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Approximate date of commencement of proposed sale to the public:
From time to time after this Registration Statement becomes effective.

          If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

          If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ý

          If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

          If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

          If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with
the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ý

          If this form is a post-effective amendment to a registration to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

          Indicate to 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 reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer ý Non-accelerated filer o

(Do not check if
smaller reporting

company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each class securities
to be registered

Amount to Be
registered

Proposed maximum
offering price per

share(1)

Proposed maximum
aggregate offering

price(1)
Amount of

registration fee

Common Stock, par value $0.0001 158,000,022 $4.71 $744,180,104 $101,510

(1)
Estimated solely for purposes of calculating the registration fee, based on the average of the high and low prices for our common stock as quoted on the
New York Stock Exchange on September 25, 2013, in accordance with Rule 457(c) under the Securities Act of 1933, as amended.
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PROSPECTUS

HALCÓN RESOURCES CORPORATION

158,000,022 Shares

Common Stock

        This prospectus relates to the offer and sale from time to time of up to an aggregate of 158,000,022 shares of our common stock for the
account of the selling stockholders named in this prospectus. The shares of common stock described in this prospectus may be sold from time to
time pursuant to this prospectus by the selling stockholders in ordinary brokerage transactions, in transactions in which brokers solicit purchases,
in negotiated transactions, or in a combination of such methods of sale, at market prices prevailing at the time of sale, at prices related to such
prevailing market prices, at fixed prices or prices subject to change, or at negotiated prices. See "Selling Stockholders" and "Plan of
Distribution." We cannot predict when or in what amounts a selling stockholder may sell any of the shares offered by this prospectus.

        We are not selling any shares of our common stock, and we will not receive any of the proceeds from the sale of shares by the selling
stockholders. The selling stockholders will pay all brokerage fees and commissions and similar sale-related expenses. We are only paying
expenses relating to the registration of the shares with the U.S. Securities and Exchange Commission.

        Our common stock is listed on the New York Stock Exchange under the symbol "HK." On September 25, 2013 the last reported sales price
for our common stock was $4.68 per share.

Investing in our common stock involves risks. See "Risk Factors" beginning on page 2 of this prospectus
and in the documents incorporated by reference in this prospectus.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated September 27, 2013
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 ABOUT THIS PROSPECTUS

        This prospectus is part of an "automatic shelf" registration statement that we filed with the U.S. Securities and Exchange Commission
("SEC") as a "well-known seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended (the "Securities Act"). This
prospectus provides you with a general description of our common stock. The selling stockholders are required to provide you with this
prospectus and, in certain cases, a prospectus supplement containing specific information about the selling stockholders and the terms upon
which the securities are being offered. A prospectus supplement may also add, update or change information contained in this prospectus. You
should read both this prospectus and any prospectus supplement together with the additional information described under the headings "Where
You Can Find More Information" and "Incorporation by Reference" below.

        You should rely only on the information included or incorporated by reference in this prospectus or any prospectus supplement. Neither we
nor the selling stockholders have authorized anyone else to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell in any jurisdiction in which the offer is not permitted. You
should not assume that the information in this prospectus, any prospectus supplement or any other document incorporated by reference in this
prospectus is accurate as of any date other than the dates of the applicable documents in which such information appears.

        Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any prospectus supplement to "Halcón"
and to the "Company," "we," "us" or "our" are to Halcón Resources Corporation and its consolidated subsidiaries.

i
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 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        The information in this prospectus, including information in documents incorporated by reference, contains "forward-looking statements"
within the meaning of the Securities Act and the Securities Exchange Act of 1934, as amended (the "Exchange Act"). All statements, other than
statements of historical facts, included in or incorporated by reference into this prospectus concerning planned capital expenditures, potential
increases in oil and natural gas production, the number and location of wells to be drilled in the future, future cash flows and borrowings, pursuit
of acquisition opportunities, our financial position, business strategy and other plans and objectives for future operations and other activities,
events or developments that we expect or anticipate will or may occur in the future are forward-looking statements. These forward-looking
statements may be, but are not always, identified by their use of terms and phrases such as "may," "expect," "estimate," "project," "plan,"
"objective," "believe," "predict," "intend," "achievable," "anticipate," "will," "continue," "potential," "should," "could" and similar terms and
phrases. Although we believe that the expectations reflected in these forward-looking statements are reasonable, they do involve certain
assumptions, risks and uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements. You
should consider carefully the risks described under the "Risk Factors" section of this prospectus, as well as the risks described in our most recent
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and the other disclosures contained or incorporated by reference herein and
therein, which describe factors that could cause our actual results to differ from those anticipated in the forward-looking statements, including,
but not limited to, the following factors:

�
our ability to successfully integrate acquired oil and natural gas businesses and operations;

�
the possibility that acquisitions may involve unexpected costs or delays, will not achieve intended benefits and will divert
management's time and energy, which could have an adverse effect on our financial position, results of operations, or cash
flows;

�
we have substantial indebtedness and may incur more debt; higher levels of indebtedness make us more vulnerable to
economic downturns and adverse developments in our business;

�
our ability to successfully develop our large inventory of undeveloped acreage in our resource plays;

�
access to and availability of water and other treatment materials to carry out planned fracture stimulations in our resource
plays;

�
access to adequate gathering systems and transportation take-away capacity to move our production to market and marketing
outlets to sell our production at market prices, which is necessary to fully execute our capital program;

�
our ability to generate sufficient cash flow from operations, borrowings or other sources to enable us to fully develop our
undeveloped acreage positions;

�
volatility in commodity prices for oil and natural gas;

�
our ability to replace oil and natural gas reserves;

�
the presence or recoverability of estimated oil and natural gas reserves and actual future production rates and associated
costs;

�
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the potential for production decline rates for our wells to be greater than we expect;

�
our ability to retain key members of senior management and key technical employees;

�
competition, including competition for acreage in resource play holdings;

�
environmental risks;

ii
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�
drilling and operating risks;

�
exploration and development risks;

�
the possibility that the industry may be subject to future regulatory or legislative actions (including any additional taxes and
changes in environmental regulation);

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

�
the cost and availability of goods and services, such as drilling rigs, fracture stimulation services and tubulars;

�
social unrest, political instability or armed conflict in major oil and natural gas producing regions outside the United States,
such as the Middle East, and acts of terrorism or sabotage;

�
other economic, competitive, governmental, regulatory, legislative, including federal, state and tribal regulations and laws,
geopolitical and technological factors that may negatively impact our business, operations or pricing;

�
the insurance coverage maintained by us may not adequately cover all losses that may be sustained in connection with all oil
and natural gas activities;

�
title to the properties in which we have an interest may be impaired by title defects;

�
management's ability to execute our plans to meet our goals; and

�
our dependency on the skill, ability and decisions of third party operators of the oil and natural gas properties in which we
have a non-operated working interest.

        All forward-looking statements are expressly qualified in their entirety by the cautionary statements in this paragraph and elsewhere in this
prospectus and the documents incorporated by reference. Other than as required under the securities laws, we do not assume a duty to update
these forward-looking statements, whether as a result of new information, subsequent events or circumstances, changes in expectations or
otherwise.

iii
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 THE COMPANY

This summary highlights some of the information contained elsewhere in this prospectus and the documents we incorporate by reference.
This summary is not complete and does not contain all of the information that you should consider before deciding whether or not to invest in
our common stock. You should read this entire document and the information incorporated by reference herein before making an investment
decision. You should carefully consider the information set forth under "Risk Factors" below, as well as those risks described in our most recent
Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, as well as the financial information incorporated by reference in this
prospectus and the other documents to which we have referred you. In addition, certain statements include forward-looking information that
involve risks and uncertainties. See "Cautionary Statement Regarding Forward-Looking Statements."

        Halcón Resources Corporation is an independent energy company focused on the acquisition, production, exploration and development of
onshore oil and liquids-rich natural gas assets in the United States. Historically, our producing properties have been located in basins with long
histories of oil and natural gas operations. During 2012 we focused our efforts on the acquisition of undeveloped leasehold and producing
properties in selected prospect areas and now have an extensive drilling inventory in multiple basins that we believe allows for multiple years of
profitable production growth and provides us with broad flexibility to direct our capital resources to projects with the greatest potential returns.

        Our oil and natural gas assets consist of a combination of undeveloped acreage positions in unconventional liquids-rich basins/fields and
mature liquids-weighted reserves and production in more conventional basins/fields. We have mature oil and natural gas reserves located
primarily in Texas, North Dakota, Louisiana, Oklahoma and Montana. We have acquired acreage and may acquire additional acreage in the
Bakken/Three Forks formations in North Dakota and Montana, the Eagle Ford formation in East Texas, the Utica/Point Pleasant formations in
Ohio and Pennsylvania, the Woodbine formation in East Texas, the Tuscaloosa Marine Shale formation in Louisiana and the Wilcox formation
in Texas and Louisiana, as well as several other areas.

