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                       SECURITIES AND EXCHANGE COMMISSION
                             Washington, D.C. 20549
                                ________________

                                  Schedule 13G
                                ________________

    INFORMATION TO BE INCLUDED IN STATEMENTS PURSUANT TO RULES 13d-1(b),(c)
              AND (d) AND AMENDMENTS THERETO FILED PURSUANT TO 13d-2
                 UNDER THE SECURITIES EXCHANGE ACT OF 1934*

                          Gulfport Energy Corporation
                                (Name of Issuer)

                    Common Stock, par value $0.01 per share
                         (Title of Class of Securities)

                                   402635304
                                 (CUSIP Number)

                                 March 10, 2017
            (Date of Event Which Requires Filing of this Statement)

     Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:
     [ ]    Rule 13d-1(b)
     [X]    Rule 13d-1(c)
     [ ]    Rule 13d-1(d)

___________

     *  The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which
would alter the disclosures provided in a prior cover page.

     The information required in the remainder of this cover page shall not
be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Global Investors LP
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
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     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Delaware
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    9,133,350
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    9,133,350
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          9,133,350
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          5.8%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          PN
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Global Performance LLC
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Delaware
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________
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BENEFICIALLY   (6)  SHARED VOTING POWER
                    6,050,578
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    6,050,578
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          6,050,578
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          3.8%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          OO
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Global Equities LP
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Delaware
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    2,057,196
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    2,057,196
_____________________________________________________________________________
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     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          2,057,196
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          1.3%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          PN
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Global Equities II LP
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Delaware
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    121,011
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    121,011
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          121,011
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          0.1%
_____________________________________________________________________________
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    (12)  TYPE OF REPORTING PERSON
          PN
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          VGE III Portfolio Ltd.
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Cayman Islands
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    3,872,371
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    3,872,371
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          3,872,371
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          2.4%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          CO
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
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          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Long Fund GP LLC
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Delaware
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    2,462,585
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    2,462,585
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          2,462,585
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          1.6%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          OO
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Long Fund Master Ltd.
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
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          Cayman Islands
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    2,462,585
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    2,462,585
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          2,462,585
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          1.6%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          CO
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Global Opportunities GP LLC
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Delaware
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    620,187
OWNED BY       ______________________________________________________________
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EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    620,187
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          620,187
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          0.4%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          OO
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Global Opportunities Portfolio GP LLC
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Delaware
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    620,187
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    620,187
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          620,187
_____________________________________________________________________________
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    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          0.4%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          OO
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Viking Global Opportunities Liquid Portfolio Sub-Master LP
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Cayman Islands
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    620,187
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    620,187
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          620,187
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          0.4%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          PN
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          O. Andreas Halvorsen
_____________________________________________________________________________
     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________
     (3)  SEC USE ONLY

_____________________________________________________________________________
     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          Norway
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    9,133,350
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    9,133,350
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          9,133,350
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          5.8%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          IN
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________

     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          David C. Ott
_____________________________________________________________________________
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     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________

     (3)  SEC USE ONLY
_____________________________________________________________________________

     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          United States
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    9,133,350
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    9,133,350
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          9,133,350
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          5.8%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          IN
_____________________________________________________________________________
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CUSIP No. 402635304
_____________________________________________________________________________
     (1)  NAME OF REPORTING PERSON
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
          Daniel S. Sundheim
_____________________________________________________________________________

     (2)  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                    (a)  [ ]
                                                                    (b)  [x]
_____________________________________________________________________________

     (3)  SEC USE ONLY
_____________________________________________________________________________
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     (4)  CITIZENSHIP OR PLACE OF ORGANIZATION
          United States
_____________________________________________________________________________

NUMBER OF      (5)  SOLE VOTING POWER
                    0
SHARES         ______________________________________________________________

BENEFICIALLY   (6)  SHARED VOTING POWER
                    9,133,350
OWNED BY       ______________________________________________________________

EACH           (7)  SOLE DISPOSITIVE POWER
                    0
REPORTING      ______________________________________________________________

PERSON WITH    (8)  SHARED DISPOSITIVE POWER
                    9,133,350
_____________________________________________________________________________
     (9)  AGGREGATE AMOUNT BENEFICIALLY OWNED
          BY EACH REPORTING PERSON
          9,133,350
_____________________________________________________________________________
    (10)  CHECK BOX IF THE AGGREGATE AMOUNT
          IN ROW (9) EXCLUDES CERTAIN SHARES                             [ ]
_____________________________________________________________________________
    (11)  PERCENT OF CLASS REPRESENTED
          BY AMOUNT IN ROW (9)
          5.8%
_____________________________________________________________________________
    (12)  TYPE OF REPORTING PERSON
          IN
_____________________________________________________________________________
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CUSIP No. 402635304

