
Memorial Resource Development Corp.
Form S-3ASR
July 08, 2015
Table of Contents

As filed with the Securities and Exchange Commission on July 8, 2015

Registration No. 333-            

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3
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Under
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500 Dallas Street, Suite 1800

Houston, Texas 77002

(713) 588-8300

(Addresses, including zip code, and telephone number, including area code, of registrants� principal executive
offices)

Kyle N. Roane

Senior Vice President, General Counsel and Corporate Secretary

500 Dallas Street, Suite 1800

Houston, Texas 77002

(713) 588-8300

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

John Goodgame

Akin Gump Strauss Hauer & Feld LLP

1111 Louisiana Street, 44th Floor

Houston, Texas 77002

Telephone: (713) 220-8144

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.  ¨
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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:  x

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.  ¨

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.  ¨

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.  x

If this form is a post-effective amendment 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.  ¨

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 reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting company ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered

Proposed

Maximum

Offering Price

Per Share

Proposed

Maximum

Aggregate

Offering Price

Amount of

Registration Fees
Primary Offering:
Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
Debt Securities
Guarantees of Debt Securities(3)
Total Primary             (1)             (1)             (1)             (2)
Secondary Offering:
Common Stock, par value $0.01 per share 98,261,983(4)             (5) $1,852,729,689(6) $215,288(7)
Total (Primary and Secondary)

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be offered hereunder at indeterminate prices.

This registration statement also covers an indeterminate amount of securities that may be issued in exchange for, or
upon conversion or exercise of, as the case may be, the debt securities or preferred stock registered hereunder. Any
securities registered hereunder may be sold separately or as units with other securities registered hereunder. No
separate consideration will be received for any securities registered hereunder that are issued in exchange for, or upon
conversion of, as the case may be, the debt securities or preferred stock registered hereunder.

(2) In reliance on Rules 456(b) and 457(r) under the Securities Act, the registrants are deferring payment of the
registration fee for all securities that may be offered by the registrants.

(3) Each subsidiary of Memorial Resource Development Corp. that is named on the Table of Additional Subsidiary
Guarantor Registrants may unconditionally guarantee the debt securities. Pursuant to Rule 457(n) under the
Securities Act, no separate registration fee will be paid in respect of any such guarantees.

(4) Pursuant to Rule 416(a) under the Securities Act, the amount of common stock being registered on behalf of the
selling stockholders shall be adjusted to include any additional common stock that may become issuable as a result
of any distribution, split, combination or similar transaction.

(5) With respect to the offering of shares of common stock by the selling stockholders, the proposed maximum
offering price per common share will be determined from time to time in connection with, and at the time of, sale
by the holder of such securities.
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(6) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act on
the basis of the average of the high and low sale prices of our common stock on June 30, 2015, as reported on the
NASDAQ Global Market.

(7) Pursuant to Rule 457(c) of the Securities Act.
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*TABLE OF ADDITIONAL SUBSIDIARY GUARANTOR REGISTRANTS

Exact Name of Additional Registrant as Specified in its Charter

State or
Other

Jurisdiction
of

Incorporation or
Organization

I.R.S.
Employee

Identification
No.

Beta Operating Company, LLC Delaware 46-4710769
Memorial Resource Finance Corp. Delaware 46-4268211
MRD Operating LLC Delaware 46-4710769
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EXPLANATORY NOTE

This registration statement consists of two prospectuses, covering the registration of:

� Debt securities, shares of common stock and shares of preferred stock of Memorial Resource Development
Corp.; and

� Shares of common stock of Memorial Resource Development Corp. that may be sold in one or more
secondary offerings by the selling stockholders.
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PROSPECTUS

Memorial Resource Development Corp.

Common Stock

Preferred Stock

Debt Securities

Guarantees of Debt Securities

From time to time we may offer and sell the following securities:

� Shares of common stock;

� Shares of preferred stock; and

� Debt securities, which may be senior or subordinated, and which may be guaranteed by certain of our
subsidiaries, including Beta Operating Company, LLC, Memorial Resource Finance Corp. and MRD
Operating LLC.

