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This preliminary prospectus supplement relates to an effective registration statement filed with the Securities and
Exchange Commission, but is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are not an offer to sell the securities described herein, and are not soliciting an offer to buy
such securities, in any state or jurisdiction where such offer or sale is not permitted.

Subject to Completion, dated May 23, 2016

PROSPECTUS SUPPLEMENT

(To Prospectus dated June 5, 2015)

8,000,000 Shares

Parsley Energy, Inc.

Class A Common Stock

We are offering 8,000,000 shares of our Class A common stock.

Our Class A common stock is listed on the New York Stock Exchange (�NYSE�) under the symbol �PE�. On May 20,
2016, the last sale price of our Class A common stock as reported on the NYSE was $25.01 per share.

Investing in our Class A common stock involves risks. See �Risk Factors� beginning on page S-5 of this
prospectus supplement.

Price to Underwriting
Discounts and

Proceeds to
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Public Commissions(1) Us
Per Share $            $            $            
Total $                $                $                

(1) We have also agreed to reimburse the underwriters for certain of their expenses in connection with this offering.
See �Underwriting.�

We have granted the underwriters an option to purchase up to an additional 1,200,000 shares of Class A common
stock from us at the public offering price less underwriting discounts and commissions solely to cover
over-allotments, if any.

The shares are expected to be ready for delivery on or about                     , 2016.

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

Credit Suisse

Prospectus Supplement dated                     , 2016
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering. The second part, the accompanying prospectus, gives more general information, some of which may not
apply to this offering. Generally, when we refer to the prospectus, we are referring to this prospectus supplement and
the accompanying prospectus combined. You should read the entire prospectus supplement, as well as the
accompanying prospectus and the documents incorporated by reference that are described under �Incorporation of
Certain Documents by Reference� in this prospectus supplement. To the extent that any statement we make in this
prospectus supplement is inconsistent with statements made in the accompanying prospectus or any documents
incorporated by reference herein, you should rely on the information contained in this prospectus supplement, which
will be deemed to modify or supersede those made in the accompanying prospectus or documents incorporated by
reference herein or therein.

You should rely only on the information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus or to the information to which we have referred you. Neither we nor the
underwriters have authorized anyone to provide you with information different from that contained in this
prospectus supplement and the accompanying prospectus. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. We and the underwriters are
offering to sell shares of our Class A common stock and seeking offers to buy shares of our Class A common
stock only in jurisdictions where such offers and sales are permitted. You should not assume that the
information contained in this prospectus supplement is accurate as of any date other than the date on the front
cover of this prospectus supplement, or that the information in the accompanying prospectus or contained in
any document incorporated by reference is accurate as of any date other than the date of such prospectus or
document incorporated by reference, regardless of the time of delivery of this prospectus supplement or any
sale of a security. Our business, financial condition, results of operations and prospects may have changed since
that date.

This prospectus contains forward-looking statements that are subject to a number of risks and uncertainties, many of
which are beyond our control. See �Risk Factors� and �Cautionary Statement Regarding Forward-Looking Statements.�

S-ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein contain �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as
amended (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�). These forward-looking statements include statements, projections and estimates concerning our operations,
performance, business strategy, oil and natural gas reserves, drilling program, capital expenditures, liquidity and
capital resources, the timing and success of specific projects, outcomes and effects of litigation, claims and disputes
and derivative activities. Forward-looking statements are generally accompanied by words such as �estimate,� �project,�
�predict,� �believe,� �expect,� �anticipate,� �potential,� �could,� �may,� �foresee,� �plan,� �goal� or other words that convey the
uncertainty of future events or outcomes. Forward-looking statements are not guarantees of performance. We have
based these forward-looking statements on our current expectations and assumptions about future events. These
statements are based on certain assumptions and analyses made by us in light of currently available information, our
experience and our perception of historical trends, current conditions and expected future developments as well as
other factors we believe are appropriate under the circumstances. Actual results may differ materially from those
implied or expressed by the forward-looking statements. These forward-looking statements speak only as of the date
of this prospectus supplement, or if earlier, as of the date they were made. We disclaim any obligation to update or
revise these statements unless required by law, and we caution you not to rely on them unduly. While our management
considers these expectations and assumptions to be reasonable, they are inherently subject to significant business,
economic, competitive, regulatory and other risks, contingencies and uncertainties relating to, among other matters,
the risks discussed under the headings �Risk Factors� 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, all of
which are incorporated by reference in this prospectus, and the risk factors included in this prospectus and in any
documents incorporated by reference herein.