        At December 31, 2012, our estimated total proved oil and natural gas reserves, as prepared by our independent reserve engineering firm,
Netherland, Sewell & Associates, Inc., or "Netherland, Sewell," were approximately 108.8 million barrels of oil equivalent (MMBoe), consisting
of 87.4 million barrels (MMBbls) of oil, 5.4 MMBbls of natural gas liquids, and 96.1 billion cubic feet (Bcf) of natural gas. Approximately 47%
of our estimated proved reserves were classified as proved developed. We maintain operational control of approximately 93% of our estimated
proved reserves. Our total operating revenues for 2012 were approximately $247.9 million and full year 2012 production averaged 9,404 barrels
of oil equivalent per day (Boe/d). In 2012, we participated in the drilling of 192 gross (88.2 net) wells of which 189 gross (85.3 net) wells were
completed and capable of production, and 3 gross (2.9 net) wells were dry holes. We also drilled and completed 6 gross (5.0 net) salt water
disposal wells.

Our Business and Recent Developments

        For a more detailed description of our business and properties, and of significant recent developments affecting us, please see our most
recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q on file with the SEC and incorporated herein by reference.

Corporate Information

        Halcón is a Delaware corporation incorporated in February 2004 and formerly known as "RAM Energy Resources, Inc." Halcón's principal
offices are located at 1000 Louisiana St., Suite 6700, Houston, Texas 77002, telephone number (832) 538-0300, and its website can be found at
www.halconresources.com. Unless specifically incorporated by reference in this prospectus, information that you may find on Halcón's website
is not part of this prospectus.

1
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 RISK FACTORS

Investment in our common stock involves certain risks. You should carefully consider the risk factors described below, together with the
other information included or incorporated by reference in this prospectus, including the risk factors included in our most recent Annual Report
on Form 10-K and in our most recent Quarterly Report on Form 10-Q on file with the SEC, each of which is incorporated by reference in this
prospectus, before you decide to purchase any of our common stock. The risks described below and incorporated by reference in this prospectus
are the material risks of which we are currently aware; however, they may not be the only risks that we may face. Additional risks and
uncertainties not currently known to us or that we currently view as immaterial may also impair our business operations. Any of these risks
could materially and adversely affect our business, financial condition, results of operations and cash flows. In that case, you may lose all or
part of your investment.

The price of our common stock may fluctuate significantly, which could negatively affect us and holders of our common stock.

        The trading price of our common stock may fluctuate significantly in response to a number of factors, many of which are beyond our
control. For instance, if our financial results are below the expectations of securities analysts and investors, the market price of our common
stock could decrease, perhaps significantly. Other factors that may affect the market price of our common stock include:

�
actual or anticipated fluctuations in our quarterly results of operations;

�
liquidity;

�
sales of common stock by our stockholders;

�
changes in oil and natural gas prices;

�
changes in our cash flow from operations or earnings estimates;

�
publication of research reports about us or the oil and natural gas exploration and production industry generally;

�
increases in market interest rates which may increase our cost of capital;

�
changes in applicable laws or regulations, court rulings, and enforcement and legal actions;

�
changes in market valuations of similar companies;

�
adverse market reaction to any indebtedness we incur in the future;

�
additions or departures of key management and technical personnel;

�
actions by our stockholders;

�
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commencement of, or involvement in, litigation;

�
adverse environmental incidents, such as uncontrollable flows of natural gas, oil, brine, well fluids, toxic gas or other
pollution into the environment, including groundwater contamination;

�
news reports relating to trends, concerns, technological or competitive developments, regulatory changes, and other related
issues in our industry;

�
speculation in the press or investment community regarding our business or the oil and natural gas exploration and
production industry generally;

�
general market and economic conditions; and

�
domestic and international economic, legal and regulatory factors unrelated to our performance.