We may offer and sell these securities from time to time in amounts, at prices and on terms to be determined by
market conditions and other factors at the time of our offerings. We may offer and sell these securities through agents,
through underwriters or dealers or directly to one or more purchasers, including existing stockholders. This prospectus
provides you with a general description of these securities and the general manner in which we will offer the
securities. Each time securities are offered, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus.

Our common stock is traded on the NASDAQ Global Market under the symbol �MRD.�

You should read carefully this prospectus, the documents incorporated by reference in this prospectus and any
prospectus supplement before you invest. See �Risk Factors� beginning on page 2 of this prospectus for
information on certain risks related to the purchase of our securities.
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Neither the 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.

The date of this prospectus is July 8, 2015.
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You should rely only on the information contained in this prospectus, any prospectus supplement and the documents
we have incorporated by reference herein. We have not authorized any dealer, salesperson or other person to provide
you with additional or different information. If anyone provides you with different or inconsistent information, you
should not rely on it. This prospectus and any prospectus supplement are not an offer to sell or the solicitation of an
offer to buy any securities other than the securities to which they relate and are not an offer to sell or the solicitation of
an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make an offer or solicitation in
that jurisdiction. You should not assume that the information contained in this prospectus is accurate as of any date
other than the date on the front cover of this prospectus, or that the information contained in any document
incorporated by reference is accurate as of any date other than the date of the document incorporated by reference,
regardless of the time of delivery of this prospectus or any sale of a security. Our business, financial condition, results
of operation and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission
(the �SEC�) using a �shelf� registration process. Under this shelf registration process, we may, from time to time, offer
and sell any combination of the securities described in this prospectus in one or more offerings. This prospectus
generally describes Memorial Resource Development Corp. and the common stock, preferred stock and debt securities
that we may offer. Each time securities are offered by means of this prospectus, we will provide a prospectus
supplement that will contain specific information about the terms of that offering. We may also authorize one or more
free writing prospectuses to be provided to you that may contain material information relating to these offerings. We
may also add or update in the prospectus supplement (and in any related free writing prospectus that we may authorize
to be provided to you) any of the information contained in this prospectus or in the documents that we have
incorporated by reference into this prospectus. We urge you to carefully read this prospectus, any applicable
prospectus supplement and any related free writing prospectus, together with the information incorporated herein by
reference as described under the heading �Where You Can Find More Information,� before buying any of the securities
being offered.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
are incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you may
obtain copies of those documents as described below under the heading �Where You Can Find More Information.�

As used in this prospectus, unless we indicate otherwise:

� �the Company,� �we,� �our,� �us� and �our company� or like terms refer collectively to Memorial Resource
Development Corp. and its subsidiaries (other than MEMP and its subsidiaries);

� �MEMP� refers to Memorial Production Partners LP individually and collectively with its subsidiaries, as the
context requires. We own the general partner of MEMP, which owns 50% of MEMP�s incentive distribution
rights;

� �MRD Holdco� refers to MRD Holdco LLC, a holding company controlled by the Funds that, together as part
of a group owns a majority of our common stock;

� �the Funds� refers collectively to Natural Gas Partners VIII, L.P., Natural Gas Partners IX, L.P. and NGP IX
Offshore Holdings, L.P., which collectively control MRD Holdco; and

� �NGP� refers to Natural Gas Partners, a family of private equity investment funds organized to make direct
equity investments in the energy industry, including the Funds.

i
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act of 1933, as amended (the �Securities Act�),
that registers the offer and sale of the securities covered by this prospectus. The registration statement, including the
exhibits attached thereto and incorporated by reference therein, contains additional relevant information about us. In
addition, we file annual, quarterly and other reports and other information with the SEC. You may read and copy
documents we file at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for information on the operation of the SEC�s public reference room. The SEC maintains a
website that contains reports, proxy and information statements and other information regarding issuers that file
electronically with the SEC. Our SEC filings are available on the SEC�s website at http://www.sec.gov.

The SEC allows us to �incorporate by reference� the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus by
referring you to other documents filed separately with the SEC. The information incorporated by reference is an
important part of this prospectus. Information that we later provide to the SEC, and which is deemed to be �filed� with
the SEC, will automatically update information previously filed with the SEC, and may update or replace information
in this prospectus and information previously filed with the SEC.

