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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

McQuay Timothy C
2. Issuer Name and Ticker or Trading

Symbol
SUPERIOR INDUSTRIES
INTERNATIONAL INC [SUP]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

26600 TELEGRAPH ROAD, SUITE
400

3. Date of Earliest Transaction
(Month/Day/Year)
04/19/2019

(Street)

SOUTHFIELD, MI 48033

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 04/19/2019 M 6,873 A $ 0 35,047 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of Derivative
Securities
Acquired
(A) or
Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Restricted
Stock Unit

(1) 04/19/2019 M 6,873 (2) (2) Common
Stock 6,873 $ 0 0 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

McQuay Timothy C
26600 TELEGRAPH ROAD, SUITE 400
SOUTHFIELD, MI 48033

Signatures
 /s / Joanne Finnorn,
Attorney-in-Fact 04/22/2019

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Each restricted stock unit represents a contingent right to receive one share of common stock of Superior Industries International, Inc.

(2) The restricted stock units were granted on April 19, 2018 and vest and settle in stock on the first anniversary of the grant date.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  or adversely affect any right or protection existing thereunder with respect to any act or
omission occurring prior to such repeal or amendment or adoption of such inconsistent provision.
We have entered into indemnification agreements with each of our current directors and executive officers. These
agreements require us to indemnify these individuals to the fullest extent permitted under Delaware law against
liabilities that may arise by reason of their service to us, and to advance expenses incurred as a result of any
proceeding against them as to
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which they could be indemnified. We also intend to enter into indemnification agreements with future directors and
executive officers.
We may enter into an Underwriting Agreement in connection with a specific offering under which the underwriters
will be obligated, under certain circumstances, to indemnify our directors and officers against certain liabilities,
including liabilities under the Securities Act. Reference is made to the form of Underwriting Agreement to be filed as
an Exhibit 1.1 or 1.2 to our Current Report on Form 8-K in connection with a specific offering.
Item 21. Exhibits.
The following is a list of exhibits filed as a part of this registration statement.

Exhibit     
Number Description

2.1#

Purchase and Sale Agreement dated February 14, 2014, between Henry Resources LLC, Henry
Production LLC, Henry Taw Production LP, Davlin LP, Good Providence LP, William R. Fair, UTH
Investments LTD, Paloma Oil & Ranch LP, Chinati Oil & Ranch LP, J. Craig Corbett, Bambana
Resources LP, and FC Permian Properties, Inc., as Sellers, and Diamondback E&P LLC, as Buyer
(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 18, 2014).

2.2#

Purchase and Sale Agreement, dated February 14, 2014, between Henry Resources LLC, Henry
Production LLC, Henry Taw Production LP, Davlin LP, Good Providence LP, William R. Fair, UTH
Investments LTD, Paloma Oil & Ranch LP, Chinati Oil & Ranch LP, J. Craig Corbett, Bambana
Resources LP, FC Permian Properties, Inc., Blake Braun, Richard D. Campbell, and Thomas J.
Woodside, as Sellers, and Diamondback E&P LLC, as Buyer (incorporated by reference to Exhibit 2.2
to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on February 18, 2014).

2.3#

Purchase and Sale Agreement, dated as of July 18, 2014, by and among Rio Oil and Gas, LLC, Rio Oil
and Gas (Permian) LLC, Rio Oil and Gas (OPCO), LLC, Bluestem Energy, LP, Bluestem Energy
Partners, LP, Bluestem Energy Holdings, LLC, Bluestem Energy Assets, LLC, Bluestem Acquisitions,
LLC, BC Operating, Inc., Crown Oil Partners V, LP and Crump Energy Partners II, LLC, as sellers,
and Diamondback E&P LLC, as buyer (incorporated by reference to Exhibit 2.1 to the Form 8-K, File
No. 001-35700, filed by the Company with the SEC on July 21, 2014).

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

3.2 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Form 10-Q, File No.
000-35700, filed by the Company with the SEC on November 16, 2012).

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

4.2
Registration Rights Agreement, dated as of October 11, 2012, by and between the Company and DB
Energy Holdings LLC (incorporated by reference to Exhibit 4.2 to the Form 10-Q, File No. 001-35700,
filed by the Company with the SEC on November 16, 2012).

4.3
Investor Rights Agreement, dated as of October 11, 2012, by and between the Company and Gulfport
Energy Corporation (incorporated by reference to Exhibit 4.3 to the Form 10-Q, File No. 001-35700,
filed by the Company with the SEC on November 16, 2012).

