfer or sale by such Holder contemplated by such
underwriting agreement, and such Holder’s entry into such underwriting agreement, will not
constitute a breach of any agreements to which such Holder is a party or by which such Holder is bound, (D) such transfer or sale contemplated by such
underwriting agreement, and such Holder’s entry into such underwriting agreement, shall not constitute a breach or violation of such Holder’s
organizational documents, if the Holder is an entity, or any law applicable to such Holder and (E)
such matters pertaining to compliance with securities
laws as may be reasonably requested.  No Holder may participate in an Underwritten Shelf Takedown unless such Holder agrees to sell its Registrable
Securities on the basis provided in such
underwriting agreement and completes and executes all questionnaires, beneficial ownership information, powers
of attorney, customary indemnities and other documents reasonably required by the managing underwriter(s) under the terms of such
underwriting
agreement.  Each participating Holder may, at its option, require that any or all of the conditions precedent to the obligations of such underwriters under
such underwriting agreement also be conditions precedent to its
obligations.
 

(j)            Each of the
Holders hereby agrees (i) to cooperate with the Company and to furnish to the Company all such information
regarding such Holder, its ownership of Registrable Securities and the disposition of such securities in connection with the preparation
of the Registration
Statement and any filings with any state securities commission as the Company may reasonably request, (ii) to the extent required by the Securities Act, to
deliver or cause delivery of the Prospectus contained in the
Registration Statement, any amendment or supplement thereto, to any purchaser of Registrable
Securities covered by the Registration Statement from the Holder and (iii) if requested by the Company, to notify the Company of any sale of
Registrable
Securities by such Holder.
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5.2          Registration Procedures.  In connection with the registration and sale of Registrable Securities pursuant to this Agreement, the Company
will use its reasonable best efforts to effect the
registration and the sale of such Registrable Securities in accordance with the intended method of
disposition thereof, and pursuant thereto the Company will:
 

(a)           if the
Registration Statement is not automatically effective upon filing, use reasonable best efforts to cause such Registration
Statement to become effective as promptly as reasonably practicable;
 

(b)           promptly notify
each selling Holder, promptly after the Company receives notice thereof, of the time when such Registration
Statement has been declared effective or a supplement to any prospectus forming a part of such Registration Statement has been filed;
 

(c)           after the
Registration Statement becomes effective, promptly notify each selling Holder of any request by the SEC that the
Company amend or supplement such Registration Statement or Prospectus;
 

(d)           prepare and file
with the SEC such amendments and supplements to the Registration Statement and the Prospectus used in
connection therewith as may be reasonably necessary to keep the Registration Statement effective during the period set forth in, and subject
to the terms
and conditions of, this Agreement, and to comply with the provisions of the Securities Act with respect to the disposition of all Registrable Securities
covered by the Registration Statement for the period required to effect the
distribution of the Registrable Securities as set forth in Article V;
 

(e)           furnish to the
selling Holders such numbers of copies of such Registration Statement, each amendment and supplement thereto,
each Prospectus (including each preliminary Prospectus and Prospectus supplement) and such other documents as the Holder and any
underwriter(s) may
reasonably request in order to facilitate the disposition of the Registrable Securities;
 

(f)           use its
reasonable best efforts to register and qualify the Registrable Securities under such other securities or blue-sky laws of
such jurisdictions as shall be reasonably requested by the Holders and any underwriter(s) and do any and all other acts
and things that may be reasonably
necessary or advisable to enable the Holders and any underwriter(s) to consummate the disposition of the Registrable Securities in such jurisdictions;
provided,
however, that the Company shall not be required in connection therewith or as a condition thereto to qualify to do business in or to file a general
consent to service of process in any
jurisdiction, unless the Company is already subject to service in such jurisdiction and except as may be required by the
Securities Act, or subject itself to taxation in any such jurisdiction, unless the Company is already subject to taxation
in such jurisdiction;
 

(g)          use its reasonable
best efforts to cause all such Registrable Securities to be listed on a national securities exchange or trading
system and each securities exchange and trading system (if any) on which similar equity securities issued by the Company are then
listed;
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(h)           provide a
transfer agent and registrar for the Registrable Securities and provide a CUSIP number for all such Registrable
Securities, in each case not later than the effective date of the Registration Statement;
 

(i)            use its
reasonable best efforts to furnish, on the date that shares of Registrable Securities are delivered to the underwriters for
sale, if such securities are being sold through underwriters, (i) an opinion, dated as of such date, of the counsel
representing the Company for the purposes
of such registration, in form and substance as is customarily given to underwriters by the Company in an underwritten public offering, addressed to the
underwriters, (ii) a letter dated as of such date,
from the independent public accountants of the Company, in form and substance as is customarily given by
independent public accountants to underwriters in an underwritten public offering, addressed to the underwriters and (iii) an engineers’
reserve report letter
as of such date, from the independent petroleum engineers of the Company, in form and substance as is customarily given by independent petroleum
engineers to underwriters in an underwritten public offering, addressed to
the underwriters;
 