ITEM 1(a).  NAME OF ISSUER:
            Gulfport Energy Corporation

ITEM 1(b).  ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES:
            14313 North May Avenue, Suite 100
            Oklahoma City, Oklahoma  73134

ITEM 2(a).  NAME OF PERSON FILING:
            Viking Global Investors LP ("VGI"),
            Viking Global Performance LLC ("VGP"),
            Viking Global Equities LP ("VGE"),
            Viking Global Equities II LP ("VGEII"),
            VGE III Portfolio Ltd. ("VGEIII"),
            Viking Long Fund GP LLC ("VLFGP"),
            Viking Long Fund Master Ltd. ("VLFM"),
            Viking Global Opportunities GP LLC ("Opportunities GP"),
            Viking Global Opportunities Portfolio GP LLC
            ("Opportunities Portfolio GP"),
            Viking Global Opportunities Liquid Portfolio Sub-Master LP
            ("Opportunities Fund"),
            O. Andreas Halvorsen, David C. Ott and
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            Daniel S. Sundheim (collectively, the "Reporting Persons")

ITEM 2(b).  ADDRESS OF PRINCIPAL OFFICE OR, IF NONE, RESIDENCE:
            The business address of each of the Reporting Persons is
            55 Railroad Avenue, Greenwich, Connecticut  06830.

ITEM 2(c).  CITIZENSHIP:
            VGI, VGE and VGEII are Delaware limited partnerships;
            VGEIII and VLFM are Cayman Islands exempted companies;
            VGP, VLFGP, Opportunities GP and Opportunities Portfolio GP
            are Delaware limited liability companies; and Opportunities Fund
            is a Cayman Islands exempted limited partnership.
            O. Andreas Halvorsen is a citizen of Norway.
            David C. Ott and Daniel S. Sundheim are citizens of
            the United States.

ITEM 2(d).  TITLE OF CLASS OF SECURITIES:
            Common Stock, par value $0.01 per share ("Common Stock")

ITEM 2(e).  CUSIP NUMBER:  402635304

ITEM 3.     IF THIS STATEMENT IS FILED PURSUANT TO 13d-1(b) OR 13d-2(b) OR (c),
            CHECK WHETHER THE PERSON FILING IS A:

          (a) [ ]   Broker or dealer registered under Section 15 of the
                    Act

          (b) [ ]   Bank as defined in Section 3(a)(6) of the Act

          (c) [ ]   Insurance Company as defined in Section 3(a)(19) of
                    the Act

          (d) [ ]   Investment Company registered under Section 8 of the
                    Investment Company Act of 1940

          (e) [ ]   Investment Adviser registered under Section 203 of the
                    Investment Advisers Act of 1940: see Rule 13d-
                    1(b)(1)(ii)(E)

          (f) [ ]   Employee Benefit Plan, Pension Fund which is subject
                    to the provisions of the Employee Retirement Income
                    Security Act of 1974 or Endowment Fund; see Rule 13d-
                    1(b)(1)(ii)(F)
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CUSIP No. 402635304

          (g) [ ]   Parent Holding Company, in accordance with Rule 13d-
                    1(b)(ii)(G)

          (h) [ ]   Savings Associations as defined in Section 3(b) of the
                    Federal Deposit Insurance Act

          (i) [ ]   Church Plan that is excluded from the definition of an
                    investment company under Section 3(c)(14) of the
                    Investment Company Act of 1940

          (j) [ ]   A non-U.S. institution in accordance with
                    Rule 240.13d-1(b)(1)(ii)(J)
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          (k) [ ]   Group, in accordance with Rule 240.13d-1(b)(1)(ii)(K).
                    If filing as a non-U.S. institution in accordance with
                    Rule 240.13d-1(b)(1)(ii)(J), please specify
                    the type of institution:

ITEM 4.   OWNERSHIP.

     A.  VGI
          (a)  Amount beneficially owned: 9,133,350
          (b)  Percent of class: 5.8%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         9,133,350
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 9,133,350

                  VGI provides managerial services to VGE, VGEII, VGEIII, VLFM
                  and Opportunities Fund. VGI has the authority to dispose of
                  and vote the shares of Common Stock.

