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The information in this prospectus is not complete and may be changed. Neither we nor the selling shareholders may sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities
and we and the selling shareholders are not soliciting offers to buy these securities in any state where the offer or sale is not permitted.

(Subject to completion, dated January 13, 2012)

PROSPECTUS Issued  �, 2012

� Shares

Matador Resources Company
Common Stock

Matador Resources Company is offering � shares of its common stock, and the selling shareholders are offering � shares of our common stock.
This is our initial public offering, and no public market currently exists for our shares. We anticipate that the initial public offering price of our
common stock will be between $� and $� per share. We will not receive any of the proceeds from the sale of shares by the selling shareholders.

We intend to apply to list our common stock on the New York Stock Exchange under the symbol �MTDR.�

Investing in our common stock involves risks. See �Risk Factors� beginning on page 21.

PRICE $� PER SHARE

Underwriting
Price to Discounts and Proceeds to Proceeds to

Public Commissions(1) Company
Selling 

Shareholders(2)

Per Share $ � $ � $ � $ �
Total $ � $ � $ � $ �
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(1) See �Underwriters� for additional items of underwriting compensation.
(2) Certain selling shareholders that are selling 285,000 shares in this offering will not be required to pay underwriting

discounts or commissions. See �Underwriters� for additional information.
We have granted the underwriters the right to purchase up to an additional � shares of common stock to cover over-allotments. The selling
shareholders have granted the underwriters the right to purchase up to � additional shares to cover over-allotments.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of these securities, or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock to purchasers on  �, 2012.

RBC CAPITAL MARKETS CITIGROUP
JEFFERIES

HOWARD WEIL INCORPORATED STIFEL NICOLAUS WEISEL

SIMMONS & COMPANY INTERNATIONAL STEPHENS INC. COMERICA SECURITIES
�, 2012
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You should rely only on the information contained in this prospectus and any free writing prospectus prepared by or on behalf of us or to which
we have referred you. Neither we nor the selling shareholders have authorized anyone to provide you with information different from that
contained in this prospectus and any free writing prospectus. We and the selling shareholders are offering to sell shares of common stock, and
seeking offers to buy shares of common stock, only in jurisdictions where offers and sales are permitted. The information in this prospectus is
accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or any sale of the common stock.

Until �, 2012, all dealers that buy, sell or trade our common stock, whether or not participating in this offering, may be required to deliver a
prospectus. This requirement is in addition to the dealers� obligation to deliver a prospectus when acting as underwriters and with respect to their
unsold allotments or subscriptions.

Industry and Market Data

The market data and certain other statistical information used throughout this prospectus are based on independent industry publications,
government publications or other published independent sources. Although we believe these third party sources are reliable and that the
information is accurate and complete, we have not independently verified the information. Some data is also based on our good faith estimates.

i
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PROSPECTUS SUMMARY

This summary provides a brief overview of information contained elsewhere in this prospectus. You should read the entire prospectus carefully
before making an investment decision, including the information presented under the headings �Risk Factors,� �Cautionary Note Regarding
Forward-Looking Statements� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and the
historical consolidated financial statements and related notes thereto included elsewhere in this prospectus. Unless otherwise indicated,
information presented in this prospectus assumes that the underwriters� option to purchase additional common shares is not exercised. We have
provided definitions for certain oil and natural gas terms used in this prospectus in the �Glossary of Oil and Natural Gas Terms� beginning on
page A-1 of this prospectus.

In this prospectus, unless the context otherwise requires, the terms �we,� �us,� �our,� and the �company� refer to Matador Resources
Company and its subsidiaries before the completion of our corporate reorganization on August 9, 2011 and Matador Holdco, Inc. and its
subsidiaries after the completion of our corporate reorganization on August 9, 2011. Prior to August 9, 2011, Matador Holdco, Inc. was a
wholly owned subsidiary of Matador Resources Company, now known as MRC Energy Company. Pursuant to the terms of our corporate
reorganization, former Matador Resources Company became a wholly owned subsidiary of Matador Holdco, Inc. and changed its corporate
name to MRC Energy Company, and Matador Holdco, Inc. changed its corporate name to Matador Resources Company. See �Organizational
Structure� on page 12 and �Corporate Reorganization� on page 164 of this prospectus.

In this prospectus, unless the context otherwise requires, the term �common stock� refers to shares of our common stock after the conversion of
our Class B common stock into Class A common stock upon the consummation of this offering, as the Class A common stock will be the only
class of common stock authorized after this offering, and the term �Class A common stock� refers to shares of our Class A common stock prior
to the automatic conversion of our Class B common stock into Class A common stock upon the consummation of this offering. See �Description
of Capital Stock.� In addition, in this prospectus, we have assumed that 285,000 shares of common stock will be issued to certain holders of
stock options prior to consummation of this offering in connection with the sale of these shares by the option holders as selling shareholders in
this offering.

Matador Resources Company

Overview

Matador Resources Company is an independent energy company engaged in the exploration, development, production and acquisition of oil and
natural gas resources in the United States, with a particular emphasis on oil and natural gas shale plays and other unconventional resource plays.
Our current operations are located primarily in the Eagle Ford shale play in south Texas and the Haynesville shale play in northwest Louisiana
and east Texas. These plays are a key part of our growth strategy, and we believe they currently represent two of the most active and
economically viable unconventional resource plays in North America. We expect the majority of our near-term capital expenditures will focus
on increasing our production and reserves from the Eagle Ford and Haynesville shale plays as we seek to capitalize on the

1
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relative economics of each play. In addition to these primary operating areas, we have acreage positions in southeast New Mexico and west
Texas and in southwest Wyoming and adjacent areas in Utah and Idaho where we continue to identify new oil and natural gas prospects.

We were founded in July 2003 by Joseph Wm. Foran, Chairman, President and CEO, and Scott E. King, Co-Founder and Vice President,
Geophysics and New Ventures, with an initial equity investment of approximately $6.0 million. Shortly thereafter, investors contributed
approximately $46.5 million to provide a total initial capitalization of approximately $52.5 million. Most of this initial capital was provided by
the same institutional and individual investors who helped capitalize Mr. Foran�s previous company, Matador Petroleum Corporation.

