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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D. C. 20549

FORM 10-K
(MARK ONE)

þ Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the Fiscal Year Ended December 31, 2009

or

o Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the transition period from                      to                     

Commission File No. 1-3305

Merck Sharp & Dohme Corp.
One Merck Drive

Whitehouse Station, N. J. 08889-0100
(908) 423-1000

Incorporated in New Jersey I.R.S. Employer
Identification No. 22-1109110

Securities Registered pursuant to Section 12(b) of the Act:

Name of Each Exchange
Title of Each Class on which Registered

     Number of shares of Common Stock ($0.01 par value) outstanding as of January 29, 2010: 100
     Aggregate market value of Common Stock ($0.01 par value) held by non-affiliates on June 30, 2009 based on
closing price on June 30, 2009: $58,949,000,000.
     Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act. Yes þ No o
     Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes o No þ
     Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes þ No o
     Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405) during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files). Yes þ No o
     Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405) is not
contained herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. o
     Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller
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reporting company� in Rule 12b-2 of the Exchange Act. (Check One):

Large accelerated filer o Accelerated filer o Non-accelerated filer þ
(Do not check if a smaller reporting company)

Smaller reporting company o 

     Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes o No þ

Documents Incorporated by Reference:

Document Part of Form 10-K

On November 3, 2009, the Registrant and Schering-Plough Corporation (�Schering-Plough�) completed their
previously-announced merger (the �Merger�). In the Merger, Schering-Plough acquired all of the shares of the
Registrant, which became a wholly-owned subsidiary of Schering-Plough, a reporting company under the Securities
Exchange Act, which was renamed Merck & Co., Inc. Accordingly, as of the date of this filing, the Registrant meets
the conditions set forth in General Instruction I(1)(a) and (b) of Form 10-K and is therefore filing this Form with the
reduced disclosure format.
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PART I
Item 1. Business.
     On November 3, 2009, Merck & Co., Inc. (�MSD�) and Schering-Plough Corporation (�Schering-Plough�) completed
their previously-announced merger (the �Merger�). In the Merger, Schering-Plough acquired all of the shares of MSD,
which became a wholly-owned subsidiary of Schering-Plough and was renamed Merck Sharp & Dohme Corp.
Schering-Plough continued as the surviving public company and was renamed Merck & Co., Inc. (�MSD�s Parent
Company�). MSD has no class of securities that is registered under Section 12 of the Securities Exchange Act of 1934
and each outstanding class of securities previously issued by MSD pursuant to an effective registration statement
under the Securities Act of 1933 is held of record by fewer than 300 holders. As such, MSD does not expect to
continue to file periodic or current reports with the Securities and Exchange Commission (�SEC�) following the filing of
this report.
     MSD is a global health care company that delivers innovative health solutions through its medicines and vaccines,
which are marketed directly and through joint ventures. Human health pharmaceutical products consist of therapeutic
and preventive agents, sold by prescription, for the treatment of human disorders. These human health pharmaceutical
products are sold primarily to drug wholesalers and retailers, hospitals, government agencies and managed health care
providers such as health maintenance organizations, pharmacy benefit managers and other institutions. Vaccine
products consist of preventative pediatric, adolescent and adult vaccines, primarily administered at physician offices.
These human health vaccines are sold primarily to physicians, wholesalers, physician distributors and government
entities. MSD�s professional representatives communicate the effectiveness, safety and value of its pharmaceutical and
vaccine products to health care professionals in private practice, group practices and managed care organizations.
     All product or service marks appearing in type form different from that of the surrounding text are trademarks or
service marks owned, licensed to, promoted or distributed by MSD, its subsidiaries or affiliates, except as noted.
Cozaar and Hyzaar are registered trademarks of E.I. du Pont de Nemours and Company, Wilmington, DE. All other
trademarks or services marks are those of their respective owners.
Overview
     MSD�s worldwide sales totaled $23.6 billion for 2009, a decrease of 1% compared with 2008. Foreign exchange
unfavorably affected global sales performance by 2%. The revenue decline over 2008 largely reflects lower sales of
Fosamax (alendronate sodium) for the treatment and prevention of osteoporosis. Fosamax and Fosamax Plus D
(alendronate sodium/cholecalciferol) lost market exclusivity for substantially all formulations in the United States in
February 2008 and April 2008, respectively. Revenue was also negatively affected by lower sales of Gardasil [Human
Papillomavirus Quadrivalent (Types 6, 11, 16 and 18) Vaccine, Recombinant], a vaccine to help prevent cervical,
vulvar and vaginal cancers, precancerous or dysplastic lesions, and genital warts caused by human papillomavirus
types 6, 11, 16 and 18, Cosopt (dorzolamide hydrochloride and timolol maleate ophthalmic solution)/Trusopt
(dorzolamide hydrochloride ophthalmic solution), ophthalmic products which lost U.S. market exclusivity in
October 2008, and lower revenue from MSD�s relationship with AstraZeneca LP (�AZLP�). Other products experiencing
declines include RotaTeq (Rotavirus Vaccine, Live, Oral, Pentavalent), a vaccine to help protect against rotavirus
gastroenteritis in infants and children, Zocor (simvastatin), a statin for modifying cholesterol, and Primaxin
(imipenem and cilastatin sodium) for the treatment of bacterial infections. These declines were largely offset by
growth in Januvia (sitagliptin phosphate) and Janumet (sitagliptin phosphate and metformin hydrochloride) for the
treatment of type 2 diabetes, Isentress (raltegravir), an antiretroviral therapy for the treatment of HIV infection,
Singulair (montelukast sodium), a medicine indicated for the chronic treatment of asthma and the relief of symptoms
of allergic rhinitis, Varivax (Varicella Virus Vaccine Live), a vaccine to help prevent chickenpox (varicella), and
Pneumovax (pneumococcal vaccine polyvalent), a vaccine to help prevent pneumococcal disease.
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Product Sales
     Sales of MSD�s products were as follows:

($ in millions) 2009 2008 2007

Bone, Respiratory, Immunology and Dermatology
Singulair $ 4,659.7 $ 4,336.9 $ 4,266.3
Fosamax 1,099.8 1,552.7 3,049.0
Propecia 440.3 429.1 405.4
Arcoxia 357.5 377.3 329.1
Cardiovascular
Vytorin(1) 82.2 84.2 84.3
Zetia(1) 5.2 6.4 6.5
Diabetes and Obesity
Januvia 1,922.1 1,397.1 667.5
Janumet 658.4 351.1 86.4
Infectious Disease
Isentress 751.8 361.1 41.3
Primaxin 688.9 760.4 763.5
Cancidas 616.7 596.4 536.9
Invanz 292.9 265.0 190.2
Crixivan/Stocrin 206.1 275.1 310.2
Mature Brands
Cozaar/Hyzaar 3,560.7 3,557.7 3,350.1
Zocor 558.4 660.1 876.5
Vasotec/Vaseretic 310.8 356.7 494.6
Proscar 290.9 323.5 411.0
Neurosciences and Ophthalmology
Maxalt 574.5 529.2 467.3
Cosopt/Trusopt 503.5 781.2 786.8
Oncology
Emend 313.1 259.7 201.7
Vaccines(2)

ProQuad/M-M-R II/Varivax 1,368.5 1,268.5 1,347.1
Gardasil 1,118.4 1,402.8 1,480.6
RotaTeq 521.9 664.5 524.7
Pneumovax 345.6 249.3 233.2
Zostavax 277.4 312.4 236.0
Other Pharmaceutical(3) 667.1 922.9 1,136.6
Other(4) 1,450.8 1,769.0 1,914.9

$23,643.2 $23,850.3 $24,197.7

(1) Sales of Zetia
and Vytorin
reflect MSD�s
sales of these
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products in
Latin America
which was not
part of the MSP
Partnership.

(2) These amounts
do not reflect
sales of
vaccines sold in
most major
European
markets through
MSD�s joint
venture, Sanofi
Pasteur MSD,
the results of
which are
reflected in
Equity income
from affiliates.
These amounts
do, however,
reflect supply
sales to Sanofi
Pasteur MSD.

(3) Other
pharmaceutical
primarily
includes sales of
other human
pharmaceutical
products,
including
products within
the franchises
not listed
separately.

(4) Reflects revenue
from MSD�s
relationship
with AZLP
primarily
relating to sales
of Nexium, as
well as Prilosec.
Revenue from
AZLP was
$1.4 billion,
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$1.6 billion and
$1.7 billion in
2009, 2008 and
2007,
respectively.

     MSD�s pharmaceutical products include therapeutic and preventive agents, generally sold by prescription, for the
treatment of human disorders. Among these are:
     Bone, Respiratory, Immunology and Dermatology: Singulair; Fosamax; Propecia (finasteride), a product for the
treatment of male pattern hair loss; and Arcoxia (etoricoxib) for the treatment of arthritis and pain;
     Cardiovascular Disease: Zetia (ezetimibe) (marketed as Ezetrol outside the United States) and Vytorin
(ezetimibe/simvastatin) (marketed as Inegy outside the United States), cholesterol modifying medicines marketed
primarily through the MSP Partnership (as defined below).
     Diabetes and Obesity: Januvia and Janumet.

3
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     Infectious Disease: Isentress; Primaxin; Cancidas (caspofungin acetate), an anti-fungal product; Invanz (ertapenem
sodium) for the treatment of certain infections; and Crixivan (indinavir sulfate) and Stocrin (efavirenz), antiretroviral
therapies for the treatment of HIV infection.
     Mature Brands: Cozaar (losartan potassium); Hyzaar (losartan potassium and hydrochlorothiazide); Vasotec
(enalapril maleate) and Vaseretic (enalapril maleate-hydrochlorothiazide), MSD�s most significant hypertension and/or
heart failure products; Zocor; and Proscar (finasteride), a urology product for the treatment of symptomatic benign
prostate enlargement.
     Neurosciences and Ophthalmology: Maxalt (rizatriptan benzoate), an acute migraine product; and Cosopt and
Trusopt, MSD�s largest-selling ophthalmological products.
     Oncology: Emend (aprepitant) for the prevention of chemotherapy-induced and post-operative nausea and
vomiting.
     Vaccines: M-M-R II (Measles, Mumps and Rubella Virus Vaccine Live), a vaccine against measles, mumps and
rubella; ProQuad (Measles, Mumps, Rubella and Varicella Virus Vaccine Live), a pediatric combination vaccine
against measles, mumps, rubella and varicella; Varivax; Gardasil; RotaTeq; Pneumovax; and Zostavax (Zoster
Vaccine Live).
Product Approvals
     In July 2009, the U.S. Food and Drug Administration (�FDA�) approved an expanded indication for Isentress. The
broadened indication now includes use in the treatment of adult patients starting HIV-1 therapy for the first time
(treatment-naïve), as well as in treatment-experienced adult patients.
     In October 2009, the FDA approved Gardasil for use in boys and men 9 through 26 years of age for the prevention
of genital warts caused by human papillomavirus (�HPV�) types 6 and 11, making Gardasil the only HPV vaccine
approved for use in males. Gardasil is also the only HPV vaccine that protects against HPV types 6 and 11 which
cause approximately 90 percent of all genital warts cases. In addition, on October 21, 2009, MSD announced that the
U.S. Centers for Disease Control and Prevention�s Advisory Committee on Immunization Practices (�ACIP�) supports
the permissive use of Gardasil for boys and young men ages 9 to 26, which means that Gardasil may be given to
males ages 9 to 26 to reduce the likelihood of acquiring genital warts at the discretion of the patient�s health care
provider. The ACIP also voted to recommend that funding be provided for the use of Gardasil in males through the
Vaccines for Children program.
Distribution
     MSD sells its human health pharmaceutical products primarily to drug wholesalers and retailers, hospitals,
government agencies and managed health care providers such as health maintenance organizations, pharmacy benefit
managers and other institutions. Human health vaccines are sold primarily to physicians, wholesalers, physician
distributors and government entities. MSD�s professional representatives communicate the effectiveness, safety and
value of MSD�s pharmaceutical and vaccine products to health care professionals in private practice, group practices
and managed care organizations.
Raw Materials
     Raw materials and supplies, which are generally available from multiple sources, are purchased worldwide and are
normally available in quantities adequate to meet the needs of MSD�s business.
Patents, Trademarks and Licenses
     Patent protection is considered, in the aggregate, to be of material importance in MSD�s marketing of human health
products in the United States and in most major foreign markets. Patents may cover products per se, pharmaceutical
formulations, processes for or intermediates useful in the manufacture of products or the uses of products. Protection
for individual products extends for varying periods in accordance with the legal life of patents in the various countries.
The protection afforded, which may also vary from country to country, depends upon the type of patent and its scope
of coverage.
     The FDA Modernization Act includes a Pediatric Exclusivity Provision that may provide an additional six months
of market exclusivity in the United States for indications of new or currently marketed drugs if certain agreed upon
pediatric studies are completed by the applicant. These exclusivity provisions were re-authorized by the Prescription
Drug User Fee
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Act passed in September 2007. Current U.S. patent law provides additional patent term under Patent Term Restoration
for periods when the patented product was under regulatory review before the FDA.
     Patent portfolios developed for products introduced by MSD normally provide market exclusivity. MSD has the
following key U.S. patent protection (including Patent Term Restoration and Pediatric Exclusivity) for major
marketed products:

Product(1) Year of Expiration (in U.S.)
Cozaar 2010
Hyzaar 2010
Crixivan 2012 (compound)/2018 (formulation)
Maxalt 2012 (compound)/2014 (other)
Singulair 2012
Cancidas 2013 (compound)/2015 (composition)
Propecia(2) 2013 (formulation/use)
Emend 2015
Zolinza 2015
Invanz 2016 (compound)/2017 (composition)
Zostavax 2016
RotaTeq 2019
Comvax 2020 (method of making/vectors)
Recombivax 2020 (method of making/vectors)
Januvia/Janumet 2022 (compound)/2026 (salt)
Isentress 2023
Gardasil 2026 (method of making/use/product by process)

(1) Compound
patent unless
otherwise noted.

(2) By agreement,
Dr. Reddy�s
Laboratories
may launch a
generic on
January 1,
2013.

     While the expiration of a product patent normally results in a loss of market exclusivity for the covered
pharmaceutical product, commercial benefits may continue to be derived from: (i) later-granted patents on processes
and intermediates related to the most economical method of manufacture of the active ingredient of such product;
(ii) patents relating to the use of such product; (iii) patents relating to novel compositions and formulations; and (iv) in
the United States and certain other countries, market exclusivity that may be available under relevant law. The effect
of product patent expiration on pharmaceutical products also depends upon many other factors such as the nature of
the market and the position of the product in it, the growth of the market, the complexities and economics of the
process for manufacture of the active ingredient of the product and the requirements of new drug provisions of the
Federal Food, Drug and Cosmetic Act or similar laws and regulations in other countries.
     The patents that provide U.S. market exclusivity for Cozaar and Hyzaar expire in April 2010. In addition, the
patent for Cozaar expired in a number of major European markets in March 2010. Hyzaar lost patent protection in
major European markets in February 2010. MSD expects that sales of these products will decline rapidly after
expiration of these patents. In addition, the patent that provides U.S. market exclusivity for Singulair expires in
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August 2012. MSD expects that within the two years following patent expiration, it will lose substantially all U.S.
sales of Singulair, with most of those declines coming in the first full year following patent expiration. Also, the
patent for Singulair will expire in a number of major European markets in August 2012 and MSD expects sales of
Singulair in those markets will decline significantly thereafter.
     Additions to market exclusivity are sought in the United States and other countries through all relevant laws,
including laws increasing patent life. Some of the benefits of increases in patent life have been partially offset by a
general increase in the number of incentives for and use of generic products. Additionally, improvements in
intellectual property laws are sought in the United States and other countries through reform of patent and other
relevant laws and implementation of international treaties.
     For further information with respect to MSD�s patents, see Item 1A. �Risk Factors� and Item 3. �Legal Proceedings �
Patent Litigation� below.
     Worldwide, all of MSD�s important products are sold under trademarks that are considered in the aggregate to be of
material importance. Trademark protection continues in some countries as long as used; in other countries, as long as
registered. Registration is for fixed terms and can be renewed indefinitely.
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Research and Development
     MSD�s business is characterized by the introduction of new products or new uses for existing products through a
strong research and development program.
     MSD maintains a number of long-term exploratory and fundamental research programs in biology and chemistry
as well as research programs directed toward product development. MSD�s research and development model is
designed to increase productivity and improve the probability of success by prioritizing MSD�s research and
development resources on disease areas of unmet medical needs, scientific opportunity and commercial opportunity.
MSD is managing its research and development portfolio across diverse approaches to discovery and development by
balancing investments appropriately on novel, innovative targets with the potential to have a major impact on human
health, on developing best-in-class approaches, and on delivering maximum value of its new medicines and vaccines
through new indications and new formulations. Another important component of MSD�s science-based diversification
is based on expanding MSD�s portfolio of modalities to include not only small molecules and vaccines, but also
biologics, peptides and RNAi. Further, MSD moved to diversify its portfolio by creating a new division, Merck
BioVentures, which has the potential to harness the market opportunity presented by biological medicine patent
expiries by delivering high quality follow-on biologic products to enhance access for patients worldwide. MSD will
continue to pursue appropriate external licensing opportunities.
     MSD currently has one candidate under regulatory review internationally. Additionally, MSD has 11 drug
candidates in Phase III development. These candidates do not include candidates in Phase III being developed by
other subsidiaries of MSD�s Parent Company in which MSD has no ownership interest.
     MK-6621, vernakalant (IV), is an investigational candidate for the treatment of atrial fibrillation currently
undergoing regulatory review in the European Union (�EU�). In April 2009, MSD and Cardiome Pharma Corp.
announced a collaboration and license agreement for the development and commercialization of vernakalant which
provides MSD exclusive rights outside of the United States, Canada and Mexico to the intravenous formulation of
vernakalant. Vernakalant (oral) is currently in Phase II development. MSD has exclusive global rights to the oral
formulation of vernakalant for the maintenance of normal heart rhythm in patients with atrial fibrillation.
     MK-8669, ridaforolimus, is a novel mTOR (mammalian target of rapamycin) inhibitor being evaluated for the
treatment of cancer. The drug candidate is being jointly developed and commercialized with ARIAD Pharmaceuticals,
Inc., under an agreement entered into in 2007. A Phase III study (SUCCEED) in patients with metastatic soft-tissue or
bone sarcomas is underway. MSD anticipates filing an NDA for ridaforolimus with the FDA in late 2010 or in 2011,
subject to a review of the results from the planned interim analysis of SUCCEED.
     MK-2452, tafluprost, is a preservative free, synthetic analogue of the prostaglandin F2a for the reduction of
elevated intraocular pressure in appropriate patients with primary open-angle glaucoma and ocular hypertension. In
April 2009, MSD and Santen Pharmaceutical Co., Ltd. announced a worldwide licensing agreement for tafluprost.
     As previously disclosed, MSD submitted for filing an NDA with the FDA for MK-0653C, ezetimibe combined
with atorvastatin, which is an investigational medication for the treatment of dyslipidemia, and the FDA refused to file
the application. The FDA has identified additional manufacturing and stability data that are needed and MSD is
assessing the FDA�s response and anticipates filing in 2011.
     MK-0431C, a candidate currently in Phase III clinical development, combines Januvia with pioglitazone, another
type 2 diabetes therapy. MSD continues to anticipate filing an NDA for MK-0431C with the FDA in 2011.
     MK-0822, odanacatib, is an oral, once-weekly investigational treatment for osteoporosis. Osteoporosis is a disease
which reduces bone density and strength and results in an increased risk of bone fractures. Odanacatib is a cathepsin K
inhibitor that selectively inhibits the cathepsin K enzyme. Cathepsin K is known to play a central role in the function
of osteoclasts, which are cells that break down existing bone tissue, particularly the protein components of bone.
Inhibition of cathepsin K is a novel approach to the treatment of osteoporosis. In September 2009, data from a Phase
IIB clinical study of odanacatib were presented at the 31st Annual Meeting of the American Society for Bone and
Mineral Research which showed that when stopping treatment after two years the increases in lower back (lumbar
spine) bone mineral density (�BMD�) were reversed over the next year, while BMD at the hip (femoral neck) remained
above levels observed at the start of the study. Additionally, three years of treatment with odanacatib 50 mg
demonstrated increases in BMD at key fracture sites and minimal impact on the formation of new bone as measured
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currently in Phase III clinical trials and is being evaluated in a large-scale, global outcomes study to determine its
effects on vertebral, hip and non-vertebral fractures. MSD continues to anticipate filing an NDA with the FDA in
2012.
     V503 is a nine-valent HPV vaccine in development to expand protection against cancer-causing HPV types. The
Phase III clinical program is underway and MSD anticipates filing a BLA with the FDA in 2012.
     MK-0524A is a drug candidate that combines extended-release (�ER�) niacin and a novel flushing inhibitor,
laropiprant. MK-0524A has demonstrated the ability to lower LDL-cholesterol (�LDL-C� or �bad� cholesterol), raise
HDL-cholesterol (�HDL-C� or �good� cholesterol) and lower triglycerides with significantly less flushing than traditional
extended release niacin alone. High LDL-C, low HDL-C and elevated triglycerides are risk factors associated with
heart attacks and strokes. In April 2008, MSD received a non-approvable action letter from the FDA in response to its
NDA for MK-0524A. At a meeting to discuss the letter, the FDA stated that additional efficacy and safety data were
required and suggested that MSD wait for the results of the Treatment of HDL to Reduce the Incidence of Vascular
Events (�HPS2-THRIVE�) cardiovascular outcomes study, which is expected to be completed in 2012. MSD anticipates
filing an NDA with the FDA for MK-0524A in 2012. MK-0524A has been approved in more than 45 countries
outside the United States for the treatment of dyslipidemia, particularly in patients with combined mixed dyslipidemia
(characterized by elevated levels of LDL-C and triglycerides and low HDL-C) and in patients with primary
hypercholesterolemia (heterozygous familial and non-familial) and is marketed as Tredaptive (or as Cordaptive in
certain countries). Tredaptive should be used in patients in combination with statins, when the cholesterol lowering
effects of statin monotherapy is inadequate. Tredaptive can be used as monotherapy only in patients in whom statins
are considered inappropriate or not tolerated.
     MK-0524B is a drug candidate that combines the novel approach to raising HDL-C and lowering triglycerides
from ER niacin combined with laropiprant with the proven benefits of simvastatin in one combination product. MSD
will not seek approval for MK-0524B in the United States until it files its complete response to the FDA relating to
MK-0524A.
     MK-0859, anacetrapib, is an inhibitor of the cholesteryl ester transfer protein (�CETP�) that has shown promise in
lipid management by raising HDL-C and reducing LDL-C without raising blood pressure. In November 2009, MSD
announced that in a Phase IIb study in 589 patients with primary hypercholesterolemia or mixed hyperlipidemia
treated with anacetrapib as monotherapy or co-administered with atorvastatin, there were persistent lipid effects in the
higher dose arms in both the monotherapy and co-administration treatment groups eight weeks after stopping active
therapy with anacetrapib. The effect of CETP inhibition on cardiovascular risk has yet to be established. A Phase III
trial, titled DEFINE, is ongoing to further evaluate the safety and efficacy of anacetrapib in patients with coronary
heart disease. MSD anticipates filing an NDA with the FDA beyond 2015.
     As previously disclosed, in 2009, MSD announced it was delaying the filing of the U.S. application for telcagepant
(MK-0974), MSD�s investigational calcitonin gene-related peptide receptor antagonist for the intermittent treatment of
acute migraine. The decision was based on findings from a Phase IIa exploratory study in which a small number of
patients taking telcagepant twice daily for three months for the prevention of migraine were found to have marked
elevations in liver transaminases. The daily dosing regimen in the prevention study was different than the dosing
regimen used in Phase III studies in which telcagepant was intermittently administered in one or two doses to treat
individual migraine attacks as they occurred. Other studies with telcagepant for the acute, intermittent treatment of
migraine continue. Following meetings with regulatory agencies at the end of 2009, MSD is planning to conduct an
additional safety study as part of the overall Phase III program for telcagepant. The results of this study will inform
planned filings for approval.
     As previously disclosed, in 2007, Cubist Pharmaceuticals, Inc. (�Cubist�) entered into a license agreement with MSD
for the development and commercialization of Cubicin (daptomycin for injection, MK-3009) in Japan. MSD will
develop and commercialize Cubicin through its wholly-owned subsidiary, Banyu Pharmaceutical Co., Ltd. Cubist
commercializes Cubicin in the United States. MK-3009 is currently in Phase III development.
     MK-4305 is an orexin receptor antagonist, a potential new approach to the treatment of chronic insomnia, currently
in Phase III development.
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     As previously disclosed, in 2009, MSD announced that preliminary results for the pivotal Phase III study of
rolofylline (MK-7418), its investigational medicine for the treatment of acute heart failure, showed that rolofylline did
not meet the primary or secondary efficacy endpoints. MSD terminated the clinical development program for
rolofylline.
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Item 1A. Risk Factors.
     Investors in MSD�s debt securities should carefully consider all of the information set forth in this Form 10-K,
including the following risk factors, before deciding to invest in any of MSD�s debt securities. The risks below are not
the only ones MSD faces. Additional risks not currently known to MSD or that MSD presently deems immaterial may
also impair its business operations. MSD�s business, financial condition, results of operations or prospects could be
materially adversely affected by any of these risks. This Form 10-K also contains forward-looking statements that
involve risks and uncertainties. MSD�s results could materially differ from those anticipated in these forward-looking
statements as a result of certain factors, including the risks it faces as described below and elsewhere. See �Cautionary
Factors that May Affect Future Results� below.