                  Based on Rule 13d-3 of the Securities Exchange Act of 1934,
                  as amended (the "Act"), VGI may be deemed to beneficially
                  own the shares of Common Stock directly held by VGE, VGEII,
                  VGEIII, VLFM and Opportunities Fund. VGI does not directly own
                  any shares of Common Stock.
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CUSIP No. 402635304

     B.  VGP
          (a)  Amount beneficially owned: 6,050,578
          (b)  Percent of class: 3.8%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         6,050,578
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 6,050,578

                  VGP, as the general partner of VGE and VGEII, has the
                  authority to dispose of and vote the shares of Common Stock
                  directly owned by VGE and VGEII.  VGP serves as investment
                  manager to VGEIII and has the authority to dispose of and vote
                  the shares of Common Stock directly owned by VGEIII.  VGP does
                  not directly own any shares of Common Stock.

                  Based on Rule 13d-3 of the Act, VGP may be deemed to
                  beneficially own the shares of Common Stock directly held by
                  VGE, VGEII and VGEIII.

     C.  VLFGP
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          (a)  Amount beneficially owned: 2,462,585
          (b)  Percent of class: 1.6%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         2,462,585
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 2,462,585

                  VLFGP serves as the investment manager of VLFM and has the
                  authority to dispose of and vote the shares of Common Stock
                  directly owned by VLFM.  VLFGP does not directly own
                  any shares of Common Stock.

                  Based on Rule 13d-3 of the Act, VLFGP may be deemed to
                  beneficially own the shares of Common Stock directly held by
                  VLFM.

     D.  Opportunities GP
          (a)  Amount beneficially owned: 620,187
          (b)  Percent of class: 0.4%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         620,187
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 620,187

                  Opportunities GP serves as the sole member of Opportunities
                  Portfolio GP and has the authority to dispose of and vote the
                  shares of Common Stock controlled by Opportunities Portfolio GP,
                  which consists of the shares of Common Stock directly held by
                  Opportunities Fund. Opportunities GP does not directly own
                  any shares of Common Stock.

                  Based on Rule 13d-3 of the Act, Opportunities GP may be
                  deemed to beneficially own the shares of Common Stock
                  controlled by Opportunities Portfolio GP, which consists of
                  the shares of Common Stock directly held by Opportunities Fund.

     E.  Opportunities Portfolio GP
          (a)  Amount beneficially owned: 620,187
          (b)  Percent of class: 0.4%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         620,187
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 620,187

                  Opportunities Portfolio GP serves as the general partner of
                  Opportunities Fund and has the authority to dispose of and vote
                  the shares of Common Stock directly owned by Opportunities Fund.
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                  Opportunities Portfolio GP does not directly own any shares of
                  Common Stock.

                  Based on Rule 13d-3 of the Act, Opportunities Portfolio GP
                  may be deemed to beneficially own the shares of Common Stock
                  directly held by Opportunities Fund.
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      F.  VGE
          (a)  Amount beneficially owned: 2,057,196
          (b)  Percent of class: 1.3%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         2,057,196
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 2,057,196

                   VGE has the authority to dispose of and vote the shares
                   of Common Stock directly owned by it, which power may be
                   exercised by its general partner, VGP, and by VGI, an
                   affiliate of VGP, which provides managerial services to VGE.

      G.  VGEII
          (a)  Amount beneficially owned: 121,011
          (b)  Percent of class: 0.1%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         121,011
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 121,011

                   VGEII has the authority to dispose of and vote the shares
                   of Common Stock directly owned by it, which power may be
                   exercised by its general partner, VGP, and by VGI, an
                   affiliate of VGP, which provides managerial services to VGEII.

      H.  VGEIII
          (a)  Amount beneficially owned: 3,872,371
          (b)  Percent of class: 2.4%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         3,872,371
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 3,872,371
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                   VGEIII has the authority to dispose of and vote the shares
                   of Common Stock directly owned by it, which power may be
                   exercised by its investment manager, VGP, and by VGI, an
                   affiliate of VGP, which provides managerial services to VGEIII.
                   Viking Global Equities III Ltd. (a Cayman Islands exempted
                   company) invests substantially all of its assets through VGEIII.

