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JOINT PROXY STATEMENT/ PROSPECTUS

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

The board of directors of Range Resources Corporation ( Range ) and the board of directors of Memorial Resource
Development Corp. ( Memorial ) have each approved an Agreement and Plan of Merger (the merger agreement ) which
provides for the combination of Memorial and Range. Pursuant to the terms of the merger agreement, a wholly owned
subsidiary of Range will merge with and into Memorial, with Memorial surviving as a wholly owned subsidiary of

Range (the merger ).

If the merger is completed, each share of Memorial common stock outstanding immediately before that time
(including outstanding shares of restricted Memorial common stock, all of which will become fully vested and
unrestricted under the terms of the merger agreement) will automatically be converted into the right to receive 0.375
of a share of Range common stock. This exchange ratio is fixed and will not be adjusted to reflect stock price changes
prior to the closing of the merger. Based on the closing price of Range common stock on the NYSE on May 13, 2016,
the last trading day before public announcement of the merger, the aggregate value of the merger consideration
payable to Memorial stockholders was approximately $3.2 billion.

Shares of Range common stock outstanding before the merger is completed will remain outstanding and will not be
exchanged, converted or otherwise changed in the merger. Range common stock and Memorial common stock are
currently traded on the NYSE and the NASDAQ, respectively, under the symbols RRC and MRD, respectively. We
urge you to obtain current market quotations of Range and Memorial common stock.

We intend for the merger to qualify as a reorganization under United States federal tax law. Accordingly, Memorial
stockholders are not expected to recognize any gain or loss for U.S. federal income tax purposes upon the exchange of
shares of Memorial common stock for shares of Range common stock pursuant to the merger, except with respect to
cash received in lieu of fractional shares of Range common stock.

Based on the estimated number of shares of Range and Memorial common stock that will be outstanding immediately
prior to the closing of the merger, we estimate that, upon such closing, existing Range stockholders will own
approximately 69% of Range following the merger and former Memorial stockholders will own approximately 31%
of Range following the merger.
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At a special meeting of Range stockholders, Range stockholders will be asked to vote on the proposal to approve the
issuance of shares of Range common stock to Memorial stockholders in connection with the merger. Approval of this
proposal requires the affirmative vote of a majority of the shares of Range common stock, present in person or
represented by proxy at the Range special meeting and entitled to vote thereon, assuming a quorum is present.

At a special meeting of Memorial stockholders, Memorial stockholders will be asked to vote on a proposal to approve
and adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger.
Approval of this proposal requires the affirmative vote of a majority of the outstanding shares of Memorial common
stock entitled to vote thereon. At the special meeting, Memorial stockholders will also be asked to approve, on an
advisory (non-binding) basis, the compensation that may be paid or become payable to Memorial s named executive
officers in connection with the merger.

In connection with the execution of the merger agreement, MRD Holdco LLC, Jay Graham (Memorial s chief
executive officer), Anthony Bahr and WHR Incentive LLC (a limited liability company controlled by
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Mr. Graham and Mr. Bahr) entered into a voting and support agreement with Range. The Memorial stockholders that
executed that voting and support agreement have agreed to vote all of the Memorial shares held by them in favor of
the approval and adoption of the merger agreement and the transactions contemplated by the merger agreement,
including the merger. As of the date of this joint proxy statement/prospectus, those stockholders hold and are entitled
to vote in the aggregate approximately 47.7% of the outstanding shares of Memorial common stock entitled to vote at
the Memorial special meeting. In addition, certain other stockholders of Memorial who are not party to the voting and
support agreement are party to a voting agreement (the existing voting agreement ), dated as of June 18, 2014, with
Memorial, MRD Holdco LLC and the other Memorial stockholder parties to the voting and support agreement,
pursuant to which those stockholders are required to vote all of the shares of Memorial common stock that they own
as directed by MRD Holdco LLC. As of the date of this joint proxy statement/prospectus, those additional
stockholders hold and are entitled to vote in the aggregate approximately 2.7% of the outstanding shares of Memorial
common stock entitled to vote at the Memorial special meeting. Accordingly, as long as the Memorial board of
directors does not change its recommendation with respect to such proposal (in which case the voting and support
obligations of such stockholders would terminate), and as long as those additional stockholders retain ownership of
their shares of Memorial common stock through the record date for the Memorial special meeting, approval of that
proposal at the Memorial special meeting is nearly assured. See The Merger Agreement Voting and Support
Agreement beginning on page 143 for more information.

The Range board of directors unanimously recommends that the Range stockholders vote FOR the proposal to
approve the issuance of shares of Range common stock to Memorial stockholders in connection with the

merger and FOR the proposal to approve the adjournment of the Range special meeting, if necessary or
appropriate, to permit further solicitation of proxies.

The Memorial board of directors unanimously recommends that the Memorial stockholders vote FOR the
proposal to approve and adopt the merger agreement and the transactions contemplated by the merger
agreement, including the merger, FOR the approval, on an advisory (non-binding) basis, of the compensation
that may be paid or become payable to Memorial s named executive officers in connection with the merger and

FOR the proposal to approve the adjournment of the Memorial special meeting, if necessary or appropriate, to
permit further solicitation of proxies.

The obligations of Range and Memorial to complete the merger are subject to the satisfaction or waiver of
several conditions. The accompanying joint proxy statement/prospectus contains detailed information about
Range, Memorial, the special meetings, the merger agreement and the merger. Range and Memorial encourage
you to read the joint proxy statement/prospectus carefully and in its entirety before voting, including the
section titled _Risk Factors beginning on page 33.

We look forward to the successful combination of Range and Memorial.

Sincerely,

Jeffrey L. Ventura Jay C. Graham
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Chairman, President and Chief Executive Officer Chief Executive Officer
Range Resources Corporation Memorial Resource Development Corp.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under the joint proxy statement/prospectus or determined if the joint
proxy statement/prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The joint proxy statement/prospectus is dated August 10, 2016 and is first being mailed to Range stockholders and
Memorial stockholders on or about August 12, 2016.
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Range Resources Corporation
100 Throckmorton Street, Suite 1200
Fort Worth, Texas 76102
(817) 870-2601
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On September 15, 2016
To the Stockholders of Range Resources Corporation:

We are pleased to invite you to attend the special meeting of stockholders of Range Resources Corporation, a
Delaware corporation ( Range ), which will be held at The Worthington Renaissance Hotel, Live Oak Room V, 200
Main Street, Fort Worth, Texas 76102, on September 15, 2016 at 10:00 a.m., local time, for the following purposes:

to vote on a proposal to approve the issuance of shares of Range common stock, par value $0.01 per share, to
Memorial Resource Development Corp. ( Memorial ) stockholders in connection with the merger
contemplated by the Agreement and Plan of Merger, dated as of May 15, 2016, by and among Range,
Memorial and Medina Merger Sub, Inc., a wholly owned subsidiary of Range ( Merger Sub ), as that
agreement may be amended from time to time (the merger agreement ), a copy of which is included as Annex
A to the joint proxy statement/prospectus of which this notice is a part; and

to vote on a proposal to approve the adjournment of the Range special meeting to a later date or dates, if
necessary or appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of
the special meeting to approve the first proposal listed above.
Range will transact no other business at the special meeting except such business as may properly be brought before
the Range special meeting by or at the direction of the Range board of directors. References to the Range special
meeting in this joint proxy statement/prospectus are to such special meeting as adjourned or postponed. Please refer to
the joint proxy statement/prospectus of which this notice is a part for further information with respect to the business
to be transacted at the Range special meeting.

The Range board of directors has fixed the close of business on August 10, 2016 as the record date for the Range
special meeting. Only Range stockholders of record at that time are entitled to receive notice of, and to vote at, the
Range special meeting. A complete list of such stockholders will be available for inspection by any Range stockholder
for any purpose germane to the special meeting during ordinary business hours for the ten days preceding the Range
special meeting at Range s offices at the address on this notice. The eligible Range stockholder list will also be
available at the Range special meeting for examination by any stockholder present at such meeting.

Completion of the merger is conditioned on approval of the issuance of shares of Range common stock to Memorial
stockholders in connection with the merger. Approval of the issuance of shares of Range common stock to Memorial

stockholders in connection with the merger requires the affirmative vote of the holders of a majority in voting power
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of Range s stock issued and outstanding and entitled to vote thereon, present in person or represented by proxy,
assuming a quorum is present.

The Range board of directors has approved the merger and the merger agreement and recommends that
Range stockholders vote FOR the proposal to approve the issuance of shares of Range common stock to
Memorial stockholders in connection with the merger and FOR the proposal to approve the adjournment of
the Range special meeting, if necessary or appropriate, to permit further solicitation of proxies.
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Your vote is very important, regardless of the number of shares that you own. Regardless of whether you
expect to attend the Range special meeting in person, to ensure your representation at the Range special
meeting, we urge you to submit a proxy to vote your shares as promptly as possible by (i) accessing the internet
site listed on the Range proxy card, (ii) calling the toll-free number listed on the Range proxy card or

(iii) submitting your Range proxy card by mail by using the provided self-addressed, stamped envelope.
Submitting a proxy will not prevent you from voting in person, but it will help to secure a quorum and avoid added
solicitation costs. Any eligible holder of Range stock who is present at the Range special meeting may vote in person,
thereby canceling any previous proxy. In any event, a proxy may be revoked at any time before the Range special
meeting in the manner described in the accompanying joint proxy statement/prospectus. If your shares are held in the
name of a bank, broker or other nominee, please follow the instructions on the voting instruction card furnished by
such bank, broker or other nominee.

The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement
and the other matters to be considered at the Range special meeting. We urge you to read carefully the joint proxy
statement/prospectus including any documents incorporated by reference and the Annexes in their entirety. If you have
any questions concerning the merger or the joint proxy statement/prospectus or if you would like additional copies or
need help voting your shares of Range common stock please contact Range s proxy solicitor:

Innisfree M&A Incorporated

501 Madison Avenue, 20th floor
New York, New York 10022
Stockholders may call toll free: (888) 750-5834

Banks and Brokers may call collect: (212) 750-5833

By Order of the Range Board of Directors,

David P. Poole
Senior Vice President General Counsel and
Corporate
Secretary
Fort Worth, Texas

August 10, 2016
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Memorial Resource Development Corp.
500 Dallas Street, Suite 1800
Houston, Texas 77002
(713) 588-8300
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On September 15, 2016
To the Stockholders of Memorial Resource Development Corp.:

We are pleased to invite you to attend the special meeting of stockholders of Memorial Resource Development Corp.,
a Delaware corporation ( Memorial ), which will be held at Memorial s offices at 500 Dallas Street, Suite 1800,
Houston, Texas 77002, on September 15, 2016, at 10:00 a.m., local time, for the following purposes:

to vote on a proposal to approve and adopt the Agreement and Plan of Merger, dated as of May 15, 2016, by
and among Range Resources Corporation ( Range ), Memorial and Medina Merger Sub, Inc., a wholly owned
subsidiary of Range ( Merger Sub ), as that agreement may be amended from time to time (the merger
agreement ), a copy of which is included as Annex A to the joint proxy statement/prospectus of which this
notice is a part, and the transactions contemplated by the merger agreement, including the merger;

to vote on a proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or
become payable to Memorial s named executive officers in connection with the merger; and

to vote on a proposal to approve the adjournment of the Memorial special meeting to a later date or dates, if
necessary or appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of
the special meeting to approve the first proposal listed above.
Memorial will transact no other business at the special meeting except such business as may properly be brought
before the Memorial special meeting or any adjournment or postponement thereof by or at the direction of the
Memorial board of directors. References to the Memorial special meeting in this joint proxy statement/prospectus are
to such special meeting as adjourned or postponed. Please refer to the joint proxy statement/prospectus of which this
notice is a part for further information with respect to the business to be transacted at the Memorial special meeting.

