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” Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
" Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
" Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

" Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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EXPLANATORY NOTE

This Current Report on Form 8-K/A is being filed as an amendment (  Amendment No. 1 ) to the Current Report on
Form 8-K filed by Memorial Resource Development Corp. (the Company ) with the Securities and Exchange
Commission on May 19, 2015 (the Original Form 8-K ). This Amendment No. 1 updates Item 5.07. Submission of
Matters to a Vote of Security Holders in the Original Form 8-K to disclose the Company s decision regarding how
frequently the Company will conduct future non-binding advisory votes on the compensation paid to its named
executive officers. No other changes have been made to the Original Form 8-K.

Item 5.07. Submission of Matters to a Vote of Security Holders.

As previously reported in the Original Form 8-K, at the Company s 2015 Annual Meeting of Stockholders held on
May 15, 2015 (the Annual Meeting ), a non-binding, advisory vote was conducted concerning the frequency of the
vote regarding the compensation paid to the Company s named executive officers. In the Company s proxy statement
furnished to stockholders in connection with the Annual Meeting, the Board recommended a vote for every three
years. At the Annual Meeting, three years received the greatest number of votes. In light of this vote and other factors,
the Company s Board of Directors has determined that the Company will hold future non-binding, advisory votes on
the compensation paid to its named executive officers every three years. Accordingly, the Company will request an
advisory vote on executive compensation every three years in its future proxy materials until the next stockholder vote
on the frequency of such votes. The Company will re-evaluate this determination in connection with its next
stockholder non-binding advisory vote regarding the frequency of future non-binding advisory votes on executive
compensation.
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SIGNATURES

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 hereunto duly authorized.

MEMORIAL RESOURCE DEVELOPMENT
CORP.

Date: May 27, 2015 By: /s/ Kyle N. Roane

Kyle N. Roane
Senior Vice President, General Counsel

& Corporate Secretary



