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Item 3.03 Material Modification to Rights of Security Holders.

As discussed in Item 5.07 below, on June 8, 2023, the stockholders of Diamondback Energy, Inc. (the “Company”) at the 2023 Annual Meeting of the
Company’s Stockholders (the “2023 Annual Meeting) approved, among other proposals, certain amendments (each, a “Charter Amendment Proposal” and,
collectively, the “Charter Amendment Proposals”) to the Company’s Amended and Restated Certificate of Incorporation, as amended to the date thereof (the
“Company Charter”), to: (i) remove the 66 2/3% supermajority vote requirements for the stockholders to approve certain amendments to the Company Charter and
to remove directors from office; (ii) provide that stockholders holding at least 25% of the voting power, determined on a net long basis (the “Requisite Percent”),
for at least one year, may call special meetings of stockholders; and (iii) approve charter amendments to reflect new Delaware law provisions regarding officer
exculpation (each, a “Charter Amendment,” and, collectively, the “Charter Amendments”). The Charter Amendment Proposals also included amendments to
Section 5.2 of the Company Charter dealing with corporate opportunities to remove certain outdated references to and protections for the benefit of certain of the
Company’s original stockholders. A detailed description of each Charter Amendment Proposal is included in the Company’s Definitive Proxy Statement on
Schedule 14A, filed with the Securities and Exchange Commission (the “SEC”) on April 27, 2023 in connection with the 2023 Annual Meeting (the “2023 Proxy
Statement™), which description is incorporated herein by reference. Each Charter Amendment Proposal was approved by the requisite vote of the Company’s
stockholders specified in Item 5.07 below. The Charter Amendments, together with the prior amendments to the Company Charter approved by the Company’s
stockholders, are reflected in the Second Amended and Restated Certificate of Incorporation of the Company (the “Second Amended and Restated Charter”).
Promptly following the conclusion of the 2023 Annual Meeting, the Company filed the Second Amended and Restated Charter with the Secretary of the State of
Delaware, which became effective immediately upon filing.

In connection with the approval by the Company’s stockholders of the Charter Amendment Proposals and the Company’s related filing of the Second
Amended and Restated Charter with the Secretary of the State of Delaware, on June 8, 2023, the Board of Directors of the Company (the “Board”) approved,
effective as of that date, certain conforming amendments to the Company’s Third Amended and Restated Bylaws, which are reflected in the Company’s Fourth
Amended and Restated Bylaws (the “Fourth A&R Bylaws) and described in more detail in the 2023 Proxy Statement. Specifically, consistent with the Charter
Amendments reflected in the Second Amended and Restated Charter, the Fourth A&R Bylaws: (i) remove the 66 2/3% supermajority vote standards from the
bylaws to align them with the Second Amended and Restated Charter; and (ii) provide the Company’s stockholders holding, for their own account, the Requisite
Percent of the Company’s voting stock and acting on their own behalf (and not on behalf of any other person or entity) the right to request a special meeting if
those stockholders have held their shares continuously for at least one year and complied with certain procedural and other related requirements set forth in the
Fourth A&R Bylaws. In particular, the Fourth A&R Bylaws provide, among other things, that any request by a stockholder or stockholders to call a special meeting
must: (i) be in proper form specified by the Fourth A&R Bylaws and accompanied by proof of ownership of the Requisite Percent; (ii) specify the matter or
matters to be acted upon at such special meeting, each of which must be a proper subject for stockholder action under applicable law; (iii) state the reasons for
conducting such business at a special meeting of stockholders; (iv) provide specified information with respect to each stockholder requesting a special meeting and
applicable beneficial owners; and (v) provide certain other information required by the Fourth Amended & Restated Bylaws, including to comply with the
Delaware law, the proxy rules and other rules and regulations of the SEC. The Fourth A&R Bylaws also provide that neither the Chairman of the Board nor the
Board will be required to call a special stockholder meeting if: (i) the special meeting request relates to an item of business that is not a proper subject for
stockholder action under applicable law; (ii) a similar item was presented at any meeting of stockholders held within 120 calendar days prior to the receipt by the
Company of the special meeting request; (iii) a similar item is included in the Company’s notice as an item of business to be brought before a stockholder meeting
that has been called but not yet held; or (iv) the special meeting request is received by the Company during the period commencing 90 calendar days prior to the
first anniversary of the preceding year’s annual meeting of stockholders.