The Memorial board of directors has fixed the close of business on August 10, 2016 as the record date for the
Memorial special meeting. Only Memorial stockholders of record at that time are entitled to receive notice of, and to
vote at, the Memorial special meeting. A complete list of such stockholders will be available for inspection by any
Memorial stockholder for any purpose germane to the special meeting during ordinary business hours for the ten days
preceding the Memorial special meeting at Memorial s offices at 500 Dallas Street, Suite 1800, Houston, Texas 77002.
The eligible Memorial stockholder list will also be available at the Memorial special meeting for examination by any
stockholder present at such meeting.
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In connection with the execution of the merger agreement, MRD Holdco LLC, Jay Graham (Memorial s chief
executive officer), Anthony Bahr and WHR Incentive LLC (a limited liability company controlled by Mr. Graham and
Mr. Bahr) entered into a voting and support agreement with Range. The Memorial stockholders that executed that
voting and support agreement have agreed to vote all of the Memorial shares held by them in favor of the approval
and adoption of the merger agreement and the transactions contemplated by the merger
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agreement, including the merger. As of the date of this joint proxy statement/prospectus, those stockholders hold and
are entitled to vote in the aggregate approximately 47.7% of the outstanding shares of Memorial common stock
entitled to vote at the Memorial special meeting. In addition, certain other stockholders of Memorial who are not party
to the voting and support agreement are party to a voting agreement (the existing voting agreement ), dated as of
June 18, 2014, with Memorial, MRD Holdco LLC and the other Memorial stockholder parties to the voting and
support agreement, pursuant to which those stockholders are required to vote all of the shares of Memorial common
stock that they own as directed by MRD Holdco LLC. As of the date of this joint proxy statement/prospectus, those
additional stockholders hold and are entitled to vote in the aggregate approximately 2.7% of the outstanding shares of
Memorial common stock entitled to vote at the Memorial special meeting. Accordingly, as long as the Memorial
board of directors does not change its recommendation with respect to such proposal (in which case the voting and
support obligations of such stockholders would terminate), and as long as those additional stockholders retain
ownership of their shares of Memorial common stock through the record date for the Memorial special meeting,
approval of that proposal at the Memorial special meeting is nearly assured. See The Merger Agreement Voting and
Support Agreement beginning on page 143 for more information.

Completion of the merger is conditioned on approval and adoption of the merger agreement and the transactions
contemplated by the merger agreement, including the merger, by the Memorial stockholders, which requires the
affirmative vote of a majority of the outstanding shares of Memorial common stock entitled to vote thereon. The
proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to
Memorial s named executive officers in connection with the merger is a vote separate and apart from the vote on the
proposal to approve and adopt the merger agreement and the transactions contemplated by the merger agreement,
including the merger. Accordingly, a Memorial stockholder may vote to approve one proposal and not the other.
Because the vote on the proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid
or become payable to Memorial s named executive officers in connection with the merger is advisory in nature only, it
will not be binding on Memorial or Range, and the approval of that proposal is not a condition to the completion of
the merger.

The Memorial board of directors unanimously determined that the merger and the other transactions
contemplated by the merger agreement are fair to, and in the best interests of Memorial stockholders, and
approved, adopted and declared advisable the merger agreement and the transactions contemplated by the
merger agreement, including the merger. The Memorial board of directors unanimously recommends that
Memorial stockholders vote FOR the proposal to approve and adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, FOR the approval, on an advisory
(non-binding) basis, of the compensation that may be paid or become payable to Memorial s named executive
officers in connection with the merger and FOR the proposal to approve the adjournment of the Memorial
special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Your vote is very important, regardless of the number of shares that you own. Regardless of whether you
expect to attend the Memorial special meeting in person, to ensure your representation at the Memorial special
meeting, we urge you to submit a proxy to vote your shares as promptly as possible by (i) accessing the internet
site listed on the Memorial proxy card, (ii) calling the toll-free number listed on the Memorial proxy card or
(iii) submitting your Memorial proxy card by mail by using the provided self-addressed, stamped envelope.
Submitting a proxy will not prevent you from voting in person, but it will help to secure a quorum and avoid added
solicitation costs. Any eligible holder of Memorial stock who is present at the Memorial special meeting may vote in
person, thereby canceling any previous proxy. In any event, a proxy may be revoked at any time before the Memorial
special meeting in the manner described in the accompanying joint proxy statement/prospectus. If your shares are held
in the name of a bank, broker or other nominee, please follow the instructions on the voting instruction card furnished
by such bank, broker or other nominee.
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The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement
and the other matters to be considered at the Memorial special meeting. We urge you to read carefully the joint proxy
statement/prospectus including any documents incorporated by reference and the Annexes in
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their entirety. If you have any questions concerning the merger or the joint proxy statement/prospectus or if you would

like additional copies or need help voting your shares of Memorial common stock please contact Memorial s proxy
solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20th floor
New York, New York 10022
Stockholders may call toll free: (888) 750-5834

Banks and Brokers may call collect: (212) 750-5833

By Order of the Memorial Board of Directors,

Kyle N. Roane
Senior Vice President, General Counsel and

Corporate Secretary
Houston, Texas

August 10, 2016
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Range and
Memorial from other documents that are not included in or delivered with this joint proxy statement/prospectus. This
information is available to you without charge upon your request. You can obtain the documents incorporated by
reference into this joint proxy statement/prospectus free of charge by requesting them in writing or by telephone from
the appropriate company at the following addresses and telephone numbers:

Innisfree M&A Incorporated
501 Madison Avenue, 20th floor
New York, New York 10022
Stockholders may call toll free: (888) 750-5834
Banks and Brokers may call collect: (212) 750-5833

Investors may also consult Range s or Memorial s website for more information about Range or Memorial,
respectively. Range s website is www.rangeresources.com. Memorial s website is www.memorialrd.com.
Information included on these websites is not incorporated by reference into this joint proxy
statement/prospectus.
If you would like to request any documents, please do so by September 9, 2016 in order to receive them before
the special meetings. If you request any documents, Range or Memorial will mail them to you by first class

mail, or another equally prompt means, after receipt of your request.

For a more detailed description of the information incorporated by reference in this joint proxy statement/prospectus
and how you may obtain it, see Where You Can Find More Information beginning on page 189.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S.
Securities and Exchange Commission (the SEC ) by Range (File No. 333-211994), constitutes a prospectus of Range
under the Securities Act of 1933, as amended (the Securities Act ), with respect to the shares of Range common stock
to be issued to Memorial stockholders in connection with the merger. This joint proxy statement/prospectus also
constitutes a joint proxy statement for both Range and Memorial under the Securities Exchange Act of 1934, as
amended (the Exchange Act ). It also constitutes a notice of meeting with respect to the special meeting of Range
stockholders and a notice of meeting with respect to the special meeting of Memorial stockholders.

You should rely only on the information contained in or incorporated by reference into this joint proxy
statement/prospectus. Neither Range nor Memorial has authorized anyone to give any information or make any
representation about the merger, Range or Memorial that is different from, or in addition to, that contained in this joint
proxy statement/prospectus or in any of the materials that have been incorporated by reference into this joint proxy
statement/prospectus. Therefore, if anyone distributes this type of information, you should not rely on it. This joint
proxy statement/prospectus is dated August 10, 2016. You should not assume that the information contained in this
joint proxy statement/prospectus is accurate as of any date other than that date. You should not assume that the
information incorporated by reference into this joint proxy statement/prospectus is accurate as of any date other than
the date of the incorporated document. Neither our mailing of this joint proxy statement/prospectus to Range
stockholders or Memorial stockholders nor the issuance by Range of shares of common stock pursuant to the merger
agreement will create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation. Information contained in this joint proxy statement/prospectus regarding
Range has been provided by Range and information contained in this joint proxy statement/prospectus
regarding Memorial has been provided by Memorial.

All references in this joint proxy statement/prospectus to Range refer to Range Resources Corporation, a Delaware
corporation; all references in this joint proxy statement/prospectus to Merger Sub refer to Medina Merger Sub, Inc., a
Delaware corporation and wholly owned subsidiary of Range formed for the sole purpose of effecting the merger; all
references in this joint proxy statement/prospectus to Memorial refer to Memorial Resource Development Corp., a
Delaware corporation; unless otherwise indicated or as the context requires, all references in this joint proxy
statement/prospectus to we, our and us refer to Range and Memorial collectively; and, unless otherwise indicated or a
the context requires, all references to the merger agreement refer to the Agreement and Plan of Merger, dated as of
May 15, 2016, by and among Range Resources Corporation, Medina Merger Sub, Inc. and Memorial Resource
Development Corp., which is incorporated by reference into this joint proxy statement/prospectus and a copy of which
is included as Annex A to this joint proxy statement/prospectus. Range and Memorial, subject to and following
completion of the merger, are sometimes referred to in this joint proxy statement/prospectus as the combined
company.

Please refer to the section titled Glossary of Certain Oil and Gas Terms for definitions of certain oil and gas terms
used in this joint proxy statement/prospectus.

Table of Contents 14



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Table of Conten

TABLE OF CONTENTS

QUESTIONS AND ANSWERS

SUMMARY

The Companies

The Merger

Summary Selected Consolidated Financial Data

Summary Selected Consolidated Historical Financial Data of Range

Summary Selected Consolidated Historical Financial Data of Memorial

Summary Selected Unaudited Pro Forma Condensed Combined Financial Information
Summary Pro Forma Combined Oil and Natural Gas Reserve and Production Data
Unaudited Comparative Per Share Data

Comparative Market Prices

Litigation Relating to the Merger
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

RISK FACTORS

Risk Factors Relating to Range and Memorial

Risk Factors Relating to the Merger

Risk Factors Relating to the Combined Company Following the Merger
THE COMPANIES

Range Resources Corporation

Memorial Resource Development Corp.