Certain of MSD�s major products are going to lose patent protection in the near future and, when that
occurs, MSD expects a significant decline in sales of those products.
     MSD depends upon patents to provide it with exclusive marketing rights for its products for some period of time.
As product patents for several of MSD�s products have recently expired, or are about to expire, in the United States
and in other countries, MSD faces strong competition from lower priced generic drugs. Loss of patent protection for
one of MSD�s products typically leads to a rapid loss of sales for that product, as lower priced generic versions of that
drug become available. In the case of products that contribute significantly to MSD�s sales, the loss of patent
protection can have a material adverse effect on MSD�s business, cash flow, results of operations, financial position
and prospects. The patents that provide U.S. market exclusivity for Cozaar and Hyzaar expire in April 2010. In
addition, the patent for Cozaar expired in a number of major European markets in March 2010. Hyzaar lost patent
protection in major European markets in February 2010. MSD expects significant declines in sales of these products
after such times. In addition, the patent that provides U.S. market exclusivity for Singulair expires in August 2012.
MSD expects that within the two years following patent expiration, it will lose substantially all U.S. sales of Singulair,
with most of those declines coming in the first full year following patent expiration. Also, the patent for Singulair will
expire in a number of major European markets in August 2012 and MSD expects sales of Singulair in those markets
will decline significantly thereafter.
     A chart listing the U.S. patent protection for MSD�s major marketed products is set forth above in Item 1. �Business �
Patents, Trademarks and Licenses.�

Key MSD products generate a significant amount of MSD�s profits and cash flows, and any events that
adversely affect the markets for its leading products could have a material and negative impact on results of
operations and cash flows.
     MSD�s ability to generate profits and operating cash flow depends largely upon the continued profitability of MSD�s
key products, such as Singulair, Vytorin, Zetia, Januvia, and Gardasil. As a result of MSD�s dependence on key
products, any event that adversely affects any of these products or the markets for any of these products could have a
significant impact on results of operations and cash flows. These events could include loss of patent protection,
increased costs associated with manufacturing, generic or over-the-counter (�OTC�) availability of MSD�s product or a
competitive product, the discovery of previously unknown side effects, increased competition from the introduction of
new, more effective treatments and discontinuation or removal from the market of the product for any reason.

MSD�s research and development efforts may not succeed in developing commercially successful products
and MSD may not be able to acquire commercially successful products in other ways; in consequence, MSD
may not be able to replace sales of successful products that have lost patent protection.
     In order to remain competitive, MSD must continue to launch new products each year. Declines in sales of
products, such as Fosamax, Cozaar and Hyzaar, after the loss of market exclusivity mean that MSD�s future success is
dependent on its pipeline of new products, including new products which it may develop through joint ventures and
products which it is able to obtain through license or acquisition. To accomplish this, MSD commits substantial effort,
funds and other resources to research and development, both through its own dedicated resources and through various
collaborations with third parties. There is a high rate of failure inherent in the research to develop new drugs to treat
diseases. As a result, there is a high risk that funds invested by MSD in research programs will not generate financial
returns. This risk profile is compounded by the fact that this research has a long investment cycle. To bring a
pharmaceutical compound from the discovery phase to market may take a decade or more and failure can occur at any
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     Each phase of testing is highly regulated, and during each phase there is a substantial risk that MSD will encounter
serious obstacles or will not achieve its goals, and accordingly MSD may abandon a product in which it has invested
substantial amounts of time and resources. Some of the risks encountered in the research and development process
include the following: pre-clinical testing of a new compound may yield disappointing results; clinical trials of a new
drug may not be successful; a new drug may not be effective or may have harmful side effects; a new drug may not be
approved by the FDA for its intended use; it may not be possible to obtain a patent for a new drug; or sales of a new
product may be disappointing.
     MSD cannot state with certainty when or whether any of its products now under development will be approved or
launched; whether it will be able to develop, license or otherwise acquire compounds, product candidates or products;
or whether any products, once launched, will be commercially successful. MSD must maintain a continuous flow of
successful new products and successful new indications or brand extensions for existing products sufficient both to
cover its substantial research and development costs and to replace sales that are lost as profitable products, such as
Fosamax, Cozaar and Hyzaar, lose patent protection or are displaced by competing products or therapies. Failure to
do so in the short term or long term would have a material adverse effect on MSD�s business, results of operations,
cash flow, financial position and prospects.

MSD�s success is dependent on the successful development and marketing of new products, which are subject
to substantial risks.
     Products that appear promising in development may fail to reach market for numerous reasons, including the
following:

� findings of ineffectiveness, superior safety or efficacy of competing products, or harmful side effects in clinical
or pre-clinical testing;

� failure to receive the necessary regulatory approvals, including delays in the approval of new products and new
indications, and increasing uncertainties about the time required to obtain regulatory approvals and the
benefit/risk standards applied by regulatory agencies in determining whether to grant approvals;

� lack of economic feasibility due to manufacturing costs or other factors; and

� preclusion from commercialization by the proprietary rights of others.
MSD�s products, including products in development, can not be marketed unless MSD obtains and maintains

regulatory approval.
     MSD�s activities, including research, preclinical testing, clinical trials and manufacturing and marketing its
products, are subject to extensive regulation by numerous federal, state and local governmental authorities in the
United States, including the FDA, and by foreign regulatory authorities, including the European Commission. In the
United States, the FDA is of particular importance to MSD, as it administers requirements covering the testing,
approval, safety, effectiveness, manufacturing, labeling and marketing of prescription pharmaceuticals. In many cases,
the FDA requirements have increased the amount of time and money necessary to develop new products and bring
them to market in the United States. Regulation outside the United States also is primarily focused on drug safety and
effectiveness and, in many cases, cost reduction. The FDA and foreign regulatory authorities have substantial
discretion to require additional testing, to delay or withhold registration and marketing approval and to mandate
product withdrawals.
     Even if MSD is successful in developing new products, it will not be able to market any of those products unless
and until it has obtained all required regulatory approvals in each jurisdiction where it proposes to market the new
products. Once obtained, MSD must maintain approval as long as it plans to market its new products in each
jurisdiction where approval is required. MSD�s failure to obtain approval, significant delays in the approval process, or
its failure to maintain approval in any jurisdiction will prevent it from selling the new products in that jurisdiction
until approval is obtained, if ever. MSD would not be able to realize revenues for those new products in any
jurisdiction where it does not have approval.
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MSD is dependent on its patent rights, and if its patent rights are invalidated or circumvented, its business
would be adversely affected.
     Patent protection is considered, in the aggregate, to be of material importance in MSD�s marketing of human health
products in the United States and in most major foreign markets. Patents covering products that it has introduced
normally provide market exclusivity, which is important for the successful marketing and sale of its products. MSD
seeks patents covering each of its products in each of the markets where it intends to sell the products and where
meaningful patent protection is available.
     Even if MSD succeeds in obtaining patents covering its products, third parties or government authorities may
challenge or seek to invalidate or circumvent its patents and patent applications. It is important for MSD�s business to
defend successfully the patent rights that provide market exclusivity for its products. MSD is often involved in patent
disputes relating to challenges to its patents or infringement and similar claims against MSD. MSD aggressively
defends its important patents both within and outside the United States, including by filing claims of infringement
against other parties. See Item 3. �Legal Proceedings � Patent Litigation� below. In particular, manufacturers of generic
pharmaceutical products from time to time file Abbreviated New Drug Applications (�ANDA�) with the FDA seeking
to market generic forms of MSD�s products prior to the expiration of relevant patents owned by MSD. MSD normally
responds by vigorously defending its patent, including by filing lawsuits alleging patent infringement. Patent litigation
and other challenges to MSD�s patents are costly and unpredictable and may deprive MSD of market exclusivity for a
patented product or, in some cases, third party patents may prevent MSD from marketing and selling a product in a
particular geographic area.
     Additionally, certain foreign governments have indicated that compulsory licenses to patents may be granted in the
case of national emergencies, which could diminish or eliminate sales and profits from those regions and negatively
affect MSD�s results of operations. Further, recent court decisions relating to other companies� U.S. patents, potential
U.S. legislation relating to patent reform, as well as regulatory initiatives may result in further erosion of intellectual
property protection.
     If one or more important products lose patent protection in profitable markets, sales of those products are likely to
decline significantly as a result of generic versions of those products becoming available and, in the case of certain
products, such a loss could result in an impairment charge. MSD�s results of operations may be adversely affected by
the lost sales unless and until MSD has successfully launched commercially successful replacement products.
     MSD�s hypertension products Cozaar and Hyzaar will each lose patent protection in the United States in
April 2010. In addition, the patent for Cozaar expired in a number of major European markets in March 2010. Hyzaar
lost patent protection in major European markets in February 2010. MSD expects significant declines in the sales of
these products after such times. In addition, the patent that provides U.S. market exclusivity for Singulair expires in
August 2012. MSD expects that within the two years following patent expiration, it will lose substantially all U.S.
sales of Singulair, with most of those declines coming in the first full year following patent expiration. Also, the
patent for Singulair will expire in a number of major European markets in August 2012 and MSD expects sales of
Singulair in those markets will decline significantly thereafter.

MSD faces intense competition from lower-cost generic products.
     In general, MSD faces increasing competition from lower-cost generic products. The patent rights that protect its
products are of varying strengths and durations. In addition, in some countries, patent protection is significantly
weaker than in the United States or the EU. In the United States, political pressure to reduce spending on prescription
drugs has led to legislation which encourages the use of generic products. Although it is MSD�s policy to actively
protect its patent rights, generic challenges to MSD�s products can arise at any time, and it may not be able to prevent
the emergence of generic competition for its products.
     Loss of patent protection for a product typically is followed promptly by generic substitutes, reducing MSD�s sales
of that product. Availability of generic substitutes for MSD�s drugs may adversely affect its results of operations and
cash flow. In addition, proposals emerge from time to time in the United States and other countries for legislation to
further encourage the early and rapid approval of generic drugs. Any such proposal that is enacted into law could
worsen this substantial negative effect on MSD�s sales and, potentially, its business, cash flow, results of operations,
financial position and prospects.
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MSD faces intense competition from new products.
     MSD�s products face intense competition from competitors� products. This competition may increase as new
products enter the market. In such an event, the competitors� products may be safer or more effective or more
effectively marketed and sold than MSD�s products. Alternatively, in the case of generic competition, they may be
equally safe and effective products that are sold at a substantially lower price than MSD�s products. As a result, if
MSD fails to maintain its competitive position, this could have a material adverse effect on its business, cash flow,
results of operations, financial position and prospects.

MSD faces pricing pressure with respect to its products.
     MSD faces increasing pricing pressure globally from managed care organizations, institutions and government
agencies and programs that could negatively affect MSD�s sales and profit margins. In the United States, these include
(i) practices of managed care groups and institutional and governmental purchasers and (ii) U.S. federal laws and
regulations related to Medicare and Medicaid, including the Medicare Prescription Drug Improvement and
Modernization Act of 2003 (the �2003 Act�). The 2003 Act included a prescription drug benefit for individuals that first
went into effect on January 1, 2006. The increased purchasing power of entities that negotiate on behalf of Medicare
beneficiaries could result in further pricing pressures.
     Outside the United States, numerous major markets have pervasive government involvement in funding healthcare
and, in that regard, fix the pricing and reimbursement of pharmaceutical and vaccine products. Consequently, in those
markets, MSD is subject to government decision making and budgetary actions with respect to its products.
     MSD expects pricing pressures to increase in the future.

The health care industry will continue to be subject to increasing regulation and political action.
     MSD believes that the health care industry will continue to be subject to increasing regulation as well as political
and legal action, as health care reform is implemented at the state and federal levels. Some of the provisions that were
passed in federal health care reform could adversely affect MSD�s sales and profit margins. The provisions will create
greater cost control pressure on the U.S. health care system, which could lead to greater pressure on pharmaceutical
pricing and changes in government reimbursement. The new law will also increase rebates and discounts on sales
related to the state and federal Medicaid program and the Medicare drug program, as well as require pharmaceutical
manufacturers to pay a health care reform fee. In addition, individual states have enacted or proposed regulations that
restrict certain sales and marketing activities and/or require tracking and disclosure of payments and other financial
support to health care professionals. Such regulations could adversely affect MSD�s sales and profit margins.
     The implementation of health care reform or other related legislative initiatives may further increase government
regulation or other government involvement in health care, lower reimbursement rates and otherwise change the
operating environment for health care companies. Government regulations applicable to MSD�s current or future
products, or the interpretation of existing regulations, might change and thereby prevent MSD from marketing some
or all of its products and services for a period of time or indefinitely.
     MSD cannot predict the likelihood of all future changes in the health care industry in general, or the
pharmaceutical industry in particular, or what impact they may have on MSD�s results of operations, financial
condition or business.

MSD is experiencing difficulties and delays in the manufacturing of certain of its products.
     As previously disclosed, MSD has, in the past, experienced difficulties in manufacturing certain of its vaccines and
other products. These issues are continuing, in particular, with respect to the manufacture of bulk varicella which is
required for production of MSD�s varicella zoster virus-containing vaccines, such as Varivax, ProQuad and Zostavax.
MSD is working on these issues, but there can be no assurance of when or if these issues will be finally resolved.
     In addition to the difficulties that MSD is experiencing currently, MSD may experience difficulties and delays
inherent in manufacturing its products, such as (i) failure of MSD or any of its vendors or suppliers to comply with
Current Good
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Manufacturing Practices and other applicable regulations and quality assurance guidelines that could lead to
manufacturing shutdowns, product shortages and delays in product manufacturing; (ii) construction delays related to
the construction of new facilities or the expansion of existing facilities, including those intended to support future
demand for MSD�s products; and (iii) other manufacturing or distribution problems including changes in
manufacturing production sites and limits to manufacturing capacity due to regulatory requirements, changes in types
of products produced, or physical limitations that could impact continuous supply. Manufacturing difficulties can
result in product shortages, leading to lost sales.

MSD faces significant litigation related to Vioxx.
     On September 30, 2004, MSD voluntarily withdrew Vioxx, its arthritis and acute pain medication, from the market
worldwide. Although MSD has settled the major portion of the U.S. Product Liability litigation, MSD still faces
material litigation arising from the voluntary withdrawal of Vioxx.
     In addition to the Vioxx Product Liability Lawsuits, various purported class actions and individual lawsuits have
been brought against MSD and several current and former officers and directors of MSD alleging that MSD made
false and misleading statements regarding Vioxx in violation of the federal and state securities laws (all of these suits
are referred to as the �Vioxx Securities Lawsuits�). On April 12, 2007, Judge Chesler granted defendants� motion to
dismiss the complaint with prejudice. Plaintiffs appealed Judge Chesler�s decision to the United States Court of
Appeals for the Third Circuit. On September 9, 2008, the Third Circuit issued an opinion reversing Judge Chesler�s
order and remanding the case to the District Court. MSD filed a petition for a writ of certiorari with the United States
Supreme Court, which was granted. Oral argument was held in the Supreme Court on November 30, 2009 and a
decision is expected in the first half of 2010. While MSD�s petition for certiorari was pending, plaintiffs filed their
Consolidated and Fifth Amended Class Action Complaint in the District Court. On May 1, 2009, defendants moved to
dismiss the Fifth Amended Class Action Complaint; that motion has been withdrawn without prejudice to refile it
pending the outcome in the Supreme Court. In addition, various putative class actions have been brought against MSD
and several current and former employees, officers, and directors of MSD alleging violations of ERISA. (All of these
suits are referred to as the �Vioxx ERISA Lawsuits� and, together with the Vioxx Securities Lawsuits, the �Vioxx
Shareholder Lawsuits�. The Vioxx Shareholder Lawsuits are discussed more fully in Item 3. �Legal Proceedings� below.)
MSD has also been named as a defendant in actions in various countries outside the United States. (All of these suits
are referred to as the �Vioxx Foreign Lawsuits�.) MSD has also been sued by ten states, five counties and New York
City with respect to the marketing of Vioxx.
     The U.S. Department of Justice (�DOJ�) has issued subpoenas requesting information relating to MSD�s research,
marketing and selling activities with respect to Vioxx in a federal health care investigation under criminal statutes.
This investigation includes subpoenas for witnesses to appear before a grand jury. There are also ongoing
investigations by local authorities in Europe. MSD is cooperating with authorities in all of these investigations. (All of
these investigations are referred to as the �Vioxx Investigations�.) MSD cannot predict the outcome of any of these
investigations; however, they could result in potential civil and/or criminal remedies.
     The Vioxx product liability litigation is discussed more fully in Item 3. �Legal Proceedings� below. A trial in a
representative action in Australia concluded on June 25, 2009, in the Federal Court of Australia. The named plaintiff,
who alleged he suffered an MI, seeks to represent others in Australia who ingested Vioxx and suffered an MI,
thrombotic stroke, unstable angina, transient ischemic attack or peripheral vascular disease. On March 5, 2010, the
trial judge delivered his judgment. The Court decided to dismiss all claims against MSD, specifically finding that
MSD had done everything that might reasonably be expected of it in the discharge of its duty of care. With regard to
MSD�s Australian subsidiary, Merck Sharp & Dohme (Australia) Pty. Ltd., the Court decided to dismiss certain claims
but to award the named plaintiff, who the Court found suffered a myocardial infarction (�MI�) after ingesting Vioxx for
approximately 33 months, compensation based on statutory claims that Vioxx was not fit for purpose or of
merchantable quality, even though the Court rejected the applicant�s claim that MSD knew or ought to have known
prior to the voluntary withdrawal of Vioxx in September 2004 that Vioxx materially increased the risk of MI. On
May 7, 2010, the Court will conduct a hearing to determine the orders to be entered giving effect to the judgment, in
which the court will determine which of its findings of fact and law are common to the claims of other group members
and will consider any other motions that might be brought. MSD�s subsidiary intends to appeal the adverse findings
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     MSD currently anticipates that two U.S. Vioxx Product Liability Lawsuits will be tried in 2010. MSD cannot
predict the timing of any other trials related to the Vioxx Litigation. MSD believes that it has meritorious defenses to
the Vioxx Product Liability Lawsuits, Vioxx Shareholder Lawsuits and Vioxx Foreign Lawsuits (collectively, the �Vioxx
Lawsuits�) and will vigorously defend against them. MSD�s insurance coverage with respect to the Vioxx Lawsuits will
not be adequate to cover its defense costs and any losses.
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     During 2009, MSD spent approximately $244 million in the aggregate in legal defense costs worldwide related to
(i) the Vioxx Lawsuits, and (ii) the Vioxx Investigations (collectively, the �Vioxx Litigation�). In 2009, $75 million of
charges were recorded, including $35 million in the fourth quarter, to add to the reserve solely for its future legal
defense costs related to the Vioxx Litigation which was $279 million at December 31, 2008 and $110 million (the
�Vioxx Reserve�) at December 31, 2009. The amount of the Vioxx Reserve is based on certain assumptions, described
below under Item 3. �Legal Proceedings�, and is the best estimate of the minimum amount that MSD believes will be
incurred in connection with the remaining aspects of the Vioxx Litigation, however, events such as additional trials in
the Vioxx Litigation and other events that could arise in the course of the Vioxx Litigation could affect the ultimate
amount of defense costs to be incurred by MSD.
     MSD is not currently able to estimate any additional amounts that it may be required to pay in connection with the
Vioxx Lawsuits or Vioxx Investigations. These proceedings are still expected to continue for years and MSD cannot
predict the course the proceedings will take. In view of the inherent difficulty of predicting the outcome of litigation,
particularly where there are many claimants and the claimants seek unspecified damages, MSD is unable to predict the
outcome of these matters, and at this time cannot reasonably estimate the possible loss or range of loss with respect to
the Vioxx Lawsuits not included in the Settlement Program. Other than a reserve established in connection with the
settlement of the shareholder derivative actions discussed below under Item 3. �Legal Proceedings�, MSD has not
established any reserves for any potential liability relating to the Vioxx Lawsuits not included in the Settlement
Program or the Vioxx Investigations.
     A series of unfavorable outcomes in the Vioxx Lawsuits or the Vioxx Investigations, resulting in the payment of
substantial damages or fines or resulting in criminal penalties, could have a material adverse effect on MSD�s business,
cash flow, results of operations, financial position and prospects.

Issues concerning Vytorin and the ENHANCE and SEAS clinical trials have had an adverse effect on sales of
Vytorin and Zetia in the United States and results from ongoing trials could have an adverse effect on such
sales.
     The MSP Partnership sells Vytorin and Zetia. As previously disclosed, in January 2008, MSD and MSD�s Parent
Company announced the results of the Effect of Combination Ezetimibe and High-Dose Simvastatin vs. Simvastatin
Alone on the Atherosclerotic Process in Patients with Heterozygous Familial Hypercholesterolemia (�ENHANCE�)
clinical trial, an imaging trial in 720 patients with heterozygous familial hypercholesterolemia, a rare genetic condition
that causes very high levels of LDL �bad� cholesterol and greatly increases the risk for premature coronary artery
disease. As previously reported, despite the fact that ezetimibe/simvastatin 10/80 mg (Vytorin) significantly lowered
LDL �bad� cholesterol more than simvastatin 80 mg alone, there was no significant difference between treatment with
ezetimibe/simvastatin and simvastatin alone on the pre-specified primary endpoint, a change in the thickness of
carotid artery walls over two years as measured by ultrasound. The Improved Reduction in High-Risk Subjects
Presenting with Acute Coronary Syndrome (�IMPROVE-IT�) trial is underway and is designed to provide
cardiovascular outcomes data for ezetimibe/simvastatin in patients with acute coronary syndrome. No incremental
benefit of ezetimibe/simvastatin on cardiovascular morbidity and mortality over and above that demonstrated for
simvastatin has been established. In January 2009, the FDA announced that it had completed its review of the final
clinical study report of ENHANCE. The FDA stated that the results from ENHANCE did not change its position that
elevated LDL cholesterol is a risk factor for cardiovascular disease and that lowering LDL cholesterol reduces the risk
for cardiovascular disease. For a discussion concerning litigation arising out of the ENHANCE study, see Item 3.
�Legal Proceedings� below.
     As previously disclosed, MSD (as well as MSD�s Parent Company) has received several letters from the House
Committee on Energy and Commerce, its Subcommittee on Oversight and Investigations (�O&I�), and the Ranking
Minority Member of the Senate Finance Committee, collectively seeking a combination of witness interviews,
documents and information on a variety of issues related to the ENHANCE clinical trial, the sale and promotion of
Vytorin, as well as sales of stock by corporate officers. In addition, MSD (as well as MSD�s Parent Company) has
received three additional letters each from O&I, seeking certain information and documents related to the Simvastatin
and Ezetimibe in Aortic Stenosis (�SEAS�) clinical trial, which is described in more detail below. As previously
disclosed, MSD received subpoenas from the New York State Attorney General�s Office and a letter from the
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Connecticut Attorney General seeking similar information and documents. Finally, in September 2008, the companies
received a letter from the Civil Division of the DOJ informing it that the DOJ is investigating whether the companies�
conduct relating to the promotion of Vytorin caused false claims to be submitted to federal health care programs. MSD
is cooperating with these investigations. As previously disclosed, a number of shareholder lawsuits arising out of the
ENHANCE study have been brought against MSD and Schering-Plough.
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     In July 2008, efficacy and safety results from the SEAS study were announced. SEAS was designed to evaluate
whether intensive lipid lowering with Vytorin 10/40 mg would reduce the need for aortic valve replacement and the
risk of cardiovascular morbidity and mortality versus placebo in patients with asymptomatic mild to moderate aortic
stenosis who had no indication for statin therapy. Vytorin failed to meet its primary endpoint for the reduction of
major cardiovascular events. In the study, patients in the group who took Vytorin 10/40 mg had a higher incidence of
cancer than the group who took placebo. There was also a nonsignificant increase in deaths from cancer in patients in
the group who took Vytorin versus those who took placebo. Cancer and cancer deaths were distributed across all
major organ systems. MSD believes the cancer finding in SEAS is likely to be an anomaly that, taken in light of all
the available data, does not support an association with Vytorin. In August 2008, the FDA announced that it was
investigating the results from the SEAS trial. In December 2009, the FDA announced that it had completed its review
of the data from the SEAS trial as well as a review of interim data from the Study of Heart and Renal Protection
(�SHARP�) and IMPROVE-IT trials. Based on currently available information, the FDA indicated it believed it is
unlikely that Vytorin or Zetia increase the risk of cancer-related death. The SHARP trial is expected to be completed
in 2010. The IMPROVE-IT trial is scheduled for completion in 2013. As noted above, the SHARP trial is expected to
be completed in 2010. Negative results from the SHARP trial could also have an adverse affect on the sales of Vytorin
and Zetia.
     Following the announcements of the ENHANCE and SEAS clinical trial results, sales of Vytorin and Zetia
declined in 2008 and 2009 in the United States. These issues concerning the ENHANCE and SEAS clinical trials have
had an adverse effect on sales of Vytorin and Zetia and could continue to have an adverse effect on such sales. If sales
of such products are materially adversely affected, MSD�s business, cash flow, results of operations, financial position
and prospects could also be materially adversely affected. In addition, unfavorable outcomes resulting from the
litigation concerning the sale and promotion of these products could have a material adverse effect on MSD�s business,
cash flow, results of operations, financial position and prospects.