(j)            if requested by
the Holders, cooperate with the Holders and the managing underwriter(s) (if any) to facilitate the timely
preparation and delivery of certificates (which shall not bear any restrictive legends unless required under applicable law) representing
securities sold under
the Registration Statement, and enable such securities to be in such denominations and registered in such names as such Holders or the managing
underwriter (if any) may request and keep available and make available to the
Company’s transfer agent prior to the effectiveness of such Registration
Statement a supply of such certificates;
 

(k)           in the event of
any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in
form and substance as is customarily given by the Company to underwriters in an underwritten public offering, with the underwriter(s)
of such offering;
 

(l)            upon execution
of confidentiality agreements in form and substance reasonably satisfactory to the Company, promptly make
available for inspection by the selling Holders, any underwriter(s) participating in any disposition pursuant to such Registration
Statement, and any attorney
or accountant or other agent retained by any such underwriter or selected by the selling Holders, all financial and other records, pertinent corporate
documents, and properties of the Company reasonably requested
(collectively, “Records”), and use reasonable best efforts to cause the Company’s officers,
directors, employees, and independent accountants to supply all information reasonably
requested by any such seller, underwriter, attorney, accountant, or
agent, in each case, as necessary or advisable to verify the accuracy of the information in such Registration Statement and to conduct appropriate due
diligence in connection
therewith; provided, that Records that the Company determines, in good faith, to be confidential and that it notifies the selling
Holders are confidential shall not be disclosed by
the selling Holders unless the release of such Records is ordered pursuant to a subpoena or other order
from a court of competent jurisdiction or is otherwise required by applicable law.  Each Holder agrees that information obtained by it as a
result of such
inspections shall be deemed confidential and shall not be used by it or its affiliates (other than with respect to such Holders’ due diligence) unless and until
such information is made generally available to the public, and
further agrees that, upon learning that disclosure of such Records is sought in a court of
competent jurisdiction, to the extent permitted and to the extent practicable it shall give notice to the Company and allow the Company to undertake
appropriate action to prevent disclosure of the Records deemed confidential;
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(m)          in the case of an
Underwritten Offering, if requested by the managing underwriter(s), use reasonable best efforts to enter into
customary lock-up agreements with each Director and executive officer of the Company;
 

(n)           promptly notify
the selling Holders and any underwriter(s) of the notification to the Company by the SEC of its initiation of any
proceeding with respect to the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement,
and in the event of the
issuance of any stop order suspending the effectiveness of such Registration Statement, or of any order suspending or preventing the use of any related
Prospectus or suspending the qualification of any Registrable
Securities included in such Registration Statement for sale in any jurisdiction, use its
reasonable best efforts to obtain promptly the withdrawal of such order;
 

(o)          promptly notify the
selling Holders and any underwriter(s) at any time when a Prospectus relating thereto is required to be
delivered under the Securities Act of the occurrence of any event as a result of which the Prospectus included in the Registration
Statement, as then in
effect, includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements
therein not misleading in light of the circumstances under which
they were made, and at the request of any Holder promptly prepare and furnish to such
Holder a reasonable number of copies of a supplement to or an amendment of such Prospectus, or a revised Prospectus, as may be necessary so that, as
thereafter delivered to the purchasers of such securities, such Prospectus shall not include an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein not
misleading in light of the circumstances under which they were made
(following receipt of any supplement or amendment to any Prospectus, the selling Holders shall deliver such amended, supplemental or revised Prospectus
in connection with any
offers or sales of Registrable Securities, and shall not deliver or use any Prospectus not so supplemented, amended or revised);
 

(p)           promptly notify
the selling Holders and any underwriter(s) of the receipt by the Company of any notification with respect to the
suspension of the qualification of any Registrable Securities for sale under the applicable securities or blue sky laws of any
jurisdiction;
 

(q)           make available to
each Holder (i) promptly after the same is prepared and publicly distributed, filed with the SEC, or received
by the Company, one copy of each Registration Statement and any amendment thereto, each preliminary Prospectus and Prospectus and each
amendment
or supplement thereto, each letter written by or on behalf of the Company to the SEC or the staff of the SEC (or other governmental agency or self-
regulatory body or other body having jurisdiction, including any domestic or foreign
securities exchange), and each item of correspondence from the SEC
or the staff of the SEC (or other governmental agency or self-regulatory body or other body having jurisdiction, including any domestic or foreign
securities exchange), in each
case relating to such Registration Statement, and (ii) such number of copies of each Prospectus, including a preliminary
Prospectus, and all amendments and supplements thereto and such other documents as any Holder or any underwriter may
reasonably request in order to
facilitate the disposition of the Registrable Securities.  The Company will promptly notify the Holders of the effectiveness of each Registration Statement
or any post-effective amendment or the filing of any
supplement or amendment to such Registration Statement or of any Prospectus supplement.  The
Company will promptly respond to any and all comments received from the SEC, with a view towards causing each Registration Statement or any
amendment
thereto to be declared effective by the SEC as soon as practicable and shall file an acceleration request, if necessary, as soon as practicable
following the resolution or clearance of all SEC comments or, if applicable, following notification
by the SEC that any such Registration Statement or any
amendment thereto will not be subject to review;
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(r)           take no direct or
indirect action prohibited by Regulation M under the Exchange Act; provided, that, to the extent that any
prohibition is applicable to the Company, the Company will take all
reasonable action to make any such prohibition inapplicable;
 

