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PROSPECTUS

GULFPORT ENERGY CORPORATION

Offer to Exchange
up to $300,000,000 of
outstanding 7.750% Senior Notes due 2020
for
up to $300,000,000 of
7.750% Senior Notes due 2020
that have been registered

under the Securities Act of 1933, as amended

The exchange offer will expire at midnight, New York City Time, on October 9, 2013, unless we extend the exchange offer. We do not
currently intend to extend the exchange offer.

We are offering to exchange up to $300,000,000 aggregate principal amount of our new 7.750% Senior Notes due 2020, or the Exchange Notes,
which have been registered under the Securities Act of 1933, as amended, or the Securities Act, for an equal principal amount of our outstanding
7.750% Senior Notes due 2020, or the Initial Notes, issued in private offerings on October 17, 2012 and December 21, 2012. We refer to the
Exchange Notes and the Initial Notes collectively as the Notes.

We will exchange all Initial Notes that are validly tendered and not validly withdrawn prior to the closing of the exchange offer for an equal
principal amount of the Exchange Notes that have been registered.

You may withdraw tenders of the Initial Notes at any time prior to the expiration of the exchange offer.

The terms of the Exchange Notes to be issued are identical in all material respects to the terms of the Initial Notes, except for transfer restrictions
and registration rights that do not apply to the Exchange Notes, and different administrative terms.
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The Exchange Notes, together with any Initial Notes not exchanged in the exchange offer, will constitute a single class of debt securities under
the indenture governing the Notes, or the Indenture.

The exchange of the Initial Notes will not be a taxable exchange for United States federal income tax purposes.
We will not receive any proceeds from the exchange offer.

No public market exists for the Initial Notes. We do not intend to list the Exchange Notes on any securities exchange and, therefore, no active
public market is anticipated.

See _Risk Factors beginning on page 22 for a discussion of factors that you should consider before tendering
your Initial Notes.

Each broker-dealer that receives any Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such Exchange Notes. The related letter of transmittal states that by so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. This
prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of the Exchange
Notes received in exchange for the Initial Notes where such Initial Notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities. We have agreed that, for a period of 180 days after the effective date of the registration statement of which
this prospectus forms a part, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See Plan of
Distribution.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 6, 2013.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission. In making your investment
decision, you should rely only on the information contained or incorporated by reference into this prospectus and in the accompanying
letter of transmittal. We have not authorized anyone to provide you with any other information. We are not making an offer to sell these
securities or soliciting an offer to buy these securities in any jurisdiction where an offer or solicitation is not authorized or in which the
person making that offer or solicitation is not qualified to do so or to anyone whom it is unlawful to make an offer or solicitation. You
should not assume that the information contained in this prospectus, as well as the information we previously filed with the Securities
and Exchange Commission that is incorporated by reference herein, is accurate as of any date other than its respective date.
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This prospectus incorporates by reference important business and financial information about us that is not included or delivered with this
prospectus. Copies of this information are available without charge to any person to whom this prospectus is delivered, upon written or oral
request. Written requests should be directed to Gulfport Energy Corporation, Attention: Investor Relations, at 14313 North May Avenue, Suite
100, Oklahoma City, Oklahoma 73134. Oral requests should be made by calling our Investor Relations Department at (405) 242-4888.

In order to ensure timely delivery of the documents, you must make your requests to us no later than October 1, 2013 (which is five
business days prior to the expiration of the exchange offer, unless we extend the exchange offer). In the event that we extend the
exchange offer, you must submit your request at least five business days before the expiration date of the exchange offer, as extended.
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WHERE YOU CAN FIND MORE INFORMATION

We currently file periodic reports and other information under the Securities Exchange Act of 1934, as amended, or the Exchange Act. Under

the terms of the Indenture, we have agreed that, whether or not we are required to do so by the rules and regulations of the Securities and
Exchange Commission, or the SEC, after the exchange offer is completed and for so long as any of the Exchange Notes remain outstanding, we
will furnish to the trustee and the holders of the Exchange Notes and, upon written request, to prospective investors, and file with the SEC

(unless the SEC will not accept such a filing) (i) all quarterly and annual financial information that would be required to be contained in a filing
with the SEC on Forms 10-Q and 10-K if we were required to file such reports, including a Management s Discussion and Analysis of Financial
Condition and Results of Operations and, with respect to the annual information only, a report thereon by our independent registered public
accountant and (ii) all reports that would be required to be filed with the SEC on Form 8-K if we were required to file such reports, in each case
within the time period specified in the rules and regulations of the SEC. In addition, for so long as any of the Exchange Notes remain

outstanding, we have agreed to make available to any holder of the Exchange Notes or prospective purchaser of the Exchange Notes, at their
request, the information required by Rule 144A(d)(4) under the Securities Act. This prospectus contains or incorporates by reference summaries
of certain agreements that we have entered into, such as the Indenture and the agreements described under Description of Other Indebtedness
and Description of the Exchange Notes. The descriptions contained or incorporated by reference into this prospectus of these agreements do not
purport to be complete and are qualified in their entirety by reference to the definitive agreements. Copies of the definitive agreements will be
made available without charge to you by making a written or oral request to us.

Our SEC filings are available to the public over the Internet at the SEC s web site at www.sec.gov. You may also read and copy any document
we file with the SEC at the SEC s public reference room located at 100 F Street, N.E., Washington D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room and copy charges. Also, using our website,
http://www.gulfportenergy.com, you can access electronic copies of documents we file with the SEC, including our Annual Reports on Form
10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K and any amendments to those reports. Information on our website is
not incorporated by reference into this prospectus. You may also request a copy of those filings, excluding exhibits, at no cost by writing to
Gulfport Energy Corporation, Attention: Investor Relations, at 14313 North May Avenue, Suite 100, Oklahoma City, Oklahoma 73134, or
calling (405) 242-4888.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus the information we provide in other documents filed by us with the SEC. The
information incorporated by reference is an important part of this prospectus. Any statement contained in a document that is incorporated by
reference into this prospectus is automatically updated and superseded if information contained in this prospectus, or information that we later

file with the SEC, modifies and replaces this information. We incorporate by reference the following documents that we have filed with the

SEC:

our Annual Report on Form 10-K for the year ended December 31, 2012 filed with the SEC on March 1, 2013;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013 filed with the SEC on May 9, 2013
and August 8, 2013, respectively; and

our Current Reports on Form 8-K filed with the SEC on August 12, 2013, July 23, 2013, July 17, 2013 (as amended by Form 8-K/A
on September 3, 2013), June 19, 2013, June 12, 2013, April 19, 2013 and February 15, 2013 (except for Item 7.01 and related exhibit
furnished under Item 9.01).
In addition, we are incorporating by reference from our Current Report on Form 8-K (Item 9.01(b)), filed with the SEC on October 17, 2012, our
Unaudited Pro Forma Financial Statements giving effect to (a) the
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contribution, completed on October 11, 2012, of our Permian Basin oil and gas interests to Diamondback Energy Corporation, or Diamondback,
in connection with Diamondback s initial public offering and (b) the offering of the Initial Notes.

We are also incorporating by reference additional documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act on or after the date of this prospectus through the completion of the exchange offer. We are not, however, incorporating by

reference any documents or portions thereof, that are not deemed filed with the Commission or any information furnished pursuant to Items 2.02
or 7.01 of Form 8-K or the exhibits relating to such items and furnished pursuant to Item 9.01 of Form 8-K.

You may request a copy of this prospectus or any of the incorporated documents (excluding exhibits, unless the exhibits are specifically
incorporated) at no charge to you by writing to Gulfport Energy Corporation, Attention: Investor Relations, at 14313 North May Avenue, Suite
100, Oklahoma City, Oklahoma 73134, or calling (405) 242-4888.

INDUSTRY AND MARKET DATA

We obtained the industry and market data used throughout, or incorporated by reference into, this prospectus from our own research, surveys or
studies conducted by third parties and industry or general publications. Industry publications and surveys generally state that they have obtained
information from sources believed to be reliable, but do not guarantee the accuracy and completeness of such information. While we believe that
each of these studies and publications is reliable, we have not independently verified such data and we make no representation as to the accuracy
of such information. Similarly, we believe our internal research is reliable but it has not been verified by any independent sources.

NON-GAAP FINANCIAL MEASURES

EBITDA is a non-GAAP financial measure equal to net income, the most directly comparable GAAP financial measure, plus interest expense,
income tax expense, accretion expense and depreciation, depletion and amortization. The Company has presented EBITDA because it uses
EBITDA as an integral part of its internal reporting to measure its performance and to evaluate the performance of its senior management.
EBITDA is considered an important indicator of the operational strength of the Company s business. EBITDA eliminates the uneven effect of
considerable amounts of non-cash depletion, depreciation of tangible assets and amortization of certain intangible assets. A limitation of this
measure, however, is that it does not reflect the periodic costs of certain capitalized tangible and intangible assets used in generating revenues in
the Company s business. Management evaluates the costs of such tangible and intangible assets and the impact of related impairments through
other financial measures, such as capital expenditures, investment spending and return on capital. Therefore, the Company believes that
EBITDA provides useful information to its investors regarding its performance and overall results of operations. EBITDA is not intended to be a
performance measure that should be regarded as an alternative to, or more meaningful than, either net income as an indicator of operating
performance or to cash flows from operating activities as a measure of liquidity. In addition, EBITDA is not intended to represent funds
available for dividends, reinvestment or other discretionary uses, and should not be considered in isolation or as a substitute for measures of
performance prepared in accordance with GAAP. The EBITDA presented in this prospectus may not be comparable to similarly titled measures
presented by other companies, and may not be identical to corresponding measures used in the Company s various agreements, including our
secured revolving credit facility and the Indenture. We have included a reconciliation of EBITDA to net income, the most directly comparable
GAAP financial measure, elsewhere in this prospectus.

PV-10 is a non-GAAP measure because it excludes income tax effects. Management believes that the presentation of the non-GAAP financial
measure of PV-10 provides useful information to investors because it is

iii
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widely used by professional analysts and sophisticated investors in evaluating oil and gas companies. PV-10 is not a measure of financial or
operating performance under GAAP. PV-10 should not be considered as an alternative to the standardized measure as defined under GAAP. We
have included a reconciliation of PV-10 to the most directly comparable GAAP measure, standardized measure of discounted future net cash
flows, elsewhere in this prospectus.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus may include forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act. These statements involve known and unknown risks, uncertainties and
other factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by terms

suchas may, will, should, could, would, expects, plans, anticipates, intends, believes, estimates, projects, predicts,
expressions intended to identify forward-looking statements. All statements, other than statements of historical facts, included in this prospectus

and the documents incorporated by reference into this prospectus that address activities, events or developments that we expect or anticipate will

or may occur in the future, including such things as estimated future net revenues from oil and gas reserves, future capital expenditures

(including the amount and nature thereof), drilling activity, production, expenses, business strategy and measures to implement strategy,
competitive strengths, goals, expansion and growth of our business and operations, plans, references to future success, references to intentions as

to future matters and other such matters are forward-looking statements. These statements are based on certain assumptions and analyses made

by us in light of our experience and our perception of historical trends, current conditions and expected future developments as well as other

factors we believe are appropriate in the circumstances. However, whether actual results and developments will conform with our expectations

and predictions is subject to a number of risks and uncertainties, including those discussed under the heading Risk Factors in this prospectus and
those discussed in the documents incorporated by reference into this prospectus. Consequently, all of the forward-looking statements made in

this prospectus, and the documents incorporated by reference into this prospectus, are qualified by these cautionary statements and we cannot

assure you that the actual results or developments anticipated by us will be realized or, even if realized, that they will have the expected
consequences to or effects on us, our business or operations. We have no intention, and disclaim any obligation, to update or revise any
forward-looking statements, whether as a result of new information, future results or otherwise.

iv
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SUMMARY

This summary highlights selected information contained elsewhere in this prospectus about us and the exchange offer. This summary does not
contain all the information that is important to you. You should read the entire prospectus carefully, including the Risk Factors, as well as the
financial statements and related notes thereto incorporated by reference into this prospectus. We have provided definitions for certain oil and
natural gas terms used in this prospectus in the Glossary of Oil and Gas Terms. In this prospectus, except as otherwise indicated, the words

Gulfport, the Company, we, us, our and ours referto Gulfport Energy Corporation and its subsidiaries, unless otherwise
indicated or the context otherwise requires.

Overview

We are an independent oil and natural gas exploration and production company with our principal producing properties located along the
Louisiana Gulf Coast in the West Cote Blanche Bay, or WCBB, and Hackberry fields, and in the Utica Shale in Eastern Ohio. In addition, we
have producing properties in the Niobrara Formation of Northwestern Colorado and in the Bakken Formation. We also hold a significant acreage
position in the Alberta oil sands in Canada through our interest in Grizzly Oil Sands ULC, or Grizzly, an 18.8% equity interest in Diamondback
Energy, Inc., or Diamondback, a NASDAQ Global Select Market listed company, and have interests in entities that operate in Southeast Asia,
including the Phu Horm gas field in Thailand. We seek to achieve reserve growth and increase our cash flow through our annual drilling
programs.

The following table presents certain information as of December 31, 2012 reflecting our net interest in our principal producing oil and natural
gas properties along the Louisiana Gulf Coast, in the Utica Shale in Eastern Ohio, in the Niobrara Formation in Northwestern Colorado and in
the Bakken Formation in Western North Dakota and Eastern Montana.

Productive Non-Productive Developed Proved Reserves
NRI/WI(1) Wells(2) Wells Acreage(3) Gas Qil Total
Field Percentages  Gross Net Gross Net Gross Net MBOE MBOE MBOE
West Cote Blanche Bay Field(4) 80.108/100 109 109 181 181 5,668 5,668 556 4,266 4,822
E. Hackberry Field(5) 80.309/100 41 41 96 96 3,931 3,931 151 1,900 2,051
W. Hackberry Field 83.333/100 3 3 23 23 1,192 1,192 3 95 98
Utica Shale(6) 40.641/50.0 2 1 2,441 1,800 4,886 1,702 6,588
Niobrara Formation 36.2/41.5 7 3 2 1 2,807 1,404 16 204 220
Bakken Formation(7) 2.7/2.9 8 0.2 1,862 163 10 82 92
Overrides/Royalty Non-operated Various 208 0.4 2 0.06 6 2 8
Total 378 157.6 304 301.06 17,901 14,158 5,628 8,251 13,879

(1) Net Revenue Interest (NRI)/Working Interest (WI) for producing wells.

(2) Includes seven gross and net wells at WCBB that are producing intermittently.

(3) Developed acres are acres spaced or assigned to productive wells. Approximately 11% of our acreage is developed acreage and has been
perpetuated by production.

(4) We have a 100% working interest (80.108% average NRI) from the surface to the base of the 13900 Sand which is located at 11,320 feet.
Below the base of the 13900 Sand, we have a 40.40% non-operated working interest (29.95% NRI).

(5) NRI shown is for producing wells.

(6) Does not give effect to our February 2013 acquisition of approximately 22,000 additional net acres. See ~ Recent Developments February
2013 Utica Acreage Acquisition.

(7) NRI/WlIis from wells that have been drilled or in which we have elected to participate.
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The following is a description of our principal properties.
West Cote Blanche Bay

The WCBB field is located approximately five miles off the coast of Louisiana in a shallow bay with water depths averaging eight to ten feet.
We own a 100% working interest (80.108% net revenue interest, or NRI), and are the operator, in depths above the base of the 13900 Sand
which is located at 11,320 feet. In addition, we own a 40.40% non-operated working interest (29.95% NRI) in depths below the base of the
13900 Sand, which is operated by Chevron Corporation. Our leasehold interests at WCBB contain 5,668 gross acres at March 31, 2013.

In 2012, at our WCBB field, we recompleted 61 existing wells. We also spud 31 wells, of which 27 were completed as producers and four were
non-productive. From January 1, 2013 through May 1, 2013, we recompleted 27 existing wells on our WCBB acreage. We also spud six wells,
of which four were completed as producing wells, one was waiting on completion and, at May 1, 2013, one was being drilled. We currently
intend to recomplete a total of approximately 60 existing wells and drill a total of 22 to 24 wells during 2013. Aggregate net production from the
WCBB field during the three months ended March 31, 2013 was 268,448 BOE, or 2,983 BOE per day, 99% of which was from oil and 1% of
which was from natural gas. During April 2013, our average daily net production at WCBB was approximately 2,978 BOE, 99% of which was
from oil and 1% of which was from natural gas.

East Hackberry Field

The East Hackberry field in Louisiana is located along the western shore and the land surrounding Lake Calcasieu, 15 miles inland from the Gulf
of Mexico. We own a 100% working interest (approximately 80.309% average NRI) in certain producing oil and natural gas properties situated
in the East Hackberry field. As of March 31, 2013, we held beneficial interests in approximately 4,512 acres in the East Hackberry field,
including the Erwin Heirs Block, which is located on land, and the adjacent State Lease 50 Block, which is located primarily in the shallow
waters of Lake Calcasieu. We licensed approximately 54 square miles of 3-D seismic data covering a portion of the area and have received a
processed version of the seismic data.

