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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

Halcén Resources Corporation, which we refer to as Halcén, and GeoResources, Inc., which we refer to as GeoResources, have entered into an
agreement and plan of merger dated as of April 24, 2012, as it may be amended from time to time, which we refer to as the merger agreement
and which is attached as Annex A to this joint proxy statement/prospectus and incorporated herein by reference. Under the merger agreement, a
wholly owned subsidiary of Halc6n, which we refer to as Merger Sub, will merge with and into GeoResources, at which time the separate
existence of Merger Sub will cease, and Halc6n will be the parent company of GeoResources and its subsidiaries. We refer to this as the merger.
Promptly following the completion of the merger, GeoResources as the surviving corporation from the merger will merge with and into another
wholly owned subsidiary of Halc6n, which we refer to as Second Merger Sub, with Second Merger Sub surviving the second merger. We refer
to this as the subsequent merger. The obligations of Halcén and GeoResources to effect the merger are subject to the satisfaction or waiver of
several conditions set forth in the merger agreement. If the merger is completed pursuant to the merger agreement, each GeoResources
stockholder will receive $20.00 in cash and 1.932 shares of Halc6n common stock, which we collectively refer to as the merger consideration,
for each share of GeoResources common stock held immediately prior to the effective time. The stock exchange ratio and cash amount are fixed
and will not be adjusted to reflect changes in the stock price of Halcén common stock or GeoResources common stock.

In connection with the proposed merger, Halcén and GeoResources will each hold a special meeting of their respective stockholders. At Halcén s
special meeting, Halcén stockholders will be asked to vote on (i) a proposal to approve the issuance of shares of Halcén common stock to
GeoResources stockholders pursuant to the merger agreement, (ii) a proposal to elect, conditioned upon closing of the merger, one individual, as
mutually agreed by Halcén and GeoResources, as an additional Class A director to the Halcén board of directors and (iii) a proposal to adjourn
the special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the issuance of shares of Halcén
common stock to GeoResources stockholders pursuant to the merger agreement or to elect one additional Class A director to Halcén s board of
directors at the time of the special meeting. At GeoResources special meeting, GeoResources stockholders will be asked to vote on (i) a proposal
to approve and adopt the merger agreement, (ii) a non-binding, advisory proposal to approve the compensation that may become payable to
GeoResources named executive officers in connection with the merger and (iii) a proposal to adjourn the special meeting, if necessary or
appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the merger agreement at the time of the special meeting.

The board of directors of Halcén unanimously: (i) has determined that the merger agreement and the transactions contemplated thereby,

including the merger, are fair to, and in the best interests of, Halcén and its stockholders; (ii) has approved the merger agreement, the merger and
the other transactions contemplated thereby; and (iii) recommends that the stockholders of Halcén vote FOR the approval of the issuance of
shares of Halcén common stock in connection with the merger, FOR the proposal to elect one additional Class A director to the Halcén board of
directors, and FOR the proposal to authorize Halcon s board of directors to adjourn the special meeting. The issuance of shares of Halc6n
common stock in the merger requires the affirmative vote of a majority of the votes cast in person or by proxy and entitled to vote at the Halcén
special meeting. The election of the Class A director requires the affirmative vote by a plurality of votes cast in person or by proxy and entitled

to vote at the Halcon special meeting. To approve the proposal to authorize Halcén s board of directors to adjourn the special meeting requires

the affirmative vote of a majority of the stock present in person or by proxy and entitled to vote at the Halcén special meeting.
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The board of directors of GeoResources unanimously: (i) has determined that the merger agreement, the merger, in accordance with the terms of
the merger agreement, and the other transactions contemplated thereby are advisable, fair to, and in the best interests of GeoResources and its
stockholders; (ii) has approved and adopted the merger agreement and approved the merger and the other transactions contemplated thereby;

(iii) has directed that the merger agreement be submitted to a vote of the GeoResources stockholders at the GeoResources special meeting; and
(iv) recommends that the stockholders of GeoResources vote FOR  the proposal to approve and adopt the merger agreement, FOR  the proposal to
approve, on an advisory basis, the compensation that may become payable to GeoResources named executive officers in connection with the
merger, and FOR any proposal to authorize GeoResources board of directors, in its discretion, to adjourn the special meeting, if necessary or
appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the merger agreement at the time of the special meeting.
The approval of the merger agreement requires the affirmative vote of the holders of at least a majority of the shares of GeoResources common
stock issued and outstanding and entitled to vote at the GeoResources special meeting. The affirmative vote of a majority of the votes cast by
holders of GeoResources common stock at the GeoResources special meeting is required to approve (i) on a non-binding, advisory basis, the
compensation that may be paid or become payable to GeoResources named executive officers that is based on or otherwise relates to the merger
and (ii) the proposal to adjourn the GeoResources special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the GeoResources special meeting to approve and adopt the merger agreement.

Your vote is important. We cannot complete the merger unless the GeoResources stockholders approve and adopt the merger agreement and the
Halcén stockholders approve the issuance of shares of Halcén common stock to GeoResources stockholders pursuant to the merger agreement at
their respective stockholder meetings. The obligations of Halcén and GeoResources to complete the merger are also subject to the satisfaction or
waiver of certain other conditions to the merger. The places, dates and times of the respective stockholder meetings of Halcén and
GeoResources are as follows:

For Halcoén stockholders: For GeoResources stockholders:
1000 Louisiana St., Suite 6700 110 Cypress Station Drive, Suite 220
Houston, Texas 77002 Houston, Texas 77090
10:00 a.m. local time, 10:00 a.m. local time,
July 31, 2012 July 31, 2012

This joint proxy statement/prospectus gives you detailed information about the respective stockholder meetings of Halcon and GeoResources
and the proposed merger. We urge you to read this joint proxy statement/prospectus carefully, including _Risk Factors beginning on
page 30 for a discussion of the risks relating to the merger. Whether or not you plan to attend your meeting, to ensure your shares are
represented at the meeting, please vote as soon as possible by either completing and submitting the enclosed proxy card or voting using the
telephone or Internet voting procedures described on your proxy card.

Halcén common stock is traded on the New York Stock Exchange under the symbol HK. GeoResources common stock is traded on the
NASDAQ Global Select Market under the symbol GEOL

Neither the Securities and Exchange Commission, which we refer to as the SEC, nor any state securities commission has approved or
disapproved of the merger or the securities to be issued under this joint proxy statement/prospectus or has passed upon the adequacy or
accuracy of the disclosures in this joint proxy statement/prospectus. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated June 25, 2012 and is first being mailed to Halcén stockholders and GeoResources
stockholders on or about June 28, 2012.
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HALCON RESOURCES CORPORATION
1000 Louisiana St., Suite 6700
Houston, Texas 77002

(832) 538-0300

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON JULY 31, 2012

To the Stockholders of Halc6n Resources Corporation:

We are pleased to invite you to attend a special meeting of the stockholders of Halcén Resources Corporation, a Delaware corporation, which we
refer to as Halcon, which will be held at Halc6n s corporate headquarters located at 1000 Louisiana St., Suite 6700, Houston, Texas 77002, on
July 31, 2012 at 10:00 a.m., local time, for the following purposes:

1. To consider and vote upon a proposal to approve the issuance of shares of common stock, par value $0.0001 per share, of Halc6n pursuant to
the Agreement and Plan of Merger dated as of April 24, 2012 by and among Halc6n, two wholly owned subsidiaries of Halc6n, and
GeoResources, Inc., a Colorado corporation, referred to as GeoResources.

2. To elect, conditioned upon closing of the merger, Michael A. Vlasic to the board of directors to serve as a Class A director until his successor
is duly elected or until his earlier death, resignation, or removal.

3. To consider and vote on any proposal to authorize Halcén s board of directors, in its discretion, to adjourn the special meeting to a later date or
dates, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the issuance of shares of Halcén common stock
to GeoResources stockholders pursuant to the merger agreement at the time of the special meeting.

We do not expect to transact any other business at the special meeting. Halc6n s board of directors has fixed the close of business on June 18,
2012 as the record date for determining those Halcén stockholders entitled to vote at the special meeting and any adjournment or postponement
thereof. Accordingly, only stockholders of record at the close of business on that date are entitled to notice of, and to vote at, the special meeting.
A complete list of the Halc6n stockholders will be available for examination at the offices of Halcén in Houston, Texas during ordinary business
hours for a period of 10 days prior to the special meeting.

The board of directors of Halcén recommends that Halcén stockholders vote FOR each of the proposals to be voted on at the special
meeting.

We cordially invite you to attend the special meeting in person. However, to ensure your representation at the special meeting, please complete
and promptly mail your proxy card in the return envelope enclosed, or authorize the individuals named on your proxy card to vote your shares
by calling the toll-free telephone number or by using the Internet as described in the instructions included with your proxy card or voting
instruction card. This will not prevent you from voting in person, but will help to secure a quorum and avoid added solicitation costs. If your
shares are held in street name by your broker or other nominee, only that holder can vote your shares and the vote cannot be cast unless you
provide instructions to your broker. You should follow the directions provided by your broker regarding how to instruct your broker to vote your
shares. Your proxy may be revoked at any time before it is voted. Please review the joint proxy statement/prospectus accompanying this notice
for more complete information regarding the matters to be voted on at the meeting.
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By Order of the Board of Directors

Floyd C. Wilson
Chairman and Chief Executive Officer
Houston, Texas

June 25, 2012

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, WE ASK YOU TO COMPLETE AND
PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED OR TO VOTE BY TELEPHONE OR ON THE
INTERNET USING THE INSTRUCTIONS ON THE PROXY CARD.
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GEORESOURCES, INC.
110 Cypress Station Drive, Suite 220
Houston, Texas 77090

(281) 537-9920

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON JULY 31, 2012

To the Stockholders of GeoResources, Inc.:

We are pleased to invite you to attend a special meeting of the stockholders of GeoResources, Inc., a Colorado corporation, which we refer to as
GeoResources, which will be held at GeoResources principal executive offices located at 110 Cypress Station Drive, Suite 220, Houston, Texas
77090, on July 31, 2012 at 10:00 a.m., local time, for the following purposes:

1. To consider and vote upon a proposal to approve and adopt the Agreement and Plan of Merger dated as of April 24, 2012, as it may be
amended from time to time, which we refer to as the merger agreement, by and among Halc6n Resources Corporation, which we refer to as
Halcén, two wholly owned subsidiaries of Halc6n, and GeoResources, pursuant to which a wholly owned subsidiary of Halcén will merge with
and into GeoResources.

2. To consider and vote on the proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to
GeoResources named executive officers that is based on or otherwise relates to the merger; and

3. To consider and vote on any proposal to authorize GeoResources board of directors, in its discretion, to adjourn the special meeting to a later
date or dates, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the merger agreement at the
time of the special meeting.

We do not expect to transact any other business at the special meeting. GeoResources board of directors has fixed the close of business on

June 18, 2012 as the record date for determining those GeoResources stockholders entitled to vote at the special meeting and any adjournment or
postponement thereof. Accordingly, only stockholders of record at the close of business on that date are entitled to notice of, and to vote at, the
special meeting. A complete list of the GeoResources stockholders will be available for examination at the principal executive offices of
GeoResources in Houston, Texas during regular business hours beginning July 3, 2012 through the special meeting, and any adjournment
thereof.

The board of directors of GeoResources recommends that GeoResources stockholders vote FOR the proposals to be voted on at the
special meeting.

Under the Colorado Business Corporation Act, if the merger is completed, holders of GeoResources common stock who do not vote in favor of
approval and adoption of the merger agreement will have the right to seek appraisal of the fair value of their shares, but only if they submit a
written demand for such an appraisal prior to the vote on the merger agreement and they comply with the other Colorado law procedures and
requirements explained in the accompanying joint proxy statement/prospectus. A copy of Article 113 of the Colorado Business Corporation Act
is attached to this joint proxy statement/prospectus as Annex F.
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We cordially invite you to attend the special meeting in person. However, to ensure your representation at the special meeting, please complete
and promptly mail your proxy card in the return envelope enclosed, or authorize the individuals named on your proxy card to vote your shares
by calling the toll-free telephone number or by using the Internet as described in the instructions included with your proxy card or voting
instruction card. This will not prevent you from voting in person, but will help to secure a quorum and avoid added solicitation costs. If your
shares are held in street name by your broker or other nominee, only that holder can vote your shares and the vote cannot be cast unless you
provide instructions to your broker. You should follow the directions provided by your broker regarding how to instruct your broker to vote your
shares. Your proxy may be revoked at any time before it is voted. Please review the joint proxy statement/prospectus accompanying this notice
for more complete information regarding the merger and the special meeting.

By Order of the Board of Directors

Frank A. Lodzinski

Chairman, President and Chief Executive Officer
Houston, Texas

June 25, 2012

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, WE ASK YOU TO COMPLETE AND
PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED OR TO VOTE BY TELEPHONE OR ON THE
INTERNET USING THE INSTRUCTIONS ON THE PROXY CARD.
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about Halcén and GeoResources
from documents that are not included in or delivered with this joint proxy statement/prospectus. See Where You Can Find More Information
beginning on page 152. This information is available to you without charge upon your written or oral request. You can obtain documents
incorporated by reference in this joint proxy statement/prospectus by requesting them in writing or by telephone from Halc6n or GeoResources
at the following addresses:

Halcén Resources Corporation GeoResources, Inc.
1000 Louisiana St., Suite 6700 110 Cypress Station Drive, Suite 220
Houston, Texas 77002 Houston, Texas 77090
(832) 538-0300 (281) 537-9920
Attention: Investor Relations Attention: Investor Relations
or

Georgeson Inc.
199 Water Street, 26™ Floor
New York, New York 10038

(866) 296-6841
You also may obtain these documents at the SEC s website, www.sec.gov, and you may obtain certain of these documents at Halc6n s website,
www.halconresources.com, by selecting Investor Relations, then selecting Financial Information and then selecting SEC Filings, and at

GeoResources website, www.georesourcesinc.com, by selecting Investor Relations and then selecting SEC Documents. Information contained

on the Halcén and GeoResources websites is expressly not incorporated by reference into this joint proxy statement/prospectus. To receive
timely delivery of the documents in advance of the Halcén special meeting of stockholders or the GeoResources special meeting of
stockholders, your request should be received no later than July 26, 2012.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: What is the proposed transaction?

A: Halcén and GeoResources have entered into a merger agreement pursuant to which Merger Sub will merge with and into GeoResources,
with GeoResources surviving the merger as a wholly owned subsidiary of Halcén. We refer to this as the merger. Promptly following the
completion of the merger, GeoResources as the surviving corporation from the merger will merge with and into Second Merger Sub, with
Second Merger Sub surviving the second merger. We refer to this as the subsequent merger. At the effective time of the merger, each
issued and outstanding share of GeoResources common stock (other than dissenting shares) will be converted automatically into the right
to receive (i) $20.00 in cash, and (ii) 1.932 shares of Halc6n common stock, par value $0.0001 per share, as described under The Merger
Agreement Merger Consideration beginning on page 98.

Q: Why are Halcén and GeoResources proposing the merger?

A:  The boards of directors of Halcén and GeoResources have each concluded that the merger is in the best interests of their stockholders.

As set forth in greater detail elsewhere in this joint proxy statement/prospectus, Halcén s board of directors considered many factors in
making its recommendations to Halc6n s stockholders. Among the factors considered were:

The combination will increase estimated proved reserves to approximately 50.3 MMBoe, 70% of which is oil and natural gas liquids;

The combination will increase average net daily production to approximately 10,200 Boe, based on fourth quarter 2011 production
rates;

The merger will provide Halcén with a larger portfolio of exploitation and exploration opportunities in liquids prone resource plays
within areas targeted by Halcén; and

The presentation and opinion of Barclays to the effect that, as of the date of the opinion and based upon the assumptions, limitations,
qualifications and conditions stated in the opinion letter, from a financial point of view, the merger consideration was fair to Halcén, as
more fully described below under the caption Opinion of Barclays to the Halcén Board of Directors.

For more information regarding the factors considered by Halcén s board of directors, see The Merger Recommendation of Halc6n s Board
of Directors and Reasons for the Merger beginning on page 61.

As set forth more in greater detail elsewhere in this joint proxy statement/prospectus, GeoResources board of directors considered many
factors in making its recommendations to GeoResources stockholders. Among the factors considered were:

GeoResources stockholders would receive, for each share of GeoResources common stock they hold, $20.00 in cash and 1.932 shares
of Halc6n common stock, and the stock portion of the merger consideration should be received on a tax-deferred basis;
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The merger consideration represented a premium of approximately 23% and 19% based on the closing prices of GeoResources common
stock and Halc6n common stock, respectively, on the last trading day prior to execution of the merger agreement and over the 30-day
trading period ending on such date;

GeoResources stockholders will have the opportunity to participate in the combined company s growth and share appreciation in the
future should they retain their Halcén common stock after the merger; and

the opinion of Wells Fargo Securities, dated April 24, 2012 and based on the assumptions, limitations, qualifications and conditions

stated in the opinion letter, as to the fairness, from a financial point of view, of the merger consideration to be received by holders of
GeoResources common stock (other than Halcén and its affiliates) pursuant to the merger agreement, as more fully described below
under the caption Opinion of Wells Fargo Securities to the GeoResources Board of Directors.
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For more information regarding the factors considered by GeoResources board of directors, see The Merger Recommendation of
GeoResources Board of Directors and Reasons for the Merger beginning on page 63.

Q: Why am I receiving this joint proxy statement/prospectus?

A: Halcén s and GeoResources boards of directors are using this joint proxy statement/prospectus to solicit proxies of Halc6én and
GeoResources stockholders in connection with the merger agreement and the merger. In addition, Halc6n is using this joint proxy
statement/prospectus as a prospectus for GeoResources stockholders because Halcén is offering shares of its common stock to be issued in
exchange for shares of GeoResources common stock in the merger.

In order to complete the merger, Halcén stockholders must vote to approve the issuance of shares of Halcén common stock to GeoResources

stockholders and to elect, conditioned upon closing of the merger, Michael A. Vlasic, who has been mutually agreed by Halc6n and

GeoResources to be elected as an additional Class A director to the Halcén board of directors pursuant to the merger agreement; and

GeoResources stockholders must vote to approve and adopt the merger agreement. GeoResources stockholders will also vote on a non-binding,

advisory proposal to approve the compensation that may become payable to GeoResources named executive officers in connection with the

merger.

Halcén and GeoResources will hold separate special meetings of their respective stockholders to obtain these approvals. This joint proxy
statement/prospectus contains important information about the merger and the special meetings of the stockholders of Halcén and
GeoResources, and you should read it carefully. The enclosed voting materials allow you to vote your shares of Halcén common stock and/or
GeoResources common stock, as applicable, without attending the applicable special meeting.

We encourage you to submit your proxy as promptly as possible.

Q: When and where is the special meeting of Halcén stockholders?

A: Halcén s special meeting will be held at Halcén s corporate headquarters located at 1000 Louisiana St., Suite 6700, Houston, Texas 77002,
on July 31, 2012 at 10:00 a.m., local time.

Q: When and where is the special meeting of GeoResources stockholders?

A:  GeoResources special meeting will be held at GeoResources principal executive offices located at 110 Cypress Station Drive, Suite 220,
Houston, Texas 77090, on July 31, 2012 at 10:00 a.m., local time.

Q: Who can vote at the special meetings?

A:  All Halcén stockholders of record as of the close of business on June 18, 2012, the record date for determining stockholders entitled to
notice of and to vote at Halcén s special meeting, are entitled to receive notice of and to vote at Halcén s special meeting. As of the record
date, there were 144,031,546 shares of Halcén common stock outstanding and entitled to vote at the Halcén special meeting, held by
approximately 110 holders of record. Each share of Halc6n common stock is entitled to one vote on each proposal presented at Halcén s
special meeting.

All GeoResources stockholders of record as of the close of business on June 18, 2012, the record date for determining stockholders entitled to

notice of and to vote at GeoResources special meeting, are entitled to receive notice of and to vote at GeoResources special meeting. As of the

record date, there were 25,630,977 shares of GeoResources common stock outstanding and entitled to vote at the GeoResources special meeting,
held by approximately 500 holders of record. Each share of GeoResources common stock is entitled to one vote on each proposal presented at

GeoResources special meeting.
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Q: What constitutes a quorum?

A: Halcén s bylaws provide that a majority of the outstanding shares of Halc6n common stock entitled to vote generally in the election of
directors, represented in person or by proxy, constitutes a quorum at a meeting of its stockholders.
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GeoResources bylaws provide that a majority of the outstanding shares of GeoResources common stock entitled to vote at the meeting,
represented in person or by proxy, constitutes a quorum at a meeting of its stockholders.

Shares that are voted and shares abstaining from voting are treated as being present at each of the Halcén special meeting and the GeoResources
special meeting, as applicable, for purposes of determining whether a quorum is present.

Q: What vote is required to approve the proposals at Halcon s special meeting and GeoResources special meeting?

A:  Approval of the proposal of Halcon to approve the issuance of shares of Halcén common stock to GeoResources stockholders pursuant to
the merger agreement requires the affirmative vote of the holders of at least a majority of the votes cast on such proposal, provided that the
total votes cast on the proposal represent at least a majority of the outstanding shares of Halcén common stock. Approval of the proposal
of Halcon to elect one additional Class A director to Halcén s board of directors requires the affirmative vote of the holders of at least a
plurality of the votes cast. Approval of the proposal of Halcén to authorize Halc6n s board of directors, in its discretion, to adjourn the
special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the issuance of shares of
Halcén common stock pursuant to the merger agreement or the proposal to elect one additional Class A director requires the affirmative
vote of the holders of at least a majority of the outstanding shares of Halcon common stock represented in person or by proxy at the special
meeting and entitled to vote on such proposal.

Approval of the proposal of GeoResources to approve and adopt the merger agreement requires the affirmative vote of the holders of at least a

majority of the outstanding shares of GeoResources common stock entitled to vote. Approval of (i) the non-binding, advisory proposal to

approve the compensation that may become payable to GeoResources named executive officers in connection with the merger and (ii) the
proposal to authorize GeoResources board of directors, in its discretion, to adjourn the special meeting, if necessary or appropriate, to solicit
additional proxies in favor of the proposal to approve and adopt the merger agreement at the time of the special meeting each requires the
affirmative vote of the holders of at least a majority of the shares of GeoResources common stock represented in person or by proxy at the
special meeting and entitled to vote on such proposal.

Your vote is important. We encourage you to submit your proxy as promptly as possible.

Q: If my shares of Halcon common stock or GeoResources common stock are held in street name by my broker or other nominee, will
my broker or other nominee vote my shares of Halcon common stock or GeoResources common stock for me? What happens if I
do not vote for a proposal?

A:  Unless you instruct your broker or other nominee how to vote your shares of Halcén common stock or GeoResources common

stock, as applicable, held in street name, your shares will NOT be voted. This is referred to as a broker non-vote. If you hold your

shares in a stock brokerage account or if your shares are held by a bank or other nominee (that is, in street name), you must provide

your broker or other nominee with instructions on how to vote your shares. Please follow the voting instructions provided by your

broker or other nominee on the enclosed voting instruction card. You should also be aware that you may not vote shares of Halc6n

common stock or GeoResources common stock held in street name by returning a proxy card directly to Halcén or GeoResources

or by voting in person at the Halc6n or GeoResources special meetings unless you provide a legal proxy, which you must obtain

from your broker or other nominee.
If you are a Halcén stockholder, abstentions will be counted in determining the presence of a quorum, but broker non-votes will not be counted
in determining the presence of a quorum. Broker non-votes will not be counted as votes cast with regard to the proposal to approve the issuance
of shares of Halc6n common stock to GeoResources stockholders pursuant to the merger agreement, and as such, broker non-votes could result
in there not being sufficient votes cast on such proposal. Abstentions will have the same effect as votes cast AGAINST the proposal to authorize
Halcén s board of directors, in its discretion, to adjourn the special
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meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the issuance of shares of Halcén common
stock to GeoResources stockholders pursuant to the merger agreement or the proposal to elect one additional Class A director, but broker
non-votes will have no effect on such proposal.

If you are a GeoResources stockholder, abstentions will be counted in determining the presence of a quorum, but broker non-votes will not be
counted in determining the presence of a quorum. Abstentions will have the same effect as votes cast AGAINST (i) the proposal to approve and
adopt the merger agreement, (ii) the non-binding, advisory proposal to approve the compensation that may become payable to GeoResources
named executive officers in connection with the merger and (iii) the proposal to authorize GeoResources board of directors, in its discretion, to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the merger
agreement at the time of the special meeting. Broker non-votes will have the same effect as votes cast AGAINST the approval and adoption of
the merger agreement, but will have no effect on the non-binding, advisory proposal to approve the compensation that may become payable to
GeoResources named executive officers in connection with the merger or the proposal to authorize GeoResources board of directors, in its
discretion, to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve and adopt
the merger agreement at the time of the special meeting.

Q: IfI am a GeoResources stockholder, should I send in my stock certificates with my proxy card?

A: NO. Please DO NOT send your GeoResources stock certificates with your proxy card. If the merger is approved and adopted, you will be
sent written instructions for exchanging your stock certificates.

Q: What are the tax consequences of the merger?

A:  The merger, combined with the subsequent merger, is intended to qualify as a reorganization pursuant to section 368(a) of the Internal
Revenue Code of 1986, as amended, which we refer to as the Code. Assuming the merger and the subsequent merger, on a combined basis,
qualifies as a reorganization, a GeoResources stockholder generally will recognize (i.e., take into account for tax purposes) gain (but not
loss) equal to the lesser of (1) the excess of the sum of the cash (including cash instead of a fractional share of Halcén common stock) and
the fair market value of the Halcén common stock received over such stockholder s adjusted tax basis in the GeoResources stock
surrendered, or (2) the amount of cash received.