      I.  VLFM
          (a)  Amount beneficially owned: 2,462,585
          (b)  Percent of class: 1.6%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         2,462,585
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 2,462,585

                   VLFM has the authority to dispose of and vote the
                   shares of Common Stock directly owned by it, which power may
                   be exercised by its investment manager, VLFGP, and by VGI,
                   an affiliate of VLFGP, which provides managerial services
                   to VLFM. Viking Long Fund LP (a Delaware limited partnership)
                   and Viking Long Fund III Ltd. (a Cayman Islands exempted
                   company), through its investment in Viking Long Fund Intermediate
                   LP (a Cayman Islands limited partnership), invest substantially
                   all of their assets through VLFM.

      J.  Opportunities Fund
          (a)  Amount beneficially owned: 620,187
          (b)  Percent of class: 0.4%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         620,187
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 620,187

                   Opportunities Fund has the authority to dispose of and vote the
                   shares of Common Stock directly owned by it, which power may
                   be exercised by its general partner, Opportunities Portfolio GP,
                   and by VGI, an affiliate of Opportunities Portfolio GP, which provides
                   managerial services to Opportunities Fund. Viking Global Opportunities LP
                   (a Delaware limited partnership) and Viking Global Opportunities III LP
                   (a Cayman Islands exempted limited partnership), through its investment
                   in Viking Global Opportunities Intermediate LP (a Cayman Islands
                   exempted limited partnership), invest substantially all of their
                   assets in Viking Global Opportunities Master LP (a Cayman Islands
                   exempted limited partnership), which in turn invests through
                   Opportunities Fund.
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       K.  O. Andreas Halvorsen, David C. Ott and
           Daniel S. Sundheim
          (a)  Amount beneficially owned: 9,133,350
          (b)  Percent of class: 5.8%
          (c)  Number of shares as to which such person has:
                  (i)    sole power to vote or to direct the vote
                         0
                  (ii)   shared power to vote or to direct the vote
                         9,133,350
                  (iii)  sole power to dispose or to direct the disposition
                         of 0
                  (iv)   shared power to dispose or to direct the disposition
                         of 9,133,350

                  Messrs. Halvorsen, Ott and Sundheim, as
                  Executive Committee Members of Viking Global Partners LLC,
                  general partner of VGI ("VGPL"), VGP, VLFGP and Opportunities GP,
                  have shared authority to dispose of and vote the shares of
                  Common Stock beneficially owned by VGI, VGP, VLFGP and Opportunities GP.
                  None of Messrs. Halvorsen, Ott and Sundheim directly
                  owns any shares of Common Stock.

                  Based on Rule 13d-3 of the Act, each may be deemed to beneficially
                  own the shares of Common Stock directly held by VGE, VGE II,
                  VGEIII, VLFM and Opportunities Fund.

ITEM 5.   OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS.
          If this statement is being filed to report the fact that as of the
          date hereof the Reporting Persons has ceased to be the beneficial
          owner of more than five percent of the class of securities,
          check the following.[]

ITEM 6.   OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON.
          Yes, see Item 4.

ITEM 7.   IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH ACQUIRED
          THE SECURITY BEING REPORTED ON BY THE PARENT HOLDING COMPANY.
          Not applicable.

ITEM 8.   IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP.
          Not applicable.

ITEM 9.   NOTICE OF DISSOLUTION OF GROUP.
          Not applicable.

ITEM 10.  CERTIFICATION.  (if filing pursuant to Rule 13d-1(c))
          By signing below each Reporting Person certifies that, to the best
          of its knowledge and belief, the securities referred to above were not
          acquired and are not held for the purpose of or with the effect of
          changing or influencing the control of the issuer of the securities
          and were not acquired and not held in connection with or as a
          participant in any transaction having that purpose or effect.
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      After reasonable inquiry and to the best of our knowledge and belief,
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the undersigned certify that the information set forth in this statement is
true, complete and correct.

