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Introductory Note
On November 29, 2018 (the “Closing Date”), pursuant to the Agreement and Plan of Merger, dated as of August 14, 2018 (the “Merger
Agreement”), by and among Diamondback Energy, Inc., a Delaware corporation (“Diamondback”), Sidewinder Merger Sub Inc., an Alabama
corporation and a wholly owned subsidiary of Diamondback (“Merger Sub”), and Energen Corporation, an Alabama corporation (the “Company”),
Merger Sub was merged with and into the Company (the “Merger”), with the Company continuing as the surviving corporation and as a wholly owned
subsidiary of Diamondback. The events described in this Current Report on Form 8-K took place in connection with the completion of the Merger.
Item 1.02.

Termination of a Material Definitive Agreement.

In connection with the closing of the Merger, the Company terminated all outstanding commitments under that certain Credit Agreement, dated
as of September 2, 2014, by and between Energen Corporation, as borrower, Wells Fargo Bank, National Association, as administrative agent, as
amended by Amendments 1 to 8 thereto, dated as of October 20, 2014, April 16, 2015, October 20, 2015, April 13, 2016, October 25, 2016, April 21,
2017, November 9, 2017 and April 30, 2018, respectively, and the Commitment Letter Increase, dated as of November 17, 2014 (the “Credit
Agreement”).
Item 2.01.

Completion of Acquisition or Disposition of Assets.

At the effective time of the Merger (the “Effective Time”), each share of common stock, par value $0.01 per share, of the Company (“Company
Common Stock”) (other than shares held in treasury by the Company, shares owned by Diamondback or Merger Sub or shares with respect to which
dissenters’ rights have been validly exercised in accordance with Alabama law) issued and outstanding immediately prior to the Effective Time was
converted into the right to receive 0.6442 of a share of common stock, par value $0.01 per share, of Diamondback (“Diamondback Common Stock”),
plus cash in lieu of any fractional shares that otherwise would have been issued (the “Merger Consideration”).
In addition, at the Effective Time, (1) each outstanding stock option of the Company was converted into a stock option of equivalent value
relating to shares of Diamondback Common Stock on the terms set forth in the Merger Agreement, (2) each stock appreciation right in respect of
Company Common Stock was converted into a stock appreciation right of equivalent value relating to shares of Diamondback Common Stock on the
terms set forth in the Merger Agreement, (3) each outstanding performance share award of the Company with a performance period that is scheduled to
terminate on December 31, 2018 became fully vested and was converted into the Merger Consideration with respect to each share subject to such
award and (4) each outstanding time-vesting restricted stock unit award of the Company and (other than as provided in clause (3)) each performance
share award of the Company was converted into a time-vesting Diamondback restricted stock unit award of equivalent value on the terms set forth in
the Merger Agreement. Performance goals applicable to Energen performance share awards were deemed satisfied at the greater of target and actual
performance as of the Effective Time, as determined in accordance with the Merger Agreement. The foregoing description of the Merger Agreement and
the transactions contemplated thereby does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of the
Merger Agreement, which is attached as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission
(the “SEC”) on August 15, 2018 and is incorporated by reference herein.
The information set forth under the Introductory Note and Item 5.01 of this Current Report on Form 8-K is incorporated by reference into this
Item 2.01.
Item 3.01.

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

Prior to the Effective Time, shares of the Company Common Stock were listed and traded on the New York Stock Exchange (the “NYSE”) under
the trading symbol “EGN.” As a result of the Merger, the Company no longer fulfills the listing requirements of the NYSE. On the Closing Date, the
Company notified the NYSE that the Merger had been completed and requested that the NYSE (i) suspend trading of the Company Common Stock on
the NYSE, (ii) withdraw the Company Common Stock from listing on the NYSE prior to the open of trading on November 30,

2018, and (iii) file with the SEC a notification of removal from listing on Form 25 to delist the Company Common Stock from the NYSE and deregister
the Company Common Stock under Section 12(b) of the Securities Exchange Act of 1934 (the “Exchange Act”). The NYSE will file a Form 25 to delist
the Company Common Stock from the NYSE and deregister the Company Common Stock under Section 12(b) of the Exchange Act on the Closing
Date. After the filing of the Form 25, the Company Common Stock will no longer be listed on the NYSE.
Additionally, the Company intends to file with the SEC certifications on Form 15 under the Exchange Act requesting the deregistration of the
Company Common Stock under Section 12(g) of the Exchange Act and the suspension of the Company’s reporting obligations under Section 15(d) of
the Exchange Act with respect to the Company Common Stock and the Company’s 4.625% Notes due September 1, 2021 as promptly as practicable.
The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.01.
Item 3.03.

Material Modification to Rights of Security Holders.

The information set forth in Items 2.01, 3.01, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03.
Item 5.01.

Changes in Control of Registrant.

As a result of the Merger, a change in control of the Company occurred, and the Company is now a wholly owned subsidiary of Diamondback.
The information set forth in Items 2.01, 3.03 and 5.02 of this Current Report on Form 8-K is incorporated by reference into this Item 5.01.
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

In accordance with the Merger Agreement, as a result of the Merger, the then existing directors of the Company, Jonathan Z. Cohen, Kenneth W.
Dewey, M. James Gorrie, Jay Grinney, William G. Hargett, Frances Powell Hawes, Vincent J. Intrieri, Alan A. Kleier, Lori A. Lancaster and James T.
McManus, II, resigned from the Board of Directors of the Company (the “Board”) and any and all committees of the Board on which they served,
effective as of the Effective Time. Such resignations were not related to any disagreement with the Company on any matter relating to the Company’s
operations, policies or practices.
Effective as of the Effective Time, Travis D. Stice, Diamondback’s Chief Executive Officer and a member of the Board of Directors of
Diamondback, became the sole director of the Company.
In addition, in connection with the Merger, effective as of the Effective Time, the existing officers of the Company, James T. McManus, II,
John S. Richardson, Mike Allison, David Bolton, Cynthia T. Dillard, David A. Godsey, Edwin Lovelady, Russell E. Lynch, Jr., John K. Molen, Joe
Niederhofer, Charles W. Porter, Jr., Davis E. Richards and Julie S. Ryland ceased serving in their respective corporate officer capacities with the
Company. Such removals were not related to any disagreement with the Company on any matter relating to the Company’s operations, policies or
practices.
Effective as of the Effective Time, Travis D. Stice was appointed the Chief Executive Officer of the Company, Michael L. Hollis was appointed
the President and Chief Operating Officer of the Company, Teresa L. Dick was appointed the Executive Vice President, Chief Financial Officer,
Treasurer and Assistant Secretary of the Company, Randall J. Holder was appointed Executive Vice President, General Counsel and Secretary of the
Company, Kaes Van’t Hof was appointed Senior Vice President—Strategy and Corporate Development of the Company and Thomas Hawkins was
appointed Senior Vice President of Land of the Company.

