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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus Supplement dated April 15, 2015
PROSPECTUS SUPPLEMENT
(To prospectus dated May 22, 2014)

7,000,000 Shares

Matador Resources Company

Common Stock

We are selling 7,000,000 shares of our common stock. The underwriter has agreed to purchase our common stock
from us at a price of $ per share, which will result in approximately $ million of proceeds to us (before
offering expenses). The underwriter may offer shares of our common stock from time to time for sale in one or more
transactions on the New York Stock Exchange ( NYSE ), in the over-the-counter market, through negotiated
transactions or otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or
at negotiated prices. See Underwriting (Conflicts of Interest).

Our common stock is traded on the NYSE under the symbol MTDR. On April 14, 2015, the last sale price of our
common stock as reported on the NYSE was $29.25 per share.

Investing in our common stock involves a high degree of risk. See _Risk Factors beginning on page S-14 of this
prospectus supplement and on page 1 of the accompanying prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The underwriter expects to deliver the shares of common stock to purchasers on , 2015.

RBC Capital Markets

The date of this prospectus supplement is , 2015.
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You should rely only on the information contained in this prospectus supplement, the accompanying prospectus and
the documents we have incorporated by reference into this prospectus. We have not authorized anyone to provide you
with different information. We are not making an offer of these securities in any jurisdiction where the offer is not
permitted. You should not assume that the information contained in this prospectus supplement or the accompanying
prospectus, as well as the information we previously filed with the Securities and Exchange Commission (the SEC )
that is incorporated by reference in this prospectus, is accurate as of any date other than its respective date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement and the information incorporated by
reference herein, which, among other things, describes the specific terms of this offering. The second part is the
accompanying prospectus and the information incorporated by reference therein, which, among other things, gives
more general information, some of which may not apply to this offering. Generally, when we refer to this prospectus,
we are referring to both this prospectus supplement and the accompanying prospectus. If any information varies
between this prospectus supplement and the accompanying prospectus, you should rely on the information in this
prospectus supplement.

Additional information about us, including our financial statements and the notes thereto, is incorporated in this
prospectus by reference to certain of our filings with the SEC. You are urged to read carefully this prospectus and the
information incorporated by reference in this prospectus, including the risk factors and other cautionary statements
described under the heading Risk Factors included elsewhere in this prospectus and in Item 1A of Part I of our Annual
Report on Form 10-K for the year ended December 31, 2014 before investing in our common stock. See  Where You
Can Find More Information in this prospectus supplement.

ii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC s web site at http://www.sec.gov and at our website at
http://www.matadorresources.com. You may also read and copy any document we file with the SEC at the SEC s
public reference room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the public reference room and its copy charges.

We are incorporating by reference in this prospectus the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
in this prospectus is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and any
future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the Exchange Act ) (excluding any information furnished pursuant to Item 2.02 or Item 7.01 on any Current
Report on Form 8-K):

Our Annual Report on Form 10-K for the year ended December 31, 2014, as filed with the SEC on March 2,
2015;

Our Current Reports on Form 8-K, as filed with the SEC on January 20, 2015, March 2, 2015, April 2, 2015,
April 14, 2015 and April 15, 2015; and

Description of our capital stock contained in our registration statement on Form 8-A filed with the SEC on
January 27, 2012.
Any statement contained in a document incorporated by reference herein shall be deemed to be modified or
superseded for all purposes to the extent that a statement contained in this prospectus or in any other subsequently
filed document which is also incorporated, or deemed to be incorporated by reference, modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

You may request a copy of any of the documents summarized or incorporated by reference in this prospectus, at no
cost, by writing or telephoning us at the following address and phone number:

Matador Resources Company
Attention: Corporate Secretary
One Lincoln Centre
5400 LBJ Freeway, Suite 1500
Dallas, Texas 75240
(972) 371-5200
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement and the documents incorporated by reference herein constitute
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 Exchange Act. Additionally, forward-looking statements may be made orally

or in press releases, conferences, reports, on our website or otherwise, in the future, by us or on our behalf. Such

statements are generally identifiable by the terminology used such as anticipate, believe, continue, could, estimate
expect, intend, may, might, potential, predict, project, should or other similar words.