Mr. Foran began his career as an oil and natural gas independent in 1983 when he founded Foran Oil Company with $270,000 in contributed
capital from 17 friends and family members. Foran Oil Company was later contributed to Matador Petroleum Corporation upon its formation by
Mr. Foran in 1988. Mr. Foran served as Chairman and Chief Executive Officer of that company from its inception until it was sold in June 2003
to Tom Brown, Inc. in an all cash transaction for an enterprise value of approximately $388.5 million.

With an average of more than 25 years of oil and natural gas industry experience, our management team has extensive expertise in exploring for
and developing hydrocarbons in multiple U.S. basins. Members of our management team have participated in the assimilation of numerous lease
positions and in the drilling and completion of hundreds of vertical and horizontal wells in unconventional resource plays.

Since our first well in 2004, we have drilled or participated in drilling 213 wells through September 30, 2011, including 83 Haynesville and six
Eagle Ford wells. From December 31, 2008 through September 30, 2011, we grew our estimated proved reserves from 20.0 Bcfe to 161.8 Bcfe.
At September 30, 2011, 35% of our estimated proved reserves were proved developed reserves and 96% of our estimated proved reserves were
natural gas. We also grew our average daily production by approximately 162% from 9.0 MMcfe per day for the year ended December 31, 2008
to 23.6 MMcfe per day for the year ended December 31, 2010. In addition, as a result of production from new wells that were completed in
2011, our daily production for the nine months ended September 30, 2011 averaged approximately 42.5 MMcfe per day. We have achieved this
growth while lowering operating costs (consisting of lease operating expenses and production taxes and marketing expenses) from $1.91 per
Mcfe for the year ended December 31, 2008, to $0.90 per Mcfe for the nine months ended September 30, 2011, or a decrease of approximately
53%.

2
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The following table presents certain summary data for each of our operating areas as of and for the nine months ended September 30, 2011:

Producing
Wells

Total Identified

Drilling 
Locations(1)

Estimated Net Proved
Reserves

Avg.
Daily

Production
(MMcfe)Net Acreage Gross   Net    Gross    Net  Bcfe(2) % Developed

South Texas:
Eagle Ford 28,906 5.0 3.4 197.0 157.1 8.4 51.0 3.2
Austin Chalk 14,849 � � 16.0 16.0 � � �

Area Total(3) 28,906 5.0 3.4 213.0 173.1 8.4 51.0 3.2

NW Louisiana/E Texas:
Haynesville 14,705 83.0 10.6 545.0 103.9 136.6 25.4 32.1
Cotton Valley(4) 23,236 108.0 71.7 60.0 36.0 16.1 100.0 7.0

Area Total(5) 25,477 191.0 82.3 605.0 139.9 152.7 33.3 39.1

SW Wyoming, NE Utah, SE Idaho 135,862 � � � � � � �

SE New Mexico, West Texas 7,519 13.0 5.7 � � 0.7 100.0 0.2

Total 197,764 209.0 91.4 818.0 313.0 161.8 34.5 42.5

(1) These locations have been identified for potential future drilling and are not currently producing. In addition, the total net identified drilling locations is
calculated by multiplying the gross identified drilling locations in an operating area by our working interest participation in such locations. At September 30,
2011, these identified drilling locations included 2 gross and 2 net locations to which we have assigned proved undeveloped reserves in the Eagle Ford and 95
gross and 15 net locations to which we have assigned proved undeveloped reserves in the Haynesville. We have no proved undeveloped reserves assigned to
identified drilling locations in the Austin Chalk or Cotton Valley at September 30, 2011.

(2) These estimates were prepared by our engineering staff and audited by independent reservoir engineers, Netherland, Sewell & Associates, Inc.

(3) Some of the same leases cover the net acres shown for the Eagle Ford formation and the Austin Chalk formation, a shallower formation than the Eagle Ford
formation. Therefore, the sum of the net acreage for both formations is not equal to the total net acreage for south Texas. This total includes acreage that we
are producing from or that we believe to be prospective for these formations.

(4) Includes shallower zones and also includes one well producing from the Frio formation in Orange County, Texas and two wells producing from the San
Miguel formation in Zavala County, Texas.

(5) Some of the same leases cover the net acres shown for the Haynesville formation and the Cotton Valley formation, a shallower formation than the
Haynesville formation. Therefore, the sum of the net acreage for both formations is not equal to the total net acreage for northwest Louisiana/east Texas. This
total includes acreage that we are producing from or that we believe to be prospective for these formations.

At September 30, 2011, our properties included approximately 52,000 gross acres and 29,000 net acres in the Eagle Ford shale play in Atascosa,
DeWitt, Dimmit, Karnes, LaSalle, Gonzales, Webb, Wilson and Zavala Counties in south Texas. We believe that approximately 85% of our
Eagle Ford acreage is prospective predominantly for oil or liquids production. In addition, portions of the acreage are also prospective for other
targets, such as the Austin Chalk, Olmos and Buda, from which we expect to produce predominantly oil and liquids. Approximately 80% of our
Eagle Ford acreage is either held by production or not burdened by lease expirations before 2013. We have begun to explore and develop our
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Eagle Ford position and from November 2010 through December 2011, we completed our first seven operated wells in this area (see �� Recent
Developments�). We have identified 197 gross locations and 157 net locations for potential future drilling on our Eagle Ford acreage. These
locations have been identified on a property-by-property basis and take into account criteria such as anticipated geologic conditions and
reservoir properties, estimated recoveries from nearby wells based on available public data, drilling densities observed from other operators,
estimated drilling and completion costs, spacing and other rules established by regulatory authorities and surface considerations, among others.
At September 30, 2011, we have identified potential drilling locations on approximately 75% of our net Eagle Ford acreage. As we explore and
develop our Eagle Ford acreage further, we believe it is possible that we may identify additional
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locations for drilling. At September 30, 2011, these identified potential future drilling locations in the Eagle Ford shale play included 2 gross and
2 net locations to which we have assigned proved undeveloped reserves.

In addition, at September 30, 2011, we had approximately 23,000 gross acres and 15,000 net acres in the Haynesville shale play in northwest
Louisiana and east Texas. Based on our analysis of geologic and petrophysical information (including total organic carbon content and maturity,
resistivity, porosity and permeability, among other information), well performance data and information available to us related to drilling
activity and results from wells drilled across the Haynesville shale play, almost 5,500 of our net acres are located in what we believe is the core
area of the play. We believe the core area of the play includes that area in which the most Haynesville wells have been drilled by operators and
from which we anticipate natural gas recoveries would likely exceed 6 Bcf per well. Just over 90% of our Haynesville acreage is held by
production from the Haynesville or other formations, and we believe much of it is also prospective for the Cotton Valley, Hosston (Travis Peak)
and other shallower formations. In addition, we believe approximately 1,700 of these net acres are prospective for the Middle Bossier shale play.