Forward-looking statements may include statements about our:

� business strategy;

� reserves;

� exploration and development drilling prospects, inventories, projects and programs;

� ability to replace the reserves we produce through drilling and property acquisitions;

� financial strategy, liquidity and capital required for our development program;

� realized oil, natural gas and natural gas liquids (�NGLs�) prices;

� timing and amount of future production of oil, natural gas and NGLs;
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� hedging strategy and results;

� future drilling plans;

� competition and government regulations;

� ability to obtain permits and governmental approvals;

� pending legal or environmental matters;

� marketing of oil, natural gas and NGLs;

� leasehold or business acquisitions;

� costs of developing our properties;

S-iii
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� general economic conditions;

� credit markets;

� uncertainty regarding our future operating results; and

� plans, objectives, expectations and intentions contained in this prospectus that are not historical.
We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most of which
are difficult to predict and many of which are beyond our control, incident to the exploration for and development,
production, gathering and sale of oil, natural gas and NGLs. These risks include, but are not limited to, commodity
price volatility, inflation, lack of availability of drilling and production equipment and services, environmental risks,
drilling and other operating risks, regulatory changes, the uncertainty inherent in estimating reserves and in projecting
future rates of production, cash flow and access to capital, the timing of development expenditures, and the other risks
described under �Risk Factors� herein and 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, all of which are
incorporated by reference herein.

Additionally, we caution you that reserve engineering is a process of estimating underground accumulations of oil,
natural gas and NGLs that cannot be measured in an exact way. The accuracy of any reserve estimate depends on the
quality of available data, the interpretation of such data and price and cost assumptions made by reserve engineers. In
addition, the results of drilling, testing and production activities may justify revisions of estimates that were made
previously. If significant, such revisions would change the schedule of any further production and development
drilling. Accordingly, reserve estimates may differ significantly from the quantities of oil, natural gas and NGLs that
are ultimately recovered.

Should one or more of the risks or uncertainties described in this prospectus occur, or should underlying assumptions
prove incorrect, our actual results and plans could differ materially from those expressed in any forward-looking
statements.

All forward-looking statements, expressed or implied, included in this prospectus are expressly qualified in their
entirety by this cautionary statement. This cautionary statement should also be considered in connection with any
subsequent written or oral forward-looking statements that we or persons acting on our behalf may issue.

Except as otherwise required by applicable law, we disclaim any duty to update any forward-looking statements, all of
which are expressly qualified by the statements in this section, to reflect events or circumstances after the date of this
prospectus supplement.

S-iv
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SUMMARY

This summary highlights information contained elsewhere in, or incorporated by reference into, this prospectus
supplement and the accompanying prospectus. It does not contain all of the information that may be important to you.
Before deciding whether to invest in our Class A common stock, for a more complete understanding of our business
and this offering, you should read carefully this entire prospectus supplement, the accompanying prospectus, the
information incorporated by reference herein and therein, and any other documents to which we refer. You should pay
special attention to the �Risk Factors� sections of this prospectus supplement, the accompanying prospectus, our
Annual Report on Form 10-K for the year ended December 31, 2015 (the �Form 10-K�) and our subsequent
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K to determine whether an investment in our
Class A common stock is appropriate for you. As used in this prospectus supplement, references to the �Company,�
�Parsley,� �we,� �us� and �our� refer to Parsley Energy, Inc. and its consolidated subsidiaries unless we state
otherwise or the context otherwise requires. Unless we indicate otherwise, the information presented in this
prospectus supplement assumes no exercise of the underwriters� option to purchase additional shares.

Overview

We are an independent oil and natural gas company focused on the acquisition, development and exploitation of
unconventional oil and natural gas reserves in the Permian Basin. The Permian Basin is located in West Texas and
Southeastern New Mexico and is comprised of three primary sub-areas: the Midland Basin, the Central Basin Platform
and the Delaware Basin. These areas are characterized by high oil and liquids-rich natural gas content, multiple
vertical and horizontal target horizons, extensive production histories, long-lived reserves and historically high drilling
success rates. Our properties are located in the Midland and Delaware Basins and our activities have historically been
focused on the vertical development of the Spraberry, Wolfberry and Wolftoka Trends of the Midland Basin. Our
vertical wells in the Permian Basin are drilled into stacked pay zones that include the Spraberry, Wolfcamp, Upper
Pennsylvanian (Cline), Strawn, Atoka and Mississippian formations. In 2015, we transitioned from primarily vertical
development drilling activity to predominantly horizontal development drilling activity. For additional information
about our company, please read the documents listed under �Incorporation of Certain Documents by Reference.�

Recent Developments

April Equity Offering

On April 4, 2016, we entered into an agreement to sell 20,987,500 shares of Class A common stock in an underwritten
public offering (including 2,737,500 shares issued pursuant to the underwriters� option to purchase additional shares) at
a price of $21.40 per share (the �April Equity Offering�). The April Equity Offering closed on April 8, 2016 and
resulted in gross proceeds of approximately $449.1 million to us and net proceeds, after deducting underwriting
discounts and commissions and offering expenses, of approximately $433.1 million.