By their very nature, forward-looking statements require us to make assumptions that may not materialize or that may
not be accurate. Forward-looking statements are subject to known and unknown risks and uncertainties and other
factors that may cause actual results, levels of activity and achievements to differ materially from those expressed or
implied by such statements. Such factors include, among others: changes in oil or natural gas prices, the success of our
drilling program, the timing and amount of planned capital expenditures, having sufficient cash flow from operations
together with available borrowing capacity under our revolving credit facility, uncertainties in estimating proved
reserves and forecasting production results, operational factors affecting the commencement or maintenance of
producing wells, the condition of the capital markets generally, as well as our ability to access them, the proximity to
and capacity of transportation facilities, availability of acquisitions, the integration of the assets, employees and
operations of Harvey E. Yates Company ( HEYCO ) following its merger with one of our wholly-owned subsidiaries
on February 27, 2015, uncertainties regarding environmental regulations or litigation and other legal or regulatory
developments affecting our business, and the other factors discussed below and elsewhere in this prospectus
supplement and in other documents that we file with or furnish to the SEC, all of which are difficult to predict.
Forward-looking statements may include statements about:

our business strategy;

our reserves;

our technology;

our cash flows and liquidity;

our financial strategy, budget, projections and operating results;

our oil and natural gas realized prices;

the timing and amount of future production of oil and natural gas;

the availability of drilling and production equipment;
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the availability of oil field labor;

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

the availability and terms of capital;

our drilling of wells;

government regulation and taxation of the oil and natural gas industry;

our marketing of oil and natural gas;

our exploitation projects or property acquisitions;

the integration of our business with HEYCO;

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

general economic conditions;

v
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competition in the oil and natural gas industry;

the effectiveness of our risk management and hedging activities;

environmental liabilities;

counterparty credit risk;

developments in oil-producing and natural gas-producing countries;

our future operating results;

estimated future reserves and the present value thereof;

our plans, objectives, expectations and intentions contained in this prospectus that are not historical; and

other factors discussed in our Annual Report on Form 10-K for the year ended December 31, 2014.

Although we believe that the expectations conveyed by the forward-looking statements are reasonable based on
information available to us on the date such forward-looking statements were made, no assurances can be given as to
future results, levels of activity, achievements or financial condition.

You should not place undue reliance on any forward-looking statement and should recognize that the statements are
predictions of future results, which may not occur as anticipated. Actual results could differ materially from those
anticipated in the forward-looking statements and from historical results, due to the risks and uncertainties described
above, as well as others not now anticipated. The impact of any one factor on a particular forward-looking statement is
not determinable with certainty as such factors are interdependent upon other factors. The foregoing statements are not
exclusive and further information concerning us, including factors that potentially could materially affect our financial
results, may emerge from time to time. We do not intend to update forward-looking statements to reflect actual results
or changes in factors or assumptions affecting such forward-looking statements, except as required by law, including
the securities laws of the United States and the rules and regulations of the SEC.
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SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus supplement, the
accompanying prospectus and in the documents incorporated by reference in this prospectus supplement and does not
contain all the information you will need in making your investment decision. You should read carefully this entire
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus
supplement. See Where You Can Find More Information. Certain oil and natural gas terms used in this prospectus
supplement and the accompanying prospectus are defined in the Glossary of Oil and Natural Gas Terms included
as Appendix A hereto.

In this prospectus supplement, references to we, our or the Company refer to Matador Resources Company
and its subsidiaries as a whole (unless the context indicates otherwise) and references to Matador refer solely to
Matador Resources Company.

