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Item 5.03              Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 

On December 18, 2008, upon recommendation of the Nominating and Corporate Governance Committee, the Board of Directors approved an amendment to St. Mary
Land & Exploration Company’s (“St. Mary” or the “Company”) Restated By-Laws (the “Amendment”), effective immediately.  Apart from non-substantive language and
conforming changes, the principal components of the Amendment are briefly summarized below.  The summary of the Amendment is not intended to be complete and is
qualified in its entirety to the  Restated By-Laws, as amended, attached as Exhibit 3.1 to this report and incorporated herein by reference.
 

Section 4 of the Amendment clarifies the advance notice provisions relating to stockholders proposals for stockholder-proposed board nominations and for stockholder-
proposed business generally.  Generally, the Amendment clarifies the application of advance notice provisions to extend to all stockholder proposals and nominations for election
as directors of St. Mary, revises and expands the scope of information that a stockholder needs to provide to St. Mary in connection with any proposal, and requires the person
making the proposal to provide St. Mary with a completed written questionnaire concerning the director nominee and provide certain representations to St. Mary.  The
Amendment also requires disclosure of all forms of ownership (including, for example, any derivative instruments directly or indirectly owned beneficially), and all relationships,
proxies and other agreements that would entitle or enable a stockholder to acquire equity in the Company or control votes.
 

Section 21 of the Amendment clarifies the rights of directors and officers to indemnification and advancement of indemnification expenses.  The Amendment adds
language expressly stating that the rights to indemnification and advancement of expenses are deemed to have fully vested at the time the indemnitee assumes his or her position
with St. Mary.
 

Section 17 of the Amendment clarifies certain requirements with respect to action by stockholders taken by written consent.  The Amendment requires that a stockholder
seeking to take action by written consent must first submit a notice containing specified information to the Company and to request the Board of Directors  to promptly, but in all
events within ten days after the date on which such a written request is received, to adopt a resolution fixing a record date for such action.

Item 7.01                      Regulation FD Disclosure.

In accordance with General Instruction B.2. of Form 8-K, the following information, including Exhibit 99.1, shall not be deemed filed for purposes of
Section 18 of the Securities Exchange Act of 1934, nor shall such information and Exhibit be deemed incorporated by reference in any filing under the Securities
Act of 1933, except as shall be expressly set forth by specific reference in such a filing.
 

On December 22, 2008, St. Mary issued a press release announcing its 2009 capital program guidance.  Additionally, in that press release and as more fully
detailed below in Item 8.01, the Company announced it has entered into agreements that grant the Company the opportunity to earn approximately 43,000 net acres
located in McKean and Potter counties, Pennsylvania.  A copy of the press release is furnished as Exhibit 99.1 to this report.
 
 

 



 
 
Item 8.01                      Other Events.
 

On December 22, 2008, St. Mary announced that the Company has entered into agreements that grant the Company the opportunity to earn
approximately 43,000 net acres (50,000 gross acres) with potential for the Marcellus shale in north central Pennsylvania.  The acreage is located in McKean and
Potter counties, Pennsylvania.

This report contains forward looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934.  The words “will,” “believe,” “plan,” “intend,” “estimate,” “forecast,” “expect,”  “opportunity,” and “potential” and similar expressions are intended to identify
forward looking statements.  These statements involve known and unknown risks, which may cause St. Mary’s actual results to differ materially from results expressed or
implied by the forward looking statements.  These risks include such factors as the pending nature of the reported acquisition agreements as well as the ability to complete
the transactions, the uncertain nature of the expected benefits from the acquisition of oil and gas properties and the ability to successfully integrate acquisitions, the
imprecise nature of oil and gas reserve estimates, and other such matters discussed in the “Risk Factors” section of St. Mary’s 2007 Annual Report on Form 10-K and
subsequent Quarterly Reports on Form 10-Q filed with the SEC.  Although St. Mary may from time to time voluntarily update its prior forward looking statements, it
disclaims any commitment to do so except as required by securities laws.
 
Item 9.01                      Financial Statements and Exhibits.

(d)  Exhibits.  The following exhibits are filed or furnished as part of this report:

Exhibit Description
3.1* Restated By-Laws of St. Mary Land & Exploration Company amended as of December 18,

2008.
99.1** Press release of St. Mary Land & Exploration Company dated December 22, 2008.

  
 *  Filed with this Current Report on Form 8-K.
 **  Furnished with thie Current Report on Form 8-K.
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EXHIBIT 3.1

RESTATED BY-LAWS

OF

ST. MARY LAND & EXPLORATION COMPANY

(amended as of December 18, 2008)

________________

NAME

1.  The name of this Corporation is St. Mary Land & Exploration Company.

OFFICE

2.  This Corporation may establish or discontinue, from time to time, such offices and places of business within or without the State of Delaware as the Board of
Directors may deem proper for the conduct of the Corporation’s business.