4.4

Indenture, dated as of September 18, 2013, among Diamondback Energy, Inc., the subsidiary
guarantors party thereto and Wells Fargo, N.A., as trustee (including the form of Diamondback
Energy, Inc.’s 7.625% Senior Note due October 1, 2021) (incorporated by reference to Exhibit 4.1 to
the Form 8-K, File No. 001-35700, filed by the Company with the SEC on September 18, 2013).

4.5
First Supplemental Indenture, dated as of November 5, 2013, among the Company, the subsidiary
guarantors party thereto and Wells Fargo, N.A, as trustee (incorporated by reference to Exhibit 4.5 to
the Form 10-K, File No. 001-35700, filed by the Company with the SEC on February 19, 2014).
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4.6

Registration Rights Agreement, dated as of September 18, 2013, among Diamondback Energy, Inc.,
the subsidiary guarantors party thereto and Credit Suisse Securities (USA) LLC, as representative of
the several initial purchasers (incorporated by reference to Exhibit 4.2 to the Form 8-K, File No.
001-35700, filed by the Company with the SEC on September 18, 2013).

5.1* Opinion of Akin, Gump, Strauss, Hauer & Feld, L.L.P. as to the legality of the securities being
registered.

10.1+ 2014 Executive Annual Incentive Compensation Plan (incorporated by reference to Exhibit 10.1 to the
Form 8-K, File No. 001-35700, filed by the Company with the SEC on April 2, 2014).

II-3
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Exhibit     
Number Description

10.2+
Amended and Restated Employment Agreement, dated April 24, 2014, effective as of April 18, 2014,
by and between Travis D. Stice and Diamondback E&P LLC (incorporated by reference to Exhibit
10.2 to the Form 10-Q, File No. 001-35700, filed by the Company with the SEC on May 9, 2014).

10.3+

Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Teresa Dick and Diamondback E&P LLC (incorporated by reference to
Exhibit 10.3 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on March 5,
2014).

10.4+

Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Michael Hollis and Diamondback E&P LLC (incorporated by reference to
Exhibit 10.4 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on March 5,
2014).

10.5+
Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Jeff White and Diamondback E&P LLC (incorporated by reference to Exhibit
10.5 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on March 5, 2014).

10.6+

Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Russell Pantermuehl and Diamondback E&P LLC (incorporated by reference
to Exhibit 10.6 to the Form 10-Q, File No. 001-35700, filed by the Company with the SEC on May 9,
2014).

10.7

Senior Secured Revolving Credit Agreement, dated as of July 8, 2014, among Viper Energy Partners
LP, as borrower, Wells Fargo Bank, National Association, as the administrative agent, sole book
runner and lead arranger, and certain lenders from time to time party thereto (incorporated by reference
to Exhibit 10.1 to Viper Energy Partners LP’s Form 8-K, File No. 001-36505, filed by Viper Energy
Partners LP with the SEC on July 14, 2014).

10.8

Contribution Agreement, dated as of June 17, 2014, by and among Diamondback Energy, Inc., Viper
Energy Partners LLC, Viper Energy Partners GP LLC and Viper Energy Partners LP (incorporated by
reference to Exhibit 10.2 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on
June 23, 2014).

12.1** Statement Regarding the Computation of Ratio of Earnings (Deficit) to Fixed Charges.

21 Subsidiaries of the Registrant (incorporated by reference to Exhibit 21 to the Form 10-K (File No.
000-35700, filed by the Company with the SEC on February 19, 2014).

23.1* Consent of Akin, Gump, Strauss, Hauer & Feld, L.L.P. (included on Exhibit 5.1).
23.2** Consent of Grant Thornton LLP.
23.3** Consent of Ryder Scott Company, L.P.
24** Power of Attorney (included on the signature pages of this Registration Statement).
25.1** Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of Trustee.
99.1** Form of Letter of Transmittal.

_______________

#
The schedules (or similar attachments) referenced in this agreement have been omitted in accordance with Item
601(b)(2) of Regulation S-K. A copy of any omitted schedule (or similar attachment) will be furnished
supplementally to the Securities and Exchange Commission upon request.

*Filed herewith.
**Previously filed.
+Management contract, compensatory plan or arrangement.

Item 22. Undertakings.

