
SIMMONS FIRST NATIONAL CORP
Form 10-Q
November 07, 2018

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.  20549

FORM 10-Q

QUARTERLY REPORT UNDER SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
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(Exact name of registrant as specified in its charter)

Arkansas 71-0407808
(State or other jurisdiction of (I.R.S. Employer
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(870) 541-1000
(Registrant’s telephone number, including area code)

Not Applicable
Former name, former address and former fiscal year, if changed since last report

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    x Yes   ¨ No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).   
x Yes   ¨ No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer, smaller reporting company, or an emerging growth company.  See definitions of “large accelerated filer,”
“accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer x Accelerated filer ¨ Non-accelerated
filer ¨

Smaller reporting company ¨ Emerging Growth company ¨

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
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Exchange Act. ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act.).  ¨ Yes   x No

The number of shares outstanding of the Registrant’s Common Stock as of October 26, 2018, was 92,303,093.
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Part I: Financial Information
Item 1. Financial Statements (Unaudited)
Simmons First National Corporation
Consolidated Balance Sheets
September 30, 2018 and December 31, 2017

September
30,

December
31,

(In thousands, except share data) 2018 2017
(Unaudited)

ASSETS
Cash and non-interest bearing balances due from banks $125,231 $205,025
Interest bearing balances due from banks and federal funds sold 388,573 393,017
Cash and cash equivalents 513,804 598,042
Interest bearing balances due from banks - time 3,954 3,314
Investment securities:
Held-to-maturity 323,306 368,058
Available-for-sale 1,997,814 1,589,517
Total investments 2,321,120 1,957,575
Mortgage loans held for sale 48,195 24,038
Other assets held for sale 5,136 165,780
Loans:
Legacy loans 8,123,274 5,705,609
Allowance for loan losses (55,358 ) (41,668 )
Loans acquired, net of discount and allowance 3,734,921 5,074,076
Net loans 11,802,837 10,738,017
Premises and equipment 287,246 287,249
Foreclosed assets and other real estate owned 22,664 32,118
Interest receivable 51,509 43,528
Bank owned life insurance 192,680 185,984
Goodwill 845,687 842,651
Other intangible assets 93,975 106,071
Other assets 92,457 71,439
Total assets $16,281,264 $15,055,806

LIABILITIES AND STOCKHOLDERS’ EQUITY
Deposits:
Non-interest bearing transaction accounts $2,778,670 $2,665,249
Interest bearing transaction accounts and savings deposits 6,776,330 6,494,896
Time deposits 2,533,506 1,932,730
Total deposits 12,088,506 11,092,875
Federal funds purchased and securities sold under agreements to repurchase 109,213 122,444
Other borrowings 1,420,917 1,380,024
Subordinated notes and debentures 372,934 140,565
Other liabilities held for sale 424 157,366
Accrued interest and other liabilities 105,951 77,968
Total liabilities 14,097,945 12,971,242

Stockholders’ equity:
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Common stock, Class A, $0.01 par value; 175,000,000 and 120,000,000 shares
authorized at September 30, 2018 and December 31, 2017, respectively (1); 92,291,070
and 92,029,118 shares issued and outstanding at September 30, 2018 and December 31,
2017, respectively

923 920

Surplus 1,597,261 1,586,034
Undivided profits 633,175 514,874
Accumulated other comprehensive loss (48,040 ) (17,264 )
Total stockholders’ equity 2,183,319 2,084,564
Total liabilities and stockholders’ equity $16,281,264 $15,055,806

(1)On April 19, 2018, shareholders of the Company approved an increase in the number of authorized shares from
120,000,000 to 175,000,000.

See Condensed Notes to Consolidated Financial Statements.
3
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Simmons First National Corporation
Consolidated Statements of Income
Three and Nine Months Ended September 30, 2018 and 2017 

Three Months Ended September 30, Nine Months Ended
September 30,

(In thousands, except per share data (1)) 2018 2017 2018 2017
(Unaudited) (Unaudited)

INTEREST INCOME
Loans $162,438 $ 77,457 $456,041 $219,734
Interest bearing balances due from banks and federal
funds sold 1,405 650 3,828 986

Investment securities 14,640 9,218 41,558 28,659
Mortgage loans held for sale 501 159 964 430
TOTAL INTEREST INCOME 178,984 87,484 502,391 249,809

INTEREST EXPENSE                   ability to
acquire adequate supplies
of water for drilling and
completion operations;

•  availability of
oilfield equipment, services
and personnel;

•  exploration and
development risks;

•  competition in the
oil and natural gas industry;

•  management�s
ability to execute our plans
to meet our goals;

•  risks related to
our derivative instruments;
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•  our ability to
attract and retain key
members of our senior
management and key
technical employees;

5
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•  ability to maintain
effective internal controls;

•  access to adequate
gathering systems and
pipeline take-away capacity
to provide adequate
infrastructure for the
products of our drilling
program;

•  our ability to
secure firm transportation
for oil and natural gas we
produce and to sell the oil
and natural gas at market
prices;

•  costs and other
risks associated with
perfecting title for mineral
rights in some of our
properties;

•  continued
hostilities in the Middle
East and other sustained
military campaigns or acts
of terrorism or sabotage;

•  other economic,
competitive, governmental,
legislative, regulatory,
geopolitical and
technological factors that
may negatively impact our
businesses, operations or
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pricing; and

•  other risk factors
discussed in the �Risk
Factors� section of our
Annual Report on
Form 10-K for the year
ended December 31, 2015,
in any accompanying
prospectus supplement and
in other filings made by us
from time to time with the
SEC or in materials
incorporated herein or
therein.

The words �could,� �believe,�
�anticipate,� �intend,� �estimate,�
�expect,� �may,� �continue,� �predict,�
�potential,� �project� and similar
words are intended to identify
estimates and
forward-looking
statements. Estimates and
forward-looking statements
speak only as of the date
they were made, and,
except to the extent
required by law, we
undertake no obligation to
update or to review any
estimate and/or
forward-looking statement
because of new
information, future events
or other factors. Estimates
and forward-looking
statements involve risks
and uncertainties and are
not guarantees of future
performance. As a result of
the risks and uncertainties
described above, the
estimates and
forward-looking statements
discussed in this
prospectus, any prospectus
supplement, any related
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free writing prospectus and
the documents incorporated
by reference herein or
therein might not occur and
our future results and our
performance may differ
materially from those
expressed in these
forward-looking statements
due to, including, but not
limited to, the factors
mentioned above. Because
of these uncertainties, you
should not place undue
reliance on these
forward-looking
statements.

RISK FACTORS

An investment in our securities
involves significant risks. Before
purchasing any securities, you
should carefully consider and
evaluate all of the information
included and incorporated by
reference or deemed to be
incorporated by reference in this
prospectus or the applicable
prospectus supplement, including
the risk factors incorporated by
reference herein from our Annual
Report on Form 10-K for the year
ended December 31, 2015, as
updated by annual, quarterly and
other reports and documents we
file with the SEC after the date of
this prospectus and that are
incorporated by reference herein
or in the applicable prospectus
supplement. Our business, results
of operations or financial
condition could be adversely
affected by any of these risks or
by additional risks and
uncertainties not currently known
to us or that we currently
consider immaterial.