If you are a non-U.S. holder of GeoResources common stock, your tax treatment and whether you are taxable as a result of the merger will differ

from what is described above and will depend on the percentage of GeoResources common stock that you own and your individual

circumstances at the effective time of the merger.

Tax matters are very complicated, and the tax consequences of the merger to a particular stockholder will depend on such stockholder s
circumstances. Accordingly, GeoResources and Halcon urge you to consult your tax advisor for a full understanding of the tax consequences of
the merger to you, including the applicability and effect of U.S. federal, state, local and foreign income and other tax laws. For a more complete
discussion of the material U.S. federal income tax consequences of the merger, see Material U.S. Federal Income Tax Consequences beginning
on page 117.

Q: Are GeoResources stockholders entitled to appraisal rights?

A:  Yes. GeoResources stockholders who do not vote in favor of the proposal of GeoResources to adopt the merger agreement will be entitled
to dissent to the merger pursuant to Article 113 of the Colorado Business Corporation Act, which we refer to as the CBCA, and obtain the
fair value of the stockholders shares if such rights are properly demanded and perfected and not withdrawn or lost and the merger is
completed.
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Q: How does Halcén s board of directors recommend that Halcon stockholders vote?

A: Halcén s board of directors has unanimously (i) determined that the merger agreement, the merger and the other transactions contemplated
thereby are advisable, fair to, and in the best interests of Halcon and its
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stockholders, (ii) approved the merger agreement, the merger and the other transactions contemplated thereby, and (iii) approved the

election of one additional Class A director.
Halcén s board of directors unanimously recommends that Halcén stockholders vote  FOR  the proposal to approve the issuance of shares of
Halcén common stock to GeoResources stockholders pursuant to the merger agreement, FOR the proposal to elect Michael A. Vlasic as a
Class A director to Halcén s board and FOR any proposal to authorize Halcén s board of directors, in its discretion, to adjourn the special
meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the issuance of shares of Halcén common
stock to GeoResources stockholders pursuant to the merger agreement. For a more complete description of the recommendation of Halcén s
board of directors, see The Merger Recommendation of Halcén s Board of Directors and Reasons for the Merger beginning on page 61.

Q: How does GeoResources board of directors recommend that GeoResources stockholders vote?

A:  GeoResources board of directors has unanimously (i) determined that the merger agreement, the merger and the other transactions
contemplated thereby are advisable, fair to, and in the best interests of GeoResources and its stockholders, and (ii) approved the merger
agreement, the merger and the other transactions contemplated by the merger agreement.

GeoResources board of directors unanimously recommends that GeoResources stockholders vote  FOR  the proposal to approve and adopt the

merger agreement, FOR the proposal to approve, on a non-binding, advisory basis, the compensation that may become payable to GeoResources

named executive officers in connection with the merger, and FOR any proposal to authorize GeoResources board of directors, in its discretion,

to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the merger

agreement at the time of the special meeting. For a more complete description of the recommendation of GeoResources board of directors, see
The Merger Recommendation of GeoResources Board of Directors and Reasons for the Merger beginning on page 63.

Q: How will Halcén stockholders be affected by the merger and share issuance?

A:  After the merger, each Halcon stockholder will continue to own the shares of Halcén common stock that the stockholder held immediately
prior to the merger. However, because Halcén will be issuing new shares of Halcon common stock to GeoResources stockholders in the
merger, each outstanding share of Halcon common stock immediately prior to the merger will represent a smaller percentage of the
aggregate number of shares of Halcén common stock outstanding after the merger. As a result of the merger, each Halc6n stockholder will
own shares in a larger company with more assets.

Q: What do I need to do now?

A:  After you have carefully read this joint proxy statement/prospectus, please respond by completing, signing and dating your proxy card or
voting instruction card and returning it in the enclosed preaddressed postage-paid envelope or, if available, by submitting your proxy by
one of the other methods specified in your proxy card or voting instruction card as promptly as possible so that your shares of Halcén
common stock or GeoResources common stock will be represented and voted at Halcén s special meeting or GeoResources special
meeting, as applicable.

Please refer to your proxy card or voting instruction card forwarded by your broker or other nominee to see which voting options are available to

you.

The method by which you submit a proxy will in no way limit your right to vote at Halcén s special meeting or GeoResources special meeting if
you later decide to attend the meeting in person. However, if your shares of Halcén common stock or GeoResources common stock are held in

the name of a broker or other nominee, you must obtain a legal proxy, executed in your favor, from your broker or other nominee, to be able to
vote in person at Halcén s special meeting or GeoResources special meeting.
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Q: How will my proxy be voted?

A:  All shares of Halcén common stock entitled to vote and represented by properly completed proxies received prior to Halcon s special
meeting, and not revoked, will be voted at Halcén s special meeting as instructed on the proxies. If you properly sign, date and return a
proxy card, but do not indicate how your shares of Halcon common stock should be voted on a matter, the shares of Halcon common stock
represented by your proxy will be voted as Halcon s board of directors recommends and therefore FOR the approval of the issuance of
shares of Halcon common stock to GeoResources stockholders pursuant to the merger agreement, FOR the election of Michael A. Vlasic
as a Class A director to Halcén s board, and FOR the proposal to authorize Halc6n s board of directors, in its discretion, to adjourn the
special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the issuance of shares of
Halcén common stock to GeoResources stockholders pursuant to the merger agreement. If you do not provide voting instructions to your
broker or other nominee, your shares of Halcon common stock will NOT be voted at the meeting and will be considered broker non-votes.

All shares of GeoResources common stock entitled to vote and represented by properly completed proxies received prior to GeoResources

special meeting, and not revoked, will be voted at GeoResources special meeting as instructed on the proxies. If you properly sign, date and

return a proxy card (to GeoResources for shares not held in street name, or to your broker or other nominee), but do not indicate how your shares

of GeoResources common stock should be voted on a matter, the shares of GeoResources common stock represented by your proxy will be

voted as GeoResources board of directors recommends and therefore FOR the proposal to approve and adopt the merger agreement, FOR the

proposal to approve, on a non-binding, advisory basis, the compensation that may become payable to GeoResources named executive officers in

connection with the merger and FOR the proposal to authorize GeoResources board of directors, in its discretion, to adjourn the special meeting,

if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the merger agreement at the time of the

special meeting. If you do not provide voting instructions to your broker or other nominee, your shares of GeoResources common stock will

NOT be voted at the meeting and will be considered broker non-votes.

Q: CanIrevoke my proxy or change my vote after I have delivered my proxy?

A:  Yes. You may revoke your proxy or change your vote at any time before your proxy is voted at Halcén s special meeting or GeoResources
special meeting, as applicable. If you are a holder of record, you can do this in any of the three following ways:

by sending a written notice to the Secretary of Halcén or the Secretary of GeoResources, as applicable, at the address set forth below,
in time to be received before Halcon s special meeting or GeoResources special meeting, as applicable, stating that you would like to
revoke your proxy;

by completing, signing and dating another proxy card and returning it by mail in time to be received before Halcén s special meeting
or GeoResources special meeting, as applicable, or by submitting a later dated proxy by the Internet or telephone in which case your
later-submitted proxy will be recorded and your earlier proxy revoked; or

by attending the Halcén special meeting or the GeoResources special meeting, as applicable, and voting in person. Simply attending
Halcén s special meeting or GeoResources special meeting without voting will not revoke your proxy or change your vote.
If your shares of Halcén common stock or GeoResources common stock are held in an account at a broker or other nominee and you desire to
change your vote or vote in person, you should contact your broker or other nominee for instructions on how to do so.

Q: What should I do if I receive more than one set of voting materials for Halcon s special meeting or GeoResources meeting?

A:  You may receive more than one set of voting materials for Halcon s special meeting or GeoResources special meeting, including multiple
copies of this joint proxy statement/prospectus and multiple proxy cards
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or voting instruction cards. For example, if you hold your shares of Halcén common stock or GeoResources common stock in more than
one brokerage account, you will receive a separate voting instruction card for each brokerage account in which you hold shares of Halcén
common stock or GeoResources common stock. If you are a holder of record and your shares of Halcén common stock or GeoResources
common stock are registered in more than one name, you may receive more than one proxy card. Please complete, sign, date and return
each proxy card and voting instruction card that you receive or if available, please submit your proxy by telephone or over the Internet.

What happens if I am a stockholder of both Halcén and GeoResources?

You will receive separate proxy cards for each company and must complete, sign and date each proxy card and return each proxy card in
the appropriate preaddressed postage-paid envelope or, if available, by submitting a proxy by one of the other methods specified in your
proxy card or voting instruction card for each company.

Who can I call with questions about the stockholders meetings, the merger and the other matters to be voted upon?

If you have any questions about these matters or how to submit your proxy or voting instruction card, or if you need additional copies of
this document or the enclosed proxy card or voting instruction card, you should contact:

if you are a Halcén stockholder:
Halcén Resources Corporation

1000 Louisiana St., Suite 6700
Houston, Texas 77002
(832) 538-0300

Attention: Investor Relations

if you are a GeoResources stockholder:

GeoResources, Inc.

110 Cypress Station Drive, Suite 220
Houston, Texas 77090

(281) 537-9920

Attention: Investor Relations

or

Georgeson Inc.

199 Water Street, 26™ Floor

New York, New York 10038
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus, including information included or incorporated by reference in this joint proxy statement/prospectus,

contains certain forward-looking statements with respect to the financial condition, results of operations, plans, objectives, intentions, future

performance and business of each of Halc6n and GeoResources that are not historical facts and are subject to risks and uncertainties. These

statements are based on the beliefs and assumptions of the management of the companies and on the information currently available to such

management. Forward-looking statements include information concerning possible or assumed future results of Halc6n, GeoResources and the

combined company and may be preceded by, followed by, or otherwise include the words probable, may, expect, estimate, project, plan,
intend, achievable, anticipate, will, continue, potential, should, could or similar expressions. These statements occur in, among othe

Questions and Answers About the Merger;

Summary Selected Consolidated Historical Financial Data of Halcén; Selected Consolidated Historical Financial Data of
GeoResources; Selected Unaudited Pro Forma Condensed Combined Financial Information; Summary Pro Forma Combined Oil and
Natural Gas Reserve and Production Data; Comparative Per Share Information; and  Comparative Per Share Market Price and
Dividend Information;

Risk Factors;

The Merger Background of the Merger; Recommendation of Halcén s Board of Directors and Reasons for the Merger; and
Recommendation of GeoResources Board of Directors and Reasons for the Merger;

The Merger Opinion of Barclays to the Halcén Board of Directors; and  Opinion of Wells Fargo Securities to the GeoResources
Board of Directors;

The Merger Projected Financial Information;

Unaudited Pro Forma Condensed Combined Financial Information; and

Statements contained elsewhere in this document concerning Halcén s and GeoResources plans for the combined company s growth
and future operations or financial position.
These forward-looking statements involve certain risks and uncertainties. Actual results may differ materially from those contemplated in the
forward-looking statements due to, among others, the factors discussed under Risk Factors beginning on page 30 of this joint proxy
statement/prospectus, as well as the following factors:

the possibility that GeoResources may be unable to obtain stockholder approvals required for the merger;

the possibility that problems may arise in successfully integrating the businesses of the two companies;

the possibility that the merger may involve unexpected costs;
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the possibility that the businesses may suffer as a result of uncertainty surrounding the merger;

the potential that Halcén s probable acquisition of certain producing and nonproducing oil and natural gas properties in east Texas,
which we refer to as the East Texas Assets, will not close or that title or environmental defects will reduce the net acreage, reserves
and/or production actually acquired;

the possibility that the domestic oil and gas exploration and production industry may be subject to future regulatory or legislative
actions (including any additional taxes);

the volatility in commodity prices for oil and gas and in the supply of and demand for oil and natural gas;

the presence or recoverability of estimated oil and gas reserves and the actual future production rates and associated costs;
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the ability of Halc6n and GeoResources to replace oil and gas reserves;

environmental risks;

drilling and operating risks;

exploration and development risks;

competition;

the ability of the combined company s management to execute its plans to meet its goals;

the ability of the combined company to retain key members of its senior management and key employees;

Halcén s ability to generate sufficient cash flow from operations, borrowings or other sources to fully execute its business plan;

general economic conditions, whether internationally, nationally or in the regional and local market areas in which Halcén and
GeoResources conduct their businesses, may be less favorable than expected, including the possibility that economic conditions in
the United States will worsen and that capital markets are disrupted, which could adversely affect demand for oil and natural gas and
make it difficult to access financial markets;

social unrest, political instability, armed conflict, or acts of terrorism or sabotage in oil and natural gas producing regions, such as the
Middle East or our markets; and

other economic, competitive, governmental, legislative, regulatory, geopolitical and technological factors that may negatively impact
the business, operations or pricing of Halcén and GeoResources.
Additional factors that could cause actual results to differ materially from those expressed in the forward-looking statements are discussed in
reports filed with the SEC by Halcén and GeoResources. See  Where You Can Find More Information beginning on page 152 of this joint proxy
statement/prospectus.

Forward-looking statements speak only as of the date of this joint proxy statement/prospectus or the date of any document incorporated by
reference in this document. All subsequent written and oral forward-looking statements concerning the merger or other matters addressed in this
joint proxy statement/prospectus and attributable to Halcén or GeoResources or any person acting on their behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section. Except to the extent required by applicable law or regulation,
neither Halcén nor GeoResources undertakes any obligation to update forward-looking statements to reflect events or circumstances after the
date of this joint proxy statement/prospectus or to reflect the occurrence of unanticipated events.
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SUMMARY

The following summary highlights some of the information contained in this joint proxy statement/prospectus. This summary may not contain all
of the information that is important to you. For a more complete description of the merger agreement, the merger and the other transactions
contemplated thereby, Halcon and GeoResources encourage you to read carefully this entire joint proxy statement/prospectus, including the
attached Annexes. In addition, Halcon and GeoResources encourage you to read the information incorporated by reference into this joint proxy
statement/prospectus, which includes important business and financial information about Halcon and GeoResources that has been filed with the
SEC. You may obtain the information incorporated by reference into this joint proxy statement/prospectus without charge by following the
instructions in the section entitled Where You Can Find More Information. We have defined certain oil and gas industry terms used in this
document in the Glossary of Oil and Gas Terms beginning on page 155.

The Companies
(Pages 39 to 42)
Halcon Resources Corporation
1000 Louisiana St., Suite 6700
Houston, Texas 77002
(832) 538-0300

Halcén is an independent energy company engaged in the acquisition, exploration, development and production of onshore oil and natural gas
properties in the United States. Halcén s producing properties are principally located in Texas, Oklahoma and Louisiana. In February 2012,
HALRES LLC, which we refer to as HALRES, a newly formed company led by Floyd C. Wilson, former Chairman and Chief Executive Officer
of Petrohawk Energy Corporation, recapitalized Halcén with a $550 million investment, Mr. Wilson was appointed Chairman, President and
Chief Executive Officer of Halcén and a new board of directors was appointed in connection with the recapitalization transaction. The objective
of Halc6n s new management team is to increase stockholder value by growing Halcén s oil and natural gas reserves, production and cash flow.
Halcén intends to accomplish this objective by acquiring strategic acreage positions in liquids-rich regions, leveraging the latest available
technologies and the expertise of Halcon s management team to explore and develop core properties, actively managing Halcén s portfolio of
properties, and maintaining financial flexibility to fund potential acquisitions, exploration and development drilling and other corporate
opportunities.

Leopard Sub I, Inc.

Leopard Sub II, LLC

1000 Louisiana St., Suite 6700
Houston, Texas 77002

(832) 538-0300

Leopard Sub I, Inc., which we refer to as Merger Sub, is a Colorado corporation and a direct wholly owned subsidiary of Halcén and was
formed solely for the purpose of consummating the merger. Leopard Sub II, LLC, which we refer to as the Second Merger Sub, is a Delaware
limited liability company and a direct wholly owned subsidiary of Halc6n and was formed solely for the purpose of consummating the
subsequent merger. Neither Leopard Sub I, Inc. nor Leopard Sub II, LLC has carried on any activities to date, except for activities incidental to
formation and activities undertaken in connection with the merger.
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GeoResources, Inc.

110 Cypress Station Drive, Suite 220
Houston, Texas 77090

(281) 537-9920

GeoResources, Inc. is an independent oil and gas company engaged in the acquisition and development of oil and natural gas reserves through
an active and diversified program which includes the acquisition, drilling and development of undeveloped leases, purchases of reserves and
exploration activities. GeoResources recent focus has been on expanding and developing its oil-weighted resource acreage in the Bakken trend
of the Williston Basin and in the Austin Chalk and Eagle Ford trends in Texas.

The Merger
(Pages 51 to 97)
The Structure of the Merger

Halcén has agreed to acquire GeoResources under the terms and conditions set forth in the merger agreement, which we describe in this joint
proxy statement/prospectus. Pursuant to the merger agreement, Merger Sub will merge with and into GeoResources, with GeoResources
continuing as the surviving corporation and a wholly owned subsidiary of Halc6n. We refer to this as the merger. Promptly following the
completion of the merger, GeoResources as the surviving corporation from the merger will merge with and into the Second Merger Sub, with the
Second Merger Sub surviving the second merger. We refer to this as the subsequent merger. The subsequent merger, pursuant to a binding
commitment, will be effected shortly after the effective time of the merger, which we refer to as the effective time, without further approval,
authorization or direction from or by any of the parties to the merger agreement. We have attached the merger agreement as Annex A to this
joint proxy statement/prospectus. We encourage you to carefully read the merger agreement in its entirety. We currently expect that the merger
and subsequent merger will be completed during the third quarter of 2012. However, we cannot predict the actual timing of the completion of
the merger and subsequent merger.

Merger Consideration

The merger agreement provides that at the effective time of the merger each share of GeoResources common stock issued and outstanding
immediately prior to the effective time will be converted into the right to receive cash of $20.00 per share and 1.932 shares of Halc6n common
stock. In the merger, Halc6n anticipates that it will pay approximately $532 million in cash and issue approximately 51 million shares of
common stock based on the outstanding shares of GeoResources common stock at the effective time of the merger. No assurance can be given
that the current fair market value of Halcén common stock will be equivalent to the fair market value of Halcén common stock on the date that
the merger consideration is received by a GeoResources stockholder or at any other time. The actual fair market value of the Halcén common
stock received by GeoResources stockholders depends upon the fair market value of Halcén common stock upon receipt, which may be higher
or lower than the market price of Halcon common stock on the date the merger was announced, on the date that this document is mailed to
GeoResources stockholders, or on the date of the special meeting of GeoResources stockholders.

Treatment of GeoResources Stock Options, Warrants and Restricted Stock Units

Each option to purchase shares of GeoResources common stock granted under the GeoResources Amended and Restated 2004 Employees Stock
Incentive Plan, which we refer to as the GeoResources Stock Plan, that is outstanding and unexercised immediately prior to the effective time of
the merger will become fully vested immediately prior to the effective time of the merger. Each option has been conditionally exercised by the
holder of the option in accordance with the GeoResources Stock Plan on a net cashless basis and will be converted into the right to receive the
merger consideration.
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Each restricted stock unit which was issued pursuant to the GeoResources Stock Plan and is outstanding immediately prior to the effective time,
and that has not then vested and been settled, shall vest and be settled by GeoResources through the issuance to each holder thereof of one share
of GeoResources common stock in respect of each such restricted stock unit (subject to any applicable withholding). Each share of
GeoResources common stock issued with respect to such former restricted stock unit shall be converted into the right to receive the merger
consideration.

Each warrant to purchase shares of GeoResources common stock that is outstanding and unexercised immediately prior to the effective time of
the merger, whether vested or unvested, will, in connection with the merger, be assumed by Halc6n and be converted into a warrant to acquire
Halcén common stock and cash. For more information about the treatment of the GeoResources warrants, see The Merger Treatment of
GeoResources Warrants.

Ownership of Halcon After the Merger

Halcén will issue approximately 51 million shares of Halcon common stock to former GeoResources stockholders pursuant to the merger.
Immediately following the completion of the merger, Halcon expects to have approximately 195 million shares of common stock outstanding.
GeoResources stockholders are therefore expected to hold approximately 26% of the combined company s common stock outstanding
immediately after the merger. Additionally, if the probable acquisition of the East Texas Assets closes, Halcén will issue approximately 20.7
million shares of Halcon common stock to former owners of the East Texas Assets. Halc6n expects to have approximately 216 million shares of
Halcén common stock outstanding following the completion of the merger and assuming the acquisition of the East Texas Assets and
GeoResources stockholders would therefore be expected to hold approximately 24% of the combined company s outstanding common stock.
Consequently, GeoResources stockholders, as a general matter, will have less influence over the management and policies of Halc6n than they
currently exercise over the management and policies of GeoResources.

Directors and Executive Officers of Halcén After the Merger

The directors and executive officers of Halcén prior to the merger will continue to serve as directors and executive officers of Halcén after the
merger. Mr. Robert J. Anderson, GeoResources Chief Operating Officer (Northern Division), Executive Vice President Engineering and
Acquisitions and a director of GeoResources, is expected to be appointed as Halcén s Executive Vice President and Chief Operating Officer after
the effective time of the merger. Halcon has agreed to take all necessary action to cause, at the effective time of the merger, the number of
directors on the Halcén board of directors to be increased from 10 to 11 and one individual, as mutually agreed by Halcén and GeoResources, to
be elected to the Halc6n board of directors as a Class A director in connection with the consummation of the merger. Subsequent to the signing

of the merger agreement, Halc6n and GeoResources agreed upon Michael A. Vlasic as the additional Class A director to be elected to the

Halcén board of directors. In the event that the merger is not completed, the foregoing director election will not take effect.

Effective Time and Completion of the Merger

Halcén and GeoResources hope to complete the merger as soon as reasonably practicable and expect the closing of the merger and the
subsequent merger to occur in the third quarter of 2012. However, the merger is subject to regulatory clearances and the satisfaction or waiver of
other conditions, and it is possible that factors outside the control of Halc6n and GeoResources could result in the merger being completed at an
earlier time, a later time or not at all. If the merger has not been completed on or before December 31, 2012, either Halc6n or GeoResources may
terminate the merger agreement unless the failure to complete the merger by that date is due to the failure of the party seeking to terminate the
merger agreement to fulfill any material obligations under the merger agreement or a material breach of the merger agreement by such party.
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Completion of the Merger is Subject to Certain Conditions

A number of conditions must be satisfied or waived, where legally permissible, before the merger can be consummated. These include, among

others:

the approval by Halcén stockholders of the issuance of the shares of Halcon common stock pursuant to the merger agreement;

the approval and adoption of the merger agreement by GeoResources stockholders;

the effectiveness of the Form S-4 registration statement, of which this joint proxy statement/prospectus is a part, and the absence of a
stop order suspending the effectiveness of the Form S-4 registration statement or proceedings for such purpose pending before or
threatened by the SEC;

the approval for listing on the NYSE of the shares of Halcén common stock to be issued pursuant to the merger agreement, subject to
official notice of issuance;

the receipt by each of Halcén and GeoResources of an opinion from its outside counsel to the effect that for federal income tax
purposes the merger and the subsequent merger, on a combined basis, will be treated as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code and that each of Halcén and GeoResources will be a party to such reorganization within
the meaning of Section 368(b) of the Internal Revenue Code;

the accuracy of the representations and warranties of Halc6n and GeoResources in the merger agreement, subject to certain
materiality thresholds;

the performance in all material respects by each of Halcén and GeoResources of its respective covenants required to be performed by
it under the merger agreement at or prior to the closing date;

receipt of certificates by executive officers of each of Halcén and GeoResources to the effect that the conditions described in the
preceding two bullet points have been satisfied; and

there not having occurred a material adverse effect on Halcon or GeoResources since the date of the merger agreement, the effects of
which are continuing.

Neither Halcon nor GeoResources can give any assurance as to when or if all of the conditions to the consummation of the merger will be
satisfied or waived or that the merger will occur.

Termination of the Merger Agreement; Fees Payable

In general, the merger agreement may be terminated at any time prior to the effective time of the merger in the following ways, subject to certain
exceptions discussed in The Merger Agreement Termination of the Merger Agreement :

by mutual written agreement of Halcén and GeoResources;
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by either Halcén or GeoResources:

if the merger is not completed on or before December 31, 2012, unless the failure of the closing to occur by such date is due
to the failure of the party seeking to terminate the merger agreement to fulfill any material obligation under the merger
agreement or a material breach of the merger agreement by such party;

if any court or other governmental entity shall have issued a statute, rule, order, decree or regulation or taken any other action
permanently restraining, enjoining or otherwise prohibiting the consummation of the merger or making the merger illegal;

if the GeoResources stockholders fail to approve and adopt the merger agreement by the requisite vote;
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if there has been a material breach of any of the representations, warranties or covenants set forth in the merger agreement on
the part of any of the other parties, which breach has not been cured prior the earlier of 30 days following receipt by the
breaching party of written notice of such breach from the terminating party or December 31, 2012 (provided that the
terminating party is not then in material breach of any representation, warranty, covenant or other agreement contained in the
merger agreement); or

if the Halcén stockholders fail to approve the issuance of Halcén common stock to be issued in the merger;

by Halcén if, prior to obtaining the required vote of the GeoResources stockholders to approve and adopt the merger agreement, (i)
GeoResources or its board of directors has entered into or recommended, or publicly announced its intention to enter into or
recommend, any agreement related to an acquisition proposal or approved or recommended any acquisition proposal, (ii) the board
of directors makes an adverse recommendation change, or (iii) a competing tender offer has commenced that constitutes an
acquisition proposal unless GeoResources board of directors recommends rejection of such proposal;

by GeoResources if, prior to obtaining the required vote of the GeoResources stockholders, GeoResources or its board of directors
makes an adverse recommendation change and has authorized GeoResources to enter into an agreement with respect to a superior
proposal (and GeoResources pays the termination fee to Halcén); or

the other party has undergone a material adverse effect at any time prior to completion of the merger.
For more information regarding the rights of Halc6n and GeoResources to terminate the merger agreement, see The Merger Agreement
Termination of the Merger Agreement General beginning on page 110.