Also effective as of the Effective Time, the Company amended its Stock Incentive Plan to provide for full vesting (without proration) of any
equity awards that were outstanding on the date the Merger Agreement was executed and that remain outstanding and unvested as of the participant’s
retirement following Effective Time, provided that the participant satisfies the retirement-eligibility requirements of the plan. The amendment also
specifies that, for purposes of equity awards that were outstanding on the date the Merger Agreement was executed and that remain outstanding as of
the Effective Time, the term “good reason” has the meaning set forth in the change in control severance plan or agreement applicable to a participant
on the date of the change in control. The foregoing description of the amendment to the Stock Incentive Plan does not purport to be complete and is
subject to, and qualified in its entirety by reference to, the full text thereof, which is attached as Exhibit 10.1 to this Current Report on Form 8-K and is
incorporated by reference herein.
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Immediately following the Effective Time, the certificate of incorporation and bylaws of the Company were amended and restated in their
entirety. A copy of the amended and restated certificate of incorporation and the amended and restated bylaws of the Company are filed as Exhibits 3.1
and 3.2, respectively, to this Current Report on Form 8-K and incorporated by reference herein.
The information set forth in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.
Item 8.01.

Other Events.

In connection with the closing of the Merger, the Company repaid in full all outstanding indebtedness of the Company and its subsidiaries for
borrowed money or in respect of loans and advances under the Credit Agreement, and terminated such agreement, including all undrawn commitments
thereunder.
Item 9.01.
(d)

Financial Statements and Exhibits.
Exhibits

Exhibit

Description of Document

2.1

Agreement and Plan of Merger, dated as of August 14, 2018, by and among Diamondback Energy, Inc., Sidewinder Merger Sub Inc. and
Energen Corporation (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Energen Corporation with the
SEC on August 15, 2018).

3.1

Amended and Restated Articles of Incorporation of Energen Corporation.

3.2

Amended and Restated By Laws of Energen Corporation (as amended and restated through November 29, 2018).

10.1

Amendment to the Energen Corporation Stock Incentive Plan, dated as of November 27, 2018.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
ENERGEN CORPORATION
November 30, 2018

By:
/s/ Teresa L. Dick
Name: Teresa L. Dick
Title: Executive Vice President, Chief Financial Officer,
Treasurer and Assistant Secretary

Exhibit 3.1
STATE OF ALABAMA

)

MONTGOMERY COUNTY

)

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ENERGEN CORPORATION
Pursuant to the provisions of the Alabama Business Corporation Law, Energen Corporation, an Alabama corporation (the “Corporation”),
executes and delivers these Amended and Restated Articles of Incorporation of the Corporation:
FIRST:

The name of the Corporation is Energen Corporation.

SECOND:

These Amended and Restated Articles of Incorporation were duly adopted by unanimous written consent of the shareholders of
the Corporation as of November 29, 2018 in accordance with the applicable provisions of the Alabama Business Corporation Law.
As of such date, there were 97,527,659 shares of Common Stock issued and outstanding, all of which were entitled to be voted and
all of which were voted to approve these Amended and Restated Articles of Incorporation.

THIRD:

The articles of incorporation of the Corporation shall be amended and restated in their entirety to read as follows (the “Amended
and Restated Articles”):

ARTICLE I
Name
The name of this corporation shall be:
Energen Corporation

ARTICLE II
Purposes
The purpose of this Corporation is to engage in the transaction of any lawful business for which corporations may be incorporated under the
Alabama Business Corporation Law.
The foregoing purpose of the Corporation shall not be deemed to exclude or in any way limit by inference any powers, objects or purposes which
the Corporation is empowered to exercise, whether expressly by purpose or by any of the laws of the State of Alabama or any reasonable construction
of such laws.
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ARTICLE III
Capital Stock
3.01 The total number of shares of all classes of capital stock (“Shares”) which the Corporation shall have the authority to issue is One
Thousand (1,000), consisting of One Thousand (1,000) shares of $0.001 par value common stock.
3.02 Distributions with respect to all classes and series of Shares shall be made only when, as and if authorized by the Board of Directors;
provided, however, that no distribution may be made if, after giving it effect, (i) the Corporation would not be able to pay its debts as they become due
in the usual course of business; or (ii) the Corporation’s total assets would be less than the sum of its total liabilities. Each Share issued and outstanding
shall have identical distribution and liquidation rights.
3.03 The Board of Directors is expressly authorized to create and issue, by resolution(s) adopted from time to time, warrants, rights or options
entitling the holders thereof to purchase Shares of any kind, class or series, whether or not in connection with the issuance and sale of any Shares or
other securities or evidences of indebtedness. The Board of Directors is also authorized expressly to determine the terms, including, without limit, the
time or times within which, the price or prices and any adjustments thereto, whereby Shares may be purchased upon the exercise of any such warrant,
right or option. The judgment of the Board of Directors shall be conclusive as to the adequacy of the consideration received for any such rights or
options.
3.04 None of the shareholders of the Corporation shall have, and each shareholder is hereby expressly denied, the preemptive right to purchase
his or her proportion of the issuance of any class of shares, including treasury shares, according to the proportion of his or her holdings of such class of
shares.