6
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RATIO OF EARNINGS TO
FIXED CHARGES

The following table sets forth our
ratio of earnings to fixed charges
for the periods indicated.

Years Ended December 31,
2015 2014 2013 2012 2011

Ratio of
earnings
to fixed
charges �(1)1.6x 5.7x 15.5x 6.9x

(1)  Earnings were
inadequate to cover fixed
charges for the year ended
December 31, 2015 by a
deficiency of $910.4
million.

DESCRIPTION OF SHARE
CAPITAL

The following description of
certain provisions of our second
amended and restated certificate
of incorporation and our third
amended and restated bylaws
does not purport to be complete
and is subject to, and qualified by
reference to, all of the provisions
of our second amended and
restated certificate of
incorporation and our third
amended and restated bylaws.
Our second amended and
restated certificate of
incorporation and our third
amended and restated bylaws are
incorporated by reference in this
registration statement for these
securities and have been
incorporated by reference as
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exhibits to our Annual Report on
Form 10-K for the year ended
December 31, 2015. You should
read the second amended and
restated certificate of
incorporation and third amended
and restated bylaws for the
provisions that are important to
you.

General

Our authorized capital stock
consists of 225,000,000 shares of
common stock, par value $0.001
per share, and 25,000,000 shares
of preferred stock, par value
$0.001 per share. As of March 9,
2016, we had 49,765,826 shares
of common stock issued and
outstanding and no shares of
preferred stock issued and
outstanding.

The rights of our stockholders are
governed by the Delaware
General Corporation Law (the
�DGCL�), our second amended and
restated certificate of
incorporation and our third
amended and restated bylaws.

Our common stock is listed on
the NYSE under the symbol
�BCEI.�

Common Stock

Voting Rights. Holders of
common stock are entitled
to one vote per share on all
matters to be voted upon by
the stockholders. The
holders of common stock
do not have cumulative
voting rights in the election
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of directors. The
affirmative vote of at least
a majority of our
outstanding voting stock
will be required to amend
or repeal provisions of our
second amended and
restated certificate of
incorporation.

Dividend and Liquidation Rights.
Holders of our common
stock may receive
dividends when, as and if
declared by our board of
directors out of funds
lawfully available for the
payment of dividends. As a
Delaware corporation, we
may pay dividends out of
surplus or, if there is no
surplus, out of net profits
for the fiscal year in which
a dividend is declared
and/or the preceding fiscal
year. Section 170 of the
DGCL also provides that
dividends may not be paid
out of net profits if, after
the payment of the
dividend, capital is less
than the capital represented
by the outstanding stock of
all classes having a
preference upon the
distribution of assets.

The right of holders of our
common stock to receive
dividends and distributions upon
liquidation will be subject to the
satisfaction of any applicable
preference granted to the holders
of any preferred stock that may
then be outstanding.
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No Preemptive, Conversion or
Redemption Rights. Our
common stock has no
preemptive, conversion or
exchange rights and is not
subject to further calls or
assessment by us. There are
no redemption, retraction,
purchase for cancellation or
sinking fund provisions
applicable to our common
stock, nor are there any
provisions

7
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discriminating against any
existing or prospective holder of
our common stock as a result of
such holder owning a substantial
amount of common stock. There
are no restrictions on alienability
of the common stock subject to
this registration statement.

Registration Rights. We have
entered into a registration
rights agreement with
certain of our stockholders
relating to the shares of
common stock held by such
stockholders and covered
by such agreement. Under
the registration rights
agreement, the rights
holders have the right,
subject to certain terms and
conditions, to require us to
register under the
Securities Act for offer and
sale all or a portion of the
shares of common stock
held by such stockholders.

Preferred Stock

Pursuant to the DGCL and our
second amended and restated
certificate of incorporation, our
board of directors is
authorized to provide for
the issuance of one or more
series of shares of preferred
stock having such number
of shares, powers,
designations, preferences
and relative participating,
optional or other special
rights of the shares of each
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such series and to fix the
qualifications, limitations
or restrictions thereof
without any further vote or
action by the stockholders.
Shares of preferred stock, if
issued, would have priority
over shares of common
stock with respect to
dividends and other
distributions, including the
distribution of our assets
upon liquidation. The
issuance of shares of
preferred stock could
decrease the amount of
earnings and assets
available for distribution to
the holders of shares of
common stock, could
adversely affect the rights
and powers, including
voting rights, of shares of
common stock and could
have the effect of delaying,
deterring or preventing a
change in control of us or
an unsolicited acquisition
proposal.

Certain Anti-Takeover Matters

Certificate of Incorporation and
Bylaws.  Our second
amended and restated
certificate of incorporation
and third amended and
restated bylaws contain
provisions that we describe
in the following
paragraphs, which may
delay, defer, or prevent a
change in control of our
company, the removal of
our existing management
or directors, or an offer by
a potential acquirer to our
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stockholders, including an
offer by a potential acquirer
at a price higher than the
market price for the
stockholders� shares.

Among other things, our second
amended and restated certificate
of incorporation and third
amended and restated
bylaws:

•  establish advance
notice procedures with
regard to stockholder
proposals relating to the
nomination of candidates
for election as directors or
new business to be brought
before meetings of our
stockholders. These
procedures provide that
notice of stockholder
proposals must be timely
given in writing to our
corporate secretary prior to
the meeting at which the
action is to be taken.
Generally, to be timely,
notice must be received at
our principal executive
offices not less than 120
days prior to the first
anniversary date of the
annual meeting for the
preceding year. Our bylaws
specify the requirements as
to form and content of all
stockholders� notices. These
requirements may preclude
stockholders from bringing
matters before the
stockholders at an annual
or special meeting;
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•  provide our board
of directors the ability to
authorize undesignated
preferred stock. This ability
makes it possible for our
board of directors to issue,
without stockholder
approval, preferred stock
with voting or other rights
or preferences that could
impede the success of any
attempt to change control
of us;

•  provide that the
authorized number of
directors may be changed
only by resolution of the
board of directors;

•  provide that all
vacancies, including newly
created directorships, may,
except as otherwise
required by law, be filled
by the affirmative vote of a
majority of directors then
in office, even if less than a
quorum;

•  provide that
stockholders may only act
at a duly called meeting
and may not act by written
consent in lieu of a
meeting;

8
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•  provide that
stockholders are not
permitted to call special
meetings of stockholders.
Only our board of
directors, Chairperson,
Chief Executive Officer
and President are permitted
to call a meeting of
stockholders; and

•  provide that our
board of directors may alter
or repeal our bylaws or
approve new bylaws
without further stockholder
approval.

Delaware Anti-Takeover Law. 
Our company is a Delaware
corporation subject to the
provisions of Section 203
of the DGCL, an
anti-takeover law. In
general, Section 203
prohibits a publicly held
Delaware corporation from
engaging in a �business
combination� with an
�interested stockholder� for a
period of three years after
the date of the transaction
in which the person became
an interested stockholder,
unless the business
combination is approved in
a prescribed manner.