The Company

We are an independent energy company engaged in the exploration, development, production and acquisition of oil
and natural gas resources in the United States, with an emphasis on oil and natural gas shale and other unconventional
plays. Our current operations are focused primarily on the oil and liquids-rich portion of the Eagle Ford shale play in
South Texas and the Wolfcamp and Bone Spring plays in the Permian Basin in Southeast New Mexico and West
Texas. We also operate in the Haynesville shale and Cotton Valley plays in Northwest Louisiana and East Texas.

Our goal is to increase shareholder value by building oil and natural gas reserves, production and cash flows at an
attractive rate of return on invested capital. We plan to achieve our goal by, among other items, executing the
following business strategies:

focus our exploration and development activities primarily on unconventional plays, including the
Wolfcamp and Bone Spring plays in the Permian Basin, the Eagle Ford shale in South Texas and the
Haynesville shale and Cotton Valley plays in Northwest Louisiana and East Texas;

identify, evaluate and develop additional oil and natural gas plays as necessary to maintain a balanced
portfolio of oil and natural gas properties;

continue to improve operational and cost efficiencies;

maintain our financial discipline; and

pursue opportunistic acquisitions.
Our focus since inception has been the exploration for oil and natural gas in unconventional plays with an emphasis in
recent years on the Eagle Ford shale play in South Texas, the Wolfcamp and Bone Spring plays in the Permian Basin
in Southeast New Mexico and West Texas and the Haynesville shale play in Northwest Louisiana. During 2014, we
devoted most of our efforts and most of our capital investment to our drilling operations in the Eagle Ford shale in
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South Texas and the Wolfcamp and Bone Spring plays in the Permian Basin as we sought to continue to increase our
oil production and reserves. Since our inception, our exploration efforts have concentrated primarily on known
hydrocarbon-producing basins with well-established production histories offering the potential for multiple-zone
completions. We have also sought to balance the risk profile of our prospects by exploring for more conventional
targets as well, although at December 31, 2014, essentially all of our efforts were focused on unconventional plays.

S-1
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The following table presents certain summary data for each of our operating areas as of and for the periods presented:

Total Identified Estimated Net

Producing Drilling Proved Reserves Avg.
Wells @ Locations @) @@ Daily
Gross Net Production

Acreage M Acreage M Gross Net  Gross Net MBOE &DevelopéBOE/d) @)

South Texas:

Eagle Ford © 39,871 29,731 117 99.2 278 2404 22,257 71.8 10,501
NW Louisiana/East

Texas:

Haynesville 21,295 13,571 183 16.8 471 111.9 32,183 30.0 3,290
Cotton Valley 22,362 19,748 97 62.4 71 50.1 1,223 100.0 501
Area Total ® 27,251 24,396 280 79.2 542 162.0 33,406 32.6 3,791
Permian Basin:

SE New Mexico,

West Texas 152,370 85,375 31 19.2 1,445 959.5 13,030 33.1 1,790
Other:

Wyoming, Utah,

Idaho 75,674 35,732

Total 295,166 175,234 428 197.6 2,265 1,361.9 68,693 45.4 16,082

(1) AtFebruary 27, 2015.

(2) At or for the year-ended December 31, 2014.

(3) Identified and engineered drilling locations. These locations have been identified for potential future drilling and
were not producing at December 31, 2014. The total net engineered drilling locations is calculated by multiplying
the gross engineered drilling locations in an operating area by our working interest participation in such locations.
At December 31, 2014, these engineered drilling locations included 40 gross (32.6 net) locations to which we
have assigned proved undeveloped reserves in the Eagle Ford, 19 gross (15.6 net) locations to which we have
assigned proved undeveloped reserves in the Wolfcamp or Bone Spring plays in the Permian Basin and 127 gross
(20.6 net) locations to which we have assigned proved undeveloped reserves in the Haynesville. We had no
proved undeveloped reserves assigned to engineered drilling locations in any other formation at December 31,
2014.