Pharmaceutical products can develop unexpected safety or efficacy concerns.
     Unexpected safety or efficacy concerns can arise with respect to marketed products, whether or not scientifically
justified, leading to product recalls, withdrawals, or declining sales, as well as product liability, consumer fraud and/or
other claims.

Changes in laws and regulations could adversely affect MSD�s business.
     All aspects of MSD�s business, including research and development, manufacturing, marketing, pricing, sales,
litigation and intellectual property rights, are subject to extensive legislation and regulation. Changes in applicable
federal and state laws and agency regulations could have a material adverse effect on MSD�s business.

Reliance on third party relationships and outsourcing arrangements could adversely affect MSD�s business.
     MSD depends on third parties, including suppliers, alliances with other pharmaceutical and biotechnology
companies, and third party service providers, for key aspects of its business including development, manufacture and
commercialization of its products and support for its information technology systems. Failure of these third parties to
meet their contractual, regulatory and other obligations to MSD or the development of factors that materially disrupt
the relationships between MSD and these third parties could have a material adverse effect on MSD�s business.

MSD is increasingly dependent on sophisticated information technology and infrastructure.
     MSD is increasingly dependent on sophisticated information technology and infrastructure. Any significant
breakdown, intrusion, interruption or corruption of these systems or data breaches could have a material adverse effect
on our business. In addition, MSD currently is proceeding with a multi-year implementation of an enterprise wide
resource planning system, which includes modification to the design, operation and documentation of its internal
controls over financial reporting, and intends to implement the resource planning system in the United States in 2010.
Any material problems in the implementation could have a material adverse effect on MSD�s business.
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Developments following regulatory approval may adversely affect sales of MSD�s products.
     Even after a product reaches market, certain developments following regulatory approval, including results in
post-marketing Phase IV trials, may decrease demand for MSD�s products, including the following:

� the re-review of products that are already marketed;

� new scientific information and evolution of scientific theories;

� the recall or loss of marketing approval of products that are already marketed;

� changing government standards or public expectations regarding safety, efficacy or labeling changes; and

� greater scrutiny in advertising and promotion.
     In the past several years, clinical trials and post-marketing surveillance of certain marketed drugs of MSD and of
competitors within the industry have raised safety concerns that have led to recalls, withdrawals or adverse labeling of
marketed products. Clinical trials and post-marketing surveillance of certain marketed drugs also have raised concerns
among some prescribers and patients relating to the safety or efficacy of pharmaceutical products in general that have
negatively affected the sales of such products. In addition, increased scrutiny of the outcomes of clinical trials has led
to increased volatility in market reaction. Further, these matters often attract litigation and, even where the basis for
the litigation is groundless, considerable resources may be needed to respond.
     In addition, following the wake of product withdrawals and other significant safety issues, health authorities such
as the FDA, the European Medicines Agency and the Pharmaceutical and Medical Device Agency have increased
their focus on safety when assessing the benefit/risk balance of drugs. Some health authorities appear to have become
more cautious when making decisions about approvability of new products or indications and are re-reviewing select
products that are already marketed, adding further to the uncertainties in the regulatory processes. There is also greater
regulatory scrutiny, especially in the United States, on advertising and promotion and, in particular,
direct-to-consumer advertising.
     If previously unknown side effects are discovered or if there is an increase in negative publicity regarding known
side effects of any of MSD�s products, it could significantly reduce demand for the product or require MSD to take
actions that could negatively affect sales, including removing the product from the market, restricting its distribution
or applying for labeling changes. Further, in the current environment in which all pharmaceutical companies operate,
MSD is at risk for product liability claims for its products.

MSD is subject to evolving and complex tax laws, which may result in additional liabilities that may affect
results of operations.
     MSD is subject to evolving and complex tax laws in the jurisdictions in which it operates. Significant judgment is
required for determining MSD�s tax liabilities, and MSD�s tax returns are periodically examined by various tax
authorities. MSD believes that its accrual for tax contingencies is adequate for all open years based on past experience,
interpretations of tax law, and judgments about potential actions by tax authorities; however, due to the complexity of
tax contingencies, the ultimate resolution of any tax matters may result in payments greater or less than amounts
accrued.
     In February 2010, President Obama�s administration proposed significant changes to the U.S. international tax laws,
including changes that would limit U.S. tax deductions for expenses related to un-repatriated foreign-source income
and modify the U.S. foreign tax credit rules. We cannot determine whether these proposals will be enacted into law or
what, if any, changes may be made to such proposals prior to their being enacted into law. If these or other changes to
the U.S. international tax laws are enacted, they could have a significant impact on the financial results of MSD.
     In addition, MSD may be impacted by changes in tax laws, including tax rate changes, changes to the laws related
to the remittance of foreign earnings (deferral), or other limitations impacting the U.S. tax treatment of foreign
earnings, new tax laws, and revised tax law interpretations in domestic and foreign jurisdictions.
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MSD�s debt obligations incurred to finance the Merger could adversely affect its business. —

General and administrative
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69,220

78,379

67,771

The accompanying notes are an integral part of these financial statements.
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Matador Resources Company and Subsidiaries
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY - UNAUDITED
(In thousands)
For the Six Months Ended June 30, 2015 

Total
shareholders’
equity
attributable
to Matador
Resources
Company

Non-controlling
interest
in
subsidiary

Total
shareholders'
equity

Common
Stock

Preferred
Stock

Additional
paid-in
capital

Retained
(deficit)earnings

Treasury
Stock

Shares AmountSharesAmount SharesAmount
Balance at
January 1, 2015 73,374 $ 734 — $ — $724,819 $ 140,855 31 $ — $ 866,408 $ 133 $ 866,541

Issuance of
common stock 10,319 104 — — 260,125 — — — 260,229 — 260,229

Issuance of
preferred stock — — 150 1 32,489 — — — 32,490 — 32,490

Cost to issue equity— — — — (1,172 ) — — — (1,172 ) — (1,172 )
Conversion of
preferred stock to
common stock

1,500 15 (150) (1 ) (14 ) — — — — — —

Stock-based
compensation
expense related to
equity-based
awards

— — — — 4,518 — — — 4,518 — 4,518

Stock options
exercised 13 — — — 10 — — — 10 — 10

Liability-based
stock option
awards settled

10 — — — 343 — — — 343 — 343

Restricted stock
issued 182 2 — — (2 ) — — — — — —

Restricted stock
forfeited — — — — — — 59 — — — —

Vesting of
restricted stock
units

52 — — — 1 — — — 1 — 1

Capital
contribution to less
than wholly owned
subsidiary

— — — — — — — — — 600 600

Current period net
(loss) income — — — — — (207,324 ) — — (207,324 ) 111 (207,213 )

Balance at June 30,
2015 85,450 $ 855 — $ — $1,021,117 $ (66,469 ) 90 $ — $ 955,503 $ 844 $ 956,347

The accompanying notes are an integral part of these financial statements.
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Matador Resources Company and Subsidiaries
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS - UNAUDITED
(In thousands)

Six Months Ended 
 June 30,
2015 2014

Operating activities
Net (loss) income $(207,213) $34,589
Adjustments to reconcile net (loss) income to net cash provided by operating activities
Unrealized loss on derivatives 32,090 8,342
Depletion, depreciation and amortization 98,239 55,827
Accretion of asset retirement obligations 244 241
Full-cost ceiling impairment 296,153 —
Stock-based compensation expense 5,131 3,629
Deferred income tax (benefit) provision (115,740 ) 17,356
Net loss on asset sales and inventory impairment 97 —
Changes in operating assets and liabilities
Accounts receivable (12,161 ) (13,338 )
Lease and well equipment inventory (269 ) (36 )
Prepaid expenses (1,143 ) (656 )
Other assets 446 (468 )
Accounts payable, accrued liabilities and other current liabilities 13,316 (517 )
Royalties payable 4,253 5,890
Advances from joint interest owners 447 —
Income taxes payable (444 ) 2,814
Other long-term liabilities (56 ) (198 )
Net cash provided by operating activities 113,390 113,475
Investing activities
Oil and natural gas properties capital expenditures (237,027 ) (234,335 )
Expenditures for other property and equipment (32,885 ) (1,884 )
Business combination, net of cash acquired (23,671 ) —
Restricted cash in less than wholly-owned subsidiaries (413 ) —
Net cash used in investing activities (293,996 ) (236,219 )
Financing activities
Repayments of borrowings (476,982 ) (180,000 )
Borrowings under Credit Agreement 125,000 130,000
Proceeds from issuance of senior unsecured notes 400,000 —
Cost to issue senior unsecured notes (8,789 ) —
Proceeds from issuance of common stock 188,720 181,875
Cost to issue equity (1,172 ) (504 )
Proceeds from stock options exercised 10 6
Capital commitment from non-controlling interest in subsidiary 600 —
Taxes paid related to net share settlement of stock-based compensation (1,565 ) (285 )
Net cash provided by financing activities 225,822 131,092
Increase in cash 45,216 8,348
Cash at beginning of period 8,407 6,287
Cash at end of period $53,623 $14,635

Supplemental disclosures of cash flow information (Note 12)
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The accompanying notes are an integral part of these financial statements.
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Matador Resources Company and Subsidiaries
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -
UNAUDITED
NOTE 1 - NATURE OF OPERATIONS
Matador Resources Company, a Texas corporation (“Matador” and, collectively with its subsidiaries, the “Company”), is
an independent energy company engaged in the exploration, development, production and acquisition of oil and
natural gas resources in the United States, with an emphasis on oil and natural gas shale and other unconventional
plays. The Company’s current operations are focused primarily on the oil and liquids-rich portion of the Wolfcamp and
Bone Spring plays in the Permian (Delaware) Basin in Southeast New Mexico and West Texas and the Eagle Ford
shale play in South Texas. The Company also operates in the Haynesville shale and Cotton Valley plays in Northwest
Louisiana and East Texas.
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Interim Financial Statements, Basis of Presentation, Consolidation and Significant Estimates
The unaudited condensed consolidated financial statements of Matador and its subsidiaries have been prepared in
accordance with the rules and regulations of the Securities and Exchange Commission (“SEC”) but do not include all of
the information and footnotes required by generally accepted accounting principles in the United States of America
(“U.S. GAAP”) for complete financial statements and should be read in conjunction with the Company’s audited
consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2014 filed with the SEC (the “Annual Report”). The Company consolidates certain
subsidiaries that are less than wholly-owned and the net income and equity attributable to the non-controlling interest
in these subsidiaries have been reported separately as required by Accounting Standards Codification (“ASC”) 810. The
Company proportionately consolidates certain joint ventures that are less than wholly-owned and are involved in oil
and gas exploration. All intercompany accounts and transactions have been eliminated in consolidation. In
management’s opinion, these interim unaudited condensed consolidated financial statements include all adjustments,
consisting only of normal, recurring adjustments which are necessary for a fair presentation of the Company’s
consolidated financial statements as of June 30, 2015. Amounts as of December 31, 2014 are derived from the audited
consolidated financial statements in the Annual Report.
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the amounts reported in the financial statements and accompanying notes. These estimates and
assumptions may also affect disclosure of contingent assets and liabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the reporting period. The Company’s interim unaudited
condensed consolidated financial statements are based on a number of significant estimates, including accruals for oil
and natural gas revenues, accrued assets and liabilities primarily related to oil and natural gas operations, stock-based
compensation, valuation of derivative instruments and oil and natural gas reserves. The estimates of oil and natural
gas reserves quantities and future net cash flows are the basis for the calculations of depletion and impairment of oil
and natural gas properties, as well as estimates of asset retirement obligations and certain tax accruals. While the
Company believes its estimates are reasonable, changes in facts and assumptions or the discovery of new information
may result in revised estimates. Actual results could differ from these estimates.
Reclassifications
Certain reclassifications have been made to the 2014 financial statements in order to conform to the current year
presentation. These reclassifications had no effect on previously reported results of operations, cash flows or retained
earnings.
Change in Accounting Principle
The Company adopted Accounting Standards Update (“ASU”) 2015-03, Interest - Imputation of Interest (Subtopic
935-30): Simplifying the Presentation of Debt Issuance Costs, effective June 30, 2015. This standard requires
companies that have historically presented debt issuance costs as an asset to present those costs as a direct deduction
from the carrying amount of the underlying debt liability. To the extent that there are no borrowings under the Credit
Agreement (as defined below), the related deferred loan costs will continue to be classified as an asset. The guidance
required retrospective application in the financial statements. As such, the Company reclassified $1.8 million at

Edgar Filing: MERCK SHARP & DOHME CORP. - Form 10-K

Table of Contents 41



December 31, 2014 related to deferred loan costs for the Credit Agreement which had previously been presented in
Prepaid Expenses and Other Assets. As the Company had no borrowings outstanding under the Credit Agreement at
June 30, 2015, approximately $1.4 million of deferred loan costs related to the Credit Agreement are included in
Prepaid Expenses and Other Assets. The Company’s senior unsecured notes are presented net of approximately $9.3
million of deferred loan costs at June 30, 2015. The Company had no senior unsecured notes outstanding at
December 31, 2014.
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Matador Resources Company and Subsidiaries
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -
UNAUDITED - CONTINUED

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - Continued

Restricted Cash
Restricted cash represents the cash held by our less-than-wholly-owned subsidiaries. By contractual agreement, the
cash in these accounts is not to be commingled with other Company cash and is to be used only to fund the capital
expenditures and operations of these less-than-wholly-owned subsidiaries.
Property and Equipment
The Company uses the full-cost method of accounting for its investments in oil and natural gas properties. Under this
method of accounting, all costs associated with the acquisition, exploration and development of oil and natural gas
properties and reserves, including unproved and unevaluated property costs, are capitalized as incurred and
accumulated in a single cost center representing the Company’s activities, which are undertaken exclusively in the
United States. Such costs include lease acquisition costs, geological and geophysical expenditures, lease rentals on
undeveloped properties, costs of drilling both productive and non-productive wells, capitalized interest on qualifying
projects and certain general and administrative expenses directly related to acquisition, exploration and development
activities, but do not include any costs related to production, selling or general corporate administrative activities. The
Company capitalized approximately $1.9 million and $1.6 million of its general and administrative costs for the three
months ended June 30, 2015 and 2014, respectively, and approximately $1.3 million and $0.7 million of its interest
expense for the three months ended June 30, 2015 and 2014, respectively. The Company capitalized approximately
$3.5 million and $2.8 million of its general and administrative costs for the six months ended June 30, 2015 and 2014,
respectively, and approximately $2.3 million and $1.4 million of its interest expense for the six months ended June 30,
2015 and 2014, respectively.
The net capitalized costs of oil and natural gas properties are limited to the lower of unamortized costs less related
deferred income taxes or the cost center “ceiling.” The cost center ceiling is defined as the sum of:
(a) the present value, discounted at 10%, of future net revenues of proved oil and natural gas reserves, reduced by the
estimated costs of developing these reserves, plus
(b) unproved and unevaluated property costs not being amortized, plus
(c) the lower of cost or estimated fair value of unproved and unevaluated properties included in the costs being
amortized, if any, less
(d) income tax effects related to the properties involved.
Any excess of the Company’s net capitalized costs above the cost center ceiling as described above is charged to
operations as a full-cost ceiling impairment. The need for a full-cost ceiling impairment is required to be assessed on a
quarterly basis. The fair value of the Company’s derivative instruments is not included in the ceiling test computation
as the Company does not designate these instruments as hedge instruments for accounting purposes.
The estimated present value of after-tax future net cash flows from proved oil and natural gas reserves is highly
dependent upon the quantities of proved reserves, the estimation of which requires substantial judgment. The
associated commodity prices and applicable discount rate used in these estimates are in accordance with guidelines
established by the SEC. Under these guidelines, oil and natural gas reserves are estimated using then-current operating
and economic conditions, with no provision for price and cost escalations in future periods except by contractual
arrangements. Future net revenues are calculated using prices that represent the arithmetic averages of
first-day-of-the-month oil and natural gas prices for the previous 12-month period, and the guidelines further dictate
that a 10% discount factor be used to determine the present value of future net revenues. For the period from July
2014 through June 2015, these average oil and natural gas prices were $68.17 per barrel (“Bbl”) and $3.39 per million
British thermal units (“MMBtu”), respectively. For the period from July 2013 through June 2014, these average oil and
natural gas prices were $96.75 per Bbl and $4.104 per MMBtu, respectively. In estimating the present value of
after-tax future net cash flows from proved oil and natural gas reserves, the average oil prices were adjusted by
property for quality, transportation and marketing fees and regional price differentials, and the average natural gas
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prices were adjusted by property for energy content, transportation and marketing fees and regional price differentials.
At June 30, 2015 and 2014, the Company’s oil and natural gas reserves estimates were prepared by the Company’s
engineering staff in accordance with guidelines established by the SEC and then audited for their reasonableness and
conformance with SEC guidelines by Netherland, Sewell & Associates, Inc., independent reservoir engineers.
Using the average commodity prices, as adjusted, to determine the Company’s estimated proved oil and natural gas
reserves at June 30, 2015, the Company’s net capitalized costs less related deferred income taxes exceeded the full-cost
ceiling
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Matador Resources Company and Subsidiaries
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -
UNAUDITED - CONTINUED

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - Continued

by $146.3 million. As a result, the Company recorded an impairment charge of $229.0 million to its net capitalized
costs and a deferred income tax credit of $82.7 million related to the full-cost ceiling limitation at June 30, 2015.
Using the average commodity prices, as adjusted, to determine the Company’s estimated proved oil and natural gas
reserves at March 31, 2015, the Company’s net capitalized costs less related deferred income taxes exceeded the
full-cost ceiling by $42.8 million. As a result, the Company recorded an impairment charge of $67.1 million to its net
capitalized costs and a deferred income tax credit of $24.3 million related to the full-cost ceiling limitation at March
31, 2015. These charges are reflected in the Company’s unaudited condensed consolidated statement of operations for
the six months ended June 30, 2015. Using the average commodity prices, as adjusted, to determine the Company’s
estimated proved oil and natural gas reserves at June 30, 2014, the Company’s net capitalized costs less related
deferred income taxes did not exceed the full-cost ceiling. As a result, the Company recorded no impairment to its net
capitalized costs for the three and six months ended June 30, 2014.
As a non-cash item, the full-cost ceiling impairment impacts the accumulated depletion and the net carrying value of
the Company’s assets on its consolidated balance sheet, as well as the corresponding consolidated shareholders’ equity,
but it has no impact on the Company’s consolidated net cash flows as reported. Changes in oil and natural gas
production rates, oil and natural gas prices, reserves estimates, future development costs and other factors will
determine the Company’s actual ceiling test computation and impairment analyses in future periods.
 Capitalized costs of oil and natural gas properties are amortized using the unit-of-production method based upon
production and estimates of proved reserves quantities. Unproved and unevaluated property costs are excluded from
the amortization base used to determine depletion. Unproved and unevaluated properties are assessed for possible
impairment on a periodic basis based upon changes in operating or economic conditions. This assessment includes
consideration of the following factors, among others: the assignment of proved reserves, geological and geophysical
evaluations, intent to drill, remaining lease term and drilling activity and results. Upon impairment, the costs of the
unproved and unevaluated properties are immediately included in the amortization base. Exploratory dry holes are
included in the amortization base immediately upon determination that the well is not productive.
Allocation of Purchase Price in Business Combinations
As part of the Company’s business strategy, it periodically pursues the acquisition of oil and natural gas properties.
The purchase price in a business combination is allocated to the assets acquired and liabilities assumed based on their
fair values as of the acquisition date, which may occur many months after the announcement date. Therefore, while
the consideration to be paid may be fixed, the fair value of the assets acquired and liabilities assumed is subject to
change during the period between the announcement date and the acquisition date. The most significant estimates in
the allocation typically relate to the value assigned to proved oil and natural gas reserves and unproved and
unevaluated properties. As the allocation of the purchase price is subject to significant estimates and subjective
judgments, the accuracy of this assessment is inherently uncertain.
Earnings (Loss) Per Common Share
The Company reports basic earnings (loss) per common share, which excludes the effect of potentially dilutive
securities, and diluted earnings per common share, which includes the effect of all potentially dilutive securities,
unless their impact is anti-dilutive.
The following table sets forth the computation of diluted weighted average common shares outstanding for the three
and six months ended June 30, 2015 and 2014 (in thousands).

Three Months Ended 
 June 30,

Six Months Ended 
 June 30,

2015 2014 2015 2014
Weighted average common shares outstanding
Basic 82,938 68,531 78,379 67,108
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Dilutive effect of options, restricted stock units and preferred
shares — 689 — 663

Diluted weighted average common shares outstanding 82,938 69,220 78,379 67,771
A total of 2.5 million options to purchase shares of the Company’s common stock and 0.1 million restricted stock units
were excluded from the calculations above for both the three and six months ended June 30, 2015, respectively, and
zero and 1.5 million preferred shares were excluded from the calculations above for the three and six months ended
June 30, 2015,
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Matador Resources Company and Subsidiaries
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -
UNAUDITED - CONTINUED

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - Continued

respectively, because their effects were anti-dilutive. Additionally, 0.7 million restricted shares, which are
participating securities, were excluded from the calculations above for both the three and six months ended June 30,
2015, respectively, as the security holders do not have the obligation to share in the losses of the Company.
Recent Accounting Pronouncements
Revenue from Contracts with Customers. In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with
Customers (Topic 606), which specifies how and when to recognize revenue. In addition, this standard requires
expanded disclosures surrounding revenue recognition and is intended to improve, and converge with international
standards, the financial reporting requirements for revenue from contracts with customers. ASU 2014-09 will become
effective for fiscal years beginning after December 15, 2017, i.e., in the Company’s first fiscal quarter of 2018. The
Company is currently evaluating the impact, if any, of the adoption of this ASU on its consolidated financial
statements.
NOTE 3 – BUSINESS COMBINATION
On February 27, 2015, the Company completed a business combination with Harvey E. Yates Company (“HEYCO”), a
subsidiary of HEYCO Energy Group, Inc., through a merger of HEYCO with and into a wholly-owned subsidiary of
Matador (the “HEYCO Merger”). In the HEYCO Merger, the Company obtained certain oil and natural gas producing
properties and undeveloped acreage located in Lea and Eddy Counties, New Mexico, consisting of approximately
58,600 gross (18,200 net) acres strategically located between the Company’s existing acreage in its Ranger and Rustler
Breaks prospect areas. HEYCO, headquartered in Roswell, New Mexico, was privately-owned prior to the transaction.
As consideration for the business combination, Matador paid approximately $33.6 million in cash and assumed debt
obligations and issued 3,300,000 shares of Matador common stock and 150,000 shares of a new series of Matador
Series A Convertible Preferred Stock (“Series A Preferred Stock”) to HEYCO Energy Group, Inc. (convertible into ten
shares of common stock for each one share of Series A Preferred Stock upon the effectiveness of an amendment to the
Company’s Amended and Restated Certificate of Formation to increase the number of authorized shares of common
stock; the Series A Preferred Stock converted to common stock on April 6, 2015). Matador paid an additional $3.0
million for customary purchase price adjustments, including adjusting for production, revenues and operating and
capital expenditures from September 1, 2014 to closing. As a result of the HEYCO Merger, Matador incurred deferred
tax liabilities of approximately $76.0 million and assumed other liabilities of approximately $4.6 million. The
HEYCO Merger was accounted for using the acquisition method under ASC Topic 805, “Business Combinations,”
which requires the assets acquired and liabilities assumed to be recorded at fair value as of the respective acquisition
date. During the three and six months ended June 30, 2015, the Company incurred approximately $0.3 million and
$2.5 million, respectively, of transaction costs associated with the HEYCO Merger. The majority of the assets
acquired in the HEYCO Merger were in the form of non-producing acreage. The producing wells acquired in the
HEYCO Merger did not have a material impact on the Company’s revenues or results of operations for the three and
six months ended June 30, 2015.
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Matador Resources Company and Subsidiaries
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -
UNAUDITED - CONTINUED

NOTE 3 - BUSINESS COMBINATION - Continued

The allocation of the consideration given related to this business combination was as follows (in thousands).