At September 30, 2011, we have identified 545 gross locations and 104 net locations for potential future drilling in our Haynesville acreage.
These locations have been identified on a property-by-property basis and take into account criteria such as anticipated geologic conditions and
reservoir properties, estimated recoveries from our producing Haynesville wells and other nearby wells based on available public data, drilling
densities observed from other operators including on some of our non-operated properties, estimated drilling and completion costs, spacing and
other rules established by regulatory authorities and surface conditions, among others. Of the 545 gross locations identified for future drilling,
470 of these locations (53 net locations) have been identified within the 5,500 net acres that we believe are located in the core area of the
Haynesville play. As we explore and develop our Haynesville acreage further, we believe it is possible that we may identify additional locations
for future drilling. At September 30, 2011, these identified potential future drilling locations in the Haynesville shale play included 95 gross and
15 net locations to which we have assigned proved undeveloped reserves.

We also have a large unevaluated acreage position in southwest Wyoming and adjacent areas in Utah and Idaho where we began drilling our
initial well in February 2011 to test the Meade Peak natural gas shale. We reached a depth of 8,200 feet, approximately 300 feet above the top of
the Meade Peak shale, before having operations suspended for several months due to wildlife restrictions. We resumed operations on this initial
test well in September 2011 and completed drilling and coring operations on this well in November 2011. In addition, we have leasehold
interests in the Delaware and Midland Basins in southeast New Mexico and west Texas where we are developing new oil and natural gas
prospects.

We are active both as an operator and as a co-working interest owner with larger industry participants including affiliates of Chesapeake Energy
Corporation, EOG Resources, Inc., Royal Dutch Shell plc and others. Of the 213 gross wells we have drilled or participated in drilling, we
drilled approximately half of these wells as the operator. At September 30, 2011, we were the operator for approximately 80% of our Eagle Ford
and 70% of our Haynesville acreage, including approximately 22% of our acreage in what we believe is the core area of the Haynesville play. A
large portion of our acreage in that core area is operated by a subsidiary of Chesapeake Energy Corporation. We also operate all of our acreage
in southwest Wyoming and the adjacent areas of Utah and Idaho, as well as the vast majority of our acreage in southeast New Mexico and west
Texas.

4
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Our net proceeds from this offering, after repaying the then outstanding borrowings under our revolving credit agreement ($113.0 million at
December 30, 2011, excluding $1.3 million in outstanding letters of credit), when taken together with our cash flows and future potential
borrowings under our credit agreement, will be used to fund our 2012 capital expenditure requirements and for potential acquisitions of interests
and acreage (none of which have been identified). We anticipate that we may need to access future borrowings under our credit agreement
within 60 to 90 days following completion of this offering to fund a portion of our 2012 capital expenditure requirements in excess of amounts
available from our cash flows and the net proceeds of this offering. See �Use of Proceeds.�

The following table presents our 2012 anticipated capital expenditure budget of approximately $313.0 million segregated by target formations
and by whether the wells are considered to be exploration or development wells.

2012 Anticipated Drilling
2012 Anticipated Capital

Expenditure Budget

Gross Wells(1) Net Wells(1) (in millions)(2)

ExplorationDevelopment Total ExplorationDevelopment Total Exploration Development Total
South Texas
Eagle Ford 13.0 15.0 28.0 11.8 13.8 25.6 $ 122.3 $ 134.9 $ 257.2
Austin Chalk 2.0 � 2.0 2.0 � 2.0 11.3 � 11.3

Area Total 15.0 15.0 30.0 13.8 13.8 27.6 133.6 134.9 268.5
NW Louisiana / E Texas
Haynesville 6.0 19.0 25.0 0.2 1.3 1.5 1.9 11.6 13.5
Cotton Valley � � � � � � � � �

Area Total 6.0 19.0 25.0 0.2 1.3 1.5 1.9 11.6 13.5
SW Wyoming, NE Utah, SE Idaho 1.0 � 1.0 0.4 � 0.4 2.5 � 2.5(3)

SE New Mexico, West Texas � � � � � � � � �
Other N/A N/A N/A N/A N/A N/A 2.5 3.5 28.5(4)

Total 22.0 34.0 56.0 14.4 15.1 29.5 $ 163.0 $ 150.0 $ 313.0

(1) Includes wells we currently expect to drill and complete as operator, plus those wells in which we currently plan to participate as a non-operator in 2012.

(2) Our capital expenditure budget is based on our net working interests in the properties.

(3) We have a carried interest for $5.0 million of the cost of this well presuming the election of our joint venture partner to participate in the drilling of this well.

(4) Includes $20.0 million to acquire additional leasehold interests primarily prospective for oil and liquids production in southeast New Mexico and west Texas.
Although we intend to allocate a portion of our 2012 capital expenditure budget to financing exploration, development and acquisition of
additional interests in the Haynesville shale play, we currently intend to allocate approximately 84% of our 2012 capital expenditure budget to
the exploration, development and acquisition of additional interests in the Eagle Ford shale play. Including these anticipated capital expenditures
in the Eagle Ford shale play, we plan to dedicate about 94% of our 2012 anticipated capital expenditure budget to opportunities prospective for
oil and liquids production. While we have budgeted $313.0 million for 2012, the aggregate amount of capital we will expend may fluctuate
materially based on market conditions and our drilling results. Since at September 30, 2011, just over 90% of our
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Haynesville acreage was held by production and approximately 80% of our Eagle Ford acreage was either held by production or not burdened by
lease expirations before 2013, we possess the financial flexibility to allocate our capital when we believe it is economical and justified.