Except for the termination fee set forth in the merger agreement and as described below, all costs and expenses incurred in connection with the
merger agreement and the transactions contemplated therein shall be paid by the party incurring such costs or expenses. Under the merger
agreement, GeoResources may be required to pay to Halc6n a termination fee of approximately $27.8 million if the merger agreement is
terminated under certain circumstances.

In addition, in the event of a termination resulting from a breach of a party s representations and warranties or covenants in the merger
agreement, or if a party s stockholders fail to approve the transactions contemplated by the merger agreement, such party must reimburse the
other party for its fees and expenses incurred in connection with the merger agreement in an amount not to exceed $10 million.

For more information regarding termination fees, see The Merger Agreement Termination of the Merger Agreement Termination Fees
beginning on page 111.

We May Amend the Terms of the Merger and Waive Rights Under the Merger Agreement

Subject to compliance with applicable law, Halcén and GeoResources may amend the merger agreement at any time before or after approval and
adoption of the merger agreement by GeoResources stockholders. However, after such approval and adoption there may not be, without further
approval of GeoResources stockholders, any amendment of the merger agreement that alters or changes, in a way that adversely affects the
holders of any shares of GeoResources capital stock or alters or changes the merger consideration to be received by the GeoResources
stockholders in the merger.
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At any time prior to the effective time of the merger, Halc6n and GeoResources may, to the extent legally allowed:

extend the time for the performance of any of the obligations or other acts of the other parties under the merger agreement;

waive any inaccuracies in the other parties representations and warranties; and

waive the other parties compliance with any of its agreements or conditions contained in the merger agreement.
Any such waiver or extension is subject to the certain conditions. See The Merger Agreement Extension, Waiver and Amendment of the Merger
Agreement.

Regulatory Filings and Approvals Required to Complete the Merger

We are not aware of any material governmental or regulatory approvals required for the completion of the merger and compliance with the
applicable corporate law of the States of Colorado and Delaware.

The Special Meetings and Voting
(Pages 43 to 50)
Halcon Special Meeting of Stockholders

The special meeting of the stockholders of Halc6n will be for the following purposes:

to consider and vote on the proposal to approve the issuance of shares of Halcon common stock pursuant to the merger agreement;

to consider and vote on the proposal to elect, conditioned upon closing of the merger, to elect Michael A. Vlasic to the Halc6n board
of directors to serve as a Class A director until his successor is duly elected or until his earlier death, resignation or removal; and

to consider and vote on the proposal to authorize the Halcén board of directors, in its discretion, to adjourn the special meeting to a
later date or dates, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the issuance of shares
of Halc6n common stock to GeoResources stockholders pursuant to the merger agreement or to elect one additional Class A director
to Halcén s board of directors at the time of the special meeting.
The Halcén board of directors has fixed the close of business on June 18, 2012 as the record date for determining the holders of shares of Halc6n
common stock entitled to receive notice of and to vote at the Halcén special meeting and any adjournments or postponements thereof. Each
holder of shares of Halcn common stock outstanding on the record date will be entitled to one vote for each share held of record upon each
matter properly submitted at the Halcon special meeting and at any adjournment or postponement thereof. In order for Halcon to satisty its
quorum requirements, the holders of at least a majority of the total number of outstanding shares of Halcén common stock entitled to vote at the
meeting must be present.

The issuance of shares of Halcén common stock in the merger requires the affirmative vote of a majority of the votes cast in person or by proxy
and entitled to vote at the Halcén special meeting. The election of the Class A director requires the affirmative vote of a plurality of votes cast in
person or by proxy and entitled to vote at the Halc6n special meeting. Approval of the proposal to authorize Halcén s board of directors to
adjourn the special meeting requires the affirmative vote of a majority of the stock present in person or by proxy and entitled to vote at the
Halcén special meeting.
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GeoResources Special Meeting of Stockholders

The special meeting of the stockholders of GeoResources will be for the following purposes:

to consider and vote on the proposal to approve and adopt the merger agreement, as it may be amended from time to time, and the
transactions contemplated by the merger agreement;

to consider and vote on the proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become
payable to GeoResources named executive officers that is based on or otherwise relates to the merger; and

to consider and vote on the proposal to adjourn the GeoResources special meeting, if necessary or appropriate, to solicit additional

proxies if there are not sufficient votes to approve the foregoing proposal regarding the merger.
The GeoResources board of directors has fixed the close of business on June 18, 2012 as the record date for determining the holders of shares of
GeoResources common stock entitled to receive notice of and to vote at the GeoResources special meeting and any adjournments or
postponements thereof. Each holder of shares of GeoResources common stock outstanding on the record date will be entitled to one vote for
each share held of record upon each matter properly submitted at the GeoResources special meeting and at any adjournment or postponement
thereof. In order for GeoResources to satisfy its quorum requirements, the holders of at least a majority of the total number of outstanding shares
of GeoResources common stock entitled to vote at the meeting must be present.

The approval of the merger agreement requires the affirmative vote of the holders of at least a majority of the shares of GeoResources common
stock issued and outstanding and entitled to vote at the GeoResources special meeting. The affirmative vote of a majority of the votes cast by
holders of GeoResources common stock at the GeoResources special meeting is required to approve (i) on a nonbinding, advisory basis, the
compensation that may be paid or become payable to GeoResources named executive officers that is based on or otherwise relates to the merger
and (ii) the proposal to adjourn the GeoResources special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the GeoResources special meeting to approve and adopt the merger agreement.

Voting Agreements

GeoResources has entered into a voting agreement with HALRES, which owns approximately 51% of the outstanding shares of Halc6n common
stock as of the record date of the Halcdn special meeting of stockholders. The HALRES voting agreement provides, among other things, that
HALRES will vote in favor of the transactions contemplated by the merger agreement, including the issuance of shares of Halc6n common stock
in connection with the merger and the election of one additional Class A director to the Halcén board of directors. HALRES also agreed not to
sell, transfer or otherwise dispose of its shares of Halcon common stock, subject to certain exceptions provided in the voting agreement.

Certain of GeoResources officers and directors (and certain of their affiliates) who own in the aggregate approximately 17% of the outstanding
shares of GeoResources common stock as of the record date of the GeoResources special meeting of stockholders entered into a voting
agreement with Halcén and Merger Sub, in which each stockholder agreed to vote in favor of the merger, against any acquisition proposal other
than contemplated by the merger agreement, and against any proposal, action or transaction that would impede, frustrate, prevent or nullify the
merger or the other transactions contemplated by the merger agreement. Each stockholder also agreed not to sell, transfer or otherwise dispose of
that stockholder s shares of GeoResources common stock, subject to certain exceptions provided in the voting agreement. Additionally, each
stockholder agreed to similar non-solicitation provisions as those applicable to GeoResources under the merger agreement.
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For more information regarding these voting arrangements, see Voting Agreements on page 115.
Matters to be Considered in Deciding How to Vote
(Pages 43 and 47)
Recommendation of the Halcon Board of Directors and Its Reasons for the Merger

After careful consideration, the Halcén board of directors approved the merger agreement on April 24, 2012. The Halcén board of directors
recommends that Halcon stockholders vote FOR the proposal to approve the issuance of shares of Halcon common stock pursuant to

the merger agreement, FOR the proposal to elect, conditioned upon closing of the merger, Michael A. Vlasic as an additional Class A
director to the Halcon board of directors,and FOR the proposal to authorize Halcén s board of directors to adjourn the special meeting.

For the factors considered by the Halcén board of directors in reaching its decision to approve the merger agreement as well as the Halcén board
of directors reasons for, and certain risks related to, the merger, see The Merger Recommendation of Halc6n s Board of Directors and Reasons for
the Merger beginning on page 61.

Recommendation of the GeoResources Board of Directors and Its Reasons for the Merger

After careful consideration, on April 23, 2012, the GeoResources board of directors unanimously (i) determined that the merger is fair to and in
the best interests of GeoResources and its stockholders, (ii) declared the merger agreement and the transactions contemplated thereby advisable,
and (iii) approved the merger and the merger agreement (and the forms of exhibits thereto) and the transactions contemplated thereby. The
GeoResources board of directors unanimously recommends that GeoResources stockholders vote FOR the proposal to approve and
adopt the merger agreement and the transactions contemplated by the merger agreement, FOR the proposal to approve, on a
non-binding, advisory basis, the compensation that may be paid or become payable to GeoResources named executive officers that is
based on or otherwise relates to the merger, and FOR the adjournment proposal.

For the factors considered by the GeoResources board of directors in reaching its decision to approve the merger agreement and approve the
consummation of the transactions contemplated by the merger agreement, including the merger, as well as the GeoResources board of directors
reasons for, and certain risks related to, the merger, see The Merger Recommendation of GeoResources Board of Directors and Reasons for the
Merger beginning on page 63.

Fairness Opinion of Barclays to the Halcon Board of Directors

Barclays Capital Inc., or Barclays, rendered its opinion to Halcén s board of directors that, as of April 24, 2012, based upon and subject to the
qualifications, limitations and assumptions stated in its opinion, the merger consideration to be paid by Halcén in the merger was fair, from a
financial point of view, to Halcén.

The full text of the written opinion of Barclays, dated April 24, 2012, which sets forth assumptions made, procedures followed, matters
considered and limitations on the review undertaken in connection with the opinion, is attached as Annex D to this joint proxy
statement/prospectus. Barclays provided its opinion for the information and assistance of Halc6n s board of directors in connection with its
consideration of the merger. The Barclays opinion is not a recommendation as to how any holder of Halcén s common stock should vote with
respect to the issuance of Halcon common stock in the merger or any other matter.

Pursuant to a letter agreement dated February 7, 2012, Halcén engaged Barclays to act as its financial advisor in connection with the
contemplated transaction. As compensation for its services in connection with the
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merger, Halcén paid Barclays $1.0 million upon the delivery of Barclays fairness opinion. Additional compensation of $6.0 million will be
payable on completion of the merger, against which the amount paid for the opinion will be credited. In addition, Halc6n has agreed to
reimburse Barclays for its expenses, including attorneys fees and disbursements, and to indemnify Barclays and related persons against various
liabilities.

Fairness Opinion of Wells Fargo Securities to the GeoResources Board of Directors

On April 23, 2012, at a meeting of the GeoResources board of directors held to consider the merger agreement, Wells Fargo Securities, LLC,
referred to as Wells Fargo Securities, delivered an opinion to the board of directors of GeoResources, which was confirmed by delivery of a
written opinion, dated April 24, 2012, that, as of the date of the written opinion, and based on and subject to various assumptions made,
procedures followed, matters considered and limitations on the review undertaken by Wells Fargo Securities in connection with the opinion, the
experience of its investment bankers and other factors it deemed relevant, the merger consideration of (1) $20.00 cash, without interest, and (2)
1.932 shares of Halc6n common stock per share to be received by the holders of GeoResources common stock pursuant to the merger agreement
was fair, from a financial point of view, to such holders (other than Halcén and its affiliates). The full text of the written opinion of Wells Fargo
Securities, dated April 24, 2012, which sets forth the assumptions made, procedures followed, matters considered and limitations on the review
undertaken in connection with the opinion, is attached as Annex E to this joint proxy statement/prospectus. Wells Fargo Securities provided its
opinion for the information and use of the board of directors of GeoResources in connection with its evaluation of the merger. The Wells Fargo
Securities opinion does not constitute a recommendation as to how any holder of shares of GeoResources common stock should vote with
respect to the merger or any other matter.

Pursuant to an engagement letter between GeoResources and Wells Fargo Securities, GeoResources engaged Wells Fargo Securities to act as its
financial advisor and render a fairness opinion in connection with the merger and agreed to pay Wells Fargo Securities an aggregate fee for such
services of approximately $5.5 million, $2.5 million of which was payable upon delivery of Wells Fargo Securities opinion and approximately
$3.0 million of which will be payable upon consummation of the merger. In addition, GeoResources has agreed to reimburse Wells Fargo
Securities for its expenses, including attorneys fees and disbursements, and to indemnify Wells Fargo Securities and related persons against
various liabilities. We encourage you to read the opinion, which is attached to this joint proxy statement/prospectus as Annex E, in its entirety
and the description thereof in the section titled The Merger Opinion of Wells Fargo Securities to the GeoResources Board of Directors
beginning on page 75.

The Merger Generally Will Be Tax-Free to U.S. Holders of GeoResources Common Stock to the Extent They Receive Halcon Common
Stock

Based on the opinions of Jones & Keller, P.C., outside counsel to GeoResources, and Thompson & Knight LLP, outside counsel to Halcén, we
expect that the material U.S. federal income tax consequences of the merger and the subsequent merger, on a combined basis, to GeoResources
stockholders that are U.S. persons will be as follows:

You generally will recognize (i.e., take into account for tax purposes) gain (but not loss) equal to the lesser of (1) the excess of the
sum of the cash (including cash instead of a fractional share of Halc6n common stock) and the fair market value of the Halcén
common stock received over your adjusted tax basis in the GeoResources stock surrendered, or (2) the amount of cash received.

Your holding period for the Halcén common stock received in the merger generally will include your holding period for the
GeoResources common stock exchanged in the merger.

Your aggregate tax basis of the shares of Halcén common stock received in exchange for your GeoResources common stock
pursuant to the merger will be the same as the aggregate tax basis of your GeoResources common stock surrendered in the merger
decreased by the amount of cash received in the merger and increased by the amount of gain recognized in the merger.
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Please refer to Material U.S. Federal Income Tax Consequences beginning on page 117 of this document for a more complete discussion of the
U.S. federal income tax consequences of the merger. Determining the actual tax consequences of the merger to you may be complex and will
depend on your specific situation. You should consult your tax advisor for a full understanding of the merger s tax consequences for you.

Interests of GeoResources Directors and Executive Officers in the Merger

In considering the recommendation of GeoResources board of directors with respect to the merger, GeoResources stockholders should be aware
that the executive officers and directors of GeoResources have certain interests in the merger that may be different from, or in addition to, the
interests of GeoResources stockholders. GeoResources board of directors was aware of these interests and considered them, among other

matters, when adopting a resolution to approve and adopt the merger agreement and recommending that GeoResources stockholders vote to

approve and adopt the merger agreement. Upon consummation of the merger, and assuming each executive officer experiences a termination
immediately thereafter that entitles him to the highest amount of additional merger-related compensation payable, GeoResources non-employee
directors and named executive officers will receive accelerated equity awards and change-in-control payments with an aggregate estimated value

of approximately $10.8 million. See The Merger Interests of GeoResources Directors and Executive Officers in the Merger beginning on page
88.

Comparative Per Share Market Price and Dividend Information

The following table shows the closing sale prices of Halcén and GeoResources common stock as reported on the New York Stock Exchange, or
NYSE, and the NASDAQ Global Select Market, respectively, on April 24, 2012, the last business day preceding the press release announcing
the merger agreement, and on June 19, 2012, the last practicable day before the distribution of this joint proxy statement/prospectus. This table
also shows the merger consideration equivalent proposed for each share of GeoResources common stock, which we calculated by multiplying
the closing price of Halcén common stock on those dates by the exchange ratio of 1.932 and adding the cash consideration of $20.00.

GeoResources
Halcén common GeoResources
common stock merger
stock (closing consideration
(closing price) price) equivalent
April 24,2012 $ 9.30 $ 30.77 $ 37.97
June 19, 2012 $ 10.95 $ 38.31 $ 41.16

Because the 1.932 exchange ratio is fixed and will not be adjusted as a result of changes in the market price of Halc6n common stock, the
merger consideration equivalent will fluctuate with the market price of Halcén common stock. The merger agreement does not include a
price-based termination right or provisions that would limit the impact of increases or decreases in the market price of Halcon common stock.
You should obtain current market quotations for the shares of both companies from a newspaper, the Internet or your broker prior to voting on
the merger agreement.

Neither Halc6n nor GeoResources paid dividends on its common stock during the past three years and neither company has any current intention
of doing so in the foreseeable future.

Appraisal Rights

GeoResources stockholders have the right to dissent from the proposed merger and, subject to certain conditions provided for in Article 113 of

the CBCA, are entitled to receive payment of the fair value of their GeoResources common stock. GeoResources stockholders will be bound by
the terms of the merger unless they dissent by complying with all of the requirements of the Colorado dissenters rights statutes. See The Merger
Appraisal Rights beginning on page 94 for a summary of dissenters rights available to GeoResources
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stockholders, which summary is not intended to be a complete statement of applicable Colorado law and is qualified in its entirety by reference
to Article 113 of the CBCA, which is set forth in its entirety as Annex F to this joint proxy statement/prospectus.

Comparison of the Rights of Stockholders

As a result of the merger, the holders of GeoResources securities that receive shares of Halcén common stock will become stockholders of
Halcén. Following the merger, these GeoResources stockholders will have different rights as stockholders of Halc6n than as stockholders of
GeoResources due to the different laws governing each company s jurisdiction of incorporation as well as provisions of the governing documents
of Halc6n and GeoResources. These differences are described in more detail under Comparison of Rights of Halcén Stockholders and
GeoResources Stockholders beginning on page 142.

20

Table of Contents 39



Edgar Filing: HALCON RESOURCES CORP - Form 424B3

Table of Conten
Selected Consolidated Historical Financial Data of Halcon

Set forth below are selected data derived from Halcén s unaudited consolidated financial statements as of and for the quarters ended March 31,
2012 and 2011, and Halcén s audited consolidated financial statements for the years ended December 31, 2007 through 2011. This information
should be read together with Halcén s consolidated financial statements and related notes included in Halcén s quarterly report on Form 10-Q for
the quarter ended March 31, 2012 and Annual Report on Form 10-K for the year ended December 31, 2011, and the accompanying notes and
management s discussion and analysis of operations and financial condition of Halc6n contained in such reports, which reports are incorporated
by reference in this joint proxy statement/prospectus. The historical consolidated financial data as of December 31, 2009, 2008 and 2007 and for
the two years ended December 31, 2008 are derived from Halcén s audited financial statements that are not included or incorporated by reference
herein.

Quarter Ended
March 31, Year Ended December 31,
2012 2011 2011 2010 2009 2008 2007
(In thousands)
Operating revenues:
Oil sales $ 22,997 $ 20,412 $ 82,968 $ 76,563 $ 66,281 $ 117,036 $ 55,000
Natural gas sales 1,668 2,892 10,673 20,265 20,818 47,884 17,830
Natural gas liquids sales 2,169 2,415 9,880 14,156 11,068 17,770 9,047
Other 36 51 168 157 217 382 488
Total operating revenue 26,870 25,770 103,689 111,141 98,384 183,072 82,365
Operating Expenses:
Production:
Lease operating 7,947 7,841 31,363 32,295 34,950 36,873 21,115
Taxes 1,570 1,411 5,740 6,063 5,320 10,480 4,869
Workovers 721 534 1,967 1,596 2,505 1,157 459
Depletion, depreciation and accretion 5,979 5,675 22,986 28,752 33,626 48,719 19,652
Impairment of oil and gas properties 47,613 269,886
Restructuring costs 104 1,071
General and administrative 20,334 4,547 20,763 17,909 18,846 22,868 12,880
Total operating expenses 36,655 20,008 83,890 86,615 142,860 389,983 58,975
Income (loss) from operations (9,785) 5,762 19,799 24,526 (44,476) (206,911) 23,390
Other Income (Expense):
Interest expense and other, net (12,997) (6,502) (17,879) (22,307) (18,948) (37,510) (19,767)
Net gain (loss) on derivative contracts (4,945) (14,250) 3,479 1,193 (11,306) 22,785 (12,725)
Income (Loss) Before Income Taxes (27,727) (14,990) 5,399 3,412 (74,730) (221,636) (9,102)
Income Tax Provision (Benefit) 5,595 (5,079) 6,802 995 (16,347) (91,683) (7,852)
Net income (loss) (33,322) 9,911) (1,403) 2,417 (58,383) (129,953) (1,250)
Preferred dividend (1,102)
Net income (loss) available to common stockholders $(34424) $ (9911) $ (1,403) $ 2417 $ (58,383) $(129,953) $ (1,250)
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As of and for the As of and for the
Quarter Ended March 31, Year Ended December 31,
2012 2011 2011 2010 2009 2008 2007

(In thousands, except per share data)
Earnings (loss) per share:

Basic(2) $ (050 $ 038 $ (005 $ 009 $ (2260 $ (5400 $ (0.09
Diluted(2) (0.50) (0.38) (0.05) 0.09 (2.26) (5.40) (0.09)
Weighted average shares outstanding:

Basic(2) 68,816 26,120 26,258 26,142 25,867 24,078 14,029
Diluted(2) 68,816 26,120 26,258 26,142 25,867 24,078 14,029

Statement of Cash Flow Data
Cash provided by (used in)

Operating activities $ 9,199 $ 4,204 $ 29,835 $ 37,875 $ 32,372 $ 74,454 $ 17,042

Investing activities (28,378) (5,366) (25,376) 14,970 (23,921) (82,568) (241,192)
Financing activities 723,311 1,167 (4,447) (52,937) (8,486) 1,405 224,302

Other Data

Capital expenditures $ 23,986 $ 5,620 $ 25214 $ 33,535 $ 29,871 $ 84,723 $ 344,795

Balance Sheet Data

Total assets $ 969,412 $ 273,902 $ 267,802 $ 265,001 $311,162 $ 403,964 $ 580,242

Long-term debt(1) 235,475 205,376 202,000 197,092 246,167 250,696 335,747

Stockholders equity (deficit) 672,850 (4,989) 5,948 4,167 (526) 57,840 98,698

(1) Includes current portion of long-term debt.
(2) Share and per share figures for all historical periods presented have been adjusted to reflect the one-for-three reverse stock split, which was effective February
10, 2012.
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Selected Consolidated Historical Financial Data of GeoResources

Set forth below are selected data derived from GeoResources unaudited consolidated financial statements as of and for the quarters ended
March 31, 2012 and 2011, and GeoResources audited consolidated financial statements for the years ended December 31, 2007 through 2011.
This information should be read together with GeoResources consolidated financial statements and related notes included in GeoResources
quarterly report on Form 10-Q for the quarter ended March 31, 2012 and Annual Report on Form 10-K, as amended, for the year ended
December 31, 2011, and the accompanying notes and management s discussion and analysis of operations and financial condition of
GeoResources contained in such reports, which reports are incorporated by reference in this joint proxy statement/prospectus. The historical
consolidated financial data as of December 31, 2009, 2008 and 2007 and for the two years ended December 31, 2008 are derived from
GeoResources audited financial statements that are not included or incorporated by reference herein.

Quarter Ended
March 31, Year Ended December 31,
2012 2011 2011 2010 2009 2008 2007
(In thousands)

Revenues and Other Operating Income:
Oil and gas revenues $ 42,564 $ 26,614 $ 130,608 $ 99913 $71,618 $ 85,263 $36,518
Partnership management fees 101 111 507 550 1,007 1,725 969
Property operating income 1,805 676 3,562 1,865 1,710 1,430 1,251
Gain on sale of property and equipment 2 736 865 953 1,355 4,362 49
Partnership income 291 410 1,759 2,240 4,318 1,061 184
Interest and other 31 92 447 1,496 990 765 1,144
Total revenues and other operating income 44,794 28,639 137,748 107,017 80,998 94,606 40,115
Operating Expenses:
Production:
Lease operating 7,252 5,019 24,806 20,944 18,763 22,914 10,818
Taxes 2,822 1,621 8,028 6,589 4,193 7,517 2,880
Workovers 772 394 2,628 1,962 2,807 3,518 2,092
Exploration expense 279 232 989 849 1,406 2,592 153
General and administrative expense 4,647 2,600 13,875 9,474 8,500 7,168 6,513
Depreciation, depletion and amortization 9,774 5,580 27,659 24,686 22,409 16,007 7,507
Impairment of oil and gas properties 6,043 3,440 2,795 8,339
Hedge ineffectiveness 66 2,202 569 (891) 137 (123) 287
(Gain)/Loss on derivative contracts 2) 162 563
Interest 409 586 1,909 4,712 4,984 4,820 1,916
Total expenses 26,021 18,234 86,506 71,763 66,156 73,315 32,166
Income Before Income Taxes 18,773 10,405 51,242 35,254 14,842 21,291 7,949
Income Tax Provision (Benefit)
Current (1,905) 157 (2,644) 8,861 412 866 1,472
Deferred 9,258 3,935 22,635 3,062 4,655 6,903 3,408

7,353 4,092 19,991 11,923 5,067 7,769 4,880
Net income $ 11,420 $ 6313 $ 31,251 $ 23,331 $ 9,775 $ 13,522 $ 3,069
Less: Net loss attributable to noncontrolling interest 87)
Net income attributable to GeoResources, Inc. $ 11,420 $ 6313 $ 31,338 $ 23,331 $ 9,775 13,522 $ 3,069
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Earnings per share:

Basic

Diluted

Weighted average shares outstanding:
Basic

Diluted

Statement of Cash Flow Data
Cash provided by (used in)
Operating activities

Investing activities

Financing activities

Other Data

Capital expenditures

Balance Sheet Data
Total assets
Long-term debt
Stockholders equity

Table of Contents

As of and for the
Quarter Ended March 31,
2012 2011
$ 0.45 $ 0.26
$ 0.44 $ 0.26

25,611 24,088

26,073 24,678

$ 39,563 $ 14,266

(117,563) (23,906)

60,391 42,421

$ 117,565 $ 24251

$ 594,026 $ 418,582
60,000

379,139 330,863

24

As of and for the
Year Ended December 31,
2011 2010 2009 2008
(In thousands, except per share data)

$ 124 $ 1.18 $ 05 $ 087
$ 122 $ .16 $ 059 $ 0.86
25,172 19,721 16,532 15,598
25,599 20,142 16,559 15,751

$ 96339 $ 59,531 $ 24,044 $ 42,338
(110,852) (80,956) (87.,405) (28,988)
44,287 18,135 62,054 (23,813)

$ 111,294  $ 81,974 $ 89,396 $ 52,802
$ 487,691 $359,690  $304,297 $ 243,534
87,000 69,000 40,000

368,311 199,502 174,677 140,995

2007
$ 0.25
$ 0.25

12,405
12,405

$ 20,864
(109,926)
107,275

$ 111,780

$ 240,358
96,000
68,032
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Selected Unaudited Pro Forma Condensed Combined Financial Information

The following table shows information about Halcén s financial condition and results of operations, including per share data, on a pro forma
basis after giving effect to the merger of Halcén and GeoResources and on a pro forma basis after giving effect to Halcon s probable acquisition
of certain producing and nonproducing oil and natural gas properties in east Texas, which we refer to as the East Texas Assets. We refer to this
information in this joint proxy statement/prospectus as pro forma financial information. The table sets forth information relating to the merger
and the acquisition of the East Texas Assets as if each had become effective on March 31, 2012 (using currently available fair value
information), with respect to balance sheet data, and January 1, 2011, with respect to statements of operations data for the three months ended
March 31, 2012 and for the year ended December 31, 2011. This unaudited pro forma financial information assumes that the merger and the
acquisition of the East Texas Assets will be accounted for using the acquisition method of accounting and represents a current estimate based on
available information of pro forma results of operations. The unaudited pro forma balance sheet data includes adjustments to record the assets
and liabilities of GeoResources and the East Texas Assets at their estimated fair values and is subject to further adjustment as additional
information becomes available and as additional analyses are performed.