DATED: March 20, 2017

                        /s/ O. ANDREAS HALVORSEN
                        By: O. Andreas Halvorsen - individually and
                        as an Executive Committee Member of
                        VIKING GLOBAL PERFORMANCE LLC, on behalf
                        of itself and VIKING GLOBAL EQUITIES LP,
                        VIKING GLOBAL EQUITIES II LP and VGE III PORTFOLIO LTD.,
                        and as an Executive Committee Member of
                        Viking Global Partners LLC, on behalf of
                        VIKING GLOBAL INVESTORS LP, and as
                        an Executive Committee Member of
                        VIKING LONG FUND GP LLC, on behalf of itself
                        and VIKING LONG FUND MASTER LTD., and as
                        an Executive Committee Member of
                        VIKING GLOBAL OPPORTUNITIES GP LLC, on behalf
                        of itself and VIKING GLOBAL OPPORTUNITIES PORTFOLIO GP LLC and
                        VIKING GLOBAL OPPORTUNITIES LIQUID PORTFOLIO SUB-MASTER LP

                        /s/ DAVID C. OTT
                        By: David C. Ott - individually and
                        as an Executive Committee Member of
                        VIKING GLOBAL PERFORMANCE LLC, on behalf
                        of itself and VIKING GLOBAL EQUITIES LP,
                        VIKING GLOBAL EQUITIES II LP and VGE III PORTFOLIO LTD.,
                        and as an Executive Committee Member of
                        Viking Global Partners LLC, on behalf of
                        VIKING GLOBAL INVESTORS LP, and as
                        an Executive Committee Member of
                        VIKING LONG FUND GP LLC, on behalf of itself
                        and VIKING LONG FUND MASTER LTD., and as
                        an Executive Committee Member of
                        VIKING GLOBAL OPPORTUNITIES GP LLC, on behalf
                        of itself and VIKING GLOBAL OPPORTUNITIES PORTFOLIO GP LLC and
                        VIKING GLOBAL OPPORTUNITIES LIQUID PORTFOLIO SUB-MASTER LP

                        /s/ DANIEL S. SUNDHEIM
                        By: Daniel S. Sundheim - individually and
                        as an Executive Committee Member of
                        VIKING GLOBAL PERFORMANCE LLC, on behalf
                        of itself and VIKING GLOBAL EQUITIES LP,
                        VIKING GLOBAL EQUITIES II LP and VGE III PORTFOLIO LTD.,
                        and as an Executive Committee Member of
                        Viking Global Partners LLC, on behalf of
                        VIKING GLOBAL INVESTORS LP, and as
                        an Executive Committee Member of
                        VIKING LONG FUND GP LLC, on behalf of itself
                        and VIKING LONG FUND MASTER LTD., and as
                        an Executive Committee Member of
                        VIKING GLOBAL OPPORTUNITIES GP LLC, on behalf
                        of itself and VIKING GLOBAL OPPORTUNITIES PORTFOLIO GP LLC and
                        VIKING GLOBAL OPPORTUNITIES LIQUID PORTFOLIO SUB-MASTER LP

Schedule 13G                                                       PAGE 21 of 21

CUSIP No. 402635304

Edgar Filing: GULFPORT ENERGY CORP - Form SC 13G

19



EXHIBIT A - JOINT FILING AGREEMENT

        This joint filing agreement is made and entered into as of
this 20th day of March, 2017, by and among Viking Global Investors LP,
Viking Global Performance LLC, Viking Global Equities LP, Viking Global
Equities II LP, VGE III Portfolio Ltd., Viking Long Fund GP LLC, Viking Long
Fund Master Ltd., Viking Global Opportunities GP LLC, Viking Global
Opportunities Portfolio GP LLC, Viking Global Opportunities Liquid Portfolio
Sub-Master LP, O. Andreas Halvorsen, David C. Ott and Daniel S. Sundheim.

        The parties hereby agree to jointly prepare and file a Schedule 13G
with respect to Gulfport Energy Corporation, as well as any amendments thereto,
pursuant to the Securities Exchange Act of 1934, as amended.

        IN WITNESS WHEREOF, the parties hereto have executed this agreement
as of the date first set forth above.

Dated: March 20, 2017

                        /s/ O. ANDREAS HALVORSEN
                        By: O. Andreas Halvorsen - individually and
                        as an Executive Committee Member of
                        VIKING GLOBAL PERFORMANCE LLC, on behalf
                        of itself and VIKING GLOBAL EQUITIES LP,
                        VIKING GLOBAL EQUITIES II LP and VGE III PORTFOLIO LTD.,
                        and as an Executive Committee Member of
                        Viking Global Partners LLC, on behalf of
                        VIKING GLOBAL INVESTORS LP, and as
                        an Executive Committee Member of
                        VIKING LONG FUND GP LLC, on behalf of itself
                        and VIKING LONG FUND MASTER LTD., and as
                        an Executive Committee Member of
                        VIKING GLOBAL OPPORTUNITIES GP LLC, on behalf
                        of itself and VIKING GLOBAL OPPORTUNITIES PORTFOLIO GP LLC and
                        VIKING GLOBAL OPPORTUNITIES LIQUID PORTFOLIO SUB-MASTER LP