A portion of the net proceeds of the April Equity Offering was used to acquire (i) approximately 14,197 net acres with
an estimated net production of 1,200 Boe/d from seven horizontal and 20 vertical producing wells in the Southern
Delaware Basin and (ii) approximately 8,711 net acres with an estimated net production of 1,100 Boe/d from two
horizontal and 77 vertical producing wells in the Midland Basin. We refer collectively to the acquisitions described
above as the �Previous 2016 Acquisitions.� The remainder of the net proceeds was used to fund a portion of our capital
program and for general corporate purposes.

Recent Acquisitions
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On May 19, 2016, we entered into a purchase and sale agreement (the �Trees Minerals Purchase Agreement�) with PNC
Bank N.A. and J. Murray Egan, as Trustees of the Edith L. Trees Article IX Trust created
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under the will of Edith L. Trees, deceased; Trees Capital Partners, Ltd.; and Lehm Capital Partners, Ltd. (collectively,
the �Sellers�). The Trees Minerals Purchase Agreement provides for the sale and transfer by the Sellers of mineral rights
under 29,813 gross (29,813 net) acres, surface rights on 23,769 gross (23,769 net) of these acres, and estimated current
net production of approximately 280 Boe/d from wells producing on these acres in Pecos and Reeves Counties, Texas
(the �Trees Minerals Acquisition�) for an aggregate purchase price of $280.5 million in cash (subject to customary
purchase price adjustments). The mineral rights to be acquired represent an average royalty interest of approximately
17.5% across our properties in the Southern Delaware Basin that we refer to as our Trees Ranch prospect.

The Trees Minerals Purchase Agreement contains customary representations and warranties, covenants and
indemnification provisions and has an effective date of April 1, 2016. We and the Sellers expect to close the
acquisition on or before July 14, 2016, subject to the satisfaction of customary closing conditions, including the
Sellers� receipt of an opinion from an independent valuation firm with respect to the fairness of the Trees Minerals
Acquisition.

In addition to the Trees Minerals Acquisition, since March 31, 2016, for an aggregate purchase price of $9 million we
have acquired from undisclosed third party sellers working interests equivalent to 9,492 gross (885 net) acres in our
leasehold in Pecos and Reeves Counties on which the above-mentioned mineral rights are associated.

We intend to fund the aggregate purchase price for the Trees Minerals Acquisition with the net proceeds of this
offering and the Concurrent Notes Offering (as defined below). Please read �Use of Proceeds.�

Concurrent Notes Offering

Concurrently with this offering of our Class A common stock, Parsley Energy, LLC and Parsley Finance Corp., our
consolidated subsidiaries, intend to offer to qualified institutional buyers and non-U.S. persons outside of the U.S., in
an offering exempt from registration under the Securities Act, $200.0 million aggregate principal amount of     %
senior notes due 2024 (the �2024 Notes�) (the �Concurrent Notes Offering�). We estimate that we will receive net
proceeds from the Concurrent Notes Offering of approximately $         million, which we intend to use to partially
fund the Trees Minerals Acquisition as discussed in �Use of Proceeds.� We will not guarantee the 2024 Notes or be
subject to the terms of the indenture governing the 2024 Notes. We cannot assure you that the Concurrent Notes
Offering will be completed or, if completed, on what terms it will be completed. This offering is not conditioned on
the consummation of the Concurrent Notes Offering, and the Concurrent Notes Offering is not conditioned on the
consummation of this offering.

Ongoing Acquisition and Investment Activities

We regularly engage in discussions with potential sellers regarding acquisition opportunities. Such acquisition efforts
may involve our participation in auction processes, as well as situations in which we believe we are the only buyer or
one of a very limited number of potential buyers in negotiations with the potential seller. These acquisition efforts can
involve assets that, if acquired, would have a material effect on our financial condition and results of operations. We
finance acquisitions with a combination of funds from equity and debt offerings, bank borrowings and cash generated
from operations.