Medina Merger Sub. Inc.
THE RANGE SPECIAL MEETING

Date. Time and Place

Purpose of the Range Special Meeting
Recommendation of the Range Board of Directors
Range Record Date: Stockholders Entitled to Vote
Voting by Range s Directors and Executive Officers
Quorum

Required Vote

Voting of Proxies by Holders of Record

Shares Held in Street Name

Voting in Person

Revocation of Proxies

Solicitation of Proxies

Adjournments

SailingStone Voting Support and Nomination Agreement
THE MEMORIAL SPECIAL MEETING

Date, Time and Place

Purpose of the Memorial Special Meeting
Recommendation of the Memorial Board of Directors
Memorial Record Date: Stockholders Entitled to Vote
Voting by Memorial s Directors and Executive Officers
Quorum

Table of Contents

Page

14
22
22
23
26
27
28
29
30
31
33
33
33
37
41
41
41
41
42
42
42
42
42
43
43
43
44
44
44
45
45
45
46
47
47
47
47
48
48
48

15



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Required Vote

Voting of Proxies by Holders of Record
Shares Held in Street Name

Voting in Person

Revocation of Proxies

Solicitation of Proxies

Adjournments

Table of Contents

49
49
50
50
51
51
51

16



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Table of Conten

Page
THE MERGER 53
Effects of the Merger 53
Background of the Merger 53
Range s Reasons for the Merger: Recommendation of the Range Board of Directors 66
Opinion of Range s Financial Advisor 69
Memorial s Reasons for the Merger: Recommendation of the Memorial Board of Directors 78
Opinions of Memorial s Financial Advisors 83
Certain Prospective Unaudited Financial and Operating Information of Range and Memorial 108
Amended and Restated By-laws of Range 114
Interests of Memorial Directors and Executive Officers in the Merger 114
Board of Directors and Executive Management Following the Merger 119
Regulatory Clearances Required for the Merger 120
Treatment of Memorial LTIP Restricted Stock Awards 120
Treatment of Range and Memorial Credit Agreements 120
Memorial Senior Notes 121
Exchange Offers, Cash Tender Offers and Consent Solicitations Relating to Memorial Senior Notes and
Range Subordinated Notes 122
Dividend Policies 123
Listing of Range Common Stock 123
De-Listing and Deregistration of Memorial Stock 123
No Appraisal Rights 123
Litigation Relating to the Merger 123
THE MERGER AGREEMENT 125
Terms of the Merger: Merger Consideration 125
Completion of the Merger 126
Exchange of Shares in the Merger 126
Representations and Warranties 127
Conduct of Business 128
No Solicitation of Competing Proposals 132
Changes in Board Recommendations 134
Efforts to Obtain Required Stockholder Votes 136
Efforts to Complete the Merger 136
Employee Benefits Matters 136
Treatment of Memorial LTIP Restricted Stock Awards 137
Indemnification and Insurance 137
Other Covenants and Agreements 137
Conditions to Completion of the Merger 138
Termination of the Merger Agreement 139
Effect of Termination 140
Termination Fees and Expenses 141
Amendments. Extensions and Waivers 142
Third Party Beneficiaries 142
Specific Performance 143
Voting and Support Agreement 143
MEMP GP Purchase and Sale Agreement 144
PROPOSALS FOR THE RANGE SPECIAL MEETING 145
Range Proposal 1 Issuance of Shares of Range Common Stock 145

Table of Contents 17



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Range Proposal 2 Possible Adjournment of the Range Special Meeting
PROPOSALS FOR THE MEMORIAL SPECIAL MEETING

Memorial Proposal 1 Merger Agreement

Memorial Proposal 2 Advisory (Non-Binding) Vote on Compensation
Memorial Proposal 3 Possible Adjournment of the Memorial Special Meeting
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

Table of Contents

145
146
146
146
147
148

18



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Table of Conten

Tax Consequences of the Merger Generally

U.S. Federal Income Tax Consequences to Range. Memorial and Merger Sub
ACCOUNTING TREATMENT

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
COMPARATIVE STOCK PRICE DATA AND DIVIDENDS

Stock Prices

Dividends

COMPARISON OF RIGHTS OF RANGE STOCKHOILDERS AND MEMORIAL STOCKHOLDERS

NO APPRAISAL RIGHTS

LEGAL MATTERS

EXPERTS

Range

Memorial

FUTURE STOCKHOILDER PROPOSALS

Range

Memorial

OTHER MATTERS PRESENTED AT THE MEETINGS
WHERE YOU CAN FIND MORE INFORMATION
GLOSSARY OF CERTAIN OIL AND GAS TERMS

Annex A Agreement and Plan of Merger. dated as of May 15, 2016
Annex B Opinion of Credit Suisse Securities (USA) LIL.C

Annex C Opinion of Barclays Capital Inc.

Annex D Opinion of Morgan Stanley & Co. LLC

Table of Contents

Page
149
150
151
152
156
165
165
165
167
184
185
185
185
185
186
186
187
188
189
191

A-1
B-1
C-1
D-1

19



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Table of Conten

QUESTIONS AND ANSWERS

The following are some questions that you, as a Range stockholder or a Memorial stockholder, may have regarding
the merger and the other matters being considered at the special meetings, as well as the answers to those questions.
Range and Memorial urge you to read carefully the remainder of this joint proxy statement/prospectus including any
documents incorporated by reference and the Annexes in their entirety because the information in this section does
not provide all of the information that might be important to you with respect to the merger agreement, the merger
and the other matters being considered at the special meetings. See Where You Can Find More Information
beginning on page 189.

Q: Why am I receiving this joint proxy statement/prospectus?

A: Range and Memorial have agreed to a business combination pursuant to the terms of the merger agreement that is
described in this joint proxy statement/prospectus. A copy of the merger agreement is included in this joint proxy
statement/prospectus as Annex A.

In order to complete the merger, among other conditions:

Range stockholders must approve the issuance of shares of Range common stock to Memorial stockholders
in connection with the merger; and

Memorial stockholders must approve and adopt the merger agreement and the transactions contemplated by
the merger agreement, including the merger.
Range and Memorial will hold separate special meetings of their stockholders to obtain these approvals. This joint
proxy statement/prospectus, including its Annexes, contains and incorporates by reference important information
about Range and Memorial, the merger and the stockholder meetings of Range and Memorial. You should read all of
the available information carefully and in its entirety. See Where You Can Find More Information beginning on page
189.

Q: What effect will the merger have?

A: Range and Memorial have entered into the merger agreement pursuant to which Memorial will become a wholly

owned subsidiary of Range and Memorial stockholders will become stockholders of Range.
Following the merger, the stockholders of Range and Memorial will be the stockholders of the combined company.

Q: What will I receive in the merger?
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A: Range Stockholders: Regardless of whether the merger is completed, Range stockholders will retain the Range
common stock that they currently own. They will not receive any merger consideration, and they will not receive
any additional shares of Range common stock in the merger.

Memorial Stockholders: If the merger is completed, Memorial stockholders will receive 0.375 of a share of Range

common stock for each share of Memorial common stock that they hold immediately prior to the effective time of the

merger. Memorial stockholders will not receive any fractional shares of Range common stock in the merger. Instead,

Range will pay cash (without interest) in lieu of any fractional shares of Range common stock that a Memorial

stockholder would otherwise have been entitled to receive. Memorial stockholders will also be entitled to any

dividends declared and paid by Range with a record date at or after the effective time of the merger.

Q: What is the value of the merger consideration?

A: Because Range will issue 0.375 of a share of Range common stock in exchange for each share of Memorial
common stock outstanding immediately prior to such exchange, the value of the merger consideration that
Memorial stockholders receive will depend on the price per share of Range common stock at the effective
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time of the merger. That price will not be known at the time of the special meetings and may be greater or less
than the current price or the price at the time of the special meetings. We urge you to obtain current market
quotations of Range common stock and Memorial common stock. See Risk Factors beginning on page 33.

Q: When and where will the special stockholders meetings be held?

A: Range Stockholders: The special meeting of Range stockholders will be held at The Worthington Renaissance
Hotel, Live Oak Room V, 200 Main Street, Fort Worth, Texas 76102, on September 15, 2016, at 10:00 a.m., local
time.

Memorial Stockholders: The special meeting of Memorial stockholders will be held at Memorial s offices at 500

Dallas Street, Suite 1800, Houston, Texas 77002, on September 15, 2016, at 10:00 a.m., local time.

Q: Who is entitled to vote at the special stockholders meetings?

A: Range Stockholders: The record date for the Range special meeting is August 10, 2016. Only record holders of
shares of Range common stock at the close of business on such date are entitled to notice of, and to vote at, the
Range special meeting.

Memorial Stockholders: The record date for the Memorial special meeting is August 10, 2016. Only record holders of

shares of Memorial common stock at the close of business on such date are entitled to notice of, and to vote at, the

Memorial special meeting.

Q: What constitutes a quorum at the special stockholders meetings?

A: Range Stockholders: Stockholders who hold shares representing at least a majority of the voting power of all
outstanding shares of capital stock entitled to vote at the Range special meeting must be present in person or
represented by proxy to constitute a quorum. All shares of Range common stock represented at the Range special
meeting, including shares that are represented but that abstain from voting on one or more proposals, will be
treated as present for purposes of determining the presence or absence of a quorum. Broker non-votes (if any)
will not be treated as present for purposes of determining the presence or absence of a quorum.

Memorial Stockholders: Stockholders who hold shares representing at least a majority of the voting power of all

outstanding shares of capital stock entitled to vote at the Memorial special meeting must be present in person or

represented by proxy to constitute a quorum. All shares of Memorial common stock represented at the Memorial
special meeting, including shares that are represented but that abstain from voting on one or more proposals, will be
treated as present for purposes of determining the presence or absence of a quorum. Broker non-votes (if any) will not
be treated as present for purposes of determining the presence or absence of a quorum.

Additional information on the quorum requirements can be found under the heading Quorum on page 43 with respect
to Range and on page 48 with respect to Memorial.
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Q: How do I vote if I am a stockholder of record?

A: Range Stockholders: If you were a record holder of Range common stock at the close of business on the record
date for the Range special meeting, you may vote in person by attending the Range special meeting or, to ensure
that your shares are represented at the Range special meeting, you may authorize a proxy to vote by:

accessing the internet site listed on the Range proxy card and following the instructions provided on that site
anytime up to 11:59 p.m., eastern time, on September 14, 2016;
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calling the toll-free number listed on the Range proxy card and following the instructions provided in the
recorded message anytime up to 11:59 p.m., eastern time, on September 14, 2016; or

submitting your Range proxy card by mail by using the provided self-addressed, stamped envelope.
If you hold shares of Range common stock in street name through a bank, broker or other nominee, please follow the
voting instructions provided by your bank, broker or other nominee to ensure that your shares are represented at the
Range special meeting.

Memorial Stockholders: If you were a record holder of Memorial common stock at the close of business on the record
date for the Memorial special meeting, you may vote in person by attending the Memorial special meeting or, to
ensure that your shares are represented at the Memorial special meeting, you may authorize a proxy to vote by:

accessing the internet site listed on the Memorial proxy card and following the instructions provided on that
site at any time up to 11:59 p.m., eastern time, on September 14, 2016;

calling the toll-free number listed on the Memorial proxy card and following the instructions provided in the
recorded message at any time up to 11:59 p.m., eastern time, on September 14, 2016; or

submitting your Memorial proxy card by mail by using the provided self-addressed, stamped envelope.
If you hold Memorial shares in street name through a bank, broker or other nominee, please follow the voting
instructions provided by your bank, broker or other nominee to ensure that your shares are represented at the
Memorial special meeting.

Q: How many votes do I have?

A: Range Stockholders: With respect to each proposal to be presented at the Range special meeting, holders of
Range common stock as of the Range record date are entitled to one vote for each share of Range common stock
owned at the close of business on the Range record date. At the close of business on the Range record date, there
were 170,090,361 shares of Range common stock outstanding and entitled to vote at the Range special meeting.