The descriptions of the amendments set forth in the Second Amended and Restated Charter and the Fourth A&R Bylaws are qualified in their entirety by
reference to the full text of the Second Amended and Restated Charter and the Fourth A&R Bylaws, which are filed with this Current Report on Form 8-K as
Exhibits 3.1 and 3.2, respectively, and are incorporated herein by reference.

Item 5.03. Amendment to Articles of Incorporation or Bylaws.

The information provided by Items 3.03 and 5.07 below with respect to the Second Amended and Restated Charter and the Fourth A&R Bylaws is
incorporated herein by reference.



Item 5.07. Submission of Matters to a Vote of Security Holders.

As discussed above, on June 8, 2023, the Company held the 2023 Annual Meeting at 120 N Robinson Ave., Oklahoma City, Oklahoma 73102. At the
2023 Annual Meeting, the Company’s stockholders voted on six proposals, each of which is described in more detail in the 2023 Proxy Statement. The following is
a brief description of each matter voted upon and the results of such voting, including the number of votes cast for each matter and the number of votes cast
against, abstentions and broker non-votes, if applicable, with respect to each matter.

Proposal 1
Travis D. Stice, Vincent K. Brooks, David L. Houston, Rebecca A. Klein, Stephanie K. Mains, Mark L. Plaumann, Melanie M. Trent, Frank D. Tsuru and

Steven E. West, were elected to continue to serve as the Company’s directors until the 2024 Annual Meeting of Stockholders or until their respective successors are
duly elected and qualified. The results of the stockholder vote on Proposal 1 were as follows:

Name of Nominee For Against Abstain Non-Votes

Travis D. Stice 146,294,233 4,548,915 92,775 12,793,957
Vincent K. Brooks 148,017,867 2,797,242 120,814 12,793,957
David L. Houston 147,257,323 3,596,063 82,537 12,793,957
Rebecca A. Klein 150,551,982 317,560 66,381 12,793,957
Stephanie K. Mains 147,674,329 3,042,639 218,955 12,793,957
Mark L. Plaumann 146,218,132 4,630,140 87,651 12,793,957
Melanie M. Trent 143,867,459 7,000,962 67,502 12,793,957
Frank D. Tsuru 150,546,811 307,746 81,366 12,793,957
Steven E. West 149,342,915 1,509,378 83,630 12,793,957

Immediately following the 2023 Annual Meeting and the previously announced retirement of Michael P. Cross, who did not stand for re-election at the
2023 Annual Meeting and whose service as a member of the Board and its committees concluded upon completion of the 2023 Annual Meeting, the Board will
consist of nine directors.

Proposal 2

The Company’s stockholders approved, on an advisory basis, the compensation paid to the Company’s named executive officers. The results of the
stockholder vote on Proposal 2 were as follows:

For Against Abstain Non-Votes
145,449,130 5,341,364 145,429 12,793,957
Proposal 3

The amendments to the Company Charter to remove the 66 2/3% supermajority vote requirements for the stockholders to approve certain amendments to
the Company Charter and to remove directors from office were approved. The results of the stockholder vote on Proposal 3 were as follows:

For Against Abstain Non-Votes
148,286,607 2,514,446 134,870 12,793,957

The Charter Amendments contemplated by Proposal 3 and the conforming bylaw amendments are described in more detail in Item 3.03 above and the
2023 Proxy Statement, which descriptions are incorporated herein by reference.



Proposal 4

The amendments to the Company Charter to provide that stockholders holding at least 25% of the voting power, determined on a net long basis, for at
least one year, may call special meetings of stockholders were approved. The results of the stockholder vote on Proposal 4 were as follows.

The Charter Amendments contemplated by Proposal 4 and the conforming bylaw amendments are described in more detail in Item 3.03 above and the
2023 Proxy Statement, which descriptions are incorporated herein by reference.

For Against Abstain Non-Votes
148,190,642 2,616,562 128,719 12,793,957
Proposal 5

The amendments to the Company Charter to reflect new Delaware law provisions regarding officer exculpation were approved. The results of the
stockholder vote on Proposal 5 were as follows.

For Against Abstain Non-Votes
111,758,133 38,999,375 178,415 12,793,957

The Charter Amendments contemplated by Proposal 5 are described in more detail in Item 3.03 above and the 2023 Proxy Statement, which descriptions
are incorporated herein by reference.

Proposal 6

The appointment of Grant Thornton LLP as the Company’s independent auditors for the fiscal year ending December 31, 2023 was ratified. The results of
the stockholder vote on Proposal 6 were as follows:

For Against Abstain Non-Votes
162,136,072 1,499,514 94,294 —

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number Description
3.1%* Second Amended and Restated Certificate of Incorporation of the Company.
3.2% Fourth Amended and Restated Bylaws of the Company.
104 Cover Page Interactive Data File (formatted as Inline XBRL).