We typically do not announce a transaction until after we have executed a definitive agreement. In certain cases, in
order to protect our business interests or for other reasons, we may defer public announcement of a transaction until
closing or a later date. Past experience has demonstrated that discussions and negotiations regarding a potential
transaction can advance or terminate in a short period of time. Moreover, the closing of any transaction for which we
have entered into a definitive agreement may be subject to customary and other closing conditions, which may not

Edgar Filing: Parsley Energy, Inc. - Form 424B5

Table of Contents 10



ultimately be satisfied or waived. Accordingly, we can give no assurance that our current or future acquisition or
investment efforts will be successful.
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Company Information

We are a Delaware corporation. Our principal executive offices are located at 303 Colorado Street, Suite 3000, Austin,
Texas 78701 and our telephone number at that address is (737) 704-2300. Our website address is
www.parsleyenergy.com. Our periodic reports and other information filed with or furnished to the Securities and
Exchange Commission (the �SEC�) are available free of charge through our website as soon as reasonably practicable
after those reports and other information are electronically filed with or furnished to the SEC. Except for information
specifically incorporated by reference into this prospectus supplement that may be accessed from our website, the
information on, or otherwise accessible through, our website or any other website does not constitute a part of this
prospectus supplement.

The following diagram indicates our simplified ownership structure immediately following this offering (assuming
that the option to purchase additional shares is not exercised):

S-3
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THE OFFERING

Issuer Parsley Energy, Inc.

Shares of Class A common stock offered by
us

8,000,000 shares (9,200,000 shares if the option to purchase additional
shares is exercised in full).

Over-allotment option We have granted the underwriters an option to purchase up to an
additional 1,200,000 shares of Class A common stock within 30 days of
the date of the underwriting agreement to cover over-allotments, if any.

Shares of Class A common stock to be
outstanding immediately after this offering

165,611,229 shares (166,811,229 shares if the option to purchase
additional shares is exercised in full). The foregoing number of shares of
our Class A common stock is based on 157,611,229 shares outstanding
as of May 20, 2016. Unless we indicate otherwise or the context
otherwise requires, all of the information in this prospectus supplement
(i) assumes no exercise of the option to purchase additional shares and
(ii) includes 659,180 shares of restricted stock outstanding and unvested
under the Parsley Energy, Inc. 2014 Long Term Incentive Plan.

Use of proceeds We estimate that, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us, we will
receive approximately $         million of net proceeds from this offering,
or $         million if the option to purchase additional shares is exercised
in full. We anticipate that we will contribute all of the net proceeds from
this offering to Parsley Energy, LLC (�Parsley LLC�) in exchange for a
number of units in Parsley LLC (�PE Units�) equal to the number of shares
of our Class A common stock issued by us in this offering. We intend to
use the net proceeds from this offering, along with the net proceeds of
the Concurrent Notes Offering, to fund the aggregate purchase price for
the Trees Minerals Acquisition, and any remaining net proceeds will be
used to fund a portion of our capital program and for general corporate
purposes, including potential future acquisitions. This offering is not
conditioned on the consummation of the Trees Minerals Acquisition or
the Concurrent Notes Offering. Please read �Use of Proceeds.�

Risk factors Investing in our Class A common stock involves risks. Before deciding
to invest in our Class A common stock, you should carefully read and
consider the information set forth in the �Risk Factors� and �Cautionary
Statement Regarding Forward-Looking Statements� sections of this
prospectus supplement, the �Risk Factors� sections of our Form 10-K and
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our subsequent Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K and all other information set forth in, or incorporated by
reference into, this prospectus supplement.

Listing and trading symbol PE

S-4
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RISK FACTORS

Investing in our Class A common stock involves risks. Before deciding whether to purchase shares of our Class A
common stock, you should carefully consider the risks and uncertainties described below as well as those described
under �Risk Factors� in our Form 10-K and in our subsequent Quarterly Reports on Form 10-Q and Current Reports
on Form 8-K, together with all of the other information included in, or incorporated by reference into, this prospectus
supplement. See �Incorporation of Certain Documents by Reference.� If any of these risks actually occur, our
business, financial condition and results of operations could be materially and adversely affected and we may not be
able to achieve our goals, the value of our securities could decline and you could lose some or all of your investment.
Additional risks not presently known to us or that we currently deem immaterial may also impair our business
operations.

We are a holding company. Our sole material asset is our equity interest in Parsley LLC and we are
accordingly dependent upon distributions from Parsley LLC to pay taxes, make payments under the Tax
Receivable Agreement and cover our corporate and other overhead expenses.

We are a holding company and have no material assets other than our equity interest in Parsley LLC. We have no
independent means of generating revenue. To the extent Parsley LLC has available cash, we intend to cause Parsley
LLC to make distributions to its unitholders, including us, in an amount sufficient to cover all applicable taxes at
assumed tax rates and payments under the tax receivable agreement (the �Tax Receivable Agreement�) we have entered
into with Parsley LLC and each holder of PE Units (a �PE Unit Holder�), and to reimburse us for our corporate and
other overhead expenses. We are limited, however, in our ability to cause Parsley LLC and its subsidiaries to make
these and other distributions to us due to the restrictions under our revolving credit facility and the indenture
governing our 7.500% senior notes due 2022 (the �2022 Notes�). We anticipate that the indenture governing our 2024
Notes will contain similar restrictions. To the extent that we need funds and Parsley LLC or its subsidiaries are
restricted from making such distributions under applicable law or regulation or under the terms of their financing
arrangements, or are otherwise unable to provide such funds, it could materially adversely affect our liquidity and
financial condition.