ARTICLE IV
Board of Directors
4.01 The number of directors of the Corporation shall be one or more, as specified in or fixed in accordance with the bylaws of the Corporation.
The bylaws may establish a variable range for the size of the board of directors of the Corporation by fixing a minimum and a maximum number of
directors. The number of directors may be fixed or changed from time to time, within the minimum and maximum, as set forth in the bylaws.
4.02 In furtherance and not in limitation of the powers conferred by law, a director of the Corporation shall not be liable to the Corporation or
its shareholders for money damages for any action taken, or failure to take action, as a director, except for (i) the amount of a financial benefit received
by such director to which such director is not entitled; (ii) an intentional infliction of harm by such director on the Corporation or its shareholders;
(iii) a violation of Section 10A-2-8.33 of the Code of Alabama of 1975 or any successor provision to such section; (iv) an intentional violation by such
director of criminal law; or (v) a breach of such director’s duty of loyalty to the Corporation or its shareholders. If the Alabama Business Corporation
Law, or any successor statute thereto, is hereafter amended to authorize the further elimination or limitation of the liability of a director of a
corporation, then the liability of a director of the Corporation, in addition to the limitations on liability provided herein, shall be limited to the fullest
extent permitted by the Alabama Business Corporation Law, as amended, or any successor statute thereto. The limitation on liability of directors of the
Corporation contained herein shall apply to liabilities arising out of
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acts or omissions occurring subsequent to the adoption of this Section 4.02 and, except to the extent prohibited by law, to liabilities arising out of acts
or omissions occurring prior to the adoption of this Section 4.01. Any repeal or modification of this Section 4.02 by the shareholders of the
Corporation shall be prospective only and shall not adversely affect any limitation on the liability of a director of the Corporation existing at the time
of such repeal or modification.

ARTICLE V
Amendments
The Corporation reserves the right to amend, alter, change or repeal any provision contained in these Amended and Restated Articles, in the
manner now or hereafter prescribed by statute, and all rights conferred upon shareholders herein are granted subject to this reservation.

ARTICLE VI
Registered Office and Agent
The location and mailing address of the Corporation’s registered office shall be 641 S. Lawrence Street, Montgomery, AL 36104, and the
registered agent at such address shall be Corporation Service Company, Inc.
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The Corporation has caused these Amended and Restated Articles of Incorporation to be executed by a duly authorized officer, this 29th day of
November, 2018.

/s/ Randall J. Holder
Name: Randall J. Holder
Title: Executive Vice President,
General Counsel and Secretary
THIS INSTRUMENT PREPARED BY:
Timothy J. Segers
Balch & Bingham LLP
1901 Sixth Avenue North, Suite 1500
Birmingham, AL 35203-4642

Exhibit 3.2
AMENDED AND RESTATED
BYLAWS OF
ENERGEN CORPORATION
(Adopted as of November 29, 2018)

ARTICLE I
Offices
Section 1. Registered Office. The registered office of Energen Corporation (the “Corporation”), as designated in the Amended and Restated
Articles of Incorporation (the “Articles of Incorporation”), may be changed from time to time by resolution of the board of directors of the Corporation
(the “Board”) and by filing notice of such change as required by law.
Section 2. Principal Office. The Corporation’s principal office shall be within or without of the State of Alabama and such office may be
changed from time to time by resolution of the Board.
Section 3. Other Offices. The Corporation may also have offices at such other places both within and without the State of Alabama as the Board
may from time to time determine or the business of the Corporation may require to the extent not prohibited by law.

ARTICLE II
Meetings of Shareholders
Section 1. Locations. All meetings of shareholders shall be held at the Corporation’s principal office or at such other place either within or
without the State of Alabama as shall be designated from time to time by the Board and stated in the notice of the meeting.
Section 2. Annual Meetings. Meetings of the shareholders shall be held annually on such date as the Board shall determine. At the annual
meeting, the shareholders shall elect a Board by plurality vote, and shall transact any other business as may properly come before the meeting.
Section 3. Special Meetings. Special meetings of shareholders for any purpose or purposes, unless otherwise prescribed by statute or by the
Articles of Incorporation, may be called by (i) the Chairman of the Board, the President or the Board; (ii) the holders of not less than ten percent (10%)
of all the shares of the Corporation (the “Shares”) entitled to be cast on any issue proposed to be considered at the proposed special meeting or if such
holders sign, date and deliver to the Corporation’s President or Secretary one or more written demands for the meeting describing the purpose or
purposes for which it is to be held, who shall, within 21 days of the receipt of such demand, cause notice to be given of the meeting to be held within
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the minimum time following the notice prescribed in Section 4 below; or (iii) the holders of not less than ten percent (10%) of the votes entitled to be
cast at the special meeting who signed a demand under clause (ii) above if notice was not given within the 21 days after such demand or the special
meeting was not held in accordance with the notice.
Section 4. Notice of Shareholders’ Meetings. Written notice stating the place, day and hour of the meeting and, in case of a special meeting, the
purpose or purposes for which the meeting is called, shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the
meeting, either personally or by mail or by any other means permitted by the Alabama Business Corporation Law, by or at the direction of the
President, the Secretary, or the officer or persons calling the meeting, to each shareholder of record entitled to vote at such meeting. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail addressed to the shareholder at his address as it appears on the stock
transfer books of the Corporation, with postage thereon prepaid.
Section 5. Shareholder List. After fixing a record date for a meeting, the officer having charge of the stock transfer books for Shares of the
Corporation shall prepare an alphabetical list of the names of all its shareholders who are entitled to notice of a shareholders’ meeting. The list must be
arranged by voting group (and within each voting group by class or series of shares) and show the address of and number of shares held by each
shareholder. The shareholders’ list must be available for inspection by any shareholder, beginning two business days after notice of the meeting is
given for which the list was prepared and continuing through the meeting, at the Corporation’s principal office. A shareholder, or his or her agent or
attorney, is entitled on written demand to inspect and, for a proper purpose, to copy the list, during regular hours and at its expense, during the period it
is available for inspection. The Corporation shall make the list available at the meeting, and any shareholder, or his or her agent or attorney, is entitled
to inspect the list at any time during the meeting or any adjournment thereof. The stock transfer records of the Corporation shall be prima facie
evidence as to who are the shareholders entitled to examine the shareholders’ list or transfer records or to vote at any meeting of shareholders.
Section 6. Business of Special Meetings. Business transacted at any special meeting of shareholders shall be limited to the purposes stated in
the notice.
Section 7. Quorum of Shareholders. A majority of the Shares entitled to vote, represented in person or by proxy, shall constitute a quorum at all
meetings of shareholders. If, however, such quorum is not present or represented at any meeting of the shareholders, the shareholders entitled to vote
thereat, present in person or represented by proxy, shall have the power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or
represented, any business may be transacted which might have been transacted at the meeting as originally notified. If the adjournment is for more than
thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, written notice of the adjourned meeting shall be given
to the shareholders entitled to vote at the meeting. Every meeting of the shareholders may be adjourned from time to time until its business is
completed, and except as provided herein or by applicable law, no notice need be given of such adjourned meeting.
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Section 8. Action by Shareholders. If a quorum is present, the affirmative vote of the majority of the Shares represented at the meeting and
entitled to vote on the subject matter shall be the act of the shareholders, unless the vote of a greater number or voting by classes is required by the
Constitution of Alabama as the same may be amended from time to time, statute, or the Articles of Incorporation.
Section 9. Voting. Each shareholder shall at every meeting of the shareholders be entitled to one (1) vote in person or by proxy for each Share
having voting power held by such shareholder. A proxy may be appointed by an instrument in writing subscribed by such shareholder or his duly
authorized attorney-in-fact. The proxy holder need not be a shareholder. No proxy shall be valid after eleven months from the date of its execution,
unless otherwise provided in the proxy.
Section 10. Waiver of Notice. Whenever any notice is required to be given to any shareholder, a waiver thereof in writing signed by the person
or persons entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving of such notice. A shareholder’s
attendance at a meeting: (i) waives objection to lack of notice or defective notice of the meeting, unless the shareholder at the beginning of the
meeting objects to holding the meeting or transacting business at the meeting and (ii) waives objection to consideration of a particular matter at the
meeting that is not within the purpose or purposes described in the meeting notice, unless the shareholder objects to considering the matter before
action is taken on the matter.
Section 11. Action by Shareholders Without a Meeting. Any action required to be taken at a meeting of shareholders of the Corporation may
be taken without a meeting if the action is taken by all shareholders entitled to vote on the action. The action must be evidenced by one or more
written consents describing the action taken, signed by all the shareholders entitled to vote on the action, and such consent shall be delivered to the
Corporation for inclusion in the minutes or filing with the corporate records. The record date for determining the shareholders entitled to take action
without a meeting is the date the first shareholder signs the consent.