Recent Developments

Between November 2011 and January 2012, we entered into various costless collars to mitigate our exposure to oil price volatility and enhance
predictability of our cash flows in 2012 and 2013. As of January 13, 2012, we have hedged a total of 1,080,000 Bbl of oil for 2012 and a total of
780,000 Bbl of oil for 2013. For 2012, all collars have a price floor of $90.00/Bbl and price ceilings that range from $104.20/Bbl to $113.75/Bbl.
For 2013, all collars have a price floor of $85.00/Bbl and price ceilings that range from $102.25/Bbl to $110.40/Bbl. These costless collars may
limit our potential gains if oil prices rise above the specified price ceilings. For additional information, see �Risk Factors�Hedging Transactions, or
the Lack Thereof, May Limit Our Potential Gains and Could Result in Financial Losses� and �Management�s Discussion and Analysis of Financial
Condition and Results of Operations�Quantitative and Qualitative Disclosures About Market Risk�Commodity Price Exposure.�

In December 2011, we amended and restated our senior secured revolving credit agreement. This amendment increased the maximum facility
amount from $150 million to $400 million. Borrowings are limited to the lesser of $400 million or the borrowing base, which will be $100
million immediately following this offering.

In November and December 2011, we completed three additional operated Eagle Ford horizontal wells, the Martin Ranch #2H, #3H and #5H in
northeastern LaSalle County, Texas. During initial flow tests on these wells, the Martin Ranch #2H tested at approximately 1,310 Bbls of oil and
1.8 MMcf of natural gas per day, the Martin Ranch #3H tested at approximately 620 Bbls of oil and 0.5 MMcf of natural gas per day, and the
Martin Ranch #5H tested at approximately 810 Bbls of oil and 0.6 MMcf of natural gas per day. All three wells were turned to sales in late
December 2011. We are the operator and have a 100% working interest in these three wells.

In August 2011, we completed our fourth operated Eagle Ford horizontal well, the Lewton #1H in DeWitt County, Texas. This well began
producing to sales in late December 2011, and in early January 2012, the well was producing approximately 2.7 MMcf of natural gas and 600
Bbls of condensate per day. We are the operator of this well and paid 100% of the costs to drill and complete the well. We will receive 85% of
the revenues attributable to the working interest in the well until we have recovered all of our acquisition, drilling and completion costs, after
which time, our partner will receive 50% of the revenues attributable to the working interest in the well and we and our partner will each
maintain a 50% working interest in the well.

Between March and July 2011, we acquired leasehold interests in approximately 6,300 gross and 4,800 net acres in DeWitt, Karnes, Wilson and
Gonzales Counties, Texas in the Eagle Ford shale play from Orca ICI Development, JV. We believe that all of this acreage is in an oil and
liquids prone area of the Eagle Ford play. We believe that the acreage in Wilson and Gonzales Counties and a portion of DeWitt County will be
prospective for oil and liquids from the Austin Chalk formation in addition to the Eagle Ford. We paid approximately $31.5 million to acquire
this acreage. We currently own a 50% working interest in the acreage (approximately 2,800 gross and 1,400 net acres) in DeWitt County and are
the operator. We currently own a 100% working interest in the acreage (approximately 3,500 gross and 3,400 net acres) in Karnes, Wilson and
Gonzales Counties and are the operator.
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In March 2011, first sales of natural gas began from our Williams 17 H#1 well, located in what we believe to be the core area of the Haynesville
shale play in northwest Louisiana. We began producing this well at a constrained rate of about 10.0 MMcf of natural gas per day. During
November 2011, this well produced at an average daily rate of 4.5 MMcf of natural gas per day, and through November 30, 2011, had produced
approximately 1.7 Bcf of natural gas. We are the operator and have a 100% working interest and a favorable 87.5% net revenue interest in this
well.

In February 2011, we completed our third operated Eagle Ford horizontal well, the Affleck #1H, in eastern Dimmit County, Texas. This well
tested at approximately 415 Bbls of oil and 5.4 MMcf of natural gas per day during an initial flow test. During November 2011, this well
produced at an average daily rate of 0.9 MMcf of natural gas and 70 Bbls of oil per day. We are the operator and have a 100% working interest
in this well.

In January 2011, we completed a private placement offering of 1,922,199 shares of our Class A common stock at $11.00 per share for an
aggregate amount of $21,144,189.

In January 2011, we completed our second operated Eagle Ford horizontal well, the Martin Ranch #1H, in northeastern LaSalle County, Texas.
First sales of oil and natural gas from this well began in late March at approximately 700 Bbls of oil and 350 Mcf of natural gas per day. During
November 2011, the well produced at an average daily rate of approximately 520 Bbls of oil and 0.6 MMcf of natural gas per day, and through
November 30, 2011, had produced a total of approximately 111,000 Bbls of oil and 135 MMcf of natural gas. We are the operator and have a
100% working interest in this well.

In January 2011, first sales of oil and natural gas began from our first operated Eagle Ford horizontal well, the JCM Jr. Minerals #1H, in
southern LaSalle County, at approximately 3.4 MMcf of natural gas and 135 Bbls of condensate per day. During November 2011, the well
produced at an average daily rate of approximately 0.6 MMcf of natural gas and 12 Bbls of condensate per day, and through November 30,
2011, had produced a total of approximately 416 MMcf of natural gas and 10,900 Bbls of condensate. We are the operator and have a 100%
working interest in this well.

In January 2011, we completed our first horizontal Cotton Valley well, the Tigner Walker H#1-Alt., in DeSoto Parish, Louisiana. First sales of
natural gas from this well began in late January at approximately 4.6 MMcf of natural gas per day. During November 2011, the well produced at
an average daily rate of approximately 1.9 MMcf of natural gas per day, and through November 30, 2011, had produced a total of approximately
900 MMcf of natural gas. We are the operator and have a 100% working interest in this well subject to a reversionary interest at payout.

On December 31, 2010, first sales of natural gas began from our L.A. Wildlife H#1 Alt. horizontal well, located in what we believe to be the
core area of the Haynesville shale play in northwest Louisiana. We began producing this well at a constrained rate of about 10.0 MMcf of
natural gas per day. During November 2011, the well produced at an average daily rate of approximately 10.0 MMcf of natural gas per day, and
through November 30, 2011, had produced a total of approximately 3.2 Bcf of natural gas. We are the operator and have a 95% working interest
in this well.
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Business Strategies

Our goal is to increase shareholder value by building reserves, production and cash flows at an attractive return on invested capital. We plan to
achieve our goal by executing the following strategies:

� Focus Exploration and Development Activity on Our Eagle Ford and Haynesville Shale Assets.
We have established core acreage positions in the Eagle Ford and Haynesville shale plays, which we believe are two of the most active and
economically viable shale plays in North America. Although we intend to allocate a portion of our 2012 capital expenditure budget to financing
exploration, development and acquisition of additional interests in the Haynesville shale play, we currently intend to allocate approximately 84%
of our 2012 capital expenditure budget to the exploration, development and acquisition of additional interests in the Eagle Ford shale play. Since
just over 90% of our Haynesville acreage was held by production and approximately 80% of our Eagle Ford acreage was either held by
production or not burdened by lease expirations before 2013 at September 30, 2011, we have the flexibility to develop our acreage in a
disciplined manner in order to maximize the resource recovery from these assets. We believe the economics for development in these two areas
are attractive at current commodity prices.