The merger agreement provides for Halcén to pay approximately $532 million in cash and issue approximately 51 million shares of common
stock as consideration to GeoResources common stockholders. In addition, as a result of the merger Halcén will assume all outstanding
GeoResources debt, which was approximately $60 million as of March 31, 2012. The purchase agreements relating to the acquisition of the East
Texas Assets provides that Halcén will pay approximately $300 million in cash and issue approximately 20.7 million shares of Halc6n common
stock as consideration to the sellers of the East Texas Assets.

This table should be read together with, and is qualified in its entirety by, the historical financial statements, including the notes thereto, of
Halcén and GeoResources incorporated by reference in this joint proxy statement/prospectus, the historical financial statements of the East
Texas Assets and notes thereto included elsewhere herein, and the more detailed unaudited pro forma condensed combined financial information
and the notes thereto appearing under Unaudited Pro Forma Condensed Combined Financial Information beginning on page 123.

The unaudited pro forma financial information, while helpful in illustrating the financial characteristics of the combined company and the East
Texas Assets using certain assumptions, does not reflect the impact of possible revenue enhancements, expense efficiencies and asset
dispositions, among other factors that may result as a consequence of the merger or Halcén s acquisition of the East Texas Assets and,
accordingly, does not attempt to predict or suggest future results. It also does not necessarily reflect what the historical results of the business
combinations would have been had they occurred as of the beginning of such periods.

As of and for the
Quarter Ended For the Year Ended
March 31, 2012 December 31, 2011
Halcén GeoResources Halcén
GeoResources Pro Forma Merger Pro Forma
Merger Combined Pro Combined
Pro Forma As Adjusted Forma As Adjusted
(In thousands, except per share amounts)

Pro Forma Statement of Operations Data:
Operating revenues $ 71,691 $ 86,658 $ 242,986 $ 260,097
Net income (loss) available to common stockholders $ (33,327) $ (28,187) $ (1,106) $  (7,428)
Net (loss) income per common share:
Basic $ (0.28) $ (0.20) $ (0.01) $ (0.08)
Diluted $ (0.28) $ (0.20) $ (0.01) $ (0.08)
Pro Forma Balance Sheet Data:
Total assets $ 2,407,926 $ 2,635,386
Long-term debt $ 735,475 $ 735,475
Stockholders equity $1,214,764 $ 1,440,167
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Summary Pro Forma Combined Oil and Natural Gas Reserve and Production Data

The following table sets forth summary information with respect to the historical and pro forma combined estimated oil, natural gas and natural
gas liquids, or NGLs, reserves as of December 31, 2011 of Halcén and GeoResources and the East Texas Assets. This pro forma information
gives effect to the merger and the probable acquisition of the East Texas Assets as if each occurred on December 31, 2011. The Halcén and
GeoResources reserve data presented below was derived from each company s Annual Report on Form 10-K for the year ended December 31,
2011, which are incorporated by reference in this joint proxy statement/prospectus. The reserve data presented below for the East Texas Assets

is based upon Halcén s internal estimates. Future exploration, exploitation and development expenditures, as well as future commodity prices and
service costs, will affect the reserve volumes attributable to the properties. The reserve estimates shown below were determined using a

12-month average price for oil, NGLs and natural gas for the year ended December 31, 2011.

Estimated Quantities of Reserves as of
December 31, 2011

Merger and
East
Merger East Texas Texas
Pro Assets
Halc6n GeoResources Forma Assets Pro Forma
Historical Historical Combined Historical Combined
Estimated Proved Reserves:
Oil (MBbls) 12,371 19,693 32,064 10,166 42,230
NGL (MBbls) 2,010 1,015 3,025 1,122 4,147
Natural Gas (MMcf) 40,054 51,215 91,269 6,325 97,594
Total (Mboe)(1) 21,057 29,244 50,301 12,342 62,643
Estimated Proved Developed Reserves:
Oil (MBbls) 8,643 13,906 22,549 1,582 24,131
NGL (MBbls) 1,238 733 1,971 135 2,106
Natural Gas (MMcf) 20,997 34,118 55,115 831 55,946
Total (Mboe)(1) 13,381 20,325 33,706 1,855 35,561
Estimated Proved Undeveloped Reserves:
Oil (MBbls) 3,728 5,787 9,515 8,584 18,099
NGL (MBbls) 772 282 1,054 987 2,041
Natural Gas (MMcf) 19,057 17,097 36,154 5,494 41,648
Total (Mboe)(1) 7,676 8,919 16,595 10,487 27,081

(1) Assumes a ratio of 6 Mcf of natural gas per barrel of oil.

The following table sets forth summary information with respect to historical and pro forma combined oil, natural gas and NGL production for
the year ended December 31, 2011 and for the three months ended March 31, 2012 for Halc6n and GeoResources and pro forma combined
information including the East Texas Assets. This pro forma information gives effect to the merger with GeoResources and the acquisition of the
East Texas Assets as if each occurred on January 1, 2011. The Halcén and GeoResources oil and natural gas production data presented below
was derived from each company s Annual Report on Form 10-K for the year ended December 31, 2011, which are incorporated by reference in
this joint proxy statement/prospectus. The information for the East Texas Assets is based on internal records of the sellers and information
supplied by the operator of the properties.

Three Months Ended Year Ended
March 31, 2012 December 31, 2011
Merger and Merger and
East East
Merger Texas Merger Texas
Pro Assets Pro Assets
Halcén GeoResources  Forma Pro Forma Halcén GeoResources Forma Pro Forma

Historical Historical Combined Combined Historical Historical Combined Combined
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Oil (MBbls) 226 405
NGL (MBbls) 40 17
Natural Gas (MMcf) 615 1,187
Total (Mboe)(1) 368 620

(1) Assumes a ratio of 6 Mcf of natural gas per barrel of oil.

Table of Contents

26

631
57
1,802
988

759
66
1,851
1,133

884
176
2,662
1,504

1,222

43
3,948
1,923

2,106

219
6,610
3,427

2,283

228
6,653
3,620
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Comparative Per Share Information

The following table sets forth certain historical net income (loss) per share of Halc6n and GeoResources and per share book value information
on an unaudited pro forma combined basis after giving effect to the merger under the acquisition method of accounting and on a pro forma basis
after giving effect to the probable acquisition of the East Texas Assets.

The unaudited pro forma condensed combined per share information does not purport to represent what the results of operations or financial
position of Halcén would actually have been had the merger and the acquisition of the East Texas Assets occurred at the beginning of the
periods shown or to project Halcén s results of operations or financial position for any future period or date. Such pro forma information is
derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial information and accompanying
notes included in this joint proxy statement/prospectus as described under Unaudited Pro Forma Condensed Combined Financial Information
beginning on page 123.

The historical per share information is derived from, and should be read in conjunction with, the financial statements for each of Halc6n and
GeoResources, which are contained in the reports and other information that have been filed with the SEC and incorporated by reference in this
joint proxy statement/prospectus and the financial statements for the East Texas Assets included elsewhere herein. See Statements of Revenues
and Direct Operating Expenses of the East Texas Assets beginning on page 131 and Where You Can Find More Information beginning on page
152. Neither Halcén nor GeoResources declared any cash dividends related to their respective common stock during the periods presented.

Quarter Ended Year Ended
March 31, 2012 December 31, 2011
Halcon Historical Per Common Share Data:
Basic $ (0.50) $ (0.05)
Diluted $ (0.50) $ (0.05)
Book value(a) $ 9.78 $ 0.23
GeoResources Historical Per Common Share Data:
Basic $ 0.45 $ 1.24
Diluted $ 0.44 $ 1.22
Book value(a) $ 14.54 $ 14.39
Merger Pro Forma Combined Per Common Share Data:
Basic(b) $ (0.28) $ (0.01)
Diluted(b) $ (0.28) $ (0.01)
Book value(c) $ 10.10 NA
Merger and East Texas Assets Pro Forma Combined Per
Common Share Data:
Basic(d) $ (0.20) $ (0.08)
Diluted(d) $ (0.20) $ (0.08)
Book value(e) $ 10.21 NA

(a) Computed by dividing stockholders equity (excluding noncontrolling interests) by the weighted average number of shares of common stock at the end of such
period plus the dilutive effect of interests in securities (such as the outstanding options, warrants, and convertible preferred stock).

(b) Based on the pro forma net income which gives effect to the merger under the acquisition method of accounting.

(c) Computed by dividing stockholders equity by the number of weighted average outstanding shares of Halcon common stock at the end of such period, adjusted
to include the estimated number of shares of Halcén common stock to be issued in the merger plus the dilutive effect of interests in securities (such as
outstanding options and warrants) at the end of such period.

(d) Based on the pro forma net income after giving effect to the merger and the probable acquisition of the East Texas Assets under the acquisition method of
accounting.

(e) Computed by dividing stockholders equity by the number of weighted average outstanding shares of Halcén common stock at the end of such period, adjusted
to include the estimated number of shares of Halcén common stock to be issued in the merger and in the probable acquisition of the East Texas Assets, plus
the dilutive effect of interests in securities (such as outstanding options and warrants) at the end of such period.
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Comparative Per Share Market Price and Dividend Information

Halcén common stock is listed for trading on the New York Stock Exchange, which we refer to as the NYSE, under the symbol HK.
GeoResources common stock is listed for trading on the NASDAQ Global Market under the symbol GEOL.

The following table sets forth, for

the periods indicated, the high and low sale prices per share of Halcén and GeoResources common stock on the NYSE and the NASDAQ Global

Select Market, respectively. The high and low sale prices for Halc6n common stock during periods prior to February 10, 2012 have been

adjusted to reflect the one-for-three reverse split of Halcon s outstanding common stock effective on February 10, 2012.

For current price information, you should consult publicly available sources. GeoResources has neither declared nor paid any cash dividends on

its common stock. Halcén has neither declared nor paid any cash dividends on its common stock, and does not anticipate declaring any

dividends on its common stock in the foreseeable future.

Halcon Common Stock

Quarter Ended
2010

March 31

June 30
September 30
December 31

2011

March 31
June 30
September 30
December 31

2012

March 31

June 30 (through June 19, 2012)
GeoResources Common Stock

Quarter Ended
2010

March 31

June 30
September 30
December 31

2011

March 31
June 30
September 30
December 31

2012
March 31
June 30 (through June 19, 2012)

Table of Contents

High

$ 6.99
7.50
6.66
5.85

$ 7.74
6.66
3.90
9.72

$13.30
11.24

High

$16.25
17.87
16.43
23.44

$32.94
32.37
27.98
30.95

$35.97
38.34
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Low

$4.08
4.20
4.08
3.99

$4.59
3.48
1.80
1.95

$8.19
8.21

Low

$11.29
13.32
13.01
15.83

$22.51
20.02
17.61
14.56

$28.20
29.48
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The following table sets forth the closing prices per share of Halc6n and GeoResources common stock, as well as the equivalent value per share

of GeoResources common stock price assuming the proposed merger consideration, on April 24, 2012, the last full trading day prior to the

public announcement of the merger, and June 19, 2012 the last full trading day that this information could practicably be calculated prior to the

date of this joint proxy statement/prospectus.

April 24,2012
June 19, 2012

Table of Contents

Halcon
Common Stock
$ 9.30

10.95

29

GeoResources
Common Stock
$ 30.77

38.31

Equivalent
value per
share
of GeoResources
Common Stock
$ 37.97
$ 41.16
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RISK FACTORS

In addition to the other information contained or incorporated by reference into this joint proxy statement/prospectus, including the matters
addressed in Cautionary Statement Concerning Forward-Looking Statements, you should carefully consider the following risk factors before
deciding how to vote. You should also read and consider the risk factors associated with each of the businesses of Halcon and GeoResources
because these risk factors may affect the operations and financial results of the combined company. These risk factors may be found under Part
I, Item 1A, Risk Factors in each company s Annual Report on Form 10-K for the year ended December 31, 2011 and Part 11, Item 1A Risk
Factors in each company s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2012, each of which is on file with the
SEC and is incorporated by reference into this joint proxy statement/prospectus.

Risks Relating to the Merger

Because a portion of the merger consideration to be received by GeoResources stockholders is a fixed amount of Halcon common stock and
the market price of shares of Halcon common stock will fluctuate, GeoResources stockholders cannot be sure of the aggregate value of the
merger consideration they will receive.

Upon the effective time of the merger, each share of GeoResources common stock will be converted into the right to receive merger
consideration consisting of $20.00 in cash and 1.932 shares of Halcén common stock pursuant to the terms of the merger agreement. Because
the 1.932 exchange ratio is fixed and will not be adjusted as a result of changes in the market price of Halcén common stock, the value of the
merger consideration you will receive will fluctuate with the market price of Halcén common stock. The merger agreement does not include a
price-based termination right or provisions that would limit the impact of increases or decreases in the market price of Halcén common stock or
adjust the portion of the merger consideration to be paid in Halcén common stock as a result of any change in the market price of shares of
Halcén common stock between the date of this joint proxy statement/prospectus and the date that you receive shares of Halc6n common stock in
exchange for your shares of GeoResources common stock. The market price of Halcon common stock will likely be different, and may be lower,
on the date you receive your shares of Halcén common stock than the market price of shares of Halcon common stock as of the date of this joint
proxy statement/prospectus.

During the 12-month period ended on April 30, 2012, shares of Halcén common stock traded in a range from a low of $1.80 to a high of $13.30
and ended that period at $10.89. See Price Range of Common Stock and Dividends beginning on page 138 for more detailed share price
information. Stock price changes may result from a variety of factors, including general market and economic conditions, changes in oil and
natural gas prices, changes in our respective businesses, operations and prospects, and regulatory considerations. Many of these factors are
beyond our control. If the market price of Halc6n common stock declines after you vote, you may receive less value than you expected when
you voted. Neither Halc6n nor GeoResources is permitted to terminate the merger agreement, adjust the merger consideration or resolicit the
vote of GeoResources stockholders because of changes in the market price of their respective common stock.

Directors and executive officers of GeoResources have certain interests in the merger that differ from, or are in addition to, those of
GeoResources stockholders generally.

The executive officers of GeoResources who negotiated the terms of the merger agreement and the members of GeoResources board of directors
who approved the merger agreement may have certain interests in the merger that may be different from, or in addition to, the interests of
GeoResources stockholders generally. These interests include the following:

The consummation of the merger will constitute a change in control, resulting in change in control payments to all executive officers
of GeoResources under the GeoResources Change in Control Plan and accelerated vesting of stock options and restricted stock unit
awards under the GeoResources, Inc. Amended and Restated 2004 Employees Stock Incentive Plan;
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Upon separation from service following a change in control of GeoResources, all named executive officers are entitled to
reimbursement for COBRA premiums for 12 months;

After the effective time of the merger, the organizational documents of the surviving company in the merger will contain provisions
with respect to exculpation, indemnification and advancement of expenses no less favorable than the provisions set forth in the
articles of incorporation and bylaws of GeoResources as of the date of the merger agreement to individuals who at any time from and
after the date of the merger agreement and to and including the effective time were directors, officers and employees of
GeoResources or any of its subsidiaries; and

All current and retired directors and officers of GeoResources will continue to be indemnified with respect to acts or omissions

occurring prior to closing under existing agreements.
These change in control agreements and potential payments and benefits payable to the named executive officers, equity award acceleration and
indemnification rights are different from and in addition to the interests of GeoResources stockholders generally. Additionally, subsequent to the
signing of the merger agreement, Halcén approached Robert J. Anderson, GeoResources Chief Operating Officer (Northern Division), Executive
Vice President Engineering and Acquisitions and a director of GeoResources, regarding his joining Halcén following the closing of the merger
as Halcon s Executive Vice President and Chief Operating Officer. Mr. Anderson has indicated his willingness to accept this position upon
closing of the merger. For a discussion of the interests of directors and executive officers in the merger, see The Merger Interests of
GeoResources Directors and Executive Officers in the Merger beginning on page 88.

The merger agreement limits GeoResources ability to pursue alternatives to the merger.

The merger agreement contains provisions that could adversely impact competing proposals to acquire GeoResources. These provisions include
the prohibition on GeoResources generally from soliciting any acquisition proposal or offer for a competing transaction and the requirement that
GeoResources pay a termination fee of approximately $27.8 million in cash if the merger agreement is terminated in specified circumstances in
connection with an alternative transaction. In addition, even if the board of directors of GeoResources determines that a competing proposal to
acquire GeoResources is superior, GeoResources may not exercise its right to terminate the merger agreement unless it notifies Halcén of its
intention to do so and gives Halcoén at least four business days to propose revisions to the terms of the merger agreement or to make another
proposal in response to the competing proposal. See The Merger Agreement GeoResources Ability to Make an Adverse Recommendation
Change in Response to a Superior Proposal beginning on page 108. In addition, in the event of a termination resulting from a breach of
GeoResources representations, warranties or covenants in the merger agreement, or if the GeoResources stockholders fail to approve the
transactions contemplated by the merger agreement, GeoResources must reimburse Halcén for its fees and expenses incurred in connection with
the merger agreement in an amount not to exceed $10 million.

Halcén required GeoResources to agree to these provisions as a condition to Halcon s willingness to enter into the merger agreement. These
provisions, however, might discourage a third party that might have an interest in acquiring all or a significant part of GeoResources from
considering or proposing that acquisition, even if that party were prepared to pay consideration with a higher value than the current proposed
merger consideration. Furthermore, the termination fee may result in a potential competing acquiror proposing to pay a lower per share price to
acquire GeoResources than it might otherwise have proposed to pay.

The opinions obtained by the boards of directors of Halcon and GeoResources from their respective financial advisors will not reflect
changes in circumstances between signing the merger agreement and the completion of the merger.

Neither the Halc6n board of directors nor the GeoResources board of directors has requested an updated opinion as of the date of this joint proxy
statement/prospectus from Barclays, Halcon s financial advisor, or Wells Fargo Securities, GeoResources financial advisor, nor have they
obtained such an update. These opinions
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were necessarily based on financial, economic, monetary, market and other conditions and circumstances as in effect on, and the information
made available to the financial advisors as of, the date of such opinions. Developments subsequent to the date of such opinions, including
changes in the operations and prospects of Halcén or GeoResources, general market and economic conditions and other factors that may be
beyond the control of Halc6n and GeoResources, may affect such opinions. The opinions are included as Annexes D and E to this joint proxy
statement/prospectus. For a description of the opinion that the Halc6n board of directors received from its financial advisor and a summary of
the material financial analyses it provided to the Halcén board of directors in connection with rendering such opinion, please refer to the section
entitled The Merger Opinion of Barclays to the Halcén Board of Directors beginning on page 66. For a description of the opinion that the
GeoResources board of directors received from its financial advisor and a summary of the material financial analyses it provided to the
GeoResources board of directors in connection with rendering such opinion, please refer to the section entitled The Merger Opinion of Wells
Fargo Securities to the GeoResources Board of Directors beginning on page 75.

GeoResources stockholders will have a significantly reduced ownership and voting interest after the merger and will exercise less influence
over management.

Immediately after the completion of the merger, it is expected that former GeoResources stockholders, who collectively own 100% of
GeoResources, will own approximately 26% of Halcdn, based on the number of shares of GeoResources and Halc6n common stock outstanding
as of June 19, 2012. Additionally, if the probable acquisition of the East Texas Assets closes, Halcon will issue approximately 20.7 million
shares of Halcon common stock to certain former owners of the East Texas Assets. Halcon expects to have approximately 216 million shares of
Halcén common stock outstanding following the completion of the merger and assuming the acquisition of the East Texas Assets and
GeoResources stockholders would therefore be expected to hold approximately 24% of the combined company s outstanding common stock.
Consequently, GeoResources stockholders will have less influence over the management and policies of Halcén than they currently have over
the management and policies of GeoResources.

The merger and related transactions are subject to approval by the stockholders of both Halcon and GeoResources.

In order for the merger to be completed, GeoResources stockholders must approve the merger agreement, which requires the affirmative vote of
the holders of at least a majority of the outstanding shares of GeoResources common stock entitled to vote. In addition, under applicable NYSE
rules, Halc6n s stockholders must approve the issuance of the shares of Halcén common stock to GeoResources stockholders as part of the
merger consideration. Approval of the issuance of shares of Halcén common stock to GeoResources stockholders under NYSE rules requires
approval by holders of at least a majority of the total votes cast. Under applicable NYSE rules, the total votes cast (whether for, against or
abstain) on the share issuance proposal must also represent a majority of the shares of Halcén common stock outstanding.

Any delay in completing the merger may substantially reduce the benefits expected to be obtained from the merger.

In addition to obtaining any required governmental clearances and approvals, closing of the merger is conditioned on obtaining various

approvals by Halc6n s and GeoResources respective stockholders and a number of other conditions beyond the control of Halcén and
GeoResources. These conditions may prevent or delay the merger from being completed. Halcén and GeoResources cannot predict whether or
when the conditions required to complete the merger will be satisfied. Any delay in completing the merger may materially adversely affect the
ability of the combined company to attain the benefits that Halcén and GeoResources expect to achieve from the merger. If the merger is not
completed on or before December 31, 2012, either Halcén or GeoResources may terminate the merger agreement, unless the failure to complete
the merger by that date is due to the failure of the party seeking to terminate the merger agreement to fulfill any material obligations under the
merger agreement or a material breach of the merger agreement by such party. See The Merger Agreement Conditions to the Completion of the
Merger beginning on page 100.
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Several lawsuits have been filed against GeoResources and Halcon challenging the merger, and an adverse ruling in any such lawsuit may
delay or prevent the merger from being completed.

GeoResources, members of GeoResources board of directors, and Halc6n have been named as defendants in a number of putative class action
lawsuits brought by certain GeoResources stockholders challenging the merger and generally alleging, among other things, that the director
defendants, aided and abetted by GeoResources and Halc6n, breached their fiduciary duties to GeoResources stockholders by entering into the
merger agreement for merger consideration each plaintiff claims is inadequate and pursuant to a process the plaintiff claims to be flawed. The
lawsuits seek, among other things, to enjoin the defendants from consummating the merger on the agreed-upon terms or to rescind the merger to

the extent already implemented, as well as damages, expenses, and attorney s fees. The existence of these lawsuits could delay the completion of,
or jeopardize GeoResources and Halcon s ability to complete, the merger. For more information about the lawsuits related to the merger, see The
Merger Litigation Relating to the Merger beginning on page 97.

Merger-related charges will be incurred.

Halcén and GeoResources estimate that, as a result of the merger, the combined company will incur change-in-control cash expenses of
approximately $3.0 million. In addition, Halc6n and GeoResources expect to incur other merger-related cash expenses of approximately

$25 million, consisting of investment banking, legal and accounting fees and financial printing and other related charges. The foregoing amounts
are preliminary estimates and the actual amounts may be higher or lower. Moreover, the combined company is likely to incur additional
expenses in future periods in connection with the integration of Halcén s and GeoResources businesses.

The rights of GeoResources stockholders will be governed by Halcon s certificate of incorporation and bylaws and subject to Delaware law.

All GeoResources stockholders who receive shares of Halcon common stock in the merger will become Halcén stockholders and their rights as
stockholders will be governed by the Delaware General Corporation Law and Halcén s certificate of incorporation and bylaws. There are
material differences between the current rights of GeoResources stockholders, which are governed by the CBCA and GeoResources articles of
incorporation and bylaws, and the rights of holders of Halc6n common stock. See Comparison of Rights of Halcén Stockholders and
GeoResources Stockholders beginning on page 142.

GeoResources may have difficulty attracting, motivating and retaining executives and other key employees in light of the merger.

Uncertainty about the effect of the merger on GeoResources employees may have an adverse effect on GeoResources and consequently Halcén.
This uncertainty may impair GeoResources ability to attract, retain and motivate key personnel until the merger is completed. Employee
retention may be particularly challenging during the pendency of the merger, as employees may experience uncertainty about their future roles
with Halcon. If key employees of GeoResources depart because of issues relating to the uncertainty and difficulty of integration or a desire not
to become employees of Halcén, Halcén s ability to realize the anticipated benefits of the merger could be delayed or reduced.

Failure to complete the merger could negatively impact the stock price and the future business and financial results of GeoResources.