ARTICLE III
Board of Directors
Section 1. General Powers; Number, Tenure and Qualifications. All corporate powers shall be exercised by or under authority of, and the
business and affairs of the Corporation shall be managed under the direction of, its Board, comprised of not less than one (1) person nor more than five
(5) persons. The Board may increase or decrease by thirty percent (30%) or less the number of directors last approved by the shareholders, but only the
shareholders may increase or decrease by more than thirty percent (30%) the number of directors last approved by the shareholders. Directors shall be
natural persons of the age of at least nineteen (19) but need not be residents of the State of Alabama or shareholders of the Corporation. Directors shall
be elected at each annual meeting of the shareholders, and shall hold office until the next succeeding annual meeting of shareholders or until their
successors are elected and qualified.
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Section 2. Vacancies. If a vacancy occurs on the Board: (i) the shareholders may fill the vacancy, whether resulting from an increase in the
number of directors or otherwise; (ii) the Board may fill the vacancy, except that the directors shall not have the power to fill a vacancy resulting from
an increase in the number of directors or (iii) if the directors remaining in office constitute fewer than a quorum of the Board, they may fill the vacancy,
if it is one that the directors are authorized to fill, by the affirmative vote of a majority of all the directors remaining in office. A director elected to fill a
vacancy shall be elected to serve until the next annual meeting of shareholders. If there are no directors in office, then the shareholders may hold a
special meeting to elect directors.
Section 3. Location of Meetings. Meetings of the Board, regular or special, shall be held at the Corporation’s principal office unless otherwise
specified in the notice thereof, in which event the meeting shall be held where specified in the notice, either within or without the State of Alabama.
Section 4. Organizational Meeting. The first meeting of each newly-elected Board shall be held immediately after and in the same place as the
annual meeting of shareholders. No notice of such meeting shall be necessary to the newly-elected directors in order to legally constitute the meeting,
provided a quorum is present.
Section 5. Regular Meetings. Regular meetings of the Board shall be held on the day and time specified by resolution of the Board. No notice
of regular meetings need be given, unless the time and place of such meetings are other than those stated therein.
Section 6. Special Meetings. Special meetings of the Board may be called by the Chairman or President or any two (2) or more directors on
twenty-four (24) hours’ personal, telephonic, e-mail, or telegraphic notice to each director, or preceded by at least two days’ notice, if by another
permitted form of notice, of the date, time and place of the meeting. The notice need not describe the purpose of the special meeting. Attendance at or
participation by a director at a special meeting (i) waives objection to lack of any required notice or defective notice of the meeting, unless the director
at the beginning of the meeting (or promptly upon arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter
vote for or assent to action taken at the meeting; and (ii) waives objection to consideration of a particular matter at the meeting that is not within the
purpose described in the meeting notice, unless the director objects to considering the matter before action is taken on the matter.
Section 7. Meetings by Conference Telephone, etc. Meetings of the Board and of any committee thereof may be held by means of a conference
telephone or other communication by which all directors participating may simultaneously hear each other during the meeting. Participation by such
means shall constitute presence in person at any such meeting.
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Section 8. Quorum of Directors. A majority of the fixed number of directors shall constitute a quorum for the transaction of business. If a
quorum is present when a vote is taken, the affirmative vote of a majority of directors present is the act of the Board unless the Articles of Incorporation
require the vote of a greater number of directors. A director is, unless established to the contrary, presumed present for quorum purposes for the
remainder of the meeting at which he has been present for any purpose. A director who is present at a meeting of the Board or any committee of the
Board when corporate action is taken is deemed to assent to the action taken place unless (i) he objects at the beginning of the meeting (or promptly
upon arrival) to holding it or transacting business at the meeting or, as to a matter required under the Articles of Incorporation or these Amended and
Restated Bylaws (these “Bylaws”) to be included in the notice of the purpose of the meeting, he objects before action is taken on the matter; (ii) his
dissent or abstention from action taken is entered in the minutes of the meeting; or (iii) he delivers written notice of his dissent or abstention to the
presiding officer of the meeting before its adjournment or to the Corporation immediately after adjournment of the meeting. The right of dissent or
abstention is not available to a director who votes in favor of the action taken.
Section 9. Action Without a Meeting. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof
may be taken without a meeting, if the action is taken by all members of the Board and evidenced by one or more consents in writing, setting forth the
action so taken, shall be signed by each member of the Board or committee, as the case may be, and included in the minutes or filed with the corporate
records reflecting the action taken. Action taken is effective when the last director signs the consent, unless the consent specifies a different effective
date. Such consent shall have the same effect as a unanimous vote.
Section 10. Committees. The Board may create one (1) or more committees, each committee to consist of one (1) or more members, who serve at
the pleasure of the Board. The creation of a committee and appointment of members to it must be approved by the greater of (i) a majority of all the
directors in office when the action is taken or (ii) the number of directors required by the Articles of Incorporation or Bylaws to take action. To the
extent specified by the Board or in the Articles of Incorporation or Bylaws, each committee may exercise the authority of the Board, shall have and
may exercise all the authority of the Board in the management of the business and affairs of the Corporation; except that no such committee shall have
the authority of the Board with reference to (1) authorizing distributions, (2) approving or proposing to shareholders actions requiring approval by
shareholders, (3) filling vacancies on the Board or on any of its committees, (4) amending articles of incorporation, (5) adopting, amending or repealing
these Bylaws, (6) approving a plan of merger not requiring shareholder approval, (7) authorizing or approving reacquisition of shares, except according
to formula or method prescribed by the Board, or (8) authorizing or approving the issuance or sale or contract for sale of shares, or determining the
designation and relative rights, except that the Board may authorize a committee (or a senior executive officer of the corporation) to do so within limits
specifically prescribed by the Board.
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Section 11. Committee Meetings, Minutes and Reports. Meetings of any committee of the Board may be called by the President, or by the
Chairman of the committee, at any time upon personal, telephonic, telegraphic, written or such other notice as may be determined by such committee.
A majority of the members of each committee may fix such committee’s rules of procedure, determine its manner of acting, and fix the time and place,
whether within or without the State of Alabama, of its meetings. Each committee shall keep regular minutes of its meetings and report the same to the
Board whenever required or requested.
Section 12. Compensation. The Board shall have the authority to fix the compensation of directors. The directors may be paid their expenses, if
any, of attending each meeting of the Board and may be paid a fixed sum for attendance at each meeting of the Board or a stated salary as directors. No
such payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of special
or standing committees may be allowed like compensation for attending committee meetings.
Section 13. Transactions with Directors, etc. A director’s conflicting interest transaction may not be enjoined, set aside, or give rise to an award
of damages or other sanctions, in a proceeding by a shareholder or by or in the right of the Corporation, because the director, or any person with whom
or which he or she has a personal, economic, or other association, has an interest in the transaction, if:
(1) Director’s action respecting the transaction was at any time taken in compliance with Section 10A-2-8.62; or
(2) Shareholders’ action respecting the transaction was at any time taken in compliance with Section 10A-2-8.63; or
(3) The transaction, judged according to the circumstances at the time of commitment, is established to have been fair to the Corporation.