In 2012, at our East Hackberry field, we recompleted 32 existing wells. We also spud 23 wells, of which 19 were completed as producing wells
and three were non-productive and, at December 31, 2012, one was being drilled. From January 1, 2013 through May 1, 2013, we recompleted
16 existing wells in our East Hackberry field. We also spud eight wells, of which six were completed as producing wells and, at May 1, 2013,
two were being drilled. We currently intend to drill ten to twelve wells and recomplete 24 wells in our East Hackberry field in 2013. Aggregate
net production from the East Hackberry field during the three months ended March 31, 2013 was approximately 215,129 BOE, or 2,390 BOE
per day, 96% of which was from oil and 4% of which was from natural gas. During April 2013, our average daily net production at East
Hackberry was approximately 1,662 BOE, 94% of which was from oil and 6% of which was from natural gas. The decrease in April 2013
production was the result of natural production declines.

West Hackberry Field

The West Hackberry field is located on land and is five miles west of Lake Calcasieu in Cameron Parish, Louisiana, approximately 85 miles
west of Lafayette and 15 miles inland from the Gulf of Mexico. We owned a 100% working interest (approximately 83.333% NRI) in 1,192
acres in the West Hackberry field as of March 31, 2013. Our leases at West Hackberry are located within two miles of one of the United States
Department of Energy s Strategic Petroleum Reserves.

At December 31, 2012, we were drilling one well at West Hackberry. Aggregate net production from the West Hackberry field during the three
months ended March 31, 2013 was approximately 8,390 BOE, or 93 BOE per day, 100% of which was from oil. During April 2013, our average
daily net production at West Hackberry was approximately 38 BOE, 100% of which was from oil. The decrease in April 2013 production was
the result of natural production declines.
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Utica Shale (Eastern Ohio)

As of March 31, 2013, we had acquired leasehold interests in approximately 136,000 gross (128,000 net) acres in the Utica Shale in Eastern
Ohio. We spud our first well, the Wagner 1-28H, on our Utica Shale acreage in February 2012 and, as of May 1, 2013, had spud 27 wells, 14 of
which had been completed. As of May 1, 2013, nine of these wells were producing. Of the five additional wells, four were projected to be
producing by June 15, 2013. The delays in bringing these additional wells on-line have primarily been associated with MarkWest Energy
Partners, L.P. s challenges in obtaining rights-of-way and acquiring necessary state and federal permitting. These rights-of-way and permits have
now been obtained. In addition, 28 gross (1.0 net) wells were drilled by another operator on our Utica Shale acreage during 2012 and the first
quarter of 2013.

At May 1, 2013, we had four horizontal rigs under contract on our Utica Shale acreage and expect to add three horizontal rigs by the end of June
2013. We currently intend to drill 55 to 60 gross (49 to 54 net) wells on our Utica Shale acreage in 2013.

Aggregate net production from our Utica Shale acreage during the three months ended March 31, 2013 was approximately 72,134 BOE, or 801
BOE per day, 40% of which was from oil and NGLs and 60% of which was from natural gas. During April 2013 our average daily net
production from the Utica Shale was approximately 1,621 BOE, 38% of which was from oil and NGLs and 62% of which was from natural gas.

Niobrara Formation (Northwestern Colorado)

Effective as of April 1, 2010, we acquired leasehold interests in the Niobrara Formation in Northwestern Colorado and held leases for
approximately 11,515 net acres as of March 31, 2013. In 2012, three gross (one net) wells, including one gross (.04 net) well drilled by another
operator, were spud on our Niobrara Formation acreage, two of which were completed as producing wells and one of which was non-productive.
From January 1, 2013 through May 1, 2013, no new wells were spud on our Niobrara Formation acreage. Aggregate net production from our
Niobrara Formation acreage during the three months ended March 31, 2013 was approximately 4,077 BOE, or 45 BOE per day, 100% of which
was from oil. During April 2013, average daily net production from our Niobrara Formation acreage was approximately 60 BOE. There are no
new activities currently scheduled for 2013 for our Niobrara Formation acreage.

Bakken Formation

In the Bakken Formation of Western North Dakota and Eastern Montana, we held approximately 864 net acres, interests in ten wells and
overriding royalty interests in certain existing and future wells as of March 31, 2013. Aggregate net production from the Bakken Formation
during the three months ended March 31, 2013 was approximately 6,902 BOE, or 77 BOE per day, 93% of which was from oil and NGLs and
7% of which was from natural gas. During April 2013, our average daily net production from the Bakken Formation was approximately 71
BOE. There are no new activities currently scheduled for 2013 for our Bakken acreage.

Permian Basin (West Texas)

In 2007, we acquired approximately 4,100 net acres in West Texas in the Permian Basin with production at the time of acquisition from 32 gross
(16 net) wells, predominately from the Wolfcamp formation. Subsequently, we acquired approximately 14,100 additional net acres, which
brought our total net acreage position in the Permian Basin to approximately 18,200 net acres as of September 30, 2012. From our initial
acquisition in the Permian Basin through August 1, 2012, 116 gross (52.7 net) wells were drilled on our leasehold in this area, primarily
targeting the Wolfberry formation. We were not the operator of our Permian Basin acreage but were actively involved in the planning and
execution of the drilling plans governed by a joint operating agreement with Diamondback O&G LLC (formerly known as Windsor Permian
LLC), or Diamondback O&G, the operator
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in this field and an entity controlled by Wexford Capital L.P., or Wexford. An affiliate of Wexford owned approximately 9.5% of our
outstanding common stock as of March 13, 2012, which ownership was reduced to less than 1% as of September 28, 2012. From January 1,

2012 through our contribution of our Permian Basin acreage to Diamondback on October 11, 2012, 19 gross (8.3 net) wells, including our first
horizontal well, were spud on our Permian Basin acreage, all of which were completed as producing wells. One gross (0.3 net) existing well was
recompleted from January 1, 2012 to October 11, 2012. As discussed below under the heading  Recent Developments Contribution, on
October 11, 2012, we contributed to Diamondback, prior to the closing of Diamondback s initial public offering, or Diamondback IPO, all of our
oil and natural gas interests in the Permian Basin.

Our Equity Investments

Grizzly Oil Sands. We, through our wholly-owned subsidiary Grizzly Holdings Inc., own a 24.9% interest in Grizzly. The remaining interest in
Grizzly is owned by Grizzly Oil Sands Inc., an entity owned by certain investment funds managed by Wexford. As of March 31, 2013, Grizzly
had approximately 800,000 acres under lease in the Athabasca and Peace River oil sands regions of Alberta, Canada. Our total net investment in
Grizzly was approximately $176.2 million as of March 31, 2013. As of that date, Grizzly had drilled an aggregate of 263 core holes and six
water supply test wells on 11 separate lease blocks and conducted a number of seismic programs. Grizzly expects first production at its 11,300
barrel per day steam-assisted gravity drainage, or SAGD, oil sand project at Algar Lake during the third quarter of 2013. A development
application for a 12,000 barrel per day oil sands project at Thickwood was filed in the fourth quarter of 2012. Grizzly anticipates approval of this
development application in mid-2014 and first oil production by mid-2017. In the first quarter of 2012, Grizzly acquired the May River property
comprising approximately 47,000 acres, and plans to file an initial 12,000 barrel per day development application by the end of 2013. Grizzly
has also entered into a memorandum of understanding that outlines the rate structure for a ten year agreement with Canadian National Railway
Company, or CN, to transport its bitumen to the U.S. Gulf Coast via CN s rail network. Grizzly expects that this arrangement will provide
consistent access to Brent-based pricing from Grizzly s Algar Lake project. Grizzly is also pursuing the design, permitting and construction of
rail terminals in Northern Alberta and on the Lower Mississippi River, where it plans to develop scalable capacity to accommodate unit trains to
ship and receive up to 100,000 barrels per day. Grizzly anticipates beginning to transport the company s bitumen starting in the third quarter of
2013.

Thailand. During 2005, we purchased a 23.5% ownership interest in Tatex Thailand II, LLC, or Tatex II. The remaining interests in Tatex II are
owned by entities controlled by Wexford. Tatex II, a privately held entity, holds 85,122 of the 1,000,000 outstanding shares of APICO, LLC, or
APICO, an international oil and gas exploration company. APICO has a reserve base located in Southeast Asia through its ownership of
concessions covering approximately 243,000 acres which includes the Phu Horm Field. During the year ended December 31, 2012 and the three
months ended March 31, 2013, we received $0.8 million and $0.2 million in distributions, respectively. During the first three months ended
March 31, 2013, net gas production was approximately 116 MMcf per day and condensate production was 529 barrels per day. Hess
Corporation, or Hess, operates the field with a 35% interest. Other interest owners include APICO (35% interest), PTT Exploration and
Production Public Company Limited (20% interest) and ExxonMobil (10% interest). Our gross working interest (through Tatex II as a member
of APICO) in the Phu Horm field is 0.7%. Since our ownership in the Phu Horm field is indirect and Tatex II s investment in APICO is
accounted for by the cost method, these reserves are not included in our year-end reserve information.

We own a 17.9% ownership interest in Tatex Thailand III, LLC, or Tatex III. Approximately 68.7% of the remaining interests in Tatex III are
owned by entities controlled by Wexford. Tatex III owns a concession covering approximately 490,000 acres in Southeast Asia. In 2009, Tatex
III completed a 3-D seismic survey on this concession. The first well was drilled on our concession in 2010 and was temporarily abandoned
pending further scientific evaluation. Drilling of the second well concluded in March 2011. The second well was drilled to a depth of 15,026 feet
and logged approximately 5,000 feet of apparent possible gas saturated column. The well
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experienced gas shows and carried a flare measuring up to 25 feet throughout drilling below the intermediate casing point of 9,695 feet. During
testing, the well produced at rates as high as 16 MMcf per day of gas for short intervals, but would subsequently fall to a sustained rate of two
MDMcf per day of gas. Pressure buildup information confirmed that this wellbore lacked the permeability to deliver commercial quantities of gas.
Despite an apparently well-developed porosity system suggesting potential for a large amount of gas in place, testing of the well did not exhibit
that there was sufficient permeability to produce in commercial quantities. Tatex III intends to continue testing some of the structures identified
through its 3-D seismic survey and has begun the application process for two more drilling locations. Tatex III currently expects to drill the first
of these wells, located to the south of the TEW-E well, in 2013.

Other Investments. In an effort to facilitate the development of our Utica Shale and other domestic acreage, we have invested in entities that can
provide services that are required to support our operations. In the first quarter of 2013, we participated in the formation of Stingray Energy
Services LLC, or Stingray Energy, with an initial ownership interest of 50%. Stingray Energy will provide rental tools for land-based oil and
natural gas drilling, completion and workover activities as well as the transfer of fresh water to wellsites. In the second quarter of 2012, we
participated in the formation of each of Stingray Pressure Pumping LLC, or Stingray Pressure, and Stingray Cementing LLC, or Stingray
Cementing, with an initial ownership interest in each entity of 50%. Stingray Pressure and Stingray Cementing provide well completion services.
We also participated in the formation of Blackhawk Midstream LLC, or Blackhawk, with an initial ownership interest of 50%. Blackhawk
coordinates gathering, compression, processing and marketing activities in connection with the development of our Utica Shale acreage. In the
fourth quarter of 2012, we also participated in the formation of Stingray Logistics LLC, or Stingray Logistics, with an initial ownership interest
of 50%. Stingray Logistics provides well services. In March 2012, we participated in the formation of Timber Wolf Terminals LLC, or Timber
Wolf, with an initial ownership interest of 50%. Also in March 2012, we acquired a 22.5% equity interest in Windsor Midstream LLC, or
Midstream. Midstream owns a 28.4% equity interest in a gas processing plant in West Texas. We also own a 40% equity interest in Bison
Drilling and Field Services LLC, or Bison, which owns and operates drilling rigs and related equipment, and a 25% interest in Muskie Proppant
LLC, or Muskie (formerly known as Muskie Holdings LL.C), which is engaged in the mining of hydraulic fracturing grade sand. See Note 4 to
our unaudited consolidated financial statements for the three months ended March 31, 2013 incorporated by reference into this prospectus for
additional information regarding these other investments.

Our Strengths

We believe that the following strengths will help us achieve our business goals:

Exposure to oil rich resource base. We have interests in some of the most prolific oil plays in North America, including the shallow
waters of the Gulf of Mexico in Louisiana, the Canadian Oil Sands in Central Alberta, the Bakken Shale in North Dakota and,
through our interest in Diamondback, the Permian Basin in West Texas. We have also acquired acreage positions in the Utica Shale
in Eastern Ohio and Niobrara Shale of Western Colorado. Our 2012 production was approximately 90% oil and 3% natural gas
liquids, with the remaining production provided by natural gas. We expect that natural gas liquids and natural gas as a percentage of
our production will increase as more Utica Shale production is brought on-line.

Inventory of low risk development and exploitation opportunities. We have identified a multi-year inventory of drilling locations
that we believe provides attractive growth and return opportunities. We have focused our efforts on building an oil-weighted
inventory of reserves because we anticipate that such inventory will provide, in the long-term, superior returns.

Experienced management and technical team with proven acquisition and operating capabilities. Our executive officers and
technical personnel have an average of over 30 years of experience in the oil and natural gas exploration and production business.
We believe that our drilling success rate of 95% over the six-year period from 2007 through 2012 is attributable to our team s
industry experience.
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Our business strategy is to continue to profitably grow our business through the following:

Grow production and reserves by developing our large oil-rich resource base. Through the conversion of our proved undeveloped,
probable and possible reserves, we will seek to grow our production, reserves and cash flow. We target areas that are believed to
have a large amount of oil in place, then seek to apply the available technology to extract additional oil from those regions with a
large amount of original oil in place, including 3-D seismic and directional drilling in South Louisiana, horizontal drilling and
hydraulic fracturing in the Utica Shale and SAGD to extract bitumen from oil sands in Canada.

Continue to pursue attractive acquisitions. We have grown and diversified our oil-rich reserve and resource base by making
selective acquisitions. Over the last several years we have added interests in the Utica Shale, Niobrara Formation and Canadian Oil
Sands to our original asset base along the Louisiana Gulf Coast.

Financial flexibility. We seek to maintain a conservative financial position. By maintaining a conservative capital structure, we will
seek to preserve our flexibility to pursue opportunities that fit our strengths and corporate strategy as those opportunities present
themselves.

Recent Developments

February 2013 Utica Acreage Acquisition

On February 11, 2013, we entered into a purchase and sale agreement, or the PSA, with Windsor Ohio, LLC, or Windsor Ohio, which is an
affiliate of Wexford, pursuant to which Windsor Ohio agreed to sell, assign, transfer and convey to us approximately 22,000 net acres
representing 100% of its right, title and interest in and to certain leasehold interests in the Utica Shale in Eastern Ohio for approximately $220.4
million, subject to certain adjustments. This transaction, which closed on February 15, 2013, excluded Windsor Ohio s interest in 14 existing
wells and 16 proposed future wells together with certain acreage surrounding these wells. We acquired our initial acreage in the Utica Shale in
February 2011 and subsequently acquired additional acreage in the area. Windsor Ohio participated with us in the acquisition of these leases.
Through a prior transaction with Windsor Ohio, as discussed below under the heading  December 2012 Utica Acreage Acquisition, we acquired
approximately 37,000 net acres, which increased our working interest in the acreage at the time to 77.7%. Through this most recent transaction,
we acquired an additional approximately 16.2% interest in these leases, increasing our working interest in the acreage to 93.8%. All of the
acreage included in this transaction is currently nonproducing and we are the operator of all of this acreage, subject to existing development and
operating agreements between the parties.