Memorial Stockholders: With respect to each proposal to be presented at the Memorial special meeting, holders of

Memorial common stock as of the Memorial record date are entitled to one vote for each share of Memorial common

stock owned at the close of business on the Memorial record date. At the close of business on the Memorial record

date, there were 206,034,330 shares of Memorial common stock outstanding and entitled to vote at the Memorial
special meeting.

Q: Who will serve on the Range board of directors following the completion of the merger?
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A: The merger agreement provides that, upon completion of the merger, Range will increase the size of the Range
board of directors by one member and fill the position created by that increase with one member of the Memorial
board of directors who has been designated by the Memorial board of directors. However, that designation is
subject to the review by, and approval and recommendation of, the Governance and Nominating Committee of
the Range board of directors.

It is anticipated that, following the completion of the merger, the Range board of directors will have ten members,

consisting of the nine individuals serving on the Range board of directors as of the date of this joint proxy

statement/prospectus and Robert A. Innamorati, an independent member of the Memorial board of directors who was
designated by the Memorial board of directors and whose appointment was subsequently unanimously

approved subject to completion of the merger by the Range board of directors following receipt of the unanimous

recommendation of such appointment from the Governance and Nominating Committee. Mr. Innamorati would serve

as an independent director. In addition, Range has recently entered into a voting support and nomination agreement
with Range s largest stockholder, SailingStone Capital Partners LLC, and certain of that stockholder s affiliates

(collectively, SailingStone ),
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in which Range and SailingStone have agreed to cooperate with each other in good faith to identify one new
independent director to be appointed to the Range board of directors who is mutually agreeable to the Range board of
directors and SailingStone.

Q: Who will serve as executive management of Range following the completion of the merger?

A: Following the completion of the merger, it is anticipated that each of the Range executive officers will continue
to serve in their current positions and under the same compensation plans and arrangements that were in place
prior to the merger:

Jeffery L. Ventura Chairman, President and Chief Executive Officer

Roger S. Manny Executive Vice President Chief Financial Officer

Ray N. Walker, Jr. Executive Vice President Chief Operating Officer

John K. Applegath Senior Vice President Northern Marcellus Shale and Midcontinent Divisions
Alan W. Farquharson Senior Vice President Reservoir Engineering & Economics

Dori A. Ginn Senior Vice President Controller and Principal Accounting Officer

David P. Poole Senior Vice President General Counsel and Corporate Secretary

Chad L. Stephens Senior Vice President Corporate Development

Q: What vote is required to approve each proposal?

A: Range Stockholders: The approval of the issuance of shares of Range common stock to Memorial stockholders in
connection with the merger requires the affirmative vote of a majority of the shares of Range common stock,
present in person or represented by proxy at the Range special meeting and entitled to vote thereon, assuming a
quorum is present. Assuming a quorum is present, shares that are not present in person or by proxy and broker
non-votes (if any) will have no effect on the vote for this proposal; however, abstentions will have the same effect
as avote AGAINST the approval of such proposal.

The adjournment of the Range special meeting, if necessary or appropriate, to solicit additional proxies requires the

affirmative vote of a majority of the shares of Range common stock, present in person or represented by proxy at the

Range special meeting and entitled to vote thereon, regardless of whether there is a quorum. Assuming a quorum is

present, shares that are not present in person or by proxy and broker non-votes (if any) will have no effect on the vote

for this proposal; however, abstentions will have the same effect as a vote  AGAINST the approval of such proposal.

Memorial Stockholders: The approval and adoption of the merger agreement and the transactions contemplated by the
merger agreement, including the merger, requires the affirmative vote of a majority of the outstanding shares of
Memorial common stock entitled to vote thereon. Assuming a quorum is present, failures to vote, broker non-votes (if
any) and abstentions will have the same effect as a vote  AGAINST the approval of such proposal.

The approval, on an advisory (non-binding) basis, of the compensation that may be paid or become payable to
Memorial s named executive officers in connection with the merger requires the affirmative vote of a majority of the
voting power of the outstanding shares present in person or represented by proxy at the meeting and entitled to vote
thereon, assuming a quorum is present. Assuming a quorum is present, shares that are not present in person or by
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proxy and broker non-votes (if any) will have no effect on the vote for this proposal; however, abstentions will have
the same effect as a vote  AGAINST the approval of such proposal.

The adjournment of the Memorial special meeting, if necessary or appropriate, to solicit additional proxies requires

the affirmative vote of a majority of the voting power of the outstanding shares present in person or represented by
proxy at the meeting and entitled to vote thereon, regardless of whether there is a quorum. Assuming a quorum is
present, shares that are not present in person or by proxy and broker non-votes (if any) will have no effect on the vote
for this proposal; however, abstentions will have the same effect as a vote  AGAINST the approval of such proposal.
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Q: How does the Range board of directors recommend that Range stockholders vote?

A: The Range board of directors has determined that the merger and the other transactions contemplated by the
merger agreement (including the issuance of shares of Range common stock to Memorial stockholders in
connection with the merger) are in the best interests of Range and its stockholders. Accordingly, the Range board
of directors unanimously recommends that Range stockholders vote FOR the proposal to approve the issuance of
shares of Range common stock to Memorial stockholders in connection with the merger and FOR the proposal to
approve the adjournment of the Range special meeting, if necessary or appropriate, to permit further solicitation
of proxies.

Q: How does the Memorial board of directors recommend that Memorial stockholders vote?

A: The Memorial board of directors unanimously determined that the merger and the other transactions
contemplated by the merger agreement are fair to, and in the best interests of Memorial stockholders, and
approved, adopted and declared advisable the merger agreement and the transactions contemplated by the merger
agreement, including the merger. Accordingly, the Memorial board of directors unanimously recommends that
Memorial stockholders vote  FOR the proposal to approve and adopt the merger agreement and the transactions
contemplated by the merger agreement, including the merger, FOR the proposal to approve, on an advisory
(non-binding) basis, the compensation that may be paid or become payable to Memorial s named executive
officers in connection with the merger and FOR the proposal to approve the adjournment of the Memorial special
meeting, if necessary or appropriate, to permit further solicitation of proxies.

Q: My shares are held in street name by my bank, broker or other nominee. Will my bank, broker or other
nominee automatically vote my shares for me?

A: No. If your shares are held through a bank, broker or other nominee, you are considered the beneficial holder of

the shares held for you in what is known as street name. The record holder of such shares is your bank, broker or

other nominee, and not you. If this is the case, this joint proxy statement/prospectus has been forwarded to you by
your bank, broker or other nominee. You must provide the record holder of your shares with instructions on how
to vote your shares. Otherwise, your bank, broker or other nominee may not vote your shares on any of the
proposals to be considered at the Range special meeting or the Memorial special meeting, as applicable, and a
broker non-vote will result.
Under the current rules of the NYSE, banks, brokers or other nominees do not have discretionary authority to vote on
any of the proposals at the Range special meeting. Because the only proposals for consideration at the Range special
meeting are non-discretionary proposals, it is not expected that there will be any broker non-votes at such meeting.
However, if there are any broker non-votes, they will have no effect on (i) the proposal to approve the issuance of
shares of Range common stock to Memorial stockholders in connection with the merger (assuming a quorum is
present) or (ii) the proposal to approve the adjournment of the Range special meeting, if necessary or appropriate, to
permit further solicitation of proxies.

Under the current rules of the NASDAQ, banks, brokers or other nominees do not have discretionary authority to vote
on any of the proposals at the Memorial special meeting. Because the only proposals for consideration at the

Memorial special meeting are non-discretionary proposals, it is not expected that there will be any broker non-votes at
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such meeting. However, if there are any broker non-votes, they will have (i) the same effect as a vote  AGAINST the
proposal to approve and adopt the merger agreement and the transactions contemplated by the merger agreement,
including the merger, (ii) no effect on the proposal to approve, on an advisory (non-binding) basis, the compensation
that may be paid or become payable to Memorial s named executive officers in connection with the merger and (iii) no
effect on the proposal to approve the adjournment of the Memorial special meeting, if necessary or appropriate, to
permit further solicitation of proxies.

Please follow the voting instructions provided by your bank, broker or other nominee so that it may vote your shares

on your behalf. Please note that you may not vote shares held in street name by returning a proxy card directly to

Range or Memorial or by voting in person at the special meeting unless you first obtain a legal proxy from your bank,
broker or other nominee.

Table of Contents 29



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Table of Conten

Q: What will happen if I fail to vote or I abstain from voting?

A: Range Stockholders: Assuming a quorum is present, if you fail to attend the Range special meeting in person and
do not vote by proxy, it will not have any effect on the vote for the proposals; however, if you attend the Range
special meeting and abstain or mark your proxy or voting instructions to abstain, it will have the same effect as a
vote AGAINST (i) the proposal to approve the issuance of shares of Range common stock to Memorial
stockholders in connection with the merger, and (ii) the proposal to approve the adjournment of the Range special
meeting, if necessary or appropriate, to permit further solicitation of proxies.

Memorial Stockholders: Assuming a quorum is present, if you fail to attend the Memorial special meeting in person

and do not vote by proxy, it will have (i) the same effect as a vote  AGAINST the proposal to approve and adopt the

merger agreement and the transactions contemplated by the merger agreement, including the merger, (ii) no effect on
the proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to

Memorial s named executive officers in connection with the merger and (iii) no effect on the proposal to approve the

adjournment of the Memorial special meeting, if necessary or appropriate, to permit further solicitation of proxies.

If you attend the Memorial special meeting and abstain or mark your proxy or voting instructions to abstain, it will
have the same effect as a vote  AGAINST (i) the proposal to approve and adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, (ii) the proposal to approve, on an advisory
(non-binding) basis, the compensation that may be paid or become payable to Memorial s named executive officers
based on or otherwise related to the proposed transactions and (iii) the proposal to approve the adjournment of the
Memorial special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Q: What will happen if I return my proxy card without indicating how to vote?

A: Range Stockholders: If you properly complete and sign your proxy card but do not indicate how your shares of
Range common stock should be voted on a proposal, the shares of Range common stock represented by your
proxy will be voted as the Range board of directors recommends and, therefore, FOR (i) the proposal to approve
the issuance of shares of Range common stock to Memorial stockholders in connection with the merger and
(i1) the proposal to approve the adjournment of the Range special meeting, if necessary or appropriate, to permit
further solicitation of proxies.

Memorial Stockholders: If you properly complete and sign your proxy card but do not indicate how your shares of

Memorial common stock should be voted on a proposal, the shares of Memorial common stock represented by your

proxy will be voted as the Memorial board of directors recommends and, therefore, FOR (i) the proposal to approve

and adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger,

(i1) the proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become

payable to Memorial s named executive officers in connection with the merger and (iii) the proposal to approve the

adjournment of the Memorial special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Q: Can I change my vote or revoke my proxy after I have returned a proxy or voting instruction card?

A: Yes.
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If you are the record holder of either Range or Memorial stock, you can change your vote or revoke your proxy at any
time before your proxy is voted at the applicable special meeting. You can do this by:

timely delivering a signed written notice of revocation;

timely delivering a new, valid proxy bearing a later date (including by telephone or through the internet); or
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attending the special meeting and voting in person, which will automatically cancel any proxy previously
given, or revoking your proxy in person.
Simply attending the Range special meeting or the Memorial special meeting without voting will not revoke any
proxy that you have previously given or change your vote.