If the merger is not completed, the ongoing business of GeoResources may be adversely affected and GeoResources would be subject to a
number of risks, including the following:

GeoResources will not realize the benefits expected from the merger, including a potentially enhanced competitive and financial
position, and instead will be subject to all the risks it currently faces as an independent company;
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GeoResources may experience negative reactions from the financial markets and GeoResources customers and employees;

under the merger agreement, GeoResources may be required to pay to Halcén a termination fee of approximately $27.8 million if the
merger agreement is terminated under certain circumstances. In addition, in the event of a termination resulting from a breach of
GeoResources representations and warranties or covenants in the merger agreement, or if the GeoResources stockholders fail to
approve the transactions contemplated by the merger agreement, GeoResources must reimburse Halcén for its fees and expenses
incurred in connection with the merger agreement in an amount not to exceed $10 million. If such fees are payable, the payment of
these fees could have material and adverse consequences to the financial condition and operations of GeoResources. See The Merger
Agreement Termination of the Merger Agreement beginning on page 110;

the merger agreement places certain restrictions on the conduct of GeoResources business prior to the completion of the merger or
the termination of the merger agreement. Such restrictions, the waiver of which is subject to the consent of Halcén, may prevent
GeoResources from making certain acquisitions, taking certain other specified actions or otherwise pursuing business opportunities
during the pendency of the merger. See The Merger Agreement Conduct of Business Pending the Merger for a description of the
restrictive covenants applicable to GeoResources beginning on page 103; and

matters relating to the merger (including integration planning) may require substantial commitments of time and resources by
GeoResources management, which would otherwise have been devoted to other opportunities that may have been beneficial to
GeoResources as an independent company.
There can be no assurance that the risks described above will not materialize, and if any of them do, they may adversely affect GeoResources
business, financial results and stock price.

Risks Relating to the Combined Company s Operations After the Consummation of the Merger
We may not be able to successfully integrate the businesses of Halcon and GeoResources following the merger.

The success of the merger depends in large part upon our ability to integrate our organizations, operations, systems and personnel. The
integration of two previously independent companies is a challenging, time-consuming and costly process. Halcén and GeoResources have
operated and, until the effective time of the merger, will continue to operate, independently. It is possible that the integration process could result
in the loss of key employees, the disruption of each company s ongoing businesses or inconsistencies in standards, controls, procedures and
policies that adversely affect our ability to maintain relationships with suppliers, customers and employees or to achieve the anticipated benefits
of the merger. In addition, successful integration of the companies will require the dedication of significant management resources, which will
temporarily detract attention from the day-to-day businesses of the combined company. If we are not able to integrate our organizations,
operations, systems and personnel in a timely and efficient manner, the anticipated benefits of the merger may not be realized fully or at all or
may take longer to realize than expected.

Halcon s merger with GeoResources, if completed, may not achieve its intended results.

Halcén and GeoResources entered into the merger agreement with the expectation that the merger would result in various benefits, cost savings
and operating efficiencies. Achieving the anticipated benefits of the merger is subject to a number of uncertainties, including whether the
business of GeoResources is integrated in an efficient and effective manner. Failure to achieve these anticipated benefits could result in
increased costs, decreases in the amount of expected revenues generated by the combined company, and diversion of management s time and
energy and could have an adverse effect on the combined company s financial position, results of operations or cash flows.
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Halcon s business plan includes substantial capital requirements which may require additional debt or equity financing.

Halcén expects to make substantial capital expenditures for the acquisition, development, production and exploration of its oil and gas properties
in order to fully realize its business plan. Halcon s capital requirements will depend on numerous factors, and it cannot predict accurately the
exact timing and amount of its capital requirements. Although Halcén intends to finance a substantial portion of its future capital expenditures
through cash flow from operations, cash on hand, and its revolving credit facility, it may require additional funds which could come from debt or
equity financing or asset sales. A decrease in expected revenues or adverse change in market conditions could make obtaining financing
economically unattractive or impossible or reduce the value Halcén expects to receive from asset divestitures.

A significant increase in Halcén s indebtedness, or an increase in its indebtedness that is proportionately greater than its issuances of equity could
negatively impact its ability to remain in compliance with the financial covenants under Halcén s revolving credit facility which could force it to
limit or defer its planned oil and gas leasing, exploration and development program. Moreover, if Halc6n is unable to finance its growth as
expected, it could be required to sell assets, seek alternative financing, the terms of which may not be attractive to Halc6n, or reduce the scope of
its business plan.

In addition, a significant increase in Halcén s indebtedness could cause it to be unable to obtain sufficient credit capacity with counterparties to
finance the hedging of its future crude oil and gas production which may limit its ability to manage price risk. As a result of these factors,
Halcén may lack the capital necessary to fully pursue its drilling program, obtain credit necessary to enter into derivative contracts to hedge its
future crude oil and gas production or to capitalize on other business opportunities.

Risks Relating to Halcon s Business
Halcon may not be able to successfully close the pending acquisition of the East Texas Asselts.

The East Texas Assets acquisition, which is expected to close in the third quarter of 2012, is subject to satisfaction or waiver of typical closing
conditions, and possible adjustments to reduce or eliminate acquired assets and reserves in the event of certain title and environmental defects.
There can be no assurance that Halc6n will be able to successfully close the pending acquisition of the East Texas Assets as some of the various
closing conditions are beyond Halcén s control. Failure to do so would negatively change the information provided on a pro forma basis in this
joint proxy statement/prospectus, including pro forma combined financial, reserves and production data, and may negatively affect Halcén s
future cash flows and investor confidence.

To fund the cash portion of the merger consideration to be paid to GeoResources stockholders, Halcon plans to incur additional debt by
issuing senior notes in approximately $500 million aggregate principal amount to institutional investors; if there is a default in Halcon s
obligations regarding this or other indebtedness, its business could be severely affected.

If Halcén is unable to generate sufficient cash flow and is otherwise unable to obtain funds necessary to meet required payments of principal,
premium, if any, and interest on its indebtedness, or if it otherwise fails to comply with the various covenants under the agreements governing its
indebtedness, including financial and operating covenants, Halc6n could be in default under the terms of such agreements. In the event of any
such default:

the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, together with
accrued and unpaid interest;

the lenders under Halc6n s credit agreement could elect to terminate their commitments thereunder, cease making further loans and
commence foreclosure proceedings against its assets; and

Halcén could be forced into bankruptcy or liquidation.
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If Halcén breaches its covenants under its credit agreement or the indenture governing the notes issued in connection with the merger, and it
seeks a waiver, Halc6n may not be able to obtain a waiver from the required lenders. If this occurs, Halcén would be in default under its credit
agreement or the indenture governing the notes, the lenders could exercise their rights, and Halc6n could be forced into bankruptcy or
liquidation.

You should read and consider risk factors specific to Halcén s business that will also affect the combined company after the merger, described in
Part I, Item 1A of Halc6n s Annual Report on Form 10-K for the year ended December 31, 2011 and in Part II, Item 1A of Halcén s Quarterly
Report on Form 10-Q for the period ended March 31, 2012, each of which has been filed by Halcén with the SEC and is incorporated by

reference into this document. See  Where You Can Find More Information in this joint proxy statement/prospectus for the location of information
incorporated by reference in this document.

Risks Relating to GeoResources Business

You should read and consider risk factors specific to GeoResources business that will also affect the combined company after the merger,
described in Part I, Item 1A of GeoResources Annual Report on Form 10-K for the year ended December 31, 2011, which has been filed by
GeoResources with the SEC and is incorporated by reference into this document. See Where You Can Find More Information in this joint proxy
statement/prospectus for the location of information incorporated by reference in this document.

Risks Relating to Halcon Common Stock Following the Merger
The trading price of Halcén common stock may be volatile.

The trading price of shares of Halcén common stock has from time to time fluctuated widely and in the future may be subject to similar
fluctuations. The trading price may be affected by a number of factors including the risk factors set forth in this document and incorporated
herein by reference, as well as Halcén s operating results, financial condition, drilling activities and general conditions in the oil and natural gas
exploration and development industry, the economy, the securities markets and other events. In addition, Halcén has filed, and is working
towards having declared effective, a registration statement to permit the public resale of approximately 44.4 million shares of common stock
issued upon conversion of the preferred stock sold on March 5, 2012, representing approximately 31% of the issued and outstanding shares of
Halcén common stock as of June 19, 2012. Halc6n also expects to issue approximately 20.7 million shares of common stock in connection with
the closing of the acquisition of the East Texas Assets and will be obligated to file a registration statement with the SEC to register these shares
for resale. Further, HALRES holds approximately 73.3 million shares of common stock of Halc6n, as well as a warrant to purchase
approximately 36.6 million shares of common stock that is currently exercisable and a promissory note that is convertible within two years into
approximately 41.4 million shares of Halcon common stock. HALRES may require that Halcon file a registration statement for the resale of all
of the common stock it owns at any time pursuant to the terms of a registration rights agreement that was entered into in February 2012.
HALRES will also be eligible beginning in August 2012 to sell shares of Halcén common stock it owns subject to compliance with Rule 144 of
the Securities Act of 1933, as amended (the Securities Act ).

The influx of such a substantial number of shares into the public market could have a significant negative effect on the trading price of Halc6n
common stock. In recent years broad stock market indices, in general, and smaller capitalization companies, in particular, have experienced
substantial price fluctuations. In a volatile market, Halcén may experience wide fluctuations in the market price of its common stock. These
fluctuations may have an extremely negative effect on the market price of Halcén common stock.
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Certain provisions of Delaware law, Halcon s certificate of incorporation and bylaws could hinder, delay or prevent a change in control of
Halcon, which could adversely affect the price of Halcon common stock.

Certain provisions of Delaware law, Halcon s certificate of incorporation and bylaws could have the effect of discouraging, delaying or
preventing transactions that involve an actual or threatened change in control of Halcén. Delaware law imposes restrictions on mergers and other
business combinations between Halcon and any holder of 15% or more of its outstanding common stock. In addition, our certificate of
incorporation and bylaws include the following provisions:

Classified Board of Directors. Halcén s board of directors is divided into three classes with staggered terms of office of three years
each. The classification and staggered terms of office of Halcén s directors make it more difficult for a third party to gain control of
Halcén s board of directors. At least two annual meetings of stockholders, instead of one, generally would be required to effect a
change in a majority of the board of directors.

Removal of Directors. Under Delaware law, directors that serve on a classified board, such as Halcén s directors, may be removed
only for cause by the affirmative vote of the holders of at least a majority of the voting power of the outstanding shares of our capital
stock entitled to vote.

Number of Directors, Board Vacancies, Term of Office. Halcon s certificate of incorporation and our bylaws provide that only the
board of directors may set the number of directors. Halcén has elected to be subject to certain provisions of Delaware law which vest
in the board of directors the exclusive right, by the affirmative vote of a majority of the remaining directors, to fill vacancies on the
board even if the remaining directors do not constitute a quorum. When effected, these provisions of Delaware law, which are
applicable even if other provisions of Delaware law or the charter or bylaws provide to the contrary, also provide that any director
elected to fill a vacancy shall hold office for the remainder of the full term of the class of directors in which the vacancy occurred,
rather than the next annual meeting of stockholders as would otherwise be the case, and until his or her successor is elected and
qualifies.

Advance Notice Provisions for Stockholder Nominations and Proposals. Halcén s bylaws require advance written notice for
stockholders to nominate persons for election as directors at, or to bring other business before, any meeting of stockholders. This
bylaw provision limits the ability of stockholders to make nominations of persons for election as directors or to introduce other
proposals unless Halcén is notified in a timely manner prior to the meeting.

Amending the Bylaws. Halcon s certificate of incorporation permits its board of directors to adopt, alter or repeal any provision of the
bylaws or to make new bylaws. Halcén s bylaws also may be amended by the affirmative vote of its stockholders.

Authorized but Unissued Shares. Under Halcén s certificate of incorporation, its board of directors has authority to cause the issuance
of preferred stock from time to time in one or more series and to establish the terms, preferences and rights of any such series of
preferred stock, all without approval of its stockholders. Nothing in our certificate of incorporation precludes future issuances
without stockholder approval of the authorized but unissued shares of our common stock.
Offerings of debt by Halcon, which would be senior to Halcon s common stock upon liquidation, and/or preferred stock, which would be
senior to Halcon common stock for purposes of dividend distributions or upon liquidation, may adversely affect the market price of
Halcon s common stock.

Halcén may from time to time issue debt securities in connection with any number of activities, including strategic acquisitions, repayment of
debt, capital expenditures and other uses. Halcén anticipates, for instance, the issuance of high-yield debt in connection with the closing of the
merger and in connection with the probable acquisition of the East Texas Assets, as reflected in the unaudited pro forma condensed combined
financial information set forth in this joint proxy statement/prospectus. Upon liquidation, holders of such debt securities and lenders with respect
to other borrowings by Halc6n will receive distributions of Halcén s available assets prior to the holders of Halcén s common stock.
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Halcén s board of directors is authorized to issue one or more classes or series of preferred stock from time to time without any action on the part
of the stockholders. Halcén s board of directors also has the power, without stockholder approval, to set the terms of any such classes or series of
preferred stock that may be issued, including voting rights, dividend rights, and preferences over Halcén common stock with respect to

dividends or upon Halcén s dissolution, winding-up and liquidation and other terms. If Halcén issues preferred stock in the future that has a
preference over its common stock with respect to the payment of dividends or upon its liquidation, dissolution, or winding-up, or if Halcén

issues preferred stock with voting rights that dilute the voting power of the common stock, the rights of holders of Halcén common stock or the
market price of Halcén common stock could be adversely affected.

In addition, offerings of Halcén common stock or of securities linked to Halcén common stock, including in connection with the pending
acquisition of the East Texas Assets, may dilute the holdings of Halcén existing common stockholders or reduce the market price of Halcén
common stock. Holders of Halcén common stock are not entitled to preemptive rights.
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THE COMPANIES
Halcon Resources Corporation

Halcén Resources Corporation is an independent energy company engaged in the acquisition, production, exploration and development of
onshore oil and natural gas properties in the United States. Halcén s producing properties are located primarily in Wichita, Wilbarger and Starr
Counties, Texas, Pontotoc County, Oklahoma, and in several parishes in Louisiana. Halcén s management team has extensive technical and
operating expertise in all areas of the company s geographic focus.

As of December 31, 2011, Halcén s estimated net proved reserves were 21.1 million barrels of oil equivalent, or MMboe, of which
approximately 59% were crude oil, 32% were natural gas, and 9% were natural gas liquids. At December 31, 2011, Halcén s proved developed
reserves comprised 64% of its total proved reserves. For the year ended December 31, 2011, Halcén s production averaged 4,121 Boe per day,
which was 59% oil, 29% natural gas, and 12% natural gas liquids, net to its interest. For the quarter ended March 31, 2012, Halc6n s net
production averaged 4,055 Boe per day, which was 61% oil, 28% natural gas, and 11% natural gas liquids.

At December 31, 2011, Halcén had total leasehold interests of 115,986 net acres, including approximately 14,264 acres in the
Electra/Burkburnett Field in north Texas, approximately 11,082 acres in the Northeast Fitts and Allen Fields in Oklahoma, 8,800 acres in the
Osage Concession in Oklahoma, and approximately 5,856 acres in south Texas. For more information regarding the operations and assets of
Halcén, see Item 2. Properties in its Annual Report on Form 10-K for the year ended December 31, 2011, which is incorporated herein by
reference. See  Where You Can Find More Information.

Halcén s primary focus is to expand its leasehold position in areas Halcon has determined are prospective for oil or liquids-rich resource plays.
Halcén has identified several target resource plays for potential leasehold acquisition, including the Utica Shale/Point Pleasant formations in
Ohio and Pennsylvania, the Mississippian Lime formation in northern Oklahoma, the Wilcox formation in southwest Louisiana and east Texas
and the Woodbine/Eagle Ford formations in east Texas. In addition to Halcén s ongoing lease acquisition efforts in its targeted resource plays,
Halcén has identified several new exploratory areas it believes are prospective for oil and liquids-rich hydrocarbons.

Halcén is a Delaware corporation formerly known as RAM Energy Resources, Inc. Halcén s principal offices are located at 1000 Louisiana St.,
Suite 6700, Houston, Texas 77002, telephone number (832) 538-0300, and its website can be found at www.halconresources.com. Unless
specifically incorporated by reference in this joint proxy statement/prospectus, information that you may find on Halcén s website is not part of
this joint proxy statement/prospectus.

Recent Developments
Halcén has recently engaged in several significant transactions and executive management additions:
Recapitalization by HALRES

On February 8, 2012, HALRES, a newly-formed company led by Floyd C. Wilson, former Chairman and Chief Executive Officer of Petrohawk
Energy Corporation, recapitalized Halc6n with a $550.0 million investment structured as the purchase of $275.0 million in new common stock, a
$275.0 million five-year 8% convertible note and warrants for the purchase of an additional 36,666,667 million shares of Halcén common stock
at an exercise price of $4.50 per share. At closing, Floyd C. Wilson was appointed as Chairman, President and Chief Executive Officer of
Halcén, and the name of the company was changed from RAM Energy Resources, Inc. to Halcén Resources Corporation. Mark J. Mize was also
appointed as Executive Vice President, Chief Financial Officer, and Treasurer and was designated as principal accounting officer of Halcén.
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Additionally, Halc6n s board of directors was reconstituted to consist of 10 new members: Floyd C. Wilson, Tucker S. Bridwell, James W.
Christmas, Thomas R. Fuller, James L. Irish III, E. Murphy Markham IV, David B. Miller, Daniel A. Rioux, Stephen P. Smiley and Mark A.
Welsh IV. Mr. Wilson was elected Chairman of the Board and Mr. Irish was named Lead Independent Director. The Audit Committee of the
Halcén board of directors is composed of Mr. Irish (Chairman) and Messrs. Christmas and Smiley. The Nominating and Corporate Governance
Committee is composed of Mr. Christmas (Chairman) and Messrs. Fuller, Rioux and Welsh. The Compensation Committee is composed of
Mr. Smiley (Chairman) and Messrs. Bridwell, Markham and Rioux. The Reserves Committee is composed of Mr. Fuller (Chairman) and
Messrs. Bridwell and Welsh.

Halcon Executive Management

Floyd C. Wilson became Halcén s Chairman, President and Chief Executive Officer in February 2012 as a result of Halcén s recapitalization
transaction with HALRES. Prior to February 2012, he was President of HALRES, an oil and natural gas company that he founded in October
2011. Mr. Wilson served as Chairman of the Board and Chief Executive Officer of Petrohawk Energy Corporation from May 25, 2004 until
BHP Billiton acquired Petrohawk for $15.1 billion, including assumed debt, in August 2011. Mr. Wilson also served as President of Petrohawk
from May 25, 2004 until September 8, 2009. Prior to May 25, 2004, he was President and Chief Executive Officer of PHAWK, LLC which he
founded in June 2003. Mr. Wilson was the Chairman and Chief Executive Officer of 3TEC Energy Corporation from August 1999 until its
merger with Plains Exploration & Production Company in June 2003. Mr. Wilson founded W/E Energy Company L.L.C., formerly known as
3TEC Energy Company L.L.C. in 1998 and served as its President until August 1999. Mr. Wilson began his career in the energy business in
Houston, Texas in 1970 as a completion engineer. He moved to Wichita, Kansas in 1976 to start an oil and gas operating company, one of
several private energy ventures which preceded the formation of Hugoton Energy Corporation in 1987, where he served as Chairman, President
and Chief Executive Officer. In 1994, Hugoton completed an initial public offering and was merged into Chesapeake Energy Corporation in
1998.

Stephen W. Herod has served as Halcon s President since May 2012, assuming such responsibility from Floyd C. Wilson. Previously, Mr. Herod
served as Executive Vice President Corporate Development and Assistant Secretary of Petrohawk Energy Corp. from August 1, 2005 until
February 2012. Mr. Herod also served as Vice President Corporate Development from May 25, 2004 until August 1, 2005. Prior to joining
Petrohawk, Mr. Herod was employed by PHAWK, LLC from its formation in June 2003 until May 2004. He served as Executive Vice

President Corporate Development for 3TEC Energy Corporation from December 1999 until its merger with Plains Exploration & Production
Company in June 2003 and as Assistant Secretary from May 2001 until June 2003. Mr. Herod also served as a director of 3TEC from July 1997
until January 2002 and as the Treasurer of 3TEC from 1999 until 2001. From July 1997 to December 1999, Mr. Herod was Vice

President Corporate Development of 3TEC. Mr. Herod served as President and a director of Shore Oil Company from April 1992 until the
merger of Shore with 3TEC s predecessor in June 1997. He joined Shore s predecessor as Controller in February 1991. Mr. Herod was employed
by Conquest Exploration Company from 1984 until 1991 in various financial management positions, including Operations Accounting Manager.
From 1981 to 1984, Superior Oil Company employed Mr. Herod as a financial analyst.

Mark J. Mize has served as Executive Vice President, Chief Financial Officer and Treasurer of Halcén since February 2012, positions to which
he was elected upon the closing of Halcén s recapitalization transaction with HALRES. Mr. Mize served as Executive Vice President Chief
Financial Officer and Treasurer of Petrohawk Energy Corporation from August 10, 2007 until BHP Billiton acquired Petrohawk for $15.1
billion, including assumed debt, in August 2011. Mr. Mize served as the Chief Ethics Officer and Insider Trading Compliance Officer for
Petrohawk until June 17, 2009. Additionally, he served as Vice President, Chief Accounting Officer and Controller at Petrohawk from July 2005
until August 10, 2007. Mr. Mize first joined Petrohawk on November 29, 2004 as Controller. Prior to working at Petrohawk, Mr. Mize was the
Manager of Financial Reporting of Cabot Oil & Gas Corporation, a public oil and gas exploration company, from January 2003 to November
2004. Prior to his employment at Cabot Oil & Gas Corporation, he was an Audit Manager with PricewaterhouseCoopers LLP from 1996 to
2002. Mr. Mize is a Certified Public Accountant.
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David S. Elkouri has served as Halcén s Executive Vice President General Counsel since May 2012. Prior to joining Halcén, Mr. Elkouri served
as Executive Vice President General Counsel and Secretary of Petrohawk Energy Corporation from August 1, 2007 until its sale in 2011.

Mr. Elkouri also served as Chief Ethics Officer and Insider Trading Compliance Officer for Petrohawk. Mr. Elkouri served as lead outside

counsel for Petrohawk from 2004 through July 2007. Prior to that time, Mr. Elkouri served as lead outside counsel for 3TEC Energy Corporation
from its inception in 1999 until it was acquired in 2003 and for Hugoton Energy Corporation from its inception in 1994 until it was acquired in
1998. Mr. Elkouri is a co-founder of Hinkle Law Firm L.L.C. where he practiced for 20 years prior to joining Petrohawk. Mr. Elkouri is a

graduate of the University of Kansas School of Law where he served as a Research Editor of the Kansas Law Review.

New Revolving Credit Facility

In connection with the closing of the recapitalization transaction with HALRES, Halcén entered into a senior revolving credit agreement, which
is referred to as the Halcon credit agreement, with J.P. Morgan Chase Bank, N.A., as administrative agent, and certain other lenders on

February 8, 2012. The Halc6n credit agreement provides for a $500.0 million facility with an initial borrowing base of $225.0 million. Amounts
borrowed under the Halc6n credit agreement will initially mature on February 8, 2017. The borrowing base will be redetermined semi-annually,
with the company and the lenders each having the right to one interim unscheduled redetermination between any two consecutive semi-annual
redeterminations. The borrowing base takes into account Halcén s oil and natural gas properties, proved reserves, total indebtedness, and other
relevant factors consistent with customary oil and gas lending criteria. The borrowing base is subject to a reduction equal to the product of 0.25
multiplied by the stated principal amount (without regard to any initial issue discount) of any notes or other long-term debt securities that Halcén
may issue.

Private Placement of Convertible Preferred Stock

On March 5, 2012, Halcén sold in a private placement to certain institutional accredited investors 4,444.4511 shares of convertible preferred
stock for approximately $400.0 million before offering expenses. On April 17, 2012, the convertible preferred stock automatically converted into
44,444,511 shares of Halcén common stock after a definitive information statement was delivered to holders of Halcon common stock notifying
them that Halcén s majority stockholder had consented to the issuance of common stock upon conversion of the convertible preferred stock. No
dividend was paid on the convertible preferred stock.

Pending Acquisition of the East Texas Assets

In June 2012, Halc6n entered into purchase and sale agreements with several private oil and gas companies to acquire operating interests in
20,628 net acres of oil and gas leasehold in east Texas that Halcon believes are prospective for the Woodbine formation. Net daily production
from the acreage is approximately 2,800 Boe per day as of June 1, 2012. The initial aggregate purchase price of $526.8 million as of June 19,
2012 consists of approximately $299.8 million in cash and the issuance of approximately 20.7 million shares of Halcén common stock. The
purchase price is subject to customary adjustments, including adjustments for an effective date of April 1, 2012, and other closing conditions
typical for a transaction of this type, including downward adjustments for title and environmental defects under certain circumstances. Halcén
expects to close the acquisition in late July 2012.
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Leopard Sub I, Inc. and Leopard Sub II, LLC

Leopard Sub I, Inc. is a direct wholly owned subsidiary of Halcén and was formed solely for the purpose of consummating the merger. Leopard
Sub II, LLC is a direct wholly owned subsidiary of Halc6n and was formed solely for the purpose of consummating the subsequent merger.
Neither Leopard Sub I, Inc. nor Leopard Sub II, LLC has carried on any activities to date, except for activities incidental to formation and
activities undertaken in connection with the merger. Their principal offices are located at 1000 Louisiana St., Suite 6700, Houston, Texas 77002,
telephone number (832) 538-0300.

GeoResources, Inc.