(4) These estimates were prepared by our engineering staff and audited by Netherland, Sewell & Associates, Inc.,
independent reservoir engineers.

(5) Estimated using a conversion ratio of one Bbl of oil per six Mcf of natural gas.

(6) Includes two wells producing small quantities of oil from the Austin Chalk formation and two wells producing
small quantities of natural gas from the San Miguel formation in Zavala County, Texas.

(7) Includes the Cotton Valley formation and shallower zones and also includes one well producing from the Frio
formation in Orange County, Texas.

(8) Some of the same leases cover the net acres shown for both the Haynesville formation and the shallower Cotton
Valley formation. Therefore, the sum of the net acreage for both formations is not equal to the total net acreage
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for Northwest Louisiana and East Texas. This total includes acreage that we are producing from or that we
believe to be prospective for these formations.

(9) Includes potential future engineered drilling locations in the Wolfcamp, Bone Spring, Delaware and Avalon plays
on our acreage in the Permian Basin at December 31, 2014.

S-2
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2015 Capital Expenditure Budget

Our 2015 capital expenditure budget is estimated to be $350.0 million (excluding capital expenditures associated with
the February 27, 2015 merger of Harvey E. Yates Company ( HEYCO ) with and into our wholly-owned subsidiary
(the HEYCO Merger )) and includes approximately $267.0 million for drilling and completing oil and natural gas
exploration and development wells, with the remainder allocated to lease acquisitions, seismic data, midstream
initiatives, pipelines and other infrastructure. Due to the sharp decline in oil and natural gas prices since mid-2014, we
have reduced our estimated capital expenditure budget by approximately 43% from the $610.4 million in capital
expenditures we incurred in 2014. We were operating five drilling rigs, two rigs in the Eagle Ford and three rigs in the
Permian Basin, at the beginning of 2015, but have reduced our operated drilling rigs to two, both operating in the
Permian Basin. We currently plan to operate two drilling rigs in the Permian Basin for the remainder of 2015, and we
may consider adding a third drilling rig in the Permian Basin in the next six to nine months depending on commodity
prices and improved well economics resulting from higher recoveries, realized savings from various operating
efficiencies and cost savings from vendors. We plan to temporarily suspend our drilling program in the Eagle Ford
shale for the balance of 2015 or until commodity prices increase sufficiently. We expect to fund our 2015 capital
expenditure budget through a combination of the proceeds from operating cash flows, borrowings under our revolving
credit facility (assuming availability under our borrowing base), potential joint ventures, the sale of assets or acreage,
the Senior Notes Offering (as defined below), this offering and potential additional issuances of equity or debt
securities.

Recent Developments
Senior Notes Offering

On April 14, 2015, we completed an offering of $400 million in principal amount of 6.875% senior unsecured notes in

a private placement to qualified institutional buyers pursuant to Rule 144 A under the Securities Act and to persons
outside the United States under Regulation S (the Senior Notes Offering ). After deducting initial purchaser discounts,
commissions and estimated offering expenses, we received net proceeds of approximately $392 million. We used the
net proceeds from the Senior Notes Offering primarily to repay a portion of the outstanding borrowings under our
revolving credit facility and the debt assumed in connection with the HEYCO Merger. The amounts repaid under our
revolving credit facility may be reborrowed in accordance with the terms of that facility, including to fund a portion of
our future capital expenditures and for other general working capital needs. The foregoing description and any other
information regarding the Senior Notes Offering is included herein solely for informational purposes and does not
purport to be complete.

In connection with the Senior Notes Offering, on April 14, 2015, we amended our revolving credit facility to, among
other things, provide for the issuance of the notes. In addition, the borrowing base under our revolving credit facility
was reduced to the conforming borrowing base of $375.0 million upon the completion of the Senior Notes Offering
and will remain at $375.0 million until the next redetermination.