Pending the completion of title review after the closing, approximately $33.6 million of the purchase price was placed in an escrow account.
Previously, an additional $53.9 million had been placed in a separate escrow account in connection with our December 2012 Utica acreage
acquisition discussed below. In May 2013, both escrow accounts terminated and an aggregate of $10.0 million was returned to us and the
balance of the escrow amounts was distributed to Windsor Ohio based on the results of the title review. Pursuant to the PSA, we and Windsor
Ohio agreed to indemnify each other, our respective affiliates and their respective officers, directors, employees and agents from and against all
losses that such indemnified parties incur arising from any breach of representations, warranties or covenants in the PSA and certain other
matters. The transaction was approved by a special committee of our board of directors, who engaged independent counsel and financial
advisors to assist with its review.
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On December 17, 2012, we entered into a purchase and sale agreement with Windsor Ohio, pursuant to which Windsor Ohio agreed to sell,
assign, transfer and convey to us approximately 30,000 net acres which, at the time, represented 50% of its right, title and interest in and to
certain leasehold interests in the Utica Shale in Eastern Ohio. On December 19, 2012, the parties amended that agreement to provide for our
acquisition of approximately 7,000 additional net acres. The aggregate purchase price for these interests was approximately $372.0 million,
subject to certain adjustments. As discussed above, we acquired our initial acreage in the Utica Shale in February 2011 and subsequently
acquired additional acreage in the area. Windsor Ohio has participated with us in the acquisition of these leases and through this transaction, we
acquired an additional approximately 27.5% interest in these leases, increasing our working interest in the acreage to 77.7%. The transaction
closed on December 24, 2012. All of the acreage included in this transaction is nonproducing and we are the operator of all of this acreage,
subject to existing development and operating agreements between the parties. Pending the completion of title review after the closing,
approximately $53.9 million of the purchase price was placed in an escrow account. Subsequently, an additional $33.6 million was placed in a
separate escrow account in connection with our February 2013 Utica acreage acquisition discussed above. In May 2013, both escrow accounts
terminated and an aggregate of $10.0 million was returned to us and the balance of the escrow amounts was distributed to Windsor Ohio based
on the results of the title review.

Contribution

On May 7, 2012, we entered into a contribution agreement with Diamondback, which is an affiliate of Wexford. Under the terms of the
contribution agreement, we agreed to contribute to Diamondback, prior to the closing of the Diamondback IPO, all of our oil and gas interests in
the Permian Basin. On October 11, 2012, we completed this contribution, which we refer to in this prospectus as the Contribution. At the closing
of the Contribution, Diamondback issued to us (i) 7,914,036 shares of Diamondback common stock and (ii) a promissory note for $63.6 million,
which was repaid to us at the closing of the Diamondback IPO on October 17, 2012. This aggregate consideration was subject to a post-closing
cash adjustment based on changes in the working capital, long-term debt and certain other items of Diamondback O&G as of the date of the
Contribution. In January 2013, we received an additional payment from Diamondback of $18.6 million as a result of this post-closing
adjustment. As of December 11, 2012, Wexford beneficially owned approximately 44.4% of Diamondback s outstanding common stock.

In connection with the Contribution, we and Diamondback entered into an investor rights agreement pursuant to which we have the right, for so
long as we beneficially own more than 10% of Diamondback s outstanding common stock, to designate one individual as a nominee to serve on
Diamondback s board of directors. Such nominee, if elected to Diamondback s board, will also serve on each committee of the board so long as
he or she satisfies the independence and other requirements for service on the applicable committee of the board. So long as we have the right to
designate a nominee to Diamondback s board and there is no nominee of ours actually serving as a Diamondback director, we will have the right
to appoint one individual as an advisor to the board who shall be entitled to attend board and committee meetings. We are also entitled to certain
information rights and Diamondback granted us certain demand and piggyback registration rights obligating Diamondback to register with the
SEC any shares of Diamondback common stock that we own. Immediately upon completion of the Contribution, we owned a 35% equity
interest in Diamondback, rather than leasehold interests in our Permian Basin acreage. Upon completion of the Diamondback IPO and the
exercise in full by the underwriters of their over-allotment option to purchase additional shares of common stock of Diamondback, we owned
approximately 21.4% of Diamondback s outstanding common stock. As of the date of this prospectus, we owned approximately 13.5% of the
outstanding shares of Diamondback common stock. Our investment in Diamondback is accounted for as an equity method investment.
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On December 24, 2012, we issued and sold 11,750,000 shares of our common stock in an underwritten public offering, or the December 2012
Equity Offering (including the partial exercise of an over-allotment option for 1,650,000 shares granted to the underwriters, which option was
exercised to purchase 750,000 shares). The underwriters subsequently exercised their option to purchase the remaining 900,000 additional shares
of common stock subject to the over-allotment option at a second closing, which occurred on January 7, 2013. The net proceeds from the
December 2012 Equity Offering (including the net proceeds from the sale of the shares of common stock to the underwriters under their
over-allotment option) were approximately $460.7 million. We used a portion of these net proceeds to fund the acquisition of approximately
37,000 net acres in the Utica Shale in Eastern Ohio, as described above under the caption =~ December 2012 Utica Acreage Acquisition. The
remaining net proceeds are being used for general corporate purposes, including the funding of a portion of our 2013 capital development plan.

On February 15, 2013, we issued and sold 8,912,500 shares of our common stock (including the 1,162,500 shares issued upon the exercise in

full of an over-allotment option granted to the underwriters) in an underwritten public offering, which we refer to in this prospectus as the

February 2013 Equity Offering. The net proceeds from the February 2013 Equity Offering were approximately $325.8 million. We used a

portion of these net proceeds to fund the acquisition of approximately 22,000 net acres in the Utica Shale in Eastern Ohio, as described above
under the caption  February 2013 Utica Acreage Acquisition. The remaining net proceeds will be used for general corporate purposes, including
the funding of a portion of our 2013 capital development plan.

Senior Secured Credit Facility

Effective as of October 17, 2012, in connection with the completion of our October offering of Initial Notes and the Contribution, our borrowing
base under our senior secured credit facility was set at $45.0 million until the next borrowing base redetermination. Upon completion of our
December offering of Initial Notes, our borrowing base was further reduced to $40.0 million. Effective as of June 6, 2013, we further amended
our senior secured credit facility. This amendment (a) lowered the applicable rate set forth in the credit agreement (i) from a range of 1.75% to
2.50% to a range of 1.50% to 2.50% for eurodollar rate loans and (ii) from a range of 0.75% to 1.50% to a range of 0.50% to 1.50% for base rate
loans, (b) extended the maturity date from May 3, 2015 to June 6, 2018, (c) provided for an increase in the borrowing base from $40.0 million to
$50.0 million, and (d) amended certain provisions relating to limitations on investments. As of March 31, 2013, no borrowings were outstanding
under our senior secured credit facility.

Our Offices

Our principal executive offices are located at 14313 North May Avenue, Suite 100, Oklahoma City, Oklahoma 73134, and our telephone number
is (405) 848-8807. Our website address is www.gulfportenergy.com. Information contained on our website does not constitute a part of this
prospectus.

Table of Contents 14



Edgar Filing: Westhawk Minerals LLC - Form 424B3

Table of Conten

Summary of the Terms of the Exchange Offer

The summary below includes a description of the principal terms of the exchange offer. Certain of the terms and conditions described below are
subject to important limitations and exceptions. Additional information regarding the terms and conditions of the exchange offer and the
Exchange Notes can be found under the headings The Exchange Offer and Description of the Exchange Notes.

The Initial Notes

The Exchange Offer

Registration Rights

Resale of Exchange Notes

Table of Contents

On October 17, 2012, we issued $250.0 million in aggregate principal amount of 7.750%
Senior Notes due 2020, or the October Notes, to qualified institutional buyers pursuant to
Rule 144 A under the Securities Act and to certain non-U.S. persons in accordance with
Regulation S under the Securities Act under an indenture among us, our subsidiary
guarantors and Wells Fargo Bank, National Association, as the trustee, which indenture
we refer to as the Indenture. On December 21, 2012, we issued an additional $50.0
million in aggregate principal amount of 7.750% Senior Notes due 2020, or the
December Notes, to qualified institutional buyers pursuant to Rule 144A under the
Securities Act and to certain non-U.S. persons in accordance with Regulation S under the
Securities Act. The December Notes were issued as additional securities under the
Indenture. The October Notes and the December Notes are referred to collectively in this
prospectus as the Initial Notes.

We are offering to exchange up to $300.0 million aggregate principal amount of our
7.750% Senior Notes due 2020 that have been registered under the Securities Act for up
to $300.0 million aggregate principal amount of Initial Notes. You may exchange your
Initial Notes only by following the procedures described elsewhere in this prospectus
under the The Exchange Offer Procedures for Tendering Initial Notes.

We issued the Initial Notes in private offerings on October 17, 2012 and December 21,
2012. In connection with these offerings, we entered into registration rights agreements
with the initial purchasers of the Initial Notes, or the initial purchasers, which agreements
provide for, among other things, this exchange offer.

Based upon interpretive letters written by the SEC, we believe that the Exchange Notes
issued in the exchange offer may be offered for resale, resold or otherwise transferred by
you without compliance with the registration and prospectus delivery provisions of the
Securities Act, provided that:

You are acquiring the Exchange Notes in the ordinary course of your business;

You are not participating, do not intend to participate, and have no arrangement or
understanding with any person to participate, in the distribution of the Exchange
Notes; and

You are not our affiliate, as that term is defined for the purposes of Rule 144A
under the Securities Act.
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Expiration of the Exchange Offer

Conditions to the Exchange Offer
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If any of the foregoing are not true and you transfer any Exchange Note without
registering the Exchange Note and delivering a prospectus meeting the requirements of
the Securities Act, or without an exemption from registration of your Exchange Notes
from such requirements, you may incur liability under the Securities Act. We do not
assume any responsibility for, and will not indemnify you for, any such liability.

Each broker-dealer that receives Exchange Notes for its own account in exchange for
Initial Notes that were acquired by such broker-dealer as a result of market-making or
other trading activities must acknowledge that it will deliver a prospectus meeting the
requirements of the Securities Act in connection with any resale of the Exchange Notes.
A broker-dealer may use this prospectus for an offer to resell, a resale or any other
retransfer of the Exchange Notes. See Plan of Distribution.

Initial Notes that are not tendered or that are tendered but not accepted will, following the
completion of the exchange offer, continue to be subject to existing restrictions upon
transfer. The trading market for Initial Notes not exchanged in the exchange offer may be
significantly more limited than at present. Therefore, if your Initial Notes are not tendered
and accepted in the exchange offer, it may become more difficult for you to sell or
transfer your Initial Notes. Furthermore, you will no longer be able to compel us to
register the Initial Notes under the Securities Act and we will not be required to pay
additional interest as described in the registration rights agreements. In addition, you will
not be able to offer or sell the Initial Notes unless they are registered under the Securities
Act (and we will have no obligation to register them, except in limited circumstances), or
unless you offer or sell them under an exemption from the requirements of, or a
transaction not subject to, the Securities Act.

The exchange offer will expire at midnight, New York City time on October 9, 2013,
unless we decide to extend the expiration date.

The exchange offer is not subject to any condition other than certain customary

conditions, which we may, but are not required to, waive. We currently anticipate that

each of the conditions will be satisfied and that we will not need to waive any conditions.
We reserve the right to terminate or amend the exchange offer at any time before the
expiration date if any such condition occurs. In the event of a material change in the
exchange offer, including the waiver of a material condition, we will extend, if necessary,
the expiration date of the exchange offer such that at least five business days remain in

the exchange offer following notice of the material change. For additional information
regarding the conditions to the exchange offer, see The Exchange Offer Conditions to the
Exchange Offer.
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Procedures for Tendering Initial Notes If you wish to accept the exchange offer, you must complete, sign and date the letter of
transmittal, or a facsimile of the letter of transmittal, and transmit it together with all
other documents required by the letter of transmittal (including the Initial Notes to be
exchanged) to Wells Fargo Bank, N.A., as exchange agent, at the address set forth on the
cover page of the letter of transmittal. In the alternative, you can tender your Initial Notes
by following the procedures for book-entry transfer, as described in this prospectus. For
more information on accepting the exchange offer and tendering your Initial Notes, see

The Exchange Offer Procedures for Tendering Initial Notes.

Special Procedures for Beneficial Holders If you are a beneficial holder whose Initial Notes are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and you wish to tender your
Initial Notes in the exchange offer, you should contact the registered holder promptly and
instruct the registered holder to tender your Initial Notes on your behalf. If you are a
beneficial holder and you wish to tender your Initial Notes on your own behalf, you must,
prior to delivering the letter of transmittal and your Initial Notes to the exchange agent,
either make appropriate arrangements to register ownership of your Initial Notes in your
own name or obtain a properly completed bond power from the registered holder. The
transfer of registered ownership may take considerable time.

Withdrawal Rights You may withdraw the tender of your Initial Notes at any time prior to midnight, New
York City time, on the expiration date. To withdraw, you must send a written or facsimile
transmission of your notice of withdrawal to the exchange agent as described under The
Exchange Offer Withdrawal of Tenders by midnight, New York City time, on the
expiration date.

Acceptance of Initial Notes and Delivery of Subject to certain conditions, we will accept all Initial Notes that are properly tendered in
Exchange Notes the exchange offer and not withdrawn prior to midnight, New York City time, on the
expiration date. We will deliver the Exchange Notes promptly after the expiration date.
Initial Notes will be validly tendered and not validly withdrawn if they are tendered in
accordance with the terms of the exchange offer as detailed under The Exchange
Offer Procedures for Tendering Initial Notes and not withdrawn in accordance with the
terms of the exchange offer as detailed under The Exchange Offer Withdrawal of Tenders.

United States Federal Income Tax Consequences We believe that the exchange of Initial Notes for Exchange Notes generally will not be a
taxable exchange for federal income tax purposes, but you should consult your tax
adviser about the tax consequences of this exchange. See Material U.S. Federal Income
Tax Consequences.

Exchange Agent Wells Fargo Bank, N.A., the trustee under the Indenture, is serving as exchange agent in
connection with the exchange offer. The mailing address of the exchange agent is set
forth on the cover page of the letter of transmittal.

11

Table of Contents 18



Edgar Filing: Westhawk Minerals LLC - Form 424B3

Table of Conten

Fees and Expenses

Use of Proceeds

Regulatory Approvals
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We will bear all expenses related to consummating the exchange offer and complying
with the registration rights agreements.

We will not receive any cash proceeds from the issuance of the Exchange Notes. We
received net proceeds of approximately $238.9 million and $48.9 million from the sales
of the Initial Notes on October 17, 2012 and December 21, 2012, respectively, in each
case after deducting the initial purchasers discounts and expenses of such offering
payable by us. We used the net proceeds from the issuance of the Initial Notes to repay
outstanding indebtedness under our secured revolving credit facility and for general
corporate purposes, including funding of a portion of our 2013 capital development plans.

Other than those under federal securities laws, there are no federal or state regulatory
requirements that we must comply with and there are no approvals that we must obtain in
connection with the exchange offer.
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The terms of the Exchange Notes are identical in all material respects to those of the Initial Notes except for transfer restrictions and registration
rights that do not apply to the Exchange Notes and different administrative terms. The Exchange Notes will evidence the same debt as the Initial
Notes, and the Indenture will govern both the Exchange Notes and the Initial Notes. The summary below describes the principal terms of the
Exchange Notes. Certain of the terms and conditions described below are subject to important limitations and exceptions. The Description of the
Exchange Notes section of this prospectus contains a more detailed description of the terms and conditions of the Exchange Notes.

Issuer Gulfport Energy Corporation.

Exchange Notes Offered $300.0 million in aggregate principal amount of 7.750% Senior Notes due 2020
registered under the Securities Act.

Maturity Date November 1, 2020.

Interest Rate and Payment Dates The Exchange Notes will bear interest at the rate of 7.750% per annum, payable
semi-annually on May 1 and November 1 of each year, commencing on November 1,
2013.

Guarantees The Exchange Notes will be unconditionally guaranteed, jointly and severally, by all of

our current and future restricted subsidiaries that guarantee our secured revolving credit
facility or certain other debt. The Exchange Notes will not be guaranteed by Grizzly
Holdings, Inc. or any future unrestricted subsidiaries.

Ranking The Exchange Notes will be our senior unsecured obligations and will:

rank equally in right of payment with all of our existing and future senior
indebtedness;

rank senior in right of payment to any future subordinated indebtedness; and

be effectively subordinated to our secured indebtedness, including our secured
revolving credit facility, to the extent of the value of the assets securing such
indebtedness.

Similarly, the guarantees of the Exchange Notes will be senior unsecured obligations of
the guarantors and will:

rank equally in right of payment with all of the applicable guarantor s existing and
future senior indebtedness;
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rank senior in right of payment to all of the applicable guarantor s future
subordinated indebtedness, if any; and

be effectively subordinated to all of the applicable guarantor s existing and future
secured indebtedness, including the applicable guarantor s guarantee under our
secured revolving credit facility, to the extent of the value of the assets securing
such indebtedness.
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The Exchange Notes and the guarantees will be structurally subordinated to all
obligations, including trade payables, of any subsidiary that is not a guarantor, including
any unrestricted subsidiary.

As of March 31, 2013, the Exchange Notes and the guarantees would have ranked
effectively junior to approximately $2.1 million of secured indebtedness, consisting of
$2.1 million secured by our office building in Oklahoma City and none under our secured
revolving credit facility.

Optional Redemption We may redeem some or all of the Exchange Notes at any time on or after November 1,
2016, at the redemption prices listed under Description of the Exchange Notes Optional
Redemption. Prior to November 1, 2016, we may redeem the Exchange Notes at a price
equal to 100% of the principal amount plus a make-whole premium. In addition, on or
before November 1, 2015, we may redeem up to 35% of the aggregate principal amount
of the Exchange Notes with the net proceeds of certain equity offerings, provided that at
least 65% of the aggregate principal amount of the Notes initially issued remains
outstanding immediately after such redemption. See Description of the Exchange
Notes Optional Redemption.