The price of our Class A common stock in this offering may not be indicative of the market price of our Class A
common stock after this offering and may fluctuate significantly.

The market price of our Class A common stock could vary significantly as a result of a number of factors, some of
which are beyond our control. In the event of a drop in the market price of our Class A common stock, you could lose
a substantial part or all of your investment in our Class A common stock. The price of our Class A common stock in
this offering will be negotiated between us and the underwriters and may not be indicative of the market price of our
Class A common stock after this offering. Consequently, you may not be able to sell shares of our Class A common
stock at prices equal to or greater than the price paid by you in this offering.

The following factors, among others, could affect our stock price:

� our operating and financial performance;

� the number of identified drilling locations and our reserves estimates;
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� quarterly variations in the rate of growth of our financial indicators, such as net income per share,
net income and revenues, capital expenditures, production, and unit costs;

� the public reaction to our press releases, our other public announcements and our filings with the SEC;

� strategic actions by our competitors;

� changes in revenue or earnings estimates, or changes in recommendations or withdrawal of research coverage,
by equity research analysts;

� speculation in the press or investment community;

S-5
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� the failure of research analysts to cover our Class A common stock;

� sales of our Class A common stock by us or other stockholders, or the perception that such sales may occur;

� changes in accounting principles, policies, guidance, interpretations or standards;

� additions or departures of key management personnel;

� actions by our stockholders;

� general market conditions, including fluctuations in commodity prices;

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

� the realization of any risks described in this �Risk Factors� section or in the �Risk Factors� section in our Form
10-K or subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K.

The stock markets in general have experienced extreme volatility that has often been unrelated to the operating
performance of particular companies. These broad market fluctuations may adversely affect the trading price of our
Class A common stock. During the 52-week period immediately preceding the date of this prospectus supplement, the
price of our Class A common stock as reported on the NYSE ranged from a high of $26.29 to a low of $13.29 per
share. Securities class action litigation has often been instituted against companies following periods of volatility in
the overall market and in the market price of a company�s securities. Such litigation, if instituted against us, could
result in very substantial costs, divert our management�s attention and resources and harm our business, operating
results and financial condition.

We may not consummate the Trees Minerals Acquisition or the Concurrent Notes Offering, and this offering is
not conditioned on the consummation of the Trees Minerals Acquisition or the Concurrent Notes Offering.

We intend to use the net proceeds from this offering, along with the net proceeds from the Concurrent Notes Offering,
to fund the aggregate purchase price for the Trees Minerals Acquisition, as described under �Summary�Recent
Developments.� However, we may not consummate the Trees Minerals Acquisition, which is subject to the satisfaction
of customary closing conditions, including the Sellers� receipt of an opinion from an independent valuation firm with
respect to the fairness of the Trees Minerals Acquisition. There can be no assurance that such conditions will be
satisfied or that the Trees Minerals Acquisition will be consummated. Further, we may not consummate the
Concurrent Notes Offering, which is subject to market conditions and other factors.

This offering is not conditioned on the consummation of the Trees Minerals Acquisition nor the Concurrent Notes
Offering. Therefore, upon the closing of this offering, you will become a holder of our Class A common stock
regardless of whether either the Trees Minerals Acquisition or the Concurrent Notes Offering are consummated,
delayed or terminated. If the Trees Minerals Acquisition or the Concurrent Notes Offering are delayed or terminated,
the price of our Class A common stock may decline to the extent that the current market price of our Class A common
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stock reflects a market assumption that the Trees Minerals Acquisition and the Concurrent Notes Offering will be
consummated on the terms described herein.

If the Trees Minerals Acquisition is not consummated, our management will have broad discretion in the application
of the net proceeds of this offering and could apply the proceeds in ways that you or other stockholders may not
approve. In addition, if the Concurrent Notes Offering is not consummated, our management will have broad
discretion in the source of funds for the Trees Minerals Acquisition, and could draw upon such other sources of funds
in ways that you or other stockholders may not approve. In either event, the market price of our Class A common
stock could be adversely affected.

S-6
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Our amended and restated certificate of incorporation and our amended and restated bylaws, as well as
Delaware law, contain provisions that could discourage acquisition bids or merger proposals, which may
adversely affect the market price of our Class A common stock.