(s)           take such other
actions as are reasonably necessary in order to facilitate the disposition of such Registrable Securities; and
 

(t)            notwithstanding
any other provision of this Agreement, the Company shall not be required to file a Registration Statement (or
any amendment thereto) or effect a requested Underwritten Shelf Takedown (or, if the Company has filed a Shelf Registration Statement
and has included
Registrable Securities therein, the Company shall be entitled to suspend the offer and sale of Registrable Securities pursuant to such Registration
Statement) for a period of up to 60 days if (i) the board of directors
determines that a postponement is in the best interest of the Company and its
stockholders generally due to a proposed transaction involving the Company and determines in good faith that the Company’s ability to pursue or
consummate such a
transaction would be materially and adversely affected by any required disclosure of such transaction in the Shelf Registration
Statement, (ii) the board of directors determines such registration would render the Company unable to comply with
applicable securities laws or (iii) the
board of directors determines such registration would require disclosure of material information that the Company has a bona fide business purpose for
preserving as confidential (any such period, a “Blackout Period”); provided, however, that in no event shall any
Blackout Period and/or Suspension Period
collectively exceed an aggregate of 120 days in any 12-month period.
 

(u)           The Company shall
use its reasonable best efforts to comply with all of the reporting requirements of the Exchange Act and all
other public information reporting requirements of the SEC which are conditions to the availability of Rule 144 for the sale of
Registrable Securities.  The
Company shall cooperate with each Holder in supplying such information as may be reasonably necessary for such Holder to complete and file any
information reporting forms presently or hereafter required by the SEC
as a condition to the availability of Rule 144 (or any comparable successor rules). 
The Company shall furnish to each Holder upon request a written statement executed by the Company as to whether it has complied with the current public
information requirement of Rule 144 (or such comparable successor rules).  Subject to the restrictions on Transfer set forth in this Agreement, the Company
shall use its commercially reasonable efforts to facilitate and expedite transfers of
Registrable Securities pursuant to Rule 144 under the Securities Act,
which efforts shall include timely notice to its transfer agent to expedite such transfers of Registrable Securities.
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5.3          Suspension of Dispositions.  Each Holder agrees by acquisition of any Registrable Securities that, upon receipt of any notice (a
“Suspension
Notice”) from the Company of the occurrence of any event of the kind described in Section 5.2(f), Section 5.2(n)
or Section 5.2(t), such
Holder will forthwith discontinue disposition of Registrable Securities pursuant to the Registration Statement until such Holder’s receipt of the copies of
the
supplemented or amended Prospectus, or until it is advised in writing (the “Advice”) by the Company that the use of the Prospectus may be resumed,
and has received copies of any
additional or supplemental filings which are incorporated by reference in the Prospectus.  The Company shall extend the
period of time during which the Company is required to maintain the Registration Statement effective pursuant to this
Agreement by the number of days
during the period from and including the date of the giving of such Suspension Notice to and including the date such Holder either receives the
supplemented or amended Prospectus or receives the Advice.  If so
directed by the Company, such Holder will deliver to the Company all copies, other
than permanent file copies then in such Holder’s possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such
notice.  The Company shall use its reasonable best efforts and take such actions as are reasonably necessary to render the Advice as promptly as
practicable.  The Holders acknowledge and agree that receipt of a Suspension Notice may constitute
material non-public information regarding the
Company and shall keep the existence and contents of any such Suspension Notice confidential.  Any Underwritten Shelf Takedown which is suspended
because of a Suspension Notice shall not be deemed
to be a Demand Request for purposes of Section 5.1(b) unless and until a suspension pursuant to this
Section 5.3 is
concluded and such Underwritten Shelf Offering is completed.
 

5.4          Registration Expenses.  All Registration Expenses shall be borne by the Company.  In addition, for the avoidance of doubt, the Company
shall pay its internal expenses in connection with
the performance of or compliance with this Agreement (including, without limitation, all salaries and
expenses of its officers and employees performing legal or accounting duties), the expense of any annual audit or quarterly review, the
expense of any
liability insurance and the expenses and fees for listing the securities to be registered on each securities exchange on which they are to be listed.  All Selling
Expenses relating to Registrable Securities registered shall be
borne by the Holders of such Registrable Securities pro rata on the basis of the number of
Registrable Securities sold.
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5.5          Indemnification.
 