Mandatory Offers to Purchase If we experience a change of control (as defined in the Indenture), we will be required to
make an offer to repurchase the Exchange Notes at a price equal to 101% of the principal
amount thereof, plus accrued and unpaid interest, if any, to the date of repurchase. See

Description of the Exchange Notes Change of Control and Risk Factors.

If we sell certain assets and fail to use the proceeds in a manner specified in the
Indenture, we will be required to make an offer to repurchase the Exchange Notes at a
price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if
any, to the date of repurchase. See Description of the Exchange Notes Certain
Covenants Limitation on Sales of Assets and Subsidiary Stock.

Restrictive Covenants The Indenture contains certain covenants that, among other things, limit our ability and
the ability of our restricted subsidiaries to:

incur or guarantee additional indebtedness;

make certain investments;

declare or pay dividends or make distributions on our capital stock;

prepay subordinated indebtedness;

sell assets including capital stock of restricted subsidiaries;
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agree to payment restrictions affecting our restricted subsidiaries;

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;
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enter into transactions with our affiliates;

incur liens;

engage in business other than the oil and gas business; and

designate certain of our subsidiaries as unrestricted subsidiaries.

These limitations are subject to a number of exceptions and qualifications. See
Description of the Exchange Notes Certain Covenants.

No Prior Market There is no established market for the Initial Notes. Further, the Exchange Notes will not
be listed on any securities exchange or included in any automated quotation system.
Although the initial purchasers have informed us that they intend to make a market in the
Initial Notes and, when issued, the Exchange Notes, they are not obligated to do so and
may discontinue market-making activities at any time without notice. Accordingly, we
cannot assure you that a liquid market for the Exchange Notes will develop or be
maintained.

Risk Factors See the section entitled Risk Factors immediately following Summary for a discussion of
certain risks relating to an investment in the Exchange Notes.

15

Table of Contents 24



Edgar Filing: Westhawk Minerals LLC - Form 424B3

Table of Conten
Summary Consolidated Historical Financial Data

The following table summarizes our consolidated financial data as of and for each of the periods indicated. The summary consolidated financial
data as of and for each of the fiscal years ended December 31, 2012 and 2011 and the summary consolidated statements of operations and cash
flow data for the fiscal year ended December 31, 2010 have been derived from our audited consolidated financial statements appearing in our
Current Report on Form 8-K filed on July 17, 2013 incorporated by reference into this prospectus. The summary consolidated balance sheet data
as of December 31, 2010 have been derived from our audited consolidated financial statements appearing in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2010. The summary consolidated financial data as of and for the three months ended March 31, 2013 and
the summary consolidated statements of operations and cash flow data for the three months ended March 31, 2012 have been derived from our
unaudited consolidated financial statements appearing in our Current Report on Form 8-K filed on July 17, 2013 incorporated by reference into
this prospectus. The summary consolidated balance sheet data as of March 31, 2012 have been derived from our unaudited consolidated
financial statements appearing in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2012. Our historical operating results
presented below are not indicative of future results. We did not pay any cash dividends on our common stock during any of the periods set forth
in the following table. You should read the following information together with Management s Discussion and Analysis of Financial Condition
and Results of Operations and Selected Historical Consolidated Financial Data included, as applicable, in our most recent Annual Report on
Form 10-K and Quarterly Report on Form 10-Q and our historical consolidated financial statements and related notes included in our Current
Report on Form 8-K filed on July 17, 2013, in each case incorporated by reference into this prospectus.

Year Ended December 31, Three Months Ended March 31,
2012 2011 2010 2013 2012
(unaudited)

Consolidated Statements of Operations Data:
Revenues $ 248,926,000 $ 229,254,000 $ 127,921,000 $ 55,000,000 $ 65,461,000
Costs and expenses:
Lease operating expenses 24,308,000 20,897,000 17,614,000 5,172,000 5,849,000
Production taxes 29,400,000 26,333,000 13,966,000 7,287,000 7,769,000
Depreciation, depletion and amortization 90,749,000 62,320,000 38,907,000 22,583,000 21,395,000
General and administrative 13,808,000 8,074,000 6,063,000 4,412,000 3,009,000
Accretion expense 698,000 666,000 617,000 175,000 176,000
(Gain) loss on sale of assets (7,300,000) 427,000

151,663,000 118,290,000 77,167,000 40,056,000 38,198,000
Income from Operations 97,263,000 110,964,000 50,754,000 14,944,000 27,263,000
Other (Income) Expense:
Interest expense 7,458,000 1,400,000 2,761,000 3,479,000 153,000
Interest income (72,000) (186,000) (387,000) (79,000) (27,000)
(Income) loss from equity method investments (8,322,000) 1,418,000 977,000 (61,210,000) 268,000

(936,000) 2,632,000 3,351,000 (57,810,000) 394,000

Income from continuing operations before
income taxes 98,199,000 108,332,000 47,403,000 72,754,000 26,869,000
Income tax expense (benefit) 26,363,000 (90,000) 40,000 28,195,000
Net Income from Continuing Operations 71,836,000 108,422,000 47,363,000 44,559,000 26,869,000
Discontinued Operations
Loss on disposal of Belize properties, net of tax 3,465,000
Net Income $ 68,371,000 $ 108,422,000 $ 47,363,000 $ 44,559,000 $ 26,869,000
Consolidated Cash Flow Information:
Net cash provided by (used in):
Operating activities $ 199,158,000 $ 158,138,000 $ 85,835,000 $ 35,007,000 $ 69,429,000
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(840,579,000) (323,248,000) (105,315,000)
714,612,000 256,539,000 20,224,000
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At December 31, At March 31,
2012 2011 2010 2013 2012
(unaudited)
Consolidated Balance Sheet Data:
Total assets $1,578,368,000 $691,158,000 $319,693,000 $2,004,470,000 $ 760,743,000
Total debt, including current maturity 299,038,000 2,283,000 51,917,000 299,073,000 12,250,000
Total liabilities 451,960,000 58,808,000 108,637,000 477,561,000 110,171,000
Stockholders equity 1,126,408,000 632,350,000 211,056,000 1,526,909,000 650,572,000
Three Months Ended
Year Ended December 31, March 31,
2012 2011 2010 2013 2012
Other Financial Data (unaudited):
EBITDA(1) $ 191,402,000 $ 172,718,000 $ 89,688,000 $ 98,991,000 $ 48,593,000

(1) EBITDA is a non-GAAP financial measure equal to net income, the most directly comparable GAAP financial measure, plus interest
expense, income tax expense, accretion expense and depreciation, depletion and amortization. We have presented EBITDA because we use
EBITDA as an integral part of our internal reporting to measure our performance and to evaluate the performance of our senior
management. EBITDA is considered an important indicator of the operational strength of our business. EBITDA eliminates the uneven
effect of considerable amounts of non-cash depletion, depreciation of tangible assets and amortization of certain intangible assets. A
limitation of this measure, however, is that it does not reflect the periodic costs of certain capitalized tangible and intangible assets used in
generating revenues in our business. Management evaluates the costs of such tangible and intangible assets and the impact of related
impairments through other financial measures, such as capital expenditures, investment spending and return on capital. Therefore, we
believe that EBITDA provides useful information to our investors regarding our performance and overall results of operations. EBITDA is
not intended to be a performance measure that should be regarded as an alternative to, or more meaningful than, either net income as an
indicator of operating performance or to cash flows from operating activities as a measure of liquidity. In addition, EBITDA is not intended
to represent funds available for dividends, reinvestment or other discretionary uses, and should not be considered in isolation or as a
substitute for measures of performance prepared in accordance with GAAP. The EBITDA presented in this prospectus may not be
comparable to similarly titled measures presented by other companies, and may not be identical to corresponding measures used our various
agreements, including our secured revolving credit facility and the Indenture.

The following tables present a reconciliation of the non-GAAP financial measure of EBITDA to the GAAP financial measure of net income

(loss).

Three Months Ended
Year Ended December 31, March 31,
2012 2011 2010 2013 2012
(unaudited)
Reconciliation of EBITDA to net income:
Net income $ 68,371,000 $108,422,000 $47,363,000 $44,559,000 $ 26,869,000
Interest expense 7,458,000 1,400,000 2,761,000 3,479,000 153,000
Income tax expense (benefit) 24,126,000 (90,000) 40,000 28,195,000
Accretion expense 698,000 666,000 617,000 175,000 176,000
Depreciation, depletion and amortization 90,749,000 62,320,000 38,907,000 22,583,000 21,395,000
EBITDA $191,402,000 $172,718,000 $ 89,688,000 $98,991,000 $ 48,593,000
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The following tables set forth production volumes, average prices and estimates of proved reserves for the periods presented. The estimates of
net proved oil and natural gas reserves were prepared by Netherland, Sewell & Associates, Inc., or NSAI, with respect to our WCBB, Hackberry
and Niobrara fields at December 31, 2012 and 2011 (52% and 33% of our proved reserves at December 31, 2012 and 2011, respectively), and
with respect to our WCBB and Niobrara fields at December 31, 2010 (22% of our proved reserves at December 31, 2010); by Ryder Scott
Company L.P., or Ryder Scott, with respect to our Utica Shale acreage at December 31, 2012 (47% of our proved reserves at December 31,
2012), and our Permian Basin acreage at December 31, 2011 (67% of our proved reserves at December 31, 2011); by Pinnacle Energy Services,
LLC, or Pinnacle, at December 31, 2010, with respect to our assets in the Permian Basin in West Texas (65% of our proved reserves at
December 31, 2010); and by our personnel with respect to our overriding royalty and non-operated interests at December 31, 2012 and 2011
(less than 1% of our proved reserves at December 31, 2012 and 2011), and with respect to our Hackberry fields, overriding royalty and
non-operated interests at December 31, 2010 (13% of our proved reserves at December 31, 2010). For additional information, you should refer
to Risk Factors, Business Proved Oil and Natural Gas Reserves,  Business Production, Prices, and Production Costs and Management s Discus
and Analysis of Financial Condition and Results of Operations included, as applicable, in this prospectus and in our most recent Annual Report
on Form 10-K and Quarterly Report on Form 10-Q incorporated by reference into this prospectus.

Year Ended December 31, Three Months Ended March 31,
2012 2011 2010 2013 2012
Production Volumes
Oil (MBbls) 2,323 2,128 1,777 517 595
Gas (MMcf) 1,108 878 788 320 211
Natural gas liquids (MGal) 2,714 2,468 2,821 223 625
Oil equivalents (Mboe) 2,573 2,333 1,976 576 645
Average Prices
Oil (per Bbl) $ 104.46(1) $104.33(1) $68.29(1) $102.68(1) $ 107.56(1)
Gas (per Mcf) $ 291 $ 437 $ 440 $ 459 $ 2.91
Natural gas liquids (per Gal) $ 0098 $ 125 $ 1.00 $ 145 $ 1.29
Oil equivalents (per Boe) $ 96.63(1) $ 98.13(1) $64.61(1) $ 95.34(1) $ 101.42(1)
Year Ended December 31,
2012 2011 2010
Natural Natural Natural
[0)1 Gas Oil Gas Oil Gas

(MBDbls) (MMcf) (MBbls) (MMcf) (MBbls) (MMcf)
Estimated Proved Reserves

Proved developed 5,219 18,482 7,485 6,152 7,230 6,068
Proved undeveloped 3,032 15,289 9,260 9,576 12,474 10,090
Total(2) 8,251 33,771 16,745 15,728 19,704 16,158
Year Ended December 31,
2012 2011 2010
Total net proved oil and natural gas reserves (Mboe)(2) 13,879 19,367 22,397
PV-10 value (in millions)(3) $ 436.8 $ 490.5 $ 392.6
Standardized measure (in millions)(4) $ 3486 $ 376.7 $ 3155
18
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(1) Includes various derivative contracts at a weighted average price of:

January December 2012 $108.31
January December 2011 $ 86.96
January December 2010 $ 57.55
January March 2013 $101.96
January March 2012 $108.76

Excluding the effect of fixed price swaps, the average oil price for 2012 would have been $106.11 per barrel of oil and $98.12 per BOE. The
total volume hedged for 2012 represented approximately 46% of our total sales volumes for the year. Excluding the effect of fixed price swap
contracts, the average oil price for 2011 would have been $107.13 per barrel of oil and $100.68 per BOE. The total volume hedged for 2011
represented approximately 31% of our total sales volumes for the year. Excluding the effect of forward sales contracts, the average oil price for
2010 would have been $78.12 per barrel of oil and $73.45 per BOE. The total volume hedged for 2010 represented approximately 45% of our
total sales volumes for the year. Excluding the effect of the fixed price swaps, the average oil price for the three months ended March 31, 2013
would have been $110.60 per barrel and $102.45 per BOE. The total volume hedged for the three months ended March 31, 2013 represented
approximately 78% of our total sales volumes for the period. Excluding the net effect of the fixed price swaps, the average oil price for the three
months ended March 31, 2012 would have been $111.75 per barrel and $105.29 per BOE. The total volume hedged for the three months ended
March 31, 2012 represented approximately 42% of our total sales volumes for the period.

(2) Estimates of reserves as of year-end 2012, 2011 and 2010 were prepared using an average price equal to the unweighted arithmetic average
of hydrocarbon prices received on a field-by-field basis on the first day of each month within the 12-month period ended December 31,
2012, 2011 and 2010, respectively, in accordance with revised guidelines of the SEC applicable to reserves estimates as of year-end 2012,
2011 and 2010. Reserve estimates do not include any value for probable or possible reserves that may exist, nor do they include any value
for undeveloped acreage. The reserve estimates represent our net revenue interest in our properties. Although we believe these estimates
are reasonable, actual future production, cash flows, taxes, development expenditures, operating expenses and quantities of recoverable oil
and natural gas reserves may vary substantially from these estimates.

(3) Represents present value, discounted at 10% per annum, of estimated future net revenue before income tax of our estimated proven
reserves. The estimated future net revenues set forth above were determined by using reserve quantities of proved reserves and the periods
in which they are expected to be developed and produced based on certain prevailing economic conditions. The estimated future
production in our reserve reports for the years ended December 31, 2012, 2011 and 2010 is priced based on the 12-month unweighted
arithmetic average of the first-day-of-the month price for the period January through December of the applicable year, using $91.32 per
barrel and $2.76 per MMBtu for 2012, $96.19 per barrel and $4.12 per MMBtu for 2011 and $76.16 per barrel and $4.38 per MMBtu for
2010, and in each case adjusted by lease for transportation fees and regional price differentials.
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PV-10 is a non-GAAP measure because it excludes income tax effects. Management believes that the presentation of the non-GAAP financial
measure of PV-10 provides useful information to investors because it is widely used by professional analysts and sophisticated investors in
evaluating oil and gas companies. PV-10 is not a measure of financial or operating performance under GAAP. PV-10 should not be considered
as an alternative to the standardized measure as defined under GAAP. We have included a reconciliation of PV-10 to the most directly
comparable GAAP measure standardized measure of discounted future net cash flows. The following table reconciles the standardized measure
of discounted future net cash flows to the PV-10 value:

December 31,

2012 2011 2010
Standardized measure of discounted future net cash flows $ 348,641,000 $376,681,000  $ 315,487,000
Add: Present value of future income tax discounted at 10% 88,206,000 113,791,000 77,117,000
PV-10 value $436,847,000  $490,472,000 $ 392,604,000

(4) The standardized measure represents the present value of estimated future cash inflows from proved oil and natural gas reserves, less
future development, abandonment, production and income tax expenses, discounted at 10% per annum to reflect timing of future cash
flows and using the same pricing assumptions as were used to calculate PV-10. Standardized measure differs from PV-10 because
standardized measure includes the effect of future income taxes.

The above table does not include proved reserves net to our interest in Tatex II, Tatex III or Grizzly or, with respect to our reserves at

December 31, 2012, Diamondback.

20

Table of Contents 30



Edgar Filing: Westhawk Minerals LLC - Form 424B3

Table of Conten
RATIO OF EARNINGS (DEFICIT) TO FIXED CHARGES

The following table sets forth our ratios of earnings (deficit) to fixed charges for the periods indicated. We have calculated the ratio of earnings
(deficit) to fixed charges by dividing the sum of income from continuing operations plus fixed charges by fixed charges. Fixed charges consist of

interest expense. You should read these ratios in connection with our consolidated financial statements incorporated by reference into this
prospectus. The financial measures used in this table may not be comparable to similarly titled financial measures used in our various
agreements, including our secured revolving credit facility and the Indenture.