� Identify, Evaluate and Exploit Oil Plays to Create a More Balanced Portfolio.
Although most of our current proved reserves are classified as natural gas, we have been evaluating various oil plays to find and execute upon
opportunities that would fit well with our exploration and operating strategies. We believe our interests in the Eagle Ford shale play will enable
us to create a more balanced commodity portfolio through the drilling of locations that are prospective for oil and liquids. We believe oil and
liquids opportunities represent about 94% of our anticipated 2012 capital expenditure budget. We expect to continue to create and acquire
additional prospects and opportunities for the exploration and production of oil and liquids.

� Pursue Opportunistic Acquisitions.
We believe our management team�s familiarity with our key operating areas and its contacts with the operators and mineral owners in those
regions enable us to identify high-return opportunities at attractive prices. We actively pursue opportunities to acquire unproved and unevaluated
acreage, drilling prospects and low-cost producing properties within our core areas of operations where we have operational control and can
enhance value and performance. We view these acquisitions as an important component of our business strategy and intend to selectively make
acquisitions on attractive terms that complement our growth and help us achieve economies of scale.

� Maintain Our Financial Discipline.
As an operator, we leverage advanced technologies and integrate the knowledge, judgment and experience of our management and technical
teams. We believe our team demonstrates financial discipline that is achieved by our approach to evaluating and analyzing prospects and prior
drilling and completion results before allocating capital and is reflected in the improvements our team has attained on reducing unit costs. When
we are not the operator, we proactively engage with the operators in an effort to ensure similar financial discipline. Additionally, we conduct our
own internal geological and engineering studies on these prospects and provide input on the drilling, completion and operation of many of these
non-operated wells pursuant to our
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agreements and relationships with the operators. Through these methods and practices, we believe we are well-positioned to control the expenses
and timing of development and exploitation of our properties.

� Maintain Proactive and Ongoing Relationships with Other Industry Participants.
We believe maintaining proactive and ongoing relationships with other industry operators and vendors enhances our understanding of the shale
plays and allows us to leverage their expertise without having to commit substantial capital. We currently participate in various drilling activities
with larger industry participants, including affiliates of Chesapeake Energy Corporation, EOG Resources, Inc., Royal Dutch Shell plc and others.
We are also active participants in three industry shale consortia: the North American Gas Shale, Haynesville and Bossier Shale and Eagle Ford
Shale consortia organized by Core Laboratories, LP. As active members in various professional societies, our staff and board members also
regularly interact on a professional basis with other industry participants.

Competitive Strengths

We believe our prior success is, and our future performance will be, directly related to the following combination of strengths that will enable us
to implement our strategies:

� High Quality Asset Base in Attractive Areas.
We have key acreage positions in active areas of the Eagle Ford and Haynesville shale plays. We believe our assets in these plays are
characterized by low geological risk and similar repeatable drilling opportunities that we expect will result in a predictable production growth
profile. The commodity mix of our production and reserves is expected to become more balanced as a result of our planned activities on our
Eagle Ford and Austin Chalk acreage, which is located in oil and liquids prone areas of the plays. In addition to the Haynesville shale, our east
Texas and north Louisiana assets have multiple, recognized geologic horizons, including the Middle Bossier shale, Cotton Valley and Hosston
(Travis Peak) formations. We also believe there is additional resource potential in our oil and natural gas prospects in southeast New Mexico and
west Texas, along with our natural gas prospects in southwest Wyoming and adjacent areas in Utah and Idaho.

� Large, Multi-year, Development Drilling Inventory.
Within our northwest Louisiana/east Texas and south Texas regions, we have identified 818 gross and 313 net drilling locations, including 197
gross and 157 net locations in the Eagle Ford shale play and 545 gross and 104 net locations in the Haynesville shale play. At September 30,
2011, these identified drilling locations included 2 gross and 2 net locations to which we have assigned proved undeveloped reserves in the
Eagle Ford shale play and 95 gross and 15 net locations to which we have assigned proved undeveloped reserves in the Haynesville shale play.
We have identified 28 gross and 26 net locations in the Eagle Ford shale play and 25 gross and 2 net locations in the Haynesville shale play that
we expect to drill in 2012, the completion of which would represent approximately 14% and 5% of our identified gross drilling locations in these
two areas at September 30, 2011, respectively. Additionally, we expect to identify and develop additional locations across our broad exploration
portfolio as we evaluate our Cotton Valley, Austin Chalk, Meade Peak and Delaware and Midland Basin assets. We believe our multi-year,
identified drilling inventory and exploration portfolio provide visible near-term growth in our production and reserves, and highlight the
long-term resource potential across our asset base.

9
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� Financial Flexibility to Fund Expansion.
Historically, we have maintained financial flexibility by obtaining capital through shareholder investments and our operational cash flows while
maintaining low levels of indebtedness, which has allowed us to take advantage of acquisition opportunities as they arise. Upon the completion
of this offering and the repayment of the then outstanding borrowings under our credit agreement ($113.0 million outstanding, excluding $1.3
million in outstanding letters of credit, at December 30, 2011), we expect to have at least $54.8 million in cash, cash equivalents and certificates
of deposit and at least $98.7 million available for borrowings under our credit agreement after giving effect to outstanding letters of credit.
Excluding any possible acquisitions, we expect to maintain our current financial flexibility by funding our entire 2012 capital expenditure budget
through the net proceeds we receive from this offering, together with our cash flows and future potential borrowings under our credit agreement.
We anticipate that we may need to access future borrowings under our credit agreement within 60 to 90 days following completion of this
offering to fund a portion of our 2012 capital expenditure requirements in excess of amounts available from our cash flows and the net proceeds
of this offering. Our availability of capital as described above will also allow us to maintain our competitiveness in seeking to acquire additional
oil and natural gas properties as opportunities arise. A strong balance sheet and interest savings should also reduce unit costs and increase
profitability. In addition, since a large portion of our Eagle Ford and Haynesville acreage was held by production at September 30, 2011, we
have the financial flexibility to allocate our capital when we believe it is economical and justified.