Section 203 defines a �business
combination� as a merger, asset
sale or other transaction resulting
in a financial benefit to the
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interested stockholders.
Section 203 defines an �interested
stockholder� as a person who,
together with affiliates and
associates, owns, or, in some
cases, within three years prior,
did own, 15% or more of the
corporation�s voting stock. Under
Section 203, a business
combination between us and an
interested stockholder is
prohibited unless:

•  our board of
directors approved either
the business combination
or the transaction that
resulted in the stockholder
becoming an interested
stockholder prior to the
date the person attained the
status;

•  upon
consummation of the
transaction that resulted in
the stockholder becoming
an interested stockholder,
the interested stockholder
owned at least 85% of our
voting stock outstanding at
the time the transaction
commenced, excluding, for
purposes of determining
the number of shares
outstanding, shares owned
by persons who are
directors or officers and
issued pursuant to
employee stock plans,
under which employee
participants do not have the
right to determine
confidentially whether
shares held under the plan
will be tendered in a tender
or exchange offer; or
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•  the business
combination is approved by
our board of directors on or
subsequent to the date the
person became an
interested stockholder and
authorized at an annual or
special meeting of the
stockholders by the
affirmative vote of the
holders of at least 66 2/3%
of the outstanding voting
stock that is not owned by
the interested stockholder.

This provision has an
anti-takeover effect with respect
to transactions not approved in
advance by our board of
directors, including discouraging
takeover attempts that might
result in a premium over the
market price for the shares of our
common stock. With approval of
our stockholders, we could
amend our second amended and
restated certificate of
incorporation in the future to
elect not to be governed by the
anti-takeover law.

Transfer Agent and Registrar

Our transfer agent and registrar is
Broadridge Corporate Issuer
Solutions, Inc.

9
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DESCRIPTION OF DEBT
SECURITIES AND

GUARANTEES

The debt securities will constitute
either senior or subordinated debt
of Bonanza Creek Energy. The
debt securities that are sold may
be exchangeable for and/or
convertible into shares of
common stock or any of the other
securities that may be sold under
this prospectus. The debt
securities will be issued under
one or more separate indentures
between us and a designated
trustee. We will include in a
prospectus supplement the
specific terms of each series of
senior or subordinated debt
securities being offered,
including the terms, if any, on
which a series of senior or
subordinated debt securities may
be convertible into or
exchangeable for other securities.
In addition, the material terms of
any indenture, which will govern
the rights of the holders of our
senior or subordinated debt
securities will be set forth in the
applicable prospectus
supplement.

If so provided in a prospectus
supplement, the debt securities
will have the benefit of the full
and unconditional guarantees
(subject to certain customary
limitations), jointly and severally,
from any of the following 100%
owned subsidiaries of Bonanza
Creek Energy:

•  Bonanza Creek
Energy Operating
Company, LLC;
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•  Bonanza Creek
Energy Resources, LLC;

•  Bonanza Creek
Energy Upstream LLC;

•  Bonanza Creek
Energy Midstream, LLC;

•  Holmes Eastern
Company, LLC; and

•  Rocky Mountain
Infrastructure, LLC.

DESCRIPTION OF
WARRANTS

We may issue warrants to
purchase our debt or equity
securities or securities of third
parties or other rights, including
rights to receive payment in cash
or securities based on the value,
rate or price of one or more
specified commodities,
currencies, securities or indices,
or any combination of the
foregoing. Warrants may be
issued independently or together
with any other securities and may
be attached to, or separate from,
such securities. Each series of
warrants will be issued under a
separate warrant agreement to be
entered into between us and a
warrant agent. The terms of any
warrants to be issued and a
description of the material
provisions of the applicable
warrant agreement will be set
forth in the applicable prospectus
supplement.
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DESCRIPTION OF
PURCHASE CONTRACTS

We may issue purchase contracts
for the purchase or sale of:

•  debt or equity
securities issued by us or
securities of third parties, a
basket of such securities,
an index or indices of such
securities or any
combination of the above
as specified in the
applicable prospectus
supplement;

•  currencies; or

•  commodities.

Each purchase contract will
entitle the holder thereof to
purchase or sell, and obligate us
to sell or purchase, on specified
dates, such securities, currencies
or commodities at a specified
purchase price, which may be
based on a formula, all as set
forth in the applicable prospectus
supplement. We may, however,
satisfy our obligations, if any,
with respect to any purchase
contract by delivering the cash
value of such purchase contract
or the cash value of the property
otherwise deliverable or, in the
case of purchase contracts on
underlying currencies, by
delivering the underlying
currencies, as set forth in the
applicable prospectus
supplement. The applicable
prospectus supplement will also
specify the methods by which the
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holders may purchase or sell such
securities, currencies or
commodities

10
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and any acceleration, cancellation
or termination provisions or other
provisions relating to the
settlement of a purchase contract.

The purchase contracts may
require us to make periodic
payments to the holders thereof
or vice versa, which payments
may be deferred to the extent set
forth in the applicable prospectus
supplement, and those payments
may be unsecured or prefunded
on some basis. The purchase
contracts may require the holders
thereof to secure their obligations
in a specified manner to be
described in the applicable
prospectus supplement.
Alternatively, purchase contracts
may require holders to satisfy
their obligations thereunder when
the purchase contracts are issued.
Our obligation to settle such
pre-paid purchase contracts on
the relevant settlement date may
constitute indebtedness.
Accordingly, pre-paid purchase
contracts will be issued under an
indenture.

DESCRIPTION OF UNITS

As specified in the applicable
prospectus supplement, we may
issue units consisting of one or
more purchase contracts,
warrants, debt securities, shares
of preferred stock, shares of
common stock or any
combination of such securities.

FORMS OF SECURITIES
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Each debt security, warrant, and
unit will be represented either by
a certificate issued in definitive
form to a particular investor or by
one or more global securities
representing the entire issuance
of securities. Certificated
securities will be issued in
definitive form and global
securities will be issued in
registered form. Definitive
securities name you or your
nominee as the owner of the
security, and in order to transfer
or exchange these securities or to
receive payments other than
interest or other interim
payments, you or your nominee
must physically deliver the
securities to the trustee, registrar,
paying agent or other agent, as
applicable. Global securities
name a depositary or its nominee
as the owner of the debt
securities, warrants, or units
represented by these global
securities. The depositary
maintains a computerized system
that will reflect each investor�s
beneficial ownership of the
securities through an account
maintained by the investor with
its broker/dealer, bank, trust
company or other representative,
as we explain more fully below.

Global Securities

Registered Global Securities

We may issue the registered debt
securities, warrants and units in
the form of one or more fully
registered global securities that
will be deposited with a
depositary or its nominee
identified in the applicable
prospectus supplement and
registered in the name of that
depositary or nominee. In those
cases, one or more registered
global securities will be issued in
a denomination or aggregate
denominations equal to the
portion of the aggregate principal
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or face amount of the securities to
be represented by registered
global securities. Unless and until
it is exchanged in whole for
securities in definitive registered
form, a registered global security
may not be transferred except as
a whole by and among the
depositary for the registered
global security, the nominees of
the depositary or any successors
of the depositary or those
nominees.