Our amended and restated certificate of incorporation authorizes our board of directors to issue preferred stock
without stockholder approval. If our board of directors elects to issue preferred stock, it could be more difficult for a
third party to acquire us. In addition, some provisions of our amended and restated certificate of incorporation and our
amended and restated bylaws could make it more difficult for a third party to acquire control of us, even if the change
of control would be beneficial to our stockholders, including:

� limitations on the removal of directors;

� limitations on the ability of our stockholders to call special meetings;

� establishing advance notice provisions for stockholder proposals and nominations for elections to the board of
directors to be acted upon at meetings of stockholders;

� providing that the board of directors is expressly authorized to adopt, or to alter or repeal our bylaws; and

� establishing advance notice and certain information requirements for nominations for election to our board of
directors or for proposing matters that can be acted upon by stockholders at stockholder meetings.

In addition, certain change of control events have the effect of accelerating the payment due under our Tax Receivable
Agreement, which could be substantial and accordingly serve as a disincentive to a potential acquirer of our company.
Please see ��In certain cases, payments under the Tax Receivable Agreement may be accelerated and/or significantly
exceed the actual benefits, if any, we realize in respect of the tax attributes subject to the Tax Receivable Agreement.�

We do not intend to pay dividends on our Class A common stock, and our revolving credit facility and the
indenture governing our 2022 Notes place certain restrictions on our ability to do so. We anticipate that the
indenture governing our 2024 Notes will contain similar restrictions. Consequently, your only opportunity to
achieve a return on your investment is if the price of our Class A common stock appreciates.

We do not plan to declare dividends on shares of our Class A common stock in the foreseeable future. Additionally,
our revolving credit facility and the indenture governing our 2022 Notes place certain restrictions on our ability to pay
cash dividends. We anticipate that the indenture governing our 2024 Notes will contain similar restrictions.
Consequently, your only opportunity to achieve a return on your investment in us will be if you sell your Class A
common stock at a price greater than you paid for it. There is no guarantee that the price of our Class A common stock
that will prevail in the market will ever exceed the price that you pay for our Class A common stock in this offering.

Future sales of our Class A common stock in the public market, or the perception that such sales may occur,
could reduce our stock price, and any additional capital raised by us through the sale of equity or convertible
securities may dilute your ownership in us.
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We may sell additional shares of Class A common stock or convertible securities in subsequent offerings. We cannot
predict the size of future issuances of our Class A common stock or securities convertible into Class A common stock
or the effect, if any, that future issuances and sales of shares of our Class A common stock will have on the market
price of our Class A common stock. Sales of substantial amounts of our Class A common stock (including shares
issued in connection with an acquisition), or the perception that such sales could occur, may adversely affect
prevailing market prices of our Class A common stock.

On May 27, 2014, we filed a registration statement with the SEC on Form S-8 providing for the registration of
12,727,273 shares of our Class A common stock issued or reserved for issuance under our equity incentive plan.
Subject to the satisfaction of vesting conditions, the expiration or waiver of lock-up agreements and the requirements
of Rule 144 under the Securities Act, shares registered under the registration statement on Form S-8 will be available
for resale immediately in the public market without restriction.
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On March 11, 2015, we filed a registration statement with the SEC on Form S-1 providing for the registration of
14,885,797 shares of our Class A common stock in connection with a private placement of such Class A common
stock at a price of $15.50 per share to selected institutional investors.

On June 5, 2015, we filed an automatically effective registration statement with the SEC on Form S-3 providing for
the continued registration of such shares of our Class A common stock, which are available for resale immediately in
the public market without restriction, as well as the registration of additional shares of our Class A common stock and
certain other of our securities.

We are required to make payments under the Tax Receivable Agreement for certain tax benefits we may claim,
and the amounts of such payments could be significant.

The PE Unit Holders generally have the right to exchange (the �Exchange Right�) their PE Units (and a corresponding
number of shares of Class B common stock), for shares of our Class A common stock at an exchange ratio of one
share of Class A common stock for each PE Unit (and a corresponding number of shares of Class B common stock)
exchanged (subject to conversion rate adjustments for stock splits, stock dividends and reclassifications), or cash at
our or Parsley LLC�s, as applicable, election (the �Cash Option�).

We have entered into a Tax Receivable Agreement with Parsley LLC and the PE Unit Holders and certain other
holders of equity interests in us (each such person, a �TRA Holder�). This agreement generally provides for the payment
by us to a TRA Holder of 85% of the net cash savings, if any, in U.S. federal, state or local income tax that we
actually realize (or are deemed to realize in certain circumstances) in periods after our initial public offering (�IPO�) as a
result of (i) any tax basis increases resulting from the contribution in connection with our IPO by such TRA Holder of
all or a portion of its PE Units to us in exchange for shares of Class A common stock, (ii) the tax basis increases
resulting from the exchange by such TRA Holder of PE Units for shares of Class A common stock pursuant to the
Exchange Right (or resulting from an exchange of PE Units for cash pursuant to the Cash Option) and (iii) imputed
interest deemed to be paid by us as a result of, and additional tax basis arising from, any payments we make under the
Tax Receivable Agreement. In addition, payments we make under the Tax Receivable Agreement will be increased by
any interest accrued from the due date (without extensions) of the corresponding tax return.