(a)           The Company
agrees to indemnify and reimburse, to the fullest extent permitted by law, each Holder that is a seller of
Registrable Securities, and each of its employees, advisors, agents, representatives, partners, officers, and directors and each Person
who controls such
Holder (within the meaning of the Securities Act or the Exchange Act) (collectively, the “Seller Affiliates”) (i) against any and all losses, claims, damages,
liabilities and expenses, joint or several (including, without limitation, attorneys’ fees and disbursements except as limited by Section 5.5(c)) based upon,
arising out of, related
to or resulting from any untrue or alleged untrue statement of a material fact contained in any Registration Statement or Prospectus or
any amendment thereof or supplement thereto, or any omission or alleged omission of a material fact required
to be stated therein or necessary to make the
statements therein not misleading, (ii) against any and all losses, liabilities, claims, damages and expenses whatsoever, as incurred, to the extent of the
aggregate amount paid in settlement of any
litigation or investigation or proceeding by any governmental agency or body, commenced or threatened, or of
any claim whatsoever based upon, arising out of, related to or resulting from any such untrue statement or omission or alleged untrue
statement or
omission, and (iii) against any and all costs and expenses (including reasonable fees, charges and disbursements of counsel) as may be reasonably incurred
in investigating, preparing or defending against any litigation,
investigation or proceeding by any governmental agency or body, commenced or threatened,
or any claim whatsoever based upon, arising out of, related to or resulting from any such untrue statement or omission or alleged untrue statement or
omission, or such violation of the Securities Act or Exchange Act, to the extent that any such expense or cost is not paid under subparagraph (i) or (ii)
above; except insofar as any such statements are made in reliance upon information
furnished to the Company in writing by such seller or any Seller
Affiliate expressly for use therein.  The reimbursements required by this Section 5.5(a) will be made by periodic
payments during the course of the
investigation or defense, as and when bills are received or expenses incurred.
 

(b)           In connection
with any Registration Statement or Prospectus covering the sale of Registrable Securities in which a Holder that
is a seller of Registrable Securities is participating, each such Holder will (i) cooperate with and furnish to the Company such
information and affidavits as
the Company reasonably requests for use in connection with any such Registration Statement or Prospectus or any filings with any state securities
commissions, (ii) to the extent required by the Securities Act,
deliver or cause delivery of the Prospectus to any purchaser of the Registrable Securities
covered by such Prospectus from such Holder and (iii) if requested by the Company, notify the Company of any sale of Registrable Securities by such
Holder, and to the fullest extent permitted by law, each such seller will indemnify the Company and its directors and officers and each Person who controls
the Company (within the meaning of the Securities Act or the Exchange Act) against any
and all losses, claims, damages, liabilities and expenses
(including, without limitation, reasonable attorneys’ fees and disbursements except as limited by Section 5.5(c)) resulting
from any untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement or Prospectus or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the
statements therein not misleading, but only to the extent that such untrue statement or alleged untrue
statement or omission or alleged omission is contained in any information or affidavit so furnished by such seller or any of its Seller
Affiliates in writing
expressly for inclusion in the Registration Statement; provided that the obligation to indemnify will be several, not joint and several, among such sellers of
Registrable Securities, and the liability of each such seller of Registrable Securities will be in proportion to the amount of Registrable Securities registered
by them, and, provided,
further, that such liability will be limited to the net amount received by such seller from the sale of Registrable Securities pursuant
to such Registration Statement.
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(c)           Any Person
entitled to indemnification hereunder will (i) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the
failure to give such notice shall not limit the rights of such Person) and (ii) unless in such
indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such
claim,
permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party; provided, however, that
any Person entitled to indemnification hereunder shall have the right to employ separate counsel and to participate in the defense of such claim, but the fees
and expenses of such counsel shall be at
the expense of such Person unless (A) the indemnifying party has agreed to pay such fees or expenses or (B) the
indemnifying party shall have failed to assume the defense of such claim and employ counsel reasonably satisfactory to such Person. 
If such defense is
assumed by the indemnifying party pursuant to the provisions hereof, such indemnifying party shall not settle or otherwise compromise the applicable
claim unless (i) such settlement or compromise contains a full and
unconditional release of the indemnified party or (ii) the indemnified party otherwise
consents in writing.  An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim will not be obligated to pay the fees and
expenses of more than one counsel for all parties indemnified (which shall be chosen by the Holders of a majority of Registrable Securities so indemnified)
by such indemnifying party with respect to such claim, unless in the reasonable judgment
of any indemnified party, a conflict of interest may exist between
such indemnified party and any other of such indemnified parties with respect to such claim, in which event the indemnifying party shall be obligated to
pay the reasonable fees
and disbursements of such additional counsel or counsels.
 

(d)           Each party hereto
agrees that, if for any reason the indemnification provisions contemplated by Section 5.5(a) or Section 5.5(b)
are
unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities or expenses (or actions in
respect thereof) referred to therein, then each indemnifying party shall contribute to the
amount paid or payable by such indemnified party as a result of
such losses, claims, liabilities or expenses (or actions in respect thereof) in such proportion as is appropriate to reflect the relative fault of the indemnifying
party and the
indemnified party in connection with the actions which resulted in the losses, claims, damages, liabilities or expenses as well as any other
relevant equitable considerations.  The relative fault of such indemnifying party and indemnified party
shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information
supplied by such indemnifying party or
indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.  The parties hereto agree that it would not be just and equitable if contribution pursuant
to this Section 5.5(d) were
determined by pro rata allocation (even if the Holders or any underwriters or all of them were treated as one entity for such purpose) or by any other
method of allocation which does not take account of the equitable considerations referred to in this Section 5.5(d).  The amount paid or payable by an
indemnified party as a result of
the losses, claims, damages, liabilities or expenses (or actions in respect thereof) referred to above shall be deemed to
include any legal or other fees or expenses reasonably incurred by such indemnified party in connection with investigating
or, except as provided in Section
5.5(c), defending any such action or claim.  Notwithstanding the provisions of this Section 5.5(d),
no Holder shall be required to contribute an amount
greater than the dollar amount by which the net proceeds received by such Holder with respect to the sale of any Registrable Securities exceeds the amount
of damages which such Holder has
otherwise been required to pay by reason of any and all untrue or alleged untrue statements of material fact or omissions
or alleged omissions of material fact made in any Registration Statement or Prospectus or any amendment thereof or
supplement thereto related to such sale
of Registrable Securities.  No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not
guilty of such fraudulent misrepresentation.  The Holders’ obligations in this Section 5.5(d) to contribute shall
be several in proportion to the amount of Registrable Securities
registered by them and not joint.
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If indemnification is available under this Section 5.5, the indemnifying parties shall
indemnify each indemnified party to the full extent provided
in Section 5.5(a) and Section 5.5(b) without regard to the
relative fault of said indemnifying party or indemnified party or any other equitable consideration
provided for in this Section 5.5(d) subject, in the case of the Holders, to the limited
dollar amounts set forth in Section 5.5(b).
 