We incorporate by reference the documents listed below and any filings we make with the SEC under Sections 13(a),
13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), (excluding information
deemed to be furnished and not filed with the SEC) after the date on which the registration statement was initially
filed with the SEC until all offerings under the registration statement of which this prospectus forms a part are
completed or terminated:

� our Annual Report on Form 10-K for the year ended December 31, 2014 filed on March 18, 2015 (including
the information specifically incorporated by reference into our Annual Report on Form 10-K from our
Definitive Proxy Statement filed on April 3, 2015);

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 filed on May 11, 2015;

� our Current Reports on Form 8-K or Form 8-K/A filed on July 2, 2014, January 13, 2015, April 14,
2015, April 17, 2015, May 19, 2015, May 27, 2015, June 2, 2015, July 6, 2015 and July 8, 2015; and

� the description of our common stock contained in our Form 8-A filed on June 12, 2014, including any
amendment to that form that we may file in the future for the purpose of updating the description of our
common stock.

These reports contain important information about us, our financial condition and our results of operations.

We make available free of charge on or through our website, http://www.memorialrd.com, our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to these reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC. We make our website content available for information
purposes only. Information contained on our website is not incorporated by reference into this prospectus and does not
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constitute a part of this prospectus.

You may obtain copies of any of the documents incorporated by reference in this prospectus from the SEC through the
SEC�s website at the address provided above. You also may request a copy of any document incorporated by reference
in this prospectus (including exhibits to those documents specifically incorporated by reference in this prospectus), at
no cost, by visiting our website at http://www.memorialrd.com, or by directing your request to:

Investor Relations

Memorial Resource Development Corp.

500 Dallas Street, Suite 1800

Houston, Texas 77002

(713) 588-8300

ir@memorialrd.com

ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain �forward-looking statements� within the
meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act. Forward-looking statements,
which are subject to a number of risks and uncertainties, many of which are beyond our control, may include
statements about our:

� business strategy;

� estimated reserves and the present value thereof;

� technology;

� cash flows and liquidity;

� financial strategy, budget, projections and future operating results;

� realized commodity prices;

� timing and amount of future production of reserves;

� ability to procure drilling and production equipment;

� ability to procure oilfield labor;

� the amount, nature and timing of capital expenditures, including future development costs;

� ability to access, and the terms of, capital;

� drilling of wells, including statements made about future horizontal drilling activities;

� competition;

Edgar Filing: Memorial Resource Development Corp. - Form S-3ASR

Table of Contents 14



� expectations regarding government regulations;

� marketing of production and the availability of pipeline capacity;

� exploitation or property acquisitions;

� costs of exploiting and developing our properties and conducting other operations;

� expectations regarding general economic and business conditions;

� competition in the oil and natural gas industry;

� effectiveness of our risk management activities;

� environmental and other liabilities;

� counterparty credit risk;

� expectations regarding taxation of the oil and natural gas industry;

� expectations regarding developments in other countries that produce oil and natural gas;

� future operating results;

� plans and objectives of management; and

� plans, objectives, expectations and intentions contained in this prospectus that are not historical.
These types of statements, other than statements of historical fact included in this prospectus and the documents
incorporated by reference herein, are forward-looking statements. In some cases, you can identify forward-looking
statements by terminology such as �may,� �will,� �could,� �should,� �expect,� �plan,� �project,� �forecast,� �intend,� �anticipate,� �believe,�
�estimate,� �predict,� �potential,� �pursue,� �target,�

iii
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�outlook,� �continue,� the negative of such terms or other comparable terminology. These statements discuss future
expectations, contain projections of results of operations or of financial condition or include other �forward-looking�
information. These forward-looking statements involve risks and uncertainties. Important factors that could cause our
actual results or financial condition to differ materially from our expectations include, but are not limited to, the
following risks and uncertainties:

� variations in the market demand for, and prices of, oil, natural gas and natural gas liquids;

� uncertainties about our estimated reserves;

� the adequacy of our capital resources and liquidity including, but not limited to, access to additional
borrowing capacity under our senior secured revolving credit facility;

� general economic and business conditions;

� risks associated with negative developments in the capital markets;