                        /s/ DAVID C. OTT
                        By: David C. Ott - individually and
                        as an Executive Committee Member of
                        VIKING GLOBAL PERFORMANCE LLC, on behalf
                        of itself and VIKING GLOBAL EQUITIES LP,
                        VIKING GLOBAL EQUITIES II LP and VGE III PORTFOLIO LTD.,
                        and as an Executive Committee Member of
                        Viking Global Partners LLC, on behalf of
                        VIKING GLOBAL INVESTORS LP, and as
                        an Executive Committee Member of
                        VIKING LONG FUND GP LLC, on behalf of itself
                        and VIKING LONG FUND MASTER LTD., and as
                        an Executive Committee Member of
                        VIKING GLOBAL OPPORTUNITIES GP LLC, on behalf
                        of itself and VIKING GLOBAL OPPORTUNITIES PORTFOLIO GP LLC and
                        VIKING GLOBAL OPPORTUNITIES LIQUID PORTFOLIO SUB-MASTER LP

                        /s/ DANIEL S. SUNDHEIM
                        By: Daniel S. Sundheim - individually and
                        as an Executive Committee Member of
                        VIKING GLOBAL PERFORMANCE LLC, on behalf
                        of itself and VIKING GLOBAL EQUITIES LP,
                        VIKING GLOBAL EQUITIES II LP and VGE III PORTFOLIO LTD.,
                        and as an Executive Committee Member of
                        Viking Global Partners LLC, on behalf of
                        VIKING GLOBAL INVESTORS LP, and as
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                        an Executive Committee Member of
                        VIKING LONG FUND GP LLC, on behalf of itself
                        and VIKING LONG FUND MASTER LTD., and as
                        an Executive Committee Member of
                        VIKING GLOBAL OPPORTUNITIES GP LLC, on behalf
                        of itself and VIKING GLOBAL OPPORTUNITIES PORTFOLIO GP LLC and
                        VIKING GLOBAL OPPORTUNITIES LIQUID PORTFOLIO SUB-MASTER LP
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On October 9, 2014, the Reporting Persons issued a press release (the "October 9 Press Release") announcing that the
Reporting Persons initiated the Solicitation to call a Special Meeting. In the October 9 Press Release, the Reporting
Persons indicated that they have attempted to engage quietly and constructively with management of the Issuer and
the Board over the past nine months and expressed their belief that the existing Board has destroyed, and will
continue to destroy, stockholder value. The October 9 Press Release also included a letter to stockholders (the
"October 9 Letter"), in which the Reporting Persons announced their intention to call the Special Meeting for the
purposes described in this Item 4. In addition, the letter conveyed the Reporting Persons’ concern that stockholders of
the Issuer have lost almost 60% of their investment over the past year, that executive compensation has increased by
almost 60% in the past five years, and that the Issuer's operations have performed poorly, among other things. The
foregoing summary of the October 9 Press Release and October 9 Letter is qualified in its entirety by the full text of
the October 9 Press Release and October 9 Letter, copies of which are attached hereto as Exhibit 1 and are
incorporated by reference herein.

The Reporting Persons intend to discuss their Proposals with other stockholders, the Issuer, the Board and current or
prospective lenders regarding the refinancing of some or all of the Issuer's debt.

Except as set forth herein, the Reporting Persons have no present plan or proposal that would relate to or result in any
of the matters set forth in subparagraphs (a) – (j) of Item 4 of Schedule 13D. The Reporting Persons intend to review
their investment in the Issuer on a continuing basis. Depending on various factors including, without limitation, the
Issuer's financial position and strategic direction, actions taken by the Board, price levels of the Common Stock, other
investment opportunities available to the Reporting Persons, conditions in the securities market and general economic
and industry conditions, the Reporting Persons may in the future take such actions with respect to their investment in
the Issuer as they deem appropriate including, without limitation, abandoning the Solicitation, changing their
intention regarding their Proposals, including the number of directors, selling some or all of their shares of Common
Stock, purchasing additional shares of Common Stock, and/or otherwise changing their intention with respect to any
and all matters referred to in subparagraphs (a) – (j) of Item 4 of Schedule 13D.