(e)           No indemnifying
party shall be liable for any settlement effected without its written consent.  Each indemnifying party agrees
that it will not, without the indemnified party’s prior written consent, consent to entry of any judgment or settle or compromise any
pending or threatened
claim, action or proceeding in respect to which indemnification or contribution may be sought hereunder unless the foregoing contains and unconditional
release, in form and substance reasonably satisfactory to the
indemnified parties, of the indemnified parties from all liability and obligation arising
therefrom.
 

(f)           The
indemnification and contribution provided for under this Agreement will remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified party or any officer, director or controlling Person of such
indemnified party and will survive the
transfer of securities.
 

5.6          Other Registration-Related Matters.
 

(a)           Each of the
parties hereto agrees that the registration rights provided to the Holders herein are not intended to, and shall not be
deemed to, override or limit any other restrictions on Transfer to which the Stephens Stockholders may otherwise be subject,
whether pursuant to this
Agreement or otherwise.
 

(b)           The registration
rights granted to the Holders pursuant to this Agreement shall be subordinate and subject to the registration
rights granted by the Company prior to the date of the Merger Agreement, provided
that, after the Effective Date, the Company shall not grant any shelf,
demand or piggyback registration rights that are senior to the rights granted to the Holders hereunder to any other Person without the prior written consent
of Holders
holding a majority of the Registrable Securities then outstanding.
 

5.7          Termination.  This Article V shall terminate automatically and be of no further force and effect upon the date when there shall
no longer
be any Registrable Securities outstanding that are held by the Holders.
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ARTICLE VI
 

REPRESENTATIONS AND WARRANTIES
 

6.1          Representations and Warranties of the Company.  The Company hereby represents and warrants to the Initial Stephens Stockholders as
follows as of the Effective Date:
 

(a)           The Company is a
corporation, duly incorporated, validly existing and in good standing under the Laws of the State of
Delaware.  The Company has all requisite power and authority to execute and deliver this Agreement and to perform its obligations under the
Agreement.
 

(b)           The execution and
delivery by the Company of this Agreement and the performance of the obligations of the Company under
this Agreement do not and will not conflict with or violate any provision of, or require the consent or approval of any Person (except for any
such consents
or approvals which have been obtained) under, (x) applicable Law, (y) the organizational documents of the Company, or (z) any contract or agreement to
which the Company is a party.
 

(c)           The execution and
delivery by the Company of this Agreement and the performance of the obligations of the Company under
this Agreement have been duly authorized by all necessary corporate action on the part of the Company.  This Agreement has been duly executed
and
delivered by the Company and, assuming the due authorization, execution and delivery by the Initial Stephens Stockholders, constitutes a legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with
its terms, subject to bankruptcy, insolvency and other Laws of
general applicability relating to or affecting creditors’ rights and to general principles of equity.
 

6.2          Representations and Warranties of the Initial Stephens Stockholders.  Each Stephens Stockholder hereby represents and warrants to the
Company as follows as of the Effective Date:
 

(a)           If such Initial
Stephens Stockholder is an entity, such Initial Stephens Stockholder is duly organized, validly existing and in
good standing under the Laws of the jurisdiction of its organization.  Such Initial Stephens Stockholder has all requisite power and
authority to execute and
deliver this Agreement and to perform its obligations under this Agreement.
 

(b)           The execution and
delivery by such Initial Stephens Stockholder of this Agreement and the performance by it of its obligations
under this Agreement do not and will not conflict with or violate any provision of, or require the consent or approval of any Person
(except for any such
consents or approvals which have been obtained) under, (x) applicable Law, (y) if such Initial Stephens Stockholder is an entity, its organizational
documents, or (z) any contract or agreement to which it is a party.
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(c)           If such Initial
Stephens Stockholder is an entity, the execution and delivery by such Initial Stephens Stockholder of this
Agreement and the performance by it of its obligations under this Agreement have been duly authorized by all necessary corporate or other
analogous
action on its part.  This Agreement has been duly executed and delivered by such Initial Stephens Stockholder and, assuming the due authorization,
execution and delivery by the Company, constitutes a legal, valid and binding
obligation of such Initial Stephens Stockholder, enforceable against it in
accordance with its terms, subject to bankruptcy, insolvency and other Laws of general applicability relating to or affecting creditors’ rights and to general
principles
of equity.
 