� failure to realize expected value creation from property acquisitions;

� uncertainties about our ability to replace reserves and economically develop our current reserves;

� drilling results;

� potential financial losses or earnings reductions from our commodity price risk management programs;

� adoption or potential adoption of new governmental regulations;

� the availability of capital on economic terms to fund our capital expenditures and acquisitions;

� risks associated with our substantial indebtedness; and

� our ability to satisfy future cash obligations and environmental costs.
The forward-looking statements contained in this prospectus and the documents incorporated by reference herein are
largely based on our expectations, which reflect estimates and assumptions made by our management. These estimates
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and assumptions reflect our best judgment based on currently known market conditions and other factors. Although
we believe such estimates and assumptions to be reasonable, they are inherently uncertain and involve a number of
risks and uncertainties that are beyond our control. In addition, management�s assumptions about future events may
prove to be inaccurate. All readers are cautioned that the forward-looking statements contained in this prospectus and
the documents incorporated by reference herein are not guarantees of future performance, and we cannot assure any
reader that such statements will be realized or that the events or circumstances described in any forward-looking
statement will occur. Actual results may differ materially from those anticipated or implied in the forward-looking
statements due to factors described in the �Risk Factors� section of this prospectus and elsewhere in this prospectus and
any prospectus supplement, including the documents incorporated by reference herein or therein. All forward-looking
statements speak only as of the date on which they are made. We do not intend to update or revise any
forward-looking statements as a result of new information, future events or otherwise. These cautionary statements
qualify all forward-looking statements attributable to us or persons acting on our behalf.

iv
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ABOUT MEMORIAL RESOURCE DEVELOPMENT CORP.

We are an independent natural gas and oil company focused on the acquisition, exploration and development of
natural gas and oil properties with a majority of our activity in the Terryville Complex of North Louisiana, where we
are targeting overpressured, liquids-rich natural gas opportunities in multiple zones in the Cotton Valley formation.
We are focused on creating stockholder value primarily through the development of our sizeable horizontal inventory.

Our executive offices are located at 500 Dallas Street, Suite 1800, Houston, Texas 77002. Our main telephone number
is (713) 588-8300. Our website address is www.memorialrd.com. The information on our website is not part of this
prospectus.

1
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RISK FACTORS

An investment in our securities involves a significant degree of risk. Before you invest in our securities, you should
carefully consider those risk factors included in our most recent Annual Report on Form 10-K, any subsequently filed
Quarterly Reports on Form 10-Q and any subsequently filed Current Reports on Form 8-K, which are incorporated
herein by reference, and those risk factors that may be included in any applicable prospectus supplement, together
with all of the other information included in this prospectus, any prospectus supplement and the documents we
incorporate by reference, in evaluating an investment in our securities. If any of these risks were actually to occur, our
business, financial condition or results of operations could be materially adversely affected. Additional risks not
presently known to us or that we currently believe are immaterial may also significantly impair our business
operations and financial condition. Please read �Cautionary Statement Regarding Forward-Looking Statements.�

2
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USE OF PROCEEDS

Unless otherwise specified in an accompanying prospectus supplement, we will use the net proceeds we receive from
the sale of the securities covered by this prospectus for general corporate purposes, which may include, among other
things, paying or refinancing all or a portion of our indebtedness at the time and funding acquisitions, capital
expenditures and working capital.

The actual application of the net proceeds from the sale of any particular offering of securities using this prospectus
will be described in the applicable prospectus supplement relating to such offering.

3
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RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratios of consolidated earnings to fixed charges for the periods presented:

Three Months
Ended Year Ended December 31,

March 31, 2015  2014    2013    2012  
Ratio of earnings to fixed charges(1)(2) �  x �  x 3.1x 1.8x

(1) Earnings were inadequate to cover fixed charges by $68,572 for the three months ending March 31, 2015,
primarily related to $251.3 million of impairment expense recognized by MEMP.

(2) Earnings were inadequate to cover fixed charges by $541.4 million for the year ended December 31, 2014
primarily related to $831.1 million of compensation expense recognized in connection with our initial public
offering and restructuring transactions.