If not described below, any
specific terms of the depositary
arrangement with respect to any
securities to be represented by a
registered global security will be
described in the prospectus
supplement relating to those
securities. We anticipate that the
following provisions will apply to
all depositary arrangements.

Ownership of beneficial interests
in a registered global security will
be limited to persons, called
participants, that have accounts
with the depositary or persons
that may hold interests through
participants. Upon the issuance of
a registered global security, the
depositary will credit, on its
book-entry registration and
transfer system, the participants�
accounts with the respective
principal or face amounts of the
securities beneficially owned by
the participants. Any dealers,
underwriters or agents
participating in the distribution of
the securities will designate the
accounts to be credited.
Ownership of beneficial interests
in a registered global security will
be shown on, and the transfer of
ownership interests will be
effected only through, records
maintained by the depositary,
with respect to interests of
participants, and on the records of
participants, with respect to
interests of persons holding
through participants. The laws of
some states may require that
some purchasers of securities
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take physical delivery of these
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securities in definitive form.
These laws may impair your
ability to own, transfer or pledge
beneficial interests in registered
global securities.

So long as the depositary, or its
nominee, is the registered owner
of a registered global security,
that depositary or its nominee, as
the case may be, will be
considered the sole owner or
holder of the securities
represented by the registered
global security for all purposes
under the applicable indenture,
warrant agreement, guaranteed
trust preferred security or unit
agreement. Except as described
below, owners of beneficial
interests in a registered global
security will not be entitled to
have the securities represented by
the registered global security
registered in their names, will not
receive or be entitled to receive
physical delivery of the securities
in definitive form and will not be
considered the owners or holders
of the securities under the
applicable indenture, warrant
agreement, guaranteed trust
preferred security or unit
agreement. Accordingly, each
person owning a beneficial
interest in a registered global
security must rely on the
procedures of the depositary for
that registered global security
and, if that person is not a
participant, on the procedures of
the participant through which the
person owns its interest, to
exercise any rights of a holder
under the applicable indenture,
warrant agreement, guaranteed
trust preferred security or unit
agreement. We understand that
under existing industry practices,
if we request any action of
holders or if an owner of a
beneficial interest in a registered
global security desires to give or
take any action that a holder is
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entitled to give or take under the
applicable indenture, warrant
agreement, guaranteed trust
preferred security or unit
agreement, the depositary for the
registered global security would
authorize the participants holding
the relevant beneficial interests to
give or take that action, and the
participants would authorize
beneficial owners owning
through them to give or take that
action or would otherwise act
upon the instructions of
beneficial owners holding
through them.

Principal, premium, if any, and
interest payments on debt
securities, and any payments to
holders with respect to warrants,
guaranteed trust preferred
securities or units, represented by
a registered global security
registered in the name of a
depositary or its nominee will be
made to the depositary or its
nominee, as the case may be, as
the registered owner of the
registered global security. None
of Bonanza Creek Energy, the
trustees, the warrant agents, the
unit agents or any other agent of
Bonanza Creek Energy, agent of
the trustees or agent of the
warrant agents or unit agents will
have any responsibility or
liability for any aspect of the
records relating to payments
made on account of beneficial
ownership interests in the
registered global security or for
maintaining, supervising or
reviewing any records relating to
those beneficial ownership
interests.

We expect that the depositary for
any of the securities represented
by a registered global security,
upon receipt of any payment of
principal, premium, interest or
other distribution of underlying
securities or other property to
holders on that registered global
security, will immediately credit
participants� accounts in amounts
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proportionate to their respective
beneficial interests in that
registered global security as
shown on the records of the
depositary. We also expect that
payments by participants to
owners of beneficial interests in a
registered global security held
through participants will be
governed by standing customer
instructions and customary
practices, as is now the case with
the securities held for the
accounts of customers in bearer
form or registered in �street name,�
and will be the responsibility of
those participants.

If the depositary for any of these
securities represented by a
registered global security is at
any time unwilling or unable to
continue as depositary or ceases
to be a clearing agency registered
under the Exchange Act, and a
successor depositary registered as
a clearing agency under the
Exchange Act is not appointed by
us within 90 days, we will issue
securities in definitive form in
exchange for the registered global
security that had been held by the
depositary. Any securities issued
in definitive form in exchange for
a registered global security will
be registered in the name or
names that the depositary gives to
the relevant trustee, warrant
agent, unit agent or other relevant
agent of ours or theirs. It is
expected that the depositary�s
instructions will be based upon
directions received by the
depositary from participants with
respect to ownership of beneficial
interests in the registered global
security that had been held by the
depositary.

12
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PLAN OF DISTRIBUTION

Bonanza Creek Energy may sell
the securities in one or more of
the following ways (or in any
combination) from time to time:

•  through
underwriters or dealers,
whether individually or
through an underwriting
syndicate led by one or
more managing
underwriters;

•  in �at the market
offerings� within the
meaning of
Rule 415(a)(4) under the
Securities Act, to or
through a market maker or
into an existing trading
market, on an exchange or
otherwise;

•  directly to a
limited number of
purchasers or to a single
purchaser;

•  through agents; or

•  through a
combination of any of these
methods of sale.
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The prospectus supplement will
state the terms of the offering of
the securities, including:

•  the name or
names of any underwriters,
dealers or agents and the
amounts of securities
underwritten or purchased
by them;

•  the purchase price
of such securities and the
proceeds to be received by
Bonanza Creek Energy, if
any;

•  any underwriting
discounts or agency fees
and other items constituting
underwriters� or agents�
compensation;

•  any public
offering price;

•  any discounts or
concessions allowed or
reallowed or paid to
dealers; and

•  any securities
exchanges on which the
securities may be listed.

Any public offering price and any
discounts or concessions allowed
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or reallowed or paid to dealers
may be changed from time to
time.

If Bonanza Creek Energy uses
underwriters in the sale, the
securities will be acquired by the
underwriters for their own
account and may be resold from
time to time in one or more
transactions, including:

•  negotiated
transactions;

•  at a fixed public
offering price or prices,
which may be changed;

•  at market prices
prevailing at the time of
sale;

•  at prices related to
prevailing market prices; or

•  at negotiated
prices.

Unless otherwise stated in a
prospectus supplement, the
obligations of the underwriters to
purchase any securities will be
conditioned on customary closing
conditions and the underwriters
will be obligated to purchase all
of such series of securities, if any
are purchased.
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Bonanza Creek Energy may sell
the securities through agents from
time to time. The prospectus
supplement will name any agent
involved in the offer or sale of the
securities and

13
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any commissions we pay to them.
Generally, any agent will be
acting on a best efforts basis for
the period of its appointment.

Bonanza Creek Energy may
authorize underwriters, dealers or
agents to solicit offers by certain
purchasers to purchase the
securities from Bonanza Creek
Energy at the public offering
price set forth in the prospectus
supplement pursuant to delayed
delivery contracts providing for
payment and delivery on a
specified date in the future. The
contracts will be subject only to
those conditions set forth in the
prospectus supplement, and the
prospectus supplement will set
forth any commissions we pay for
solicitation of these contracts.