* Filed herewith.
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Exhibit 3.1

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
DIAMONDBACK ENERGY, INC.

Diamondback Energy, Inc., a corporation organized and existing under the laws of the State of Delaware, hereby certifies as
follows:

1. The name of the corporation is Diamondback Energy, Inc. The date of filing of its original Certificate of Incorporation with
the Secretary of the State of Delaware was the 30" day of December, 2011.

2. This Second Amended and Restated Certificate of Incorporation was duly adopted in accordance with Section 242 and 245
of the General Corporation Law of the State of Delaware, and restates, integrates, and further amends the provisions of the
corporation’s Certificate of Incorporation, as amended heretofore.

3. The Certificate of Incorporation, as amended heretofore, is hereby amended and restated in its entirety to read in full as
follows:

ARTICLE 1
NAME

The name of the corporation is Diamondback Energy, Inc. (the “Corporation”).

ARTICLE I1
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware (the “DGCL”).

ARTICLE III
REGISTERED AGENT

The street address of the registered office of the Corporation in the State of Delaware is 251 Little Falls Drive, County of New
Castle, City of Wilmington, Delaware 19808 and the name of the Corporation’s registered agent at such address is Corporation Service
Company.

ARTICLE IV
CAPITALIZATION

Section 4.1 Authorized Capital Stock. The total number of shares of capital stock that the Corporation is authorized to issue is
410,000,000 shares, divided into two classes consisting of 400,000,000 shares of common stock, par value $0.01 per share (“Common
Stock”), and 10,000,000 shares of preferred stock, par value $0.01 per share (“Preferred Stock”).




Section 4.2 Preferred Stock

(a) Shares of Preferred Stock may be issued in one or more series from time to time with each such series to consist of such
number of shares and to have such voting powers, full or limited, or no voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and the qualifications, limitations or restrictions thereof, as shall be stated in the
resolution or resolutions providing for the issuance of such series adopted by the board of directors of the Corporation (the “Board”)
and included in a certificate of designations (a “Preferred Stock Designation™) filed pursuant to the DGCL, and the Board is hereby
expressly vested with the authority, to the full extent now or hereafter provided by law, to adopt any such resolution or resolutions.

(b)  Subject to the rights of the holders of any series of Preferred Stock pursuant to the terms of this Second Amended and
Restated Certificate of Incorporation (this “Certificate”) (including any Preferred Stock Designation), the number of authorized shares
of Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the outstanding shares of Common Stock, without a vote of the holders of the Preferred Stock, or any
series thereof, irrespective of the provisions of Section 242(b)(2) of the DGCL, unless a vote of any such holders of Preferred Stock is
required pursuant to another provision of this Certificate (including any Preferred Stock Designation).

Section 4.3 Common Stock

(a) Each holder of shares of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held of
record by such holder on all matters on which stockholders generally are entitled to vote. Except as otherwise required by law or this
Certificate (including any Preferred Stock Designation), at any annual or special meeting of the stockholders the Common Stock shall
have the exclusive right to vote for the election of directors and on all other matters properly submitted to a vote of the stockholders.
Notwithstanding the foregoing, except as otherwise required by law or this Certificate (including a Preferred Stock Designation),
holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate (including any amendment to any
Preferred Stock Designation) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such
affected series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to
this Certificate (including any Preferred Stock Designation) or pursuant to the DGCL.

(b) Subject to the rights of the holders of Preferred Stock, the holders of shares of Common Stock shall be entitled to receive
such dividends and other distributions (payable in cash, property or capital stock of the Corporation) when, as and if declared thereon
by the Board from time to time out of any assets or funds of the Corporation legally available therefor and shall share equally on a per
share basis in such dividends and distributions.

(c) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after payment or
provision for payment of the debts and other liabilities of the Corporation, and subject to the rights of the holders of Preferred Stock in
respect thereof, the holders of shares of Common Stock shall be entitled to receive all the remaining assets of the Corporation available
for distribution to its stockholders, ratably in proportion to the number of shares of Common Stock held by them.