If you choose either of the first two methods, your notice of revocation or your new proxy must be received by the
Secretary of Range or Memorial, as applicable, no later than the beginning of the applicable special meeting.

Regardless of the method used to deliver your previous proxy, you may revoke your proxy by any of the above
methods.

If you hold shares of either Range or Memorial in street name : If your shares are held in street name, you must
contact your bank, broker or other nominee to change your vote.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of Memorial
common stock?

A: The merger is intended to be treated for U.S. federal income tax purposes as a reorganization within the meaning
of Section 368(a) of the Internal Revenue Code of 1986, as amended (the Code ). Assuming the merger qualifies
as a reorganization, a U.S. holder of Memorial common stock will not recognize any gain or loss for U.S. federal
income tax purposes upon the exchange of the holder s shares of Memorial common stock for shares of Range
common stock pursuant to the merger, except with respect to cash received in lieu of fractional shares of Range
common stock. For further information, see Material U.S. Federal Income Tax Consequences beginning on page
148.

The U.S. federal income tax consequences described above may not apply to all holders of Memorial common stock.

Your tax consequences will depend on your individual situation. Accordingly, we strongly urge you to consult your

independent tax advisor for a full understanding of the particular tax consequences of the merger to you.

Q: When do you expect the merger to be completed?

A: Range and Memorial hope to complete the merger as soon as reasonably possible and expect the closing of the
merger to occur late in the third quarter of 2016. However, the merger is subject to the satisfaction or waiver of
other conditions, and it is possible that factors outside the control of Range and Memorial could result in the
merger being completed at an earlier time, a later time or not at all.

Q: What happens if the merger is not completed?

A: If the issuance of Range common stock in the merger is not approved by Range stockholders or if the merger is
not completed for any other reason, Memorial stockholders will not receive any form of consideration for the
Memorial common stock they own in connection with the merger. In the event the merger agreement is
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terminated by either Range or Memorial because of the failure to obtain Range stockholder approval, then Range
will pay to Memorial a no vote expense payment equal to $25,000,000. In the event the merger agreement is
terminated by either Range or Memorial because of the failure to obtain Memorial stockholder approval, then
Memorial will pay Range a no vote expense payment equal to $25,000,000. In certain circumstances, Memorial
may be required to pay Range a termination fee of $75,000,000, or Range may be required to pay Memorial a
termination fee of either $125,000,000 or $300,000,000. See the section titled The Merger

Agreement Termination Fees and Expenses of this joint proxy statement/prospectus for a discussion of these and
other rights of each of Range and Memorial to terminate the merger agreement.
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Q: Do I need to do anything with my shares of common stock other than vote for the proposals at the special
meeting?

A: Range Stockholders: If you are a Range stockholder, after the merger is completed, you are not required to take
any action with respect to your shares of Range common stock.

Memorial Stockholders: If you are a Memorial stockholder, after the merger is completed, each share of Memorial

common stock that you hold will be converted automatically into the right to receive 0.375 of a share of Range

common stock together with cash (without interest) in lieu of any fractional shares, as applicable. You do not need to

take any action at this time.

Q: Are stockholders entitled to appraisal rights?

A: No. Neither the stockholders of Range nor the stockholders of Memorial are entitled to appraisal rights in
connection with the merger under Delaware law, under the certificate of incorporation or bylaws of either
company or otherwise.

Q: What happens if I sell my shares of Memorial common stock before the Memorial special meeting?

A: The record date for the Memorial special meeting is earlier than the date of the Memorial special meeting and the
date that the merger is expected to be completed. If you transfer your Memorial shares after the Memorial record
date but before the Memorial special meeting, you will retain your right to vote at the Memorial special meeting,
but will have transferred the right to receive the merger consideration in the merger. In order to receive the
merger consideration, you must hold your shares through the effective date of the merger.

Q: What does it mean if I receive more than one set of materials?

A: This means you own shares of both Range and Memorial common stock or you own shares of Range or
Memorial common stock that are registered under different names. For example, you may own some shares
directly as a stockholder of record and other shares through a bank, broker or other nominee or you may own
shares through more than one bank, broker or other nominee. In these situations, you will receive multiple sets of
proxy materials. You must complete, sign and return all of the proxy cards or follow the instructions for any
alternative voting procedure on each of the voting instruction forms you receive in order to vote all of the shares
of Range and/or Memorial common stock that you own. Each proxy card you receive will come with its own
self-addressed, stamped envelope; if you submit your proxy by mail, make sure you return each proxy card in the
return envelope that accompanied that proxy card.

Q: How can I find out more information?
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A: For more information about Range and Memorial, see the section titled Where You Can Find More Information
beginning on page 189.

Q: Who can help answer my questions?

A: Range stockholders who have questions about the merger, the other matters to be voted on at the special meetings
or how to submit a proxy, or desire additional copies of this joint proxy statement/prospectus or additional proxy
cards should contact: Innisfree M&A Incorporated, 501 Madison Avenue, 20th floor, New York, New York
10022.

Memorial stockholders who have questions about the merger, the other matters to be voted on at the special meetings

or how to submit a proxy, or desire additional copies of this joint proxy statement/prospectus or additional proxy cards

should contact: Innisfree M&A Incorporated, 501 Madison Avenue, 20th floor, New York, New York 10022.
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not
contain all the information that is important to you with respect to the merger and the other matters being considered
at the Range and Memorial special meetings. Range and Memorial urge you to read the remainder of this joint proxy
statement/prospectus carefully, including the attached Annexes, and the other documents to which we have referred
you. See also the section titled Where You Can Find More Information beginning on page 189. We have included
page references in this summary to direct you to a more complete description of the topics presented below.

The Companies
Range Resources Corporation

Range Resources Corporation, a Delaware corporation, is a Fort Worth, Texas-based independent natural gas, NGLs
and oil company, engaged in the exploration, development and acquisition of natural gas and oil properties. Range s
activity is mostly focused in the Appalachian region of the United States. As of December 31, 2015, Range had
estimated proved reserves of approximately 9,900 Bcfe, including 6,278 Bcf of natural gas, 549,135 Mbbls of NGLs
and 53,193 Mbbls of oil. Range s strategy is to commit to environmental protection and workplace and community
safety, concentrate in core operating areas, maintain a multi-year drilling inventory, focus on cost efficiency, maintain
a long-life reserve base and market its products to a large number of customers in different markets under a variety of
commercial terms. As of June 30, 2016, Range had approximately $2.6 billion of debt. For the six months ended June
30, 2016, Range s average production was approximately 1,401 Mmcfed.

Range s common stock is traded on the NYSE under the symbol RRC.

The principal executive offices of Range are located at 100 Throckmorton Street, Suite 1200, Fort Worth, Texas
76102, and Range s telephone number is (817) 870-2601. Additional information about Range and its subsidiaries is
included in documents incorporated by reference into this joint proxy statement/prospectus. See  Where You Can Find
More Information on page 189.

Memorial Resource Development Corp.

Memorial Resource Development Corp., a Delaware corporation, is a Houston, Texas-based independent natural gas
and oil company engaged in the acquisition, exploration and development of natural gas and oil properties in North
Louisiana. Substantially all of Memorial s activity is in the Terryville Complex of North Louisiana, where it targets
over-pressured, liquids-rich natural gas opportunities in multiple zones in the Cotton Valley Formation. Memorial s
primary objective is to build shareholder value through growth in reserves, production and cash flows by developing
and expanding its significant portfolio of drilling locations. To achieve its objective, Memorial s strategy is to maintain
a disciplined, growth oriented financial strategy, grow production, reserves and cash flows through the development

of its extensive drilling inventory, enhance returns through prudent capital allocation and continued improvements in
operational and capital efficiencies, exploit additional development opportunities on current acreage, and make
opportunistic acquisitions that meet its strategic and financial objectives.

As of December 31, 2015, Memorial had estimated proved reserves of approximately 1,378 Bcfe of natural gas
equivalents. As of June 30, 2016, Memorial had approximately $1.1 billion of debt. For the six months ended June 30,
2016, Memorial s average production was approximately 435 Mmcfed. These estimated proved reserves, debt and
average production for Memorial exclude amounts attributable to discontinued operations.
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The principal executive offices of Memorial are located at 500 Dallas Street, Suite 1800, Houston, Texas 77002, and
Memorial s telephone number is (713) 588-8300. Additional information about Memorial and its subsidiaries is
included in documents incorporated by reference into this joint proxy statement/prospectus. See  Where You Can Find
More Information on page 189.

Medina Merger Sub, Inc.

Medina Merger Sub, Inc., a wholly owned subsidiary of Range, is a Delaware corporation that was formed on
May 13, 2016 for the sole purpose of effecting the merger. In the merger, Merger Sub will be merged with and into
Memorial, with Memorial surviving as a wholly owned subsidiary of Range.

The Meetings
The Range Special Meeting (see page 42)

The special meeting of Range stockholders will be held at The Worthington Renaissance Hotel, Live Oak Room V,
200 Main Street, Fort Worth, Texas 76102, on September 15, 2016, at 10:00 a.m., local time. The special meeting of
Range stockholders is being held to consider and vote on:

a proposal to approve the issuance of shares of Range common stock to Memorial stockholders in
connection with the merger;

a proposal to approve the adjournment of the Range special meeting to a later date or dates, if necessary or
appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of the special
meeting to approve the first proposal listed above.
Completion of the merger is conditioned on approval by Range stockholders of the issuance of Range common stock
pursuant to the merger agreement.

Only record holders of shares of Range common stock at the close of business on August 10, 2016, the record date for
the Range special meeting, are entitled to notice of, and to vote at, the Range special meeting. At the close of business
on the record date, the only outstanding voting securities of Range were common stock, and 170,090,361 shares of
Range common stock were issued and outstanding, approximately 2,387,295 of which were owned and entitled to be
voted by Range directors and executive officers. The Range directors and executive officers are currently expected to
vote their shares in favor of each Range proposal listed above.

With respect to each Range proposal listed above, Range stockholders may cast one vote for each share of Range
common stock that they own as of the Range record date. The proposal to approve the issuance of Range common
stock requires the affirmative vote of a majority of the shares of Range common stock, present in person or
represented by proxy at the Range special meeting and entitled to vote thereon. The proposal to approve the
adjournment of the Range special meeting, if necessary or appropriate, to solicit additional proxies requires the
affirmative vote of a majority of the shares of Range common stock, present in person or represented by proxy at the
Range special meeting and entitled to vote on the proposal, regardless of whether there is a quorum.

No business may be transacted at the Range special meeting unless a quorum is present. If a quorum is not present at
the special meeting, or if a quorum is present at the special meeting but there are not sufficient votes at the time of the
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further solicitation of proxies. No notice of an adjourned meeting need be given unless the date, time and place of the
resumption of the meeting are not announced at the adjourned meeting, the adjournment is for more than 30 days or, if
after the adjournment, a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting. Unless otherwise agreed to by
Range and Memorial, the special meeting may not be adjourned or postponed to a date more than 20 business days
after the date for which the meeting was previously scheduled and the special meeting may not be adjourned or
postponed to a date on or after two business days before December 15, 2016.