(d)           None of the
Initial Stephens Stockholders owns any Voting Securities (other than the Voting Securities acquired as merger
consideration in the Merger).
 

6.3          No Other Representations or Warranties.  Each of the Company and the Initial Stephens Stockholder hereby acknowledges and agrees
that (a) except for the express representations and
warranties set forth in this Article VI, neither party hereto nor any Person acting on its behalf is making
any representation or warranty of any kind, express or implied, in
connection with the negotiation, execution or performance of this Agreement or the
Merger Agreement or the transactions contemplated hereby and thereby, and (b) neither party hereto has relied on the accuracy or completeness of any
information
furnished by the other party hereto or any Person acting on its behalf in connection with the negotiation, execution or performance of this
Agreement or the Merger Agreement or the transactions contemplated hereby and thereby.
 

ARTICLE VII
 

GENERAL PROVISIONS
 

7.1          Termination.  Unless otherwise specified herein, this Agreement shall automatically terminate on the Standstill Removal Date; provided,
that Section 4.5(b) shall terminate only in accordance with Section 4.5(c), Section 4.1(e) shall survive the termination of this Agreement indefinitely,
Article V
shall terminate only in accordance with Section 5.7, and Section 7.16 shall terminate only in accordance with the last
sentence thereof.
 

7.2          Notices.  All notices, requests and other communications to any party hereunder shall be in writing (including email or similar writing)
and shall be given, or such other address or email
as such party may hereafter specify for the purpose by notice to the other parties hereto.  Each such
notice, request or other communication shall be effective (a) if given by email, when such email is transmitted to the email specified in this
Section 7.2 and
(i) a duplicate copy of such email notice is promptly given by one of the other methods described in this Section 7.2
or (ii) the receiving party delivers a
written confirmation of receipt of such notice by email or any other method described in this Section 7.2 or (b) if given by any other means,
when delivered
at the address specified in this Section 7.2.
 

if to the Company:
 

Diamondback Energy, Inc.
500 West Texas Ave., Suite 1200
Midland, TX 79701
Attention: Kaes Van’t Hof, President and Chief Financial Officer
E-mail: KVantHof@DiamondbackEnergy.com
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with a copy (not constituting notice) to:
 

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY  10019
Attn: Zachary S. Podolsky

Steven R. Green
Email: ZSPodolsky@wlrk.com

SRGreen@wlrk.com
 

if to the Initial Stephens Stockholders:
 

Endeavor Manager, LLC
7411 Greenbrier Dr
Dallas, TX 75225
Attn:
Email:

 
with a copy (not constituting notice) to:

 
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY  10019
Attn: Krishna Veeraraghavan

Benjamin M. Goodchild
Email: kveeraraghavan@paulweiss.com

bgoodchild@paulweiss.com
 

7.3          Amendment; Waiver.  This Agreement may be amended, supplemented or otherwise modified, and any provision hereof waived, only by
a written instrument executed by the Company and the
Stephens Majority.  Neither the failure nor delay on the part of any party hereto to exercise any
right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right,
remedy, power
or privilege preclude any other or further exercise of the same or of any other right, remedy, power or privilege, nor shall any waiver of any right, remedy,
power or privilege with respect to any occurrence be construed as a
waiver of such right, remedy, power or privilege with respect to any other occurrence. 
Any amendment, supplement or modification to this Agreement and any waiver of any term hereof effected in accordance with this Section 7.3 shall be
binding on each party hereto and all of such party’s successors and permitted assigns, whether or not such successor or permitted assign entered into or
approved such amendment,
supplement or modification.  Consent or refusal to consent to any amendment, supplement, modification or waiver may be
given or withheld by a party in its sole discretion.
 

7.4          Further Assurances.  Each party hereto shall sign such further documents and do and perform and cause to be done such further acts and
things as any other party hereto may reasonably
request to the extent necessary to carry out the intent and accomplish the purposes of this Agreement.
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7.5          Assignment.  This Agreement will inure to the benefit of and be binding on the parties hereto and their respective successors and
permitted assigns.  This Agreement may not be assigned,
except by any Stephens Stockholder to any Permitted Transferee that has executed a joinder
agreement substantially in the form attached as Exhibit A to this Agreement, without the
express prior written consent of the other parties hereto, and any
attempted assignment, without such consent, will be null and void.
 

7.6          Third Parties.  This Agreement does not create any rights, claims or benefits inuring to any person that is not a party hereto nor create or
establish any third party beneficiary hereto.
 

7.7          Governing Law.  This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without
regard to principles of conflicts of Laws thereof.
 