ARTICLE V
RELATED PARTY TRANSACTIONS AND CORPORATE OPPORTUNITIES

The following provisions are inserted for the management of the business and for the conduct of the affairs of the Corporation, and
the same are in furtherance of and not in limitation of the powers conferred by law:

Section 5.1  Related Party Transactions. No contract or other transaction of the Corporation with any other person, firm,
corporation or other entity in which the Corporation has an interest, shall be affected or invalidated by the fact that any one or more of
the directors or officers of the Corporation, individually or jointly with others, may be a party to or may be interested in any contract or
transaction so long as the contract or other transaction is approved by the Board in accordance with the DGCL. Each person who may
become a director or officer of the Corporation is hereby relieved from any liability that might otherwise arise by reason of his or her
contracting with the Corporation for the benefit of himself or herself or any firm or corporation in which he or she may be in any way
interested.

Section 5.2 Corporate Opportunities.

(@) Inrecognition and anticipation that members of the Board who are not employees or officers of the Corporation (“Non-
Employee Directors”) and their respective Affiliates may now engage and may continue to engage in the same or similar activities or
related lines of business as those in which the Corporation, directly or indirectly, may engage and/or other business activities that
overlap with or compete with those in which the Corporation, directly or indirectly, may engage, the provisions of this Section 5.2 are
set forth to regulate and define the conduct of certain affairs of the Corporation with respect to certain classes or categories of business
opportunities as they may involve the Non-Employee Directors or their respective Affiliates and the powers, rights, duties and liabilities
of the Corporation and its directors, officers and stockholders in connection therewith.

(b) No Non-Employee Director or his or her Affiliates (such Persons (as defined below) being referred to, collectively, as
“Identified Persons” and, individually, as an “Identified Person”) shall have any duty to refrain from directly or indirectly (x) engaging
in a corporate opportunity in the same or similar business activities or lines of business in which the Corporation or any of its Affiliates
now engages or proposes to engage or (y) otherwise competing with the Corporation, and, to the fullest extent permitted by the DGCL,
no Identified Person shall (A) be deemed to have acted in bad faith or in a manner inconsistent with the best interests of the Corporation
or its stockholders or to have acted in a manner inconsistent with or opposed to any fiduciary duty to the Corporation or its stockholders
or (B) be liable to the Corporation or its stockholders for breach of any fiduciary duty, in each case, by reason of the fact that such
Identified Person engages in any such activities. The Corporation hereby renounces any interest or expectancy in, or in being offered an
opportunity to participate in, any business opportunity which may be a corporate opportunity for an Identified Person and the
Corporation or any of its Affiliates, except as provided in paragraph (c) of this Section 5.2. In the event that any Identified Person
acquires knowledge of a potential transaction or other business opportunity which may be a corporate opportunity for itself or himself
and the Corporation or any of its Affiliates, such Identified Person shall have no duty to communicate or offer such transaction or other
business opportunity to the Corporation or any of its Affiliates and, to the fullest extent permitted by the DGCL, shall not (A) be
deemed to have acted in bad faith or in a manner inconsistent with the best interests of the Corporation or its stockholders or to have
acted in a manner inconsistent with or opposed to any fiduciary duty to the Corporation or its stockholders or (B) be liable to the
Corporation or its stockholders for breach of any fiduciary duty as a stockholder, director or officer of the Corporation, in each case, by
reason of the fact that such



Identified Person pursues or acquires such corporate opportunity for itself or himself, or offers or directs such corporate opportunity to
another Person.

(c) The Corporation does not renounce its interest in any corporate opportunity offered to any Non-Employee Director if such
opportunity is expressly offered to such person solely in his or her capacity as a director of the Corporation and the provisions of
Section 5.2(b) shall not apply to any such corporate opportunity.

(d) In addition to and notwithstanding the foregoing provisions of this Section 5.2, a corporate opportunity shall not be
deemed to be a potential corporate opportunity for the Corporation if it is a business opportunity that the Corporation is not financially
able or contractually permitted or legally able to undertake, or that is, from its nature, not in the line of the Corporation’s business or is
of no practical advantage to it or that is one in which the Corporation has no interest or reasonable expectancy.

(e) For purposes of this Section 5.2, (i) “Affiliate” shall mean (A) in respect of a Non-Employee Director, any Person that,
directly or indirectly, is controlled by such Non-Employee Director (other than the Corporation and any entity that is controlled by the
Corporation) and (B) in respect of the Corporation, any Person that, directly or indirectly, is controlled by the Corporation; and (ii)
“Person” shall mean any individual, corporation, general or limited partnership, limited liability company, joint venture, trust,
association or any other entity.

(f) To the fullest extent permitted by law, any Person purchasing or otherwise acquiring any interest in any shares of capital
stock of the Corporation shall be deemed to have notice of and to have consented to the provisions of this Section 5.2.