GeoResources develops, acquires, discovers and produces crude oil and natural gas in the Southwest, Gulf Coast and Williston Basin regions of
the United States through the acquisition of undeveloped acreage, exploration and development drilling, and purchases of producing and
undeveloped reserves. Its management and technical staff have extensive operational, geological, geophysical and engineering expertise in its
areas of operation. Its management team also has extensive oil and gas administrative, financial and acquisition and divestiture-related
experience.

GeoResources pursues a value-driven growth strategy focused on pursuing projects that generate strong rates of return and stockholder value.
This strategy is implemented through acquisitions, development drilling and exploration activities, currently focused on oil-weighted projects in
the Bakken trend in the Williston Basin of North Dakota and Montana and in the Eagle Ford and Austin Chalk trends of Texas. GeoResources
focuses on building production, reserves and cash flow while continually working to expand its undeveloped acreage and drilling inventory.
GeoResources plans to continue to exploit its current assets and acreage positions particularly in the Bakken, Austin Chalk and Eagle Ford
trends through cost-efficient drilling and completion activities, while also utilizing its technical staff to identify and evaluate other targeted areas
or potential reservoirs or trends for future growth. Historically, GeoResources conservative capital structure and its diverse asset portfolio has
allowed it to pursue an operating strategy pursuant to which it shifted its emphasis among acquisitions, development drilling and exploration
activities in addition to adjusting its capital plans among regions and projects all in an effort to take advantage of changing market conditions.

At December 31, 2011 GeoResources estimated net proved reserves were 29.2 MMboe, of which approximately 67% were crude oil, 29% were
natural gas, and 4% were natural gas liquids. At December 31, 2011 GeoResources proved developed reserves comprise 69% of its total proved
reserves. For the year ended December 31, 2011, GeoResources net production averaged 5,270 Boe per day, which was 64% oil, 34% natural
gas, and 2% natural gas liquids. For the quarter ended March 31, 2012, GeoResources net production averaged 6,809 Boe per day, which was
65% oil, 32% natural gas, and 3% natural gas liquids.

At December 31, 2011, GeoResources had total leasehold interests of 235,234 net acres, including approximately 55,000 acres in the Bakken
trend of North Dakota and Montana and 24,000 acres in the Eagle Ford trend in South Texas. For more information regarding the operations and
assets of GeoResources, see Item 2. Properties in its 2011 Annual Report on Form 10-K and Form 10-K/A which are incorporated herein by
reference. See  Where You Can Find More Information beginning on page 152.

GeoResources principal executive offices are located at 110 Cypress Station Drive, Suite 220, Houston, Texas 77090, telephone number (281)
537-9920, and its website can be found at www.georesourcesinc.com. Unless specifically incorporated by reference in this joint proxy
statement/prospectus, information that you may find on GeoResources website is not part of this joint proxy statement/prospectus.
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HALCON SPECIAL MEETING
General

This joint proxy statement/prospectus is being furnished to Halc6n stockholders in connection with the solicitation of proxies by the Halc6n
board of directors to be used at the special meeting of stockholders to be held at Halc6n s corporate headquarters located at 1000 Louisiana St.,
Suite 6700, Houston, Texas 77002, on July 31, 2012 at 10:00 a.m., local time, and at any adjournment or postponement of that meeting. This
joint proxy statement/prospectus and the enclosed form of proxy are being sent to Halcon stockholders on or about June 28, 2012.

Purpose of the Halcén Special Meeting

At the Halcén special meeting, holders of Halcén common stock as of the record date will be asked to consider and vote on:

Proposal 1: the proposal to approve the issuance of shares of Halcon common stock pursuant to the merger agreement;

Proposal 2: the proposal to elect, conditioned upon closing of the merger, Michael A. Vlasic to the Halc6n board of directors
to serve as a Class A director until his successor is duly elected or until his earlier death, resignation or removal;
and

Proposal 3: the proposal to authorize the Halcén board of directors, in its discretion, to adjourn the special meeting to a later

date or dates, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the
issuance of shares of Halcén common stock to GeoResources stockholders pursuant to the merger agreement or
to elect one additional Class A director to Halcén s board of directors.

Information Concerning Additional Class A Director

The directors and executive officers of Halcén prior to the merger will continue to serve as directors and executive officers of Halcén after the
merger. Halcon has agreed to take all necessary action to cause, at the effective time of the merger, the number of directors on the Halcén board
of directors to be increased from 10 to 11 and one individual, as mutually agreed by Halcén and GeoResources, to be elected to the Halcén
board of directors as a Class A director in connection with the consummation of the merger. In the event that the merger is not completed, the
foregoing director election will not take effect.

Subsequent to the signing of the merger agreement, Halc6n and GeoResources mutually agreed to nominate Michael A. Vlasic for election as a
Class A director to Halcén s board of directors in connection with the consummation of the merger. Previously, Mr. Vlasic served on the Board
of Directors of GeoResources and had served on the Board of Managers of Southern Bay Energy, LLC since its inception in 2004. He previously
was a Director of Texoil, Inc., a company with a class of equity securities registered under the Exchange Act, where he served on its executive
committee from 1997 until its sale to Ocean Energy Inc. in 2001. For more than the past nine years he has been Chief Executive Manager of
Vlasic Investments L.L.C. He is a 1982 graduate of Brown University and holds an MBA from the University of Michigan (1986).

Recommendation of the Halcon Board of Directors

The board of directors of Halcon unanimously: (i) has determined that the merger agreement and the transactions contemplated thereby,
including the merger, are fair to, and in the best interests of, Halcén and its stockholders and (ii) has approved the merger agreement, the merger
and the other transactions contemplated thereby.

43

Table of Contents 65



Edgar Filing: HALCON RESOURCES CORP - Form 424B3

Table of Conten

The Halcon board of directors unanimously recommends that Halcén stockholders vote:

FOR the proposal to approve the issuance of shares of Halcén common stock pursuant to the merger agreement;

FOR the proposal to elect, conditioned upon closing of the merger, Michael A. Vlasic as a Class A director to the Halcén
board of directors; and

FOR the proposal to authorize Halcén s board of directors to adjourn the special meeting to solicit additional proxies.
Record Date and Voting

The Halcén board of directors has fixed the close of business on June 18, 2012 as the record date for determining the holders of shares of Halc6n
common stock entitled to receive notice of and to vote at the Halcén special meeting and any adjournments or postponements thereof. Only
holders of record of shares of Halcén common stock at the close of business on that date will be entitled to vote at the Halcén special meeting
and at any adjournment or postponement of that meeting. At the close of business on the record date, there were 144,031,546 shares of Halcén
common stock outstanding, held by approximately 110 holders of record.

Each holder of shares of Halc6n common stock outstanding on the record date will be entitled to one vote for each share held of record upon
each matter properly submitted at the Halc6n special meeting and at any adjournment or postponement thereof. In order for Halc6n to satisfy its
quorum requirements, the holders of at least a majority of the total number of outstanding shares of Halcén common stock entitled to vote at the
meeting must be present. You will be deemed to be present if you attend the meeting or if you submit a proxy card (including through the
Internet or telephone) that is received at or prior to the meeting (and not revoked).

If your proxy card is properly executed and received by Halcén in time to be voted at the Halcén special meeting, the shares represented by your
proxy card (including those given through the Internet or by telephone) will be voted in accordance with the instructions that you mark on your
proxy card. If you execute your proxy but do not provide Halcén with any instructions, your shares will be voted FOR the proposals set forth in
the notice of special meeting. If your shares are held in street name by your broker or other nominee and you do not provide that holder with
instructions on how to vote your shares, your shares will NOT be voted.

The only matters that we expect to be presented at the Halcon special meeting are set forth in the notice of special meeting. If any other matters
properly come before the Halcon special meeting, the persons named in the proxy card will vote the shares represented by all properly executed
proxies on such matters in their best judgment.

Quorum

If you vote in person or by proxy at the Halcén special meeting, you will be counted for purposes of determining whether there is a quorum at
the meeting. Shares of Halc6n common stock present in person or by proxy at the Halcén special meeting that are entitled to vote but are not
voted will be counted for the purpose of determining whether there is a quorum for the transaction of business at the Halc6n special meeting.
Broker non-votes will not be counted in determining the presence of a quorum. A broker non-vote occurs when a bank, broker or other nominee
holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting power for
that particular item and has not received instructions from the beneficial owner.

Vote Required

The affirmative vote of a majority of the votes cast in person or by proxy and entitled to vote at the Halcon special meeting is required to
approve the issuance of the shares of Halcén common stock in connection with the
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merger. The election of the Class A director is by a plurality of affirmative votes cast at a meeting at which a quorum is present, and, assuming a
quorum is present at the special meeting, the failure of a Halcén stockholder to vote or a decision by a Halcén stockholder to abstain will have
no effect in determining the election of the director. To approve the proposal to authorize Halcén s board of directors to adjourn the special
meeting requires the affirmative vote of at least a majority of the outstanding shares of Halc6n common stock represented in person or by proxy
at the Halcon special meeting and entitled to vote on such proposal.

As of the record date:

Halcén directors and executive officers and their affiliates owned and were entitled to vote approximately 165,000 shares of Halc6n
common stock;

HALRES, holder of approximately 51% of Halcén s outstanding common stock, entered into a voting agreement with GeoResources
pursuant to which HALRES has agreed, among other things, to vote all shares of Halcén common stock owned by HALRES in favor
of the transactions contemplated in the merger agreement and to grant an irrevocable proxy to Frank A. Lodzinski, Chairman,
President and Chief Executive Officer of GeoResources, empowering him to vote all such shares of Halcén common stock at any
meeting of Halcén s stockholders called for the purpose of voting on the proposals described above; and

GeoResources directors and executive officers and their affiliates owned 2,834 shares of Halcon common stock, which were
purchased in late 2011 and early January 2012;
We currently expect that Halc6n s directors and executive officers will vote any shares of Halcon common stock they may own FOR all
proposals set forth in the notice of special meeting.

Revocability of Proxies

The presence of a stockholder at the Halc6n special meeting will not automatically revoke that stockholder s proxy. However, a stockholder may
revoke a proxy at any time prior to its exercise by:

submitting a written revocation prior to the special meeting to William T. Heller IV, Corporate Secretary, Halcén Resources
Corporation, 1000 Louisiana St., Suite 6700, Houston, Texas, 77002;

submitting another proxy prior to the special meeting by telephone, via the Internet or by mail that is dated later than the original
proxy; or

attending the Halcén special meeting and voting in person.
If your shares are held of record by a broker or other nominee, you must follow the instructions on the form you receive from your broker or
other nominee with respect to changing or revoking your proxy.

Voting Electronically Through the Internet or by Telephone; Voting by Mail

Halcén stockholders of record and many stockholders who hold their shares through a broker or other nominee will have the option to submit
their proxy cards or voting instruction cards electronically through the Internet or by telephone. Please note that there are separate arrangements
for using the Internet and telephone depending on whether your shares are registered in Halcén s stock records in your name or in the name of a
broker or other nominee. If you hold your shares through a broker or other nominee, you should check your proxy card or voting instruction card
forwarded by your broker or other nominee to see which voting options are available.

Halcén stockholders of record may submit their proxies:
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through the Internet by visiting a website established for that purpose at http://investors.halconresources.com/special-proxy.cfm.com
and following the instructions; or

by telephone by calling the toll-free number 1-(866) 894-0537 in the U.S., Puerto Rico, Canada or Mexico on a touch-tone phone
and following the recorded instructions.
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Solicitation of Proxies

In addition to solicitation by mail, directors, officers and employees of Halcén may solicit proxies for the special meeting from Halcén
stockholders personally or by telephone and other electronic means without additional remuneration for soliciting such proxies. We will provide
persons, firms, banks and corporations holding shares in their names or in the names of nominees, which in either case are beneficially owned by
others, proxy material for transmittal to such beneficial owners and will reimburse such record owners for their expenses in taking such actions.
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GEORESOURCES SPECIAL MEETING
General

This joint proxy statement/prospectus is being furnished to GeoResources stockholders in connection with the solicitation of proxies by the
GeoResources board of directors to be used at the special meeting of stockholders to be held at GeoResources principal executive offices located
at 110 Cypress Station Drive, Suite 220, Houston, Texas 77090, on July 31, 2012 at 10:00 a.m., local time, and at any adjournment or
postponement of that meeting. This joint proxy statement/prospectus and the enclosed form of proxy are first being sent to GeoResources
stockholders on or about June 28, 2012.

Purpose of the GeoResources Special Meeting

At the GeoResources special meeting, holders of GeoResources common stock as of the record date will be asked to consider and vote on:

Proposal 1: the proposal to approve and adopt the merger agreement and the transactions contemplated by the merger
agreement, which are further described in the sections entitled The Merger and The Merger Agreement ;

Proposal 2: the proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to
GeoResources named executive officers that is based on or otherwise relates to the merger, which is further
described in the section entitled The Merger Interests of GeoResources Directors and Executive Officers in the
Merger ; and

Proposal 3: the proposal to adjourn the GeoResources special meeting, if necessary or appropriate, to solicit additional proxies
if there are not sufficient votes to approve the foregoing proposal regarding the merger.
Recommendation of the GeoResources Board of Directors

The GeoResources board of directors has unanimously (i) determined that the merger is fair to and in the best interests of GeoResources and its
stockholders, (ii) declared the merger agreement and the transactions contemplated thereby advisable, and (iii) approved and adopted the merger
and the merger agreement (and the forms of exhibits thereto) and the transactions contemplated thereby.

The GeoResources board of directors unanimously recommends that GeoResources stockholders vote:

FOR the proposal to approve and adopt the merger agreement and the transactions contemplated by the merger agreement;

FOR the proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to
GeoResources named executive officers that is based on or otherwise relates to the merger; and

FOR the adjournment proposal to authorize GeoResources board of directors to adjourn the special meeting to solicit
additional proxies.
Record Date and Voting

The GeoResources board of directors has fixed the close of business on June 18, 2012 as the record date for determining the holders of shares of
GeoResources common stock entitled to receive notice of and to vote at the GeoResources special meeting and any adjournments or
postponements thereof. Only holders of record of shares of GeoResources common stock at the close of business on that date will be entitled to
vote at the GeoResources special meeting and at any adjournment or postponement of that meeting. At the close of business on the record date,
there were 25,630,977 shares of GeoResources common stock outstanding, held by approximately 500 holders of record.
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Each holder of shares of GeoResources common stock outstanding on the record date will be entitled to one vote for each share held of record
upon each matter properly submitted at the GeoResources special meeting and at any adjournment or postponement thereof. In order for
GeoResources to satisfy its quorum requirements, the holders of at least a majority of the total number of outstanding shares of GeoResources
common stock entitled to vote at the meeting must be present. You will be deemed to be present if you attend the meeting or if you submit a
proxy card (including through the Internet, telephone or by mail) that is received at or prior to the meeting (and not revoked).

If your proxy card is properly executed and received by GeoResources in time to be voted at the GeoResources special meeting or your voting
instructions are properly submitted electronically to GeoResources in time to be voted at the GeoResources special meeting, the shares

represented by your proxy card (including those given through the Internet, by telephone or by mail) will be voted in accordance with the

instructions that you mark on your proxy card. If you execute your proxy but do not provide GeoResources with any instructions, your shares

will be voted FOR the proposals set forth in the notice of special meeting. If your shares are held in street name by your broker or other nominee
and you do not provide that holder with instructions on how to vote your shares, your shares will NOT be voted.

The only matters that we expect to be presented at the GeoResources special meeting are set forth in the notice of special meeting. If any other
matters properly come before the GeoResources special meeting, the persons named in the proxy card will vote the shares represented by all
properly executed proxies on such matters in their best judgment.

Quorum

If you vote in person or by proxy at the GeoResources special meeting, you will be counted for purposes of determining whether there is a
quorum at the meeting. Shares of GeoResources common stock present in person or by proxy at the GeoResources special meeting that are
entitled to vote but are not voted will be counted for the purpose of determining whether there is a quorum for the transaction of business at the
GeoResources special meeting. Broker non-votes will not be counted in determining the presence of a quorum. A broker non-vote occurs when a
bank, broker or other nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not have
discretionary voting power for that particular item and has not received instructions from the beneficial owner.

As of the record date:

GeoResources directors and executive officers and their affiliates owned and were entitled to vote approximately 4,455,000 shares of
GeoResources common stock, representing approximately 17% of the outstanding shares of GeoResources common stock;

Frank A. Lodzinski, Robert J. Anderson, Howard E. Ehler, Timothy D. Merrifield, Francis M. Mury, Jay F. Joliat, Michael A. Vlasic
and certain of their affiliates, who together own approximately 17% of the issued and outstanding common stock of GeoResources,
have entered into a voting agreement with Halcon pursuant to which these individuals have agreed, among other things, to vote all
shares of GeoResources common stock owned by each of them in favor of the transactions contemplated in the merger agreement
and to grant an irrevocable proxy to Floyd C. Wilson, Chairman and Chief Executive Officer of Halc6n, empowering him to vote all
such shares of GeoResources common stock at any meeting of GeoResources stockholders called for the purpose of voting on the
merger; and

Halcén directors and executive officers and their affiliates did not own any shares of GeoResources common stock.
We currently expect that GeoResources other directors and executive officers will vote their shares of GeoResources common stock FOR all
proposals set forth in the notice of special meeting.
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Vote Required

Approval and adoption of merger agreement (Proposal 1). The affirmative vote of the holders of a majority of the outstanding shares of
GeoResources common stock entitled to vote at the GeoResources special meeting is required to approve and adopt the merger agreement. The
required vote of GeoResources stockholders on the merger agreement is based upon the number of outstanding shares of GeoResources common
stock entitled to vote at the GeoResources special meeting, and not the number of shares that are actually voted. Brokers, banks and other
nominees do not have discretionary authority to vote on this Proposal. The failure to submit a proxy card or to vote electronically via the

Internet, by telephone, by mail or in person at the GeoResources special meeting of any GeoResources stockholder or the abstention from voting
by any GeoResources stockholder, or the failure of any GeoResources stockholder who holds shares in  street name through a broker, bank or
other nominee to give voting instructions to such broker, bank or other nominee (a broker non-vote ), will have the same effect as a vote against
the approval and adoption of the merger agreement by the GeoResources stockholder.

Adbvisory vote on compensation payable in connection with the merger (Proposal 2). The affirmative vote of a majority of the votes cast by the
holders of GeoResources common stock at the GeoResources special meeting is required to approve, on a non-binding, advisory basis, the
compensation that may be paid or become payable to GeoResources named executive officers that is based on or otherwise relates to the merger.
The required vote of holders of GeoResources common stock to approve, on a non-binding, advisory basis, the compensation that may be paid
or become payable to GeoResources named executive officers that is based on or otherwise relates to the merger is based on the number of
shares that are actually voted, not on the number of outstanding shares of GeoResources common stock. While the GeoResources board of
directors intends to consider the vote resulting from this proposal, the vote is advisory, and therefore not binding on GeoResources or on Halcén,
or the board of directors or the compensation committees of Halcén or GeoResources. Brokers, banks and other nominees do not have
discretionary authority to vote on this proposal. The failure to submit a proxy card or to vote electronically via the Internet, by telephone, by
mail or in person at the special meeting of GeoResources stockholders or the abstention from voting by holders of GeoResources common stock,
or a broker non-vote, will have no effect on this proposal. See The Merger Interests of GeoResources Directors and Executive Officers in the
Merger Merger-Related Compensation beginning on page 91.

Approval of the adjournment of the GeoResources special meeting (Proposal 3). The affirmative vote of a majority of the votes cast by holders
of GeoResources common stock at the GeoResources special meeting is required to approve the proposal to adjourn the GeoResources special
meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the GeoResources special meeting to
approve and adopt the merger agreement. The required vote of holders of GeoResources common stock to approve the proposal to adjourn the
special meeting of GeoResources stockholders, if necessary, to solicit additional proxies is based on the number of shares that are actually voted,
not on the number of outstanding shares of GeoResources common stock. Brokers, banks and other nominees do not have discretionary authority
to vote on this proposal. The failure to submit a proxy card or to vote electronically via the Internet, by telephone, by mail or in person at the
special meeting of GeoResources stockholders or the abstention from voting by holders of GeoResources common stock, or a broker non-vote,
will have no effect on this proposal. In accordance with the GeoResources Bylaws, a vote to approve the proposal to adjourn the GeoResources
special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the GeoResources special
meeting to approve and adopt the merger agreement may be taken in the absence of a quorum. GeoResources does not intend to call a vote on
this proposal if Proposal 1 has been approved at the GeoResources special meeting.

Revocability of Proxies

The presence of a stockholder at the GeoResources special meeting will not automatically revoke that stockholder s proxy. However, a
stockholder may revoke a proxy at any time prior to its exercise by:

submitting a written revocation prior to the special meeting to Cathy Kruse, Corporate Secretary, GeoResources, Inc., 110 Cypress
Station Drive, Suite 220, Houston, Texas, 77090;

49

Table of Contents 73



Edgar Filing: HALCON RESOURCES CORP - Form 424B3

Table of Conten

submitting another proxy prior to the special meeting by telephone, via the Internet or by mail that is dated later than the original
proxy; or

attending the GeoResources special meeting and voting in person.
If your shares are held of record by a broker or other nominee, you must follow the instructions on the form you receive from your broker or
other nominee with respect to changing or revoking your proxy.

Voting Electronically through the Internet or by Telephone; Voting by Mail

GeoResources stockholders of record and many stockholders who hold their shares through a broker or other nominee will have the option to
submit their proxy cards or voting instruction cards electronically through the Internet or by telephone or the proxy cards may be returned by

mail with the postage-paid envelope provided. Please note that there are separate arrangements for using the Internet and telephone depending

on whether your shares are registered in GeoResources stock records in your name or in the name of a broker or other nominee. If you hold your
shares through a broker or other nominee, you should check your proxy card or voting instruction card forwarded by your broker or other
nominee to see which voting options are available.

GeoResources stockholders of record may submit their proxies:

through the Internet by visiting a website established for that purpose at http://www.eproxy.com/geoi and following the instructions;

by telephone by calling the toll-free number 1-(800) 560-1965 in the U.S., Puerto Rico, Canada or Mexico on a touch-tone phone
and following the recorded instructions; or

by mail after marking, signing and dating your proxy card and returning it in the postage-paid envelope provided.
Solicitation of Proxies

In addition to solicitation by mail, directors, officers and employees of GeoResources may solicit proxies for the special meeting from
GeoResources stockholders personally or by telephone and other electronic means without additional remuneration for soliciting such proxies.
GeoResources will provide persons, firms, banks and corporations holding shares in their names or in the names of nominees, which in either
case are beneficially owned by others, proxy material for transmittal to such beneficial owners and will reimburse such record owners for their
expenses in taking such actions. GeoResources has also made arrangements with Georgeson Inc. to assist it in soliciting proxies and has agreed
to pay Georgeson Inc. $10,000, plus reasonable expenses for these services. GeoResources and Halcon will equally share the expenses incurred
in connection with the printing and mailing of this joint proxy statement/prospectus.
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THE MERGER

The following is a description of the material aspects of the merger. While Halcon and GeoResources believe that the following description
covers the material terms of the merger, the description may not contain all of the information that is important to Halcon stockholders and
GeoResources stockholders. Halcon and GeoResources encourage Halcon stockholders and GeoResources stockholders to carefully read this
entire joint proxy statement/prospectus, including the merger agreement attached to this joint proxy statement/prospectus as Annex A and
incorporated herein by reference, for a more complete understanding of the merger.

General

The Halcén board of directors and the GeoResources board of directors each has unanimously approved the merger agreement, which provides
that Merger Sub will merge with and into GeoResources, with GeoResources continuing as the surviving corporation and a wholly owned
subsidiary of Halcén. We refer to this as the merger. Promptly following the completion of the merger, GeoResources as the surviving
corporation from the merger will merge with and into the Second Merger Sub, with the Second Merger Sub surviving the second merger. We
refer to this as the subsequent merger. Pursuant to a binding commitment, the subsequent merger will be effected shortly after the effective time
of the merger, which we refer to as the effective time, without further approval, authorization or direction from or by any of the parties to the
merger agreement. We have attached the merger agreement as Annex A to this joint proxy statement/prospectus. We encourage you to carefully
read the merger agreement in its entirety. We currently expect that the merger and subsequent merger will be completed during the third quarter
of 2012, however, we cannot predict the actual timing of the completion of the merger and subsequent merger.

Each share of Halcén common stock issued and outstanding at the effective time of the merger will remain issued and outstanding as one share
of common stock of Halc6n. Each share of GeoResources common stock issued and outstanding at the effective time of the merger will be
converted into the right to receive $20.00 in cash and 1.932 shares of Halcn common stock, except for GeoResources common stock held by
stockholders who dissent and exercise their appraisal rights under Colorado law.

Background of the Merger

Over the last 28 years, Frank A. Lodzinski, Chairman, President and Chief Executive Officer of GeoResources, has organized and managed
several oil and gas companies and pursued a strategy of building them to a point when they could be merged into or sold to larger entities in
order to maximize value and create liquidity for stockholders.