ARTICLE IV
Notices
Section 1. Manner of Giving Notice. Except as otherwise required by law, whenever notice is required to be given to any director or
shareholder, such notice requirement can be satisfied by giving written notice by mail or private carrier, addressed to such director or shareholder, at his
address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the earliest time of
when received, five days after its deposit in the United States mail, as evidenced by the postmark, if mailed postpaid and correctly addressed or on the
date shown on the return receipt, if sent by registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the
addressee. Notice to directors may also be given in person, or by telephone, telegraph, teletype, telecopier, facsimile transmission, e-mail, or other form
of wire or wireless communication. Written notice by a domestic or foreign corporation to its shareholders is effective when mailed, if mailed postpaid
and correctly addressed to the shareholder’s address shown in the Corporation’s current record of shareholders. The Secretary shall give, or cause to be
given, the notices required by law or these Bylaws of all meetings of the shareholders, and of the Board and its committees.
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Section 2. Waiver of Notice. Whenever any notice is required to be given to any shareholder or director of the Corporation, a waiver thereof in
writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving
of such notice and shall be delivered to the Corporation for inclusion in the minutes or filing with the corporate records.

ARTICLE V
Officers
Section 1. Number. The Board shall elect the Corporation’s officers. The Board or a duly appointed officer may appoint one or more officers or
assistant officers. The Board shall delegate to one of the officers responsibility for preparing minutes of the directors’ and shareholders’ meetings and
for authenticating records of the Corporation. Any number of offices may be held by the same person.
Section 2. Election. The Board, at its annual organizational meeting, may choose a Chairman, Vice Chairman, President, one or more Vice
Presidents, a Secretary, a Treasurer or such other officers as it deems necessary or desirable. If the officers, or any of them, for any reason should not be
elected at the Board’ organizational meeting, they may be elected at any regular or special meeting of the Board.
Section 3. Appointive Officers. The Board may from time to time appoint or delegate the appointment of such other officers as it may deem
necessary, including one or more Assistant Secretaries and one or more Assistant Treasurers. Such officers shall hold office for such period, have such
authority and perform such duties, subject to the control of the Board, as are in these Bylaws provided or as the Chairman of the Board, the President or
the Board may from time to time prescribe. The President shall have authority to appoint and remove agents and employees and to prescribe their
powers and duties and may authorize any other officer or officers to do so.
Section 4. Compensation. The salaries and other compensation of the Corporation’s principal officers shall be fixed by the Board, after taking
account of any recommendations by any committee which is authorized to advise the Board with respect to compensation. The Board may from time to
time delegate to any principal officer or to any committee power to fix the salaries and other compensation for all other Corporation officers,
employees and agents. The action of the Board in so fixing officer compensation shall not be rendered invalid by reason of the fact that a director
voted in favor of a resolution fixing his own salary or by reason of the fact that his presence was necessary to constitute a quorum of the Board.
Section 5. Term, Removal, Resignation and Vacancies. The Corporation’s officers shall hold office until their successors are elected and
qualified. Any officer may be removed at any time with or without cause by the affirmative vote of a majority of the Board. An officer may resign at any
time by giving notice to the Corporation. A resignation is effective when the notice is given unless the notice specifies a later effective date. If a
resignation is made effective at a later date and the Corporation accepts the future effective date, the Board may fill the pending vacancy before the
effective date if the Board provides that the successor does not take office until the effective date. Any vacancy occurring in any office of the
Corporation shall be filled in the manner prescribed in these Bylaws for regular election or appointment to such office.
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Section 6. Chairman of the Board. The Chairman of the Board shall, when present, preside at all meetings of the Board, and of the shareholders.
In general, he shall perform all the duties incident to the office of Chairman of the Board, and such other duties as the board may from time to time
determine or as may be prescribed by these Bylaws.
Section 7. Vice Chairman. The Vice Chairman, in the absence, inability or disability of the Chairman, shall perform the Chairman’s duties. The
Vice Chairman shall have such other duties as may be prescribed by the Board from time to time.
Section 8. President. The President shall be the chief executive officer of the Corporation, and subject to the control of the Board, shall
determine the Corporation’s basic policies, have general supervision of its business and affairs and be responsible for all internal operations of the
Corporation. The President shall report to the Board, and shall be responsible for personnel, and shall designate and assign the duties of the officers
under his supervision, at the direction or with the approval of the Board.
The President shall have the authority to execute bonds, mortgages and other contracts and instruments requiring a seal, under the seal of the
Corporation; and shall have the authority to endorse, when sold, assigned, transferred, or otherwise disposed of, all certificates for shares of stock,
bonds, securities or evidences of indebtedness issued by other corporations, associations, trusts, individuals or entities, whether public or private, or by
any government or agency thereof, which are owned or held by the Corporation, and to make, execute and deliver all instruments of assignment or
transfer of any stocks, bonds, securities, evidences of indebtedness, agreements, or other property owned or held by the Corporation in any capacity. He
shall, under the supervision of the Board, be responsible for all investments of the Corporation and shall have full authority to do any and all things
delegated to him by the Board or by any committee of the Board having authority.
Section 9. Vice Presidents. The Vice Presidents, in order of their seniority or as designated by the Board, shall in the absence, inability or
disability of the President, perform the duties and exercise the powers of said office, and when so acting shall be subject to all restrictions upon the