ARTICLE VI
BOARD OF DIRECTORS

Section 6.1  Board Powers. The business and affairs of the Corporation shall be managed by, or under the direction of, the
Board. In addition to the powers and authority expressly conferred upon the Board by statute, this Certificate or the Bylaws of the
Corporation, as amended or restated from time to time (“Bylaws”), the Board is hereby empowered to exercise all such powers and do
all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the DGCL, this
Certificate and any Bylaws adopted by the stockholders; provided, however, that no Bylaws hereafter adopted by the stockholders shall
invalidate any prior act of the Board that would have been valid if such Bylaws had not been adopted.

Section 6.2 Number, Election and Term.

(@) The number of directors constituting the Board shall be not fewer than five (5) nor more than thirteen (13). Subject to the
previous sentence, the precise number of directors of the Corporation, other than those who may be elected by the holders of one or
more series of Preferred Stock voting separately by class or series, shall be fixed from time to time exclusively pursuant to a resolution
adopted by a majority of the Whole Board. For purposes of this Certificate, “Whole Board” shall mean the total number of directors the
Corporation would have if there were no vacancies.



(b) Subject to Section 6.5, a director shall hold office until the annual meeting for the year in which his or her term expires and
until his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation, retirement,
disqualification or removal.

(c) Unless and except to the extent that the Bylaws shall so require, the election of directors need not be by written ballot.

Section 6.3 Newly Created Directorships and Vacancies. Subject to Section 6.5, newly created directorships resulting from an
increase in the number of directors and any vacancies on the Board resulting from death, resignation, retirement, disqualification,
removal or other cause may be filled solely by a majority vote of the directors then in office, even if less than a quorum, or by a sole
remaining director (and not by stockholders), and any director so chosen shall hold office for the remainder of the full term of the class
of directors to which the new directorship was added or in which the vacancy occurred and until his or her successor has been elected
and qualified, subject, however, to such director’s earlier death, resignation, retirement, disqualification or removal.

Section 6.4  Removal. Subject to Section 6.5, any or all of the directors may be removed from office at any time, with or
without cause, by the affirmative vote of the holders of at least a majority of the voting power of all then outstanding shares of capital
stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class and acting at a meeting
of the stockholders called and held in accordance with the DGCL, this Certificate and the Bylaws.

Section 6.5  Preferred Stock — Directors. Notwithstanding any other provision of this Article VI, and except as otherwise
required by law, whenever the holders of one or more series of Preferred Stock shall have the right, voting separately by class or series,
to elect one or more directors, the term of office, the filling of vacancies, the removal from office and other features of such
directorships shall be governed by the terms of such series of Preferred Stock as set forth in this Certificate (including any Preferred
Stock Designation) and such directors shall not be included in any of the classes created pursuant to this Article VI unless expressly
provided by such terms.

ARTICLE VII
BYLAWS

In furtherance and not in limitation of the powers conferred upon it by law, the Board shall have the power to adopt, amend,
alter or repeal the Bylaws. The affirmative vote of a majority of the Whole Board shall be required to adopt, amend, alter or repeal the
Bylaws. The Bylaws also may be adopted, amended, altered or repealed by the stockholders; provided, however, that in addition to any
vote of the holders of any class or series of capital stock of the Corporation required by law or by this Certificate (including any
Preferred Stock Designation), the affirmative vote of the holders of at least a majority of the voting power of all then outstanding shares
of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be
required for the stockholders to adopt, amend, alter or repeal the Bylaws.



ARTICLE VIII
MEETINGS OF STOCKHOLDERS

Section 8.1 No Action by Written Consent. Except as otherwise expressly provided by the terms of any series of Preferred
Stock permitting the holders of such series of Preferred Stock to act by written consent, any action required or permitted to be taken by
stockholders of the Corporation must be effected at a duly called annual or special meeting of the stockholders, unless the Board
approves in advance of the taking of such action by means of written consent of the stockholders.