Edgar Filing: McQuay Timothy C - Form 4

Explanation of Responses: 5



Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, or the Securities Act,
may be permitted to directors, officers and controlling persons of the registrants, we have been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by a
registrant of expenses incurred or paid by a director, officer or controlling person of such registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, such registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

II-4
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Each registrant hereby undertakes:
To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:
(a) to include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
(b) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and
(c) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.
That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if such registrant is
subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule
430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to such date of first use.
That, for the purpose of determining liability of such registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, in a primary offering of securities of such registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(a) any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed
pursuant to Rule 424;
(b) any free writing prospectus relating to the offering prepared by or on behalf of such registrant or used or referred
to by the undersigned registrants;
(c) the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrants or their securities provided by or on behalf of such registrant; and
(d) any other communication that is an offer in the offering made by such registrant to the purchaser.
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That, for purposes of determining any liability under the Securities Act of 1933, each filing of a registrant annual
report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934)
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b),
11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by
first class mail or other equally prompt means. This includes information contained in documents filed subsequent to
the effective date of the registration statement through the date of responding to the request.
To supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in the registration statement when it became
effective.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-4 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Midland, Texas on the 12th day
of September, 2014.

DIAMONDBACK ENERGY, INC.

By: /s/ Travis D. Stice
Travis D. Stice
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated on September 12, 2014.

NAME TITLE

/s/ Travis D. Stice Chief Executive Officer (principal executive officer), Director
Travis D. Stice

/s/ Teresa L. Dick Chief Financial Officer, Senior Vice President and Assistant
Teresa L. Dick Secretary (principal financial and accounting officer)

* Director
Steven E. West

* Director
Michael P. Cross

* Director
David L. Houston

* Director
Mark L. Plaumann

* By: /s/ Travis D. Stice
Travis D. Stice
Attorney-in-Fact

S-1

Edgar Filing: McQuay Timothy C - Form 4

Explanation of Responses: 9



Table of Contents

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-4 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Midland, Texas on the 12th day
of September, 2014.

DIAMONDBACK O&G LLC

By: /s/ Travis D. Stice
Travis D. Stice
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated on September 12, 2014.

NAME TITLE

/s/ Travis D. Stice President and Chief Executive Officer (principal executive
Travis D. Stice officer)

/s/ Teresa L. Dick Chief Financial Officer (principal financial and accounting
Teresa L. Dick officer)

S-2
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-4 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Midland, Texas on the 12th day
of September, 2014.

DIAMONDBACK E&P LLC

By: /s/ Travis D. Stice
Travis D. Stice
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated on September 12, 2014.

NAME TITLE

/s/ Travis D. Stice President and Chief Executive Officer (principal executive
Travis D. Stice officer)

/s/ Teresa L. Dick Chief Financial Officer (principal financial and accounting
Teresa L. Dick officer)

S-3
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Diamondback Energy, Inc.
Exhibit Index

Exhibit     
Number Description

2.1#

Purchase and Sale Agreement dated February 14, 2014, between Henry Resources LLC, Henry
Production LLC, Henry Taw Production LP, Davlin LP, Good Providence LP, William R. Fair, UTH
Investments LTD, Paloma Oil & Ranch LP, Chinati Oil & Ranch LP, J. Craig Corbett, Bambana
Resources LP, and FC Permian Properties, Inc., as Sellers, and Diamondback E&P LLC, as Buyer
(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 18, 2014).

2.2#

Purchase and Sale Agreement, dated February 14, 2014, between Henry Resources LLC, Henry
Production LLC, Henry Taw Production LP, Davlin LP, Good Providence LP, William R. Fair, UTH
Investments LTD, Paloma Oil & Ranch LP, Chinati Oil & Ranch LP, J. Craig Corbett, Bambana
Resources LP, FC Permian Properties, Inc., Blake Braun, Richard D. Campbell, and Thomas J.
Woodside, as Sellers, and Diamondback E&P LLC, as Buyer (incorporated by reference to Exhibit 2.2
to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on February 18, 2014).

2.3#

Purchase and Sale Agreement, dated as of July 18, 2014, by and among Rio Oil and Gas, LLC, Rio Oil
and Gas (Permian) LLC, Rio Oil and Gas (OPCO), LLC, Bluestem Energy, LP, Bluestem Energy
Partners, LP, Bluestem Energy Holdings, LLC, Bluestem Energy Assets, LLC, Bluestem Acquisitions,
LLC, BC Operating, Inc., Crown Oil Partners V, LP and Crump Energy Partners II, LLC, as sellers,
and Diamondback E&P LLC, as buyer (incorporated by reference to Exhibit 2.1 to the Form 8-K, File
No. 001-35700, filed by the Company with the SEC on July 21, 2014).

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

3.2 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Form 10-Q, File No.
000-35700, filed by the Company with the SEC on November 16, 2012).

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

4.2
Registration Rights Agreement, dated as of October 11, 2012, by and between the Company and DB
Energy Holdings LLC (incorporated by reference to Exhibit 4.2 to the Form 10-Q, File No. 001-35700,
filed by the Company with the SEC on November 16, 2012).