2

Edgar Filing: HALCON RESOURCES CORP - Form S-3ASR

10



Table of Contents

        In addition, the U.S. securities markets have experienced significant price and volume fluctuations. These fluctuations often have been
unrelated to the operating performance of companies in these markets. Market fluctuations and broad market, economic, and industry factors
may negatively affect the price of our common stock, regardless of our operating performance. You may not be able to sell your shares of our
common stock at or above the price you paid for them, or at all. Any volatility or a significant decrease in the market price of our common stock
could also negatively affect our ability to make acquisitions using common stock. Further, if we were to be the object of securities class action
litigation as a result of volatility in the price of our common stock or for other reasons, it could result in substantial costs and diversion of our
management's attention and resources, which could negatively affect our financial results.

Future sales of our common stock in the public market or the issuance of securities senior to our common stock, or the perception that these
sales may occur, could adversely affect the trading price of our common stock and our ability to raise funds in stock offerings.

        Sales by us or our stockholders of a substantial number of shares of our common stock in the public markets, or the perception that these
sales might occur, could cause the market price of our common stock to decline or could impair our ability to raise capital through a future sale
of, or pay for acquisitions using, our equity securities. We are currently authorized to issue 670.0 million shares of common stock and
1.0 million shares of preferred stock with such designations, rights, preferences, privileges and restrictions as determined by our board of
directors. As of September 16, 2013, we had outstanding approximately 414.6 million shares of common stock and 345,000 shares of 5.75%
Series A Convertible Perpetual Preferred Stock, or the "5.75% Preferred Stock," which are currently convertible into up to approximately
56.0 million shares of our common stock, subject to upward adjustment under certain circumstances. We may also elect to pay quarterly
dividends on shares of 5.75% Preferred Stock with newly issued shares of our common stock. Additionally, we previously issued warrants
exercisable for approximately 36.7 million shares of common stock and a convertible note that is convertible into approximately 64.4 million
shares of common stock. We have also reserved an additional 25.5 million shares for future issuance to our directors, officers and employees as
restricted stock or stock option awards pursuant to our Amended and Restated 2012 Long-Term Incentive Plan. The potential issuance of such
additional shares of common stock may create downward pressure on the trading price of our common stock.

        We may issue common stock or other equity securities senior to our common stock in the future for a number of reasons, including to
finance our operations and growth plans, to adjust our ratio of debt-to-equity, to satisfy our obligations upon the exercise of warrants and options
or the conversion of convertible securities, or for other reasons. We cannot predict the effect, if any, that future sales or issuances of shares of
our common stock or other equity securities, or the availability of shares of common stock or such other equity securities for future sale or
issuance, will have on the trading price of our common stock.

Our common stock ranks junior to the 5.75% Preferred Stock with respect to dividends and amounts payable in the event of our liquidation.

        Our common stock ranks junior to the 345,000 outstanding shares of 5.75% Preferred Stock with respect to the payment of dividends and
amounts payable in the event of our liquidation, dissolution or winding-up. Consequently, unless dividends have been paid or set aside for
payment on all outstanding 5.75% Preferred Stock for all past dividend periods and the then-current dividend period, no dividends may be
declared or paid on our common stock. In the event of our voluntary or involuntary liquidation, dissolution or winding-up, no distribution of our
assets may be made to holders of our common stock until we have paid to holders of the 5.75% Preferred Stock a liquidation preference equal to
$1,000.00 per share plus accrued and unpaid dividends. Furthermore, our board of directors has the

3
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authority to issue up to 655,000 additional shares of preferred stock in one or more series and to fix the rights, preferences, privileges and
restrictions thereof, including dividend rights, dividend rates, conversion rates, voting rights, terms of redemption, redemption prices and
liquidation preferences and, which may be superior to those of the common stock, without further vote or action by the stockholders.

If we were to experience an ownership change, we could be limited in our ability to use net operating losses arising prior to the ownership
change to offset future taxable income.

        If we were to experience an "ownership change," as determined under section 382 of the Internal Revenue Code, our ability to offset
taxable income arising after the ownership change with net operating losses (NOLs) arising prior to the ownership change would be limited,
possibly substantially. An ownership change would establish an annual limitation on the amount of our pre-change NOLs we could utilize to
offset our taxable income in any future taxable year to an amount generally equal to the value of our stock immediately prior to the ownership
change multiplied by the long-term tax-exempt rate. We have not determined whether the sale of our common stock pursuant to this offering
when combined with previous issuances of stock will result in an ownership change. If this offering or other issuances of stock within a
three-year period result in an ownership change, our NOLs arising before such change would be limited in the manner described above.