Section 8.2  Special Meetings. Except as otherwise required by law or the terms of any one or more series of Preferred Stock,
special meetings of stockholders of the Corporation may be called by any of the following: (i) at any time by the Chairman of the
Board, Chief Executive Officer, or the Board pursuant to a resolution adopted by a majority of the Whole Board; and (ii) by the
Chairman of the Board or the Board following receipt by the Secretary of the Corporation of the written request (which request shall
comply with the requirements and procedures set forth in the Bylaws) of one or more stockholders of the Corporation (acting on their
own behalf and not by assigning or delegating their rights to any other person or entity) that together have continuously held, for their
own accounts, beneficial ownership of at least 25% aggregate “net long position” in the issued and outstanding voting stock of the
Corporation entitled to vote generally in the election of directors (the “requisite percent”) for at least one year prior to the date such
request is delivered to the Corporation and at the special meeting date. For purpose of determining the requisite percent, “net long
position” shall be determined with respect to each requesting stockholder by subtracting such stockholder’s short position from such
stockholder’s long position, based on Rule 14e-4 under the Securities Exchange Act of 1934 (as such Rule is amended from time to
time or, if applicable, any successor Rule) and the Bylaws. Special meetings of stockholders of the Corporation may not be called by
any person or persons other than those specified in this Section 8.2.

Section 8.3  Advance Notice. Advance notice of stockholder nominations for the election of directors and of business to be
brought by stockholders before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws.

ARTICLE IX
LIMITATION OF DIRECTOR LIABILITY; INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 9.1 Limitation of Director and Officer Liability. To the fullest extent that the DGCL or any other law of the State of
Delaware as the same exists or is hereafter amended permits the limitation or elimination of the liability of directors or officers, no
person who is or was a director or officer of the Corporation shall be personally liable to the Corporation or any of its stockholders for
monetary damages for breach of fiduciary duty as a director or officer, as applicable. Any repeal or amendment of this Section 9.1 by
the stockholders of the Corporation or by changes in law, or the adoption of any other provision of this Certificate inconsistent with this
Section 9.1 will, unless otherwise required by law, be prospective only (except to the extent such amendment or change in law permits
the Corporation to further limit or eliminate the liability of directors or officers) and shall not adversely affect any right or protection of
a director or officer of the Corporation existing at the time of such repeal or amendment or adoption of such inconsistent provision with
respect to acts or omissions occurring prior to such repeal or amendment or adoption of such inconsistent provision.



Section 9.2 Indemnification and Advancement of Expenses.

(a) To the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, the Corporation shall
indemnify and hold harmless each person who is or was made a party or is threatened to be made a party to or is otherwise involved in
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“proceeding”) by reason of the fact that he or she is or was a director or officer of the Corporation or, while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust, other enterprise or nonprofit entity, including service with respect to an employee benefit plan (an
“indemnitee”), whether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee or agent, or
in any other capacity while serving as a director, officer, employee or agent, against all expenses, liability and loss (including, without
limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably incurred or
suffered by such indemnitee in connection with such proceeding. The right to indemnification conferred by this Section 9.2 shall
include the right to be paid by the Corporation the expenses incurred in defending or otherwise participating in any such proceeding in
advance of its final disposition; provided, however, that, if the DGCL requires, an advancement of expenses shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of the indemnitee, to repay all amounts so advanced if it shall ultimately
be determined by final judicial decision from which there is no further right to appeal that the indemnitee is not entitled to be
indemnified for the expenses under this Section 9.2 or otherwise. The rights to indemnification and advancement of expenses conferred
by this Section 9.2 shall be contract rights and such rights shall continue as to an indemnitee who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of his or her heirs, executors and administrators. Notwithstanding the foregoing
provisions of this Section 9.2, except for proceedings to enforce rights to indemnification and advancement of expenses, the
Corporation shall indemnify and advance expenses to an indemnitee in connection with a proceeding (or part thereof) initiated by such
indemnitee only if such proceeding (or part thereof) was authorized by the Board.

(b) The rights to indemnification and advancement of expenses conferred on any indemnitee by this Section 9.2 shall not be
exclusive of any other rights that any indemnitee may have or hereafter acquire under law, this Certificate, the Bylaws, an agreement,
vote of stockholders or disinterested directors, or otherwise.

(c) Any repeal or amendment of this Section 9.2 by the stockholders of the Corporation or by changes in law, or the adoption
of any other provision of this Certificate inconsistent with this Section 9.2, shall, unless otherwise required by law, be prospective only
(except to the extent such amendment or change in law permits the Corporation to provide broader indemnification rights on a
retroactive basis than permitted prior thereto), and shall not in any way diminish or adversely affect any right or protection existing at
the time of such repeal or amendment or adoption of such inconsistent provision in respect of any act or omission occurring prior to
such repeal or amendment or adoption of such inconsistent provision.

(d) This Section 9.2 shall not limit the right of the Corporation, to the extent and in the manner authorized or permitted by law,
to indemnify and to advance expenses to persons other than indemnitees.