Reasons for the Merger; Recommendation of the Range Board of Directors (see page 66)

After careful consideration, the Range board of directors determined that the merger and the other transactions
contemplated by the merger agreement are advisable and in the best interests of Range and its stockholders, approved
the merger and the merger agreement and recommended to the holders of Range common stock the approval of the
issuance of Range common stock to Memorial stockholders in connection with the merger. For more information
regarding the factors considered by the Range board of directors in reaching its decisions relating to its
recommendations, see the section titled The Merger Range s Reasons for the Merger; Recommendation of the Range
board of directors. The Range board of directors unanimously recommends that Range stockholders vote FOR
the proposal to approve the issuance of Range common stock pursuant to the merger agreement and FOR the
proposal to approve the adjournment of the Range special meeting to a later date or dates, if necessary or
appropriate to solicit additional proxies in the event there are not sufficient votes at the time of the special
meeting to approve the issuance of shares of Range common stock.

Opinion of Range s Financial Advisor (see page 69)

On May 15, 2016, Credit Suisse Securities (USA) LLC ( Credit Suisse ) rendered its oral opinion to the Range board of
directors (which was subsequently confirmed in writing by delivery of Credit Suisse s written opinion addressed to the
Range board of directors dated the same date) as to, as of May 15, 2016, the fairness, from a financial point of view,

to Range of the exchange ratio in the merger pursuant to the merger agreement.

Credit Suisse s opinion was directed to the Range board of directors (in its capacity as such), and only
addressed the fairness, from a financial point of view, to Range of the exchange ratio in the merger pursuant to
the merger agreement and did not address any other aspect or implication (financial or otherwise) of the
merger. The summary of Credit Suisse s opinion in this joint proxy statement/prospectus is qualified in its
entirety by reference to the full text of its written opinion, which is included as Annex B to this joint proxy
statement/prospectus and sets forth the procedures followed, assumptions made, qualifications and limitations
on the review undertaken and other matters considered by Credit Suisse in preparing its opinion. However,
neither Credit Suisse s written opinion nor the summary of its opinion and the related analyses set forth in this
joint proxy statement/prospectus are intended to be, and they do not constitute, advice or a recommendation to
any holder of Range common stock as to how such holder should vote or act on any matter relating to the
merger.

The Memorial Special Meeting (see page 47)
The special meeting of Memorial stockholders will be held at Memorial s offices at 500 Dallas Street, Suite 1800,

Houston, Texas 77002, on September 15, 2016, at 10:00 a.m., local time. The special meeting of Memorial
stockholders is being held in order to consider and vote on:
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a proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become
payable to Memorial s named executive officers in connection with the merger; and

a proposal to approve the adjournment of the Memorial special meeting to a later date or dates, if necessary

or appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of the special

meeting to approve the foregoing proposal.
Completion of the merger is conditioned on approval and adoption of the merger agreement and the transactions
contemplated by the merger agreement, including the merger, by the Memorial stockholders. The proposal to approve,
on an advisory (non-binding) basis, the compensation that may be paid or become payable to Memorial s named
executive officers in connection with the merger is a vote separate and apart from the vote on the proposal to approve
and adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger.
Accordingly, a Memorial stockholder may vote to approve one proposal and not the other. Because the vote on the
proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to
Memorial s named executive officers in connection with the merger is advisory in nature only, it will not be binding on
Memorial or Range, and the approval of that proposal is not a condition to the completion of the merger.

Only record holders of shares of Memorial common stock at the close of business on August 10, 2016, the record date
for the Memorial special meeting, are entitled to notice of, and to vote at, the Memorial special meeting. At the close
of business on the record date, the only outstanding voting securities of Memorial were common stock, and
206,034,330 shares of Memorial common stock were issued and outstanding and entitled to vote at the Memorial
special meeting, approximately 1,361,432 of which were owned and entitled to be voted by Memorial directors and
executive officers (exclusive of shares beneficially owned by Kenneth A. Hersh and Jay C. Graham as those shares are
subject to the voting and support agreement with Range discussed in the paragraph below). The Memorial directors
and executive officers are currently expected to vote their shares in favor of each of the Memorial proposals listed
above.

In connection with the execution of the merger agreement, MRD Holdco LLC, Jay Graham (Memorial s chief
executive officer), Anthony Bahr and WHR Incentive LLC (a limited liability company controlled by Mr. Graham and
Mr. Bahr) entered into a voting and support agreement with Range (referred to in this joint proxy statement/prospectus
as the voting and support agreement ). The Memorial stockholders that executed the voting and support agreement
have agreed to vote all of the Memorial shares held by them in favor of the approval and adoption of the merger
agreement and the transactions contemplated by the merger agreement, including the merger. As of the date of this
joint proxy statement/prospectus, those stockholders hold and are entitled to vote in the aggregate approximately
47.7% of the issued and outstanding shares of Memorial common stock entitled to vote at the Memorial special
meeting. In addition, certain other stockholders of Memorial who are not party to the voting and support agreement
are party to the existing voting agreement, pursuant to which those stockholders are required to vote all of the shares
of Memorial common stock that they own as directed by MRD Holdco LLC. As of the date of this joint proxy
statement/prospectus, those additional stockholders hold and are entitled to vote in the aggregate approximately 2.7%
of the outstanding shares of Memorial common stock entitled to vote at the Memorial special meeting. Accordingly,
as long as the Memorial board of directors does not change its recommendation with respect to such proposal (in
which case the voting and support obligations of such stockholders would terminate), and as long as those additional
stockholders retain ownership of their shares of Memorial common stock through the record date for the Memorial
special meeting, approval of that proposal at the Memorial special meeting is nearly assured. See The Merger
Agreement Voting and Support Agreement beginning on page 143 for more information.

With respect to each Memorial proposal listed above, Memorial stockholders may cast one vote for each share of
Memorial common stock that they own as of the Memorial record date. The proposal to approve and adopt the merger

Table of Contents 42



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

agreement and the transactions contemplated by the merger agreement, including the merger,

12

Table of Contents

43



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Table of Conten

requires the affirmative vote of a majority of the outstanding shares of Memorial common stock entitled to vote
thereon. The proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become
payable to Memorial s named executive officers in connection with the merger requires the affirmative vote of a
majority of the voting power of the outstanding shares present in person or represented by proxy at the special meeting
and entitled to vote thereon, assuming a quorum is present. The proposal to approve adjournment of the Memorial
special meeting, if necessary or appropriate, to solicit additional proxies requires the affirmative vote of a majority of
the voting power of the outstanding shares present in person or represented by proxy at the special meeting and
entitled to vote thereon, regardless of whether there is a quorum.

No business may be transacted at the Memorial special meeting unless a quorum is present. If a quorum is not present,
or if fewer shares are voted in favor of the proposal to approve and adopt the merger agreement and the transactions
contemplated by the merger agreement, including the merger, than is required, then the chairman of the meeting has
the power to adjourn the meeting, or, alternatively, Memorial stockholders may be asked to vote on a proposal to
adjourn the Memorial special meeting in order to permit the further solicitation of proxies. No notice of an adjourned
meeting need be given unless the date, time and place of the resumption of the meeting are not announced at the
adjourned meeting, the adjournment is for more than 30 days, or, if after the adjournment, a new record date is fixed
for the adjourned meeting, in which cases a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting. Unless otherwise agreed to by Range and Memorial, the special meeting may
not be adjourned or postponed to a date more than 20 business days after the date for which the meeting was
previously scheduled and the special meeting may not be adjourned or postponed to a date on or after two business
days before December 15, 2016.

Reasons for the Merger; Recommendation of the Memorial Board of Directors (see page 78)

The Memorial board of directors unanimously determined that the merger and the other transactions contemplated by
the merger agreement are fair to, and in the best interests of Memorial stockholders, and approved, adopted and
declared advisable the merger agreement and the transactions contemplated by the merger agreement, including the
merger. For more information regarding the factors considered by the Memorial board of directors in reaching its
decision to recommend the approval of the merger agreement, see the section titled The Merger Memorial s Reasons
for the Merger; Recommendation of the Memorial board of directors. The Memorial board of directors
unanimously recommends that Memorial stockholders vote FOR the proposal to approve and adopt the
merger agreement and the transactions contemplated by the merger agreement, including the merger, FOR the
proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable
to Memorial s named executive officers in connection with the merger and FOR the proposal to approve the
adjournment of the Memorial special meeting to a later date or dates, if necessary or appropriate, to solicit
additional proxies in the event there are not sufficient votes at the time of the special meeting to approve and
adopt the merger agreement.

Opinions of Memorial s Financial Advisors (see page 83)
Opinion of Barclays Capital Inc.

Memorial engaged Barclays Capital Inc., or Barclays, to act as its financial advisor with respect to the merger. On
May 15, 2016, Barclays rendered its oral opinion (which was subsequently confirmed in writing) to the Memorial
board of directors that, as of such date and based upon and subject to the qualifications, limitations and assumptions
stated in its opinion, the exchange ratio provided for in the merger is fair, from a financial point of view, to the holders
of Memorial common stock (other than shares held by Memorial as treasury shares or shares held by Range or Merger
Sub or by any wholly owned subsidiary of Range, Merger Sub or Memorial, which we collectively refer to in this

Table of Contents 44



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

joint proxy statement/prospectus as excluded shares ). The full text of Barclays written opinion, dated as of May 15,
2016, is attached as Annex C to this joint proxy statement/prospectus and sets forth, among other things, the
assumptions made, procedures followed, factors considered
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and limitations upon the review undertaken by Barclays in rendering its opinion. The summary of Barclays opinion is
qualified in its entirety by reference to the full text of the opinion.

Barclays opinion is addressed to the Memorial board of directors, addresses only the fairness, from a financial
point of view, of the exchange ratio to the holders of Memorial common stock (other than excluded shares) as
of the date of the opinion and does not constitute a recommendation to any stockholder of Memorial as to how
such stockholder should vote with respect to the merger or any other matter. Barclays was not requested to
address, and its opinion does not in any manner address, Memorial s underlying business decision to proceed
with or effect the merger.

For a more complete discussion of Barclays opinion, see The Merger-Opinions of Memorial s Financial
Advisors-Opinion of Barclays Capital Inc. beginning on page 83.

Opinion of Morgan Stanley & Co. LLC

Memorial retained Morgan Stanley & Co. LLC, which we refer to in this joint proxy statement/prospectus as Morgan
Stanley, in connection with the merger. On May 15, 2016, Morgan Stanley rendered to the Memorial board of
directors its oral opinion, subsequently confirmed in writing on May 15, 2016, that, as of such date and based upon
and subject to the various assumptions made, procedures followed, matters considered and qualifications and
limitations on the scope of the review undertaken by Morgan Stanley as set forth in its written opinion, the exchange
ratio pursuant to the merger agreement was fair, from a financial point of view, to the holders of Memorial common
stock (other than excluded shares). The full text of Morgan Stanley s written opinion, dated as of May 15, 2016, to the
Memorial board of directors, which sets forth, among other things, the assumptions made, procedures followed,
matters considered and qualifications and limitations on the scope of review undertaken by Morgan Stanley in
rendering its opinion, is attached as Annex D to, and is incorporated by reference into, this joint proxy
statement/prospectus. The summary of the opinion of Morgan Stanley in this joint proxy statement/prospectus is
qualified in its entirety by reference to the full text of the opinion. We encourage you to read Morgan Stanley s opinion
and the summary of Morgan Stanley s opinion below carefully and in their entirety.