Mr. Lodzinski became chief executive officer of GeoResources, on April 17, 2007, when GeoResources merged with Southern Bay Oil and Gas,
L.P., a Texas limited partnership, that Mr. Lodzinski organized in late 2004. Shortly thereafter, Mr. Lodzinski and the new management team
began implementing its business strategy, which had been developed and refined by Mr. Lodzinski and his management team in earlier oil and
gas companies. This strategy consisted of:

enhancing the cash flow and profitability of existing properties through drilling and workover activities in addition to the
implementation of cost-efficient operations;

expanding acreage and oil and gas prospect inventory through:

detailed geologic and engineering review and analysis of existing properties;

identification of prospective areas for acquisition or leasing efforts based on geologically-focused field and regional studies;

selective prospect participations with other oil and gas operators; and
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acquiring additional oil and gas reserves and producing properties through asset or corporate acquisitions and/or mergers.
GeoResources new management team transitioned the company from a small, regional North Dakota-based company to a full-scale exploration
and production company with operations in multiple basins. At December 31, 2007, GeoResources had an estimated 15.7 Mboe of proved
reserves. By 2011 the company had become a diversified operator with conventional producing assets, oil resource development and exploration
opportunities located primarily in the Williston Basin, Texas and the Gulf Coast. For the year ended December 31, 2011, GeoResources sold 1.9
MMboe, had $137.7 million in revenue, and reported net income of $31.3 million and earnings per common share of $1.22. At December 31,
2011, GeoResources had total assets of $487.7 million, stockholders equity of $368.3 million and total net proved reserves of 29.2 MMboe.

Mr. Lodzinski has more than 40 years of industry experience and, aside from operating and administrative capabilities, he has gained
considerable experience in capital markets, investment banking, acquisitions and divestitures and merger and acquisition activities. For example,
since the 2007 Merger, GeoResources has raised approximately $187 million of equity financing through the sale of common stock in private
and public transactions. Other members of GeoResources management team also have significant experience in these matters.

As part of its overall strategy, GeoResources management has maintained a regular, ongoing dialogue with investment bankers, institutional
investors, private equity firms and potential joint venture partners to discuss and assess general industry conditions, GeoResources near term and
long-term strategy, capital market conditions, and divestiture, acquisition or merger and/or sale opportunities, including opportunities that might
involve a change in control of GeoResources for the benefit of the company s stockholders. Mr. Lodzinski s policy was to keep the GeoResources
board of directors fully apprised of the substance of these meetings, inform them of current market conditions and trends in various aspects of

the oil and gas business and describe recent transactions and prices being paid for reserves, production, acreage and operating oil and gas
companies as a whole. Further, GeoResources management has consistently provided the GeoResources board with its views on the value of
GeoResources from a net asset value perspective.

More recently, since April 2011 GeoResources management team has held 26 meetings with investment bankers and financial advisors to
discuss capital markets opportunities, strategic alternatives, potential acquisitions, and merger and/or sale opportunities. These activities
included both detailed discussions of potential transactions in which the company may have been sold and potential transactions in which
GeoResources would be the surviving entity. GeoResources board of directors actively monitored these discussions and periodically questioned
management regarding the various potential transactions and alternatives being considered. Also, various members of GeoResources
management, either individually or collectively, have had a number of additional informal conversations with investment bankers, institutional
investors and others regarding these topics. These and earlier discussions resulted in GeoResources signing numerous confidentiality agreements
with parties that had expressed interest in discussing a possible transaction with GeoResources. These activities resulted in the execution of two
non-binding letters of intent in 2011, one with Company A during the spring of 2011 and one with Company B during the summer of 2011, each
of which related to merging GeoResources with or into the other company. Discussions with both Company A and Company B did not evolve
into definitive agreements but did involve significant diligence reviews of GeoResources assets and prospects and the active overview and
involvement of the full board, as well as advanced negotiations concerning the valuation of GeoResources. The valuations of GeoResources by
Companies A and B were substantially below the valuation implied for GeoResources in the merger discussed in this joint proxy
statement/prospectus. These recent in-depth discussions and negotiations, in addition to management s ongoing dialogue with investment
bankers, advisors and other industry experts, have provided GeoResources management and board with substantial information regarding the
current value of GeoResources to a potential buyer and with extensive knowledge of the potential parties likely to be interested in a change of
control transaction with GeoResources that could possibly benefit its stockholders. Despite not agreeing to a transaction with Company A or
Company B, management of GeoResources still believed that a negotiated transaction provided a better avenue for maximizing stockholder
value and liquidity as opposed to an auction and it
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conveyed this conviction to GeoResources board of directors. Mr. Lodzinski informed the board that, based on his 40 years of experience in
buying and selling oil and gas assets and companies, an auction was not the optimal way to realize maximum stockholder value and that a failed
auction could severely impair a company s ability to raise capital, market itself or its properties in the foreseeable future.

In the course of GeoResources market checking activities discussed above, management became aware of Halcén and its business plans in late
2011. On or about December 22, 2011, Mr. Lodzinski learned that Floyd C. Wilson, former CEO of Petrohawk Energy Corporation, a company
sold in mid-2011 to a subsidiary of BHP Billiton Limited for approximately $15 billion, was in the process of acquiring a substantial equity

stake in and recapitalizing RAM Energy Resources, Inc. (later renamed Halc6n Resources Corporation), a publicly traded oil and gas company
for the purpose of building a resource powerhouse focused on opportunities within domestic oil and hydrocarbon liquids-rich resource plays.
GeoResources management team was aware of Mr. Wilson s impressive prior track record of building substantial positions in major oil and gas
resource plays and creating stockholder value, most recently with Petrohawk Energy Corporation, and was further attracted to Mr. Wilson s
strategic vision which, in many respects, resembled that of GeoResources, but possessed the added capabilities of Halcon management and
technical personnel to create greater scale, capital formation ability and project diversity in a number of potentially high impact resource plays.
Because of these reasons, GeoResources management team believed that a potential transaction with Halc6n warranted further investigation.

On December 22, 2011, Mr. Lodzinski contacted Michael W. Mitchell, Senior Managing Director of Mitchell Energy Advisors, LLC, a financial
advisory firm representing Halcén, and inquired whether Mr. Wilson might be interested in discussing possible business opportunities with
GeoResources. Shortly thereafter, Mr. Mitchell indicated that Mr. Wilson would be interested in meeting with Mr. Lodzinski and, on or about
December 27, 2011 Mr. Lodzinski sent a form of confidentiality agreement to Mr. Mitchell pursuant to which Halc6n and GeoResources would
be able to provide one another with detailed, nonpublic information. Thereafter, provisions of the confidentiality agreement were negotiated and
it was signed on January 6, 2012. In addition to confidentiality provisions, the agreement included a standstill provision pursuant to which each
party generally agreed to refrain from otherwise acquiring an interest in, and taking certain other actions with respect to, the other party, except

in connection with a negotiated transaction.

On January 19, 2012, Mr. Lodzinski, accompanied by Robert Anderson, EVP Engineering and Acquisitions, Chief Operating Officer Northern
Region and a director of GeoResources, and Quentin Hicks, Director of Acquisitions and Financial Planning for GeoResources, met with

Mr. Wilson and Mr. Mitchell to discuss opportunities to work together, including a potential combination of the companies. On January 21,
2012, Mr. Lodzinski informed the board of directors of GeoResources regarding the meeting with Mr. Wilson and provided them with summary
background information relating to the sale of Petrohawk Energy Corporation in 2011 and Mr. Wilson s subsequent activities with Halc6n.

On January 23, 2012, Mr. Wilson sent correspondence to Mr. Lodzinski, indicating interest in exploring a cash and stock acquisition of
GeoResources by Halcon. That day, Mr. Lodzinski held various phone conversations with members of the GeoResources board to discuss the
advantages and disadvantages of a potential transaction with Halcén and also provided the GeoResources board of directors and outside counsel
with an overview of Halc6n prepared by Mitchell Energy Advisors, LLC, along with his preliminary thoughts on a potential transaction.

On January 26, 2012, Mr. Lodzinski met with Mr. Wilson and Mr. Mitchell at Halcén s offices to discuss a potential transaction between the
parties. On January 29, 2012 Mr. Lodzinski and Mr. Wilson exchanged correspondence related to arranging a meeting the following week. A
subsequent meeting was held on February 1, 2012. Topics discussed at these meetings included the strategic plans of Halcén, the type and mix
of consideration that an acquisition of GeoResources might involve, potential representation of GeoResources stockholders on the board of
directors of Halcon, personnel needs of the combined company and transaction timing. Mr. Lodzinski suggested that a meeting of Mr. Wilson
and outside directors of GeoResources should follow.
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A telephonic meeting of GeoResources board of directors was held on February 10, 2012, with GeoResources outside counsel, Jones & Keller,
to discuss a potential transaction with Halc6n. The board and management discussed the merits of considering a business combination with
Halcén for the benefit of GeoResources stockholders. Current profitability and liquidity of both companies and relative stock prices were
discussed. During the meeting, Mr. Lodzinski expressed his view that gaining size and scale were becoming increasingly important factors for
success in building, developing and operating resource plays because size and scale allow operators to more effectively compete for prospects,
services, acquisitions, capital and personnel. Although both companies utilize the same general operating strategy, Mr. Lodzinski noted that the
current deals in the public arena are getting large (in the multi-billions of dollars, with smaller deals being in the hundreds of millions) compared
to the financial resources of GeoResources and there is clearly an economic advantage to size and scale of business. The board discussed the
general parameters of a possible combination with Halc6n, the elements of possible consideration to be paid consisting of cash, Halcén common
stock or a combination thereof. The board also discussed the business benefits of a combination of both companies, the direct benefits to
GeoResources stockholders and the key strategic and business issues that GeoResources management should address in subsequent meetings
with Halc6n, including:

Further discussion of Halcén s near and long-term asset strategy including:

Halcén s future plans for acreage, asset and/or company acquisitions;

A more detailed understanding of the key aspects of future targeted areas for Halcén s growth, including oil/liquids bias,
conventional/unconventional prospects, and geographic areas of focus;

A more detailed understanding of Halcén s processes for identifying areas to lease within new prospective plays, including the
geologic and technical information and processes underlying its target areas;

Halcén s plans to finance its acquisition strategy and growth.

The status and nature of any acquisition discussions Halcén was having with other companies;

Details of Halc6n s management, technical and operational staff and information regarding their ability to execute Halcén s strategy;

Halcén s expectations regarding the effect that the mergers and acquisitions market and commodity prices might have on its strategy;

Information regarding Halcon s current liquidity and near-term capital plans and financing strategies;

Whether the properties of GeoResources fit within the radius of Mr. Wilson s non-compete agreement with Petrohawk Energy
Corporation;

When will the current Halc6n additional information relating to Halcén s oil and natural gas reserves, including obtaining a copy of
its December 31, 2011 reserve report be available;

Further detail regarding the process and timing of a possible transaction between the companies; and
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Clarification of the current ownership structure of Halcén.
GeoResources board of directors considered at the meeting and ultimately determined that a special committee of its board of directors to
negotiate and oversee the transaction on behalf of the entire board was not necessary or warranted under the circumstances. In reaching its
determination, the board considered that neither Mr. Lodzinski nor Mr. Anderson had any current intention of entering into an employment
agreement or remaining employed with Halc6n beyond any required transition period after the merger and that each held a significant amount of
GeoResources common stock, along with some of the other independent board members, which directly aligned their interests with other
GeoResources stockholders. Also, the change-in-control payments of each of Messrs. Lodzinski and Anderson were well below the peer group
of GeoResources and a fraction of the consideration that each person would receive in a merger transaction due to his stock ownership in
GeoResources. Moreover, the substantial business and financial experience and unique perspectives of each member of GeoResources board
coupled with the active involvement of the independent members of the board
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in the process, led the board to conclude that GeoResources stockholders would best be served by the entire board s participation in the process,
including Messrs. Lodzinski and Anderson, rather than just two or three directors. All of the directors indicated they intended to be engaged and
devote the required time to the effort to reach a transaction beneficial to GeoResources stockholders.

On February 13, 2012, the independent board members of GeoResources, other than Mr. Voller, continuing to be significantly involved in the
possible transaction with Halc6n, met with Mr. Wilson and Mark Mize, Halc6n s Executive Vice President and Chief Financial Officer, in New
York, New York. The meeting focused primarily on Mr. Wilson s history in the oil and gas business, his strategy and vision for Halcén and his
perspective on how GeoResources fit with Halcén s business strategy. The independent directors of GeoResources discussed, and Mr. Wilson
addressed, many of the issues raised by the GeoResources board in its February 10, 2012 telephonic meeting. Mr. Wilson outlined Halcén s
business strategy of selectively accumulating significant acreage positions in certain oil and liquids-rich resource plays, recruiting talented
employees and using the expertise and technology developed by Halcén s geological and technical teams to efficiently develop Halcén s acreage
positions. Mr. Wilson gave an overview of the resource plays that Halcon was focusing on and also discussed Halcon s oil and gas hedging
philosophy as well as processes for finding and developing assets prospective for oil and natural gas.

On February 13, 2012, Messrs. Lodzinski, Anderson and Hicks held a conference call with all of the independent directors of the GeoResources
board for the purpose of soliciting their assessment of their meeting with Mr. Wilson and Mr. Mize the day before. The board members
conveyed their interest in the benefits that a combination with Halcén might bring to the stockholders of GeoResources. These benefits included
larger size and scale of the combined company to pursue liquids-rich resource plays and asset diversification, as well as the benefit of

Mr. Wilson s capabilities and a highly competent technical team. The board discussed with Mr. Lodzinski a strategy of pursuing part cash, part
stock in a possible business combination with Halcén. Accordingly, the board advised management to continue to gather and evaluate
information and pursue the potential combination.

On February 15, 2012, the management teams of GeoResources and Halcén met in Houston, Texas, along with representatives of Mitchell
Energy Advisors, LLC, to discuss Halcén s oil and gas leasing activities, its plans for equity financing, due diligence protocol and preliminary
deal terms. GeoResources management team indicated that they were interested in discussing a part cash and part Halc6n stock transaction,
perhaps 50% cash and 50% common stock, subject to tax advice. The management team noted that such a structure would provide
GeoResources stockholders with a combination of immediate liquidity as well as the opportunity to participate in the combined company s
growth and share appreciation. Mr. Wilson indicated that Halc6n management would be interested in such a transaction with a premium to the
GeoResources stock price of around 20%, which equated to $36.50 per share of GeoResources common stock, at the time, based on its 30-day
average trading price as of February 14, 2012. GeoResources management indicated that a price approaching $40 per share of GeoResources
common stock was warranted. Other deal terms and issues discussed at the meeting included the measurement date for the stock portion of the
consideration, whether the stock portion of the consideration would be fixed or floating, representation of GeoResources stockholders on the
Halcén board of directors and employee matters.

On February 16, 2012, prior to a GeoResources board meeting scheduled for later in the day, Mr. Lodzinski forwarded a summary to the
members of the GeoResources board of directors and outside counsel with respect to the management team s meeting the day before with
Mr. Wilson and his team. Mr. Lodzinski s report included the following parameters of a transaction arising out of discussions with Halcén:

consideration of 50% cash and 50% Halc6n common stock, subject to the advice of tax counsel;

an exchange ratio for the share component of the consideration of approximately 1.9 Halc6n shares of common stock for each share
of GeoResources common stock, which was based on current and 30-day trading levels of the common stock of each company;
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a fixed exchange ratio;

the potential for at least one board seat on the combined company s board; and

GeoResources would be collecting data, continuing the diligence review of Halc6n and analyzing and discussing issues with legal
counsel and hiring financial advisors.
Later that day the GeoResources board of directors held a telephonic meeting with outside counsel, with Mr. Whelley being the only member not
present. The board discussed the deal parameters with management and authorized management to proceed to a term sheet or letter of intent
embodying the preliminary terms discussed by the respective management teams. The board also discussed involvement of outside counsel and
considered financial advisors to represent GeoResources in the possible transaction.

On March 1, 2012, the management team of GeoResources had a lengthy meeting with Halcon s management and technical team to conduct a
detailed review of the existing properties and other assets of GeoResources. Thereafter the parties began to conduct extensive due diligence on
one another.

On March 2, 2012, Halcén convened a regularly scheduled meeting of its board of directors. A portion of the meeting was devoted to a
management status report on the various acquisitions being pursued by Halc6n. During this portion of the meeting, Mr. Wilson provided the
board with an overview of the discussions that had taken place with GeoResources, along with estimated pro forma financial, operating and
liquidity information for the combined companies and management s preliminary valuation estimates assuming Halcon common stock comprised
50% of the transaction consideration. Mr. Wilson stated that management was engaged in preliminary technical diligence on GeoResources
properties and would provide the board with additional information as diligence and transaction discussions progressed.

On March 8, 2012, GeoResources management and technical team had a lengthy meeting with representatives of Halcén to conduct a detailed
review of the Halc6n s oil and gas properties as well as its targeted areas of growth. This meeting included in depth discussion of the technical
merits of each of Halcén s targeted focus areas. Representatives of Wells Fargo Securities, LLC ( Wells Fargo Securities ) also attended the
meeting on behalf of GeoResources. GeoResources management requested that Halcon provide further technical data regarding Halcén s
properties.

Also on March 8, 2012, Mr. Lodzinski sent correspondence to the GeoResources board and outside counsel providing an update on the status of
discussions with Halcén and an overview of Halcén s oil and gas projects. Mr. Lodzinski again updated the GeoResources board and outside
counsel on March 14, 2012, as the management teams of each company were continuing to review each other s properties and oil and gas
reserves. On March 18, 2012 Mr. Lodzinski provided the GeoResources board members and outside counsel with a written presentation
outlining the technical merits of Halc6n s current assets and its targeted areas for growth, including a summary of Halcén s drilling plans,
capitalization, liquidity and financial forecast.

On March 20, 2012, Mr. Lodzinski and Mr. Wilson conferred by telephone. Mr. Wilson indicated that to induce Halc6n to incur the necessary
expenditures of time and money to continue pursuing a transaction with GeoResources, Halc6n would request that GeoResources execute a
30-day exclusivity agreement with Halcon during which due diligence activities would be expanded and the terms and conditions of a proposed
transaction could be thoroughly negotiated. A draft of the exclusivity agreement was sent by Halcén to Mr. Lodzinski that day. Mr. Wilson also
indicated that Halc6n would be sending a letter to GeoResources outlining a proposal for Halcén to acquire all of the outstanding common stock
of GeoResources in exchange for cash and Halcén common stock. Mr. Lodzinski subsequently informed the GeoResources board of directors of
these developments.

On March 23, 2012, Mr. Wilson sent a draft non-binding letter to Mr. Lodzinski expressing Halcén s interest in an acquisition of all of the
outstanding common stock of GeoResources for consideration consisting of $20.00 per share in cash plus a fixed number of Halc6n common
shares equal in value to $20.00, determined on

56

Table of Contents 82



Edgar Filing: HALCON RESOURCES CORP - Form 424B3

Table of Conten

the basis of the average trading prices of Halcén common stock for the 30 trading days preceding the date of the letter. The implied number of
shares of Halcon common stock set forth in the letter was 1.826 based upon the average trading prices of Halcén common stock set forth in the
letter.

On March 26, 2012, GeoResources board and management held a telephonic conference call with outside counsel to discuss the proposed
exclusivity agreement and the non-binding letter of interest. The GeoResources board approved the exclusivity agreement and authorized
Mr. Lodzinski to execute it and proceed with negotiations with Mr. Wilson.

Mr. Lodzinski and Mr. Wilson spoke by telephone on March 27, 2012 and discussed the proposed transaction in greater detail. After discussion,
Mr. Wilson agreed that the stock component of the consideration would be determined using the average trading prices of Halcén stock for the
20 trading days ended March 22, 2012, which equated to 1.893 shares of Halcén common stock for each share of GeoResources common stock.
On March 28, 2012, Mr. Wilson sent Mr. Lodzinski a revised non-binding letter of interest reflecting the foregoing. Mr. Lodzinski forwarded an
executed copy of the exclusivity agreement later that day to Mr. Wilson, informing Mr. Wilson of GeoResources desire to move forward with
the proposed transaction while also indicating that the number of shares of Halcén stock referenced in the letter remained subject to further
consideration and discussion.

Also on March 28, 2012, Halcén sent a package of information relating to GeoResources and the proposed transaction to the members of
Halcén s board of directors. The package included publicly available information regarding GeoResources and a report generated by
management of Halcén covering proposed terms of the transaction, production and reserve data for GeoResources and pro forma production,
reserve, capital expenditures, and capitalization and liquidity data for the combined companies. The package also included a preliminary report
generated by Barclays Capital Inc., that included valuation analyses of GeoResources and analyses of the proposed business combination.
Barclays had been frequently relied upon by Halcén to provide advice and analyses in connection with its business plans and objectives and had
recently acted as a joint placement agent for Halcén in a $400 million private placement of Halcén s convertible preferred equity securities.

Beginning on March 29, 2012, the respective management teams of GeoResources and Halcén intensified their legal, accounting, environmental,
business and engineering due diligence activities. Throughout the discussions and negotiations with Halcén, the GeoResources board was
provided with various financial and market analyses as information was accumulated.

On April 3, 2012, after several discussions beginning on February 22, 2012, and follow up correspondence among the GeoResources board,
outside counsel and Mr. Lodzinski during the preceding several days, GeoResources engaged Wells Fargo Securities as its financial advisor with
respect to the potential transaction with Halcon. Prior thereto, the board was made aware that a Wells Fargo Securities affiliate was part of a
commercial banking syndicate that had extended a credit facility to Halcén. The affiliate had also acted in an administrative capacity in
connection with the loan and a lead bank in Halcon s commercial banking syndicate. Wells Fargo Securities also informed GeoResources that no
managing director, director or vice president of Wells Fargo Securities who is actively advising GeoResources pursuant to the engagement has,
or at the time Wells Fargo Securities delivers a fairness opinion in connection with the potential merger, will have, any direct material beneficial
ownership of equity or debt securities of Halcon. The GeoResources board discussed the issues and concluded that the affiliate s commercial
banking services did not impair the independence of Wells Fargo Securities as its financial advisor in the proposed transaction. Information
concerning Wells Fargo Securities engagement, the work it undertook and its conclusions are described under The Merger Opinion of Wells
Fargo Securities to the GeoResources Board of Directors and in Annex E  Opinion of Wells Fargo Securities, LLC.
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On April 4, 2012, the management teams of GeoResources and Halcén, counsel to GeoResources, and Thompson & Knight LLP, counsel to
Halcén, began the process of negotiating the merger agreement, including the mutual representations and warranties of the companies, covenants
and conditions to closing, nonsolicitation provisions and exceptions, fiduciary outs for alternative and superior proposals and termination fees
and expenses. A first draft of the merger agreement was sent to GeoResources and its counsel on April 4, 2012. The draft merger agreement
included, among other material provisions, a stock component of the merger consideration equal to 1.893 shares of Halcén common stock for
each share of GeoResources common stock and a termination fee equal to 4% of the equity value of GeoResources, as reflected in the merger
consideration. The final provisions of the merger agreement are discussed under The Merger Agreement.

On April 5, 2012, counsel to Halcén forwarded a form of voting agreement to counsel for GeoResources, indicating that voting agreements in
substantially the form proposed would be required of officers and directors of GeoResources, and certain of their affiliates, as a condition to the
execution of the merger agreement.

On April 9, 2012, the GeoResources board of directors met telephonically with outside counsel and representatives of Wells Fargo Securities
present to discuss the proposed transaction structure with Halcén and associated issues. All directors were present, other than Mr. Voller and
Mr. Vlasic. The terms of the merger agreement draft of April 4" were discussed including treatment of stock options, warrants and restricted
stock units of GeoResources, tax treatment of the stock and cash components of the merger consideration, treatment of dissenting shareholders
to the merger, procedures for the exchange of shares, the desire of GeoResources for representation on the board of directors of Halcén,
representations and warranties in the merger agreement, the fiduciary out section of the merger agreement and GeoResources conduct of
activities prior to closing of the merger. Outside counsel to GeoResources provided an overview of the proposed merger transaction and process
for the GeoResources board to consider the merger and the merger agreement. Management informed the board of progress on its due diligence
of Halcén.

On or about April 9, 2012, Halc6n and four GeoResources directors, three non-director executive officers of GeoResources and their respective
affiliates began negotiating customary voting agreements under which the stockholders agreed to vote their shares of GeoResources common
stock for the merger agreement and the merger. These shares are in the aggregate approximately 17% of the outstanding shares of GeoResources
common stock. Negotiations ensued until the voting agreements were signed on April 24, 2012. GeoResources also obtained a voting agreement
committing HALRES, Halcén s largest shareholder owning approximately 51% of the outstanding shares of Halcén common stock, to vote in
favor of the issuance of shares of Halcén common stock necessary to consummate the merger. See Voting Agreements beginning on page 115.

On April 10, 2012, counsel to GeoResources sent a revised merger agreement to counsel to Halcon. The revised merger agreement included,

among other changes: lowering the termination fee to be paid by GeoResources from 4% to 2%; eliminating the payment of the termination fee
under certain circumstances; modifying the definition of Superior Proposal to improve the ability of GeoResources board of directors to consider
and pursue alternative transactions in the event they offered greater value to the stockholders of GeoResources; adding the obligation of Halcén

to appoint two representatives of the stockholders of GeoResources to the board of directors of Halcén; and including a provision that would

allow the board of directors of GeoResources to change its recommendation in favor of the proposed transaction if certain unforeseen

circumstances were to occur.

On April 11, 2012, management of Halcon and GeoResources and their respective legal and financial advisors met to negotiate the provisions of
the merger agreement and to discuss ancillary issues relating to the transaction and its potential timing. Later that day, counsel to Halcén
delivered a draft confidential information, non-competition and non-solicitation agreement, indicating that Halcon would require that

Mr. Lodzinski execute such an agreement as a condition to the execution of the merger agreement.

Also, on April 11, 2012, Halcén notified GeoResources that the non-compete covenant contained in a retention agreement between Mr. Wilson
and his former employer, Petrohawk Energy Corporation, could require
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that Halcon divest certain oil and gas properties acquired in the merger from GeoResources in the Eagle Ford shale in Texas which lie within a
50-mile radius of properties owned by Petrohawk Energy Corporation. See The Merger Agreement Possible Disposition of Certain Properties.
While management of GeoResources had previously considered this possibility, over the next several days, the management team and board of
GeoResources as well as Wells Fargo Securities, considered the effect, if any, that the sale of the Eagle Ford properties would have on the
combined entity and whether a sale of the Eagle Ford properties on a stand-alone basis would result in a materially higher valuation than their
implied value given the total consideration being provided to the GeoResources stockholders pursuant to the merger agreement. GeoResources
analysis, supported in part by work performed by Wells Fargo Securities, concluded that the Eagle Ford properties were fully valued as part of
the total merger consideration and the Eagle Ford holdings would be less than 10% of the combined entity s assets.