For the purpose of computing the ratio of earnings to fixed charges, the term �earnings� is the amount resulting from
adding and subtracting the following items (as applicable). Add the following: (a) pre-tax income from continuing
operations before adjustment for income or loss from equity investees; (b) fixed charges; (c) amortization of
capitalized interest; (d) distributed income of equity investees; and (e) your share of pre-tax losses of equity investees
for which charges arising from guarantees are included in fixed charges. From the total of the added items, subtract
the following: (a) interest capitalized; (b) preference security dividend requirements of consolidated subsidiaries; and
(c) the noncontrolling interest in pre-tax income of subsidiaries that have not incurred fixed charges.

The term �fixed charges� means the sum of the following: (a) interest expensed and capitalized, (b) amortized
premiums, discounts and capitalized expenses related to indebtedness, (c) an estimate of the interest within rental
expense, and (d) preference security dividend requirements of consolidated subsidiaries.

4
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

General

Memorial Resource Development Corp. may issue debt securities in one or more series. When used in this �Description
of Debt Securities and Guarantees� section, unless we state otherwise or the context clearly indicates otherwise,
references to �the Company,� �we,� �us,� and �our� refer to Memorial Resource Development Corp. and not any of its
subsidiaries. We may issue senior or subordinated debt securities. Neither the senior debt securities nor the
subordinated debt securities will be secured by any of our property or assets. Thus, by owning a debt security, you will
be one of our unsecured creditors.

The senior debt securities will constitute part of our senior debt, will be issued under our senior debt indenture
described below and will rank equally with all of our other unsecured and unsubordinated debt. The subordinated debt
securities will constitute part of our subordinated debt, will be issued under our subordinated debt indenture described
below and will be subordinate in right of payment to all of our �senior debt,� as defined in the indenture with respect to
such subordinated debt securities. The prospectus supplement for any series of subordinated debt securities or the
information incorporated in this prospectus by reference will indicate the approximate amount of senior debt
outstanding as of the end of the then most recent fiscal quarter. Neither indenture limits our ability to incur additional
senior debt or other indebtedness.

When we refer to �debt securities� in this prospectus, we mean both the senior debt securities and the subordinated debt
securities. When we refer to a �debt security� in this prospectus, we mean either a senior debt security or a subordinated
debt security.

The debt securities may have the benefit of guarantees (each, a �guarantee�) by one or more of our existing or future
subsidiaries (each, a �guarantor�) specified in the prospectus supplement for the series of such debt securities. If a
guarantor issues guarantees, the guarantees will be unsecured and, if guaranteeing senior debt securities,
unsubordinated or, if guaranteeing subordinated debt securities, subordinated obligations of the respective guarantors.
Unless otherwise expressly stated or the context otherwise requires, as used in this section, the term �guaranteed debt
securities� means debt securities that, as described in the prospectus supplement relating thereto, are guaranteed by one
or more guarantors pursuant to the applicable indenture.

The debt indentures and their associated documents, including your debt security, contain the full legal text of the
matters described in this section and your prospectus supplement. We have filed forms of the indentures with the SEC
as exhibits to our registration statement, of which this prospectus is a part. See �Where You Can Find More
Information� in this prospectus for information on how to obtain copies of them.

This section and your prospectus supplement summarize material terms of the indentures and your debt security. They
do not, however, describe every aspect of the indentures and your debt security. For example, in this section and your
prospectus supplement, we use terms that have been given special meaning in the indentures, but we describe the
meaning for only the more important of those terms. Your prospectus supplement will have a more detailed
description of the specific terms of your debt security and any applicable guarantees.

Indentures

The senior debt securities and subordinated debt securities are each governed by a document called an indenture. Each
indenture is a contract between us and U.S. Bank National Association, as trustee. The indentures are substantially
identical, except for certain provisions including those relating to subordination, which are included only in the
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indenture related to subordinated debt securities.

The trustee under each indenture has two main roles:

� First, the trustee can enforce your rights against us if we default. There are some limitations on the extent to
which the trustee acts on your behalf, which we describe later under ��Default, Remedies and Waiver of
Default.�

5
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� Second, the trustee performs administrative duties for us, such as sending you interest payments and notices.
When we refer to �the indenture� or �the trustee� with respect to any debt securities, we mean the indenture under which
those debt securities are issued and the trustee under that indenture.