7.8          Jurisdiction; Waiver of Jury Trial.  In any judicial proceeding involving any dispute, controversy or claim between the parties hereto
arising out of or relating to this Agreement, each of
the parties hereto, by execution and delivery of this Agreement, unconditionally accepts and consents to
the exclusive jurisdiction and venue of the Delaware Court of Chancery and any state appellate court to which orders and judgments thereof
may be
appealed within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal
court within the State of Delaware), including but not limited to the in personam and subject matter jurisdiction of those courts, or if jurisdiction over the
matter is vested exclusively in federal
courts, the United States District Court for the District of Delaware, and the appellate courts to which orders and
judgments thereof may be appealed, waives any objections to such jurisdiction on the grounds of venue or forum non conveniens, the absence of
in personam or subject matter
jurisdiction and any similar grounds or any other manner permitted by Law, and irrevocably agrees to be bound by any
judgment rendered thereby in connection with this Agreement.  In any such judicial proceeding, the parties agree that in
addition to any method for the
service of process permitted or required by such courts, to the fullest extent permitted by Law, service of process may be made by delivery provided
pursuant to the directions in Section 7.2.  EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY DISPUTE, CONTROVERSY OR CLAIM ARISING OUT OF OR
RELATING TO
THIS AGREEMENT.
 

7.9          Specific Performance.  Each party hereto acknowledges and agrees that in the event of any breach of this Agreement by any of them, the
other parties hereto would be irreparably harmed and
could not be made whole by monetary damages.  Each party accordingly agrees to waive the defense
in any action for specific performance that a remedy at Law would be adequate and agrees that the parties, in addition to any other remedy to which
they
may be entitled at law or in equity, shall be entitled to specific performance of this Agreement without the posting of bond.
 

7.10          Entire Agreement.  This Agreement sets forth the entire understanding of the parties hereto with respect to the subject matter hereof. 
There are no agreements, representations,
warranties, covenants or understandings with respect to the subject matter hereof other than those expressly set
forth herein.  This Agreement supersedes all other prior agreements and understandings between the parties with respect to such
subject matter.
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7.11        Severability.  If any provision of this Agreement, or the application of such provision to any Person or circumstance or in any
jurisdiction, shall be held to be invalid or unenforceable
to any extent, (i) the remainder of this Agreement shall not be affected thereby, and each other
provision hereof shall be valid and enforceable to the fullest extent permitted by Law, (ii) as to such Person or circumstance or in such
jurisdiction such
provision shall be reformed to be valid and enforceable to the fullest extent permitted by Law and (iii) the application of such provision to other Persons or
circumstances or in other jurisdictions shall not be affected
thereby.
 

7.12       Table of Contents, Headings and Captions.  The table of contents, headings, subheadings and captions contained in this Agreement are
included for convenience of reference only, and in no
way define, limit or describe the scope of this Agreement or the intent of any provision hereof.
 

7.13       Counterparts.  This Agreement and any amendment hereto may be signed in any number of separate counterparts, each of which shall be
deemed an original, but all of which taken together
shall constitute one Agreement (or amendment, as applicable).
 

7.14        Effectiveness of This Agreement.  This Agreement shall become automatically effective upon the Effective Date, without the
requirement of any further action by any Person, and until the
Effective Date (if any), this Agreement shall be of no force or effect and shall create no rights
or obligations on the part of any party hereto.
 

7.15        Actions by the Stephens Majority.  Any action taken with respect to this Agreement by the Stephens Majority shall be binding on all
Stephens Stockholders.
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7.16       Confidentiality.  The Stephens Stockholders will, and will cause their Affiliates and representatives to, keep confidential any information
(including oral, written and electronic
 information) concerning the Company, its Subsidiaries or its Affiliates that may be furnished to the Stephens
Stockholders, their Affiliates or their or their respective representatives by or on behalf of the Company or any of its
 representatives (including, for all
purposes hereunder, any Stephens Designee in the event that the Company elects (which it may do in its sole discretion) to permit such Stephens Designee
to disclose any such information to the Stephens
Stockholders or their Affiliates) ( collectively, the “Confidential Information”) and to use the Confidential
Information solely for the purposes of monitoring, administering or
managing the Stephens Stockholders’ investment in the Company made pursuant to the
closing of the transactions contemplated by the Merger Agreement (a “Permitted Purpose”); provided that the Confidential Information shall not include
information that (i) was or becomes available to the public other than as a result of a disclosure by the Stephens
Stockholders, any of their Affiliates or any
of their respective representatives (including any Stephens Designee) in violation of this Section 7.16 or any other direct or indirect
duty of confidentiality
to the Company, (ii) was or becomes available to the Stephens Stockholders, any of their Affiliates or any of their respective representatives on a non-
confidential basis from a source other than the Company or its
representatives; provided that such source was not known after due inquiry to be subject to
any duty or obligation (whether by agreement or otherwise) to keep such information
confidential, (iii) at the time of disclosure is already in the possession
of the Stephens Stockholders, any of their Affiliates or any of their respective representatives, provided
that such information is not known after due
inquiry, to be subject to any duty or obligation (whether by agreement or otherwise) to keep such information confidential, or (iv) is independently
developed by the Stephens Stockholders, any of
their Affiliates or any of their respective representatives without reference to, incorporation of, reliance on
or other use of any Confidential Information.  The Stephens Stockholders agree, on behalf of themselves and their Affiliates and
their and their respective
representatives, that Confidential Information may be disclosed solely (i) to their Affiliates and respective representatives to the extent required for a
Permitted Purpose, and in any event shall not be shared with
 any such representative who, to the knowledge of the Stephens Stockholders, has an
employment, director, officer, operating partner or similar relationship with a Restricted Entity, and (ii) in the event that the Stephens Stockholders, any of
their Affiliates or any of their or their respective representatives are requested or required by applicable Law, judgment, stock exchange rule or other
applicable judicial or governmental process (including by deposition, interrogatory,
request for documents, subpoena, civil investigative demand or similar
process) to disclose any Confidential Information, in each of which instances the applicable Stephens Stockholders, their Affiliates and their and their
respective
representatives, as the case may be, shall, to the extent legally permitted, provide notice to the Company promptly so that the Company will have
a reasonable opportunity to timely seek to limit, condition or quash such disclosure (in which
 case the applicable Stephens Stockholders shall use
reasonable best efforts to assist the Company in this respect).  This Section 7.16 shall terminate upon the later of (i) ninety
(90) days after the Standstill
Removal Date, and (ii) ninety (90) days following the date on which all Stephens Designees (including any successor Stephens Designees) cease to serve
on the Board.