HEYCO Merger

On January 19, 2015, we entered into a definitive agreement pursuant to which one of our wholly-owned subsidiaries
would merge with HEYCO, combining certain oil and natural gas producing properties and undeveloped acreage
located in Lea and Eddy Counties, New Mexico owned by HEYCO with our Delaware Basin operations. The HEYCO
Merger closed on February 27, 2015. As consideration for the HEYCO Merger, we paid approximately $21.6 million
in cash, assumed debt obligations of approximately $12.0 million and issued 3,300,000 shares of the Company s
common stock and 150,000 shares of a new series of the Company s convertible preferred stock (the Series A
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Preferred Stock ) to HEYCO Energy Group, Inc. In addition, we paid an additional $3.0 million for customary
purchase price adjustments, including adjusting for production, revenues and operating and capital expenditures from
September 1, 2014 to closing. Pursuant to the terms of the merger
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agreement, 125,000 of the 150,000 shares of Series A Preferred Stock issued upon the closing of the HEYCO Merger
were placed into escrow to satisfy post-closing adjustments to the merger consideration for any title or environmental
defects on the HEYCO assets.

Each share of Series A Preferred Stock converted into ten shares of our common stock in April 2015, following the
vote and approval by our shareholders of an amendment to our Amended and Restated Certificate of Formation to
increase the number of shares of authorized common stock (the Charter Amendment ) and the receipt of evidence of
the filing of the Charter Amendment with the Texas Secretary of State.

First Quarter 2015 Update
Production Update

We achieved record quarterly production of approximately 2.1 million BOE for the first quarter of 2015. Production
for the first quarter of 2015 was almost double the 1.1 million BOE produced in the first quarter of 2014 and up about
10% sequentially from 1.9 million BOE produced in the fourth quarter of 2014. First quarter 2015 production was
ahead of our estimates by about 10% as a result of better-than-expected performance from newly completed wells in
both the Delaware Basin and the Eagle Ford shale, as well as earlier completion dates on several Eagle Ford wells
leading to less shut-in production during the first quarter.

For the month of March 2015, our average daily oil equivalent production increased to approximately 25,000 BOE per
day for the first time in our history. In addition, during the last two weeks of March 2015, once the newly completed
and temporarily shut-in Eagle Ford wells were placed on production, our daily oil equivalent production was as high
as 29,000 BOE per day and averaged approximately 27,000 BOE per day (51% oil), including 14,000 Bbl of oil per
day and 80 MMcf of natural gas per day.

Permian Basin Update Southeast New Mexico and West Texas

We have received the initial potential test results from our two most recent completions in the Rustler Breaks prospect
area in Eddy County, New Mexico the Guitar 10-24S-28E RB #202H and the Tiger 14-24S-28E RB #224H wells
which tested two new horizons within the Wolfcamp formation. Based on the encouraging test results reported below,
we believe we have established commercial production in three Wolfcamp horizons for future development in our
Rustler Breaks prospect area and further anticipate that we may soon identify a fourth commercial horizon in this
prospect area, the Second Bone Spring, based on both an upcoming test by us of this formation as well as the results
from other operators drilling wells in the Second Bone Spring in the area.

The Guitar 10-24S-28E RB #202H well was drilled and completed in the Wolfcamp X sand at the top of the
Wolfcamp A formation at approximately 9,550 feet true vertical depth. This well has a completed lateral length of
4,232 feet, and we completed the well with 18 frac stages, including approximately 164,000 barrels of fluid and

8.3 million pounds of sand. During its 24-hour initial potential test, the Guitar 10-24S-28E RB #202H well flowed

1,273 BOE per day (79% oil), consisting of 1,008 Bbl of oil per day and 1.6 MMcf of natural gas per day, at 2,190 psi

on a 26/64th inch choke. To our knowledge, this is the first well to test the Wolfcamp X sand horizontally in southern
Eddy County, New Mexico. This interval is the stratigraphic equivalent of the highly productive Wolfcamp X and Y
intervals being completed in our Wolf prospect in Loving County, Texas. We believe that the test results from the

Guitar 10-24S-28E RB #202H well suggest the Wolfcamp X may be another potential completion horizon in this area.