Underwriters and agents may be
entitled under agreements entered
into with Bonanza Creek Energy
to indemnification by Bonanza
Creek Energy against certain civil
liabilities, including, without
limitation, liabilities under the
Securities Act, or to contribution
with respect to payments which
the underwriters or agents may be
required to make. Underwriters
and agents may be customers of,
engage in transactions with, or
perform services for Bonanza
Creek Energy and its affiliates in
the ordinary course of business.

Each series of securities other
than our shares of common stock,
which is listed on the NYSE, will
be a new issue of securities and
will have no established trading
market. Any underwriters to
whom securities are sold for
public offering and sale may
make a market in the securities,
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but such underwriters will not be
obligated to do so and may
discontinue any market making at
any time without notice. The
securities, other than our shares
of common stock, may or may
not be listed on a national
securities exchange.

VALIDITY OF SECURITIES

The validity of the securities in
respect of which this prospectus
is being delivered will be passed
on for us by Davis Polk &
Wardwell LLP.

EXPERTS

The consolidated financial
statements incorporated in this
prospectus by reference from
Bonanza Creek Energy, Inc.�s
Annual Report on Form 10-K for
the year ended December 31,
2015, and the effectiveness of
Bonanza Creek Energy Inc.�s
internal controls over financial
reporting, have been audited by
Hein & Associates LLP, an
independent registered public
accounting firm, as set forth in
their reports, which are
incorporated herein by reference.
Such consolidated financial
statements have been so
incorporated in reliance upon
such reports given on the
authority of such firm as experts
in accounting and auditing

The historical oil and natural gas
reserve information and related
information included and
incorporated by reference in this
prospectus supplement have been
derived from engineering reports
prepared by Netherland,
Sewell & Associates, Inc.
(�NSAI�), as outlined below. The
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proved reserve estimates at
December 31, 2015 and 2014 are
based on reports prepared by our
internal corporate reservoir
engineering group, of which
100% were audited by NSAI. The
proved reserve estimates at
December 31, 2013 are based on
a report prepared by NSAI. In 
preparing this report, NSAI
evaluated 100% of our estimated
proved reserves. The estimates
have been so incorporated in
reliance upon the reports of such
firm given upon their authority as
experts in petroleum engineering.

14
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PART II

INFORMATION NOT
REQUIRED IN PROSPECTUS

Item 14. Other Expenses of
Issuance and Distribution

The following table sets forth the
costs and expenses payable by the
Registrant in connection with the
sale of the securities being
registered hereby.

Amount to be
Paid

SEC Registration fee
$

30,210
(1)

Listing fees (2)
FINRA filing fees (2)
Printing and
engraving expenses (2)
Legal fees and
expenses (including
Blue Sky fees) (2)
Transfer agent,
registrar and trustee
fees (2)
Rating agency fees (2)
Accounting fees and
expenses (2)
Miscellaneous (2)
TOTAL $ (2)

(1)  Estimated solely for
the purpose of computing
the registration fee
pursuant to
Rule 457(o) under the
Securities Act and
exclusive of accrued
interest, distributions and
dividends, if any.
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(2)  Not presently
known. The foregoing sets
forth the general categories
of expenses (other than
underwriting discounts and
commissions) that the
Registrant anticipates it
will incur in connection
with the offering of
securities under this
Registration Statement. An
estimate of the aggregate
expenses in connection
with the issuance and
distribution of the
securities being offered
will be included in the
applicable prospectus
supplement.

Item 15. Indemnification of
Directors and Officers

Our second amended and restated
certificate of incorporation
provides that a director will not
be liable to the Company or its
stockholders for monetary
damages for breach of fiduciary
duty as a director, except for
liability (1) for any breach of the
director�s duty of loyalty to the
Company or its stockholders,
(2) for acts or omissions not in
good faith or which involved
intentional misconduct or a
knowing violation of the law,
(3) under Section 174 of the
DGCL for unlawful payment of
dividends or improper
redemption of stock or (4) for any
transaction from which the
director derived an improper
personal benefit. In addition, if
the DGCL is amended to
authorize the further elimination
or limitation of the liability of
directors, then the liability of a
director of the Company will be
limited to the fullest extent
permitted by the amended DGCL.
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Section 145 of the DGCL
provides that a corporation may
indemnify directors and officers
as well as other employees and
individuals against expenses,
including attorneys� fees,
judgments, fines and amounts
paid in settlement in connection
with specified actions, suits and
proceedings whether civil,
criminal, administrative, or
investigative, other than a
derivative action by or in the
right of the corporation, if they
acted in good faith and in a
manner they reasonably believed
to be in or not opposed to the best
interests of the corporation and,
with respect to any criminal
action or proceeding, had no
reasonable cause to believe their
conduct was unlawful. A similar
standard is applicable in the case
of derivative actions, except that
indemnification extends only to
expenses, including attorneys�
fees, incurred in connection with
the defense or settlement of such
action and the statute requires
court approval before there can
be any indemnification where the
person seeking indemnification
has been found liable to the
corporation. The statute provides
that it is not exclusive of other
indemnification that may be
granted by a corporation�s
certificate of incorporation,
bylaws, disinterested director
vote, stockholder vote, agreement
or otherwise.

Our second amended and restated
certificate of incorporation
contains indemnification rights
for our directors and our officers.
Additionally, our third amended
and restated bylaws provides that
we will indemnify and advance
expenses to any officer or
director to the fullest extent
authorized by the DGCL and that
persons who are not directors or
officers may be similarly
indemnified for service to the
Company to the extent authorized
by our board of directors.
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We have obtained directors� and
officers� insurance to cover our
directors, officers and some of
our employees for certain
liabilities. Further, we have
entered into written indemnity
agreements with our directors and
executive officers. Under these
agreements, if a director or
officer makes a claim of
indemnification to us, either a
majority of the independent
directors or independent legal
counsel selected by the
independent directors will review
the relevant facts and make a
determination regarding whether
the officer or director has met the
standards of conduct under
Delaware law that would permit
(under Delaware law) and require
(under the indemnity agreement)
us to indemnify the officer or
director.

Any underwriting agreement that
the Registrant may enter into in
connection with the sale of any
securities registered hereunder,
may provide for indemnification
of directors and certain officers of
the Registrant by the underwriters
against certain liabilities. To the
extent that the Registrant enters
into any such underwriting
agreement, the Registrant will file
it as an exhibit to a Current
Report on Form 8-K, which will
be incorporated by reference into
this registration statement.

The foregoing is only a general
summary of certain aspects of
Delaware law, our second
amended and restated certificate
of incorporation and our third
amended and restated bylaws
dealing with indemnification of
directors and officers, and does
not purport to be complete. It is
qualified in its entirety by
reference to the detailed
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provisions of Section 145 of the
DGCL, our second amended and
restated certificate of
incorporation and third amended
and restated bylaws.