For purposes of the Tax Receivable Agreement, cash savings in tax generally are calculated by comparing our actual
tax liability to the amount we would have been required to pay had we not been able to utilize any of the tax benefits
subject to the Tax Receivable Agreement. The term of the Tax Receivable Agreement commenced upon the
completion of our IPO and will continue until all such tax benefits have been utilized or expired, unless we exercise
our right to terminate the Tax Receivable Agreement by making the termination payment specified in the agreement.

The actual increase in tax basis, as well as the amount and timing of any payments under the Tax Receivable
Agreement, will vary depending upon a number of factors, including the timing of the exchanges of PE Units, the
price of Class A common stock at the time of each exchange, the extent to which such exchanges are taxable, the
amount and timing of the taxable income we generate in the future and the tax rate then applicable, and the portion of
our payments under the Tax Receivable Agreement constituting imputed interest or depletable, depreciable or
amortizable basis. We expect that the payments that we will be required to make under the Tax Receivable Agreement
could be substantial.

The payments under the Tax Receivable Agreement are not conditioned upon a holder of rights under the Tax
Receivable Agreement having a continued ownership interest in us. See �Transactions with Related Persons�Tax
Receivable Agreement� in our Definitive Proxy Statement on Schedule 14A for our 2016 Annual Meeting of
Stockholders, which is incorporated herein by reference.
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In certain cases, payments under the Tax Receivable Agreement may be accelerated and/or significantly exceed
the actual benefits, if any, we realize in respect of the tax attributes subject to the Tax Receivable Agreement.

If we elect to terminate the Tax Receivable Agreement early or it is terminated early due to certain mergers or other
changes of control we would be required to make an immediate payment equal to the present value of the anticipated
future tax benefits subject to the Tax Receivable Agreement, which calculation of anticipated future tax benefits will
be based upon certain assumptions and deemed events set forth in the Tax Receivable Agreement, including the
assumption that we have sufficient taxable income to fully utilize such benefits and that any PE Units that the PE Unit
Holders or their permitted transferees own on the termination date are deemed to be exchanged on the termination
date. Any early termination payment may be made significantly in advance of the actual realization, if any, of such
future benefits.

In these situations, our obligations under the Tax Receivable Agreement could have a substantial negative impact on
our liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of
business combinations or other changes of control due to the additional transaction cost a potential acquirer may
attribute to satisfying such obligations.

Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we will determine.
The holders of rights under the Tax Receivable Agreement will not reimburse us for any payments previously made
under the Tax Receivable Agreement if such basis increases or other benefits are subsequently disallowed, except that
excess payments made to any such holder will be netted against payments otherwise to be made, if any, to such holder
after our determination of such excess. As a result, in such circumstances, we could make payments that are greater
than our actual cash tax savings, if any, and may not be able to recoup those payments, which could adversely affect
our liquidity.

Our ability to use our net operating loss carryforwards may be limited.

As of December 31, 2015, we had approximately $50.4 million of U.S. federal net operating loss carryforwards
(�NOLs�). Our NOLs begin to expire in 2033. Utilization of these NOLs depends on many factors, including our future
income, which cannot be assured. In addition, Section 382 of the Internal Revenue Code of 1986, as amended (�Section
382�), generally imposes an annual limitation on the amount of NOLs that may be used to offset taxable income when
a corporation has undergone an �ownership change� (as determined under Section 382). An ownership change generally
occurs if one or more stockholders (or groups of stockholders) who are each deemed to own at least 5% of our stock
change their ownership by more than 50 percentage points over their lowest ownership percentage within a rolling
three-year period. In the event that an ownership change has occurred, or were to occur, utilization of our NOLs would
be subject to an annual limitation under Section 382, determined by multiplying the value of our stock at the time of
the ownership change by the applicable long-term tax-exempt rate as defined in Section 382. Any unused annual
limitation may be carried over to later years. We cannot assure you that we will not have an ownership change as a
result of this offering, which would result in an annual limitation under Section 382. However, even if we did have an
ownership change as a result of this offering, we do not believe that such limitation would prevent our utilization of
our NOLs prior to their expiration. Future ownership changes or future regulatory changes could limit our ability to
utilize our NOLs. To the extent we are not able to offset our future income with our NOLs, this would adversely affect
our operating results and cash flows if we attain profitability.
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USE OF PROCEEDS