Consideration given Initial
Allocation Adjustments (1) Adjusted

Allocation
   Cash $24,648 $— $24,648
   Preferred shares issued 32,490 — 32,490
   Common shares issued 71,478 — 71,478
      Total consideration given $128,616 $— $128,616
 Allocation of purchase price
   Cash acquired $620 $— $620
   Accounts receivable 3,536 — 3,536
   Inventory 180 — 180
   Other current assets 106 — 106
   Oil and natural gas properties
      Evaluated oil and natural gas properties 22,044 (5,520 ) 16,524
      Unproved oil and unevaluated natural gas properties 194,686 6,835 201,521
   Other property and equipment — 178 178
   Accounts payable (2,551 ) — (2,551 )
   Accrued liabilities (11 ) (1,493 ) (1,504 )
   Current note payable (11,982 ) — (11,982 )
   Asset retirement obligations (2,046 ) — (2,046 )
   Deferred tax liabilities incurred (75,966 ) — (75,966 )
      Net assets acquired $128,616 $— $128,616
           ________________
(1) These adjustments were the result of further analysis of the assets and liabilities acquired in the HEYCO Merger.
NOTE 4 - EQUITY
As discussed in Note 3, the Company issued 3,300,000 shares of common stock and 150,000 shares of a new series of
Series A Preferred Stock to HEYCO Energy Group, Inc. in connection with the HEYCO Merger. Pursuant to the
statement of resolutions, each share of Series A Preferred Stock would automatically convert into ten shares of
Matador common stock, subject to customary anti-dilution adjustments, upon the vote and approval by Matador’s
shareholders of an amendment to Matador’s Amended and Restated Certificate of Formation to increase the number of
shares of authorized Matador common stock. Neither the issuance of the Series A Preferred Stock nor the common
stock issued in connection with the HEYCO Merger were registered under the Securities Act of 1933, as amended,
and neither the Series A Preferred Stock nor such common stock may be offered or sold in the United States absent
such registration or an applicable exemption from registration requirements. As part of the HEYCO Merger, the
Company entered into a registration rights agreement with HEYCO Energy Group, Inc. providing certain demand and
piggyback registration rights, with demand registration rights exercisable beginning on February 27, 2016.
On April 2, 2015, the shareholders of the Company approved an amendment to the Company’s Amended and Restated
Certificate of Formation that authorized an increase in the number of authorized shares of common stock from
80,000,000 shares to 120,000,000 shares. Following such approval, the 150,000 outstanding shares of Series A
Preferred Stock converted to 1,500,000 shares of common stock on April 6, 2015.
On April 21, 2015, the Company completed a public offering of 7,000,000 shares of its common stock. After
deducting offering costs totaling approximately $1.1 million, the Company received net proceeds of approximately
$187.5 million. The Company used a portion of the net proceeds to repay $85.0 million in outstanding borrowings
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under its revolving credit facility (see Note 6), which amounts may be reborrowed in accordance with the terms of that
facility. The remaining $102.5 million of net proceeds is being used to fund a portion of the Company’s working
capital expenditures, including the addition of a third 
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drilling rig in the Permian Basin in late July 2015 and targeted acquisitions of additional acreage in the Permian Basin,
as well as in the Eagle Ford shale and the Haynesville shale, and for other general working capital needs.
All shares of treasury stock outstanding at June 30, 2015 and December 31, 2014 represent forfeitures of non-vested
restricted stock awards.
NOTE 5 - ASSET RETIREMENT OBLIGATIONS
The following table summarizes the changes in the Company’s asset retirement obligations for the six months ended
June 30, 2015 (in thousands).

Beginning asset retirement obligations $11,951
Liabilities incurred during period 2,357
Liabilities settled during period (252 )
Revisions in estimated cash flows (920 )
Accretion expense 244
Ending asset retirement obligations 13,380
Less: current asset retirement obligations(1) (275 )
Long-term asset retirement obligations $13,105
 _______________
(1)Included in accrued liabilities in the Company’s unaudited condensed consolidated balance sheet at June 30, 2015.
NOTE 6 - DEBT
Credit Agreement
On September 28, 2012, the Company entered into a third amended and restated credit agreement with the lenders
party thereto (the “Credit Agreement”), which increased the maximum facility amount from $400.0 million to $500.0
million. The Credit Agreement matures December 29, 2016. MRC Energy Company is the borrower under the Credit
Agreement and is a subsidiary of Matador that, at June 30, 2015, directly or indirectly owned all of the ownership
interests in the Company’s other operating subsidiaries other than its less-than-wholly-owned subsidiaries. Borrowings
are secured by mortgages on at least 80% of the Company’s proved oil and natural gas properties and by the equity
interests of MRC Energy Company’s wholly-owned subsidiaries, which are also guarantors. In addition, all obligations
under the Credit Agreement are guaranteed by Matador, the parent corporation. Various commodity hedging
agreements with certain of the lenders under the Credit Agreement (or affiliates thereof) are also secured by the
collateral of and guaranteed by certain eligible subsidiaries of MRC Energy Company.
The borrowing base under the Credit Agreement is determined semi-annually as of May 1 and November 1 by the
lenders based primarily on the estimated value of the Company’s proved oil and natural gas reserves at December 31
and June 30 of each year, respectively. Both the Company and the lenders may request an unscheduled
redetermination of the borrowing base once each between scheduled redetermination dates. During the second quarter
of 2015, the lenders completed their review of the Company’s estimated total proved oil and natural gas reserves
at December 31, 2014, and as a result, on April 6, 2015, the Company received notice that the borrowing base under
the Credit Agreement would be reaffirmed at $450.0 million, and the conforming borrowing base would be reaffirmed
at $375.0 million. Pursuant to an amendment to the Credit Agreement entered into concurrently with the issuance of
$400.0 million of senior unsecured notes on April 14, 2015 discussed herein, the borrowing base was reduced to the
conforming borrowing base of $375.0 million.
In the event of a borrowing base increase, the Company is required to pay a fee to the lenders equal to a percentage of
the amount of the increase, which is determined based on market conditions at the time of the borrowing base
increase. Total deferred loan costs associated with the Credit Agreement were $1.4 million at June 30, 2015, and these
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costs are being amortized over the term of the agreement, which approximates the amortization of these costs using
the effective interest method. If, upon a redetermination or the automatic reduction of the borrowing base to the
conforming borrowing base, the borrowing base were to be less than the outstanding borrowings under the Credit
Agreement at any time, the Company would be required to provide additional collateral satisfactory in nature and
value to the lenders to increase the borrowing base to an amount sufficient to cover such excess or to repay the deficit
in equal installments over a period of six months.
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At June 30, 2015, the Company had no borrowings outstanding under the Credit Agreement and approximately $0.6
million in outstanding letters of credit issued pursuant to the Credit Agreement. During the three months ended June
30, 2015, using a portion of the net proceeds from the senior unsecured notes offering and public offering of common
stock discussed herein, the Company repaid a total of $465.0 million of its outstanding borrowings under the Credit
Agreement. For the three months ended June 30, 2015, the Company’s outstanding borrowings under the Credit
Agreement bore interest at an effective interest rate of approximately 3.7% per annum. At August 4, 2015, the
Company continued to have no borrowings outstanding under the Credit Agreement and approximately $0.6 million
in outstanding letters of credit issued pursuant to the Credit Agreement.
If the Company borrows funds as a base rate loan, such borrowings will bear interest at a rate equal to the higher of
(i) the prime rate for such day, (ii) the Federal Funds Effective Rate (as defined in the Credit Agreement) on such day,
plus 0.50% or (iii) the daily adjusting LIBOR rate (as defined in the Credit Agreement) plus 1.0% plus, in each case,
an amount from 0.50% to 1.50% of such outstanding loan depending on the level of borrowings under the agreement.
If the Company borrows funds as a Eurodollar loan, such borrowings will bear interest at a rate equal to (i) the
quotient obtained by dividing (A) the LIBOR rate by (B) a percentage equal to 100% minus the maximum rate during
such interest calculation period at which Royal Bank of Canada (“RBC”) is required to maintain reserves on
Eurocurrency Liabilities (as defined in Regulation D of the Board of Governors of the Federal Reserve System) plus
(ii) an amount from 1.50% to 2.50% of such outstanding loan depending on the level of borrowings under the Credit
Agreement. The interest period for Eurodollar borrowings may be one, two, three or six months as designated by the
Company. A commitment fee of 0.375% to 0.50%, depending on the unused availability under the Credit Agreement,
is also paid quarterly in arrears. The Company includes this commitment fee, any amortization of deferred financing
costs (including origination, borrowing base increase and amendment fees) and annual agency fees, if any, as interest
expense and in its interest rate calculations and related disclosures. The Credit Agreement requires the Company to
maintain a debt to EBITDA (as defined in the Credit Agreement) ratio, which is defined as total debt outstanding
divided by a rolling four quarter EBITDA calculation, of 4.25 or less.
Subject to certain exceptions, the Credit Agreement contains various covenants that limit the Company’s ability to take
certain actions, including, but not limited to, the following:
•incur indebtedness or grant liens on any of the Company’s assets;
•enter into commodity hedging agreements;
•declare or pay dividends, distributions or redemptions;
•merge or consolidate;
•make any loans or investments;
•engage in transactions with affiliates;
•engage in certain asset dispositions, including a sale of all or substantially all of the Company’s assets; and
•take certain actions with respect to the Company’s senior unsecured notes.
If an event of default exists under the Credit Agreement, the lenders will be able to accelerate the maturity of the
borrowings and exercise other rights and remedies. Events of default include, but are not limited to, the following
events:

•failure to pay any principal or interest on the outstanding borrowings or any reimbursement obligation under any letter
of credit when due or any fees or other amounts within certain grace periods;

• failure to perform or otherwise comply with the covenants and obligations in the Credit Agreement or other
loan documents, subject, in certain instances, to certain grace periods;

•bankruptcy or insolvency events involving the Company or its subsidiaries; and
•a change of control, as defined in the Credit Agreement.
At June 30, 2015, the Company believes that it was in compliance with the terms of the Credit Agreement.
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Senior Unsecured Notes
On April 14, 2015, Matador issued $400.0 million of 6.875% senior notes due 2023 (the “Notes”). The Notes are
Matador’s senior unsecured obligations, are redeemable as described below and were issued at par value. The net
proceeds were used to pay down a portion of the outstanding borrowings under the Credit Agreement and the debt
assumed in connection with the HEYCO Merger. The Notes mature on April 15, 2023, and interest is payable
semi-annually in arrears on April 15 and October 15 of each year. The Notes are guaranteed on a senior unsecured
basis by all of Matador’s wholly-owned subsidiaries.
On or after April 15, 2018, Matador may redeem all or a portion of the Notes at any time or from time to time at the
following redemption prices (expressed as percentages of the principal amount) plus accrued and unpaid interest, if
any, to the applicable redemption date, if redeemed during the twelve month period beginning on April 15 of the years
indicated.
Year Redemption Price
2018 105.156%
2019 103.438%
2020 101.719%
2021 and thereafter 100.000%
At any time prior to April 15, 2018, Matador may redeem up to 35% of the aggregate principal amount of the Notes
with net proceeds from certain equity offerings at a redemption price of 106.875% of the principal amount of the
Notes, plus accrued and unpaid interest, if any, to the redemption date; provided that (i) at least 65% in aggregate
principal amount of the Notes (including any additional notes) originally issued remains outstanding immediately after
the occurrence of such redemption (excluding Notes held by Matador and its subsidiaries) and (ii) each such
redemption occurs within 180 days of the date of the closing of the related equity offering.
In addition, at any time prior to April 15, 2018, Matador may redeem all or part of the Notes at a redemption price
equal to the sum of:
(i) the principal amount thereof, plus
(ii) the excess, if any, of (a) the present value at such time of (1) the redemption price of such Notes at April 15, 2018
plus (2) any required interest payments due on such Notes through April 15, 2018 discounted to the redemption date
on a semi-annual basis using a discount rate equal to the Treasury Rate (as defined in the indenture governing the
Notes (the “Indenture”)) plus 50 basis points, over (b) the principal amount of such Notes, plus
(iii) accrued and unpaid interest, if any, to the redemption date.
Subject to certain exceptions, the Indenture contains various covenants that limit the Company’s ability to take certain
actions, including, but not limited to, the following:
•incur or guarantee additional debt or issue certain types of preferred stock;
•pay dividends on capital stock or redeem, repurchase or retire its capital stock or subordinated indebtedness;
•transfer or sell assets;
•make certain investments;
•create certain liens;

•enter into agreements that restrict dividends or other payments from its Restricted Subsidiaries (as defined in the
Indenture) to the Company;
•consolidate, merge or transfer all or substantially all of its assets;
•engage in transactions with affiliates; and
•create unrestricted subsidiaries.
In the case of an event of default arising from certain events of bankruptcy or insolvency with respect to Matador, any
Restricted Subsidiary that is a Significant Subsidiary (as defined in the Indenture) or any group of Restricted
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without further action or notice. If any other event of default occurs and is continuing, the trustee or the holders of at
least 25% in principal amount of the then outstanding Notes may declare all the Notes to be due and payable
immediately. Events of default include, but are not limited to, the following events:
•default for 30 days in the payment when due of interest on the Notes;
•default in the payment when due of the principal of, or premium, if any, on the Notes;

•
failure by Matador to comply with its obligations to offer to purchase or purchase Notes when required pursuant to the
change of control or asset sale provisions of the Indenture or Matador’s failure to comply with the covenant relating to
merger, consolidation or sale of assets;
•failure by Matador for 180 days after notice to comply with its reporting obligations under the Indenture;
•failure by Matador for 60 days after notice to comply with any of the other agreements in the Indenture;

•payment defaults and accelerations with respect to other indebtedness of Matador and its Restricted Subsidiaries in the
aggregate principal amount of $25.0 million or more;

•failure by Matador or any Restricted Subsidiary to pay certain final judgments aggregating in excess of $25.0 million
within 60 days;

•any subsidiary guarantee by a guarantor ceases to be in full force and effect, is declared null and void in a judicial
proceeding or is denied or disaffirmed by its maker; and

•certain events of bankruptcy or insolvency with respect to Matador or any Restricted Subsidiary that is a Significant
Subsidiary or any group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary.
Note Payable
In connection with the HEYCO Merger, the Company assumed a note payable to PlainsCapital Bank in the amount of
$12.5 million pursuant to which approximately $12.0 million of indebtedness was outstanding. The outstanding
indebtedness was repaid on April 14, 2015 using a portion of the net proceeds from the Notes offering, and the related
credit agreement and all associated obligations were terminated.
NOTE 7 - INCOME TAXES
The Company had an effective tax rate of 36.3% and 35.8% for the three and six months ended June 30, 2015,
respectively. The Company had an effective tax rate of 36.8% and 36.8% for the three and six months ended June 30,
2014, respectively. Total income tax benefit or provision for the three and six months ended June 30, 2015 and 2014
differed from amounts computed by applying the U.S. federal statutory tax rate to income (loss) before income taxes
due primarily to state tax apportionments and nondeductible expenses. The total income tax benefit of $89.4 million
and $115.7 million for the three and six months ended June 30, 2015 included $82.7 million and $107.0 million,
respectively, of deferred income tax benefit resulting from full-cost ceiling impairments. Based upon its projections
during 2014, the Company anticipated incurring a small alternative minimum tax (“AMT”) liability for the year ending
December 31, 2014, the proportionate share of which was recorded as the current income tax provision for the three
and six months ended June 30, 2014.
NOTE 8 - STOCK-BASED COMPENSATION
In January 2015, the Company granted awards of 113,289 shares of restricted stock and options to purchase 607,995
shares of the Company’s common stock at an exercise price of $22.01 to certain of its employees. The fair value of
these awards at the date of grant was approximately $8.4 million. In August 2015, the Company granted an award of
182,250 shares of restricted stock to certain of its employees. The fair value of these awards on the date of grant was
approximately $4.1 million. All of these awards vest over a term of three years.
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From time to time, the Company uses derivative financial instruments to mitigate its exposure to commodity price risk
associated with oil, natural gas and natural gas liquids (“NGL”) prices. These instruments consist of put and call options
in the form of costless collar and swap contracts. The Company records derivative financial instruments in its
consolidated balance sheet as either assets or liabilities measured at fair value. The Company has elected not to apply
hedge accounting for its existing derivative financial instruments. As a result, the Company recognizes the change in
derivative fair value between reporting periods currently in its consolidated statement of operations as an unrealized
gain or unrealized loss. The fair value of the Company’s derivative financial instruments is determined using
industry-standard models that consider various inputs including: (i) quoted forward prices for commodities, (ii) time
value of money and (iii) current market and contractual prices for the underlying instruments, as well as other relevant
economic measures. RBC, Comerica Bank, The Bank of Nova Scotia and BMO Harris Financing (Bank of Montreal)
(or affiliates thereof) were the counterparties for the Company’s commodity derivatives at June 30, 2015. The
Company has considered the credit standings of the counterparties in determining the fair value of its derivative
financial instruments.
The Company has entered into various costless collar contracts to mitigate its exposure to fluctuations in oil prices,
each with an established price floor and ceiling. For each calculation period, the specified price for determining the
realized gain or loss pursuant to any of these transactions is the arithmetic average of the settlement prices for the
NYMEX West Texas Intermediate oil futures contract for the first nearby month corresponding to the calculation
period’s calendar month. When the settlement price is below the price floor established by one or more of these collars,
the Company receives from the counterparty an amount equal to the difference between the settlement price and the
price floor multiplied by the contract oil volume. When the settlement price is above the price ceiling established by
one or more of these collars, the Company pays to the counterparty an amount equal to the difference between the
settlement price and the price ceiling multiplied by the contract oil volume.
The Company has entered into various costless collar transactions for natural gas, each with an established price floor
and ceiling. For each calculation period, the specified price for determining the realized gain or loss to the Company
pursuant to any of these transactions is the settlement price for the NYMEX Henry Hub natural gas futures contract
for the delivery month corresponding to the calculation period’s calendar month for the settlement date of that contract
period. When the settlement price is below the price floor established by one or more of these collars, the Company
receives from the counterparty an amount equal to the difference between the settlement price and the price floor
multiplied by the contract natural gas volume. When the settlement price is above the price ceiling established by one
or more of these collars, the Company pays to the counterparty an amount equal to the difference between the
settlement price and the price ceiling multiplied by the contract natural gas volume.
The Company has entered into various swap contracts to mitigate its exposure to fluctuations in NGL prices, each
with an established fixed price. For each calculation period, the settlement price for determining the realized gain or
loss to the Company pursuant to any of these transactions is the arithmetic average of any current month for delivery
on the nearby month futures contracts of the underlying commodity as stated on the “Mont Belvieu Spot Gas Liquids
Prices: NON-TET prop” on the pricing date. When the settlement price is below the fixed price established by one or
more of these swaps, the Company receives from the counterparty an amount equal to the difference between the
settlement price and the fixed price multiplied by the contract NGL volume. When the settlement price is above the
fixed price established by one or more of these swaps, the Company pays to the counterparty an amount equal to the
difference between the settlement price and the fixed price multiplied by the contract NGL volume.
At June 30, 2015, the Company had various costless collar contracts open and in place to mitigate its exposure to oil
and natural gas price volatility, each with a specific term (calculation period), notional quantity (volume hedged) and
price floor and ceiling. Each contract is set to expire at varying times during 2015 and 2016.
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At June 30, 2015, the Company had various swap contracts open and in place to mitigate its exposure to NGL price
volatility, each with a specific term (calculation period), notional quantity (volume hedged) and fixed price. Each
contract is set to expire at varying times during 2015.
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The following is a summary of the Company’s open costless collar contracts for oil and natural gas and open swap
contracts for NGL at June 30, 2015.

Commodity Calculation Period
Notional
Quantity
(Bbl/month)

Price
Floor
($/Bbl)

Price
Ceiling
($/Bbl)

Fair Value of
Asset
(Liability)
(thousands)

Oil 07/01/2015 - 12/31/2015 40,000 45.00 68.75 $(161 )
Oil 07/01/2015 - 12/31/2015 50,000 50.00 67.85 (110 )
Oil 07/01/2015 - 12/31/2015 20,000 80.00 100.00 2,376
Oil 07/01/2015 - 12/31/2015 20,000 80.00 101.00 2,377
Oil 07/01/2015 - 12/31/2015 20,000 83.00 96.12 2,726
Oil 07/01/2015 - 12/31/2015 20,000 83.00 97.00 2,725
Oil 07/01/2015 - 12/31/2015 20,000 85.00 99.00 2,963
Oil 07/01/2015 - 12/31/2015 20,000 85.00 100.00 2,963
Oil 07/01/2015 - 12/31/2015 20,000 85.00 105.10 2,964
Oil 07/01/2015 - 12/31/2016 40,000 55.00 68.35 156
Oil 01/01/2016 - 12/31/2016 40,000 43.00 77.05 (266 )
Oil 07/01/2016 - 12/31/2016 50,000 45.00 77.75 (77 )
Total open oil costless collar contracts 18,636

Commodity Calculation Period
Notional
Quantity
(MMBtu/month)

Price
Floor
($/MMBtu)

Price
Ceiling
($/MMBtu)

Fair Value of
Asset
(Liability)
(thousands)

Natural Gas 07/01/2015 - 10/31/2015 150,000 2.75 3.19 29
Natural Gas 07/01/2015 - 12/31/2015 100,000 2.75 3.05 (19 )
Natural Gas 07/01/2015 - 12/31/2015 100,000 2.75 3.15 (2 )
Natural Gas 07/01/2015 - 12/31/2015 100,000 2.75 3.11 (8 )
Natural Gas 07/01/2015 - 12/31/2015 300,000 2.88 3.18 128
Natural Gas 07/01/2015 - 12/31/2015 100,000 3.75 4.36 523
Natural Gas 07/01/2015 - 12/31/2015 100,000 3.75 4.45 524
Natural Gas 07/01/2015 - 12/31/2015 100,000 3.75 4.60 526
Natural Gas 07/01/2015 - 12/31/2015 100,000 3.75 4.65 518
Natural Gas 07/01/2015 - 12/31/2015 200,000 3.75 5.04 1,057
Natural Gas 07/01/2015 - 12/31/2015 100,000 3.75 5.34 529
Natural Gas 01/01/2016 - 12/31/2016 200,000 2.75 3.50 (164 )
Natural Gas 01/01/2016 - 12/31/2016 200,000 2.75 3.86 38
Natural Gas 01/01/2016 - 12/31/2016 300,000 2.75 3.95 118
Total open natural gas costless collar contracts 3,797
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Commodity Calculation Period
Notional
Quantity
(Gal/month)

Fixed Price
($/Gal)

Fair Value of
Asset (Liability)
(thousands)

Propane 07/01/2015 - 12/31/2015 150,000 1.000 462
Propane 07/01/2015 - 12/31/2015 100,000 1.030 326
Propane 07/01/2015 - 12/31/2015 68,000 1.073 239
   Total open NGL swap contracts 1,027
Total open derivative financial instruments $23,460
These derivative financial instruments are subject to master netting arrangements; all but one counterparty allow for
cross-commodity master netting provided the settlement dates for the commodities are the same. The Company does
not present different types of commodities with the same counterparty on a net basis in its consolidated balance sheet.
 The following table presents the gross asset and liability fair values of the Company’s commodity price derivative
financial instruments and the location of these balances in the unaudited condensed consolidated balance sheet as of
June 30, 2015 and December 31, 2014 (in thousands).

Derivative Instruments
Gross
amounts
recognized

Gross amounts
netted in the
condensed
consolidated
balance sheets

Net amounts
presented in the
condensed
consolidated
balance sheets

June 30, 2015
   Current assets $27,731 $(3,885 ) $23,846
   Other assets 2,872 (2,871 ) 1
   Current liabilities (3,885 ) 3,885 —
   Other liabilities (3,258 ) 2,871 (387 )
      Total $23,460 $— $23,460
December 31, 2014
   Current assets $56,255 $(706 ) $55,549
   Current liabilities (706 ) 706 —
      Total $55,549 $— $55,549
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The following table summarizes the location and aggregate fair value of all derivative financial instruments recorded
in the unaudited condensed consolidated statements of operations for the periods presented (in thousands). These
derivative financial instruments are not designated as hedging instruments.

Three Months
Ended 
 June 30,

Six Months Ended 
 June 30,

Type of
Instrument Location in Condensed Consolidated Statement of Operations 2015 2014 2015 2014

Derivative
Instrument
Oil Revenues: Realized gain (loss) on derivatives $10,524 $(2,764) $24,957 $(3,706 )
Natural Gas Revenues: Realized gain (loss) on derivatives 2,716 (187 ) 6,315 (776 )
NGL Revenues: Realized gain (loss) on derivatives 540 38 1,013 (274 )
Realized gain (loss) on derivatives 13,780 (2,913 ) 32,285 (4,756 )
Oil Revenues: Unrealized loss on derivatives (19,880 ) (5,701 ) (26,345 ) (7,751 )
Natural Gas Revenues: Unrealized (loss) gain on derivatives (3,281 ) 698 (4,843 ) (569 )
NGL Revenues: Unrealized loss on derivatives (371 ) (231 ) (902 ) (22 )
Unrealized loss on derivatives (23,532 ) (5,234 ) (32,090 ) (8,342 )
Total $(9,752 ) $(8,147) $195 $(13,098)
NOTE 10 - FAIR VALUE MEASUREMENTS
The Company measures and reports certain financial and non-financial assets and liabilities on a fair value basis. Fair
value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date (exit price). Fair value measurements are classified and disclosed in one
of the following categories in the fair value hierarchy:

Level 1
Unadjusted quoted prices in active markets that are accessible at the measurement date for identical,
unrestricted assets or liabilities. Active markets are considered to be those in which transactions for the assets
or liabilities occur in sufficient frequency and volume to provide pricing information on an ongoing basis.

Level 2

Quoted prices in markets that are not active, or inputs which are observable, either directly or indirectly, for
substantially the full term of the asset or liability. This category includes those derivative instruments that are
valued with industry standard models that consider various inputs including: (i) quoted forward prices for
commodities, (ii) time value of money and (iii) current market and contractual prices for the underlying
instruments, as well as other relevant economic measures. Substantially all of these inputs are observable in
the marketplace throughout the full term of the derivative instrument and can be derived from observable data
or supported by observable levels at which transactions are executed in the marketplace.