Item 16. Exhibits and Financial
Statement Schedules

The following exhibits are filed
as part of this registration
statement:

Exhibit No. Document
1.1 Form of Underwriting

Agreement between
Bonanza Creek
Energy, Inc. and
underwriters to be
named*

4.1 Specimen of Certificate
for Preferred Stock, par
value $0.001*

4.2 Indenture, dated as of
July 18, 2014, between
Bonanza Creek
Energy, Inc. and Wells
Fargo Bank, National
Association, as trustee
(incorporated by
reference to Exhibit 4.1
to our Current Report
on Form 8-K filed on
July 18, 2014)

4.3 Form of Note*
4.4 Form of Warrant

Agreement between
Bonanza Creek
Energy, Inc. and a
warrant agent to be
named*

4.5 Form of Purchase
Contract*

4.6 Form of Unit
Agreement between
Bonanza Creek
Energy, Inc. and a unit
agent to be named*

4.7 Second Amended and
Restated Certificate of
Incorporation of
Bonanza Creek
Energy, Inc. (filed as
Exhibit 3.1 to the
Company�s Current
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Report on Form 8-K
filed on December 22,
2011, and incorporated
herein by reference)

4.8 Third Amended and
Restated Bylaws of
Bonanza Creek
Energy, Inc. (filed as
Exhibit 3.1 to the
Company�s Current
Report on Form 8-K
filed on August 1, 2013,
and incorporated herein
by reference)

5.1 Opinion of Davis
Polk & Wardwell LLP

12.1 Computation of Ratio
of Earnings to Fixed
Charges

23.1 Consent of Hein &
Associates LLP

23.2 Consent of Netherland,
Sewell &
Associates, Inc.

23.3 Consent of Davis
Polk & Wardwell LLP
(included in
Exhibit 5.1)

24.1 Powers of Attorney�
25.1 Statement of Eligibility

on Form T-1 of Trustee
for Indenture�

*  To be filed, if
necessary, as an exhibit to a
Current Report on
Form 8-K which will be
incorporated by reference
herein.

�      Previously filed.

Item 17. Undertakings

(a)  The undersigned
registrant hereby
undertakes:

(1)  To file, during any
period in which offers or
sales are being made of
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securities registered
hereby, a post-effective
amendment to this
registration statement:
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(i)  To include any
prospectus required by
Section 10(a)(3) of the
Securities Act of 1933;

(ii)  To reflect in the
prospectus any facts or
events arising after the
effective date of the
registration statement (or
the most recent
post-effective amendment
thereof) which,
individually or in the
aggregate, represent a
fundamental change in the
information set forth in the
registration statement.
Notwithstanding the
foregoing, any increase or
decrease in volume of
securities offered (if the
total dollar value of
securities offered would
not exceed that which was
registered) and any
deviation from the low or
high end of the estimated
maximum offering range
may be reflected in the
form of prospectus filed
with the Securities and
Exchange Commission
pursuant to Rule 424(b) if,
in the aggregate, the
changes in volume and
price represent no more
than a 20 percent change in
the maximum aggregate
offering price set forth in
the �Calculation of
Registration Fee� table in
the effective registration
statement;
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(iii)  To include any
material information with
respect to the plan of
distribution not previously
disclosed in the registration
statement or any material
change to such information
in the registration
statement;

provided, however, that
paragraphs (i), (ii) and
(iii) above do not apply if
the information required to
be included in a
post-effective amendment
by those paragraphs is
contained in periodic
reports filed with or
furnished to the Securities
and Exchange Commission
by the registrant pursuant
to Section 13 or
Section 15(d) of the
Securities Exchange Act of
1934 that are incorporated
by reference in this
registration statement, or is
contained in a form of
prospectus filed pursuant to
Rule 424(b) that is part of
the registration statement.

(2)  That, for the
purpose of determining any
liability under the
Securities Act of 1933,
each such post-effective
amendment shall be
deemed to be a new
registration statement
relating to the securities
offered herein, and the
offering of such securities
at that time shall be
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deemed to be the initial
bona fide offering thereof.

(3)  To remove from
registration by means of a
post-effective amendment
any of the securities being
registered which remain
unsold at the termination of
the offering.

(4)  That, for the
purpose of determining
liability under the
Securities Act of 1933 to
any purchaser:

(i)  If the registrant
is relying on Rule 430B:

(A)  Each prospectus
filed by the registrant
pursuant to
Rule 424(b)(3) shall be
deemed to be part of the
registration statement as of
the date the filed
prospectus was deemed
part of and included in the
registration statement; and

(B)  Each prospectus
required to be filed
pursuant to Rule 424(b)(2),
(b)(5), or (b)(7) as part of a
registration statement in
reliance on Rule 430B
relating to an offering made
pursuant to
Rule 415(a)(1)(i), (vii), or
(x) for the purpose of
providing the information
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required by
Section 10(a) of the
Securities Act of 1933 shall
be deemed to be part of and
included in the registration
statement as of the earlier
of the date such form of
prospectus is first used
after effectiveness or the
date of the first contract of
sale of securities in the
offering described in the
prospectus. As provided in
Rule 430B, for liability
purposes of the issuer and
any person that is at that
date an underwriter, such
date shall be deemed to be
a new effective date of the
registration statement
relating to the securities in
the registration statement to
which that prospectus
relates, and the offering of
such securities at that time
shall be deemed to be the
initial bona fide offering
thereof. Provided, however,
that no statement made in a
registration statement or
prospectus that is part of
the registration statement
or made in a document
incorporated or deemed
incorporated by reference
into the registration
statement or prospectus
that is part of the
registration statement will,
as to a purchaser with a
time of contract of sale
prior to such effective date,
supersede or modify any
statement that was made in
the registration statement
or prospectus that was part
of the registration
statement or made in any
such document
immediately prior to such
effective date.
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(ii)  If the registrant is
subject to Rule 430C, each
prospectus filed pursuant to
Rule 424(b) as part of a
registration statement
relating to an offering,
other than registration
statements relying on
Rule 430B or other than
prospectuses filed in
reliance on Rule 430A,
shall be deemed to be part
of and included in the
registration statement as of
the date it is first used after
effectiveness. Provided,
however, that no statement
made in a registration
statement or prospectus
that is part of the
registration statement or
made in a document
incorporated or deemed
incorporated by reference
into the registration
statement or prospectus
that is part of the
registration statement will,
as to a purchaser with a
time of contract of sale
prior to such first use,
supersede or modify any
statement that was made in
the registration statement
or prospectus that was part
of the registration
statement or made in any
such document
immediately prior to such
date of first use.

(5)  That, for the
purpose of determining
liability of the registrant
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under the Securities Act of
1933 to any purchaser in
the initial distribution of
the securities:

The undersigned registrant
undertakes that in a primary
offering of securities of the
undersigned registrant pursuant to
this registration statement,
regardless of the underwriting
method used to sell the securities
to the purchaser, if the securities
are offered or sold to such
purchaser by means of any of the
following communications, the
undersigned registrant will be a
seller to the purchaser and will be
considered to offer or sell such
securities to such purchaser:

(i)  Any preliminary
prospectus or prospectus of
the undersigned registrant
relating to the offering
required to be filed
pursuant to Rule 424;

(ii)  Any free writing
prospectus relating to the
offering prepared by or on
behalf of the undersigned
registrant or used or
referred to by the
undersigned registrant;

(iii)  The portion of any
other free writing
prospectus relating to the
offering containing
material information about
the undersigned registrant
or its securities provided by
or on behalf of the
undersigned registrant; and
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(iv)  Any other
communication that is an
offer in the offering made
by the undersigned
registrant to the purchaser.