President. At all other times the Vice Presidents shall perform such other duties and exercise such other powers as the Board may prescribe, or as the
President may delegate.
Section 10. Treasurer. The Treasurer shall be the Corporation’s chief financial officer and shall have the custody of such property and assets of
the Corporation as may be entrusted to him by the Board or by the President. He shall, subject to the general supervision of the Board and any audit
committee thereof, have general supervision and authority over the Corporation’s books and accounts, its methods and systems of recording and
keeping account of its business transactions and of its assets and liabilities, and within such authority, prepare and deliver all reports and returns
required of the Corporation by law or by any governmental
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or regulatory authority pertaining to the condition of the Corporation and its assets and liabilities. He shall be responsible for preparing statements
showing the Corporation’s financial condition and results of operation, and shall furnish such reports and financial records as may be required or
requested by the Board, the Chairman or the President. He shall receive and give receipt for funds due and payable to the Corporation, shall have
charge and custody of all funds and securities of the Corporation and shall deposit all such funds in the Corporation’s name in such banks and
depositories selected or authorized by the Board. The Treasurer shall perform or cause to be performed all duties incident to the office of Treasurer and
such other duties as from time to time may be assigned to him by the Board.
Section 11. Assistant Treasurers. The Assistant Treasurer, or if there are more than one, the Assistant Treasurers in the order designated by the
Board shall, in the absence of the Treasurer or in the event of his inability or refusal to act, perform the duties and exercise the powers of the Treasurer,
and at all other times shall perform such duties and have such powers as the Board, the Chairman, the President or the Treasurer may prescribe from
time to time.
Section 12. Secretary. The Secretary shall attend all meetings of the Board of Directors and of the shareholders, and shall keep the minutes of
all proceedings of such meetings in books kept for these purposes, and shall perform like duties for the standing committees of the Board when
required. The Secretary shall perform such other duties as may be prescribed by the Board, the Chairman or the President. He shall have custody of the
corporate seal of the Corporation and shall affix the same to any instrument requiring it, and when so affixed, it may be attested by his signature or by
the signature of any Assistant Secretary. The Secretary shall also keep a stock ledger containing the names of all persons who are now or hereafter
become shareholders of the Corporation showing their places of residence, the respective number of Shares held by them, and the time when they
respectively became the holders of such Shares.
Section 13. Assistant Secretary. The Assistant Secretary, or if there are more than one, the Assistant Secretaries in the order determined by the
Board (or if there is no such determination, then in the order of their election), shall, in the absence of the Secretary or in the event of his inability or
refusal to act, perform the duties and exercise the power of the Secretary, and at all other times shall perform such other duties and have such other
powers as the Board, the Chairman, the President or the Secretary may from time to time prescribe.
Section 14. Corporation, Officer and Employee Bonds. The Board shall fix and prescribe the amount of bond, if any, that may be required of
the Corporation, and of each officer and employee of the Corporation. Such bonds shall be made by a bonding company or companies authorized to
make such bonds in Alabama or any other applicable jurisdiction, and in such form as may be approved by the Corporation’s Board. The Board may in
its discretion, require an increase in the amount of such bond or other additional bond and security, as the Board deems necessary, desirable or
expedient for the better protection of the Corporation and those with whom it does business.
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Section 15. Execution of Instruments. The Chairman and the President are authorized, in their discretion, and to the extent permitted herein
and by law, to do and perform any and all corporate and official acts in carrying on the Corporation’s business, including, but not limited to, the
authority to make, execute, acknowledge and deliver all deeds, mortgages, releases, bills of sale, assignments, transfers, leases, powers of attorney or of
substitution, proxies to vote stock, or any other instrument in writing that may be necessary in the purchase, sale, lease, assignment, transfer,
management or handling in any way of property of any description held or controlled by the Corporation, in any capacity. This shall include authority
from time to time, to borrow money in such amounts, for such lengths of time, at such rates of interest and upon such terms and conditions as any said
officer may deem proper, and to evidence the indebtedness thereby created by executing and delivering in the Corporation’s name, promissory notes or
other appropriate evidences of indebtedness. The enumeration herein of particular powers shall not restrict in any way the general powers and authority
of said officers. The Board may authorize any other officer or officers or agent or agents to enter into any contract or execute and deliver any instrument
in the name of and on behalf of the Corporation, and such authority may be delegated by the person so authorized; but unless so authorized by the
Board or these Bylaws, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement or to
pledge its credit or to render it liable for any purpose or to any amount. In addition to the Treasurer, the Secretary or any Vice President, Assistant
Treasurer or Assistant Secretary is authorized to attest the signature of the President or Chairman and to affix the corporate seal to any and all
instruments requiring such attestation or execution under seal.
Section 16. Receipts, Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness
issued in the name of the Corporation shall be signed by such officer or officers, or agent or agents, as shall from time to time be determined by
resolution of the Board. The President, any Vice President, the Treasurer, any Assistant Treasurer or any other officer or employee designated by the
Board, is authorized and empowered on behalf of the Corporation and in its name to endorse checks and warrants, to draw drafts, to give receipts for
money due and payable to the Corporation, and to sign such other papers and do such other acts as are necessary or appropriate to perform his duties.