Level 3
Unobservable inputs that are not corroborated by market data. This category is comprised of financial and
non-financial assets and liabilities whose fair value is estimated based on internally developed models or
methodologies using significant inputs that are generally less readily observable from objective sources.

Financial and non-financial assets and liabilities are classified based on the lowest level of input that is significant to
the fair value measurement. The assessment of the significance of a particular input to the fair value measurement
requires judgment, which may affect the valuation of the fair value of assets and liabilities and their placement within
the fair value hierarchy levels.
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The following tables summarize the valuation of the Company’s financial assets and liabilities that were accounted for
at fair value on a recurring basis in accordance with the classifications provided above as of June 30, 2015 and
December 31, 2014 (in thousands). 

Fair Value Measurements at
June 30, 2015 using

Description Level 1 Level 2 Level 3 Total
Assets (Liabilities)
Oil, natural gas and NGL derivatives $— $23,847 $— $23,847
Oil, natural gas and NGL derivatives — (387 ) — (387 )
Total $— $23,460 $— $23,460

Fair Value Measurements at
December 31, 2014 using

Description Level 1 Level 2 Level 3 Total
Assets
   Oil, natural gas and NGL derivatives $— $55,549 $— $55,549
           Total $— $55,549 $— $55,549
Additional disclosures related to derivative financial instruments are provided in Note 9.
Other Fair Value Measurements
At June 30, 2015 and December 31, 2014, the carrying values reported on the unaudited condensed consolidated
balance sheets for accounts receivable, prepaid expenses, accounts payable, accrued liabilities, royalties payable,
advances from joint interest owners, amounts due to joint ventures, income taxes payable and other current liabilities
approximate their fair values due to their short-term maturities.
At June 30, 2015 and December 31, 2014, the carrying value of borrowings under the Credit Agreement approximates
fair value as it is subject to short-term floating interest rates, which represent Level 2 inputs in the fair value hierarchy
and reflect market rates available to the Company at the time.
At June 30, 2015, the fair value of the Company’s Notes was $408.5 million based on quoted market prices, which
represent Level 1 inputs in the fair value hierarchy. The Company had no Notes outstanding at December 31, 2014.
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NOTE 11 - COMMITMENTS AND CONTINGENCIES

Office Lease
The Company leases office facilities under operating leases. In June 2015, the Company entered into the seventh
amendment of its Dallas corporate office lease agreement. This amendment increased the Company’s total leased space
from approximately 40,000 square feet to approximately 100,000 square feet effective January 2016.
From time to time, the Company also enters into leases for field offices in locations where the Company has active
field operations. These leases are typically for terms of less than five years and are not considered principal properties.
The following is a schedule of future minimum lease payments required under all office lease agreements as of
June 30, 2015 for the remaining six months of 2015, the twelve months ending December 31, 2016, 2017, 2018 and
2019, and all periods thereafter (in thousands).

Amount
2015 $447
2016 2,017
2017 2,432
2018 2,488
2019 2,528
Thereafter 17,597
Total $27,509
Natural Gas and NGL Processing and Transportation Commitments
Effective September 1, 2012, the Company entered into a firm five-year natural gas processing and transportation
agreement whereby the Company committed to transport the anticipated natural gas production from a significant
portion of its Eagle Ford acreage in South Texas through the counterparty’s system for processing at the counterparty’s
facilities. The agreement also includes firm transportation of the NGL extracted at the counterparty’s processing plant
downstream for fractionation. After processing, the residue natural gas is purchased by the counterparty at the tailgate
of its processing plant and further transported under its natural gas transportation agreements. The arrangement
contains fixed processing and liquids transportation and fractionation fees, and the revenue the Company receives
varies with the quality of natural gas transported to the processing facilities and the contract period.
Under this agreement, if the Company does not meet 80% of the maximum thermal quantity transportation and
processing commitments in a contract year, it will be required to pay a deficiency fee per MMBtu of natural gas
deficiency. Any quantity in excess of the maximum MMBtu delivered in a contract year can be carried over to the
next contract year for purposes of calculating the natural gas deficiency. During certain prior periods, the Company
had an immaterial natural gas deficiency, and the counterparty to this agreement waived the deficiency fee. The
Company’s remaining aggregate undiscounted minimum commitments under this agreement are $4.5 million at
June 30, 2015. The Company paid $1.4 million and $1.7 million in processing and transportation fees under this
agreement during the three months ended June 30, 2015 and 2014, respectively, and $2.7 million and $2.8 million in
processing and transportation fees under this agreement during the six months ended June 30, 2015 and 2014,
respectively.
Other Commitments
The Company does not own or operate its own drilling rigs, but instead enters into contracts with third parties for such
rigs. These contracts establish daily rates for the drilling rigs and the term of the Company’s commitment for the
drilling services to be provided, which have typically been for one year or less, although the Company has recently
begun to enter into longer-term contracts in order to secure new drilling rigs equipped with the latest technology in
plays that were until recently experiencing heavy demand for drilling rigs. The Company would incur a termination
obligation if the Company elected to terminate a contract and the drilling contractor were unable to secure work for
the contracted drilling rigs or if the drilling contractor were unable to secure replacement work for the contracted
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drilling rigs at the same daily rates being charged to the Company prior to the end of their respective contract terms.
The Company’s undiscounted minimum outstanding aggregate termination obligations under its drilling rig contracts
were approximately $43.8 million at June 30, 2015.
The Company entered into an agreement in 2014 with a third party for the engineering, procurement, construction and
installation of a natural gas processing plant in Loving County, Texas. This plant is expected to process a portion of
the
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NOTE 11 - COMMITMENTS AND CONTINGENCIES - Continued

Company’s natural gas produced from certain of its wells in the Permian Basin, as well as third-party natural gas once
the plant is completed. Total commitments under this contract are $17.0 million, and the Company made payments
totaling $6.8 million and $12.0 million during the three and six months ended June 30, 2015, respectively. The
Company made no payments under this contract during the three and six months ended June 30, 2014. The plant is
scheduled to be completed and placed in service in the third quarter of 2015.
At June 30, 2015, the Company had agreed to participate in the drilling and completion of various non-operated wells.
If all of these wells are drilled and completed, the Company will have undiscounted minimum outstanding aggregate
commitments for its participation in these wells of approximately $22.8 million at June 30, 2015, which the Company
expects to incur within the next few months.
Legal Proceedings
The Company is a defendant in several lawsuits encountered in the ordinary course of its business. While the ultimate
outcome and impact to the Company cannot be predicted with certainty, in the opinion of management, it is remote
that these lawsuits will have a material adverse impact on the Company’s financial condition, results of operations or
cash flows.
NOTE 12 - SUPPLEMENTAL DISCLOSURES
Accrued Liabilities
The following table summarizes the Company’s current accrued liabilities at June 30, 2015 and December 31, 2014 (in
thousands).

June 30,
2015

December 31,
2014

Accrued evaluated and unproved and unevaluated property costs $77,662 $86,259
Accrued support equipment and facilities costs 8,149 4,290
Accrued lease operating expenses 11,594 9,034
Accrued interest on borrowings under the Credit Agreement and the Notes 5,882 206
Accrued asset retirement obligations 275 311
Accrued partners’ share of joint interest charges 8,811 3,767
Other 10,048 5,635
Total accrued liabilities $122,421 $109,502
Supplemental Cash Flow Information
The following table provides supplemental disclosures of cash flow information for the six months ended June 30,
2015 and 2014 (in thousands).

Six Months Ended 
 June 30,
2015 2014

Cash paid for interest expense, net of amounts capitalized $2,263 $3,058
Asset retirement obligations related to mineral properties $1,212 $2,343
Asset retirement obligations related to support equipment and facilities $41 $132
(Decrease) increase in liabilities for oil and natural gas properties capital expenditures $(9,909 ) $34,444
Increase in liabilities for support equipment and facilities $3,859 $293
Stock-based compensation expense recognized as liability $583 $1,200
Transfer of inventory from oil and natural gas properties $456 $133
NOTE 13 - SUBSIDIARY GUARANTORS
Matador filed a registration statement on Form S-3 with the SEC in 2013, which became effective on May 9, 2013,
and a registration statement on Form S-3 with the SEC in 2014, which became effective upon filing on May 22, 2014,
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registering, in each case, among other securities, senior and subordinated debt securities and guarantees of debt
securities by certain subsidiaries of Matador (the “Shelf Guarantor Subsidiaries”). On April 14, 2015, the Company
issued the Notes (see Note 6), which are jointly and severally guaranteed by certain subsidiaries of Matador (the “Notes
Guarantor Subsidiaries” and, together with the Shelf Guarantor Subsidiaries, the “Guarantor Subsidiaries”) on a full and
unconditional basis (except for customary release provisions). On June 1, 2015, Matador filed a registration statement
on Form S-4 with the SEC in connection with the exchange of the Notes for notes with substantially identical terms
that are registered under the Securities Act, including guarantees by each of the Notes Guarantor Subsidiaries. As of
June 30, 2015, the Guarantor Subsidiaries are 100% owned by Matador, and any subsidiaries of Matador other than
the Guarantor Subsidiaries are minor. Matador is a parent holding company and has no independent assets or
operations, and there are no significant restrictions on the ability of Matador to obtain funds from the Guarantor
Subsidiaries by dividend or loan.
NOTE 14 - RELATED PARTY TRANSACTIONS
In June 2015, the Company entered into two joint ventures to develop certain leasehold interests held by certain
affiliates (the “HEYCO Affiliates”) of HEYCO Energy Group, Inc., the former parent company of HEYCO. The
HEYCO Affiliates are owned by George M. Yates, who is a member of the Company’s Board of Directors, and certain
of his affiliates. Pursuant to the terms of the transaction, the HEYCO Affiliates contributed an aggregate of
approximately 1,900 net acres, primarily in the same properties previously held by HEYCO, to the two newly-formed
entities in exchange for a 50% interest in each entity. The Company has agreed to contribute an aggregate of $14.2
million in exchange for the other 50% interest in both entities. As of June 30, 2015, the Company had contributed an
aggregate of approximately $0.7 million to the two entities. The Company’s contributions will be used to fund future
capital expenditures associated with the interests being acquired as well as to fund acquisitions of other non-operated
acreage opportunities.
Additionally, substantially all of the oil production from the wells acquired in the HEYCO Merger is subject to
pre-existing sales contracts with an entity owned by affiliates of HEYCO Energy Group, Inc. The Company recorded
revenue of $0.7 million for oil sold pursuant to such contracts for the six months ended June 30, 2015.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis of our financial condition and results of operations should be read in
conjunction with our consolidated financial statements and related notes thereto contained herein and in our Annual
Report on Form 10-K for the year ended December 31, 2014 (the “Annual Report”) filed with the Securities and
Exchange Commission (“SEC”), along with Management’s Discussion and Analysis of Financial Condition and Results
of Operations contained in the Annual Report. The Annual Report is accessible on the SEC’s website at www.sec.gov
and on our website at www.matadorresources.com. Our discussion and analysis includes forward-looking information
that involves risks and uncertainties and should be read in conjunction with the “Risk Factors” section of the Annual
Report and the section entitled “Cautionary Note Regarding Forward-Looking Statements” below for information about
the risks and uncertainties that could cause our actual results to be materially different than our forward-looking
statements.
In this Quarterly Report on Form 10-Q (the “Quarterly Report”), references to “we,” “our” or the “Company” refer to Matador
Resources Company and its subsidiaries as a whole and references to “Matador” refer solely to Matador Resources
Company.
For certain oil and natural gas terms used in this report, please see the “Glossary of Oil and Natural Gas Terms”
included with the Annual Report.
Cautionary Note Regarding Forward-Looking Statements
Certain statements in this Quarterly Report constitute “forward-looking statements” within the meaning of Section 27A
of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of
1934, as amended, or the Exchange Act. Additionally, forward-looking statements may be made orally or in press
releases, conferences, reports, on our website or otherwise, in the future, by us or on our behalf. Such statements are
generally identifiable by the terminology used such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,”
“may,” “might,” “potential,” “predict,” “project,” “should” or other similar words.
By their very nature, forward-looking statements require us to make assumptions that may not materialize or that may
not be accurate. Forward-looking statements are subject to known and unknown risks and uncertainties and other
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factors that may cause actual results, levels of activity and achievements to differ materially from those expressed or
implied by such statements.
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Such factors include, among others: the integration of the assets, employees and operations of Harvey E. Yates
Company following its merger with one of our wholly-owned subsidiaries on February 27, 2015, changes in oil or
natural gas prices, the success of our drilling program, the timing and amount of planned capital expenditures, having
sufficient cash flow from operations together with available borrowing capacity under our revolving credit facility,
uncertainties in estimating proved reserves and forecasting production results, operational factors affecting the
commencement or maintenance of producing wells, the condition of the capital markets generally, as well as our
ability to access them, the proximity to and capacity of transportation facilities, availability of acquisitions,
uncertainties regarding environmental regulations or litigation and other legal or regulatory developments affecting
our business, and the other factors discussed below and elsewhere in this Quarterly Report and in other documents that
we file with or furnish to the SEC, all of which are difficult to predict. Forward-looking statements may include
statements about:
•our business strategy;
•our reserves;
•our technology;
•our cash flows and liquidity;
•our financial strategy, budget, projections and operating results;
•our oil and natural gas realized prices;
•the timing and amount of future production of oil and natural gas;
•the availability of drilling and production equipment;
•the availability of oil field labor;
•the amount, nature and timing of capital expenditures, including future exploration and development costs;
•the availability and terms of capital;
•our drilling of wells;
•government regulation and taxation of the oil and natural gas industry;
•our marketing of oil and natural gas;
•our exploitation projects or property acquisitions;
•the integration of Harvey E. Yates Company with our business;
•our costs of exploiting and developing our properties and conducting other operations;
•general economic conditions;
•competition in the oil and natural gas industry;
•the effectiveness of our risk management and hedging activities;
•environmental liabilities;
•counterparty credit risk;
•developments in oil-producing and natural gas-producing countries;
•our future operating results;
•estimated future reserves and the present value thereof;
•our plans, objectives, expectations and intentions contained in this Quarterly Report that are not historical; and
•other factors discussed in the Annual Report.
Although we believe that the expectations conveyed by the forward-looking statements are reasonable based on
information available to us on the date such forward-looking statements were made, no assurances can be given as to
future results, levels of activity, achievements or financial condition.
You should not place undue reliance on any forward-looking statement and should recognize that the statements are
predictions of future results, which may not occur as anticipated. Actual results could differ materially from those
anticipated in the forward-looking statements and from historical results, due to the risks and uncertainties described
above, as well as others

23

Edgar Filing: MERCK SHARP & DOHME CORP. - Form 10-K

Table of Contents 69



Table of Contents

not now anticipated. The impact of any one factor on a particular forward-looking statement is not determinable with
certainty as such factors are interdependent upon other factors. The foregoing statements are not exclusive and further
information concerning us, including factors that potentially could materially affect our financial results, may emerge
from time to time. We do not intend to update forward-looking statements to reflect actual results or changes in
factors or assumptions affecting such forward-looking statements except as required by law, including the securities
laws of the United States and the rules and regulations of the SEC.
Overview
We are an independent energy company engaged in the exploration, development, production and acquisition of oil
and natural gas resources in the United States, with an emphasis on oil and natural gas shale and other unconventional
plays. Our current operations are focused primarily on the oil and liquids-rich portion of the Wolfcamp and Bone
Spring plays in the Permian (Delaware) Basin in Southeast New Mexico and West Texas and the Eagle Ford shale
play in South Texas. We also operate in the Haynesville shale and Cotton Valley plays in Northwest Louisiana and
East Texas.
Second Quarter and Year-to-Date Highlights
Quarterly production results for the second quarter of 2015 were the best in our Company’s history. Our total oil
equivalent production for the second quarter of 2015 was 2.42 million BOE, and our average daily oil equivalent
production for the second quarter of 2015 was 26,601 BOE per day, of which 13,847 Bbl per day, or 52%, was oil and
76.5 MMcf per day, or 48%, was natural gas, each component of which were also record quarterly results. For the six
months ended June 30, 2015, our total oil equivalent production was 4.54 million BOE, averaging 25,066 BOE per
day, our total oil production was 2.27 million Bbl, averaging 12,534 Bbl per day, and our total natural gas production
was 13.6 Bcf, averaging 75.2 MMcf per day. These results were also the best results for any six-month period in our
Company’s history.
During the second quarter of 2015, our oil and natural gas revenues were $87.8 million, a decrease of 11% from oil
and natural gas revenues of $99.1 million during the second quarter of 2014. This decrease was attributable to a sharp
decline in the weighted average oil and natural gas prices to $54.37 per Bbl and $2.78 per Mcf, respectively, realized
in the second quarter of 2015 from weighted average oil and natural gas prices of $97.92 per Bbl and $5.69 per Mcf,
respectively, realized in the second quarter of 2014. The decrease in our oil and natural gas revenues was mitigated by
the 57% increase in our oil production to 1.26 million Bbl in the second quarter of 2015, as compared to 802,000 Bbl
produced in the second quarter of 2014, and by the 93% increase in our natural gas production to 7.0 Bcf in the second
quarter of 2015, as compared to 3.6 Bcf in the second quarter of 2014. The increase in oil production was primarily a
result of our ongoing and better-than-expected performance of wells drilled and completed in the Delaware Basin, as
well as from newly drilled and completed wells in the Eagle Ford shale in early 2015. The increase in natural gas
production was primarily attributable to new, non-operated Haynesville shale wells completed and placed on
production on our Elm Grove properties in Northwest Louisiana in the latter half of 2014 and into 2015, but also
includes increased natural gas production associated with our operations in the Delaware Basin. For the three months
ended June 30, 2015, our Adjusted EBITDA was $66.7 million, a decrease of 4% from Adjusted EBITDA of $69.5
million during the three months ended June 30, 2014.
For the six months ended June 30, 2015, our oil and natural gas revenues were $150.3 million, a decrease of 16% from
oil and natural gas revenues of $178.0 million for the first six months of 2014. This decrease was attributable to a
sharp decline in the weighted average oil and natural gas prices to $49.48 per Bbl and $2.80 per Mcf, respectively,
realized in the six months ended June 30, 2015 from weighted average oil and natural gas prices of $97.20 per Bbl and
$5.90 per Mcf, respectively, realized in the six months ended June 30, 2014. The decrease in our oil and natural gas
revenues was mitigated by the 55% increase in our oil production to 2.27 million Bbl in the six months ended June 30,
2015, as compared to 1.46 million Bbl produced in the six months ended June 30, 2014, and by a 124% increase in
our natural gas production to 13.6 Bcf for the six months ended June 30, 2015, as compared to 6.1 Bcf for the six
months ended June 30, 2014. This increase in oil and natural gas production was attributable to the same operations
noted above for the three months ended June 30, 2015 and 2014. For the six months ended June 30, 2015, our
Adjusted EBITDA was $116.8 million, a decrease of 7% from Adjusted EBITDA of $125.8 million for the six months
ended June 30, 2014.
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Adjusted EBITDA is a non-GAAP financial measure. For a definition of Adjusted EBITDA and a reconciliation of
Adjusted EBITDA to our net income (loss) and net cash provided by operating activities, see “— Liquidity and Capital
Resources — Non-GAAP Financial Measures.” For more information regarding our financial results for 2015, see “—
Results of Operations” below.
On February 27, 2015, we completed a business combination with Harvey E. Yates Company (“HEYCO”), a subsidiary
of HEYCO Energy Group, Inc., through which we obtained certain oil and natural gas producing properties and
undeveloped acreage, totaling approximately 58,600 gross (18,200 net) acres, strategically located between our
existing acreage in our Ranger and Rustler Breaks prospect areas in Lea and Eddy Counties, New Mexico (the
“HEYCO Merger”). As consideration for the HEYCO Merger, we paid approximately $24.6 million in cash, including
customary closing adjustments, assumed debt
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obligations of approximately $12.0 million (the “Assumed Indebtedness”) and issued 3,300,000 shares of the Company’s
common stock and 150,000 shares of a new series of Matador’s Series A Convertible Preferred Stock (the “Series A
Preferred Stock”) to HEYCO Energy Group, Inc. Each share of Series A Preferred Stock converted into ten shares of
our common stock on April 6, 2015 following the vote and approval by our shareholders of an amendment to our
Amended and Restated Certificate of Formation to increase the number of shares of authorized common stock (the
“Charter Amendment”) and the receipt of evidence of the filing of the Charter Amendment with the Texas Secretary of
State.
On June 5, 2015, we entered into joint ventures with certain affiliates of HEYCO Energy Group, Inc. (the “HEYCO
Affiliates”). The HEYCO Affiliates contributed approximately 1,900 net acres, primarily additional working interests
in the same properties previously held by HEYCO, to two newly-formed entities in exchange for a 50% interest in
each entity. We agreed to contribute an aggregate of $14.2 million in exchange for the other 50% interest in both
entities. Our contribution will be used to fund future capital expenditures associated with the interests being acquired
as well as to fund acquisitions of other non-operated acreage opportunities. Including the interests acquired in the joint
ventures with the HEYCO Affiliates and the approximately 58,600 gross (18,200 net) acres in Lea and Eddy Counties,
New Mexico acquired in the HEYCO Merger, at August 4, 2015 our total acreage position in the Permian Basin in
Southeast New Mexico and West Texas was 156,500 gross (89,600 net) acres.
At March 31, 2015, we had borrowings outstanding of $410.0 million and $0.6 million in letters of credit issued under
our third amended and restated credit agreement (the “Credit Agreement”). On April 6, 2015, we received notice that the
borrowing base under our Credit Agreement would be reaffirmed at $450.0 million, and the conforming borrowing
base would be reaffirmed at $375.0 million, based on our lenders’ review of our proved oil and natural gas reserves at
December 31, 2014.
On April 14, 2015, we issued $400.0 million in 6.875% senior notes due 2023 (the “Notes”). The Notes are our senior
unsecured obligations and were issued at par value. The net proceeds were used to pay $380.0 million in outstanding
borrowings under our Credit Agreement, which amounts may be reborrowed in accordance with the terms of that
facility, and $12.0 million in Assumed Indebtedness.
Subsequent to the issuance of the Notes, we borrowed $55.0 million under the Credit Agreement to finance a portion
of our working capital and capital expenditure requirements and for the acquisition of additional leasehold interests.
On April 21, 2015, we completed a public offering of 7,000,000 shares of our common stock. After deducting direct
offering costs totaling approximately $1.1 million, we received net proceeds of approximately $187.5 million. We
used a portion of the net proceeds to repay the remaining $85.0 million in outstanding borrowings under our Credit
Agreement, which amounts may be reborrowed in accordance with the terms of that facility. The remaining $102.5
million of net proceeds has been and is being used to fund a portion of our capital expenditures, including the addition
of a third drilling rig in the Permian Basin in late July 2015 and targeted acquisitions of additional acreage in the
Permian Basin, as well as in the Eagle Ford shale and the Haynesville shale, and for other general working capital
needs.
At June 30, 2015 and August 4, 2015, we had no borrowings outstanding under our Credit Agreement and
approximately $0.6 million in outstanding letters of credit issued pursuant to our Credit Agreement.
At the beginning of 2015, we were operating five drilling rigs, two rigs in the Eagle Ford and three rigs in the Permian
(Delaware) Basin, but we reduced our operated drilling rigs to two by the end of the first quarter of 2015, with both
operating in the Delaware Basin. In late July 2015, we took delivery of a third drilling rig which has begun drilling in
our Jackson Trust prospect area in northeast Loving County, Texas testing the Second Bone Spring and shallower
targets. Following the conclusion of those operations, the rig is scheduled to drill in our Ranger and Arrowhead
prospect areas (including acreage acquired in the HEYCO Merger) in northern Eddy and Lea Counties, New Mexico
to further delineate the Bone Spring and Wolfcamp potential in those areas. We are currently operating three drilling
rigs in the Delaware Basin, two in Loving County, Texas and one in Eddy County, New Mexico. We have completed
our planned operated drilling and completion activities in the Eagle Ford shale for 2015. We expect to continue to
participate in several non-operated Haynesville shale wells drilled by a subsidiary of Chesapeake Energy Corporation
(“Chesapeake”) and other operating partners during the remainder of 2015.
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Primarily as a result of beginning to drill wells faster, increased working interests on certain operated wells, additional
participation in non-operated wells proposed on our acreage and an increased focus on drilling more, deeper
Wolfcamp wells in the Delaware Basin (as opposed to shallower Bone Spring wells) than originally planned for 2015,
as well as due to the addition of a third drilling rig in the Delaware Basin beginning in late July 2015, additional
capital allocated to the acquisition of oil and natural gas leases and additional midstream investments, on August 4,
2015, we raised our estimated 2015 capital expenditure budget from $350 million to $425 million (excluding capital
expenditures associated with the HEYCO Merger). We expect to fund our remaining 2015 capital expenditure budget
through a combination of cash on hand, operating cash flows, borrowings under our Credit Agreement, potential joint
ventures and the potential sale of assets or acreage. At June 30, 2015, we had incurred $266 million, or approximately
63%, of our increased 2015 capital expenditure budget of $425.0 million (excluding capital expenditures associated
with the HEYCO Merger).
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During the second quarter of 2015, we completed and began producing oil and natural gas from 14 gross (7.6 net)
wells in the Permian Basin, including nine gross (7.4 net) operated wells and five gross (0.2 net) non-operated wells,
throughout our various prospect areas. As a result of our ongoing drilling and completion operations in these prospect
areas, our Permian Basin production has continued to increase over the past twelve months. Our total Permian Basin
production for the second quarter of 2015 was 6,187 BOE per day, consisting of 4,468 Bbl of oil per day and 10.3
MMcf of natural gas per day, a 4.5-fold increase from production of 1,361 BOE per day, consisting of 959 Bbl of oil
per day and 2.4 MMcf of natural gas per day, in the second quarter of 2014. The Permian Basin contributed
approximately 32% of our daily oil production and approximately 13% of our daily natural gas production in the
second quarter of 2015, as compared to only about 11% of our daily oil production and approximately 6% of our daily
natural gas production in the second quarter of 2014.
We continue to make significant progress in reducing drilling costs and times for both Wolfcamp and Bone Spring
horizontal wells. We have especially focused on ways to improve drilling times and operational efficiencies and have
cut drilling times by as much as 50% on recent Wolfcamp wells in the Wolf and Rustler Breaks prospect areas as
compared to early wells drilled in these prospect areas. We continue to improve operational efficiencies in
completions and production operations as well by developing new completions practices, implementing gas lift and
other artificial lift technologies and increasing our midstream capabilities, among other operational enhancements.
In the Wolf prospect area in Loving County, Texas, for example, Wolfcamp drilling times (spud to total depth) have
been reduced from an average of 43 days in 2014 to as low as 23 days on recent wells. In the Rustler Breaks prospect
area in Eddy County, New Mexico, where the Wolfcamp formation is shallower, Wolfcamp drilling times have been
reduced from an average of 32 days in 2014 and early 2015 to as low as 15 days on recent wells. These increased
drilling efficiencies are the result of a number of factors such as Company-supported modifications to our contracted
drilling rigs, including 7,500-psi circulating systems, simultaneous operating capabilities, integrated equipment
upgrades and other efficiency-related modifications, as well as more experienced personnel on each rig, improved bit
designs and starting to drill wells in “batch” mode in some areas.
These increased drilling and completion efficiencies, coupled with service cost reductions of varying amounts, have
begun to reduce overall well costs. Recent Wolfcamp wells in the Wolf prospect area have been drilled and completed
for approximately $8 million, as compared to $10 to $12 million in 2014 and early 2015. In the Rustler Breaks
prospect area, Wolfcamp drilling and completion costs have been reduced to between $6 and $6.5 million per well,
and a recent Bone Spring well in this area was drilled and completed for approximately $5 million. These well costs
are substantially reduced from those of initial wells drilled in these areas and from well costs originally budgeted in
early 2015 for many of these wells. We plan to continue to focus on these operational efficiencies as we move closer
to full development of our Delaware Basin assets.
Thus far, we have tested nine different producing horizons in the Bone Spring and Wolfcamp intervals at various
locations across our acreage position in the Delaware Basin in Southeast New Mexico and West Texas, including two
benches of the Second Bone Spring, the Third Bone Spring, three benches of the Wolfcamp “A”, including the “X” and “Y”
sands and the more organic, lower section of the Wolfcamp “A”, two benches of the Wolfcamp “B” and the Wolfcamp “D”.
One of the highlights and technical achievements of our second quarter was the successful drilling and completion of
our first three-zone stacked lateral test on a single drilling pad in the Rustler Breaks prospect area in Eddy County,
New Mexico. From this single pad location, we successfully stacked three horizontal wells targeting three different
horizons including, from shallowest to deepest, the Second Bone Spring, Wolfcamp “A” and Wolfcamp “B”. The
Wolfcamp “B” well (Tiger 14-24S-28E RB #224H) had an initial production rate of 1,525 BOE per day, the Wolfcamp
“A” well (Tiger 14-24S-28E RB #204H) had an initial production rate of 1,405 BOE per day and the Second Bone
Spring well (Tiger 14-24S-28E RB #124H) had an initial production rate of 800 BOE per day. We are encouraged not
only by these early results of this important technical advance, but also the potential further savings that we anticipate
can be achieved through the repeatability of this “stacked” pay concept at other locations. The wells on this three-well
pad were drilled and completed for a total of $19.6 million, but we believe we can further reduce costs for similar
three-well pads going forward. For the remainder of 2015 and into 2016, we intend to continue to focus on
determining proper well spacing, both horizontally and vertically, in order to establish optimal development plans for
each of our prospect areas.
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During the second quarter of 2015, we completed and began producing oil and natural gas from four gross (3.3 net)
Eagle Ford wells, including three gross (3.0 net) operated wells and one gross (0.3 net) non-operated well. We have
now completed our planned operated Eagle Ford drilling and completion operations for 2015. At December 31, 2014,
over 95% of our Eagle Ford acreage was either held by production or not burdened by lease expirations until 2016 or
later. During the second quarter of 2015, our Eagle Ford production increased to its all-time high of 11,942 BOE per
day, consisting of 9,358 barrels of oil per day and 15.5 million cubic feet of natural gas per day. The increased Eagle
Ford production in the second quarter of 2015 was primarily attributable to the initial performance of the eight wells
completed and placed on production on our Bishop-Brogan lease in Karnes County, Texas late in the first quarter.
We also participated in six gross (0.2 net) non-operated Haynesville shale wells that were completed and placed on
production during the second quarter of 2015. Our combined Haynesville and Cotton Valley natural gas production
for the
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second quarter of 2015, primarily in Northwest Louisiana, was approximately 50.5 million cubic feet per day, up
almost three-fold from approximately 18.3 million cubic feet per day in the second quarter of 2014. This increased
production was attributable to the ongoing drilling and completion operations in the Haynesville shale by Chesapeake
on our Elm Grove properties in Northwest Louisiana during 2014 and 2015.  
At June 30, 2015, our estimated total proved oil and natural gas reserves were 87.0 million BOE, including 40.6
million Bbl of oil and 278.6 Bcf of natural gas, with a PV-10 of $942.8 million and a Standardized Measure of $864.1
million. At December 31, 2014, our estimated proved oil and natural gas reserves were 68.7 million BOE, including
24.2 million Bbl of oil and 267.1 Bcf of natural gas, and at June 30, 2014, our estimated proved oil and natural gas
reserves were 57.2 million BOE, including 18.6 million Bbl of oil and 231.4 Bcf of natural gas. Our proved oil
reserves of 40.6 million Bbl at June 30, 2015 increased 118%, as compared to 18.6 million Bbl at June 30, 2014, and
68%, as compared to 24.2 million Bbl at December 31, 2014. These reserves estimates were based on evaluations
prepared by our engineering staff and have been audited for their reasonableness and conformance with SEC
guidelines by Netherland, Sewell & Associates, Inc., independent reservoir engineers.
We realized a weighted average oil price of $54.37 per Bbl for the three months ended June 30, 2015, as compared to
$97.92 per Bbl for the three months ended June 30, 2014. Most of our Eagle Ford oil production in South Texas is
sold based on a Louisiana Light Sweet oil price index less transportation costs. Oil production from our properties in
the Permian Basin in Southeast New Mexico and West Texas is sold on a West Texas Intermediate at Midland oil
price index less transportation costs. We realized a weighted average natural gas price of $2.78 per Mcf for the three
months ended June 30, 2015, as compared to $5.69 per Mcf for the three months ended June 30, 2014. This price
reflects an uplift as a result of natural gas liquids we produce with our Eagle Ford and Permian Basin natural gas
production. Our natural gas production from the Haynesville shale is mostly dry natural gas and does not receive a
price uplift as a result of natural gas liquids. See “— Results of Operations” below for more information on our oil and
natural gas prices realized during the second quarter of 2015.
Estimated Proved Reserves
The following table sets forth our estimated total proved oil and natural gas reserves at June 30, 2015, December 31,
2014 and June 30, 2014. Our production and proved reserves are reported in two streams: oil and natural gas,
including both dry and liquids-rich natural gas. Where we produce liquids-rich natural gas, such as in the Eagle Ford
shale and the Permian Basin, the economic value of the natural gas liquids associated with the natural gas is included
in the estimated wellhead natural gas price on those properties where the natural gas liquids are extracted and sold.
These reserves estimates were based on evaluations prepared by our engineering staff and have been audited for their
reasonableness and conformance with SEC guidelines by Netherland, Sewell & Associates, Inc., independent
reservoir engineers. These reserves estimates were prepared in accordance with the SEC’s rules for oil and natural gas
reserves reporting. The estimated reserves shown are for proved reserves only and do not include any unproved
reserves classified as probable or possible reserves that might exist for our properties, nor do they include any
consideration that would be attributable to interests in unproved and unevaluated acreage beyond those tracts for
which proved reserves have been estimated. Proved oil and natural gas reserves are quantities of oil and natural gas
which geological and engineering data demonstrate with reasonable certainty to be recoverable in future years from
known reservoirs under existing economic and operating conditions. Our total proved reserves are estimated using a
conversion ratio of one Bbl of oil per six Mcf of natural gas.
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June 30, 
 2015