� Experienced and Incentivized Management, Technical Team and Board.
Our management and technical teams possess extensive oil and natural gas expertise with an average of over 25 years of relevant industry
experience from companies such as Matador Petroleum Corporation, S. A. Holditch & Associates, Inc., Schlumberger Limited, Conoco and
ARCO, and we believe they have a demonstrated record of growth and financial discipline over many years. The management team has
experience in drilling and completing hundreds of vertical and horizontal wells in unconventional resource plays, including the Cotton Valley,
Bossier, Wilcox/Vicksburg, Austin Chalk, Haynesville and Eagle Ford plays. Our management team�s experience is complemented by a strong
technical team with deep knowledge of advanced geophysical, drilling and completion technologies whose members are active in their
professional societies. Additionally, we have a group of board members and special advisors with considerable experience and expertise in the
oil and natural gas industry and in managing other successful enterprises who provide insight and perspective regarding our business and the
evaluation, exploration, engineering and development of our prospects. In addition to its considerable experience, our management team
currently owns and will continue to own a significant direct ownership interest in us immediately following the completion of this offering. We
believe our management team�s direct ownership interest, as well as its ability to increase its holdings over time through our long-term incentive
plan, aligns management�s interests with those of our shareholders.

� Extensive Geologic, Engineering and Operational Experience in Unconventional Reservoir Plays.
The individuals on our technical team are highly experienced in analyzing unconventional reservoir plays and in horizontal drilling, completion
and production operations in a number of geographic areas. Our geologists have extensive experience in analyzing unconventional reservoir
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plays throughout the United States, including our principal areas of interest, by using the latest imaging technology, such as 2-D and 3-D seismic
interpretation, and petrophysical analysis. In addition, our technical team has been directly involved in over 26 different horizontal well drilling
and/or operations programs in both onshore and offshore formations located in the United States and abroad. Our team�s diverse and broad
horizontal drilling experience includes most, if not all, techniques used in modern day drilling. Additionally, our team has in-depth experience
with various horizontal completion techniques and their applications in multiple unconventional plays. We intend to leverage our team�s
geological expertise and horizontal drilling and completion experience to develop and exploit our large, multi-year development drilling
inventory.

� Multi-Disciplined Approach to New Opportunities.
Our process for evaluating and developing new oil and natural gas prospects is a result of what we believe is an organizational philosophy that is
dedicated to a systematic, multi-disciplinary approach to new opportunities with an emphasis on incorporating petroleum systems, geosciences,
technology and finance into the decision-making process. We recognize the importance of consulting multiple individuals in our organization
across all disciplines and all levels of responsibility prior to making exploration, acquisition or development decisions and the formulation of
key criteria for successful exploration and development projects in any given play to enhance our decision-making. We also conduct a
post-completion review of our major decisions to determine what we did right and where we need to improve. At times, this approach results in
a decision to accelerate our drilling program or expand our positions in certain areas. Other times, this approach results in a decision to mitigate
risk associated with our exploration and development programs by sharing operational risks and costs with other industry participants or exiting
an area altogether. We believe this multi-disciplined approach underpins our track record of value creation and represents the best way to deliver
consistent, year-over-year results to our shareholders.

Certain Risk Factors

An investment in our common stock involves risks that include the speculative nature of oil and natural gas exploration and production,
competition, volatile oil and natural gas prices and other material factors. In particular, the following considerations may offset our competitive
strengths or have a negative effect on both our business strategy as well as on activities on our properties, which could cause a decrease in the
price of our common stock and result in a loss of all or a portion of your investment:

� Our success is dependent on the prices of oil and natural gas. Low oil or natural gas prices or the substantial volatility in these
prices may adversely affect our financial condition and our ability to meet our capital expenditure requirements and financial
obligations;

� Drilling for and producing oil and natural gas are high-risk activities with many uncertainties that could adversely affect our
business, financial condition, results of operations and cash flows;

� Our oil and natural gas reserves are estimated and may not reflect the actual volumes of oil and natural gas we will receive, and
significant inaccuracies in these reserve estimates or underlying assumptions will materially affect the quantities and present value
of our reserves;

� Our exploration, development and exploitation projects require substantial capital expenditures that may exceed our cash flows
from operations and potential borrowings, and we may be unable to obtain needed capital on satisfactory terms, which could
adversely affect our future growth;
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� The unavailability or high cost of drilling rigs, completion equipment and services, supplies and personnel, including hydraulic
fracturing equipment and personnel, could adversely affect our ability to establish and execute exploration and development plans
within budget and on a timely basis, which could have a material adverse effect on our financial condition, results of operations and
cash flows;

� Because our reserves and production are concentrated in a small number of properties, problems in production and
markets relating to any property could have a material impact on our business;

� Drilling locations that we decide to drill may not yield oil or natural gas in commercially viable quantities;

� We may have accidents, equipment failures or mechanical problems while drilling or completing wells or in production activities,
which could adversely affect our business;

� We have limited control over activities on properties we do not operate;

� Approximately 67% of our total proved reserves at September 30, 2011 consisted of undeveloped and developed non-producing
reserves, and those reserves may not ultimately be developed or produced;

� Our success depends, to a large extent, on our ability to retain our key personnel, including our Chairman of the Board, Chief
Executive Officer and President, the members of our board of directors and our special board advisors, and the loss of any key
personnel, board member or special board advisor could disrupt our business operations; and

� If any of the material weaknesses previously identified by our independent registered public accountants persist or if we fail to
establish and maintain effective internal control over financial reporting in the future, our ability to accurately report our financial
results could be adversely affected.

For a discussion of these risks and other considerations that could negatively affect us, including risks related to this offering and our common
stock, see �Risk Factors� beginning on page 21 and �Cautionary Note Regarding Forward-Looking Statements.�

Organizational Structure

Matador Resources Company was formed as a Texas corporation in July 2003. Pursuant to the terms of the corporate reorganization that was
completed on August 9, 2011, former Matador Resources Company, now known as MRC Energy Company, became a wholly owned subsidiary
of current Matador Resources Company, formerly known as Matador Holdco, Inc. In connection with the reorganization, former Matador
Resources Company changed its corporate name to MRC Energy Company, and Matador Holdco, Inc. changed its corporate name to Matador
Resources Company.
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The following diagram indicates our ownership structure and organizational structure after giving effect to our corporate reorganization and this
offering. The shareholder ownership information set forth below is based on the beneficial ownership of our common stock after consummation
of this offering based on the number of shares beneficially owned by our current shareholders at �, 2012.