Morgan Stanley s opinion was rendered for the benefit of the Memorial board of directors, in its capacity as
such, and addressed only the fairness, from a financial point of view, of the exchange ratio pursuant to the
merger agreement to the holders of Memorial common stock (other than excluded shares) as of the date of the
opinion. Morgan Stanley s opinion does not address any of the relative merits of the transactions contemplated
by the merger agreement as compared to other business or financial strategies that might be available to
Memorial, nor does it address the underlying business decision of Memorial to enter into the merger agreement
or proceed with any other transaction contemplated by the merger agreement. In addition, Morgan Stanley s
opinion does not in any manner address the prices at which Range common stock will trade following the
consummation of the merger or at any time. The opinion was addressed to, and rendered for the benefit of, the
Memorial board of directors and was not intended to, and does not, constitute advice or a recommendation to
any holder of Memorial common stock as to how to vote or act on any matter with respect to the merger.

For a more complete discussion of Morgan Stanley s opinion, see The Merger Opinions of Memorial s Financial
Advisors Opinion of Morgan Stanley & Co. LLC. beginning on page 94.

The Merger

A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus. Range and Memorial
encourage you to read the entire merger agreement carefully because it is the principal document
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governing the merger. For more information on the merger agreement, see the section titled The Merger
Agreement beginning on page 125.

Form of the Merger (see page 125)

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, Merger Sub, a wholly
owned subsidiary of Range that was formed for the sole purpose of effecting the merger, will merge with and into
Memorial. Memorial will survive the merger and become a wholly owned subsidiary of Range.

Merger Consideration (see page 125)

Memorial stockholders will have the right to receive 0.375 of a share of Range common stock for each share of
Memorial common stock they hold immediately prior to the effective time of the merger (the exchange ratio ) and, in
lieu of any fractional shares, cash (without interest) in an amount equal to the product of (i) such fractional part of a
share of Range common stock multiplied by (ii) the volume weighted average price of Range common stock for the
five consecutive trading days immediately prior to the closing date of the merger as reported by Bloomberg, L.P. The
exchange ratio is fixed and will not be adjusted for changes in the market value of the common stock of Memorial or
Range. As a result, the implied value of the consideration to Memorial stockholders will fluctuate between the date of
this joint proxy statement/prospectus and the effective time of the merger. Based on the closing price of Range
common stock on the NYSE on May 13, 2016, the last trading day before public announcement of the merger, the
aggregate value of the merger consideration payable to Memorial stockholders was approximately $3.2 billion.

Treatment of Memorial LTIP Restricted Stock Awards (see page 137)

Effective immediately prior to the effective time of the merger, each outstanding share of unvested restricted
Memorial common stock will fully vest and any applicable restrictions will lapse and, at the effective time of the
merger, each such share will be treated as a share of Memorial common stock, including with respect to the right to
receive 0.375 of a fully vested share of Range common stock.

Expected Timing of the Merger

Range and Memorial currently expect the closing of the merger to occur late in the third quarter of 2016. However, the
merger is subject to the satisfaction or waiver of conditions as described in the merger agreement, and it is possible
that factors outside the control of Range and Memorial could result in the merger being completed at an earlier time, a
later time or not at all.

Conditions to Completion of the Merger (see page 138)

The obligations of Range, Memorial and Merger Sub to complete the merger are subject to the satisfaction or waiver
of the following conditions to completion of the merger on or prior to the closing date:

adoption of the merger agreement by the affirmative vote of holders of a majority of the outstanding shares
of Memorial common stock entitled to vote thereon;
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of holders of a majority of the shares present in person or represented by proxy and entitled to vote at the
Range special meeting on that proposal;

expiration or termination of any waiting periods or the receipt of any consent required to be obtained for the
consummation of the merger and the other transactions contemplated by the merger agreement under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (referred to in this joint
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proxy statement/prospectus as the HSR Act ) (on June 17, 2016, Range and Memorial were notified by U.S.
antitrust authorities that the waiting period under the HSR Act had expired);

absence of any laws, temporary restraining orders, preliminary or permanent injunctions or other orders that
have the effect of making the merger illegal or otherwise prohibiting completion of the merger;

effectiveness of the registration statement on Form S-4 of which this joint proxy statement/prospectus forms
a part and the absence of a stop order or proceedings pending before the SEC for that purpose; and

authorization for the listing on the NYSE of the shares of Range common stock to be issued in connection
with the merger, subject to official notice of issuance.
In addition, Range s and Merger Sub s obligations to effect the merger are subject to the satisfaction or waiver of the
following additional conditions:

each of the representations and warranties of Memorial set forth in the merger agreement being true and
correct as of the date of the merger agreement and as of the closing date as though made on and as of the
closing date, unless otherwise specified and subject to certain materiality thresholds;

performance of, or compliance with, in all material respects, all obligations required to be performed or
complied with by Memorial under the merger agreement on or prior to the effective time;

receipt of a certificate executed by an executive officer of Memorial, dated the closing date, confirming the
satisfaction of the conditions described in the preceding two bullets;

receipt by Range of a tax opinion from counsel, including an opinion that (i) the merger will be treated as a
reorganization within the meaning of Section 368(a) of the Code and (ii) Memorial, Range and Merger Sub
will each be a party to the reorganization within the meaning of Section 368 of the Code; and

the consummation of the transactions contemplated by the Purchase and Sale Agreement (the MEMP GP
PSA ) dated as of April 27, 2016 by and between MEMP and Memorial, as a result of which Memorial would
cease to own any interest in the general partner of MEMP, a publicly-traded oil and gas exploration and
production master limited partnership (the transactions contemplated by the MEMP GP PSA were
consummated on June 1, 2016).
In addition, Memorial s obligations to effect the merger is subject to the satisfaction or waiver of the following
additional conditions:
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each of the representations and warranties of Range set forth in the merger agreement being true and correct
as of the date of the merger agreement and as of the closing date as though made on and as of the closing
date, unless otherwise specified and subject to certain materiality thresholds;

performance of, or compliance with, in all material respects all agreements and covenants required to be
performed or complied with by Range and Merger Sub under the merger agreement on or prior to the
effective time;

receipt by Memorial of a certificate executed by an executive officer of Range, dated the closing date,
confirming the satisfaction of the conditions described in the preceding two bullets; and

receipt by Memorial of a tax opinion from counsel, including an opinion that (i) the merger will be treated as
a reorganization within the meaning of Section 368(a) of the Code and (ii) Memorial, Range and Merger Sub
will each be a party to the reorganization within the meaning of Section 368 of the Code.
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No Solicitation of Competing Proposals (see page 132)

The merger agreement generally precludes Memorial from soliciting or engaging in discussions or negotiations with
respect to a proposal competing with the transactions contemplated by the merger agreement. However, if Memorial
receives a proposal meeting certain requirements from a third party, and the Memorial board of directors determines in
good faith (after consultation with its financial advisors and outside legal counsel) that such proposal is, or would or
would reasonably be expected to lead to, a superior proposal that meets certain requirements as set forth in the merger
agreement, Memorial may furnish non-public information to and enter into discussions with, and only with, that third
party regarding such competing proposal. See the section titled The Merger Agreement No Solicitation of Competing
Proposals.

Changes in Board Recommendations (see page 134)

The merger agreement generally provides that, subject to the exceptions described below, Memorial may not change
its recommendation that Memorial stockholders adopt the merger agreement, and Range may not change its
recommendation that Range stockholders approve the issuance of Range common stock in the merger.

However, notwithstanding the foregoing, the merger agreement provides that, prior to obtaining Memorial stockholder
approval of the merger, Memorial in response to a bona fide competing proposal that did not result from a material
breach of the no-shop covenants and certain related covenants may effect a change of recommendation, or terminate
the merger agreement (subject to Memorial s obligation to pay the termination fee as described below in The Merger
Agreement Effect of Termination ), after satisfaction of certain conditions set forth under The Merger

Agreement Changes in Board Recommendations. In addition, the merger agreement provides that, prior to obtaining
Memorial stockholder approval of the merger and in response to an intervening event with respect to Memorial,
Memorial may effect a change of recommendation after satisfaction of certain conditions set forth under The Merger
Agreement Changes in Board Recommendations.

The merger agreement also provides that, prior to obtaining Range stockholder approval of the proposed issuance of
Range common stock in the merger and in response to an intervening event with respect to Range, the Range board of
directors or any committee thereof may effect a change of recommendation after satisfaction of certain conditions set
forth under The Merger Agreement Changes in Board Recommendations.

Termination of the Merger Agreement (see page 139)

The merger agreement may be terminated at any time prior to the effective time of the merger, whether (except as
described below) before or after the receipt of the required stockholder approvals, under the following circumstances:

by mutual written consent of Range and Memorial;

by either Range or Memorial:

if any governmental entity denies a required approval and such denial has become final and
nonappealable, or issues a final and nonappealable order permanently enjoining or otherwise
prohibiting the completion of the merger, unless the terminating party s failure to comply with any
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material covenant or agreement under the merger agreement has been the cause of or resulted in such
denial;

if the merger is not consummated by on or before 5:00 p.m. Houston time on December 15, 2016,
unless the failure to close by that date is due to the failure of the terminating party to perform any of its
material covenants or agreements under the merger agreement;

upon a terminable breach of the other party (as described under The Merger Agreement Termination of
the Merger Agreement );
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if the Range stockholders fail to approve the issuance of Range common stock in the merger at the
Range special meeting; or

if the Memorial stockholders fail to approve and adopt the merger agreement and the transactions
contemplated by the merger agreement, including the merger, at the Memorial special meeting;

by Range:

prior to obtaining approval of the Memorial stockholders, if the Memorial board of directors makes a
change of recommendation;

prior to obtaining approval of the Memorial stockholders, if Memorial is in violation in any material
respect of the covenants in the merger agreement relating to the filing of this joint proxy
statement/prospectus or the obligation to hold the Memorial stockholder meeting;

prior to obtaining approval of the proposed issuance of Range common stock, in order to enter into a
definitive agreement with respect to a Range alternative proposal, if the Range board of directors
determines in good faith in accordance with the merger agreement that such proposal is a Range
superior proposal, and that the failure to terminate the merger agreement would be inconsistent with its
duties under applicable law (provided that Range contemporaneously pays the applicable termination
fee described below) (in each as described under The Merger Agreement Termination of the Merger
Agreement );

by Memorial:

prior to obtaining the approval of the Memorial stockholders, in order to enter into a definitive
agreement with respect to a Memorial superior proposal in a manner allowed by certain exceptions to
the no-shop covenants (provided that Memorial contemporaneously pays the applicable termination fee
described below);

prior to obtaining approval of the proposed issuance of Range common stock in the merger, if Range
or Merger Sub is in violation in any material respect of the covenants in the merger agreement relating
to the filing of this joint proxy statement/prospectus or the obligation to hold the Range stockholder
meeting; or

if the Range board of directors or any committee thereof has made a change of recommendation.
Termination Fees and Expenses (see page 141)
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Generally, all fees and expenses incurred in connection with the merger agreement and the transactions contemplated
by the merger agreement will be paid by the party incurring those expenses, subject to the specific exceptions
discussed in this joint proxy statement/prospectus. In the event the merger agreement is terminated by either Range or
Memorial because of the failure to obtain Range stockholder approval, then Range will pay to Memorial a no vote
expense payment equal to $25,000,000. In the event the merger agreement is terminated by either Range or Memorial
because of the failure to obtain Memorial stockholder approval, then Memorial will pay Range a no vote expense
payment equal to $25,000,000. In certain circumstances, Memorial may be required to pay Range a termination fee of
$75,000,000, or Range may be required to pay Memorial a termination fee of $125,000,000 or an alternative proposal
fee of $300,000,000. See the section titled The Merger Agreement Termination Fees and Expenses beginning on page
141 for a discussion of the circumstances under which such termination fee or no vote expense payment will be
required to be paid.