4

Edgar Filing: HALCON RESOURCES CORP - Form S-3ASR

12



Table of Contents

 USE OF PROCEEDS

        This prospectus relates to the offer and sale from time to time of up to an aggregate of 158,000,022 shares of common stock for the account
of the selling stockholders referred to in this prospectus. We will not receive any of the proceeds from the sale of any shares of common stock by
the selling stockholders.

5
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 DESCRIPTION OF CAPITAL STOCK

        The following summary is a description of the material terms of our capital stock. This summary is not meant to be complete and is
qualified by reference to the applicable provisions of the Delaware General Corporation Law, which we refer to as the DGCL, our amended and
restated certificate of incorporation, which we refer to as our certificate of incorporation, and our amended and restated bylaws, which we refer
to as our bylaws. You are urged to read those documents carefully. Our certificate of incorporation and our bylaws are incorporated by reference
in this prospectus. See "Where You Can Find More Information" and "Incorporation by Reference."

Authorized Capital Stock

        Our authorized capital stock consists of 670,000,000 shares of common stock, par value $0.0001 per share, and 1,000,000 shares of
preferred stock, par value $0.0001 per share. As of September 16, 2013, we had 414,612,789 shares of common stock and 345,000 shares of
5.75% Preferred Stock outstanding.

        Selected provisions of our organizational documents are summarized below, however, you should read the organizational documents,
which are filed as exhibits to our periodic filings with the SEC and incorporated herein by reference, for other provisions that may be important
to you. In addition, you should be aware that the summary below does not give full effect to the terms of the provisions of statutory or common
law which may affect your rights as a stockholder.

Common Stock

        Voting rights.    Each share of common stock is entitled to one vote in the election of our directors and on all other matters submitted to a
vote of our common stockholders. Our common stockholders do not have the right to cumulate their votes in the election of directors.

        Dividends, distributions and stock splits.    Holders of our common stock are entitled to receive dividends if, as and when such dividends
are declared by our board of directors out of assets legally available therefor after payment of dividends required to be paid on shares of
preferred stock, if any. Our existing debt arrangements restrict our ability to pay cash dividends.

        Liquidation.    In the event of any dissolution, liquidation, or winding up of our affairs, whether voluntary or involuntary, after payment of
debts and other liabilities and making provision for any holders of preferred stock who have a liquidation preference, our remaining assets will
be distributed ratably among the holders of our common stock.

        Fully paid.    All shares of our common stock outstanding are fully paid and nonassessable.

        Other rights.    Holders of our common stock have no redemption or conversion rights and no preemptive or other rights to subscribe for
our securities.

Preferred Stock

        Our board of directors has the authority to issue up to 1,000,000 shares of preferred stock in one or more series and to fix the rights,
preferences, privileges and restrictions thereof, including dividend rights, dividend rates, conversion rates, voting rights, terms of redemption,
redemption prices, liquidation preferences and the number of shares constituting any series or the designation of that series, which may be
superior to those of the common stock, without further vote or action by our common stockholders.

        One of the effects of undesignated preferred stock may be to enable our board of directors to render more difficult or to discourage an
attempt to obtain control of Halcón by means of a tender offer, proxy contest, merger or otherwise, and as a result to protect the continuity of our
management.

6
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The issuance of shares of the preferred stock by our board of directors may adversely affect the rights of the holders of our common stock. For
example, preferred stock issued by us may rank superior to the common stock as to dividend rights, liquidation preference or both, may have full
or limited voting rights and may be convertible into shares of common stock. Accordingly, the issuance of shares of our preferred stock may
discourage bids for our common stock or may otherwise adversely affect the market price of our common stock.

        As of the date hereof, we have 345,000 shares of our 5.75% Preferred Stock, and no other shares of preferred stock, outstanding.

5.75% Preferred Stock

        On June 18, 2013, we issued 345,000 shares of our 5.75% Preferred Stock in a registered public offering.

        Dividends.    Holders of shares of 5.75% Preferred Stock are entitled to receive, when, as and if declared by our board of directors,
cumulative dividends at the rate of 5.75% per annum, which we refer to as the "dividend rate," on the $1,000.00 liquidation preference per share
of the 5.75% Preferred Stock, payable quarterly in arrears on each dividend payment date. Dividends may be paid in cash or, where freely
transferable by any non-affiliate recipient thereof, in shares of our common stock or a combination thereof, and are payable on March 1, June 1,
September 1 and December 1 of each year.