On April 12, 2012, as one of their continued actions to ensure the overall integrity of the process used in determining whether to recommend the
proposed merger to GeoResources stockholders, the GeoResources independent board members engaged an experienced Houston-based law
firm, Baker Botts, LLP, to further advise them in connection with the proposed transaction. The draft merger agreement and other documents
were provided to Baker Botts, LLP and most of the independent directors met telephonically with them on April 13" and April 16 prior to their
approval of the merger.

From April 11, 2012 through April 13, 2012, the parties and their respective counsel continued to negotiate the provisions of the merger
agreement. During this period, the termination fee and the circumstances under which it would be paid to Halc6n were, among other matters, the
subject of negotiation. During this period, GeoResources also indicated that it would require that it have the right to terminate the merger
agreement in the event of Mr. Wilson s death or disability. On April 13, 2012, counsel to Halcén circulated a revised version of the merger
agreement that, among other things, reduced the termination fee to 2.75%, expanded the circumstances under which the termination fee would
be payable beyond those in the draft merger agreement previously delivered by GeoResources, eliminated the ability of the board of directors of
GeoResources to change its recommendation in favor of the proposed merger on the basis of an unforeseen intervening event as had been
reflected in the draft merger agreement previously delivered by GeoResources, and provided for the appointment of one individual designated by
GeoResources (and acceptable to Halcén) to Halcén s board of directors.

On April 13, 2012, the board of directors of GeoResources met telephonically with management, outside counsel and representatives of Wells
Fargo Securities to receive an update from Mr. Lodzinski with respect to the potential transaction with Halcén and to receive a legal overview of
the merger agreement from outside counsel. Additionally, Wells Fargo Securities discussed the proposed transaction and related matters.

Mr. Lodzinski provided an overview and summary comments regarding the status of due diligence and the progress Halc6n had made in its oil
and gas leasing activities and the board discussed with Wells Fargo Securities the value that might be obtained in the event the company s Eagle
Ford properties were sold. Outside legal counsel discussed the draft merger agreement with the board, addressing the structure, employee
provisions, representations and warranties, conditions to closing, conduct of business until closing, as well as an in-depth discussion of the
non-solicitation and fiduciary out provisions of the merger agreement, including the ability of third party bidders to submit a potentially superior
proposal for GeoResources. Also, legal counsel discussed with GeoResources directors the applicable legal standards in considering the merger
agreement and its associated transactions, in particular, GeoResources directors duties of care and loyalty, to act in good faith and in the best
interests of stockholders as a whole and to be reasonably informed of relevant factors before making a decision. Also discussed was the probable
tax treatment of the merger to the stockholders of GeoResources and the status of tax representations in the draft merger agreement.

Also on April 13, 2012, the board of Halcén met telephonically with management, outside counsel and representatives of Barclays. At the
meeting, management of Halcén provided an overview of the transaction process and timing; Halcén s management and counsel provided a
comprehensive report on diligence activities
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and findings; and Halcén s counsel provided a status report on the negotiation of significant terms of the draft merger agreement. A significant
portion of the meeting was devoted to a presentation by Barclays and its analyses with respect to the valuation of GeoResources and the

combined companies. At the meeting, Halcén s board of directors also authorized management to specifically engage Barclays to provide further
advice and analysis regarding the transaction and, in the event the transaction continued to move forward, to render an opinion to the board
regarding the fairness, to Halc6n, of the consideration to be paid by it to the stockholders of GeoResources in the transaction. Information
concerning Barclay s engagement, the work it undertook and its conclusions are described under The Merger Opinion of Barclays to the Halcén
Board of Directors and in Annex D Opinion of Barclays Securities, Inc.

On April 14, 2012, the GeoResources board of directors met telephonically with outside counsel and representatives of Wells Fargo Securities
who presented preliminary financial analyses of the proposed transaction and discussed strategic matters. Wells Fargo Securities representatives
also proceeded to discuss the potential merger benefits, which included among other things, a discussion of the combined entity s asset base
(including increased scale and a foothold in a number of liquid-rich plays), financial flexibility, management and technical teams, the ability of
GeoResources to nominate a person to the Halcn board, and the opportunity for GeoResources to entertain a higher bid from another interested
acquirer given the current fiduciary out language in the merger agreement. Wells Fargo Securities also discussed the potential for additional
institutional investor interest in the combined entity compared to such interest in GeoResources on a stand-alone basis. In addition, Wells Fargo
Securities and the outside counsel of GeoResources then reviewed with the GeoResources board the board representation rights and termination
fee provisions that were being negotiated between GeoResources and Halcon. As a final matter, the independent members of the board directed
Mr. Lodzinski to seek to negotiate a higher stock exchange ratio.

On April 16, 2012 the GeoResources board of directors met again telephonically with outside counsel and representatives of Wells Fargo
Securities to review information provided by Wells Fargo Securities in response to various questions posed by the GeoResources board relating
to the preliminary analyses provided by, and discussions with Wells Fargo Securities on April 14, 2012.

On April 19, 2012 the management teams of GeoResources and Halcén met to discuss the status of the merger agreement and related issues,
during which the parties renegotiated the share exchange ratio upward to 1.932 shares of Halcén common stock for each share of GeoResources
common stock, an increase from the prior exchange ratio of 1.893 shares Halcén common stock for each share of GeoResources common stock.
Later that day, a telephonic meeting of the GeoResources board of directors was held, with outside counsel and representatives of Wells Fargo
Securities present, for the purpose of providing a status report on the merger agreement and outstanding issues to the board. Wells Fargo
Securities also provided an oral update of its preliminary financial analyses and discussions with the board on April 14, 15 and 16 and indicated
that it would be in a position, if requested, to advise the GeoResources board of directors as to its opinion on the fairness of the merger
consideration, from a financial point of view, to be paid to the holders of the GeoResources common stock (other than Halc6n and its affiliates)
in the next few days. On April 20, 2012, Wells Fargo Securities reviewed with the GeoResources board and outside counsel information
regarding pro forma capitalization and liquidity of the combined entity, premiums paid for past transactions as well as information regarding
pricing differentials relating to the major areas of operations of GeoResources and Halc6n. On April 22, 2012, Wells Fargo Securities reviewed
with GeoResources board and outside counsel updated capitalization and liquidity information in response to follow up questions from the
GeoResources board.

Concurrently during this period, outside counsel to GeoResources and Halc6n exchanged several drafts of the merger agreement, each time
narrowing the legal issues separating the parties.

On April 23, 2012, the GeoResources board of directors again met telephonically with outside counsel and representatives of Wells Fargo
Securities to receive Wells Fargo Securities financial analyses of the proposed transaction. Wells Fargo Securities provided a written
presentation relating to its proposed fairness opinion,
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which presentation included an overview of GeoResources and Halcén and financial analyses with respect to both companies and reviewed in
detail its draft form of fairness opinion, which is based on and subject to various assumptions made, procedures followed, matters considered
and limitations on the review undertaken by Wells Fargo Securities in connection with such opinion. More information regarding Wells Fargo
Securities financial analyses and fairness opinion is set forth herein under The Merger Opinion of Wells Fargo Securities to the GeoResources
Board of Directors. Wells Fargo Securities delivered its oral opinion that the merger consideration is fair, from a financial point of view, to the
stockholders of GeoResources (other than Halcén and its affiliates) and stated that a written opinion, confirming its oral opinion, would be
forthcoming at execution of the merger agreement. The status of the final negotiations of the merger agreement was reviewed and the board
determined that the issues in the merger agreement had been resolved to their satisfaction. The GeoResources board of directors unanimously: (i)
authorized management to execute the merger agreement substantially in the form presented to the board; (ii) approved the merger and merger
agreement; and (iii) recommended that the merger agreement be submitted to the GeoResources stockholders for approval in accordance with
the provisions of the merger agreement.

On April 24, 2012, a telephonic meeting of the board of directors of Halc6n was convened, at which Halc6n management and counsel provided
an update on the status of diligence and merger agreement provisions to the Halcén board of directors, and Barclays provided an updated
presentation relating to GeoResources and the proposed transaction, including updated analyses relating to the valuation of GeoResources and
the combined companies. At the meeting, Barclays delivered its oral opinion, which was subsequently confirmed in writing, that the proposed
transaction with GeoResources was fair from a financial point of view to Halcén and the stockholders of Halcén. Following the conclusion of
the presentations, the board of directors of Halcén unanimously authorized management to execute the merger agreement substantially in the
form presented to the board; approved the merger and merger agreement; and recommended that Halcén s stockholders approve the issuance of
the common stock of Halcén in the merger, in accordance with the rules of the New York Stock Exchange.

The merger agreement was signed by Halcén and GeoResources on April 24, 2012. At 6:30 a.m. central time on April 25, 2012, Halcén and
GeoResources issued a joint press release announcing the proposed merger. On April 25, 2012, each of Halc6n and GeoResources filed a current
report on Form 8-K with the SEC regarding the execution of the merger agreement.

Recommendation of Halcon s Board of Directors and Reasons for the Merger

Halcén s board of directors has determined that the merger is fair to, and in the best interests of, Halcén and its stockholders. In deciding to
approve the merger agreement and to recommend that Halcén s stockholders vote to approve the issuance of shares of Halcén common stock in
connection with the merger, Halcén s board of directors consulted with Halcén s management and legal and financial advisors and considered a
variety of factors, including the following material factors:

The combination will increase estimated proved reserves to approximately 50.3 MMboe, 70% of which is oil and natural gas liquids.

The combination will increase average net daily production to approximately 10,200 Boe, based on fourth quarter 2011 production
rates.

The merger will provide Halcén with a larger portfolio of exploitation and exploration opportunities in liquids prone resource plays
within areas targeted by Halc6n.

The merger will significantly increase Halcén s discretionary cash flow on a per share basis and should permit an acceleration of
Halcén s capital program.

The merger will create a larger company that is expected to have more liquidity in its common stock and better access to capital
markets, which should provide greater financial flexibility.

The combined company will have properties that should be attractive candidates for divestment, and the proceeds from such sales
will provide Halcon with greater financial flexibility.
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Halcén s board of directors considered a number of additional factors in reaching its decision including:

Information concerning the financial condition, results of operations, prospects and businesses of Halcén and GeoResources,

including the respective companies reserves, production volumes, cash flows from operations, recent performance of common stock
and the ratio of Halc6n s common stock price to GeoResources common stock price over various periods, as well as current industry,
economic and market conditions.

The results of business, legal and financial due diligence investigations of GeoResources conducted by Halc6n s management and its
legal and financial advisors.

The presentation and opinion of Barclays to the effect that, as of the date of the opinion and based on the assumptions, limitations,

qualifications and conditions stated in the opinion letter, from a financial point of view, the merger consideration was fair to Halcé6n.
Halcén s board of directors also considered a variety of risks and other potentially negative factors concerning the merger and the transactions
contemplated by the merger agreement, including:

Because Halc6n will be issuing new shares of common stock to GeoResources stockholders in the merger, each outstanding share of
Halcén common stock immediately prior to the merger will represent a smaller percentage of Halcén s total shares of common stock
after the merger.

If oil or gas prices decrease, the acquired assets will be less desirable from a financial point of view, and the expected proceeds from
potential divestitures would also be reduced.

There are significant risks inherent in combining and integrating two companies, including that the companies may not be integrated
successfully and that successful integration of the companies will require the dedication of significant management resources, which
will temporarily detract attention from the day-to-day businesses of the combined company.

The capital requirements necessary to achieve the expected growth of the combined company s businesses will be significant, and
there can be no assurance that the combined company will be able to fund all of its capital requirements from operating cash flows.

The merger might not be completed as a result of a failure to satisfy the conditions contained in the merger agreement. Neither
Halcén nor GeoResources is obligated to consummate the merger unless the conditions in the merger agreement are satisfied or, in
some cases, waived.

Other matters described under the caption Risk Factors beginning on page 30.
This discussion of the information and factors considered by Halcén s board of directors in reaching its conclusions and recommendations
includes all of the material factors considered by the board but is not intended to be exhaustive. In view of the wide variety of factors considered
by Halcén s board of directors in evaluating the merger agreement and the transactions contemplated by it, including the merger, and the
complexity of these matters, Halcén s board of directors did not find it practicable to, and did not attempt to, quantify, rank or otherwise assign
relative weight to those factors. In addition, different members of Halcén s board of directors may have given different weight to different
factors.

It should be noted that this explanation of the reasoning of Halc6n s board of directors and all other information presented in this section is
forward-looking in nature and, therefore, should be read in light of the factors discussed under the heading Cautionary Statement Concerning
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Halcén s board of directors determined that the merger, the merger agreement and the other transactions contemplated in the merger agreement
are fair to, and in the best interests of Halcén and its stockholders. Accordingly, Halcén s board of directors unanimously approved the merger
agreement and recommends that Halcon stockholders vote FOR the proposals set forth in the notice of special meeting.
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Recommendation of GeoResources Board of Directors and Reasons for the Merger

After careful consideration, the GeoResources board of directors unanimously approved and adopted the merger agreement, the
merger and the other transactions contemplated by the merger agreement and determined that the merger agreement, the merger and
the other transactions contemplated by the merger, taken as a whole, are advisable, fair to and in the best interests of GeoResources and
its stockholders. The GeoResources board of directors unanimously recommends that GeoResources stockholders vote FOR the
proposal to approve and adopt the merger agreement.

In reaching its decision that the merger and the other transactions contemplated by the merger agreement, taken as a whole, are advisable, fair to
and in the best interests of GeoResources and its stockholders, the GeoResources board of directors consulted with GeoResources management
and its third party legal and financial advisors and considered a variety of factors, including the following material factors:

the current and historical prices of GeoResources common stock relative to its underlying intrinsic value and the fact that the
proposed merger consideration represented a premium of approximately 23% based on the closing prices of GeoResources and
Halcén on the last trading day prior to execution of the merger agreement on April 24, 2012 and approximately 19% based on
closing prices of GeoResources and Halc6n s common stock over the 30-day trading period ending on such date;

through their receipt of Halcén common stock as part of the merger consideration, GeoResources stockholders have the opportunity
to participate in Halcon s growth and share appreciation in the future (including share appreciation resulting from further exploitation
and development from GeoResources assets) should they determine to retain their Halcén common stock after the merger;

GeoResources board of directors also considered that the structure of the merger consideration would be desirable to its stockholders
in that it would provide immediate cash liquidity of $20.00 per share of GeoResources common stock and the opinion of
GeoResources outside legal counsel that the stock portion of the merger consideration should be received on a tax-deferred basis;

the importance of increased operating scale and size in successfully growing, developing and operating a large geographically
diverse resource play focused company in today s oil and gas industry. GeoResources board recognized that scale and size have
become increasingly important in securing access to services and equipment, sourcing acquisitions, developing infrastructure,
attracting necessary debt and equity capital and attracting and retaining quality technical and operating personnel. The Board
believes the merger with Halcén will provide the opportunity for growth and related benefits of scale faster in the combined entity
than GeoResources could attain if it were to continue growing as a stand-alone entity;

the board s belief that Halcén s strategy in addition to its quality management team, which possesses deep technical expertise and a
proven ability to successfully develop resource plays, will create substantial value from the combined entity s assets which will
benefit GeoResources stockholders to the extent they retain the stock component of such consideration;

the prospects and challenges for GeoResources continued growth and future profitability and the risks associated with maintaining
such growth and profitability, particularly the need to finance increasingly larger and more complex acquisition and development
activities and the risk that either equity or debt financing to achieve its historic growth rates could be dilutive or unavailable on terms
advantageous to GeoResources;

the combined entity s larger market capitalization and its expected enhanced access to debt and equity capital markets, which
GeoResources board of directors believes will enhance the ability to finance development and production of the combined entity s
increased scale of operations;
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the fact that Halcon is in the early to mid-stage of its acreage acquisition programs and will require expanded staffing to pursue its
exploration, development and production activities possibly creating longer-term opportunities for GeoResources staff personnel
who will receive retention agreements that
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provide for a severance plan which includes a lump sum payment based on the number of years of service, reimbursement of
COBRA premiums and provisions for outplacement services;

current industry, economic and market conditions and the understanding of the GeoResources board of directors of the present and
anticipated environment in the independent exploration and production sector of the energy industry, including the continuing
consolidation within the sector;

the opinion of Wells Fargo Securities, as of the date thereof and based on the assumptions, limitations, qualifications and conditions
stated in the opinion letter, as to the fairness, from a financial point of view, of the merger consideration to be received by holders of
GeoResources common stock (other than Halcén and its affiliates) pursuant to the merger agreement, as more fully described below
under the caption Opinion of Wells Fargo Securities to the GeoResources Board of Directors ;

discussions with and review of various analyses prepared by representatives of Wells Fargo Securities, understanding that these
discussions and analyses were based on, among other things, Wells Fargo Securities experience in advising companies in the oil and
gas exploration and production industry in addition to its review of both Halcén and GeoResources from a financial, strategic and
market perspective;

the results of the business, petroleum engineering, legal, environmental and financial due diligence investigations of Halc6n
conducted by GeoResources management and outside advisors;

presentations, by, and discussions with, senior executives of GeoResources and representatives of its outside legal counsel regarding
the terms and conditions of the merger agreement;

the merger consideration and the merger agreement reflect arm s-length negotiations between GeoResources and Halcén and the
merger consideration constitutes the highest total value to stockholders of GeoResources that GeoResources had been offered to date
for the acquisition or control of GeoResources;

In addition to the merger consideration, GeoResources board of directors considered additional terms and conditions of the merger
agreement that it believes are favorable, including:

the absence of a financing condition to Halcén s payment of cash consideration of $20.00 per share of GeoResources common
stock;

the exchange ratio for the Halcén shares portion of the merger consideration to be received in the merger is fixed so that the
GeoResources stockholders will have the continued opportunity to benefit from any appreciation in the share price of Halc6n
common stock between the announcement of the merger agreement and completion of the merger;

the provisions that allow GeoResources to engage in negotiations with, and provide information to, third parties in response to
unsolicited, bona fide, written acquisition proposals from such third parties that may be superior to the Halc6n merger
consideration;
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Unless an alternative superior merger proposal received from a third party is matched by Halcén, the merger agreement allows
GeoResources to terminate the merger agreement prior to the receipt of GeoResources stockholder approval of the merger and to
enter into a written agreement with a third party to effectuate a superior proposal; and

the merger agreement requires the approval of the holders of at least a majority of GeoResources common stock.
The GeoResources board of directors also considered certain risks associated with the merger including, among others, the following risks:

that the merger might not be completed as a result of a failure to satisfy one or more conditions to the merger;

that the operations of the two companies may not be integrated successfully;
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that Halcon s existing assets and/or Halcén s targeted areas for growth are in early stages of leasing, exploitation and development and
the economics and resources associated with these opportunities have not been de-risked;

that any anticipated synergies may not be fully realized;

that notwithstanding the relative trading values of the shares of GeoResources and Halc6n the amount of the premium represented by
the merger consideration on the date the merger agreement was signed might be less at the time the merger is consummated as a
result of market fluctuations in the price of Halcén common stock due to the fixed exchange ratio of the Halcén common stock for
the GeoResources common stock;

that the merger agreement generally prohibits GeoResources, its management employees, directors and advisors from taking any
action to seek or solicit an alternative transaction or takeover proposal and from recommending, participating in discussions
regarding or furnishing information with respect to an alternative takeover proposal, except in each case in limited circumstances,
which permit the members of the GeoResources board to comply with their fiduciary duties;

that in the event of the termination of the merger agreement in certain instances GeoResources could be responsible for payment to
Halcén of a termination fee of $27.8 million and up to an additional $10.0 million in expense reimbursement;

Halcén has convertible debt securities outstanding that have conversion terms into Halcn common stock that, if converted, will
cause a substantial increase in the number of Halcén common shares outstanding. This expected future share issuance may not be
entirely reflected in the price of Halcén shares and depress the value of Halc6n shares in the future as such securities are converted;

GeoResources stockholders will in the aggregate have a reduced equity position in Halcén compared to their existing ownership of
GeoResources, which could be diluted in the future and GeoResources stockholders will only participate in any future earnings or
growth of the existing business and assets of GeoResources on a reduced basis notwithstanding its participation in the other business
and operations of Halcén;

the merger agreement contains restrictions on the conduct of GeoResources business prior to the completion of the merger that could
adversely affect GeoResources operations and assets should the merger not be consummated;

Halcén is expected to continue making acquisitions to expand its presence in its key focus areas and to enter other areas. In
connection with making these acquisitions Halcén may issue additional shares, causing ownership dilution to its stockholders, and
Halcén may incur additional debt;

given a non-compete agreement between Mr. Wilson and Petrohawk Energy Corporation, Halcén may be required to sell
GeoResources Eagle Ford properties post-closing. In the event that these assets are sold post-closing they could be sold at a price that
could be less than the intrinsic value of these assets, or in the event that they are sold for substantially more than their intrinsic value
GeoResources stockholders will only indirectly benefit;

in the event that the merger is not consummated, the failed transaction costs, including costs of potential litigation, arising from the
failed merger agreement, will be significant to a company the size of GeoResources; and
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other matters described under the caption Risk Factors beginning on page 30.
The foregoing discussion of the factors considered by the GeoResources board of directors in making its decision is not exhaustive, but includes
the material factors considered by the GeoResources board of directors. In view of the variety of material factors considered in connection with
its evaluation of the merger, the GeoResources board of directors did not find it practicable to, and did not, quantify or otherwise assign relative
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or specific weight to any of these factors, and individual directors may have given different weight to different factors. Rather, the GeoResources
board of directors made its determination based on the totality of the information presented to it.

The above description of the GeoResources board of directors considerations relating to the merger is forward-looking in nature. This
information should be read in light of the factors discussed above under Cautionary Statement Concerning Forward-Looking Statements.

In approving and adopting the merger agreement and approving the merger, the GeoResources board of directors was aware of the interests of
certain directors and officers of GeoResources in the merger, as discussed below under  Interests of GeoResources Directors and Executive
Officers in the Merger.

Recommendation of the GeoResources Board of Directors

At its meeting on April 23, 2012, after due consideration, the GeoResources board of directors unanimously adopted resolutions (i) determining
that the merger agreement and the merger, in accordance with the terms of the merger agreement, and the other transactions contemplated
thereby are fair to, advisable and in the best interests of GeoResources and its stockholders, (ii) approving and adopting the merger agreement
and approving the merger and the other transactions contemplated by the merger agreement, (iii) directing that the merger agreement be
submitted to a vote of the GeoResources stockholders at the GeoResources special meeting and (iv) recommending that the GeoResources
stockholders vote FOR the approval and adoption of the merger agreement.

Opinion of Barclays to the Halcén Board of Directors

Halcén engaged Barclays to act as a financial advisor with respect to the merger. On April 24, 2012, Barclays rendered its oral opinion (which
was subsequently confirmed in writing) to Halcén s Board of Directors that, as of such date and based upon and subject to the qualifications,
limitations and assumptions stated in its opinion, the merger consideration to be paid by Halc6n in the transaction was fair, from a financial point
of view, to Halcén.

The full text of Barclays written opinion, dated as of April 24, 2012, is attached as Annex D to this joint proxy statement/prospectus.
Barclays written opinion sets forth, among other things, the assumptions made, procedures followed, factors considered and limitations
upon the review undertaken by Barclays in rendering its opinion. You are encouraged to read the opinion carefully in its entirety. The
following is a summary of Barclays opinion and the methodology that Barclays used to render its opinion. This summary is qualified in
its entirety by reference to the full text of the opinion.

Barclays opinion, the issuance of which was approved by Barclays Fairness Opinion Committee, is addressed to the Board of Directors of
Halcén, addresses only the fairness, from a financial point of view, of the merger consideration to be paid by Halcén in the transaction and does
not constitute a recommendation to any stockholder of Halcén as to how such stockholder should vote with respect to the transaction or any
other matter. The terms of the transaction were determined through arm s-length negotiations between Halcén and GeoResources and were
approved by Halcén s Board of Directors. Barclays was not requested to address, and its opinion does not in any manner address, Halcén s
underlying business decision to proceed with or effect the transaction or the likelihood of consummation of the transaction. In addition, Barclays
expressed no opinion on, and its opinion does not in any manner address, the fairness of the amount or the nature of any compensation to any
officers, directors or employees of any parties to the transaction, or any class of such persons, relative to the merger consideration to be paid by
Halcén in the transaction or otherwise. No limitations were imposed by Halcén s Board of Directors upon Barclays with respect to the
investigations made or procedures followed by it in rendering its opinion.

In arriving at its opinion, Barclays reviewed and analyzed, among other things:

the merger agreement and the specific terms of the transaction;
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publicly available information concerning Halcén and GeoResources that Barclays believed to be relevant to its analysis, including,
without limitation, each of Halc6n s and GeoResources Annual Reports on Form 10-K for the fiscal year ended December 31, 2011;

financial and operating information with respect to the business, operations and prospects of Halcén furnished to Barclays by Halc6n
including financial projections of Halcén prepared by management of Halcén (the Halcén Projections );

financial and operating information with respect to the business, operations and prospects of GeoResources as furnished to Barclays
by GeoResources, including financial projections of GeoResources prepared by management of GeoResources (the GeoResources
Projections );

published estimates of independent equity research analysts with respect to the future financial performance and price targets of each
of Halcon and GeoResources including consensus estimates published by Institutional Brokers Estimate System for each of Halc6n
and GeoResources;

estimates of certain (i) proved rese