Corporate Information

We are headquartered in Dallas, Texas. Our executive offices and mailing address are at One Lincoln Centre, 5400 LBJ Freeway, Suite 1500,
Dallas, Texas 75240. Our telephone number is (972) 371-5200. We expect to have an operational website that meets Securities and Exchange
Commission, or SEC, and New York Stock Exchange, or NYSE, requirements concurrently with, or prior to, the completion of this offering.
Information on our website or any other website is not and will not be incorporated by reference herein and does not and will not constitute a
part of this prospectus.
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The Offering

Issuer Matador Resources Company
Selling shareholders See �Principal and Selling Shareholders.�
Common stock offered by us � shares (� shares if the underwriters� over-allotment is exercised in full)
Common stock offered by selling shareholders � shares (� shares if the underwriters� over-allotment is exercised in full)
Common stock outstanding after offering � shares (� shares if the underwriters� over-allotment is exercised in full)

The number of shares to be outstanding after this offering is based on � shares
of our common stock outstanding at �, 2012 and excludes � additional shares
that are authorized for future issuance under our equity incentive plans, of
which � shares may be issued subsequent to the offering pursuant to
outstanding stock options.

Over-allotment option We and the selling shareholders have granted the underwriters a 30-day
option to purchase up to an aggregate of � and � additional shares of our
common stock, respectively, to cover any over-allotments.

Use of proceeds We estimate that our net proceeds from this offering will be approximately
$160.0 million after deducting the underwriting discounts and commissions
and estimated offering expenses.

We intend to use the net proceeds we receive from this offering to repay the
then outstanding borrowings under our credit agreement ($113.0 million
outstanding, excluding $1.3 million in outstanding letters of credit, at
December 30, 2011). The remaining net proceeds will be used to fund a
portion of our anticipated 2012 capital expenditure budget. We will not
receive any of the proceeds from the sale of shares of our common stock by
the selling shareholders. See �Use of Proceeds.�

Affiliates of certain of the underwriters are lenders under our senior secured
revolving credit agreement and, accordingly, will receive a portion of the
proceeds from this offering. See �Use of Proceeds� and �Underwriters � Conflicts
of Interest.�

Dividend policy We do not anticipate paying any cash dividends on our common stock.
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Risk factors You should carefully read and consider the information beginning on page 20
of this prospectus set forth under the heading �Risk Factors� and all other
information set forth in this prospectus before deciding to invest in our
common stock.

New York Stock Exchange Symbol MTDR
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Summary Financial, Reserves and Operating Data

You should read the following summary financial, reserves and operating data in conjunction with �Selected Historical Consolidated and Other
Financial Data,� �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� �Business� and our audited and
unaudited historical consolidated financial statements and related notes thereto included elsewhere in this prospectus. The financial information
included in this prospectus may not be indicative of our future results of operations, financial position and cash flows.

Financial Data

The following tables set forth summary historical consolidated financial information for the company and its subsidiaries. The historical
consolidated financial information is derived from the audited consolidated financial statements for the company and its subsidiaries at and for
the years ended December 31, 2010, 2009 and 2008 and the unaudited condensed consolidated financial statements for the company and its
subsidiaries at and for the nine months ended September 30, 2011 and 2010. The balance sheet data has also been adjusted to reflect the
estimated net proceeds to be received by us from this offering. The audited consolidated financial statements for the company and its
subsidiaries at and for the years ended December 31, 2010, 2009 and 2008 and the unaudited condensed consolidated financial statements for the
company and its subsidiaries at and for the nine months ended September 30, 2011 and 2010 are contained elsewhere in this prospectus. Our
consolidated financial statements for the years ended December 31, 2010, 2009 and 2008 were audited by Grant Thornton LLP.

Year Ended December 31,
Nine Months Ended

September 30,
2010 2009 2008 2011 2010

(Unaudited) (Unaudited)
(In thousands, except per share data)
Statement of operations data:
Revenues:
Oil and natural gas revenues $ 34,042 $ 19,039 $ 30,645 $ 52,009 $ 25,182
Realized gain (loss) on derivatives 5,299 7,625 (1,326) 4,237 2,988
Unrealized gain (loss) on derivatives 3,139 (2,375) 3,592 1,534 5,813

Total revenues 42,480 24,289 32,911 57,780 33,983
Expenses:
Production taxes and marketing 1,982 1,077 1,639 4,801 1,235
Lease operating 5,284 4,725 4,667 5,639 3,801
Depletion, depreciation and amortization 15,596 10,743 12,127 22,578 10,931
Accretion of asset retirement obligations 155 137 92 158 107
Full-cost ceiling impairment � 25,244 22,195 35,673 �
General and administrative 9,702 7,115 8,252 9,395 6,793

Total expenses 32,719 49,041 48,972 78,244 22,867
Operating income (loss) 9,761 (24,752) (16,061) (20,464) 11,116
Other:
Other (expense) income 137 402 139,962(1) (213) 300

Income (loss) before income taxes 9,898 (24,350) 123,901 (20,677) 11,416
Net income (loss) $ 6,377 $ (14,425) $ 103,878 $ (13,725) $ 7,373
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Year Ended December 31,
Nine Months Ended

September 30,
2010 2009 2008 2011 2010

(Unaudited) (Unaudited)
(In thousands, except per share data)
Earnings (loss) per share (basic) (2)

Class A $ 0.15 $ (0.37) $ 2.50 $ (0.33) $ 0.18
Class B(2) $ 0.42 $ (0.10) $ 2.77 $ (0.13) $ 0.38
Weighted average common shares outstanding (basic) 41,037 40,123 41,385 42,702 40,880
Class A 40,007 39,093 40,355 41,671 39,849
Class B(2) 1,031 1,031 1,031 1,031 1,031

(1) Increase in other income was primarily due to gain on unproved and unevaluated property dispositions in 2008.

(2) At September 30, 2011, we had 1,030,700 shares of Class B common stock issued and outstanding. All shares of Class B common stock will automatically
convert on a one-for-one basis into shares of Class A common stock upon the consummation of this offering pursuant to the terms of our certificate of
formation. If the Class B common stock were converted at the applicable date, the earnings per share would not be materially different than the Class A
earnings per share.