The Tiger 14-24S-28E RB #224H well was drilled and completed in the lower portion of the Wolfcamp B formation
at approximately 10,500 feet true vertical depth. This Wolfcamp B target is approximately 300 feet lower
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stratigraphically than the zone from which the Rustler Breaks 12-24-27 #1H well, our initial Wolfcamp
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B well in the Rustler Breaks prospect area, is producing. The Tiger 14-24S-28E RB #224H well has a completed
lateral length of 4,376 feet, and we completed the well with 21 frac stages, including approximately 170,000 barrels of
fluid and 8.8 million pounds of sand. During its 24-hour initial potential test, the well flowed 1,525 BOE per day
(43% oil), consisting of 650 Bbl of oil per day and 5.3 MMcf of natural gas per day, at 3,900 psi on a 26/64th inch
choke. This successful test of the lower portion of the Wolfcamp B is also encouraging because we believe that the
upper and lower portions of the Wolfcamp B may be even more effectively developed in a staggered W -type pattern
on 80-acre spacing, similar to our tests of the Wolfcamp X and Y sands in the Wolf prospect area.

We are currently operating two rigs in the Permian Basin. One rig will operate in Loving County, Texas on our Wolf
prospect for the remainder of the year, while the second rig will operate in the Rustler Breaks and Ranger prospect
areas, as well as drilling several initial wells on the HEYCO acreage. In light of the favorable well results at Rustler
Breaks and these initial potential tests, we may add a third drilling rig to develop this area of the Permian Basin in the
next six to nine months depending on commodity prices and improved well economics resulting from higher
recoveries, realized savings from various operating efficiencies and cost savings from vendors. The third rig, similar
to the two rigs already in operation, would be another state-of-the-art rig specially built for us and would be suitable to
begin a development program in the Rustler Breaks prospect area. In addition, we will soon be drilling our initial
Second Bone Spring test in the Rustler Breaks area, a formation already being drilled and completed successfully by
other operators in the area. Success in both the Bone Spring and Wolfcamp formations would allow us to make
optimal use of these newly-built rigs specifically designed for horizontal batch drilling and simultaneous operations to
allow us the opportunity to conduct drilling and completion operations in both the Bone Spring and Wolfcamp
formations at the same time, improving the spud to sales cycle times and costs for wells targeting both formations.

Eagle Ford Shale Update  South Texas

In the last two weeks of March 2015, we placed on production eight gross (8.0 net) Eagle Ford wells on our
Bishop-Brogan properties located adjacent to our Danysh/Pawelek leases on our central acreage in Karnes County,
Texas. These eight wells were developed using the batch drilling method in groups of four wells each on
approximately 40-acre spacing and were completed with our Generation 7 fracture treatment. The eight wells had
average initial production rates of 902 BOE per day (88% oil) on 14/64th inch chokes at flowing casing pressures of
3,105 psi, making them some of the best wells we have drilled in the Eagle Ford shale play. The combination of
operational efficiencies from batch development and other drilling improvements and service cost reductions resulted
in an average well cost of approximately $5.3 million for these Bishop-Brogan wells, which was almost 20% below
original estimates and resulted in aggregate savings of about $9 million compared to the costs originally budgeted for
these eight wells. We intend to use many of these improved drilling and completion practices in our Wolf, Ranger,
Rustler Breaks and Twin Lakes prospect areas as we continue our delineation and development efforts in our Permian
Basin operations as well.

As previously disclosed, we are temporarily suspending our drilling program in the Eagle Ford shale following the
completion of three recently drilled wells in La Salle County, Texas to concentrate our personnel, equipment and
capital resources in the Delaware portion of the Permian Basin for the remainder of 2015. We are currently
completing two wells on our Martin Ranch leas