(b)  For an offering in
which the securities to be
registered are to be offered
to existing security holders
pursuant to warrants or
rights and any securities
not taken by security
holders are to be reoffered
to the public, the
undersigned registrant
hereby undertakes to
supplement the prospectus,
after the expiration of the
subscription period, to set
forth the results of the
subscription offer, the
transactions by the
underwriters during the
subscription period, the
amount of unsubscribed
securities to be purchased
by the underwriters, and
the terms of any subsequent
reoffering thereof. If any
public offering by the
underwriters is to be made
on terms differing from
those set forth on the cover
page of the prospectus, a
post-effective amendment
will be filed to set forth the
terms of such offering.

(c)  The undersigned
registrant hereby
undertakes that, for
purposes of determining
any liability under the
Securities Act of 1933,
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each filing of the
registrant�s annual report
pursuant to Section 13(a) or
Section 15(d) of the
Securities Exchange Act of
1934 (and, where
applicable, each filing of an
employee benefit plan�s
annual report pursuant to
Section 15(d) of the
Securities Exchange Act of
1934) that is incorporated
by reference in the
registration statement shall
be deemed to be a new
registration statement
relating to the securities
offered therein, and the
offering of such securities
at that time shall be
deemed to be the initial
bona fide offering thereof.

(d)  Insofar as
indemnification for
liabilities arising under the
Securities Act of 1933 may
be permitted to directors,
officers and controlling
persons of the registrant
pursuant to the foregoing
provisions, or otherwise,
the registrant has been
advised that in the opinion
of the Securities and
Exchange Commission
such indemnification is
against public policy as
expressed in the Act and is,
therefore, unenforceable. In
the event that a claim for
indemnification against
such liabilities (other than
the payment by the
registrant of expenses
incurred or paid by a
director, officer or
controlling person of the
registrant in the successful
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defense of any action, suit
or proceeding) is asserted
by such director, officer or
controlling person in
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connection with the securities
being registered, the registrant
will, unless in the opinion of their
counsel the matter has been
settled by controlling precedent,
submit to a court of appropriate
jurisdiction the question whether
such indemnification by it is
against public policy as expressed
in the Act and will be governed
by the final adjudication of such
issue.

(e)  The undersigned
registrant hereby
undertakes that:

(i)  For purposes of
determining any liability
under the Securities Act of
1933, the information
omitted from the form of
prospectus filed as part of
this registration statement
in reliance upon Rule 430A
and contained in a form of
prospectus filed by the
registrant pursuant to
Rule 424(b) (1) or (4) or
497(h) under the Securities
Act shall be deemed to be
part of this registration
statement as of the time it
was declared effective; and

(ii)  For the purpose of
determining any liability
under the Securities Act of
1933, each post-effective
amendment that contains a
form of prospectus shall be
deemed to be a new
registration statement
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relating to the securities
offered therein, and the
offering of such securities
at that time shall be
deemed to be the initial
bona fide offering thereof.

(f)  The undersigned
registrant hereby
undertakes to file an
application for the purpose
of determining the
eligibility of the trustee to
act under subsection (a) of
Section 310 of the Trust
Indenture Act in
accordance with the
rules and regulations
prescribed by the
Commission under
Section 305(b)(2) of the
Act.

II-5
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, as
amended, the registrant certifies
that it has reasonable grounds to
believe that it meets all of the
requirements for filing on
Form S-3 and has duly caused
this registration statement to be
signed on its behalf by the
undersigned, thereunto duly
authorized, in the City of Denver,
State of Colorado, on March 11,
2016.

BONANZA CREEK
ENERGY, INC.

By: /s/ WILLIAM J.
CASSIDY
Name: William J.

Cassidy
Title: Executive

Vice
President
and Chief
Financial
Officer

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

* President,
Chief

Executive
Officer and

March
11,

2016

Richard J.
Carty

Director
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(principal
executive
officer)

/s/
WILLIAM

J.
CASSIDY

Executive
Vice

President
and Chief

March
11,

2016

William J.
Cassidy

Financial
Officer

(principal
financial
officer)

* Vice
President
and Chief

Accounting

March
11,

2016

Wade E.
Jaques

Officer

(principal
accounting

officer)

* Chairman of
the Board

March
11,

2016
James A.

Watt

* Director March
11,

2016
Marvin M.
Chronister

* Director March
11,

2016
Kevin A.

Neveu

* Director March
11,

2016
Gregory P.

Raih
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* Director March 11,
2016

Jeff E.
Wojahn

*
By:

/s/ WILLIAM J.
CASSIDY
Name: William
J. Cassidy
Title:
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, as
amended, the registrant certifies
that it has reasonable grounds to
believe that it meets all of the
requirements for filing on
Form S-3 and has duly caused
this registration statement to be
signed on its behalf by the
undersigned, thereunto duly
authorized, in the City of Denver,
State of Colorado, on March 11,
2016.

BONANZA CREEK
ENERGY
OPERATING
COMPANY, LLC

By: /s/ WILLIAM J.
CASSIDY
Name: William J.

Cassidy
Title: Executive

Vice
President
and Chief
Financial
Officer

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

* President
and Chief
Executive

Officer

March
11,

2016
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Richard J. Carty (principal
executive
officer)

/s/ WILLIAM J.
CASSIDY

Executive
Vice

President
and Chief

March
11,

2016

William J.
Cassidy

Financial
Officer

(principal
financial
officer)

* Vice
President
and Chief

Accounting

March
11,

2016

Wade E. Jaques Officer
(principal
accounting

officer)

BONANZA
CREEK
ENERGY, INC.

* Manager March
11,

2016
Name: Richard
J. Carty
Title: President
and Chief
Executive
Officer

*
By:

/s/ WILLIAM J.
CASSIDY
Name: William
J. Cassidy
Title:
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, as
amended, the registrant certifies
that it has reasonable grounds to
believe that it meets all of the
requirements for filing on
Form S-3 and has duly caused
this registration statement to be
signed on its behalf by the
undersigned, thereunto duly
authorized, in the City of Denver,
State of Colorado, on March 11,
2016.

BONANZA CREEK
ENERGY
RESOURCES, LLC

By: /s/ WILLIAM J.
CASSIDY
Name: William J.

Cassidy
Title: Executive

Vice
President
and Chief
Financial
Officer
and
Manager

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

* President
and Chief
Executive

March
11,
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Officer 2016
Richard J.