        No Maturity.    The 5.75% Preferred Stock has no maturity date, is not redeemable by us at any time, and will remain outstanding unless
converted by the holders or mandatorily converted by us as described below.

        Liquidation Preference; Conversion Rights.    Each share of 5.75% Preferred Stock has a liquidation preference of $1,000.00 per share and
is convertible, at the holder's option at any time, initially into approximately 162.4431 shares of our common stock (which is equivalent to an
initial conversion price of approximately $6.16 per share), subject to specified adjustments as set forth in the Certificate of Designations,
Preferences, Rights and Limitations of 5.75% Preferred Stock, which we refer to as the "Certificate of Designations." Based on the initial
conversion rate, approximately 56.0 million shares of our common stock would be issuable upon conversion of all the shares of 5.75% Preferred
Stock.

        Mandatory Conversion.    On or after June 6, 2018, we may, at our option, give notice of our election to cause all outstanding shares of
5.75% Preferred Stock to be automatically converted into shares of our common stock at the conversion rate, if the closing sale price of our
common stock equals or exceeds 150% of the conversion price for at least 20 trading days in a period of 30 consecutive trading days.

        Special Rights Upon a Fundamental Change.    If we undergo a fundamental change and a holder converts its shares of 5.75% Preferred
Stock at any time beginning at the opening of business on the trading day immediately following the effective date of such fundamental change
and ending at the close of business on the 30th trading day immediately following such effective date, the holder will receive, for each share of
5.75% Preferred Stock surrendered for conversion, a number of shares of our common stock equal to the greater of:

�
the sum of (i) the conversion rate and (ii) the make-whole premium, if any, as described below; and

�
the conversion rate which will be increased to equal (i) the sum of the $1,000.00 liquidation preference plus all accumulated
and unpaid dividends to, but excluding, the settlement date for such conversion, divided by (ii) the average of the closing
sale prices of our common stock for the five consecutive trading days ending on the third business day prior to such
settlement date; provided

7
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that the prevailing conversion rate as adjusted pursuant to this bullet point will not exceed 292.3977 shares of our common
stock per share of the 5.75% Preferred Stock (subject to adjustment in the same manner as the conversion rate).

        A "fundamental change" will be deemed to have occurred if any of the following occurs:

        (1)   a "person" or "group" within the meaning of Section 13(d) of the Exchange Act, other than us, our subsidiaries and our and
their employee benefit plans, has become the direct or indirect "beneficial owner," as defined in Rule 13d-3 under the Exchange Act,
of more than 50% of the voting power in the aggregate of all classes of capital stock then outstanding entitled to vote generally in
elections of our board of directors;

        (2)   the consummation of (A) any recapitalization, reclassification or change of our common stock (other than changes resulting
from a subdivision or combination) as a result of which our common stock would be converted into, or exchanged for, stock, other
securities, other property or assets; (B) any share exchange, consolidation or merger of us pursuant to which our common stock will be
converted into cash, securities or other property; or (C) any sale, lease or other transfer in one transaction or a series of transactions of
all or substantially all of the consolidated assets of us and our subsidiaries, taken as a whole, to any person other than one of our
subsidiaries; provided, however, that any merger solely for the purpose of changing our jurisdiction of incorporation to the United
States of America, any State thereof or the District of Columbia, and resulting in a reclassification, conversion or exchange of
outstanding shares of common stock solely into shares of common stock of the surviving entity, shall not be a fundamental change;

        (3)   our common stock (or other common stock underlying the 5.75% Preferred Stock) ceases to be listed or quoted on any of the
NYSE, the NASDAQ Global Select Market or the NASDAQ Global Market (or any of their respective successors); or

        (4)   our stockholders approve any plan or proposal for the liquidation or dissolution of us.

        A transaction or transactions described in clause (1) or (2) above will not constitute a fundamental change, however, if at least 90% of the
consideration received or to be received by our common stockholders, excluding cash payments for fractional shares and cash payments made
pursuant to dissenters' appraisal rights, in connection with such transaction or transactions consists of shares of common stock that are listed or
quoted on any of the NYSE, the NASDAQ Global Select Market or the NASDAQ Global Market (or any of their respective successors), or will
be so listed or quoted when issued or exchanged in connection with such transaction or transactions and as a result of such transaction or
transactions the 5.75% Preferred Stock becomes convertible into such consideration, excluding cash payments for fractional shares.