At December 31, At September 30,
2010 2009 2008 2011 2010

Actual
As

Adjusted(1)

(In thousands) (Unaudited) (Unaudited) (Unaudited)
Balance sheet data:
Cash and cash equivalents $ 21,060 $ 104,230 $ 150,768 $ 7,768 $ 54,768 $ 38,618
Certificates of deposit 2,349 15,675 20,782 2,085 2,085 7,429
Net property and equipment 303,880 142,078 125,261 350,279 350,279 227,052
Total assets 346,382 277,400 314,539 383,244 430,244 291,423
Current liabilities 30,097 8,868 35,475 50,102 25,102 19,396
Long term liabilities 34,408 4,210 2,059 64,604 4,604 8,125
Total shareholders� equity $ 281,877 $ 264,321 $ 277,005 $ 268,538 $ 428,538 $ 263,902

(1) As adjusted to give effect to this offering (assuming aggregate net proceeds of $160.0 million are received by us), the application of the estimated net
proceeds to be received by us to repay the then outstanding borrowings under our credit agreement ($113.0 million, excluding $1.3 million in outstanding
letters of credit, at December 30, 2011), with the balance being added to cash and cash equivalents to fund a portion of our 2012 capital expenditure budget.

Year Ended December 31,
Nine Months Ended

September 30,
2010 2009 2008 2011 2010

(In thousands) (Unaudited) (Unaudited)
Other financial data:
Net cash provided by operating activities $ 27,273 $ 1,791 $ 25,851 $ 34,443 $ 21,390
Net cash (used in) provided by investing activities (147,334) (49,415) 115,481 (107,772) (78,718) 
Oil and natural gas properties capital expenditures (159,050) (54,244) (104,119) (104,733) (86,031) 
Expenditures for other property and equipment (1,610) (307) (3,012) (3,303) (934) 
Net cash provided by (used in) financing activities 36,891 1,086 419 60,037 (8,284) 
Adjusted EBITDA(1) $ 23,635 $ 15,184 $ 18,411 $ 37,550 $ 17,133

(1) Adjusted EBITDA is a non-GAAP financial measure. For a definition of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to our net income and
net cash provided by operating activities, see �� Non-GAAP Financial Measures� below.
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We define Adjusted EBITDA as earnings before interest expense, income taxes, depletion, depreciation and amortization, property impairments,
unrealized derivative gains and losses, non-recurring income and expenses and non-cash stock-based compensation expense, including stock
option and grant expense and restricted stock grants. Adjusted EBITDA is not a measure of net income or cash flows as
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determined by GAAP. Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external users of our
consolidated financial statements, such as industry analysts, investors, lenders and rating agencies. �GAAP� means Generally Accepted
Accounting Principles.

Management believes Adjusted EBITDA is necessary because it allows us to evaluate our operating performance and compare the results of
operations from period to period without regard to our financing methods or capital structure. We exclude the items listed above from net
income (loss) in calculating Adjusted EBITDA because these amounts can vary substantially from company to company within our industry
depending upon accounting methods and book values of assets, capital structures and the method by which the assets were acquired.

Adjusted EBITDA should not be considered an alternative to, or more meaningful than, net income or cash flows from operating activities as
determined in accordance with GAAP or as an indicator of our operating performance or liquidity. Certain items excluded from Adjusted
EBITDA are significant components of understanding and assessing a company�s financial performance, such as a company�s cost of capital and
tax structure. Our Adjusted EBITDA may not be comparable to similarly titled measures of another company because all companies may not
calculate Adjusted EBITDA in the same manner. The following table presents our calculation of Adjusted EBITDA and reconciliation of
Adjusted EBITDA to the GAAP financial measures of net income (loss) and net cash provided by operating activities, respectively.

Year Ended December 31,

Nine Months

Ended

September 30,
2010 2009 2008 2011 2010

(In thousands)
Unaudited Adjusted EBITDA reconciliation to Net Income (Loss):
Net income (loss) $ 6,377 $ (14,425) $ 103,878 $ (13,725) $ 7,373
Interest expense 3 � � 461 �
Total income tax provision (benefit) 3,521 (9,925) 20,023 (6,952) 4,043
Depletion, depreciation and amortization 15,596 10,743 12,127 22,578 10,931
Accretion of asset retirement obligations 155 137 92 158 107
Full-cost ceiling impairment � 25,244 22,195 35,673 �
Unrealized (gain) loss on derivatives (3,139) 2,375 (3,592) (1,534) (5,812) 
Stock option and grant expense 824 622 605 855 466
Restricted stock grants 74 34 60 36 25
Net (gain)/loss on asset sales and inventory impairment 224 379 (136,977) � �

Adjusted EBITDA $ 23,635 $ 15,184 $ 18,411 $ 37,550 $ 17,133

Year Ended December 31,

Nine Months

Ended

September 30,
2010 2009 2008 2011 2010

(In thousands)
Unaudited Adjusted EBITDA reconciliation to Net Cash Provided by Operating
Activities:
Net cash provided by operating activities $ 27,273 $ 1,791 $ 25,851 $ 34,443 $ 21,390
Net change in operating assets and liabilities (2,230) 15,717 (17,888) 2,692 (2,846) 
Interest expense 3 � � 461 �
Current income tax (benefit) provision (1,411) (2,324) 10,448 (46) (1,411) 

Adjusted EBITDA $ 23,635 $ 15,184 $ 18,411 $ 37,550 $ 17,133
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Reserves Data

The following table presents summary data with respect to our estimated net proved oil and natural gas reserves at the dates indicated. The
reserves estimates at December 31, 2008 presented in the table below are based on evaluations prepared by our engineering staff, which have
been audited by LaRoche Petroleum Consultants, Ltd., independent reservoir engineers. The reserves estimates at December 31, 2010 and 2009
and at September 30, 2011 are based on evaluations prepared by our engineering staff, which have been audited by Netherland, Sewell &
Associates, Inc., independent reservoir engineers. These reserves estimates were prepared in accordance with the Securities and Exchange
Commission�s rules regarding oil and natural gas reserves reporting that were in effect at the time of the preparation of the reserves report. Our
total estimated proved reserves are estimated using a conversion ratio of one Bbl per six Mcf.

At December 31, At September 30,
2010 2009 2008 2011

Estimated proved reserves:(1) (2)

Natural gas (Bcf) 127.4 63.9 19.2 155.3
Oil (MBbls) 152 103
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