Carty
(principal
executive
officer)

/s/
WILLIAM

J.
CASSIDY

Executive
Vice

President
and Chief

March
11,

2016

William J.
Cassidy

Financial
Officer and

Manager
(principal
financial
officer)

* Vice
President
and Chief

Accounting

March
11,

2016

Wade E.
Jaques

Officer
(principal
accounting

officer)

* Manager March
11,

2016
Christopher
I. Humber

*
By:

/s/ WILLIAM J.
CASSIDY
Name: William
J. Cassidy
Title:
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, as
amended, the registrant certifies
that it has reasonable grounds to
believe that it meets all of the
requirements for filing on
Form S-3 and has duly caused
this registration statement to be
signed on its behalf by the
undersigned, thereunto duly
authorized, in the City of Denver,
State of Colorado, on March 11,
2016.

BONANZA CREEK
UPSTREAM LLC

By: /s/ WILLIAM J.
CASSIDY
Name: William J.

Cassidy
Title: Executive

Vice
President
and Chief
Financial
Officer
and
Manager

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

* President
and Chief
Executive

Officer

March
11,

2016
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Richard J.
Carty

(principal
executive
officer)

/s/
WILLIAM

J.
CASSIDY

Executive
Vice

President
and Chief

March
11,

2016

William J.
Cassidy

Financial
Officer and

Manager
(principal
financial
officer)

* Vice
President
and Chief

Accounting

March
11,

2016

Wade E.
Jaques

Officer
(principal
accounting

officer)

* Manager March
11,

2016
Christopher
I. Humber

*
By:

/s/ WILLIAM J.
CASSIDY
Name: William
J. Cassidy
Title:
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, as
amended, the registrant certifies
that it has reasonable grounds to
believe that it meets all of the
requirements for filing on
Form S-3 and has duly caused
this registration statement to be
signed on its behalf by the
undersigned, thereunto duly
authorized, in the City of Denver,
State of Colorado, on March 11,
2016.

BONANZA CREEK
ENERGY
MIDSTREAM, LLC

By: /s/ WILLIAM J.
CASSIDY
Name: William J.

Cassidy
Title: Executive

Vice
President
and Chief
Financial
Officer
and
Manager

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

* President
and Chief
Executive

March
11,
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Officer 2016
Richard J.

Carty
(principal
executive
officer)

/s/
WILLIAM

J.
CASSIDY

Executive
Vice

President
and Chief

March
11,

2016

William J.
Cassidy

Financial
Officer and

Manager
(principal
financial
officer)

* Vice
President
and Chief

Accounting

March
11,

2016

Wade E.
Jaques

Officer
(principal
accounting

officer)

* Manager March
11,

2016
Christopher
I. Humber

*
By:

/s/ WILLIAM J.
CASSIDY
Name: William
J. Cassidy
Title:
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, as
amended, the registrant certifies
that it has reasonable grounds to
believe that it meets all of the
requirements for filing on
Form S-3 and has duly caused
this registration statement to be
signed on its behalf by the
undersigned, thereunto duly
authorized, in the City of Denver,
State of Colorado, on March 11,
2016.

HOLMES EASTERN
COMPANY, LLC

By: /s/ WILLIAM J.
CASSIDY
Name: William J.

Cassidy
Title: Executive

Vice
President
and Chief
Financial
Officer

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

* President
and Chief
Executive

Officer

March
11,

2016

Richard J.
Carty

(principal
executive

Edgar Filing: SIMMONS FIRST NATIONAL CORP - Form 10-Q

72



officer)

/s/ WILLIAM
J. CASSIDY

Executive
Vice

President
and Chief

March
11,

2016

William J.
Cassidy

Financial
Officer

(principal
financial
officer)

* Vice
President
and Chief

Accounting
Officer

March
11,

2016

Wade E.
Jaques

(principal
accounting

officer)

BONANZA
CREEK
ENERGY
OPERATING
COMPANY,
LLC

Manager March
11,

2016

*
Name:
Richard J.
Carty
Title:
President and
Chief
Executive
Officer

*
By:

/s/ WILLIAM J.
CASSIDY
Name: William
J. Cassidy
Title:
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, as
amended, the registrant certifies
that it has reasonable grounds to
believe that it meets all of the
requirements for filing on
Form S-3 and has duly caused
this registration statement to be
signed on its behalf by the
undersigned, thereunto duly
authorized, in the City of Denver,
State of Colorado, on March 11,
2016.

ROCKY MOUNTAIN
INFRASTRUCTURE,
LLC

By: /s/ WILLIAM J.
CASSIDY
Name: William J.

Cassidy
Title: Executive

Vice
President
and Chief
Financial
Officer
and
Manager

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

* President
and Chief
Executive

March
11,
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Officer 2016
Richard J.

Carty
(principal
executive
officer)

/s/
WILLIAM

J.
CASSIDY

Executive
Vice

President
and Chief

March
11,

2016

William J.
Cassidy

Financial
Officer and

Manager
(principal
financial
officer)

* Vice
President
and Chief

Accounting

March
11,

2016

Wade E.
Jaques

Officer
(principal
accounting

officer)

* Manager March
11,

2016
Christopher
I. Humber

*
By:

/s/ WILLIAM J.
CASSIDY
Name: William
J. Cassidy
Title:
Attorney-in-fact
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EXHIBIT INDEX

Exhibit No. Document
1.1 Form of Underwriting

Agreement between
Bonanza Creek
Energy, Inc. and
underwriters to be
named*

4.1 Specimen of Certificate
for Preferred Stock, par
value $0.001*

4.2 Indenture, dated as of
July 18, 2014, between
Bonanza Creek
Energy, Inc. and Wells
Fargo Bank, National
Association, as trustee
(incorporated by
reference to Exhibit 4.1
to our Current Report
on Form 8-K filed on
July 18, 2014)

4.3 Form of Note*
4.4 Form of Warrant

Agreement between
Bonanza Creek
Energy, Inc. and a
warrant agent to be
named*

4.5 Form of Purchase
Contract*

4.6 Form of Unit
Agreement between
Bonanza Creek
Energy, Inc. and a unit
agent to be named*

4.7 Second Amended and
Restated Certificate of
Incorporation of
Bonanza Creek
Energy, Inc. (filed as
Exhibit 3.1 to the
Company�s Current
Report on Form 8-K
filed on December 22,
2011, and incorporated
herein by reference)

4.8 Third Amended and
Restated Bylaws of
Bonanza Creek
Energy, Inc. (filed as
Exhibit 3.1 to the
Company�s Current
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Report on Form 8-K
filed on August 1, 2013,
and incorporated herein
by reference)

5.1 Opinion of Davis
Polk & Wardwell LLP

12.1 Computation of Ratio
of Earnings to Fixed
Charges

23.1 Consent of Hein &
Associates LLP

23.2 Consent of Netherland,
Sewell &
Associates, Inc.

23.3 Consent of Davis
Polk & Wardwell LLP
(included in
Exhibit 5.1)

24.1 Powers of Attorney�
25.1 Statement of Eligibility

on Form T-1 of Trustee
for Indenture�

*  To be filed, if
necessary, as an exhibit to a
Current Report on
Form 8-K which will be
incorporated by reference
herein.

�  Previously filed.
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