4.3
Investor Rights Agreement, dated as of October 11, 2012, by and between the Company and Gulfport
Energy Corporation (incorporated by reference to Exhibit 4.3 to the Form 10-Q, File No. 001-35700,
filed by the Company with the SEC on November 16, 2012).

4.4

Indenture, dated as of September 18, 2013, among Diamondback Energy, Inc., the subsidiary
guarantors party thereto and Wells Fargo, N.A., as trustee (including the form of Diamondback
Energy, Inc.’s 7.625% Senior Note due October 1, 2021) (incorporated by reference to Exhibit 4.1 to
the Form 8-K, File No. 001-35700, filed by the Company with the SEC on September 18, 2013).

4.5
First Supplemental Indenture, dated as of November 5, 2013, among the Company, the subsidiary
guarantors party thereto and Wells Fargo, N.A, as trustee (incorporated by reference to Exhibit 4.5 to
the Form 10-K, File No. 001-35700, filed by the Company with the SEC on February 19, 2014).

4.6

Registration Rights Agreement, dated as of September 18, 2013, among Diamondback Energy, Inc.,
the subsidiary guarantors party thereto and Credit Suisse Securities (USA) LLC, as representative of
the several initial purchasers (incorporated by reference to Exhibit 4.2 to the Form 8-K, File No.
001-35700, filed by the Company with the SEC on September 18, 2013).

5.1*
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Opinion of Akin, Gump, Strauss, Hauer & Feld, L.L.P. as to the legality of the securities being
registered.

10.1+ 2014 Executive Annual Incentive Compensation Plan (incorporated by reference to Exhibit 10.1 to the
Form 8-K, File No. 001-35700, filed by the Company with the SEC on April 2, 2014).

10.2+
Amended and Restated Employment Agreement, dated April 24, 2014, effective as of April 18, 2014,
by and between Travis D. Stice and Diamondback E&P LLC (incorporated by reference to Exhibit
10.2 to the Form 10-Q, File No. 001-35700, filed by the Company with the SEC on May 9, 2014).

10.3+

Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Teresa Dick and Diamondback E&P LLC (incorporated by reference to
Exhibit 10.3 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on March 5,
2014).

10.4+

Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Michael Hollis and Diamondback E&P LLC (incorporated by reference to
Exhibit 10.4 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on March 5,
2014).
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Exhibit     
Number Description

10.5+
Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Jeff White and Diamondback E&P LLC (incorporated by reference to Exhibit
10.5 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on March 5, 2014).

10.6+

Amended and Restated Employment Agreement, dated as of February 27, 2014, effective as of January
1, 2014, by and between Russell Pantermuehl and Diamondback E&P LLC (incorporated by reference
to Exhibit 10.6 to the Form 10-Q, File No. 001-35700, filed by the Company with the SEC on May 9,
2014).

10.7

Senior Secured Revolving Credit Agreement, dated as of July 8, 2014, among Viper Energy Partners
LP, as borrower, Wells Fargo Bank, National Association, as the administrative agent, sole book
runner and lead arranger, and certain lenders from time to time party thereto (incorporated by reference
to Exhibit 10.1 to Viper Energy Partners LP’s Form 8-K, File No. 001-36505, filed by Viper Energy
Partners LP with the SEC on July 14, 2014).

10.8

Contribution Agreement, dated as of June 17, 2014, by and among Diamondback Energy, Inc., Viper
Energy Partners LLC, Viper Energy Partners GP LLC and Viper Energy Partners LP (incorporated by
reference to Exhibit 10.2 to the Form 8-K, File No. 001-35700, filed by the Company with the SEC on
June 23, 2014).

12.1** Statement Regarding the Computation of Ratio of Earnings (Deficit) to Fixed Charges.

21 Subsidiaries of the Registrant (incorporated by reference to Exhibit 21 to the Form 10-K (File No.
000-35700, filed by the Company with the SEC on February 19, 2014).

23.1* Consent of Akin, Gump, Strauss, Hauer & Feld, L.L.P. (included on Exhibit 5.1).
23.2** Consent of Grant Thornton LLP.
23.3** Consent of Ryder Scott Company, L.P.
24** Power of Attorney (included on the signature pages of this Registration Statement).
25.1** Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of Trustee.
99.1** Form of Letter of Transmittal.
_______________

#
The schedules (or similar attachments) referenced in this agreement have been omitted in accordance with Item
601(b)(2) of Regulation S-K. A copy of any omitted schedule (or similar attachment) will be furnished
supplementally to the Securities and Exchange Commission upon request.

*Filed herewith.
**Previously filed.
+Management contract, compensatory plan or arrangement.
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