        Make-Whole Premium.    For shares of 5.75% Preferred Stock converted in accordance with the first bullet under "�Special Rights Upon a
Fundamental Change" above, the number of additional shares, if any, by which the conversion rate will be increased in connection with a
conversion following the date on which the fundamental change occurs or becomes effective, which we refer to as the "effective date," and prior
to the special rights end date as described above will be determined by reference to the table below, based on the effective date and the price, or
"stock price," paid (or deemed to be paid) per share of our common stock in such fundamental change. If holders of our common stock receive in
exchange for their common stock only cash in the transaction constituting a fundamental change, the stock price shall be the cash amount paid
per share. Otherwise, the stock price shall be the average of the closing sale prices of our common stock on the five trading days immediately
preceding, but excluding, the effective date of the fundamental change.
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        The following table sets forth the number of additional shares that will be added to the conversion rate as described above for each stock
price and effective date below:

Stock Price(1)
Effective Date $5.13 $6.16 $7.00 $8.00 $9.23 $10.00 $12.00 $14.00 $16.00 $18.00 $20.00 $25.00
June 18, 2013 32.4886 25.6606 20.0186 15.1540 10.9201 8.9454 5.3330 3.1165 1.7210 0.8377 0.2900 0.0000
June 6, 2014 32.4886 24.2450 18.7585 14.0724 10.0325 8.1656 4.7869 2.7425 1.4729 0.6781 0.1927 0.0000
June 6, 2015 32.4886 22.5384 17.1872 12.6859 8.8722 7.1388 4.0626 2.2501 1.1502 0.4784 0.0874 0.0000
June 6, 2016 32.4886 20.6300 15.3098 10.9436 7.3572 5.7809 3.1002 1.6120 0.7499 0.2459 0.0006 0.0000
June 6, 2017 32.4886 18.5867 13.0081 8.5205 5.0664 3.6795 1.6268 0.7045 0.2405 0.0177 0.0000 0.0000
June 6, 2018 and
thereafter 32.4886 17.2396 10.7585 4.9380 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000

(1)
The stock prices set forth in the table above will be adjusted as of any date on which the conversion rate is adjusted. The adjusted stock prices will be
equal to the stock prices immediately prior to such adjustment, multiplied by a fraction, the numerator of which is the conversion rate immediately prior
to the adjustment giving rise to the stock price adjustment and the denominator of which is the conversion rate as so adjusted. In addition, the number
of additional shares of common stock in the table will be adjusted at the same time, in the same manner in which, and for the same events for which, we
must adjust the conversion rate.

Limited Voting Rights

        Except as required by Delaware law, holders of the 5.75% Preferred Stock have no voting rights unless dividends are in arrears and unpaid
for six or more quarterly periods. Until such arrearage is paid in full, the holders (voting as a single class with the holders of any other preferred
stock having similar voting rights) will be entitled to elect two additional directors and the number of directors on our board of directors will
increase by that same number.

Delaware Anti-Takeover Law and Certain Charter and Bylaw Provisions

        Our certificate of incorporation, bylaws and the DGCL contain certain provisions that could discourage potential takeover attempts and
make it more difficult for stockholders to change management or receive a premium for their shares.

        Delaware law.    Under Section 203 of the DGCL, a corporation is prohibited from engaging in any business combination with a
stockholder who, together with its affiliates or associates, owns (or who is an affiliate or associate of the corporation and within a three-year
period did own) 15% or more of the corporation's outstanding voting stock (which we refer to as an "interested stockholder") for a three-year
period following the time the stockholder became an interested stockholder, unless:

�
prior to the time the stockholder became an interested stockholder, the board of directors of the corporation approved either
the business combination or the transaction which resulted in the stockholder becoming an interested stockholder;

�
the interested stockholder owned at least 85% of the voting stock of the corporation, excluding specified shares, upon
consummation of the transaction which resulted in the stockholder becoming an interested stockholder; or

�
at or subsequent to the time the stockholder became an interested stockholder, the business combination is approved by the
board of directors of the corporation and authorized by the affirmative vote, at an annual or special meeting, and not by
written consent, of at least 662/3% of the outstanding voting shares of the corporation, excluding shares held by that
interested stockholder.

A business combination generally includes:

�
mergers and consolidations with or caused by an interested stockholder;
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�
sales or other dispositions of 10% or more of the assets of a corporation to an interested stockholder;

�
specified transactions resulting in the issuance or transfer to an interested stockholder of any capital stock of the corporation
or its subsidiaries; and

�
other transactions resulting in a disproportionate financial benefit to an interested stockholder.