Item
5. INTEREST IN SECURITIES OF THE ISSUER

(a) – (b) The aggregate number and percentage of shares of Common Stock to which this Schedule 13D relates is
1,161,432 shares of Common Stock, constituting approximately 6.2% of the Issuer's currently outstanding
Common Stock. The aggregate number and percentage of shares of Common Stock reported herein are based
upon the 18,876,681 shares of Common Stock outstanding as of August 6, 2014, as reported in the Issuer's
Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2014, filed with the Securities and
Exchange Commission on August 7, 2014.

(i)Mr. Thomas:
(a) As of the date hereof, Mr. Thomas may be deemed the beneficial owner of 464,081 shares of Common Stock.

Percentage: Approximately 2.5% as of the date hereof.
(b)1.  Sole power to vote or direct vote: 464,081 shares of Common Stock

2.  Shared power to vote or direct vote: 0
3.  Sole power to dispose or direct the disposition: 464,081 shares of Common Stock
4.  Shared power to dispose or direct the disposition: 0
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(ii)Mr. Tirpak
(a) As of the date hereof, Mr. Tirpak may be deemed the beneficial owner of 463,982 shares of Common Stock.

Percentage: Approximately 2.5% as of the date hereof.
(b):1.  Sole power to vote or direct vote: 463,982 shares of Common Stock

2.  Shared power to vote or direct vote: 0
3.  Sole power to dispose or direct the disposition: 463,982 shares of Common Stock
4.  Shared power to dispose or direct the disposition: 0

(iii)Mr. Lee:
(a) As of the date hereof, Mr. Lee may be deemed the beneficial owner of 233,369 shares of Common Stock.

Percentage: Approximately 1.2% as of the date hereof.
(b)1.  Sole power to vote or direct vote: 233,369 shares of Common Stock

2.  Shared power to vote or direct vote: 0
3.  Sole power to dispose or direct the disposition: 233,369 shares of Common Stock
4.  Shared power to dispose or direct the disposition: 0

The Reporting Persons may be deemed to have formed a "group," within the meaning of Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"). Collectively, the group (and each member
thereof) may be deemed to have beneficial ownership of a combined 1,161,432 shares of Common Stock,
constituting approximately 6.2% of the Issuer's outstanding shares of Common Stock. Each of the Reporting Persons
disclaims beneficial ownership of any shares of Common Stock beneficially owned by any other Reporting Person.

(c)     Information concerning transactions in the Common Stock effected by the Reporting Persons during the past
sixty days is set forth in Appendix A hereto and is incorporated herein by reference. Unless otherwise indicated, all of
such transactions were effected in the open market.

(d)     Certain of the shares of Common Stock beneficially owned by Mr. Lee are held in a joint account with his wife
or in a trust account for his children with a co-trustee. Other than as described herein, no person (other than the
Reporting Persons) is known to have the right to receive or the power to direct the receipt of dividends from, or the
proceeds from the sale of, the shares of Common Stock reported herein.

(e)     Not applicable.

Item
6.

CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT
TO SECURITIES OF THE ISSUER
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The Reporting Persons entered into a group agreement on September 29, 2014, which was confirmed in a written
agreement dated October 7, 2014 (the "Group Agreement"). Pursuant to the Group Agreement, each of the Reporting
Persons agreed to (i) solicit written requests from the stockholders of the Issuer to take certain actions or to call the
Special Meeting and to file a consent statement in connection therewith, and (ii) obtain approval by each of Messrs.
Lee, Tirpak and Thomas of any filing required by Section 13(d), Section 14 or Section 16 of the Exchange Act, press
release, white paper, stockholder communication or other public communication. In addition, pursuant to the Group
Agreement, Mr. Tirpak and Mr. Thomas agreed to defend and indemnify Mr. Lee against, and with respect to, any
losses that may be incurred by him in connection with his role as a member of the group created pursuant to the
Group Agreement and otherwise arising from or relating to the Solicitation or the related solicitation of proxies from
the stockholders of the Issuer in connection with the Special Meeting, but not including losses that he may incur on
shares of Common Stock he has purchased. Any party to the Group Agreement has a right to terminate its obligations
thereunder immediately upon written notice to all other parties. The foregoing summary of the Group Agreement is
qualified in its entirety by the full text of the Group Agreement, a copy of which is attached hereto as Exhibit 2 and is
incorporated by reference herein.
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Mr. Garret, Mr. Landau, and Mr. Hemmig have each entered into a nominee agreement (a “Nominee Agreement”) with
Mr. Tirpak and Mr. Thomas, pursuant to which each has agreed to stand for election to the Board and to serve as a
director if elected. Pursuant to the Nominee Agreements, Mr. Tirpak and Mr. Thomas have agreed to pay the costs of
soliciting proxies in connection with the Special Meeting and indemnify such Nominees for claims arising from their
role as a nominee for director. The foregoing summary of the Nominee Agreements is qualified in its entirety by
reference to the full text of the Form of Nominee Agreement, a copy of which is attached as Exhibit 3 hereto and is
incorporated by reference herein.