December 31,
2014

June 30, 
 2014

Estimated Proved Reserves Data: (1) (2)

Estimated proved reserves:
Oil (MBbl)(3) 40,594 24,184 18,627
Natural Gas (Bcf)(4) 278.6 267.1 231.4
Total (MBOE)(5) 87,027 68,693 57,202
Estimated proved developed reserves:
Oil (MBbl)(3) 17,514 14,053 9,917
Natural Gas (Bcf)(4) 100.2 102.8 60.0
Total (MBOE)(5) 34,217 31,185 19,917
Percent developed 39.3 % 45.4 % 34.8 %
Estimated proved undeveloped reserves:
Oil (MBbl)(3) 23,080 10,131 8,711
Natural Gas (Bcf)(4) 178.4 164.3 171.4
Total (MBOE)(5) 52,810 37,508 37,285
PV-10(6) (in millions) $942.8 $1,043.4 $826.0
Standardized Measure(7) (in millions) $864.1 $913.3 $723.0
_______________
(1)Numbers in table may not total due to rounding.

(2)

Our estimated proved reserves, PV-10 and Standardized Measure were determined using index prices for oil and
natural gas, without giving effect to derivative transactions, and were held constant throughout the life of the
properties. The unweighted arithmetic averages of the first-day-of-the-month prices for the period from July 2014
through June 2015 were $68.17 per Bbl for oil and $3.390 per MMBtu for natural gas, for the period from January
2014 through December 2014 were $91.48 per Bbl for oil and $4.350 per MMBtu for natural gas and for the period
from July 2013 through June 2014 were $96.75 per Bbl for oil and $4.104 per MMBtu for natural gas. These prices
were adjusted by property for quality, energy content, regional price differentials, transportation fees, marketing
deductions and other factors affecting the price received at the wellhead. We report our proved reserves in two
streams, oil and natural gas, and the economic value of the natural gas liquids associated with the natural gas is
included in the estimated wellhead natural gas price on those properties where the natural gas liquids are extracted
and sold.

(3)One thousand barrels of oil.
(4)One billion cubic feet of natural gas.

(5)One thousand barrels of oil equivalent, estimated using a conversion ratio of one Bbl of oil per six Mcf of natural
gas.

(6)

PV-10 is a non-GAAP financial measure and generally differs from Standardized Measure, the most directly
comparable GAAP financial measure, because it does not include the effects of income taxes on future net
revenues. PV-10 is not an estimate of the fair market value of our properties. We and others in the industry use
PV-10 as a measure to compare the relative size and value of proved reserves held by companies and of the
potential return on investment related to the companies’ properties without regard to the specific tax characteristics
of such entities. Our PV-10 at June 30, 2015, December 31, 2014 and June 30, 2014 may be reconciled to the
Standardized Measure of discounted future net cash flows at such dates by reducing our PV-10 by the discounted
future income taxes associated with such reserves. The discounted future income taxes at June 30, 2015,
December 31, 2014 and June 30, 2014 were, in millions, $78.7, $130.1 and $103.0, respectively.

(7)

Standardized Measure represents the present value of estimated future net cash flows from proved reserves, less
estimated future development, production, plugging and abandonment costs and income tax expenses, discounted
at 10% per annum to reflect the timing of future cash flows. Standardized Measure is not an estimate of the fair
market value of our properties.
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At June 30, 2015, our estimated total proved oil and natural gas reserves were 87.0 million BOE, including 40.6
million Bbl of oil and 278.6 Bcf of natural gas, with a PV-10 of $942.8 million and a Standardized Measure of $864.1
million. At December 31, 2014, our estimated total proved oil and natural gas reserves were 68.7 million BOE,
including 24.2 million Bbl of oil and 267.1 Bcf of natural gas, and at June 30, 2014, our estimated total proved oil and
natural gas reserves were 57.2 million BOE, including 18.6 million Bbl of oil and 231.4 Bcf of natural gas. Our
proved oil reserves of 40.6 million Bbl at June 30, 2015 increased 68%, as compared to 24.2 million Bbl at
December 31, 2014, and 118%, as compared to 18.6 million Bbl at June 30, 2014. During the six months ended June
30, 2015, our proved developed reserves increased 10% from 31.2 million BOE at December 31, 2014 to 34.2 million
BOE at June 30, 2015. Year-over-year, our proved developed reserves increased 72% from 19.9 million BOE at
June 30, 2014. At June 30, 2015, approximately 39% of our total proved reserves were proved developed reserves,
47% of our total proved reserves were oil and 53% of our total proved reserves were natural gas.
There have been no changes to the technology we used to establish reserves or to our internal control over the reserves
estimation process from those set forth in the Annual Report.
Critical Accounting Policies
Other than as described below, there have been no changes to our critical accounting policies and estimates from those
set forth in the Annual Report.
Allocation of Purchase Price in Business Combinations
As part of our business strategy, we periodically pursue the acquisition of oil and natural gas properties. The purchase
price in a business combination is allocated to the assets acquired and liabilities assumed based on their fair values as
of the acquisition date, which may occur many months after the announcement date. Therefore, while the
consideration to be paid may be fixed, the fair value of the assets acquired and liabilities assumed is subject to change
during the period between the announcement date and the acquisition date. The most significant estimates in the
allocation typically relate to the value assigned to proved oil and natural gas reserves and unproved and unevaluated
properties. As the allocation of the purchase price is subject to significant estimates and subjective judgments, the
accuracy of this assessment is inherently uncertain.
Recent Accounting Pronouncements
Revenue from Contracts with Customers. In May 2014, the Financial Accounting Standards Board (“FASB”) issued
Accounting Standards Update, or ASU, 2014-09, Revenue from Contracts with Customers (Topic 606), which
specifies how and when to recognize revenue. This standard also requires expanded disclosures surrounding revenue
recognition and is intended to improve and converge with international standards the financial reporting requirements
for revenue from contracts with customers. ASU 2014-09 will become effective for fiscal years beginning after
December 15, 2017, i.e., in our first fiscal quarter of 2018. We are currently evaluating the impact, if any, of the
adoption of this ASU on our consolidated financial statements.
Interest - Imputation of Interest. In April 2015, the FASB issued ASU 2015-03, Interest - Imputation of Interest
(Subtopic 935-30): Simplifying the Presentation of Debt Issuance Costs, which requires companies that have
historically presented debt issuance costs as an asset to present those costs as a direct deduction from the carrying
amount of the underlying debt liability. The guidance requires retrospective application in financial statements issued
for fiscal years and interim periods beginning after December 15, 2015 but early adoption is permitted. The Company
adopted this ASU effective June 30, 2015. See “Note 2 - Significant Accounting Policies” to the unaudited condensed
consolidated financial statements in this Quarterly Report for a description of the impact of the adoption of this
standard on our consolidated financial statements.
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Results of Operations
Revenues
The following table summarizes our unaudited revenues and production data for the periods indicated:

Three Months Ended 
 June 30,

Six Months Ended 
 June 30,

2015 2014 2015 2014
Operating Data:
Revenues (in thousands):(1)

Oil $68,515 $78,492 $112,251 $142,166
Natural gas 19,333 20,562 38,063 35,820
Total oil and natural gas revenues 87,848 99,054 150,314 177,986
Realized gain (loss) on derivatives 13,780 (2,913 ) 32,285 (4,756 )
Unrealized loss on derivatives (23,532 ) (5,234 ) (32,090 ) (8,342 )
Total revenues $78,096 $90,907 $150,509 $164,888
Net Production Volumes:(1)

Oil (MBbl)(2) 1,260 802 2,269 1,463
Natural gas (Bcf)(3) 7.0 3.6 13.6 6.1
Total oil equivalent (MBOE)(4) 2,421 1,403 4,537 2,475
Average daily production (BOE/d)(5) 26,601 15,424 25,066 13,673
Average Sales Prices:
Oil, with realized derivatives (per Bbl) $62.72 $94.47 $60.48 $94.67
Oil, without realized derivatives (per Bbl) $54.37 $97.92 $49.48 $97.20
Natural gas, with realized derivatives (per Mcf) $3.24 $5.65 $3.34 $5.72
Natural gas, without realized derivatives (per Mcf) $2.78 $5.69 $2.80 $5.90
_________________

(1)We report our production volumes in two streams: oil and natural gas, including both dry and liquids-rich natural
gas. Revenues associated with extracted natural gas liquids are included with our natural gas revenues.

(2)One thousand barrels of oil.
(3)One billion cubic feet of natural gas.

(4)One thousand barrels of oil equivalent, estimated using a conversion ratio of one Bbl of oil per six Mcf of natural
gas.

(5)Barrels of oil equivalent per day, estimated using a conversion ratio of one Bbl of oil per six Mcf of natural gas.
Three Months Ended June 30, 2015 as Compared to Three Months Ended June 30, 2014 
Oil and natural gas revenues. Our oil and natural gas revenues decreased by $11.2 million to $87.8 million, or 11%,
for the three months ended June 30, 2015, as compared to $99.1 million for the three months ended June 30, 2014.
Our oil revenues decreased by $10.0 million, or 13%, to $68.5 million for the three months ended June 30, 2015, as
compared to $78.5 million for the three months ended June 30, 2014. Our oil production increased by 57% to 1.26
million Bbl of oil in the second quarter of 2015, or 13,847 Bbl of oil per day, as compared to 802,000 Bbl of oil in the
second quarter of 2014, or 8,809 Bbl of oil per day. This increase in oil production was primarily a result of our
ongoing and better-than-expected performance of wells drilled and completed in the Delaware Basin, as well as from
newly drilled and completed wells in the Eagle Ford shale in early 2015. The decrease in oil revenues resulted from a
lower weighted average oil price realized in the second quarter of 2015 of $54.37 per Bbl as compared to $97.92 per
Bbl realized for the second quarter of 2014. This decrease in realized oil price was partially mitigated by the increase
in our oil production of 57% in the second quarter of 2015, as compared to the second quarter of 2014. Our natural gas
production increased by 93% to 7.0 Bcf for the three months ended June 30, 2015, as compared to 3.6 Bcf for the
three months ended June 30, 2014. The increase in natural gas production was primarily attributable to the increased
natural gas production resulting from new, non-operated Haynesville shale wells completed and placed on production
on our Elm Grove properties in Northwest Louisiana during the latter half of 2014 and into 2015, but also includes
increased natural gas production associated with our operations in the Delaware Basin. Our natural gas revenues
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decreased by $1.2 million, or 6%, to $19.3 million for the three months ended June 30, 2015, as compared to $20.6
million for the three months ended June 30, 2014. The decrease in natural gas revenues resulted from a lower
weighted average natural gas price of $2.78 per Mcf realized during the second quarter of 2015, as compared to a
weighted average natural gas price of $5.69 per Mcf realized during the second quarter of 2014. This decrease in
realized natural gas prices was partially mitigated by the
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93% increase in our natural gas production for the three months ended June 30, 2015, as compared to 3.6 Bcf for the
three months ended June 30, 2014.
Realized gain (loss) on derivatives. Our realized gain on derivatives was $13.8 million for the three months ended
June 30, 2015, as compared to a realized loss of $2.9 million for the three months ended June 30, 2014. For the three
months ended June 30, 2015, we realized a net gain of $10.5 million, $2.7 million and $0.5 million attributable to our
oil, natural gas and natural gas liquids (“NGL”) derivative contracts, respectively. For the three months ended June 30,
2014, we realized a net loss of $2.8 million, a net loss of $0.2 million and a gain of $38,000 attributable to our oil,
natural gas and NGL derivative contracts, respectively. The realized gain on our oil and natural gas derivative
contracts during the three months ended June 30, 2015 resulted from oil prices that were lower than the floor prices of
several of our oil costless collar contracts and natural gas prices that were lower than the floor prices of several of our
natural gas costless collar contracts. The realized gain in NGL derivative contracts during the three months ended June
30, 2015 resulted from NGL prices that were lower than the fixed prices of our NGL swap contracts. We realized a
gain of approximately $15.48 per Bbl and $0.62 per MMBtu hedged on all of our oil and natural gas derivative
contracts, respectively, during the three months ended June 30, 2015, as compared to a loss of $4.36 per Bbl and $0.06
per MMBtu hedged on all of our oil and natural gas derivative contracts, respectively, during the three months ended
June 30, 2014. The average floor prices of our oil costless collar contracts were $70.38 per Bbl and $87.73 per Bbl as
of June 30, 2015 and June 30, 2014, respectively. The average ceiling prices of our oil costless collar contracts were
$87.72 per Bbl and $99.76 per Bbl as of June 30, 2015 and June 30, 2014, respectively. During the second quarter of
2015, our natural gas costless collar contracts had average floor and ceiling prices of $3.26 per MMBtu and $3.94 per
MMBtu, respectively, as compared to $3.50 per MMBtu and $4.93 per MMBtu, respectively, during the second
quarter of 2014. The realized loss on derivatives on our oil, natural gas and NGL derivatives contracts during the three
months ended June 30, 2014 resulted from oil, natural gas and NGL prices that were higher than the ceiling prices of
several of our oil costless collar contracts, the ceiling prices of several of our natural gas costless collar contracts and
the fixed prices of our NGL swap contracts, respectively. Our total oil and natural gas volumes hedged for the three
months ended June 30, 2015 were 7% higher and 32% higher, respectively, than the total oil and natural gas volumes
hedged for the same period in 2014.
Unrealized loss on derivatives. Our unrealized loss on derivatives was $23.5 million for the three months ended June
30, 2015, as compared to an unrealized loss of $5.2 million for the three months ended June 30, 2014. During the
period from March 31, 2015 to June 30, 2015, the aggregate net fair value of our open oil, natural gas and NGL
derivative contracts decreased from $47.0 million to $23.5 million, resulting in an unrealized loss on derivatives of
$23.5 million for the three months ended June 30, 2015. The net fair value of our open oil derivative contracts
decreased $19.9 million at June 30, 2015, as compared to March 31, 2015, primarily due to the realized revenues from
oil derivative contracts settled during the three months ended June 30, 2015 and higher oil futures prices at June 30,
2015. The net fair value of our open natural gas derivative contracts decreased $3.3 million at June 30, 2015, as
compared to March 31, 2015, primarily due to the realized revenues from natural gas derivative contracts settled
during the three months ended June 30, 2015. Additionally, as our oil and natural gas derivative contracts that were
entered into before the decline in commodity prices in late 2014 and early 2015 expired, we have begun to replace
them with derivative contracts that have lower floor and ceiling prices, particularly our oil derivative instruments. The
net fair value of our open NGL derivative contracts decreased $0.4 million at June 30, 2015, as compared to
March 31, 2015, primarily due to the realized revenues from contracts settled during the three months ended June 30,
2015. During the period from March 31, 2014 to June 30, 2014, the aggregate net fair value of our open oil, natural
gas and NGL derivative contracts decreased from a net liability of $5.9 million to a net liability of $11.1 million due
to increases in futures prices for these commodities, resulting in an unrealized loss on derivatives of $5.2 million for
the three months ended June 30, 2014.
Six Months Ended June 30, 2015 as Compared to Six Months Ended June 30, 2014 
Oil and natural gas revenues. Our oil and natural gas revenues decreased by approximately $27.7 million to
approximately $150.3 million, or a decrease of about 16%, for the six months ended June 30, 2015, as compared to the
six months ended June 30, 2014. Our oil revenues decreased by 21% to $112.3 million for the six months ended June
30, 2015, as compared to $142.2 million for the six months ended June 30, 2014. Our oil production increased by 55%
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to 2.27 million Bbl of oil in the six months ended June 30, 2015, or about 12,534 Bbl of oil per day, as compared to
1.46 million Bbl of oil, or about 8,080 Bbl of oil per day, in the six months ended June 30, 2014. This increased oil
production is primarily attributable to our ongoing and better-than-expected performance of wells drilled and
completed in the Delaware Basin, as well as from newly drilled and completed wells in the Eagle Ford shale in early
2015. The decrease in oil revenues resulted from a lower weighted average oil price realized in the six months ended
June 30, 2015 of $49.48 per Bbl, as compared to $97.20 per Bbl realized for the six months ended June 30, 2014. Our
natural gas production increased by 124% to 13.6 Bcf for the six months ended June 30, 2015, as compared to 6.1 Bcf
for the six months ended June 30, 2014. The increase in natural gas production was primarily attributable to the
increased natural gas production resulting from new, non-operated Haynesville shale wells completed and placed on
production on our Elm Grove properties in Northwest Louisiana during the latter half of 2014 and into 2015, but also
includes increased natural gas production associated with our operations in the Delaware Basin. Our natural gas
revenues increased by $2.2 million, or 6%, to $38.1 million for the six months ended June 30, 2015, as compared to
$35.8 million for the
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six months ended June 30, 2014. The increase in natural gas revenues resulted from the 124% increase in natural gas
production for the six months ended June 30, 2015, as compared to the six months ended June 30, 2014, but this
production increase was largely offset by a lower weighted average natural gas price of $2.80 per Mcf realized during
the six months ended June 30, 2015, as compared to a weighted average natural gas price of $5.90 per Mcf realized
during the six months ended June 30, 2014.
Realized gain (loss) on derivatives. We realized a gain on derivatives of approximately $32.3 million for the six
months ended June 30, 2015, as compared to a loss of approximately $4.8 million for the six months ended June 30,
2014. For the six months ended June 30, 2015, we realized net gains of approximately $25.0 million, $6.3 million and
$1.0 million attributable to our oil, natural gas and NGL derivative contracts, respectively. For the six months ended
June 30, 2014, we realized net losses of approximately $3.7 million, $0.8 million and $0.3 million attributable to our
oil, natural gas and NGL derivative contracts, respectively. The net gain realized from our derivative contracts for the
six months ended June 30, 2015 resulted from oil and natural gas prices below the floor prices on several of our oil
and natural gas derivative contracts during the six months ended June 30, 2015, as well as NGL prices below the fixed
prices on our NGL derivative contracts during the six months ended June 30, 2015. We realized a gain of
approximately $22.69 per Bbl and $0.70 per MMBtu hedged on all of our oil and natural gas derivative contracts,
respectively, during the six months ended June 30, 2015, as compared to a loss of $2.93 per Bbl and $0.13 per
MMBtu hedged on all of our oil and natural gas derivative contracts, respectively, during the six months ended June
30, 2014. During the six months ended June 30, 2015, our natural gas costless collar contracts had average floor and
ceiling prices of $3.50 per MMBtu and $4.31 per MMBtu, respectively, as compared to $3.46 per MMBtu and $4.95
per MMBtu, respectively, for the six months ended June 30, 2014. The average floor prices of our oil costless collar
contracts were $75.20 per Bbl and $87.73 per Bbl as of June 30, 2015 and June 30, 2014, respectively. The average
ceiling prices of our oil costless collar contracts were $92.31 per Bbl and $99.76 per Bbl as of June 30, 2015 and
June 30, 2014, respectively. Our total oil and natural gas volumes hedged for the six months ended June 30, 2015
were 13% lower and 50% higher, respectively, than the total oil and natural gas volumes hedged for the same period
in 2014.
Unrealized loss on derivatives. Our unrealized loss on derivatives was approximately $32.1 million for the six months
ended June 30, 2015, as compared to an unrealized loss of approximately $8.3 million for the six months ended June
30, 2014. During the period from December 31, 2014 through June 30, 2015, the aggregate net fair value of our open
oil, natural gas and NGL derivative contracts decreased from approximately $55.5 million to approximately $23.5
million, resulting in an unrealized loss on derivatives of approximately $32.1 million for the six months ended June
30, 2015. This loss is primarily attributable to realized revenue from oil, natural gas and NGL derivative contracts
settled during the six months ended June 30, 2015. Additionally, as our oil and natural gas derivative contracts that
were put into place before the decline in commodity prices in late 2014 and early 2015 expired, we have begun to
replace them with derivative contracts that have lower floor and ceiling prices, particularly our oil derivative
instruments. During the period from December 31, 2013 through June 30, 2014, the aggregate net fair value of our
open oil, natural gas and NGL derivative contracts decreased from a net liability of $2.8 million to a net liability of
$11.1 million, resulting in an unrealized loss on derivatives of $8.3 million for the six months ended June 30, 2014.
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Expenses
The following table summarizes our unaudited operating expenses and other income (expense) for the periods
indicated:

Three Months Ended 
 June 30,

Six Months Ended 
 June 30,

(In thousands, except expenses per BOE) 2015 2014 2015 2014
Expenses:
Production taxes and marketing $10,258 $9,116 $17,308 $15,122
Lease operating 14,950 11,704 27,996 21,055
Depletion, depreciation and amortization 51,768 31,797 98,239 55,827
Accretion of asset retirement obligations 132 123 244 241
Full-cost ceiling impairment 229,026 — 296,153 —
General and administrative 12,961 8,100 26,372 15,319
Total expenses $319,095 $60,840 $466,312 $107,564
Operating (loss) income $(240,999 ) $30,067 $(315,803 ) $57,324
Other income (expense):
Net loss on asset sales and inventory impairment — — (97 ) —
Interest expense (5,869 ) (1,616 ) (7,939 ) (3,012 )
Interest and other income 502 409 886 447
Total other expense (5,367 ) (1,207 ) (7,150 ) (2,565 )
(Loss) income before income taxes (246,366 ) 28,860 (322,953 ) 54,759
Total income tax (benefit) provision (89,350 ) 10,634 (115,740 ) 20,170
Net income attributable to non-controlling interest in subsidiary (75 ) — (111 ) —
Net (loss) income attributable to Matador Resources Company
shareholders $(157,091 ) $18,226 $(207,324 ) $34,589

Expenses per BOE:
Production taxes and marketing $4.24 $6.50 $3.81 $6.11
Lease operating $6.18 $8.34 $6.17 $8.51
Depletion, depreciation and amortization $21.39 $22.66 $21.65 $22.56
General and administrative $5.35 $5.77 $5.81 $6.19
Three Months Ended June 30, 2015 as Compared to Three Months Ended June 30, 2014 
Production taxes and marketing. Our production taxes and marketing expenses increased by $1.1 million to $10.3
million, or 13%, for the three months ended June 30, 2015, as compared to $9.1 million for the three months ended
June 30, 2014. On a unit-of-production basis, however, our production taxes and marketing expenses decreased by
35% to $4.24 per BOE for the three months ended June 30, 2015, as compared to $6.50 per BOE for the three months
ended June 30, 2014. The increase in production taxes and marketing expenses on an absolute basis was primarily
attributable to higher natural gas marketing expenses of $6.1 million for the three months ended June 30, 2015, as
compared to natural gas marketing expenses of $4.3 million for the three months ended June 30, 2014, an increase of
$1.8 million, due to the 93% increase in natural gas production to 7.0 Bcf during the three months ended June 30,
2015, as compared to 3.6 Bcf of natural gas production for the three months ended June 30, 2014. Our production
taxes decreased for the three months ended June 30, 2015 by $0.7 million to $4.2 million, as compared to $4.9 million
for the three months ended June 30, 2014, primarily due to the 13% decrease in oil revenues in the second quarter of
2015 as compared to the second quarter of 2014.
Lease operating expenses. Our lease operating expenses increased by $3.2 million to $15.0 million, or an increase of
28%, for the three months ended June 30, 2015, as compared to $11.7 million for the three months ended June 30,
2014. Our lease operating expenses per unit of production decreased 26% to $6.18 per BOE for the three months
ended June 30, 2015, as compared to $8.34 per BOE for the three months ended June 30, 2014. Our total oil
equivalent production increased 73% to approximately 2.42 million BOE for the three months ended June 30, 2015
from approximately 1.40 million BOE for the three months ended June 30, 2014, including an increase of 57% in oil
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production to 1.26 million Bbl for the three months ended June 30, 2015, as compared to 802,000 Bbl for the three
months ended June 30, 2014, which would typically result in higher lease operating expenses. Oil production was
52% of total production by volume for the three months ended June 30, 2015, as compared to 57% of total production
by volume for the three months ended June 30, 2014. The decrease achieved in lease operating expenses on a
unit-of-production basis was attributable to several key factors, including (i) no cleanout operations on producing
wells as a result of fracturing operations on newly drilled Eagle Ford wells as compared to the same period in 2014,
(ii) a decrease in salt water disposal costs on a per barrel basis, particularly in the Delaware Basin, (iii) reduced service
costs
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impacting lease operating expenses and (iv) a higher percentage of natural gas production, including a significant
increase in Haynesville natural gas production, which typically has lower operating costs due to its lack of associated
oil and water production. A joint venture controlled by us drilled, completed and began injecting salt water into a new
disposal well in the Wolf prospect area in Loving County, Texas in January 2015, which has reduced water disposal
costs in this area; a second water disposal well is planned for this prospect area in the next few months.
Depletion, depreciation and amortization. Our depletion, depreciation and amortization expenses increased by $20.0
million to $51.8 million, or an increase of 63%, for the three months ended June 30, 2015, as compared to $31.8
million for the three months ended June 30, 2014. On a unit-of-production basis, our depletion, depreciation and
amortization expenses decreased to $21.39 per BOE for the three months ended June 30, 2015, or a decrease of 6%,
from $22.66 per BOE for the three months ended June 30, 2014. The increase in the total depletion, depreciation and
amortization expenses was attributable to the increase in our oil equivalent production of 73% to 2.42 million BOE
from 1.40 million BOE between the respective periods. The decrease in the unit-of-production depletion, depreciation
and amortization expenses was attributable to the increase in our estimated total proved oil and natural gas reserves of
52% to 87.0 million BOE at June 30, 2015 from 57.2 million BOE at June 30, 2014. This increase in total proved oil
and natural gas reserves was primarily attributable to the continued development of our acreage in the Delaware
Basin.
Full-cost ceiling impairment. At June 30, 2015, the net capitalized costs of our oil and natural gas properties less
related deferred income taxes exceeded the full-cost ceiling by $146.3 million. As a result, we recorded an impairment
charge of $229.0 million to the net capitalized costs of our oil and natural gas properties and a deferred income tax
credit of $82.7 million. This full-cost ceiling impairment of $229.0 million is reflected in our operating expenses for
the three months ended June 30, 2015. No impairment to the net carrying value of our oil and natural gas properties
and no corresponding charge resulting from a full-cost ceiling impairment was recorded during the three months
ended June 30, 2014.
In determining the full-cost ceiling impairment at June 30, 2015, we estimated the PV-10 of our total proved oil and
natural gas reserves using the unweighted arithmetic average of oil and natural gas prices as of the first day of each
month for the trailing 12-month period ended June 30, 2015 as required under the guidelines established by the SEC,
which were $68.17 per Bbl and $3.39 per MMBtu, respectively.  If the unweighted arithmetic average of oil and
natural gas prices as of the first day of each month for the trailing 12-month period ended June 30, 2015 had been
$56.08 per Bbl and $3.067 per MMBtu, respectively, while all other factors remained constant, our full-cost ceiling
would have been reduced by an additional $303 million on a pro forma basis.  The aforementioned pro forma prices,
as estimated for the twelve month period October 2014 through September 2015, were calculated using a 12-month
unweighted arithmetic average of oil and natural gas prices, which included the oil and natural gas prices on the first
day of the month for the 11 months ended August 2015, with the price for August 2015 being held constant for
September 2015.  This pro forma increase in the excess of our net capitalized costs above the full-cost ceiling is
attributable to a pro forma reduction of $303 million in the PV-10 of our total proved oil and natural gas reserves,
including a pro forma decrease in our estimated total proved reserves to 81.0 million BOE, or a reduction of
approximately 7%, from our reported estimated proved reserves of 87.0 million BOE at June 30, 2015, primarily
attributable to certain proved undeveloped locations that would no longer be classified as proved undeveloped
reserves using the pro forma prices.  This calculation of the impact of lower commodity prices on our estimated total
proved oil and natural gas reserves and our full-cost ceiling was prepared based on the presumption that all other
inputs and assumptions are held constant with the exception of oil and natural gas prices.  Therefore, this calculation
strictly isolates the impact of commodity prices on our full-cost ceiling and proved reserves.  The impact of prices is
only one of several variables in the estimation of our proved reserves and full-cost ceiling and other factors could have
a significant impact on our future proved reserves and the present value of future cash flows.  The other factors that
impact future estimates of proved reserves include, but are not limited to, extensions and discoveries, acquisitions of
proved reserves, changes in drilling and completion and operating costs, drilling results, revisions due to well
performance and other factors, changes in development plans and production, among others.  There are numerous
uncertainties inherent in the estimation of proved oil and natural gas reserves and accounting for oil and natural gas
properties in subsequent periods and this pro forma estimate should not be construed as indicative of our development
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plans or future results. 
General and administrative. Our general and administrative expenses increased by $4.9 million to $13.0 million, or an
increase of 60%, for the three months ended June 30, 2015, as compared to $8.1 million for the three months ended
June 30, 2014. The increase in our general and administrative expenses for the three months ended June 30, 2015 was
largely attributable to increased payroll expenses associated with additional employees joining the Company between
the respective periods to support our increased land, geoscience, drilling, completion, production, accounting and
administration functions, including the addition of 29 new employees in Roswell, New Mexico as a result of the
HEYCO Merger in late February 2015, the associated expenses for whom were fully reflected in our general and
administrative expenses for the first time in the second quarter of 2015. General and administrative expenses also
included non-cash stock-based compensation expense of $2.8 million for the three months ended June 30, 2015, as
compared to $1.8 million for the three months ended June 30, 2014. The increase in our stock-based compensation
expense was primarily attributable to the continued vesting of previously granted awards and new awards granted in
2015. While our general and administrative expenses increased 60% on an absolute basis,
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our general and administrative expenses decreased by 7% on a unit-of-production basis to $5.35 per BOE for the three
months ended June 30, 2015, as compared to $5.77 per BOE for the three months ended June 30, 2014, as a result of
our increased oil equivalent production between the respective periods.
Interest expense. For the three months ended June 30, 2015, we incurred total interest expense of $7.2 million. We
capitalized $1.3 million of our interest expense on certain qualifying projects for the three months ended June 30,
2015 and expensed the remaining $5.9 million. For the three months ended June 30, 2014, we incurred total interest
expense of $2.3 million. We capitalized $0.7 million of our interest expense on certain qualifying projects for the three
months ended June 30, 2014 and expensed the remaining $1.6 million. The increase in total interest expense is
attributable to an increase in both the average outstanding borrowings and the coupon interest rate of 6.875% under
the Notes as compared to the effective interest rate of approximately 3.7% under our Credit Agreement for the three
months ended June 30, 2015. In late April 2015, we used a portion of the net proceeds of the Notes and equity
offerings to repay a total of $465.0 million of outstanding borrowings under our Credit Agreement. At June 30, 2015,
we had no borrowings outstanding under our Credit Agreement, $0.6 million in letters of credit outstanding and
$400.0 million in outstanding Notes. Due to the higher interest rate on the Notes, as compared to the interest rate on
borrowings under our Credit Agreement, we expect to incur increased interest expense in future periods.
Total income tax (benefit) provision. We had an effective tax rate of 36.3% for the three months ended June 30, 2015.
The total income tax benefit for the three months ended June 30, 2015 differed from amounts computed by applying
the U.S. federal statutory tax rate to the pre-tax loss due primarily to state tax apportionments and nondeductible
expenses. The total income tax benefit of $89.4 million for the three months ended June 30, 2015 included $82.7
million of deferred income tax benefit resulting from the full-cost ceiling impairment. At June 30, 2014, based on our
projections for the remainder of 2014, we anticipated incurring a small alternative minimum tax liability for the year
ending December 31, 2014, the proportionate share of which was recorded as the current income tax provision of $1.5
million for the three months ended June 30, 2014. Our effective tax rate for the three months ended June 30, 2014 was
36.8%. Total income tax expense for the three months ended June 30, 2014 differed from amounts computed by
applying the U.S. federal statutory tax rate to pre-tax income due primarily to the impact of permanent differences
between book and taxable income.
Six Months Ended June 30, 2015 as Compared to Six Months Ended June 30, 2014 
Production taxes and marketing. Our production taxes and marketing expenses increased by approximately $2.2
million to approximately $17.3 million, or an increase of approximately 14%, for the six months ended June 30, 2015,
as compared to $15.1 million for the six months ended June 30, 2014, in part due to our increased oil and natural gas
production between the respective periods. On a unit-of-production basis, however, our production taxes and
marketing expenses decreased by 38% to $3.81 per BOE for the six months ended June 30, 2015, as compared to
$6.11 per BOE for the six months ended June 30, 2014. The increase in our production taxes and marketing expenses
on an absolute basis was primarily attributable to higher natural gas marketing expenses of $10.5 million for the six
months ended June 30, 2015, as compared to natural gas marketing expenses of $6.3 million for the six months ended
June 30, 2014, due to the 124% increase in natural gas production to 13.6 Bcf during the six months ended June 30,
2015, as compared to 6.1 Bcf of natural gas production for the six months ended June 30, 2014. Our production taxes,
however, decreased for the six months ended June 30, 2015 by $1.9 million to $6.8 million, as compared to $8.8
million for the six months ended June 30, 2014, primarily due to the 21% decrease in oil revenues during the six
months ended June 30, 2015 as compared to the six months ended June 30, 2014.
Lease operating expenses. Our lease operating expenses increased by approximately $6.9 million, or an increase of
33%, to $28.0 million for the six months ended June 30, 2015, as compared to $21.1 million for the six months ended
June 30, 2014. Our lease operating expenses per unit of production decreased 27% to $6.17 per BOE for the six
months ended June 30, 2015, as compared to $8.51 per BOE for the six months ended June 30, 2014. Between these
respective periods, our total oil equivalent production increased about 83% to 4.54 million BOE from 2.48 million
BOE, including an increase of 55% in oil production to 2.27 million Bbl of oil from 1.46 million Bbl of oil, which
would typically result in higher lease operating expenses. Oil production was 50% of total production by volume for
the six months ended June 30, 2015, as compared to 59% of total production by volume for the six months ended June
30, 2014. The decrease achieved in lease operating expenses on a per unit basis was attributable to several key factors,
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including (i) fewer cleanout operations on producing wells as a result of fracturing operations on newly drilled Eagle
Ford wells as compared to the same period in 2014, (ii) a decrease in salt water disposal costs on a per barrel basis,
particularly in the Delaware Basin, (iii) reduced service costs impacting lease operating expenses and (iv) a higher
percentage of natural gas production, including a significant increase in Haynesville natural gas production, which
typically has lower operating costs due to its lack of associated oil and water production. A joint venture controlled by
us drilled, completed and began injecting salt water into a new disposal well in the Wolf prospect area in Loving
County, Texas in January 2015, which has reduced water disposal costs in this area; a second salt water disposal well
is planned for this prospect area in the next few months.
Depletion, depreciation and amortization. Our depletion, depreciation and amortization expenses increased by $42.4
million to $98.2 million, or an increase of 76%, for the six months ended June 30, 2015, as compared to $55.8 million
for the
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six months ended June 30, 2014. On a unit-of-production basis, our depletion, depreciation and amortization expenses
decreased to $21.65 per BOE for the six months ended June 30, 2015, or a decrease of about 4%, from $22.56 per
BOE for the six months ended June 30, 2014. The increase in the total depletion, depreciation and amortization
expenses was attributable to the increase in our oil and natural gas production by 83% to 4.54 million BOE from 2.48
million BOE between the respective periods. The decrease in the per-unit-of-production depletion, depreciation and
amortization expenses resulted from significantly higher estimated total proved reserves of 87.0 million BOE, or a
52% increase, at June 30, 2015, as compared to estimated total proved reserves of 57.2 million BOE at June 30, 2014.
This increase in total proved oil and natural gas reserves was primarily attributable to the continued development of
our acreage in the Delaware Basin.
Full-cost ceiling impairment.  At June 30, 2015, the net capitalized costs of our oil and natural gas properties less
related deferred income taxes exceeded the cost center ceiling by $146.3 million. As a result, we recorded an
impairment charge of $229.0 million to the net capitalized costs of our oil and natural gas properties and a deferred
income tax credit of $82.7 million. At March 31, 2015, the net capitalized costs of our oil and natural gas properties
less related deferred income taxes exceeded the cost center ceiling by $42.8 million. As a result, we recorded an
impairment charge of $67.1 million to the net capitalized costs of our oil and natural gas properties and a deferred
income tax credit of $24.3 million. These full-cost ceiling impairments of $296.1 million are reflected in our operating
expenses for the six months ended June 30, 2015. No impairment to the net carrying value of our oil and natural gas
properties and no corresponding charge resulting from a full-cost ceiling impairment was recorded during the six
months ended June 30, 2014.
General and administrative. Our general and administrative expenses increased by $11.1 million to $26.4 million, or
an increase of approximately 72%, for the six months ended June 30, 2015, as compared to $15.3 million for the six
months ended June 30, 2014. The increase in our general and administrative expenses for the six months ended June
30, 2015 was primarily attributable to increased payroll expenses associated with additional employees joining the
Company between the respective periods to support our increased land, geoscience, drilling, completion, production,
accounting and administration functions, including the addition of 29 new employees in Roswell, New Mexico as a
result of the HEYCO Merger in late February 2015, the associated expenses for whom were partially reflected in our
general and administrative expenses for the first time in the six months ended June 30, 2015. General and
administrative expenses also included an increase in non-cash stock-based compensation costs of $1.5 million to $5.1
million for the six months ended June 30, 2015, as compared to $3.6 million for the six months ended June 30, 2014,
as well as $2.5 million in transaction costs associated with the HEYCO Merger. Because the HEYCO Merger was a
business combination and not solely an asset purchase, the transaction costs were required to be expensed. The
increase in our stock-based compensation expense was primarily attributable to the continued vesting of previously
granted awards and new awards granted in 2015. While our general and administrative expenses increased 72% on an
absolute basis, our general and administrative expenses decreased by 6% on a unit-of-production basis to $5.81 per
BOE for the six months ended June 30, 2015, as compared to $6.19 per BOE for the six months ended June 30, 2014,
as a result of our increased oil equivalent production between the respective periods.
Interest expense. For the six months ended June 30, 2015, we incurred total interest expense of approximately $10.2
million. We capitalized approximately $2.3 million of our interest expense on certain qualifying projects for the six
months ended June 30, 2015 and expensed the remaining $7.9 million. For the six months ended June 30, 2014, we
incurred total interest expense of approximately $4.4 million. We capitalized approximately $1.4 million of our
interest expense on certain qualifying projects for the six months ended June 30, 2014 and expensed the remaining
$3.0 million. The increase in total interest expense was attributable to an increase in both the average outstanding
borrowings and the coupon interest rate of 6.875% under the Notes as compared to the effective interest rate of
approximately 2.9% under our Credit Agreement for the six months ended June 30, 2015. In late April 2015, we used
a portion of the net proceeds of the Notes and equity offerings to repay a total of $465.0 million of outstanding
borrowings under our Credit Agreement. At June 30, 2015, we had no outstanding borrowings under our Credit
Agreement, $0.6 million in letters of credit outstanding and $400.0 million in outstanding Notes. Due to the higher
interest rate on the Notes as compared to the interest rate on the Credit Agreement, we expect to incur increased
interest expense in future periods.
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Total income tax (benefit) provision. Our effective tax rate for the six months ended June 30, 2015 was 35.8%. The
total income tax expense for the six months ended June 30, 2015 differed from amounts computed by applying the
U.S. federal statutory tax rates to the pre-tax loss due primarily to state tax apportionments and nondeductible
expenses. The total income tax benefit of approximately $115.7 million for the six months ended June 30, 2015 also
included approximately $107.0 million of deferred income tax benefit resulting from the full-cost ceiling impairment.
Our effective tax rate for the six months ended June 30, 2014 was 36.8%. Total income tax expense for the six months
ended June 30, 2014 differed from amounts computed by applying the U.S. federal statutory tax rates to pre-tax
income due to the impact of permanent differences between book and taxable income.
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Liquidity and Capital Resources
Our primary use of capital has been, and we expect will continue for the foreseeable future to be, for the acquisition,
exploration and development of oil and natural gas properties and for related midstream investments. We continually
evaluate potential capital sources, including additional borrowings, equity and debt financings and joint ventures, in
order to meet our planned capital expenditures and liquidity requirements. Our future success in growing proved
reserves and production will be highly dependent on our ability to access outside sources of capital and to continue to
grow our operating cash flows.
During the three months ended June 30, 2015, the borrowings under our Credit Agreement bore interest at an effective
interest rate of 3.7% per annum. During the three months ended June 30, 2015, using a portion of the net proceeds
from the Notes offering and public offering of common stock discussed herein, we repaid all, or a total of $465.0
million, of the outstanding borrowings under our Credit Agreement. At June 30, 2015, we had cash totaling $53.6
million and the borrowing base under our Credit Agreement was $375.0 million. At both June 30, 2015 and August 6,
2015, we had no borrowings outstanding and $0.6 million in outstanding letters of credit pursuant to our Credit
Agreement and $400.0 million of outstanding Notes.
Our original 2015 capital expenditure budget was $350.0 million (excluding capital expenditures associated with the
HEYCO Merger). On August 4, 2015, we increased our 2015 capital expenditure budget to $425.0 million (excluding
capital expenditures associated with the HEYCO Merger). Our increased 2015 capital expenditure budget includes
approximately $307.0 million for drilling and completing oil and natural gas exploration and development wells, with
the remainder allocated to lease acquisitions, seismic data, midstream initiatives, pipelines and other infrastructure.
We were operating five drilling rigs, two rigs in the Eagle Ford and three rigs in the Permian (Delaware) Basin, at the
beginning of 2015, but reduced our operated drilling rigs to two by the end of the first quarter of 2015, with both
operating in the Permian Basin. In late July 2015, we took delivery of a third drilling rig which has begun drilling in
our Jackson Trust prospect area in northeast Loving County, Texas testing the Second Bone Spring and shallower
targets. Following the conclusion of those operations, the rig is scheduled to start drilling in our Ranger and
Arrowhead prospect areas (including acreage acquired in the HEYCO Merger) in northern Eddy and Lea Counties,
New Mexico to further delineate the Bone Spring and Wolfcamp potential in those areas. We are currently operating
three drilling rigs in the Delaware Basin, two in Loving County, Texas and one in Eddy County, New Mexico. We
have completed our planned operated drilling and completion activities in the Eagle Ford shale for 2015. We expect to
continue to participate in several non-operated Haynesville shale wells drilled by Chesapeake and other operating
partners during the remainder of 2015.
Exploration and development activities are subject to a number of risks and uncertainties, which could cause these
activities to be less successful than we anticipate and could impact our ability to sufficiently increase our reserves,
cash flows from operations and borrowing base under our Credit Agreement. A significant portion of our anticipated
cash flows from operations for the remainder of 2015 is expected to come from producing wells and development
activities on currently proved properties in the Eagle Ford shale in South Texas, the Wolfcamp and Bone Spring plays
in the Permian Basin and the Haynesville shale in Louisiana. Our existing wells may not produce at the levels we are
forecasting and our exploration and development activities in these areas may not be as successful as we anticipate.
Additionally, our anticipated cash flows from operations are based upon current expectations of oil and natural gas
prices for the remainder of 2015 and the hedges we currently have in place. We use commodity derivative financial
instruments to mitigate our exposure to fluctuations in oil, natural gas and natural gas liquids prices and to partially
offset reductions in our cash flows from operations resulting from declines in commodity prices. At August 4, 2015,
we had approximately 75% of our anticipated oil production and approximately 65% of our anticipated natural gas
production hedged for the remainder of 2015.
Expenditures for the acquisition, exploration and development of oil and natural gas properties are the primary use of
our capital resources. As of August 4, 2015, we anticipate investing approximately $425.0 million in capital
(excluding capital expenditures associated with the HEYCO Merger) for acquisition, exploration and development
activities in 2015 as follows:

Amount
(in millions)
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Exploration, development drilling and completion costs $ 307.0
Midstream activities 48.0
Pipeline and infrastructure expenditures 30.0
Leasehold acquisition and 2-D and 3-D seismic data 40.0
Total $ 425.0
While we have budgeted $425.0 million in capital expenditures (excluding capital expenditures associated with the
HEYCO Merger) for 2015, the amount, timing and allocation of our capital expenditures is largely discretionary and
within our
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control. The aggregate amount of capital we will expend may fluctuate materially based on market conditions and our
drilling results, as well as other opportunities we may encounter during the remainder of 2015. When oil or natural gas
prices decline, as oil and natural gas prices have done since mid-2014, or costs increase significantly, we have the
flexibility to defer a significant portion of our capital expenditures until later periods to conserve cash or to focus on
projects that we believe have the highest expected returns and potential to generate near-term cash flows. We routinely
monitor and adjust our capital expenditures in response to changes in prices, availability of financing, drilling,
completion and acquisition costs, industry conditions, the timing of regulatory approvals, the availability of rigs,
success or lack of success in our exploration and development activities, contractual obligations, drilling plans for
properties we do not operate and other factors both within and outside our control.
Excluding any possible significant acquisitions, we expect to fund our remaining 2015 capital expenditure budget
through a combination of cash on hand, operating cash flows, borrowings under our Credit Agreement, potential joint
ventures and the potential sale of assets or acreage. We use commodity derivative financial instruments to mitigate our
exposure to fluctuations in oil, natural gas and natural gas liquids prices and to partially offset reductions in our cash
flows from operations resulting from declines in commodity prices.
Our unaudited cash flows for the six months ended June 30, 2015 and 2014 are presented below:

Six Months Ended 
 June 30,

(In thousands) 2015 2014
Net cash provided by operating activities $113,390 $113,475
Net cash used in investing activities (293,996 ) (236,219 )
Net cash provided by financing activities 225,822 131,092
Net change in cash $45,216 $8,348
Adjusted EBITDA(1) $116,829 $125,810
__________________

(1)
Adjusted EBITDA is a non-GAAP financial measure. For a definition of Adjusted EBITDA and a reconciliation of
Adjusted EBITDA to our net income (loss) and net cash provided by operating activities, see “— Non-GAAP
Financial Measures” below.

Cash Flows Provided by Operating Activities
Net cash provided by operating activities decreased by $0.1 million to $113.4 million for the six months ended June
30, 2015, as compared to net cash provided by operating activities of $113.5 million for the six months ended June 30,
2014. Excluding changes in operating assets and liabilities, net cash provided by operating activities decreased by
$11.0 million to $109.0 million for the six months ended June 30, 2015 from $120.0 million for the six months ended
June 30, 2014. This decrease is primarily attributable to the 16% decrease in our oil and natural gas revenues between
the respective periods. Changes in our operating assets and liabilities between June 30, 2014 and June 30, 2015
resulted in a net increase of $10.9 million in net cash provided by operating activities for the six months ended June
30, 2015.
Our operating cash flows are sensitive to a number of variables, including changes in our production and volatility of
oil and natural gas prices between reporting periods. Regional and worldwide economic activity, the actions of OPEC,
weather, infrastructure capacity to reach markets and other variable factors significantly impact the prices of oil and
natural gas. These factors are beyond our control and are difficult to predict. We use commodity derivative financial
instruments to mitigate our exposure to fluctuations in oil, natural gas and natural gas liquids prices. In addition, we
attempt to avoid long-term service agreements where possible in order to minimize ongoing future commitments.
Cash Flows Used in Investing Activities
Net cash used in investing activities increased by $57.8 million to $294.0 million for the six months ended June 30,
2015 from $236.2 million for the six months ended June 30, 2014. This increase in net cash used in investing activities
is primarily attributable to the increase in cash used for our midstream investments, including construction of a salt
water disposal facility and a natural gas processing plant in Loving County, Texas, for the six months ended June 30,
2015, as compared to the six months ended June 30, 2014, but also includes capital expenditures associated with the
HEYCO Merger. Cash used for oil and natural gas properties capital expenditures for the six months ended June 30,
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2015 was primarily attributable to our operated drilling and completion activities in the Permian Basin and the Eagle
Ford shale play. A small portion of our capital expenditures for the six months ended June 30, 2015 was directed to
our participation in non-operated wells, primarily in the Haynesville shale.
Cash Flows Provided by Financing Activities
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Net cash provided by financing activities increased by $94.7 million to $225.8 million for the six months ended June
30, 2015 from $131.1 million for the six months ended June 30, 2014. The net cash provided by financing activities
for the six months ended June 30, 2015 was attributable to the net proceeds from our Notes offering of approximately
$391 million, the net proceeds from our equity offering of $187.5 million and proceeds from borrowings under the
Credit Agreement of $125.0 million. These net proceeds were partially offset by the repayment of the borrowings
outstanding under our Credit Agreement and Assumed Indebtedness of $477.0 million and the taxes paid related to net
share settlement of stock-based compensation of $1.6 million. The net cash provided by financing activities for the six
months ended June 30, 2014 was primarily attributable to the total proceeds of our May 2014 equity offering
of $181.9 and incremental borrowings under our Credit Agreement of $130.0 million, offset by the costs of the
offering of $0.6 million and by the repayment of $180.0 million in borrowings during the period.
Non-GAAP Financial Measures
We define Adjusted EBITDA as earnings before interest expense, income taxes, depletion, depreciation and
amortization, accretion of asset retirement obligations, property impairments, unrealized derivative gains and losses,
certain other non-cash items and non-cash stock-based compensation expense, and net gain or loss on asset sales and
inventory impairment. Adjusted EBITDA is not a measure of net income (loss) or cash flows as determined by
GAAP. Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external
users of our consolidated financial statements, such as industry analysts, investors, lenders and rating agencies.
Management believes Adjusted EBITDA is necessary because it allows us to evaluate our operating performance and
compare the results of operations from period to period without regard to our financing methods or capital structure.
We exclude the items listed above from net income (loss) in calculating Adjusted EBITDA because these amounts can
vary substantially from company to company within our industry depending upon accounting methods and book
values of assets, capital structures and the method by which certain assets were acquired.
Adjusted EBITDA should not be considered an alternative to, or more meaningful than, net income or cash flows
from operating activities as determined in accordance with GAAP or as an indicator of our operating performance or
liquidity. Certain items excluded from Adjusted EBITDA are significant components of understanding and assessing a
company’s financial performance, such as a company’s cost of capital and tax structure. Our Adjusted EBITDA may
not be comparable to similarly titled measures of another company because all companies may not calculate Adjusted
EBITDA in the same manner.
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The following table presents our calculation of Adjusted EBITDA and the reconciliation of Adjusted EBITDA to the
GAAP financial measures of net income (loss) and net cash provided by operating activities, respectively.

Three Months Ended 
 June 30,

Six Months Ended 
 June 30,

(In thousands) 2015 2014 2015 2014
Unaudited Adjusted EBITDA Reconciliation to Net (Loss) Income:
Net (loss) income attributable to Matador Resources Company
shareholders $(157,091 ) $18,226 $(207,324 ) $34,589

Interest expense 5,869 1,616 7,939 3,012
Total income tax (benefit) provision (89,350 ) 10,634 (115,740 ) 20,170
Depletion, depreciation and amortization 51,768 31,797 98,239 55,827
Accretion of asset retirement obligations 132 123 244 241
Full-cost ceiling impairment 229,026 — 296,153 —
Unrealized loss on derivatives 23,532 5,234 32,090 8,342
Stock-based compensation expense 2,794 1,834 5,131 3,629
Net loss on asset sales and inventory impairment — — 97 —
Adjusted EBITDA $66,680 $69,464 $116,829 $125,810

Three Months Ended 
 June 30,

Six Months Ended 
 June 30,

(In thousands) 2015 2014 2015 2014
Unaudited Adjusted EBITDA Reconciliation to Net Cash Provided
by Operating Activities:
Net cash provided by operating activities $20,043 $81,530 $113,390 $113,475
Net change in operating assets and liabilities 40,843 (15,221 ) (4,389 ) 6,509
Interest expense 5,869 1,616 7,939 3,012
Current income tax provision — 1,539 — 2,814
Net income attributable to non-controlling interest in subsidiary (75 ) — (111 ) —
Adjusted EBITDA $66,680 $69,464 $116,829 $125,810
Our Adjusted EBITDA decreased by $2.8 million to $66.7 million, or a decrease of 4%, for the three months ended
June 30, 2015, as compared to $69.5 million for the three months ended June 30, 2014. Our Adjusted EBITDA
decreased by $9.0 million to $116.8 million, or a decrease of 7%, for the six months ended June 30, 2015, as
compared to $125.8 million for the six months ended June 30, 2014. This decrease in our Adjusted EBITDA is
primarily attributable to the decrease in our oil and natural gas revenues resulting from lower commodity prices for
the three and six months ended June 30, 2015 as compared to the three and six months ended June 30, 2014.
See “Note 6 - Debt” to the unaudited condensed consolidated financial statements in this Quarterly Report for a
summary of our debt.
Off-Balance Sheet Arrangements
From time-to-time, we enter into off-balance sheet arrangements and transactions that can give rise to material
off-balance sheet obligations. As of June 30, 2015, the material off-balance sheet arrangements and transactions that
we have entered into include (i) operating lease agreements, (ii) non-operated drilling commitments, (iii) termination
obligations under drilling rig contracts, (iv) firm transportation and fractionation commitments, (v) agreements to
construct facilities and (vi) contractual obligations for which the ultimate settlement amounts are not fixed and
determinable, such as derivative contracts that are sensitive to future changes in commodity prices or interest rates,
gathering, treating, fractionation and transportation commitments on uncertain volumes of future throughput, open
delivery commitments and indemnification obligations following certain divestitures. Other than the off-balance sheet
arrangements described above, we have no transactions, arrangements or other relationships with unconsolidated
entities or other persons that are reasonably likely to materially affect our liquidity or availability of or requirements
for capital resources. See “Obligations and Commitments” below and “Note 11 – Commitments and Contingencies” to the
unaudited condensed consolidated financial statements in this Quarterly Report for more information regarding our
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Obligations and Commitments
We had the following material contractual obligations and commitments at June 30, 2015:

Payments Due by Period

(In thousands) Total
Less
Than
1 Year

1 - 3
Years

3 - 5
Years

More
Than
5 Years

Contractual Obligations:
Revolving credit borrowings, including letters of credit(1) $571 $571 $— $— $—
Senior unsecured notes 400,000 — — — 400,000
Office leases 27,509 1,271 4,868 5,050 16,320
Non-operated drilling commitments(2) 22,762 22,762 — — —
Drilling rig contracts(3) 43,792 23,514 20,278 — —
Asset retirement obligations 13,380 275 1,189 2,727 9,189
Gas processing and transportation agreement(4) 4,504 2,404 2,100 — —
Gas plant engineering, procurement, construction and
installation agreement (5) 3,000 3,000 — — —

Total contractual cash obligations $515,518 $53,797 $28,435 $7,777 $425,509
__________________

(1)
At June 30, 2015, we had no borrowings outstanding under our Credit Agreement and approximately $0.6 million
in outstanding letters of credit issued pursuant to the Credit Agreement. The Credit Agreement is scheduled to
mature in December 2016.

(2)

At June 30, 2015, we had outstanding commitments to participate in the drilling and completion of various
non-operated wells. Our working interests in these wells are typically small, and several of these wells were in
progress at June 30, 2015. If all of these wells are drilled and completed, we will have minimum outstanding
aggregate commitments for our participation in these wells of $22.8 million at June 30, 2015, which we expect to
incur within the next few months.

(3)

We do not own or operate our own drilling rigs, but instead enter into contracts with third parties for such rigs.
These contracts establish daily rates for the drilling rigs and the term of our commitments for the drilling services
to be provided, which have typically been for one year or less, although we have recently begun to enter into
longer-term contracts in order to secure new drilling rigs equipped with the latest technology in plays that were
until recently experiencing heavy demand for drilling rigs. Should we elect to terminate a contract and if the
drilling contractor were unable to secure work for the contracted drilling rig or if the drilling contractor were
unable to secure work for the contracted drilling rig at the same daily rates being charged to us prior to the end of
their respective contract terms, we would incur termination obligations. Our maximum outstanding aggregate
termination obligations under our drilling rig contracts were $43.8 million at June 30, 2015.

(4)

Effective September 1, 2012, we entered into a firm five-year natural gas processing and transportation
agreement for a significant portion of our operated natural gas production in South Texas. The
undiscounted minimum commitments under this agreement totaled approximately $4.5 million at June 30,
2015.

(5)

We entered into an agreement with a third party for the engineering, procurement, construction and installation of a
natural gas processing plant in Loving County, Texas in 2014. This plant is expected to process a portion of our
natural gas produced from certain of our wells in the Permian Basin, as well as third-party natural gas. The plant is
scheduled to be completed and placed in service in the third quarter of 2015.

General Outlook and Trends
For the six months ended June 30, 2015, oil prices ranged from a low of approximately $43.46 per Bbl in mid-March
to a high of approximately $61.43 per Bbl in early June, based upon the NYMEX West Texas Intermediate oil futures
contract price for the earliest delivery date. We realized an average oil price of $49.48 per Bbl ($60.48 per Bbl
including realized gains from oil derivatives) for our oil production for the six months ended June 30, 2015, as
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compared to $97.20 per Bbl ($94.67 per Bbl including realized losses from oil derivatives) for the six months ended
June 30, 2014. Subsequent to June 30, 2015, oil prices have decreased and, at August 6, 2015, the NYMEX West
Texas Intermediate oil futures contract for the earliest delivery date closed at $44.66 per Bbl, as compared to $96.92
per Bbl at August 6, 2014.
For the six months ended June 30, 2015, natural gas prices ranged from a high of $3.23 per MMBtu in mid-January to
a low of $2.49 per MMBtu in late April, based upon the NYMEX Henry Hub natural gas futures contract price for the
earliest delivery date. We realized a weighted average natural gas price of $2.80 per Mcf ($3.34 per Mcf including
aggregate realized gains from natural gas and NGL derivatives) for our natural gas production for the six months
ended June 30, 2015, as compared to $5.90 per Mcf ($5.72 per Mcf including aggregate realized losses from natural
gas and NGL derivatives) for the six months ended June 30, 2014. Because we report our production volumes in two
streams, oil and natural gas, including dry and liquids-rich natural gas, revenues associated with extracted natural gas
liquids are included with our natural gas revenues, which has the effect of increasing the weighted average natural gas
price realized on a per Mcf basis. Since the 2015 low in late
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April, natural gas prices have increased somewhat, and at August 6, 2015, the NYMEX Henry Hub natural gas futures
contract for the earliest delivery date closed at $2.81 per MMBtu, as compared to $3.93 per MMBtu at August 6,
2014.
In response to the sharp decrease in oil and natural gas prices experienced in late 2014 and early 2015, we reduced our
original 2015 estimated capital expenditure budget to $350.0 million (excluding capital expenditures associated with
the HEYCO Merger), as compared to actual capital expenditures of $610.4 million for the year ended December 31,
2014. We increased our 2015 capital expenditure budget to $425.0 million (excluding capital expenditures associated
with the HEYCO Merger) in August 2015. This increased 2015 capital expenditure budget includes the addition of a
third drilling rig in the Delaware Basin in late July 2015, as well as capital for our participation in additional
non-operated wells, additional acquisitions of oil and natural gas leases and additional midstream investments. We are
currently running three drilling rigs in the Delaware Basin, two in Loving County, Texas and one in Eddy County,
New Mexico. We have completed our planned operated drilling and completion activities in the Eagle Ford shale for
2015, as over 95% of our Eagle Ford acreage was held by production or not burdened by lease expirations until 2016
at December 31, 2014. We expect to continue to participate in several non-operated Haynesville shale wells drilled by
Chesapeake and other operating partners during the remainder of 2015.
The prices we receive for oil, natural gas and natural gas liquids heavily influence our revenue, profitability, cash flow
available for capital expenditures, access to capital and future rate of growth. Oil, natural gas and natural gas liquids
are commodities, and therefore, their prices are subject to wide fluctuations in response to relatively minor changes in
supply and demand. Historically, the markets for oil, natural gas and natural gas liquids have been volatile and these
markets will likely continue to be volatile in the future. Declines in oil, natural gas or natural gas liquids prices not
only reduce our revenues, but could also reduce the amount of oil, natural gas and natural gas liquids we can produce
economically. From time to time, we use derivative financial instruments to mitigate our exposure to commodity price
risk associated with oil, natural gas and natural gas liquids prices. Even so, decisions as to whether, at what price and
what production volumes to hedge are difficult and depend on market conditions and our forecast of future production
and oil, natural gas and natural gas liquids prices, and we may not always employ the optimal hedging strategy. This,
in turn, may affect the liquidity that can be accessed through the borrowing base under our Credit Agreement and
through the capital markets. Additionally, as our oil and natural gas derivative financial instruments that were entered
into prior to the decline in commodity prices in late 2014 and early 2015 expire, we have begun to replace them with
derivative instruments with lower floor and ceiling prices, particularly our oil derivative instruments. As a result, we
expect our realized gains from derivatives to be less in 2016, as compared to comparable periods in 2015, especially
from our oil derivative contracts.
Like other oil and natural gas producing companies, our properties are subject to natural production declines. By their
nature, our oil and natural gas wells experience rapid initial production declines. We attempt to overcome these
production declines by drilling to develop and identify additional reserves, by exploring for new sources of reserves
and, at times, by acquisitions. During times of severe oil, natural gas and natural gas liquids price declines, however,
drilling additional oil or natural gas wells may not be economical, and we may find it necessary to reduce capital
expenditures and curtail drilling operations in order to preserve liquidity. A material reduction in capital expenditures
and drilling activities could materially impact our production volumes, revenues, reserves, cash flows and availability
under our Credit Agreement.
We strive to focus our efforts on increasing oil and natural gas reserves and production while controlling costs at a
level that is appropriate for long-term operations. Our ability to find and develop sufficient quantities of oil and
natural gas reserves at economical costs is critical to our long-term success. Future finding and development costs are
subject to changes in the costs of acquiring, drilling and completing our prospects.
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
Except as set forth below, there have been no material changes to the sources and effects of our market risk since
December 31, 2014, which are disclosed in the Annual Report.
Commodity price exposure. We are exposed to market risk as the prices of oil, natural gas and natural gas liquids
fluctuate as a result of changes in supply and demand and other factors. To partially reduce price risk caused by these
market fluctuations, we have entered into derivative financial instruments in the past and expect to enter into
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derivative financial instruments in the future to cover a significant portion of our anticipated future production.
We use costless (or zero-cost) collars and/or swap contracts to manage risks related to changes in oil, natural gas and
natural gas liquids prices. Costless collars provide us with downside price protection through the purchase of a put
option which is financed through the sale of a call option. Because the call option proceeds are used to offset the cost
of the put option, these arrangements are initially “costless” to us. In the case of a costless collar, the put option and the
call option have different fixed price components. In a swap contract, a floating price is exchanged for a fixed price
over a specified time, providing downside price protection.
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We record all derivative financial instruments at fair value. The fair value of our derivative financial instruments is
determined using industry-standard models that consider various inputs including: (i) quoted forward prices for
commodities, (ii) time value of money and (iii) current market and contractual prices for the underlying instruments,
as well as other relevant economic measures. At June 30, 2015, RBC, Comerica Bank, The Bank of Nova Scotia and
BMO Harris Financing, Inc. (Bank of Montreal) (or affiliates thereof) were the counterparties for all of our derivative
instruments. We have evaluated the credit standing of the counterparties in determining the fair value of our derivative
financial instruments. See “Note 9 - Derivative Financial Instruments” to the unaudited condensed consolidated financial
statements in this Quarterly Report for a summary of our open derivative financial instruments at June 30, 2015. Such
information is incorporated herein by reference.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Evaluation of Disclosure Controls and Procedures
As of the end of the period covered by this Quarterly Report, we evaluated the effectiveness of the design and
operation of the Company’s disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) under the supervision and with the participation of our
management, including our Chief Executive Officer and our Chief Financial Officer. Based on that evaluation, our
Chief Executive Officer and our Chief Financial Officer concluded that the Company’s disclosure controls and
procedures were effective as of June 30, 2015 to ensure that (i) information required to be disclosed in the reports the
Company files and submits under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the SEC’s rules and forms and that (ii) information required to be disclosed under the Exchange
Act is accumulated and communicated to the Company’s management, including its Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosures.
Changes in Internal Control over Financial Reporting
During the quarter ended June 30, 2015, there were no changes in our internal control over financial reporting that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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Part II—OTHER INFORMATION
Item 1. Legal Proceedings
We are party to a number of lawsuits arising in the ordinary course of business. While the ultimate outcome and
impact to us cannot be predicted with certainty, we believe the resolution of these proceedings will not have a material
adverse effect on our consolidated financial position, results of operations or cash flows.
Item 1A. Risk Factors
We are subject to various risks and uncertainties in the course of our business. For a discussion of such risks and
uncertainties, please see “Item 1A. Risk Factors” in the Annual Report.
Item 6. Exhibits
A list of exhibits filed herewith is contained in the Exhibit Index that immediately precedes such exhibits and is
incorporated by reference herein.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

MATADOR RESOURCES COMPANY

Date: August 7, 2015 By: /s/ Joseph Wm. Foran
Joseph Wm. Foran
Chairman and Chief Executive Officer

Date: August 7, 2015 By: /s/ David E. Lancaster
David E. Lancaster
Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX

Exhibit
Number Description

10.1

Purchase Agreement, dated as of April 9, 2015, by and among Matador Resources Company, the subsidiary
guarantors party thereto and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representative of the
several initial purchasers named therein (incorporated by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on April 14, 2015).

10.2

Sixth Amendment to Third Amended and Restated Credit Agreement, dated as of April 14, 2015, by and
among MRC Energy Company, as Borrower, the Lenders party thereto and Royal Bank of Canada, as
Administrative Agent (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed
on April 14, 2015).

10.3

Amended and Restated Independent Contractor Agreement by and among Matador Resources Company,
David F. Nicklin and David F. Nicklin International Consulting, Inc., effective as of April 1, 2015
(incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on June 11, 2015).

10.4 Amended and Restated 2012 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.2 to the
Current Report on Form 8-K filed on June 11, 2015).

23.1 Consent of Netherland, Sewell & Associates, Inc. (filed herewith).

31.1 Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
(filed herewith).

31.2 Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
(filed herewith).

32.1 Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (filed herewith).

32.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (filed herewith).

99.1 Audit report of Netherland, Sewell & Associates, Inc. (filed herewith).

   101

The following financial information from Matador Resources Company’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2015 formatted in XBRL (eXtensible Business Reporting Language): (i) the
Condensed Consolidated Balance Sheets - Unaudited, (ii) the Condensed Consolidated Statements of
Operations - Unaudited, (iii) the Condensed Consolidated Statement of Changes in Shareholders’ Equity -
Unaudited, (iv) the Condensed Consolidated Statements of Cash Flows - Unaudited and (v) the Notes to
Condensed Consolidated Financial Statements - Unaudited (submitted electronically herewith).
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