        The provisions of Section 203 of the DGCL do not apply to a corporation if, subject to certain requirements, the certificate of incorporation
or bylaws of the corporation contain a provision expressly electing not to be governed by the provisions of the statute or the corporation does not
have voting stock listed on a national securities exchange or held of record by more than 2,000 stockholders.

        Because our certificate of incorporation and bylaws do not include any provision to "opt-out" of Section 203 of the DGCL, the statute will
apply to business combinations involving us.

        Charter and bylaw provisions.    Delaware law permits any Delaware corporation to classify its board of directors into as many as three
(3) classes as equally as possible with staggered terms of office. After initial implementation of a classified board, one class will be elected at
each annual meeting of the stockholders to serve for a term of three (3) years (depending upon the number of classes into which directors are
classified) or until their successors are elected and take office. Our certificate of incorporation and bylaws provide for a classified board of
directors divided into three (3) classes, with the number of directors in each class as nearly equal as possible and each class serving for a term of
three (3) years or until their successors are elected and qualified. Under Delaware law, stockholders of a corporation with a classified board of
directors may only remove a director "for cause" unless the certificate of incorporation provides otherwise. Our certificate of incorporation does
not so provide and, accordingly, stockholders may only remove a director "for cause." Further, our bylaws provide that a majority vote of the
holders of the outstanding shares entitled to vote at the meeting is required to effect such removal. The likely effect of the classification of the
board of directors and the limitations on the removal of directors is an increase in the time required for the stockholders to change the
composition of the board of directors. For example, because only approximately one-third of the directors may be replaced by stockholder vote
at each annual meeting of stockholders, stockholders seeking to replace a majority of the members of the our board of directors will need at least
two annual meetings of stockholders to effect this change.

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Broadridge Corporate Issuer Solutions, 1717 Arch Street, Suite 1300,
Philadelphia, PA 19103. Its phone number is (877) 830-4936.
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 SELLING STOCKHOLDERS

        The shares of our common stock covered by this prospectus are being offered by the selling stockholders listed in the table below. This
prospectus will not cover subsequent sales of common stock purchased from a selling stockholder named in this prospectus.

        No offer or sale under this prospectus may be made by a stockholder unless that holder is listed in the table below, in a supplement to this
prospectus or in an amendment to the related registration statement that has become effective. We will supplement or amend this prospectus to
include additional selling stockholders upon provision of all required information to us and subject to the terms of the relevant agreement
between us and the selling stockholders.

        The following table sets forth the maximum number of shares of our common stock to be sold by the selling stockholders. The table also
sets forth the name of each selling stockholder, the nature of any position, office, or other material relationship which the selling stockholder has
had, within the past three years, with us or with any of our predecessors or affiliates, and the number of shares of our common stock to be owned
by such selling stockholders after completion of the offering.

        We prepared the table based on information provided to us by the selling stockholders. We have not sought to verify such information.
Additionally, the selling stockholders may have sold or transferred some or all of their shares of our common stock in transactions exempt from
the registration requirements of the Securities Act since the date on which the information in the table was provided to us. Other information
about the selling stockholders may also change over time.

        Except as otherwise indicated, each selling stockholder has sole voting and dispositive power with respect to such shares.

Shares of Common Stock
Beneficially Owned Prior to

the Offering(1)

Shares of
Common

Stock Being
Offered
Hereby

Shares of Common
Stock Beneficially

Owned After Completion
of the Offering

Name of Selling Stockholder Number Percent(2) Number Number Percent(2)
Petro-Hunt Holdings, LLC(3) 103,741,278 25.0% 103,741,278 � *
Pillar Holdings, LLC(3) 5,059,715 1.2% 5,059,715 � *
CPP Investment Board PMI-2 Inc.(4) 43,885,366 10.6% 43,885,366 � *
Canada Pension Plan Investment
Board(5) 11,811,387 2.8% 5,313,663 6,497,724 1.6%

*
Less than 1%

(1)
Beneficial ownership is determined in accordance with Rule 13d-3 under the Exchange Act.

(2)
Calculated based on 414,612,789 shares of our common stock outstanding on September 16, 2013. Because the selling stockholders
are not obligated to sell all or any portion of the shares of our common stock shown as offered by them, we cannot estimate the actual
number or percentage of shares of our common stock that will be held by any
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