The Reporting Persons are parties to an agreement with respect to the joint filing of this Schedule 13D and any
amendments thereto. A copy of such agreement is attached as Exhibit 4 to this Schedule 13D and is incorporated by
reference herein.

Other than the Group Agreement, the Nominee Agreements and the joint filing agreement, there are no contracts,
arrangements, understandings or relationships among the Reporting Persons or between the Reporting Persons and
any other person with respect to securities of the Issuer.

Item 7. MATERIAL TO BE FILED AS EXHIBITS

ExhibitDescription
1 Press Release and Letter to Stockholders, dated October 9, 2014
2 Group Agreement, dated October 7, 2014
3 Form of Nominee Agreement
4 Joint Filing Agreement, dated October 8, 2014
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SIGNATURES

After reasonable inquiry and to the best of his or its knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

Date: October 8, 2014

Craig W. Thomas

/s/ Craig W. Thomas
Name:  Craig W. Thomas

BRADLEY M. TIRPAK

/s/ Bradley M. Tirpak
Name:  Bradley M. Tirpak

DANIEL R. LEE

/s/ Daniel R. Lee
Name:  Daniel R. Lee
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Appendix A

TRANSACTIONS IN THE ISSUER'S SHARES OF COMMON STOCK BY THE REPORTING PERSONS
DURING THE PAST SIXTY DAYS

The following table sets forth all transactions with respect to the shares of Common Stock effected during the past
sixty days by any of the Reporting Persons. Except as otherwise noted, all such transactions in the table were effected
in the open market through a broker.

Mr. Lee

Trade Date Shares Purchased (Sold) Price Per Share ($)
9/4/2014 725 1.0110
9/5/2014 5,000 1.0116
9/5/2014 100 1.0995
9/8/2014 1,300 1.0160
9/8/2014 330 1.0100
9/8/2014 1,406 1.0157
9/8/2014 594 1.0096
9/9/2014 300 1.0264
9/9/2014 500 1.0157
9/9/2014 200 1.0297
9/10/2014 3,118 0.9725
9/11/2014 1,700 1.0045
9/11/2014 300 0.9999
9/11/2014 6,000 0.9926
9/12/2014 2,000 1.0040
9/12/2014 2,000 0.9740
9/15/2014 3,000 0.9626
9/15/2014 3,000 0.9726
9/16/2014 2,000 1.0037
9/16/2014 12,000 1.0018
9/16/2014 150 1.0528
9/16/2014 100 0.9999
9/16/2014 4,750 1.0000
9/16/2014 4,700 0.9917
9/16/2014 4,000 1.0020
9/16/2014 10,000 1.0008
9/17/2014 292 1.0172
9/17/2014 1,900 1.0142
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9/18/2014 40 1.2288
9/18/2014 160 1.0897
9/18/2014 300 1.0765
9/18/2014 960 1.0482
9/18/2014 1,340 1.0558
9/18/2014 1,500 1.0453
9/19/2014 566 1.0740
9/19/2014 934 1.0500
9/19/2014 1,000 1.0680
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9/22/20141,000 1.0578
9/22/20141,497 1.0653
9/22/20142,525 1.0631
9/22/20145,000 1.0515
9/22/20148,503 1.0600
9/22/201410,0001.0608
9/30/2014300 1.0501
9/30/20142,700 1.0599
10/1/20141,000 1.1299
10/1/20145,000 1.1500
10/1/20145,473 1.1300
10/2/20142,300 1.1100
10/2/2014600 1.1200
10/2/20143,900 1.1400
10/2/20149,200 1.1099
10/3/20142,400 1.0650
10/3/20147,600 1.0700
10/6/201420,0001.0900
10/7/20145,000 1.1300
10/7/20142,500 1.1100
10/7/20144,420 1.1200
10/7/20148,080 1.1300
10/7/20142,200 1.1293
10/7/20142,800 1.1299
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