Year Ended December 31, For the Three
Months Ended
March 31,
2012 2011 2010 2009 2008 2013
Unaudited
EARNINGS
Income (loss) from continuing
operations $71,836,000 $108,422,000 $47,363,000 $23,627,000 $(184,502,000) $ 44,559,000
Interest expense 7,458,000 1,400,000 2,761,000 2,309,000 4,762,000 3,479,000
Income before fixed charges 79,294,000 109,822,000 50,124,000 25,936,000 (179,740,000) 48,038,000
FIXED CHARGES
Interest expense 7,458,000 1,400,000 2,761,000 2,309,000 4,762,000 3,479,000
Total fixed charges 7,458,000 1,400,000 2,761,000 2,309,000 4,762,000 3,479,000
Earnings/fixed charge coverage
ratio 10.6 78.4 18.2 11.2 NM#* 13.8
* Not meaningful.
21
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RISK FACTORS

You should carefully consider each of the risks described below, together with all of the other information contained or incorporated by
reference in this prospectus, including the matters discussed under Risk Factors in our Annual Report on Form 10-K for the year ended
December 31, 2012 and in our subsequent filings with the SEC, before participating in the exchange offer. The risk factors set forth below are
not the only risks that may affect our business. Our business could also be affected by additional risks not currently known to us or that we
currently deem to be immaterial. If any of the following risks occurs, our business, financial condition or results of operations could be
negatively affected, the trading price of the Exchange Notes could decline, and you may lose all or part of your investment. Information
contained in this section may be considered forward-looking statements. See Cautionary Note Regarding Forward-Looking Statements for
a discussion of certain qualifications regarding such statements.

Risks Related to our Business and Industry
The volatility of oil and natural gas prices due to factors beyond our control greatly affects our profitability.

Our revenues, operating results, profitability, future rate of growth and the carrying value of our oil and natural gas properties depend
significantly upon the prevailing prices for oil and natural gas. Historically, oil and natural gas prices have been volatile and are subject to
fluctuations in response to changes in supply and demand, market uncertainty and a variety of additional factors that are beyond our control,
including:

worldwide and domestic supplies of oil and natural gas;

the level of prices, and expectations about future prices, of oil and natural gas;

the cost of exploring for, developing, producing and delivering oil and natural gas;

the expected rates of declining current production;

weather conditions, including hurricanes, and other natural disasters that can affect oil and natural gas operations over a wide area;

the level of consumer demand;

the price and availability of alternative fuels;

technical advances affecting energy consumption;

risks associated with operating drilling rigs;

the availability of pipeline capacity and other transportation facilities;
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the price and level of foreign imports;

domestic and foreign governmental regulations and taxes;

the ability of the members of the Organization of Petroleum Exporting Countries to agree to and maintain oil price and production
controls;

speculative trading in crude oil and natural gas derivative contracts;

political or economic instability or armed conflict in oil and natural gas producing regions, including the Middle East, Africa, South
America and Russia; and

the overall domestic and global economic environment.
These factors and the volatility of the energy markets make it extremely difficult to predict future oil and natural gas price movements with any
certainty. For example, during the past five years, the posted price for West Texas intermediate light sweet crude oil, which we refer to herein as
West Texas Intermediate or WTI, has ranged from a low of $30.28 per barrel, or Bbl, in December 2008 to a high of $145.31 per Bbl in July
2008. The
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Henry Hub spot market price of natural gas has ranged from a low of $1.83 per MMBtu in September 2009 to a high of $13.31 per MMBtu in
July 2008. During 2012, West Texas Intermediate prices ranged from $80.48 to $108.99 per Bbl and the Henry Hub spot market price of natural
gas ranged from $1.80 to $3.80 per MMBtu. On June 30, 2013, the West Texas Intermediate posted price for crude oil was $96.56 per barrel and
the Henry Hub spot market price of natural gas was $3.57 per MMBtu. Any substantial decline in the price of oil and natural gas will likely have
a material adverse effect on our operations, financial condition and level of expenditures for the development of our oil and natural gas reserves.
In addition, lower oil and natural gas prices may reduce the amount of oil and natural gas that we can produce economically. This may result in
our having to make substantial downward adjustments to our estimated proved reserves. If this occurs or if our production estimates change or
our exploration or development results deteriorate, full cost accounting rules may require us to write down, as a non-cash charge to earnings, the
carrying value of our oil and natural gas properties.

Declining general economic, business or industry conditions may have a material adverse effect on our results of operations, liquidity and
financial condition.

Concerns over global economic conditions, energy costs, geopolitical issues, inflation, the availability and cost of credit, the European debt
crisis, the United States mortgage market and a weak real estate market in the United States have contributed to increased economic uncertainty
and diminished expectations for the global economy. These factors, combined with volatile prices of oil, natural gas and natural gas liquids,
declining business and consumer confidence and increased unemployment, have precipitated an economic slowdown and a recession. In
addition, continued hostilities in the Middle East and the occurrence or threat of terrorist attacks in the United States or other countries could
adversely affect the economies of the United States and other countries. Concerns about global economic growth have had a significant adverse
impact on global financial markets and commodity prices. If the economic climate in the United States or abroad deteriorates further, worldwide
demand for petroleum products could diminish, which could impact the price at which we can sell our oil, natural gas and natural gas liquids,
affect the ability of our vendors, suppliers and customers to continue operations and ultimately adversely impact our results of operations,
liquidity and financial condition.

Our success depends on finding, developing or acquiring additional reserves, which requires significant capital expenditures.

Our future success depends upon our ability to find, develop or acquire additional oil and natural gas reserves that are economically recoverable.
Our proved reserves will generally decline as reserves are depleted, except to the extent that we conduct successful exploration or development
activities or acquire properties containing proved reserves, or both. To increase reserves and production, we undertake development, exploration
and other replacement activities or use third parties to accomplish these activities. We have made and expect to make in the future substantial
capital expenditures in our business and operations for the development, production, exploration and acquisition of oil and natural gas reserves.
Historically, we have financed capital expenditures primarily with cash flow from operations, the issuance of equity securities and borrowings
under our bank and other credit facilities. Our cash flow from operations and access to capital are subject to a number of variables, including:

our proved reserves;

the level of oil and natural gas we are able to produce from existing wells;

the prices at which oil and natural gas are sold; and

our ability to acquire, locate and produce new reserves.
We may not have sufficient resources to acquire additional reserves or to undertake exploration, development, production or other replacement
activities, such activities may not result in significant additional reserves and we may not have success drilling productive wells at low finding
and development costs. Furthermore, although our revenues may increase if prevailing oil and natural gas prices increase significantly, our
finding costs for additional reserves could also increase.
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Our failure to successfully identify, complete and integrate future acquisitions of properties or businesses could reduce our earnings and
slow our growth.

There is intense competition for acquisition opportunities in our industry. Competition for acquisitions may increase the cost of, or cause us to
refrain from, completing acquisitions. Our ability to complete acquisitions is dependent upon, among other things, our ability to obtain debt and
equity financing and, in some cases, regulatory approvals. Further, these acquisitions may be in geographic regions in which we do not currently
operate, which could result in unforeseen operating difficulties and difficulties in coordinating geographically dispersed operations, personnel
and facilities. In addition, if we enter into new geographic markets, we may be subject to additional and unfamiliar legal and regulatory
requirements. Compliance with regulatory requirements may impose substantial additional obligations on us and our management, cause us to
expend additional time and resources in compliance activities and increase our exposure to penalties or fines for non-compliance with such
additional legal requirements. Completed acquisitions could require us to invest further in operational, financial and management information
systems and to attract, retain, motivate and effectively manage additional employees. The inability to effectively manage the integration of
acquisitions could reduce our focus on subsequent acquisitions and current operations, which, in turn, could negatively impact our earnings and
growth. Our financial position and results of operations may fluctuate significantly from period to period, based on whether or not significant
acquisitions are completed in particular periods.

If we are unable to complete capital projects in a timely manner, our business, financial condition, results of operations and cash flows could
be materially and adversely affected.

Delays related to capital spending programs involving engineering, procurement and construction of facilities (including improvements and
repairs to our existing facilities) could adversely affect our ability to achieve forecasted internal rates of return and operating results. Delays in
making required changes or upgrades to our facilities could subject us to fines or penalties as well as affect our ability to supply certain products
we produce. Such delays may arise as a result of unpredictable factors, many of which are beyond our control, including:

denial of or delay in receiving requisite regulatory approvals and/or permits;

unplanned increases in the cost of construction materials or labor;

disruptions in transportation of components or construction materials;

adverse weather conditions, natural disasters or other events (such as equipment malfunctions, explosions, fires or spills) affecting
our facilities, or those of vendors or suppliers;

shortages of sufficiently skilled labor, or labor disagreements resulting in unplanned work stoppages;

market-related increases in a project s debt or equity financing costs; and

nonperformance by, or disputes with, vendors, suppliers, contractors or subcontractors.

Any one or more of these factors could have a significant impact on our ongoing capital projects.

Our Canadian oil sands projects are complex undertakings and may not be completed at our estimated cost or at all.

We, through our wholly-owned subsidiary Grizzly Holdings Inc., own a 24.9% interest in Grizzly. The remaining interest in Grizzly is owned by
Grizzly Oil Sands Inc., an entity owned by certain investment funds managed by Wexford Capital L.P., or Wexford. As of March 31, 2013,
Grizzly had approximately 800,000 acres under lease in the Athabasca and Peace River oil sands regions of Alberta, Canada. Our total net
investment in Grizzly was approximately $176.2 million as of March 31, 2013. As of that date, Grizzly had drilled an aggregate of 263 core
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holes and six water supply test wells on 11 separate lease blocks and conducted a number of seismic programs. In March 2010, Grizzly filed an
application for the development of an 11,300 barrel per day oil sand
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project at Algar Lake. In November 2011, the Government of Alberta provided a formal Order in Council authorizing the Alberta Energy
Resources Conservation Board, or ERCB, to issue the formal regulatory approval of Grizzly s Algar Lake steam-assisted gravity drainage, or
SAGD, project. Construction of the Algar Lake Phase 1 SAGD project commenced in 2012. During 2012, an 11 kilometer road was constructed
to the project site, water and natural gas supply pipelines were installed, central plant modules were assembled, transported to the project site
and lifted into place, ten production well pairs were drilled and completed and well pad modules and flow lines back to the central plant were
installed. Grizzly expects first oil production at Algar Lake during the third quarter of 2013. In the first quarter of 2012, Grizzly acquired the
May River property comprising approximately 47,000 acres. In the 2012/2013 drilling program, Grizzly completed a 29 well core hole drilling
program at May River and plans to file an initial 12,000 barrel per day development application with the ERCB by the end of 2013. At the
Thickwood thermal project, Grizzly s 2012 activities included the completion of a 22 well core hole drilling program and the acquisition of 31
kilometers of seismic data. A development application for a 12,000 barrel per day oil sands project at Thickwood was filed in the fourth quarter
of 2012. Grizzly anticipates approval of this development application in mid-2014 and first oil production by mid-2017. Grizzly has also entered
into a memorandum of understanding that outlines the rate structure for a ten year agreement with Canadian National Railway Company, or CN,
to transport its bitumen to the U.S. Gulf Coast via CN s rail network. Grizzly expects that this arrangement will provide consistent access to
Brent-based pricing from Grizzly s Algar Lake project. Grizzly is also pursuing the design, permitting and construction of rail terminals in
Northern Alberta and on the Lower Mississippi River, where it plans to develop scalable capacity to accommodate unit trains to ship and receive
up to 100,000 barrels per day. Grizzly anticipates beginning to transport the company s bitumen starting in the third quarter of 2013. Grizzly s
contemplated 2013 activities include the completion of the 2012/2013 core hole drilling and seismic program, submission of a SAGD project
regulatory application for May River and the completion of its Algar Lake SAGD project. These are complex projects and additional financing
may be required. There can be no assurance that such financing, if required, could be obtained on commercially reasonable terms or at all.

The unavailability, high cost or shortages of rigs, equipment, raw materials, supplies or personnel may restrict our operations.

The oil and natural gas industry is cyclical, which can result in shortages of drilling rigs, equipment, raw materials (particularly sand and other
proppants), supplies and personnel. When shortages occur, the costs and delivery times of rigs, equipment and supplies increase and demand for,
and wage rates of, qualified drilling rig crews also rise with increases in demand. In accordance with customary industry practice, we rely on
independent third party service providers to provide most of the services necessary to drill new wells. If we are unable to secure a sufficient
number of drilling rigs at reasonable costs, our financial condition and results of operations could suffer, and we may not be able to drill all of
our acreage before our leases expire. Shortages of drilling rigs, equipment, raw materials (particularly sand and other proppants), supplies,
personnel, trucking services, tubulars, fracking and completion services and production equipment could delay or restrict our exploration and
development operations, which in turn could impair our financial condition and results of operations.

We rely on a few key employees whose absence or loss could disrupt our operations resulting in a loss of revenues.

Many key responsibilities within our business have been assigned to a small number of employees. The loss of their services or our two
geophysicists could disrupt our operations resulting in a loss of revenues. Our executives are not restricted from competing with us if they cease
to be employed by us, except under certain limited circumstances prohibiting competition while making use of our trade secrets. We are party to
an employment agreement with each of these executive officers. As a practical matter, however, employment agreements may not assure the
retention of our employees. Further, we do not maintain key person life insurance policies on any of our employees. As a result, we are not
insured against any losses resulting from the death of our key employees.
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SEC rules that went into effect for fiscal years ending on or after December 31, 2009 could limit our ability to book additional proved
undeveloped reserves in the future.

SEC rules that went into effect for fiscal years ending on or after December 31, 2009 require that, subject to limited exceptions, proved
undeveloped reserves may only be booked if they relate to wells scheduled to be drilled within five years after the date of booking. This
requirement has limited and may continue to limit our ability to book additional proved undeveloped reserves as we pursue our drilling program.
Moreover, we may be required to write down our proved undeveloped reserves if we do not drill those wells within the required five-year
timeframe.

Estimates of oil and natural gas reserves are uncertain and may vary substantially from actual production.

There are numerous uncertainties associated with estimating quantities of proved reserves and in projecting future rates of production and timing
of expenditures. The reserve information herein represents estimates prepared by (i) NSAI with respect to our WCBB, Hackberry and Niobrara
fields at each of December 31, 2012 and 2011 and with respect to our WCBB and Niobrara fields at December 31, 2010, (ii) Ryder Scott with
respect to our Utica Shale acreage at December 31, 2012 and our Permian Basin acreage at December 31, 2011, (iii) Pinnacle with respect to our
Permian Basin acreage at December 31, 2010 (which acreage has been contributed to Diamondback as described elsewhere in this prospectus)
and (iv) our personnel with respect to our overriding royalty and non-operated interests at December 31, 2012 and 2011 and with respect to our
Hackberry fields, overriding royalty and non-operated interests at December 31, 2010. Petroleum engineering is not an exact science.
Information relating to our proved oil and natural gas reserves is based upon engineering estimates. Estimates of economically recoverable oil
and natural gas reserves and of future net cash flows necessarily depend upon a number of variable factors and assumptions, such as historical
production from the area compared with production from other producing areas, future site restoration and abandonment costs, the assumed
effects of regulations by governmental agencies and assumptions concerning future oil and natural gas prices, future operating costs, severance
and excise taxes, capital expenditures and workover and remedial costs, all of which may in fact vary considerably from actual results. For these
reasons, estimates of the economically recoverable quantities of oil and natural gas attributable to any particular group of properties,
classifications of such reserves based on risk of recovery and estimates of the future net cash flows expected therefrom prepared by different
engineers or by the same engineers at different times may vary substantially. Actual production, revenues and expenditures with respect to our
reserves will likely vary from estimates, and such variances may be material.

Estimates of reserves as of year-end 2012, 2011 and 2010 were prepared using an average price equal to the unweighted arithmetic average of
hydrocarbon prices received on a field-by-field basis on the first day of each month within the 12-month period ended December 31, 2012, 2011
and 2010, respectively, in accordance with the revised guidelines of the SEC applicable to reserves estimates for such years. Reserve estimates
do not include any value for probable or possible reserves that may exist, nor do they include any value for undeveloped acreage. The reserve
estimates represent our net revenue interest in our properties.

The present value of future net revenues from our proved reserves is not necessarily the same as the current market value of our estimated oil
and natural gas reserves. We based the estimated discounted future net revenue from our proved reserves for 2012, 2011 and 2010 on an average
price equal to the unweighted arithmetic average of prices received on a field-by-field basis on the first day of each month within the 12-month
period ended December 31, 2012, 2011 and 2010, respectively, in accordance with the revised guidelines of the SEC applicable to reserves
estimates for such years. However, actual future net revenues from our oil and natural gas properties also will be affected by factors such as:

actual prices we receive for oil and natural gas;

the amount and timing of actual production;

supply of and demand for oil and natural gas; and

changes in governmental regulations or taxation.
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The timing of both our production and our incurrence of costs in connection with the development and production of oil and natural gas
properties will affect the timing of actual future net revenues from proved reserves, and thus their actual present value. In addition, the 10%
discount factor we use when calculating discounted future net cash flows may not be the most appropriate discount factor based on interest rates
in effect from time to time and risks associated with us or the oil and natural gas industry in general.