ARTICLE VI
Capital Stock
Section 1. Uncertificated Shares. The Shares of the Corporation shall be uncertificated shares. The Corporation shall, within a reasonable time
after the issuance or transfer of uncertificated Shares, send to the registered owner of the uncertificated Shares a written notice containing the
information required to be set forth or stated on Share certificates as required by law or the Articles of Incorporation. No Share shall be issued until the
consideration therefor, fixed as provided by law, has been fully paid.
Section 2. Stock Records. A record shall be kept of the respective names of the record owners or holders of Shares and the number of Shares
owned by such persons, and the respective issue dates thereof, and in the case of cancellation, the respective dates of cancellation.
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Section 3. Stock Transfer. Shares of the Corporation shall be transferable in the manner prescribed by law and in these Bylaws. Transfers of
Shares of the Corporation shall be made on the books of the Corporation only by the registered holder thereof or by such other person as may under law
be authorized to endorse such Shares for transfer, or by such shareholder’s attorney thereunto authorized by power of attorney duly executed and filed
with the Secretary or transfer agent of the Corporation. No transfer of Shares shall be valid as against the Corporation for any purpose until it shall have
been entered in the Share transfer records of the Corporation by an entry showing from and to what person those Shares were transferred. The
Corporation shall be entitled to recognize the exclusive right of a person or entity registered on its books as the owner of Shares entitled to receive
dividends and to vote as such owner, and the Corporation shall not be bound to recognize any equitable or other claim to, or interest in, such Share or
Shares on the part of any other person, whether or not it shall have express or other notice thereof, except as may otherwise be required by the laws of
Alabama. The Corporation’s obligation to effect a transfer of Shares shall be subject to all provisions of the Articles of Incorporation and these Bylaws,
and to any applicable restrictions on transfer imposed or permitted pursuant to such Articles of Incorporation, these Bylaws, or applicable law or
agreement.
Section 4. Record Date. For the purpose of determining shareholders entitled to notice of a shareholders’ meeting, to demand a special meeting,
to vote, or to take any other action, the Board may fix the record date but not to exceed, in any case, seventy (70) days before the meeting or action
requiring a determination of shareholders. A determination of shareholders entitled to notice of or to vote at a shareholders’ meeting is effective for any
adjournment of the meeting unless the Board fixes a new record date, which it must do if the meeting is adjourned to a date more than one hundred
twenty (120) days after the date fixed for the original meeting.
Section 5. Regulations. The Board may make such rules and regulations as it may deem expedient, not inconsistent with these Bylaws,
concerning the issue, transfer and registration of Shares of the Corporation. It may appoint, or authorize any principal officer or officers to appoint, one
(1) or more transfer agents and one (1) or more registrars.
ARTICLE VII
General Provisions
Section 1. Declaration of Distributions. Except as otherwise expressly provided by the Articles of Incorporation, distributions with respect to
the Corporation’s Shares may be declared by the Board at any regular or special meeting, pursuant to law. Distributions may be paid in cash, property,
or in Shares of the Corporation of any class or series.
Section 2. Annual Reports to Shareholders. The Board shall cause the Corporation to mail or deliver by electronic transmission to each
shareholder who requests a statement, not later than one hundred twenty (120) days after the close of each of its fiscal years, a financial statement,
which may be consolidated, including a balance sheet as of the end of such fiscal year and a statement of income for such fiscal year. Such financial
statement shall be prepared in accordance with generally accepted accounting principles, or, if the books of the
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Corporation are not maintained on that basis, may be prepared either on the same basis used by the Corporation for filing its United States income tax
returns or as required by appropriate regulatory agencies. The financial statement shall be accompanied by a report of the President, the officer of the
Corporation in charge of its financial records or a certified public accountant stating whether, in his opinion, the financial statements of the
Corporation present fairly the financial position of the Corporation and the results of its operations in accordance with generally accepted accounting
principles and, if not, describing the basis of their preparation and giving his opinion of the fairness of the presentation of the data shown by them, in
accordance with accounting procedures generally used in the trade, industry or business conducted by the Corporation.
Section 3. Fiscal Year. The fiscal year of the Corporation shall begin on January 1 and end on December 31 of each year.
Section 4. Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the words “Seal” or “Corporate Seal”
and “Alabama”, as impressed in the margin hereof. The seal may be used by causing it or a facsimile thereof to be impressed, affixed, or reproduced or
otherwise used on document or instrument.
Section 5. Indemnification.
(a) The Corporation shall indemnify, to the fullest extent permitted by law, including, without limitation, the Alabama Business Corporation
Law, any person who is or was a director or officer of the Corporation, and any director or officer of the Corporation (and any other person, as
evidenced by a duly adopted resolution of the Board) who is or was serving at the request of the Corporation as a director, officer, partner, trustee,
employee or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against
liability or other expenses incurred in connection with the defense of any proceeding, or of any claim, issue or matter in such proceeding, in which
such director, officer or other person is a party because such person is or was a director or officer of the Corporation or is or was serving at the request of
the Corporation in one of the capacities referred to above. If the amount, extent, or quality of indemnification permitted by law should be in any way
restricted after the adoption of these Bylaws, then the Corporation shall indemnify such persons to the fullest extent permitted by law as in effect at the
time of the occurrence of the omission or the act giving rise to the claimed liability with respect to which indemnification is sought.
(b) The Corporation shall indemnify, to the same extent as provided in Section 5(a) of these Bylaws with respect to officers and directors of the
Corporation, any employee of the Corporation, and any employee of the Corporation (and any other person, as evidenced by a duly adopted resolution
of the Board) who is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee or agent of another foreign or
domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against liability or other expenses incurred in
connection with the defense of any proceeding, or of any claim, issue or matter in such proceeding, in which proceeding both such employee or other
person is a party because such person is or was an employee of the Corporation or is or was serving at the request of the Corporation in one of the
capacities referred to above and the Corporation is obligated to provide, and is providing, indemnification to one or more officers or directors of the
Corporation pursuant to Section 5(a) above.
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(c) In connection with indemnification of officers, directors and other persons pursuant to Section 5(a) and Section 5(b) of these Bylaws, the
Corporation shall advance expenses to such persons as and to the extent permitted by law, including, without limitation, the Alabama Business
Corporation Law.
(d) The Corporation may indemnify, and may advance expenses to, an employee or agent of the Corporation who is not an officer or director of
the Corporation and any other person not described in, or not provided indemnification pursuant to the provisions of, Section 5(a), Section 5(b) or
Section 5(c) who is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee or agent of another foreign or
domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise to the same extent as provided in Section 5(a) of these
Bylaws with respect to officers and directors of the Corporation. Notwithstanding the foregoing, nothing contained in this Section 5(d) shall, or shall
be deemed to, constitute or create an entitlement on the part of any employee or agent of the Corporation to be indemnified or to have expenses
advanced to or for such employee’s or agent’s benefit.
(e) The indemnification and advancement of expenses pursuant to this Section 5 shall be in addition to, and not exclusive of, any other right
that the person seeking indemnification may have under these Bylaws, the Articles of Incorporation, any separate contract or agreement or applicable
law.
Section 6. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, partner,
trustee, employee or agent of the Corporation, or any person who is or was serving at the request of the Corporation as a director, officer, partner,
trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such liability under applicable law.
Section 7. Survival of Right. Any right to indemnification or advancement of expenses provided by or granted pursuant to Section 5,
Section 6 or Section 7 of this Article VII shall continue as to a person who has ceased to be a director, officer, employee or agent or to serve as a
director, officer, partner, trustee, employee or agent of such other foreign or domestic corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise and shall inure to the benefit of the heirs, executors, administrators and personal representatives of such a person. Any repeal or
modification of Section 5, Section 6 or Section 7 of this Article VII which serves to restrict or lessen the rights to indemnification or advancement of
expenses provided by Section 5, Section 6 or Section 7 of this Article VII shall be prospective only and shall not lessen the right to indemnification or
advancement of expenses existing at the time of such repeal or modification with respect to liabilities arising out of claimed acts or omissions
occurring prior to such repeal or modification.
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ARTICLE VIII
Amendment of Bylaws
These Bylaws may be altered, amended, added to, or repealed and new Bylaws adopted by the Board at any regular meeting of the Board, or at
any special meeting of the Board if notice of such proposed action is contained in the notice of such special meeting. The Board may not alter, amend,
add to, or repeal any Bylaw establishing what constitutes a quorum at meetings of the shareholders. These Bylaws also may be altered, amended, added
to or repealed and new Bylaws adopted by majority vote of the shareholders at any annual meeting thereof, or at any special meeting if notice of such
proposed action shall have been given to each shareholder.
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Exhibit 10.1