ARTICLE X
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate (including any
Preferred Stock Designation), in the manner now or hereafter prescribed by this Certificate and the DGCL; and, except as set forth in
Article IX, all rights, preferences and privileges herein conferred upon stockholders, directors, officers or any other persons by and
pursuant to this Certificate in its present form or as hereafter amended are granted subject to the right reserved in this Article X.

ARTICLE XI
SECTION 203

The Corporation shall not be governed by the provisions of Section 203 of the DGCL.

ARTICLE XII
CHOICE OF FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation; (ii) any
action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the Corporation to the
Corporation or the Corporation’s stockholders; (iii) any action asserting a claim against the Corporation arising pursuant to any
provision of the DGCL, this Certificate or Bylaws; or (iv) any action asserting a claim against the Corporation governed by the internal
affairs doctrine. Any person or entity purchasing or otherwise acquiring any interest in share of capital stock of the Corporation shall be
deemed to have notice of and to have consented to the provisions of this Article XII.

[Signature Page Follows]



IN WITNESS WHEREOF, Diamondback Energy, Inc. has caused this Second Amended and Restated Certificate of
Incorporation to be executed as of June 8, 2023.

DIAMONDBACK ENERGY, INC.

By: /s/ Matt Zmigrosky

Name: Matt Zmigrosky

Title: Executive Vice President, Chief Legal and Administrative Offi
and Secretary
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FOURTH AMENDED AND RESTATED BYLAWS
OF
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ARTICLE I
OFFICES

Section 1.1 Registered Office. The registered office of the Corporation within the State of Delaware shall be located
at either (a) the principal place of business of the Corporation in the State of Delaware or (b) the office of the corporation or individual
acting as the Corporation’s registered agent in Delaware.

Section 1.2  Additional Offices. The Corporation may, in addition to its registered office in the State of Delaware,
have such other offices and places of business, both within and outside the State of Delaware, as the Board of Directors of the
Corporation (the “Board”) may from time to time determine or as the business and affairs of the Corporation may require.

ARTICLE II
STOCKHOLDERS MEETINGS

Section 2.1 Annual Meetings. The annual meeting of stockholders shall be held at such place and time and on such
date as shall be determined by the Board and stated in the notice of the meeting, provided that the Board may in its sole discretion
determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication pursuant
to Section 9.5(a). At each annual meeting, the stockholders shall elect directors of the Corporation and may transact any other business
as may properly be brought before the meeting.

Section 2.2 Special Meetings.

(a) Right to Call Special Meetings. Except as otherwise required by law or the terms of any one or more series of
Preferred Stock, special meetings of stockholders of the Corporation may be called by any of the following: (i) at any time by the
Chairman of the Board, Chief Executive Officer, or the Board pursuant to a resolution adopted by a majority of the Whole Board (as
defined below); and (ii) by the Chairman of the Board or the Board following receipt by the Secretary of the Corporation of the written
request (which request shall comply with the requirements and procedures set forth in this Section 2.2) of one or more stockholders of
the Corporation (acting on their own behalf and not by assigning or delegating their rights to any other person or entity) that together
have continuously held, for their own accounts, beneficial ownership of at least 25% aggregate “net long position” in the issued and
outstanding voting stock of the Corporation entitled to vote generally in the election of directors (the “Requisite Percent”) for at least
one year prior to the date such request is delivered to the Corporation and at the special meeting date. For purpose of determining the
Requisite Percent, “net long position” shall be determined with respect to each requesting stockholder by subtracting such stockholder’s
short position from such stockholder’s long position, based on Rule 14e-4 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) (as such Rule is amended from time to time or, if applicable, any successor Rule), provided that: (i) for the purposes
of such definition, reference in such Rule to: (A) the “date that a tender offer is first publicly announced or otherwise made known by
the bidder to holders of the security to be acquired” shall be the date of the relevant special meeting request; (B) the “highest tender
offer price or stated amount of the consideration offered for the subject security” shall refer to the




closing sales price of the Corporation’s common stock on the primary securities exchange on which such stock is listed on such date
(or, if such date is not a trading day, the next succeeding trading day); (C) the “person whose securities are the subject of the offer” shall
refer to the Corporation; and (D) a “subject security” shall refer to the issued and outstanding voting stock of the Corporation; and (ii)
the net long position of such stockholder shall be reduced by the number of shares as to which such stockholder does not, or will not,
have the right to vote on its own behalf at the special meeting or as to which such stockholder has entered into any derivative or other
agreement, arrangement, or understanding that hedges or transfers, in whole or in part, directly or indirectly, any of the economic
consequences of ownership of such shares. Special meetings of stockholders of the Corporation may not be called by any person or
persons other than those specified in this Section 2.2(a) and the Corporation’s Certificate of Incorporation, as the same may be amended
or restated from time to time (the “Certificate of Incorporation”). For purposes of these Bylaws, the “Whole Board” shall mean the
total number of directors the Corporation would have if there were no vacancies.