Comparison of Stockholder Rights and Corporate Governance Matters (see page 167)
The governing corporate documents of Memorial differ from the governing corporate documents of Range, in some
cases materially. As a result, Memorial stockholders that receive Range common stock as merger consideration will

have different rights once they become stockholders of Range. These differences are described in detail under the
section titled Comparison of Rights of Range Stockholders and Memorial Stockholders.
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Listing of Shares of Range Common Stock; De-Listing and Deregistration of Shares of Memorial Common Stock
(see page 123)

It is a condition to the completion of the merger that the shares of Range common stock to be issued to Memorial
stockholders be authorized for listing on the NYSE at the effective time of the merger, subject to official notice of
issuance. Upon completion of the merger, shares of Memorial common stock currently listed on the NASDAQ will
cease to be listed for trading on the NASDAQ and will be subsequently deregistered under the Exchange Act.

Interests of Memorial Directors and Executive Officers in the Merger (see page 114)

Memorial s directors and executive officers have interests in the merger that may be different from, or in addition to,
the interests of the Memorial stockholders generally. The members of the Memorial board of directors were aware of
and considered these interests, among other matters, in evaluating and negotiating the merger agreement and the
merger, and in recommending that Memorial stockholders approve and adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger.

These interests include:

Each Memorial executive officer (other than Mr. Graham) is a party to a change in control agreement with
Memorial that could provide that executive with potential compensation and benefits in the event that the
executive is involuntarily terminated in connection with the merger.

Memorial s directors and executive officers hold equity compensation plan awards under the Memorial
Resource Development Corp. 2014 Long Term Incentive Plan (the Memorial LTIP ), the vesting of which
will be accelerated as a result of the merger, in accordance with the terms of those awards and the merger
agreement.

Upon adoption of the merger agreement by Memorial stockholders, MRD Holdco LLC is permitted to
distribute its shares of Memorial common stock to, among others, MRD Holdco LLC s members, including
certain Memorial officers and employees. The shares of Memorial common stock received by those
Memorial officers and employees will be entitled to receive the merger consideration.

Memorial s directors and executive officers are entitled to continued indemnification and insurance coverage
under the merger agreement, as more fully described in The Merger Agreement Indemnification and
Insurance beginning on page 137.

Regulatory Clearances Required to Complete the Transactions (see page 120)

Consummation of the merger is subject to the expiration or termination of any applicable waiting period under the
HSR Act. On June 6, 2016, Range and Memorial filed Notification and Report Forms with the Antitrust Division of
the Department of Justice, which is referred to as the Antitrust Division, and the Federal Trade Commission, which is
referred to as the FTC. On June 17, 2016, Range and Memorial were notified by U.S. antitrust authorities that the
waiting period under the HSR Act had expired. See The Merger Regulatory Clearances Required for the Merger.
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Board of Directors and Executive Management Following the Merger (see page 119)
The merger agreement provides that, upon completion of the merger, Range will increase the size of the Range board
of directors by one member and fill the position created by that increase with one member of the Memorial board of

directors who has been designated by the Memorial board of directors. However, that designation is subject to the

review by, and approval and recommendation of, the Governance and Nominating Committee of the Range board of
directors.
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It is anticipated that, following the completion of the merger, the Range board of directors will have ten members,
consisting of the nine individuals serving on the Range board of directors as of the date of this joint proxy
statement/prospectus and Robert A. Innamorati, an independent member of the Memorial board of directors who was
designated by the Memorial board of directors and whose appointment was subsequently unanimously

approved subject to completion of the merger by the Range board of directors following receipt of the unanimous
recommendation of such appointment from the Governance and Nominating Committee. Mr. Innamorati would serve
as an independent director. In addition, Range and SailingStone have recently agreed, among other things, to
cooperate with each other in good faith to identify one new independent director to be appointed to the Range board of
directors who is mutually agreeable to the Range board of directors and SailingStone. See The Range Special
Meeting SailingStone Voting Support and Nomination Agreement beginning on page 46 for more information.

Following the completion of the merger, it is anticipated that each of the Range executive officers will continue to
serve in their current positions and under the same compensation plans and arrangements that were in place prior to
the merger.

No Appraisal Rights (see page 123)

Neither the holders of shares of Range common stock nor the holders of shares of Memorial common stock are
entitled to appraisal rights in connection with the merger in accordance with Delaware law, nor do the certificates of
incorporation or bylaws of either company provide any stockholder with any such appraisal rights.

Exchange of Shares in the Merger (see page 126)

Prior to the effective time of the merger, Range will enter into an agreement with Memorial s transfer agent or another
entity reasonably acceptable to Memorial to act as agent for the holders of Memorial common stock in connection
with the merger and to receive the merger consideration and cash sufficient to pay cash (without interest) in lieu of
fractional shares to which holders of fractional shares may become entitled. At the effective time of the merger, each
share of Memorial common stock outstanding immediately prior to the effective time will be converted into the right
to receive 0.375 of a share of Range common stock.

Promptly after the effective time of the merger, but in no event later than three business days after the closing date of
the merger, Range will cause the exchange agent to mail to each holder of Memorial common stock a stock certificate
or a letter of transmittal specifying, among other things, that delivery will be effected, and risk of loss and title to any
certificates shall pass, only upon proper delivery of such certificates to the exchange agent, or in the case of book
entry shares, upon adherence to the procedures set forth in the letter of transmittal. Such letter of transmittal will also
include instructions explaining the procedure for surrendering Memorial stock certificates in exchange for shares of
Range common stock or, in the case of book entry shares, the surrender of such shares for payment of the merger
consideration.

After the effective time of the merger, shares of Memorial common stock will no longer be outstanding, will be
automatically canceled and will cease to exist and each certificate or book entry share, if any, that previously
represented shares of Memorial common stock will represent only the right to receive the merger consideration as
described above, any cash in lieu of fractional shares of Range common stock and any dividends or other distributions
to which the holders of the certificates become entitled upon surrender of such certificates. With respect to such shares
of Range common stock deliverable upon the surrender of Memorial stock certificates or book entry shares, until
holders of such Memorial stock certificates or book entry shares have surrendered such stock certificates or book entry
shares to the exchange agent, those holders will not receive dividends or distributions declared or made with respect to
such shares of Range common stock with a record date after the effective time of the merger.
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Memorial stockholders will not receive any fractional shares of Range common stock pursuant to the merger. Instead
of any fractional shares, Memorial stockholders will be paid an amount in cash (without interest) for such fraction of a
share calculated by multiplying the fractional share interest to which such holder would otherwise be entitled by the
volume weighted average price of Range common stock for the five consecutive trading days immediately ending on
the closing date of the merger as reported by Bloomberg, L.P.

Range stockholders need not take any action with respect to their stock certificates.
Anticipated Accounting Treatment (see page 151)

Range prepares its financial statements in accordance with U.S. Generally Accepted Accounting Principles ( GAAP ).
The merger will be accounted for using the acquisition method of accounting with Range being considered the

acquirer of Memorial for accounting purposes. This means that Range will allocate the purchase price to the fair value
of Memorial s tangible and intangible assets and liabilities at the acquisition date, with the excess purchase price being
recorded as goodwill. Under the acquisition method of accounting, goodwill is not amortized but is tested for
impairment at least annually.

Material U.S. Federal Income Tax Consequences (see page 148)

The merger is intended to be treated for U.S. federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Code. Assuming the merger qualifies as a reorganization, a U.S. holder of Memorial common
stock will not recognize any gain or loss for U.S. federal income tax purposes upon the exchange of the holder s shares
of Memorial common stock for shares of Range common stock pursuant to the merger, except with respect to cash
received in lieu of fractional shares of Range common stock.

As a condition to the completion of the merger, Memorial and Range will each have received an opinion, dated as of

the closing date of the merger, that the merger will be treated for U.S. federal income tax purposes as a reorganization
within the meaning of Section 368(a) of the Code. An opinion of counsel represents such counsel s best legal judgment
but is not binding on the Internal Revenue Service (the IRS ) or any court, so there can be no certainty that the IRS will
not challenge the conclusions reflected in the opinion or that a court would not sustain such a challenge.

The tax opinions regarding the merger will not address any U.S. federal tax consequences other than U.S. federal
income tax consequences, or any U.S. state, local or non-U.S. tax consequences, of the merger. The opinions will be
based on certain assumptions and representations as to factual matters from Range and Memorial, as well as certain
covenants and undertakings by Range and Memorial. If any of the assumptions, representations, covenants or
undertakings is incorrect, incomplete, inaccurate or violated in any material respect, the validity of the conclusions
reached by counsel in their opinions would be jeopardized and the tax consequences of the merger could differ from
those described in this joint proxy statement/prospectus. Neither Range nor Memorial is currently aware of any facts
or circumstances that would cause the assumptions, representations, covenants and undertakings to be incorrect,
incomplete, inaccurate or violated in any material respect.

You are urged to consult your own tax advisor regarding the particular consequences to you of the merger.

Risk Factors (see page 33)

In evaluating the merger, in addition to the other information contained in this joint proxy statement/prospectus, you
should carefully consider the risk factors relating to the merger and each of Range and Memorial beginning on page

33.
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Summary Selected Consolidated Financial Data
Summary Selected Consolidated Historical Financial Data of Range

The following table sets forth Range s selected consolidated historical financial information that has been derived from
(1) Range s consolidated financial statements as of December 31, 2015, 2014, 2013, 2012 and 2011 and (2) Range s
consolidated financial statements for the six months ended June 30, 2016 and 2015. This disclosure does not include
the effects of the merger. You should read this financial information in conjunction with Management s Discussion and
Analysis of Financial Condition and Results of Operations and its consolidated financial statements and notes thereto
in Range s Annual Report on Form 10-K for the year ended December 31, 2015 and Quarterly Report on Form 10-Q
for the quarter ended June 30, 2016, each of which is incorporated into this joint proxy statement/prospectus by
reference. The selected statement of operations data for the years ended December 31, 2012 and 2011 and selected
balance sheet data as of December 31, 2013, 2012 and 2011 have been derived from Range s audited consolidated
financial statements for such years, which have not been incorporated into this joint proxy statement/prospectus by
reference. See  Where You Can Find More Information beginning on page 189.

Six
Months
Ended June Year Ended
30, December 31,

2012012015 2014 2013 2012 2011
(In thousands, except per share data)
Consolidated statements of operations data:
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