AMENDMENT TO THE
ENERGEN CORPORATION
STOCK INCENTIVE PLAN
THIS AMENDMENT (this “Amendment”) to the Energen Corporation Stock Incentive Plan (the “Plan”), is dated as of November 27, 2018.
1. Effective Time. This Amendment shall become effective as of the “Effective Time” (as defined in the Agreement and Plan of Merger, by and
among Diamondback Energy, Inc., Sidewinder Merger Sub Inc. and Energen Corporation, dated as of August 14, 2018). If the Effective Time does not
occur, this Amendment shall be null and void ab initio. Except as expressly set forth herein, the Plan shall remain in full force and effect in accordance
with its terms.
2. Definitions. Terms that are capitalized but not defined herein shall have the meaning set forth in the Plan.
3. Amendment to Definition of “Change in Control Termination”. With respect to Awards that were outstanding as of August 14, 2018 and that
remain outstanding as of immediately prior to the Effective Time, subsection (2) of the definition of “Change in Control Termination” in the Plan shall
be amended and restated as follows:
(2) a voluntary termination for “good reason” (within the meaning of any change in control severance plan for which the Participant is
eligible or agreement applicable to the Participant on the date on which a Change in Control occurs) during the good reason termination
protection period following a Change in Control as specified in the applicable plan or agreement.
4. Amendment to Sections 7.2 and 8.4. Notwithstanding any provision of Sections 7.2 or 8.4 of the Plan to the contrary, Awards that were
outstanding as of August 14, 2018 and that remain outstanding as of immediately prior to the Effective Time (a) shall be subject to full vesting
(i.e., without proration) upon a Qualified Termination due to Retirement occurring following the Effective Time and (b) to the extent vested, shall be
settled on the earliest date permitted by Section 409A of the Code.