We estimate that, after deducting underwriting discounts and commissions and estimated offering expenses payable
by us, we will receive approximately $         million of net proceeds from this offering, or $         million if the option
to purchase additional shares is exercised in full. We anticipate that we will contribute all of the net proceeds from this
offering to Parsley LLC in exchange for a number of PE Units equal to the number of shares of our Class A common
stock issued by us in this offering. We intend to use the net proceeds from this offering, along with the net proceeds of
the Concurrent Notes Offering, to fund the aggregate purchase price for the Trees Minerals Acquisition, and any
remaining net proceeds will be used to fund a portion of our capital program and for general corporate purposes,
including potential future acquisitions. This offering is not conditioned on the consummation of the Trees Minerals
Acquisition or the Concurrent Notes Offering.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of March 31, 2016:

� on an actual basis;

� as adjusted to give effect to the April Equity Offering and the use of a portion of the net proceeds therefrom in
connection with the Previous 2016 Acquisitions as if such transactions had occurred on March 31, 2016;

� as further adjusted to give effect to this offering (assuming no exercise of the option to purchase additional
shares) and the Concurrent Notes Offering as if they had occurred on March 31, 2016.

Actual
As

Adjusted

As
Further
Adjusted

Cash and cash equivalents(1) $ 28,310 $ 163,543 $

Long-term debt:
Revolving credit facility(2) �  �  �  
2022 Notes(3) 550,000 550,000 550,000
2024 Notes(4) �  �  200,000

Other debt 2,065 2,065 2,065

Total indebtedness $ 552,065 $ 552,065 $ 752,065

Stockholders� equity:
Preferred stock, $0.01 par value, 50,000,000 shares authorized, none
issued and outstanding �  �  �  
Common stock:
Class A common stock(5) 1,360 1,570 1,650
Class B common stock, $0.01 par value, 125,000,000 shares
authorized, 32,145,296 issued and outstanding, actual, as adjusted and
as further adjusted 321 321 321
Additional paid-in capital 1,254,809 1,687,732
Retained earnings (8,427) (8,427) (8,427) 
Treasury stock, at cost, 106,655 shares at March 31, 2016, actual, as
adjusted and as further adjusted (96) (96) (96) 

Total stockholders� equity 1,247,967 1,681,100

Total capitalization $ 1,800,032 $ 2,233,165 $
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(1) As of May 20, 2016, we had approximately $106.0 million in cash and cash equivalents.
(2) As of March 31, 2016, the borrowing base on our revolving credit facility was $575.0 million, with a

commitment level of $575.0 million. There were no borrowings outstanding related to the revolving credit facility
and $0.3 million in letters of credit outstanding as of March 31, 2016, resulting in availability of $574.7 million.
As of May 20, 2016, we had no borrowings outstanding and $0.3 million of letters of credit outstanding, resulting
in availability of $574.7 million under our revolving credit facility. We expect that our borrowing base will be
reduced to $525.0 million as a result of the Concurrent Notes Offering, pursuant to the terms of our revolving
credit facility.

(3) Reflected at principal amount and excludes issue premium of $6.0 million on $150 million of our 2022 Notes
issued on April 17, 2014, which will be amortized over the life of the 2022 Notes.

(4) See �Summary�Recent Developments�Concurrent Notes Offering.� Assumes 2024 Notes offered in the Concurrent
Notes Offering are issued at par.

(5) Class A common stock, $0.01 par value, 600,000,000 shares authorized, 136,732,438 issued and 136,625,783
outstanding, actual; 600,000,000 shares authorized, 157,719,938 issued and 157,613,283 outstanding, as adjusted;
600,000,000 shares authorized, 165,719,938 issued and 165,613,283 outstanding, as further adjusted.
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DIVIDEND POLICY

We have never declared or paid any dividends to holders of our Class A common stock, and do not anticipate
declaring or paying any dividends to holders of our Class A common stock in the foreseeable future. We currently
intend to retain future earnings, if any, for the development and growth of our business. Our future dividend policy is
within the discretion of our board of directors and will depend upon then existing conditions, including our results of
operations, financial condition, capital requirements, investment opportunities, statutory restrictions on our ability to
pay dividends and other factors that our board of directors may deem relevant. In addition, our revolving credit facility
and the indenture governing our 2022 Notes place restrictions on our ability to pay cash dividends. We anticipate that
the indenture governing our 2024 Notes will contain similar restrictions.
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MARKET PRICE OF OUR CLASS A COMMON STOCK

Our Class A common stock began trading on the NYSE under the symbol �PE� on May 23, 2014. Prior to that, there
was no public market for our Class A common stock. The table below sets forth, for the periods indicated, the high
and low sales prices per share of our common stock since May 23, 2014.

High Low
2014
Second Quarter(1) $ 25.70 $ 21.19
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