As of December 31, 2012, approximately 40.2% of our estimated proved reserves were undeveloped. Recovery of undeveloped reserves requires
significant capital expenditures and may require successful drilling operations. The reserve data assumes that we can and will make these
expenditures and conduct these operations successfully, but these assumptions may not be accurate, and this may not occur.

There are numerous uncertainties in estimating quantities of bitumen reserves and resources in connection with our equity investment in
Grizzly and the indicated level of reserves or recovery of bitumen may not be realized.

There are numerous uncertainties in estimating quantities of bitumen reserves and resources, and the indicated level of reserves or recovery of
bitumen may not be realized. In general, estimates of economically recoverable bitumen reserves and the future net cash flow from such reserves
are based upon a number of factors and assumptions made as of the date on which the reserve and resource estimates were determined, such as
geological and engineering estimates which have uncertainties, the assumed effects of regulation by governmental agencies and estimates of
future commodity prices and operating costs, all of which may vary considerably from actual results. All such estimates are, to some degree,
uncertain and classifications of reserves are only attempts to define the degree of uncertainty involved. For these reasons, estimates of the
economically recoverable bitumen, the classification of such reserves based on risk of recovery and estimates of future net revenues expected
therefrom, prepared by different engineers or by the same engineers at different times, may vary substantially.

Estimates with respect to reserves and resources that may be developed and produced in the future are often based upon volumetric calculations
and upon analogy to similar types of reserves, rather than upon actual production history. Estimates based on these methods generally are less
reliable than those based on actual production history. Subsequent evaluation of the same reserves based upon production history may result in
variations in the estimated reserves. Reserve and resource estimates may require revision based on actual production experience. Reserve and
resources estimates are determined with reference to assumed oil prices and operating costs. Market price fluctuations of oil prices may render
uneconomic the recovery of certain grades of bitumen. The actual gravity or quality of bitumen to be produced from Grizzly s lands cannot be
determined at this time.

The marketability of our production is dependent upon compressors, gathering lines, transportation barges and other facilities, certain of
which we do not control. When these facilities are unavailable, our operations can be interrupted and our revenues reduced.

The marketability of our oil and natural gas production depends in part upon the availability, proximity and capacity of natural gas lines and
transportation barges owned by third parties. In general, we do not control these transportation facilities and our access to them may be limited
or denied. A significant disruption in the availability of these transportation facilities or our compression and other production facilities could
adversely impact our ability to deliver to market or produce our oil and natural gas and thereby cause a significant interruption in our operations.
We are at particular risk with respect to oil and natural gas produced at our WCBB field, which is our largest producing field. In October 2006,
for example, a natural gas line in this field operated by our natural gas purchaser was ruptured by a third party contractor, requiring the field to
be shut in for approximately seven weeks until the line could be repaired. Further, we are dependent on our oil purchaser to provide the barges
necessary to transport our oil production from the WCBB field. In addition, we currently intend to focus a significant portion of our future
exploration and development activity on our Utica Shale acreage. Historically, there has been no or only
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limited infrastructure in this area and the commencement of production from our initial wells on our Utica Shale acreage has been delayed due to
challenges in obtaining rights-of-way and acquiring necessary state and federal permitting. If we are unable, for any sustained period, to
implement acceptable delivery or transportation arrangements or encounter compression or other production related difficulties, we will be
required to shut in or curtail production from the impacted field(s). Any such shut in or curtailment, or an inability to obtain favorable terms for
delivery of the oil and natural gas produced from our fields, would adversely affect our financial condition and results of operations.

A substantial portion of our producing properties is located in Louisiana, making us vulnerable to risks associated with operating in this
region.

Our largest field by production, WCBB, is located approximately five miles off the coast of Louisiana in a shallow bay with water depths
averaging eight to ten feet. As a result, we may be disproportionately exposed to the impact of delays or interruptions of production from this
region caused by weather conditions such as fog or rain, hurricanes or other natural disasters or lack of field infrastructure. Losses could occur
for uninsured risks or in amounts in excess of any existing insurance coverage. We may not be able to obtain and maintain adequate insurance at
rates we consider reasonable or that any particular types of coverage will be available.

Our identified drilling locations, which are part of our anticipated future drilling plans, are susceptible to uncertainties that could materially
alter the occurrence or timing of their drilling.

We have identified over 700 drilling locations on our Louisiana, Ohio and Western Colorado properties. These drilling locations represent a
significant part of our growth strategy. Our ability to drill and develop these locations depends on a number of uncertainties, including the
availability of capital, oil and natural gas prices, inclement weather, costs, drilling results and regulatory changes. Because of these uncertainties,
we do not know if the numerous potential drilling locations we have identified will ever be drilled or if we will be able to produce oil or natural
gas from these or any other potential drilling locations. As such, our actual drilling activities may materially differ from those presently
identified, which could adversely affect our business.

Drilling for and producing oil and natural gas are high-risk activities with many uncertainties that may result in a total loss of investment
and adversely affect our business, financial condition or results of operations.

Our drilling activities are subject to many risks. For example, we cannot assure you that new wells drilled by us will be productive or that we
will recover all or any portion of our investment in such wells. Drilling for oil and natural gas often involves unprofitable efforts, not only from
dry wells but also from wells that are productive but do not produce sufficient oil or natural gas to return a profit at then realized prices after
deducting drilling, operating and other costs. The seismic data and other technologies we use do not allow us to know conclusively prior to
drilling a well that oil or natural gas is present or that it can be produced economically. The costs of exploration, exploitation and development
activities are subject to numerous uncertainties beyond our control, and increases in those costs can adversely affect the economics of a project.
Further, our drilling and producing operations may be curtailed, delayed, canceled or otherwise negatively impacted as a result of other factors,
including:

unusual or unexpected geological formations;

loss of drilling fluid circulation;

title problems;

facility or equipment malfunctions;

unexpected operational events;
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compliance with environmental and other governmental requirements; and

adverse weather conditions.
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Any of these risks can cause substantial losses, including personal injury or loss of life, damage to or destruction of property, natural resources
and equipment, pollution, environmental contamination or loss of wells and other regulatory penalties.

Operating hazards and uninsured risks may result in substantial losses and could prevent us from realizing profits.

Our operations are subject to all of the hazards and operating risks associated with drilling for and production of oil and natural gas, including
the risk of fire, explosions, blowouts, surface cratering, uncontrollable flows of natural gas, oil and formation water, pipe or pipeline failures,
abnormally pressured formations, casing collapses and environmental hazards such as oil spills, gas leaks, ruptures or discharges of toxic gases.
In addition, our operations are subject to risks associated with hydraulic fracturing, including any mishandling, surface spillage or potential
underground migration of fracturing fluids, including chemical additives. The occurrence of any of these events could result in substantial losses
to us due to injury or loss of life, severe damage to or destruction of property, natural resources and equipment, pollution or other environmental
damage, clean-up responsibilities, regulatory investigations and penalties, suspension of operations and repairs required to resume operations.

In accordance with what we believe to be customary industry practice, we historically have maintained insurance against some, but not all, of
our business risks. Our insurance may not be adequate to cover any losses or liabilities we may suffer. Also, insurance may no longer be
available to us or, if it is, its availability may be at premium levels that do not justify its purchase. The occurrence of a significant uninsured
claim, a claim in excess of the insurance coverage limits maintained by us or a claim at a time when we are not able to obtain liability insurance
could have a material adverse effect on our ability to conduct normal business operations and on our financial condition, results of operations or
cash flow. In addition, we understand that insurance carriers are modifying or otherwise restricting insurance coverage or ceasing to provide
certain types of insurance coverage in the Gulf Coast region. We may not be able to secure additional insurance or bonding that might be
required by new governmental regulations. This may cause us to restrict our operations, which might severely impact our financial position. We
may also be liable for environmental damage caused by previous owners of properties purchased by us, which liabilities may not be covered by
insurance. A loss not fully covered by insurance could have a material adverse effect on our financial position, results of operations and cash
flows.

We may incur losses as a result of title defects in the properties in which we invest.

It is our practice in acquiring oil and gas leases or interests not to incur the expense of retaining lawyers to examine the title to the mineral
interest. Rather, we rely upon the judgment of oil and gas lease brokers or landmen who perform the fieldwork in examining records in the
appropriate governmental office before attempting to acquire a lease in a specific mineral interest.

Prior to the drilling of an oil or gas well, however, it is the normal practice in our industry for the person or company acting as the operator of
the well to obtain a preliminary title review to ensure there are no obvious defects in title to the well. Frequently, as a result of such
examinations, certain curative work must be done to correct defects in the marketability of the title, and such curative work entails expense. Our
failure to cure any title defects may delay or prevent us from utilizing the associated mineral interest, which may adversely impact our ability in
the future to increase production and reserves. Additionally, undeveloped acreage has greater risk of title defects than developed acreage. If there
are any title defects or defects in the assignment of leasehold rights in properties in which we hold an interest, we will suffer a financial loss.

Our development and exploratory drilling efforts and our well operations may not be profitable or achieve our targeted returns.

We acquire significant amounts of unproved property in order to further our development efforts and expect to continue to undertake
acquisitions in the future. Development and exploratory drilling and production activities are
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subject to many risks, including the risk that no commercially productive reservoirs will be discovered. We acquire unproved properties and
lease undeveloped acreage that we believe will enhance our growth potential and increase our earnings over time. However, we cannot assure
you that all prospects will be economically viable or that we will not abandon our investments. Additionally, we cannot assure you that unproved
property acquired by us or undeveloped acreage leased by us will be profitably developed, that new wells drilled by us in prospects that we
pursue will be productive or that we will recover all or any portion of our investment in such unproved property or wells.

Drilling for oil and natural gas may involve unprofitable efforts, not only from dry wells but also from wells that are productive but do not
produce sufficient commercial quantities to cover the drilling, operating and other costs. The cost of drilling, completing and operating a well is
often uncertain, and many factors can adversely affect the economics of a well or property. Drilling operations may be curtailed, delayed or
canceled as a result of unexpected drilling conditions, equipment failures or accidents, shortages of equipment or personnel, environmental
issues and for other reasons. In addition, wells that are profitable may not meet our internal return targets, which are dependent upon the current
and expected future market prices for oil and natural gas, expected costs associated with producing oil and natural gas and our ability to add
reserves at an acceptable cost. Drilling results in our newer oil and liquids-rich shale plays may be more uncertain than in shale plays that are
more developed and have longer established production histories, and we can provide no assurance that drilling and completion techniques that
have proven to be successful in other shale formations to maximize recoveries will be ultimately successful when used in newly developed shale
formations.

Part of our strategy involves drilling in existing or emerging shale plays using the latest available horizontal drilling and completion
techniques; therefore, the results of our planned exploratory drilling in these plays are subject to risks associated with drilling and
completion techniques and drilling results may not meet our expectations for reserves or production.

Our operations involve utilizing the latest drilling and completion techniques as developed by us and our service providers. Risks that we face
while drilling include, but are not limited to, landing our well bore in the desired drilling zone, staying in the desired drilling zone while drilling
horizontally through the formation, running our casing the entire length of the well bore and being able to run tools and other equipment
consistently through the horizontal well bore. Risks that we face while completing our wells include, but are not limited to, being able to fracture
stimulate the planned number of stages, being able to run tools the entire length of the well bore during completion operations and successfully
cleaning out the well bore after completion of the final fracture stimulation stage. The results of our drilling in new or emerging formations are
more uncertain initially than drilling results in areas that are more developed and have a longer history of established production. Newer or
emerging formations and areas have limited or no production history and consequently we are less able to predict future drilling results in these
areas.

Ultimately, the success of these drilling and completion techniques can only be evaluated over time as more wells are drilled and production
profiles are established over a sufficiently long time period. If our drilling results are less than anticipated or we are unable to execute our
drilling program because of capital constraints, lease expirations, access to gathering systems, and/or natural gas and oil prices decline, the return
on our investment in these areas may not be as attractive as we anticipate. Further, as a result of any of these developments we could incur
material write-downs of our oil and gas properties and the value of our undeveloped acreage could decline in the future.

We are not the operator of all of our oil and natural gas properties and therefore are not in a position to control the timing of development
efforts, the associated costs or the rate of production of the reserves on such properties.

We are not the operator of all of the properties in which we have an interest, and have limited ability to exercise influence over the operations of
such non-operated properties or their associated costs. Dependence on
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the operator and other working interest owners for these projects, and limited ability to influence operations and associated costs, could prevent
the realization of targeted returns on capital in drilling or acquisition activities. The success and timing of development and exploitation
activities on properties operated by others will depend upon a number of factors that will be largely outside of our control, including:

the timing and amount of capital expenditures;

the availability of suitable drilling equipment, production and transportation infrastructure and qualified operating personnel;

the operator s expertise and financial resources;

approval of other participants in drilling wells;

selection of technology; and

the rate of production of the reserves.
In addition, when we are not the majority owner or operator of a particular oil or natural gas project, if we are not willing or able to fund our
capital expenditures relating to such projects when required by the majority owner or operator, our interests in these projects may be reduced or
forfeited.

Our undeveloped acreage must be drilled before lease expiration to hold the acreage by production. In highly competitive markets for
acreage, failure to drill sufficient wells to hold acreage could result in a substantial lease renewal cost or, if renewal is not feasible, loss of
our lease and prospective drilling opportunities.

Unless production is established within the spacing units covering the undeveloped acres on which some of the locations are identified, the
leases for such acreage will expire. As of December 31, 2012, leases representing 45%, 17%, 2%, 12% and 24%, respectively, of our total
Niobrara Formation undeveloped acreage are scheduled to expire in 2013, 2014, 2015, 2016 and thereafter. None of our Utica Shale acreage
leases are scheduled to expire until 2015, at which time 36% of our total Utica Shale undeveloped acreage as of December 31, 2012 will be
subject to expiration, with 64% of such acreage expiring thereafter, although our Utica Shale leases generally grant us the right to extend these
leases for an additional five-year period. The cost to renew such leases may increase significantly, and we may not be able to renew such leases
on commercially reasonable terms or at all. As such, our actual drilling activities may differ materially from our current expectations, which
could adversely affect our business.

Properties we acquire may not produce as projected, and we may be unable to determine reserve potential, identify liabilities associated with
the properties that we acquire or obtain protection from sellers against such liabilities.

Acquiring oil and gas properties requires us to assess reservoir and infrastructure characteristics, including recoverable reserves, development
and operating costs and potential environmental and other liabilities. Such assessments are inexact and inherently uncertain. In connection with
the assessments, we perform a review of the subject properties, but such a review will not necessarily reveal all existing or potential problems. In
the course of our due diligence, we may not inspect every well or pipeline. We cannot necessarily observe structural and environmental
problems, such as pipe corrosion, when an inspection is made. We may not be able to obtain contractual indemnities from the seller for liabilities
created prior to our purchase of the property. We may be required to assume the risk of the physical condition of the properties in addition to the
risk that the properties may not perform in accordance with our expectations.

Our operations are subject to various governmental laws and regulations which require compliance that can be burdensome and expensive.

Our oil and natural gas operations are subject to various federal, state and local governmental regulations that may be changed from time to time
in response to economic and political conditions. Matters subject to
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regulation include discharge permits for drilling operations, drilling bonds, reports concerning operations, the spacing of wells, unitization and
pooling of properties and taxation. From time to time, regulatory agencies have imposed price controls and limitations on production by
restricting the rate of flow of oil and natural gas wells below actual production capacity to conserve supplies of oil and gas. In addition, the
production, handling, storage, transportation, remediation, emission and disposal of oil and natural gas, by-products thereof and other substances
and materials produced or used in connection with oil and natural gas operations are subject to regulation under federal, state and local laws and
regulations primarily relating to protection of human health and the environment. Failure to comply with these laws and regulations may result
in the assessment of sanctions, including administrative, civil or criminal penalties, permit revocations, requirements for additional pollution
controls and injunctions limiting or prohibiting some or all of our operations. Moreover, these laws and regulations have continually imposed
increasingly strict requirements for water and air pollution control and solid waste management. Significant expenditures may be required to
comply with governmental laws and regulations applicable to us. We believe the trend of more expansive and stricter environmental legislation
and regulations will continue.

Federal and state legislative and regulatory initiatives relating to hydraulic fracturing could result in increased costs and additional
operating restrictions or delays.