Series of Debt Securities

We may issue as many distinct debt securities or series of debt securities under either indenture as we wish. This
section summarizes terms of the securities that apply generally to all debt securities and series of debt securities. The
provisions of each indenture allow us not only to issue debt securities with terms different from those of debt
securities previously issued under that indenture, but also to �reopen� a previously issued series of debt securities and
issue additional debt securities of that series. We will describe most of the financial and other specific terms of your
debt security, whether it is a series of the senior debt securities or the subordinated debt securities, in your prospectus
supplement. Those terms may vary from the terms described here.

As you read this section, please remember that the specific terms of your debt security as described in your prospectus
supplement will supplement and, if applicable, modify or replace the general terms described in this section. If there
are any differences between your prospectus supplement and this prospectus with respect to your debt security, your
prospectus supplement will control. Thus, the statements we make in this section may not apply to your debt security.

When we refer to a �series of debt securities,� we mean a series of debt securities issued under the applicable indenture.
When we refer to �your debt security,� we mean the series of debt securities you purchase. When we refer to �your
prospectus supplement,� we mean the prospectus supplement describing the specific terms of your debt security. The
terms used in your prospectus supplement will have the meanings described in this prospectus, unless otherwise
specified.

Amounts of Issuances

Neither indenture limits the aggregate amount of debt securities that we may issue or the number of series or the
aggregate amount of any particular series. We may issue debt securities and other securities at any time without your
consent and without notifying you. The indentures and the debt securities do not limit our ability to incur other
indebtedness or to issue other securities. Also, unless otherwise specified below or in your prospectus supplement, we
are not subject to financial or similar restrictions by the terms of the debt securities.

Principal Amount, Stated Maturity and Maturity

Unless otherwise stated, the principal amount of a debt security means the principal amount payable at its stated
maturity, unless that amount is not determinable, in which case the principal amount of a debt security is its face
amount. The term �stated maturity� with respect to any debt security means the day on which the principal amount of
your debt security is scheduled to become due. The principal may become due sooner, by reason of redemption,
acceleration after a default or otherwise in accordance with the terms of the debt security. The day on which the
principal actually becomes due, whether at the stated maturity or earlier, is called the �maturity� of the principal. We
also use the terms �stated maturity� and �maturity� to refer to the days when other payments become due. For example, we
may refer to a regular interest payment date when an installment of interest is scheduled to become due as the �stated
maturity� of that installment. When we refer to the �stated maturity� or the �maturity� of a debt security without specifying
a particular payment, we mean the stated maturity or maturity, as the case may be, of the principal.
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Specific Terms of Debt Securities

Your prospectus supplement will describe the specific terms of your debt security, which will include some or all of
the following:

� the title of the series of your debt security and whether it is a senior debt security or a subordinated debt
security;

� any limit on the total principal amount of the debt securities of the same series;

� the stated maturity;

� the currency or currencies for principal and interest, if not U.S. dollars;

� the price at which we originally issue your debt security, expressed as a percentage of the principal amount,
and the original issue date;

� whether your debt security is a fixed rate debt security, a floating rate debt security or an indexed debt
security;

� if your debt security is a fixed rate debt security, the yearly rate at which your debt security will bear interest,
if any, and the interest payment dates;

� if your debt security is a floating rate debt security, the interest rate basis; any applicable index currency or
index maturity, spread or spread multiplier or initial base rate, maximum rate or minimum rate; the interest
reset, determination, calculation and payment dates; the day count convention used to calculate interest
payments for any period; the business day convention; and the calculation agent;

� if your debt security is an indexed debt security, the principal amount, if any, we will pay you at maturity,
interest payment dates, the amount of interest, if any, we will pay you on an interest payment date or the
formula we will use to calculate these amounts, if any, and the terms on which your debt security will be
exchangeable for or payable in cash, securities or other property;

� if your debt security may be converted into or exercised or exchanged for common or preferred stock or
other securities of the Company or debt or equity securities of one or more third parties, the terms on which
conversion, exercise or exchange may occur, including whether conversion, exercise or exchange is
mandatory, at the option of the holder or at our option, the period during which conversion, exercise or
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exchange may occur, the initial conversion, exercise or exchange price or rate and the circumstances or
manner in which the amount of common or preferred stock or other securities issuable upon conversion,
exercise or exchange may be adjusted;