[Remainder Of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above written.
 
  COMPANY:
   
  DIAMONDBACK ENERGY, INC.
   
  By: /s/ Kaes Van’t Hof
    Name: Kaes Van’t Hof
    Title: President and Chief Financial Officer

[Signature Page to Stockholders Agreement]



  INITIAL STEPHENS STOCKHOLDERS:
   
  Endeavor Manager, LLC
   
  By: /s/ Lyndal Stephens Greth
  Name: Lyndal Stephens Greth
  Title: Chairman of the Board

[Signature Page to Stockholders Agreement]



ACS Capital Holdings, LP

By: ACS Capital Management, LLC,
    its general partner

By: /s/ Lyndal Stephens Greth
    Name: Lyndal Stephens Greth
    Title: Manager
 

[Signature Page to Stockholders Agreement]



    /s/ Linda C. Stephens
    Linda C. Stephens
 

[Signature Page to Stockholders Agreement]



SFT 1 Holdings, LLC

By: SFT Management, LLC, its manager

By: /s/ Lyndal Stephens Greth
Name: Lyndal Stephens Greth
Title: Manager

[Signature Page to Stockholders Agreement]



SFT 2 Holdings, LLC

By: SFT Management, LLC, its manager

By: /s/ Lyndal Stephens Greth
Name: Lyndal Stephens Greth
Title: Manager

[Signature Page to Stockholders Agreement]



Wolfrock Energy, LLC

By: /s/ Charles A. Meloy
Name: Charles A. Meloy
Title: Manager

[Signature Page to Stockholders Agreement]



Exhibit 99.1

Diamondback Energy, Inc. Closes Merger with Endeavor Energy Resources, L.P.

September 10, 2024

MIDLAND, Texas, September 10, 2024 (GLOBE NEWSWIRE) -- Diamondback Energy, Inc. (NASDAQ: FANG) (“Diamondback”), today announced
that it has closed its merger with
Endeavor Energy Resources, L.P. (“Endeavor”).

“We are pleased to announce the closing of this transformative merger, creating a ‘must own’ North American independent oil company,” said Travis Stice,
Chairman and
Chief Executive Officer of Diamondback. “Today, Diamondback is not only bigger, but better. Our high-quality inventory located in the
heart of the Permian Basin gives us the running room to do what we do best: turn rock into cash flow.”

Mr. Stice continued, “I would like to thank our employees for all their hard work in getting this deal across the finish line and welcome the Endeavor
employees to the
Diamondback team. Together, I am confident we can continue to build off of Diamondback’s impressive operational track record of low-
cost operations and position the new Diamondback for long-term success.”

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. For more information, please visit
www.diamondbackenergy.com.

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



Forward-Looking Statements

This news release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities
Exchange Act of 1934, as amended, which involve risks, uncertainties, and assumptions. All statements, other than statements of historical
fact, including statements regarding the results of the merger with Endeavor; Diamondback’s future
performance; business strategy; future operations
(including drilling plans and capital plans); estimates and projections of revenues, losses, costs, expenses, returns, cash flow, and financial position; reserve
estimates and its ability to replace
or increase reserves; anticipated benefits of strategic transactions (including acquisitions and divestitures); and plans and
objectives of management (including plans for future cash flow from operations and for executing environmental strategies)
are forward-looking
statements. When used in this news release, the words “aim,” “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “forecast,” “future,”
“guidance,” “intend,” “may,” “model,” “outlook,” “plan,” “positioned,”
“potential,” “predict,” “project,” “seek,” “should,” “target,” “will,” “would,” and
similar expressions (including the negative of such terms) as they relate to Diamondback are intended to identify forward-looking statements, although not
all
forward-looking statements contain such identifying words. Although Diamondback believes that the expectations and assumptions reflected in its
forward-looking statements are reasonable as and when made, they involve risks and uncertainties that
are difficult to predict and, in many cases, beyond
Diamondback’s control. Accordingly, forward-looking statements are not guarantees of future performance and Diamondback’s actual outcomes could
differ materially from what Diamondback has
expressed in its forward-looking statements. Information concerning these risks and uncertainties and other
factors can be found in Diamondback’s filings with the Securities and Exchange Commission ("SEC"), including its reports on Forms 10-K, 10-Q
and 8-K,
which can be obtained free of charge on the SEC’s web site at http://www.sec.gov. Diamondback undertakes no obligation to update or revise any forward-
looking statement
unless required by applicable law.