Hydraulic fracturing is an important common practice that is used to stimulate production of hydrocarbons, particularly natural gas, from tight
formations, including shales. The process involves the injection of water, sand and chemicals under pressure into formations to fracture the
surrounding rock and stimulate production. The federal Safe Drinking Water Act, or SDWA, regulates the underground injection of substances
through the Underground Injection Control, or UIC, program. Hydraulic fracturing is generally exempt from regulation under the UIC program,
and the hydraulic fracturing process is typically regulated by state oil and natural gas commissions. The EPA, however, has recently taken the
position that hydraulic fracturing with fluids containing diesel fuel is subject to regulation under the UIC program, specifically as Class II UIC
wells. At the same time, the White House Council on Environmental Quality is conducting an administration-wide review of
hydraulic-fracturing practices and the EPA has commenced a study of the potential environmental impacts of hydraulic fracturing activities.
Moreover, the EPA announced on October 20, 2011 that it is also launching a study regarding wastewater resulting from hydraulic fracturing
activities and currently plans to propose standards by 2014 that such wastewater must meet before being transported to a treatment plant. As part
of these studies, the EPA has requested that certain companies provide them with information concerning the chemicals used in the hydraulic
fracturing process. These studies, depending on their results, could spur initiatives to regulate hydraulic fracturing under the SDWA or
otherwise.

Legislation to amend the SDWA to repeal the exemption for hydraulic fracturing from the definition of underground injection and require
federal permitting and regulatory control of hydraulic fracturing, as well as legislative proposals to require disclosure of the chemical
constituents of the fluids used in the fracturing process, were proposed in recent sessions of Congress.

On August 16, 2012, the EPA published final regulations under the federal Clean Air Act that establish new air emission controls for oil and
natural gas production and natural gas processing operations. Specifically, the EPA s rule package includes New Source Performance Standards
to address emissions of sulfur dioxide and volatile organic compounds, or VOCs, and a separate set of emission standards to address hazardous
air pollutants frequently associated with oil and natural gas production and processing activities. The final rule seeks to achieve a 95% reduction
in VOCs emitted by requiring the use of reduced emission completions or green completions on all hydraulically-fractured wells constructed or
refractured after January 1, 2015. The rules also establish specific new requirements regarding emissions from compressors, controllers,
dehydrators, storage tanks and other production equipment. These rules will require a number of modifications to our operations, including the
installation of new equipment to control emissions from our wells by January 1, 2015. The EPA received numerous requests for reconsideration
of these rules from both industry and the environmental community, and court challenges to the rules were also filed. The EPA intends to issue
revised rules in 2013 that
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are likely responsive to some of these requests. For example, on April 12, 2013, the EPA published a proposed amendment extending
compliance dates for certain storage vessels. The final revised rules could require modifications to our operations or increase our capital and
operating costs without being offset by increased product capture. At this point, we cannot predict the final regulatory requirements or the cost to
comply with such requirements with any certainty. In addition, the U.S. Department of the Interior published a revised proposed rule on May 24,
2013 that would update existing regulation of hydraulic fracturing activities on federal lands, including requirements for disclosure, well bore
integrity and handling of flowback water.

In addition, there are certain governmental reviews either underway or being proposed that focus on environmental aspects of hydraulic
fracturing practices. The federal government is currently undertaking several studies of hydraulic fracturing s potential impacts, the results of
which are expected between later in 2013 and 2014. These ongoing or proposed studies, depending on their degree of pursuit and whether any
meaningful results are obtained, could spur initiatives to further regulate hydraulic fracturing under the SDWA or other regulatory authorities.
The U.S. Department of Energy has conducted an investigation into practices the agency could recommend to better protect the environment
from drilling using hydraulic-fracturing completion methods. Additionally, certain members of Congress have called upon the U.S. Government
Accountability Office to investigate how hydraulic fracturing might adversely affect water resources, the SEC to investigate the natural-gas
industry and any possible misleading of investors or the public regarding the economic feasibility of pursuing natural gas deposits in shale
formations by means of hydraulic fracturing, and the U.S. Energy Information Administration to provide a better understanding of that agency s
estimates regarding natural gas reserves, including reserves from shale formations, as well as uncertainties associated with those estimates.

Some states in which we operate or hold oil and natural gas interests have adopted or are considering adopting regulations that could restrict or
prohibit hydraulic fracturing in certain circumstances and/or require the disclosure of the composition of hydraulic fracturing fluids. For
example, in January 2012, the Ohio Department of Natural Resources issued a temporary moratorium on the development of hydraulic
fracturing disposal wells in northeast Ohio, to study the relationship between these wells and minor earthquakes reported in the area. The Texas
Railroad Commission and Louisiana Department of Natural Resources recently adopted rules and regulations requiring that well operators
disclose the list of chemical ingredients subject to the requirements of federal Occupational Safety and Health Act, or OSHA, to state regulators
and on a public internet website. Effective August 26, 2011, Montana adopted hydraulic fracturing disclosure regulations under which well
operators must provide information in drilling permit applications on the estimated volume and types of materials to be used in the proposed
hydraulic fracturing activities. Upon completion of the well, well operators must provide the Montana Board of Oil and Gas Conservation with
the volume and type of chemicals used, including the additive type, chemical ingredient names, and Chemical Abstracts Service, or CAS,
number, subject to certain trade secret protections. On April 1, 2012, the North Dakota Industrial Commission enacted regulations requiring
hydraulic fracturing well operators to disclose the hydraulic fluid composition, including the trade name, supplier, ingredients, CAS Number,
and the maximum ingredient concentrations of all additives in the hydraulic fracturing fluid. Colorado enacted rules requiring similar disclosures
on January 30, 2012. Also, on May 4, 2012, the U.S. Department of Interior, or DOI, issued a draft rule that seeks to require companies
operating on federal and Indian lands to (i) publicly disclose the chemicals used in the hydraulic fracturing process; (ii) confirm its wells meet
certain construction standards and (iii) establish site plans to manage flowback water. We plan to use hydraulic fracturing in connection with the
development and production of certain of our oil and natural gas properties and any increased federal, state, local, foreign or international
regulation of hydraulic fracturing or offshore drilling, including legislation and regulation in the states in which we operate, could reduce the
volumes of oil and natural gas that we can economically recover, which could materially and adversely affect our revenues and results of
operations.

There has been increasing public controversy regarding hydraulic fracturing with regard to the use of fracturing fluids, impacts on drinking
water supplies, use of water and the potential for impacts to surface water, groundwater and the environment generally. A number of lawsuits
and enforcement actions have been initiated across the country implicating hydraulic fracturing practices. If new laws or regulations are adopted
that
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significantly restrict hydraulic fracturing, such laws could make it more difficult or costly for us to perform fracturing to stimulate production
from tight formations as well as make it easier for third parties opposing the hydraulic fracturing process to initiate legal proceedings based on
allegations that specific chemicals used in the fracturing process could adversely affect groundwater. In addition, if hydraulic fracturing is
further regulated at the federal or state level, our fracturing activities could become subject to additional permitting and financial assurance
requirements, more stringent construction specifications, increased monitoring, reporting and recordkeeping obligations, plugging and
abandonment requirements and also to attendant permitting delays and potential increases in costs. Such legislative changes could cause us to
incur substantial compliance costs, and compliance or the consequences of any failure to comply by us could have a material adverse effect on
our financial condition and results of operations. At this time, it is not possible to estimate the impact on our business of newly enacted or
potential federal or state legislation governing hydraulic fracturing.

Our operations may be exposed to significant delays, costs and liabilities as a result of environmental, health and safety requirements
applicable to our business activities.

We may incur significant delays, costs and liabilities as a result of federal, state and local environmental, health and safety requirements
applicable to our exploration, development and production activities. These laws and regulations may, among other things: (i) require us to
obtain a variety of permits or other authorizations governing our air emissions, water discharges, waste disposal or other environmental impacts
associated with drilling, producing and other operations; (ii) regulate the sourcing and disposal of water used in the drilling, fracturing and
completion processes; (iii) limit or prohibit drilling activities in certain areas and on certain lands lying within wilderness, wetlands, frontier and
other protected areas; (iv) require remedial action to prevent or mitigate pollution from former operations such as plugging abandoned wells or
closing earthen pits; and/or (v) impose substantial liabilities for spills, pollution or failure to comply with regulatory filings. In addition, these
laws and regulations may restrict the rate of oil or natural gas production. These laws and regulations are complex, change frequently and have
tended to become increasingly stringent over time. Failure to comply with these laws and regulations may result in the assessment of
administrative, civil and criminal penalties, imposition of cleanup and site restoration costs and liens, the suspension or revocation of necessary
permits, licenses and authorizations, the requirement that additional pollution controls be installed and, in some instances, issuance of orders or
injunctions limiting or requiring discontinuation of certain operations.

Under certain environmental laws that impose strict as well as joint and several liability, we may be required to remediate contaminated
properties currently or formerly operated by us or facilities of third parties that received waste generated by our operations regardless of whether
such contamination resulted from the conduct of others or from consequences of our own actions that were in compliance with all applicable
laws at the time those actions were taken. In addition, claims for damages to persons or property, including natural resources, may result from
the environmental, health and safety impacts of our operations. In addition, the risk of accidental and/or unpermitted spills or releases from our
operations could expose us to significant liabilities, penalties and other sanctions under applicable laws. In this regard, in November 2012, we
and other entities involved in our WCBB field operations received a government subpoena, to which we have responded, for the production of
documents and other information related primarily to a discharge of produced water that allegedly was identified by the U.S. Coast Guard in
March 2012. Moreover, public interest in the protection of the environment has increased dramatically in recent years. The trend of more
expansive and stringent environmental legislation and regulations applied to the crude oil and natural gas industry could continue, resulting in
increased costs of doing business and consequently affecting profitability. To the extent laws are enacted or other governmental action is taken
that restricts drilling or imposes more stringent and costly operating, waste handling, disposal and cleanup requirements, our business, prospects,
financial condition or results of operations could be materially adversely affected.

Restrictions on drilling activities intended to protect certain species of wildlife may adversely affect our ability to conduct drilling activities in
some of the areas where we operate.

Oil and natural gas operations in our operating areas can be adversely affected by seasonal or permanent restrictions on drilling activities
designed to protect various wildlife. Seasonal restrictions may limit our ability to
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operate in protected areas and can intensify competition for drilling rigs, oilfield equipment, services, supplies and qualified personnel, which
may lead to periodic shortages when drilling is allowed. These constraints and the resulting shortages or high costs could delay our operations
and materially increase our operating and capital costs. Permanent restrictions imposed to protect endangered species could prohibit drilling in
certain areas or require the implementation of expensive mitigation measures. The designation of previously unprotected species in areas where
we operate as threatened or endangered could cause us to incur increased costs arising from species protection measures or could result in
limitations on our exploration and production activities that could have an adverse impact on our ability to develop and produce our reserves.

The adoption of derivatives legislation by the U.S. Congress could have an adverse effect on our ability to use derivative instruments to
reduce the effect of commodity price, interest rate and other risks associated with our business.

The adoption of derivatives legislation by the U.S. Congress could have an adverse effect on our ability to use derivative instruments to reduce
the effect of commodity price, interest rate and other risks associated with our business. The U.S. Congress adopted the Dodd-Frank Wall Street
Reform and Consumer Protection Act (HR 4173), which, among other provisions, establishes federal oversight and regulation of the
over-the-counter derivatives market and entities that participate in that market. The legislation was signed into law by the President on July 21,
2010. In its rulemaking under the legislation, the Commodities Futures Trading Commission, or the CFTC, has issued a final rule on position
limits for certain futures and option contracts in the major energy markets and for swaps that are their economic equivalents (with exemptions
for certain bona fide hedging transactions). The CFTC s final rule was set aside by the U.S. District Court for the District of Columbia on
September 28, 2012 and remanded to the CFTC to resolve ambiguity as to whether statutory requirements for such limits to be determined
necessary and appropriate were satisfied. As a result, the rule has not yet taken effect, although the CFTC has indicated that it intends to appeal
the court s decision and that it believes the Dodd-Frank Act requires it to impose position limits. The impact of such regulations upon our
business is not yet clear. Certain of our hedging and trading activities and those of our counterparties may be subject to the position limits, which
may reduce our ability to enter into hedging transactions.

In addition, the Dodd-Frank Act does not explicitly exempt end users (such as us) from the requirement to use cleared exchanges, rather than
hedging over-the-counter, and the requirements to post margin in connection with hedging activities. While it is not possible at this time to
predict when the CFTC will finalize certain other related rules and regulations, the Dodd-Frank Act and related regulations may require us to
comply with margin requirements and with certain clearing and trade-execution requirements in connection with our derivative activities,
although whether these requirements will apply to our business is uncertain at this time. If the regulations ultimately adopted require that we post
margin for our hedging activities or require our counterparties to hold margin or maintain capital levels, the cost of which could be passed
through to us, or impose other requirements that are more burdensome than current regulations, our hedging would become more expensive and
we may decide to alter our hedging strategy.

The financial reform legislation may also require us to comply with margin requirements and with certain clearing and trade-execution
requirements in connection with our existing or future derivative activities, although the application of those provisions to us is uncertain at this
time. The financial reform legislation may also require the counterparties to our derivative instruments to spin off some of their derivatives
activities to separate entities, which may not be as creditworthy as the current counterparties. The new legislation and any new regulations could
significantly increase the cost of derivative contracts (including through requirements to post collateral which could adversely affect our
available liquidity), materially alter the terms of derivative contracts, reduce the availability of derivatives to protect against risks we encounter,
reduce our ability to monetize or restructure our derivative contracts in existence at that time, and increase our exposure to less creditworthy
counterparties. If we reduce or change the way we use derivative instruments as a result of the legislation and regulations, our results of
operations may become more volatile and our cash flows may be less predictable, which could adversely affect our ability to plan for and fund
capital expenditures. Finally, the legislation was
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intended, in part, to reduce the volatility of oil and natural gas prices, which some legislators attributed to speculative trading in derivatives and
commodity instruments related to oil and natural gas. Our revenues could therefore be adversely affected if a consequence of the legislation and
regulations is to lower commodity prices. Any of these consequences could have a material adverse effect on our consolidated financial position,
results of operations or cash flows.

Proposed changes to U.S. tax laws, if adopted, could have an adverse effect on our business, financial condition, results of operations and
cash flows.

The U.S. President s Fiscal Year 2014 Budget Proposal includes provisions that would, if enacted, make significant changes to U.S. tax laws.
These changes include, but are not limited to, (i) eliminating the immediate deduction for intangible drilling and development costs,

(ii) eliminating the deduction from income for domestic production activities relating to oil and natural gas exploration and development,

(iii) the repeal of the percentage depletion allowance for oil and gas properties, (iv) an extension of the amortization period for certain geological
and geophysical expenditures and (iv) implementing certain international tax reforms. These proposed changes in the U.S. tax laws, if adopted,
or other similar changes that reduce or eliminate deductions currently available with respect to oil and natural gas exploration and development,
could adversely affect our business, financial condition, results of operations and cash flows.

The adoption of climate change legislation by Congress could result in increased operating costs and reduced demand for the oil and natural
gas we produce.

In December 2009, the EPA issued an Endangerment Finding that determined that emissions of carbon dioxide, methane and other GHGs
present an endangerment to public health and the environment because, according to the EPA, emissions of such gases contribute to warming of
the earth s atmosphere and other climatic changes. These findings by the EPA allowed the agency to proceed with the adoption and
implementation of regulations that would restrict emissions of GHGs under existing provisions of the federal Clean Air Act. Subsequently, the
EPA adopted two sets of related rules, one of which purports to regulate emissions of GHGs from motor vehicles and the other of which
regulates emissions of GHGs from certain large stationary sources of emissions such as power plants or industrial facilities. The EPA finalized
the motor vehicle rule, which purports to limit emissions of GHGs from motor vehicles manufactured in model years 2012-2016, in April 2010
and it became effective in January 2011. A recent rulemaking proposal by the EPA and the Department of Transportation s National Highway
Traffic Safety Administration seeks to expand the motor vehicle rule to include vehicles manufactured in model years 2017-2025. The EPA
adopted the stationary source rule, also known as the Tailoring Rule, in May 2010, and it also became effective in January 2011. The Tailoring
Rule establishes new GHG emissions thresholds that determine when stationary sources must obtain permits under the Prevention of Significant
Deterioration, or PSD, and Title V programs of the Clean Air Act. Facilities required to obtain PSD permits for their GHG emissions also will be
required to meet best available control technology standards, which will be established by the states or, in some instances, by the EPA on a
case-by-case basis. Additionally, in September 2009, the EPA issued a final rule requiring the reporting of GHG emissions from specified large
GHG emission sources in the U.S., including natural gas liquids fractionators and local natural gas/distribution companies, beginning in 2011 for
emissions occurring in 2010. In November 2010, the EPA expanded its existing GHG reporting rule to include onshore and offshore oil and
natural gas production and onshore processing, transmission, storage and distribution facilities, which may include certain of our facilities,
beginning in 2012 for emissions occurring in 2011. The EPA has continued to adopt GHG regulations of other industries, such as the March
2012 proposed GHG rule restricting future development of coal-fired power plants. The proposed rule underwent an extended public comment
process, which concluded on June 25, 2012. The EPA is also under a legal obligation pursuant to a consent decree with certain environmental
groups to issue new source performance standards for refineries. The EPA is also considering additional regulation of greenhouse gases as air
pollutants. As a result of this continued regulatory focus, future GHG regulations of the oil and gas industry remain a possibility.
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In addition, the U.S. Congress has from time to time considered adopting legislation to reduce emissions of greenhouse gases and almost
one-half of the states have already taken legal measures to reduce emissions of greenhouse gases primarily through the planned development of
greenhouse gas emission inventories and/or regional greenhouse gas cap and trade programs. Although the U.S. Congress has not adopted such
legislation at this time, it may do so in the future and many states continue to pursue regulations to reduce greenhouse gas emissions. Most of
these cap and trade programs work by requiring major sources of emissions, such as electric power plants, or major producers of fuels, such as
refineries and gas processing plants, to acquire and surrender emission allowances corresponding with their annual emissions of GHGs. The
number of allowances available for purchase is reduced each year until the overall GHG emission reduction goal is achieved. As the number of
GHG emission allowances declines each year, the cost or value of allowances is expected to escalate significantly.