� if your debt security is also an original issue discount debt security, the yield to maturity;

� if applicable, the circumstances under which your debt security may be redeemed at our option or repaid at
the holder�s option before the stated maturity, including any redemption commencement date, repayment
date(s), redemption price(s) and redemption period(s);

� the authorized denominations, if other than $2,000 and integral multiples of $1,000;

� the depositary for your debt security, if other than The Depository Trust Company (�DTC�), and any
circumstances under which the holder may request securities in non-global form, if we choose not to issue
your debt security in book-entry form only;

� if applicable, the circumstances under which we will pay additional amounts on any debt securities held by a
person who is not a United States person for tax purposes and under which we can redeem the debt securities
if we have to pay additional amounts;

� whether your debt security will be guaranteed by any guarantors and, if so, the identity of the guarantors and,
to the extent the terms thereof differ from those described in this prospectus, a description of the terms of the
guarantees;

� the names and duties of any co-trustees, depositaries, authenticating agents, paying agents, transfer agents or
registrars for your debt security, as applicable; and
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� any other terms of your debt security and any guarantees of your debt security, which could be different from
those described in this prospectus.

Governing Law

The indentures and the debt securities (and any guarantees thereof) will be governed by New York law.

Form of Debt Securities

We will issue each debt security only in registered form, without coupons, unless we specify otherwise in the
applicable prospectus supplement. In addition, we will issue each debt security in global�i.e., book-entry�form only,
unless we specify otherwise in the applicable prospectus supplement. Debt securities in book-entry form will be
represented by a global security registered in the name of a depositary, which will be the holder of all the debt
securities represented by the global security. Those who own beneficial interests in a global debt security will do so
through participants in the depositary�s securities clearance system, and the rights of these indirect owners will be
governed solely by the applicable procedures of the depositary and its participants. References to �holders� in this
section mean those who own debt securities registered in their own names, on the books that we or the trustee
maintain for this purpose, and not those who own beneficial interests in debt securities registered in street name or in
debt securities issued in book-entry form through one or more depositaries.

Unless otherwise indicated in the prospectus supplement, the following is a summary of the depositary arrangements
applicable to debt securities issued in global form and for which DTC acts as depositary.

Each global debt security will be deposited with, or on behalf of, DTC, as depositary, or its nominee, and registered in
the name of a nominee of DTC. Except under the limited circumstances described below, global debt securities are not
exchangeable for definitive certificated debt securities.

Ownership of beneficial interests in a global debt security is limited to institutions that have accounts with DTC or its
nominee, or persons that may hold interests through those participants. In addition, ownership of beneficial interests
by participants in a global debt security will be evidenced only by, and the transfer of that ownership interest will be
effected only through, records maintained by DTC or its nominee for a global debt security. Ownership of beneficial
interests in a global debt security by persons that hold those interests through participants will be evidenced only by,
and the transfer of that ownership interest within that participant will be effected only through, records maintained by
that participant. DTC has no knowledge of the actual beneficial owners of the debt securities. Beneficial owners will
not receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
participants through which the beneficial owners entered the transaction. The laws of some jurisdictions require that
certain purchasers of securities take physical delivery of securities they purchase in definitive form. These laws may
impair your ability to transfer beneficial interests in a global debt security.

We will make payment of principal of, and interest on, debt securities represented by a global debt security registered
in the name of or held by DTC or its nominee to DTC or its nominee, as the case may be, as the registered owner and
holder of the global debt security representing those debt securities. DTC has advised us that upon receipt of any
payment of principal of, or interest on, a global debt security, DTC immediately will credit accounts of participants on
its book-entry registration and transfer system with payments in amounts proportionate to their respective interests in
the principal amount of that global debt security, as shown in the records of DTC. Payments by participants to owners
of beneficial interests in a global debt security held through those participants will be governed by standing
instructions and customary practices, as is now the case with securities held for the accounts of customers in bearer
form or registered in �street name,� and will be the sole responsibility of those participants, subject to any statutory or
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Neither we, any guarantor, any trustee nor any of our respective agents will be responsible for any aspect of the
records of DTC, any nominee or any participant relating to, or payments made on account of, beneficial interests in a
permanent global debt security or for maintaining, supervising or reviewing any of the records of DTC, any nominee
or any participant relating to such beneficial interests.