(b) Stockholder Requests for Special Meetings. In order for a special meeting upon stockholder request (a
“stockholder requested special meeting”) to be called, one or more requests for a special meeting (each, a “special meeting request,”
and collectively, the “special meeting requests”) must be signed by the stockholders of the Corporation holding the Requisite Percent
of the voting stock of the Corporation and must be delivered to the Secretary at the principal executive offices of the Corporation by
registered or certified mail, return receipt requested; provided, however, that no stockholder requested special meeting shall be called
pursuant to any special meeting request unless one or more special meeting requests relating to such meeting constituting the Requisite
Percent have been delivered to the Secretary in compliance with all of the requirements of Section 2.2 of these Bylaws within 60 days
of the earliest dated special meeting request in respect of such stockholder requested special meeting. The special meeting request(s)
shall: (i) set forth the name and address, as they appear on the Corporation’s books and records maintained by the Corporation’s transfer
agent and registrar, of each stockholder of the Corporation signing such request, together with the identity of the beneficial owner, if
any, directing such stockholder of record to submit such request; (ii) state the specific purpose or purposes of the special meeting, the
matter or matters proposed to be acted on at the special meeting, the reasons for conducting such business at the special meeting, and
the text of any proposal or business to be considered at the special meeting (including the text of any resolutions proposed to be
considered and, in the event that such business includes a proposal to amend these Bylaws, the language of the proposed amendment,
which language shall be contained in the notice of special meeting required by Section 2.3 of these Bylaws; (iii) bear the date of
signature of each such stockholder signing the special meeting request; (iv) provide documentary evidence that the stockholder(s)
requesting the special meeting together have continuously owned, for their own account, the Requisite Percent for at least one year
prior to the date such special meeting request is delivered to the Corporation and attach a notarized affidavit swearing to the net long
position of such stockholder(s); (v) provide a representation by each stockholder signing the special meeting request that such
stockholder intends to appear in person at the stockholder requested special meeting and is entitled to vote thereon; (vi) provide a
representation by each stockholder signing the special meeting request that such stockholder intends to continue ownership of such
shares through the date of the special meeting; (vii) with respect to special meeting requests related to the election of directors, include
all additional information required by Section 3.2 to be included in a stockholder’s notice of nomination of persons for election to the
Board; and (viii) with respect to all other special meeting requests, include all additional information required by Section 2.7 to be
included in a stockholder’s notice of business (other than the nomination of persons for election to the Board) to be brought before an
annual meeting. A beneficial owner who wishes to deliver a special meeting request must cause the nominee or other person who serves
as the stockholder of record of such beneficial owner’s stock to sign the special meeting request. If a stockholder of record is the
nominee for more than one beneficial owner of stock, the stockholder of record may deliver a special meeting



request solely with respect to the capital stock of the Corporation beneficially owned by the beneficial owners who are directing the
stockholder of record to sign such special meeting request.

(c) Revocation of Special Meeting Requests. Any requesting stockholder may revoke a request for a special meeting at
any time by written revocation delivered to the Secretary of the Corporation at the principal executive offices of the Corporation, and if,
following such revocation, there are unrevoked special meeting requests from the stockholders holding less than the Requisite Percent,
the Board, in its discretion, may cancel the special meeting of the stockholders.

(d) Business Considered at Special Meetings. Business transacted at any stockholder requested special meeting shall
be limited to the purpose(s) stated in the valid special meeting request(s) signed by stockholders holding the Requisite Percent of the
Corporation’s voting stock; provided, however, that nothing herein shall prohibit the Board from submitting matters, whether or not
described in the stockholder special meeting request(s), to the stockholders at any stockholder requested special meeting. If none of the
stockholders who submitted a special meeting request appears at or sends a qualified representative to the stockholder requested special
meeting to present the matters to be presented for consideration that were specified in the special meeting request, the Corporation need
not present such matters for a vote at such meeting, notwithstanding the fact that proxies or votes may have been received by the
Corporation with respect thereto.

(e) Improper or Overlapping Business. Notwithstanding anything to the contrary containe