Restrictions on emissions of methane or carbon dioxide that may be imposed in various states could adversely affect the oil and natural gas
industry. Currently, while we are subject to certain federal GHG monitoring and reporting requirements, our operations are not adversely
impacted by existing federal, state and local climate change initiatives and, at this time, it is not possible to accurately estimate how potential
future laws or regulations addressing greenhouse gas emissions would impact our business.

In addition, there has been public discussion that climate change may be associated with extreme weather conditions such as more intense
hurricanes, thunderstorms, tornados and snow or ice storms, as well as rising sea levels. Another possible consequence of climate change is
increased volatility in seasonal temperatures. Some studies indicate that climate change could cause some areas to experience temperatures
substantially colder than their historical averages. Extreme weather conditions can interfere with our production and increase our costs and
damage resulting from extreme weather may not be fully insured. However, at this time, we are unable to determine the extent to which climate
change may lead to increased storm or weather hazards affecting our operations.

A change in the jurisdictional characterization of some of our assets by federal, state or local regulatory agencies or a change in policy by
those agencies may result in increased regulation of our assets, which may cause our revenues to decline and operating expenses to increase.

Section 1(b) of the Natural Gas Act of 1938, or the NGA, exempts natural gas gathering facilities from regulation by the Federal Energy
Regulatory Commission, or FERC. We believe that the natural gas pipelines in our gathering systems meet the traditional tests FERC has used to
establish whether a pipeline performs a gathering function and therefore is exempt from FERC s jurisdiction under the NGA. However, the
distinction between FERC-regulated transmission services and federally unregulated gathering services is a fact-based determination. The
classification of facilities as unregulated gathering is the subject of ongoing litigation, so the classification and regulation of our gathering
facilities are subject to change based on future determinations by FERC, the courts or Congress, which could cause our revenues to decline and
operating expenses to increase and may materially adversely affect our business, financial condition or results of operations. In addition, FERC
has adopted regulations that may subject certain of our otherwise non-FERC jurisdictional facilities to FERC annual reporting and daily
scheduled flow and capacity posting requirements. Additional rules and legislation pertaining to those and other matters may be considered or
adopted by FERC from time to time. Failure to comply with those regulations in the future could subject us to civil penalty liability, which could
have a material adverse effect on our business, financial condition or results of operations.

We face extensive competition in our industry.

The oil and natural gas industry is intensely competitive, and we compete with other companies that have greater resources. Many of these
companies not only explore for and produce oil and natural gas, but also carry on midstream and refining operations and market petroleum and
other products on a regional, national or worldwide basis. These competitors may be better positioned to take advantage of industry
opportunities and to withstand changes affecting the industry, such as fluctuations in oil and natural gas prices and production, the availability of
alternative energy sources and the application of government regulation.
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We depend upon a limited number of customers for the sale of most of our oil and natural gas production. The loss of one or more of these
purchasers could, among other factors, limit our access to suitable markets for the oil and natural gas we produce.

The availability of a ready market for any oil and/or natural gas we produce depends on numerous factors beyond the control of our
management, including but not limited to the extent of domestic production and imports of oil, the proximity and capacity of gas pipelines, the
availability of skilled labor, materials and equipment, the effect of state and federal regulation of oil and natural gas production and federal
regulation of gas sold in interstate commerce. The oil and natural gas we produce in Louisiana is sold to purchasers who service the areas where
our wells are located. We sell the majority of our oil to Shell Trading Company, or Shell. Shell takes custody of the oil at the outlet from our oil
storage barge. Our production from WCBB is being sold in accordance with the Shell posted price for West Texas/New Mexico Intermediate
crude plus or minus Platt s trade month average P+ value, plus or minus the Platt s HLS/WTI differential less $2.00 per barrel for transportation.
During the year ended December 31, 2012, we sold approximately 92% and 8% of our oil production to Shell and Diamondback O&G,
respectively, 91% of our natural gas liquids production to Diamondback O&G, and 41%, 18% and 16% of our natural gas production to Noble
Americas Gas, Hess and Chevron, respectively. During 2011, we sold 93% and 7% of our oil production to Shell and Diamondback O&G,
respectively, 100% of our natural gas liquids production to Diamondback O&G and 22%, 27% and 50% of our natural gas production to
Diamondback O&G, Chevron and Hilcorp Energy Company, respectively. During 2010, we sold 75% and 19% of our oil production to Shell
and Diamondback O&G, respectively, and 50%, 32%, and 10% of our natural gas production to Diamondback O&G, Chevron and Hilcorp
Energy Company, respectively. Shell has agreed to purchase our Utica oil, and we have agreements in place with various purchasers for our
Utica natural gas production. We may not continue to have ready access to suitable markets for our future oil and natural gas production.

Our method of accounting for oil and natural gas properties may result in impairment of asset value.

We use the full cost method of accounting for oil and natural gas operations. Accordingly, all costs, including nonproductive costs and certain
general and administrative costs associated with acquisition, exploration and development of oil and natural gas properties, are capitalized. Net
capitalized costs are limited to the estimated future net revenues, after income taxes, discounted at 10% per year, from proven oil and natural gas
reserves and the cost of the properties not subject to amortization. Such capitalized costs, including the estimated future development costs and
site remediation costs, if any, are depleted by an equivalent units-of-production method, converting gas to barrels at the ratio of six Mcf of gas to
one barrel of oil.

Companies that use the full cost method of accounting for oil and gas properties are required to perform a ceiling test each quarter. The test
determines a limit, or ceiling, on the book value of the oil and gas properties. Net capitalized costs are limited to the lower of unamortized cost
net of deferred income taxes or the cost center ceiling. The cost center ceiling is defined as the sum of (a) estimated future net revenues,
discounted at 10% per annum, from proved reserves, based on the 12-month unweighted arithmetic average of the first-day-of-the-month prices
for 2012, 2011 and 2010 adjusted for any contract provisions or financial derivatives, if any, that hedge oil and natural gas revenue, excluding
the estimated abandonment costs for properties with asset retirement obligations recorded on the balance sheet, (b) the cost of properties not
being amortized, if any, and (c) the lower of cost or market value of unproved properties included in the cost being amortized, less income tax
effects related to differences between the book and tax basis of the oil and natural gas properties. If the net book value reduced by the related net
deferred income tax liability exceeds the ceiling, an impairment or noncash writedown is required. A ceiling test impairment can give us a
significant loss for a particular period. Once incurred, a write down of oil and natural gas properties is not reversible at a later date, even if oil or
gas prices increase. If prices of oil, natural gas and natural gas liquids decrease, we may be required to further write down the value of our oil
and gas properties. Future non-cash asset impairments could negatively affect our results of operations.
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Our use of 2-D and 3-D seismic data is subject to interpretation and may not accurately identify the presence of oil and natural gas, which
could adversely affect the results of our drilling operations.

Even when properly used and interpreted, 2-D and 3-D seismic data and visualization techniques are only tools used to assist geoscientists in
identifying subsurface structures and hydrocarbon indicators and do not enable the interpreter to know whether hydrocarbons are, in fact, present
in those structures. In addition, the use of 3-D seismic and other advanced technologies requires greater predrilling expenditures than traditional
drilling strategies, and we could incur losses as a result of such expenditures. As a result, our drilling activities may not be successful or
economical.

We have entered into forward sales contracts and fixed price swaps and may in the future enter into additional contracts for a portion of our
production, which may result in our making cash payments or prevent us from receiving the full benefit of increases in prices for oil and
gas.

To mitigate the effects of commodity price fluctuations, for the period from January 2013 through December 2013, we have entered into fixed
price swaps for 5,000 barrels of oil per day at a weighted average price of $100.90 per barrel. Under these contracts, we have hedged
approximately 23% of our estimated 2013 production. Such arrangements may expose us to risk of financial loss in certain circumstances,
including instances where production is less than expected or oil prices increase. In addition, these arrangements may limit the benefit to us of
increases in the price of oil. These forward sales contracts and fixed price swaps are accounted for as cash flow hedges and recorded at fair value
pursuant to FASB ASC 815, Derivatives and Hedging, and related pronouncements.

Our hedging transactions expose us to counterparty credit risk.

Our hedging transactions expose us to risk of financial loss if a counterparty fails to perform under a derivative contract. Disruptions in the
financial markets could lead to sudden decreases in a counterparty s liquidity, which could make them unable to perform under the terms of the
derivative contract and we may not be able to realize the benefit of the derivative contract.

A terrorist attack or armed conflict could harm our business.

Terrorist activities, anti-terrorist efforts and other armed conflicts involving the United States or other countries may adversely affect the United
States and global economies and could prevent us from meeting our financial and other obligations. If any of these events occur, the resulting
political instability and societal disruption could reduce overall demand for oil and natural gas, potentially putting downward pressure on
demand for our services and causing a reduction in our revenues. Oil and natural gas related facilities could be direct targets of terrorist attacks,
and our operations could be adversely impacted if infrastructure integral to our customers operations is destroyed or damaged. Costs for
insurance and other security may increase as a result of these threats, and some insurance coverage may become more difficult to obtain, if
available at all.

Conservation measures and technological advances could reduce demand for oil and natural gas.

Fuel conservation measures, alternative fuel requirements, increasing consumer demand for alternatives to oil and natural gas, technological
advances in fuel economy and energy generation devices could reduce demand for oil and natural gas. The impact of the changing demand for
oil and gas services and products may have a material adverse effect on our business, financial condition, results of operations and cash flows.

Loss of our information and computer systems could adversely affect our business.

We are dependent on our information systems and computer based programs, including our well operations information, seismic data, electronic
data processing and accounting data. If any of such programs or systems
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were to fail or create erroneous information in our hardware or software network infrastructure, possible consequences include our loss of
communication links, inability to find, produce, process and sell oil and natural gas and inability to automatically process commercial
transactions or engage in similar automated or computerized business activities. Any such consequence could have a material adverse effect on
our business.

Risks Related to the Exchange Notes, the Exchange Offer and Existing Indebtedness
Your failure to participate in the exchange offer may have adverse consequences.

If you do not exchange your Initial Notes for Exchange Notes pursuant to the exchange offer, you will continue to be subject to the restrictions
on transfer of your Initial Notes, as set forth in the legend on your Initial Notes. The restrictions on transfer of your Initial Notes arise because

we sold the Initial Notes in private offerings. In general, the Initial Notes may not be offered or sold, unless registered under the Securities Act
or pursuant to an exemption from, or in a transaction not subject to, such registration requirements.

After completion of the exchange offer, holders of Initial Notes who do not tender their Initial Notes in the exchange offer will no longer be
entitled to any exchange or registration rights under the registration rights agreements, except in limited circumstances. The tender of Initial
Notes under the exchange offer will reduce the principal amount of the currently outstanding Initial Notes. Due to the corresponding reduction in
liquidity, this may have an adverse effect upon, and increase the volatility of, the market price of any currently outstanding Initial Notes that you
continue to hold following completion of the exchange offer. See The Exchange Offer.

You must comply with the exchange offer procedures in order to receive new, freely tradable Exchange Notes.

Delivery of the Exchange Notes in exchange for the Initial Notes tendered and accepted for exchange pursuant to the exchange offer will be
made provided the procedures for tendering the Initial Notes are followed. We are not required to notify you of defects or irregularities in
tenders of Initial Notes for exchange. See The Exchange Offer.

Some holders who exchange their Initial Notes may be deemed to have received restricted securities, and these holders will be required to
comply with the registration and prospectus delivery requirements in connection with any resale transaction.

If you exchange your Initial Notes in the exchange offer for the purpose of participating in a distribution of the Exchange Notes, you may be
deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any resale transaction.

The consummation of the exchange offer may not occur.

We are not obligated to complete the exchange offer under certain circumstances. See The Exchange Offer Conditions to the Exchange Offer.
Even if the exchange offer is completed, it may not be completed on the schedule described in this prospectus. Accordingly, holders
participating in the exchange offer may have to wait longer than expected to receive their Exchange Notes. You may be required to deliver
prospectuses and comply with other requirements in connection with any resale of the Exchange Notes.

An active trading market for the Exchange Notes may not develop.

There is no existing market for the Exchange Notes. The Exchange Notes will not be listed on any securities exchange. There can be no
assurance that a trading market for the Exchange Notes will ever develop or will be maintained. Further, there can be no assurance as to the
liquidity of any market that may develop for the Exchange Notes, your ability to sell your Exchange Notes or the price at which you will be able
to sell your Exchange Notes. Future trading prices of the Exchange Notes will depend on many factors, including prevailing
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interest rates, our financial condition and results of operations, the then-current ratings assigned to the Exchange Notes, the market for similar
securities and the results of our competitors. In addition, if a large amount of Initial Notes are not tendered or are tendered improperly, the
limited amount of Exchange Notes that would be issued and outstanding after we consummate this exchange offer would reduce liquidity and
could lower the market price of those Exchange Notes.

Any trading market that develops would be affected by many factors independent of and in addition to the foregoing, including:

our operating performance and financial condition;

time remaining to the maturity of the Notes;

outstanding amount of the Notes;

the terms related to optional redemption of the Notes; and

level, direction and volatility of market interest rates generally.
Our substantial level of indebtedness could adversely affect our business, financial condition, results of operations and prospects.

As of March 31, 2013, we had total indebtedness (net of associated accrued discount and premium) of approximately $299.1 million, including
$297.0 million attributable to the Notes, and borrowing base availability of $40.0 million under our secured revolving credit facility, under
which no borrowings are outstanding. Our borrowing base was increased to $50.0 million in June 2013.

Our outstanding indebtedness could have important consequences to you, including the following:

our high level of indebtedness could make it more difficult for us to satisfy our obligations with respect to our indebtedness,
including the Notes, and any failure to comply with the obligations under any of our debt instruments, including restrictive
covenants, could result in a default under our secured revolving credit facility or the Indenture;

the restrictions imposed on the operation of our business by the terms of our debt agreements may hinder our ability to take
advantage of strategic opportunities to grow our business;

our ability to obtain additional financing for working capital, capital expenditures, debt service requirements, restructuring,
acquisitions or general corporate purposes may be impaired, which could be exacerbated by further volatility in the credit markets;

we must use a substantial portion of our cash flow from operations to pay interest on the Notes and our other indebtedness, which
will reduce the funds available to us for operations and other purposes;

our high level of indebtedness could place us at a competitive disadvantage compared to our competitors that may have
proportionately less debt;
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our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate may be limited;

our high level of indebtedness makes us more vulnerable to economic downturns and adverse developments in our business; and

we may be vulnerable to interest rate increases, as our borrowings under our secured revolving credit facility are at variable interest
rates.
Any of the foregoing could have a material adverse effect on our business, financial condition, results of operations and prospects and ability to
satisfy our obligations under the Notes.
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In addition, if we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required payments of
principal, premium, if any, or interest on our indebtedness, or if we otherwise fail to comply with the various covenants, including financial and
operating covenants, in the instruments governing our indebtedness, we could be in default under the terms of the agreements governing such
indebtedness. In the event of such default, the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be due
and payable, together with accrued and unpaid interest. More specifically, the lenders under our secured revolving credit facility could elect to
terminate their commitments, cease making further loans and institute foreclosure proceedings against our assets, and we could be forced into
bankruptcy or litigation.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the Notes.

Any default under the agreements governing our indebtedness could prohibit us from making payments of principal, premium, if any, or interest
on the Notes and could substantially decrease the market value of the Notes. If we are unable to generate sufficient cash flow and are otherwise
unable to obtain funds necessary to meet required payments of principal, premium, if any, or interest on our indebtedness, or if we otherwise fail
to comply with the various covenants, including financial and operating covenants, in the instruments governing our indebtedness, we could be
in default under the terms of the agreements governing such indebtedness. In the event of 