A global debt security is exchangeable for definitive certificated debt securities registered in the name of, and a
transfer of a global debt security may be registered to, any person other than DTC or its nominee, only if:

� DTC notifies us that it is unwilling or unable to continue as depositary for that global security or has ceased
to be a registered clearing agency and we do not appoint another institution to act as depositary within 90
days; or

� we notify the trustee that we wish to terminate that global security.
Any global debt security that is exchangeable pursuant to the preceding paragraph will be exchangeable in whole for
definitive certificated debt securities in registered form, of like tenor and of an equal aggregate principal amount as the
global debt security, in denominations specified in the applicable prospectus supplement, if other than $2,000 and
multiples of $1,000. The definitive debt securities will be registered by the registrar in the name or names instructed
by DTC. We expect that these instructions may be based upon directions received by DTC from its participants with
respect to ownership of beneficial interests in the global debt security.

Except as provided above, owners of the beneficial interests in a global debt security will not be entitled to receive
physical delivery of debt securities in definitive certificated form and will not be considered the holders of debt
securities for any purpose under the indentures. Except as provided above, no global debt security shall be
exchangeable except for another global debt security of like denomination and tenor to be registered in the name of
DTC or its nominee. Accordingly, each person owning a beneficial interest in a global debt security must rely on the
procedures of DTC and, if that person is not a participant, on the procedures of the participant through which that
person owns its interest, to exercise any rights of a holder under the global debt security or the indentures.

We understand that, under existing industry practices, in the event that we request any action of holders, or an owner
of a beneficial interest in a global debt security desires to give or take any action that a holder is entitled to give or
take under the debt securities or the indentures, DTC would authorize the participants holding the relevant beneficial
interests to give or take that action. Additionally, those participants would authorize beneficial owners owning through
those participants to give or take that action or would otherwise act upon the instructions of beneficial owners owning
through them.

DTC has advised us that it is a limited-purpose trust company organized under the laws of the State of New York, a
�banking organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
�clearing corporation� within the meaning of the New York Uniform Commercial Code, and a �clearing agency�
registered under the Exchange Act. DTC was created to hold securities of its participants and to facilitate the clearance
and settlement of transactions among its participants in securities through electronic book-entry changes in accounts
of the participants. By doing so, DTC eliminates the need for physical movement of securities certificates. DTC�s
participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is owned by a number of its participants and by the New York Stock Exchange, Inc. and NYSE
Amex Equities. Access to DTC�s book-entry system is also available to others, such as banks, brokers, dealers, and
trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly.

Edgar Filing: Memorial Resource Development Corp. - Form S-3ASR

Table of Contents 30



The rules applicable to DTC and its participants are on file with the SEC.

Investors may hold interests in the debt securities outside the U.S. through the Euroclear System (�Euroclear�) or
Clearstream Banking (�Clearstream�) if they are participants in those systems, or indirectly through organizations which
are participants in those systems. Euroclear and Clearstream will hold interests on behalf of their participants through
customers� securities accounts in Euroclear�s and Clearstream�s names on the books of their respective depositaries,
which in turn will hold such interests in customers� securities accounts in the depositaries� names on the books of DTC.
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Euroclear advises that it was created in 1968 to hold securities for participants of Euroclear (�Euroclear Participants�)
and to clear and settle transactions between Euroclear Participants through simultaneous electronic book-entry
delivery against payment, thereby eliminating the need for physical movement of certificates and any risk from lack of
simultaneous transfers of securities and cash. Euroclear includes various other services, including securities lending
and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by the Euroclear
S.A./N.V. (the �Euroclear Operator�), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative
corporation (the �Cooperative�). All operations are conducted by the Euroclear Operator, and all Euroclear securities
clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not the Cooperative. The
Cooperative esta

Edgar Filing: Memorial Resource Development Corp. - Form S-3ASR

Table of Contents 32