SEAL

3.  The corporate seal of this Corporation shall have inscribed thereon the name of this Corporation and the year of its creation and the words “Corporate Seal,
Delaware.”

STOCKHOLDERS’ MEETINGS

4.             (a)           The annual meeting of the Stockholders shall be held on the third Thursday in May of each year, or at such other time, at the principal office of the
Corporation, or such other place, within or without the State of Colorado, as the Board of Directors may determine, when the Stockholders shall elect a Board of Directors for the
ensuing year and transact such other business as may come before it.

(b)           Special meetings of the Stockholders shall be held at the place prescribed for the annual meetings, unless otherwise ordered by the Board of
Directors, and may be called by the Chairman of the Board and the Chief Executive Officer or on the written request of any four Directors who may include the Chairman of the
Board or the Chief Executive Officer.

(c)           Except as otherwise provided by law or the Certificate of Incorporation, the holders of one-third (1/3) of the shares of the capital stock entitled to
vote at the meeting present in person or by proxy shall constitute a quorum at all meetings of the Stockholders.  In the absence of a quorum, the holders of a majority of such
shares of stock present in person or by proxy may adjourn any meeting from time to time, until a quorum shall be present.  At any such

 
-1-



 
adjourned meeting at which a quorum may be present, any business may be transacted which might have been transacted at the meeting as originally called.  No notice of any
adjourned meeting need be given other than by announcement at the meeting that is being adjourned, provided that if the adjournment is for more than thirty (30) days, or if after
the adjournment a new record date is fixed for the adjourned meeting, then a notice of the adjourned meeting shall be given to each Stockholder of record entitled to vote at the
meeting.

(d)           Each Stockholder of record, as determined pursuant to Article 17 of these By-Laws, shall be entitled to one vote either in person or by proxy for each
share of capital stock registered in his name on the books of the Corporation, provided, that, each Stockholder of record of a fractional share shall be entitled to a vote equal to
such fractional share.  Except as otherwise provided by law, by the Certificate of Incorporation or by Article 5 of these By-Laws, all elections of Directors and all other actions to
be taken by Stockholders shall be decided by the vote of the holders of a majority of the shares of capital stock present in person or by proxy at the meeting and entitled to vote in
the election or on the action.

(e)           Notice of the meetings and the conduct of the same shall be as prescribed by the Board of Directors, subject to applicable law and the provisions of
these By-Laws.

(f)           Any action required to be taken, or which may be taken, at any meeting of Stockholders may be taken without a meeting, without prior notice and
without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of shares of outstanding capital stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares of stock entitled to vote thereon were present and voted; provided, that
prompt notice of the taking of corporate action without a meeting by less than unanimous written consent shall be given to those Stockholders who have not consented in writing.

(g)           The following provisions shall apply with respect to the notice and conduct of business at a meeting of Stockholders.

(i)           Annual Meetings of Stockholders.

(A)           Nominations of persons for election to the Board of Directors and the proposal of other business to be considered by the
Stockholders may be made at an annual meeting of Stockholders (a) pursuant to the Corporation’s notice of meeting (or any supplement thereto), (b) by or at the direction of the
Board of Directors or (c) by any Stockholder of the Corporation who (i) was a Stockholder of record at the time of giving of notice provided for in this By-Law and at the time of
the annual meeting, (ii) is entitled to vote at the meeting and (iii) complies with the notice procedures set forth in this By-Law as to such business or nomination.  Clause (c) of
the immediately preceding sentence, as affected by the notice procedures and other provisions set forth in Sections 4(g)(i)(B) and 4(g)(i)(C) below, shall be the exclusive means
for a Stockholder to make nominations or submit other business (other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and included in the Corporation’s notice of meeting) before an annual meeting of Stockholders.
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(B)           Without qualification, for any nominations or any other business to be properly brought before an annual meeting by a
Stockholder pursuant to Section 4(g)(i)(A)(c) of these By-Laws, the Stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and such
other business must otherwise be a proper matter for Stockholder action.  To be timely, a Stockholder’s notice to the Secretary shall be delivered to, or mailed and received at,
the principal executive offices of the Corporation not earlier than the close of business on the 105th day and not later than the close of business on the 75th day prior to the first
anniversary date of the immediately preceding annual meeting of the Stockholders; provided, however, that in the event that the date of the annual meeting is called for a date
that is not within twenty (20) days before or after such anniversary date, in order to be timely the notice by the Stockholder must be so delivered or received not earlier than the
close of business on the 105th day prior to the date of such annual meeting and not later than the close of business on the later of the 75th day prior to the date of such annual
meeting or, if the first public announcement of the date of such annual meeting is less than eighty-five (85) days prior to the date of such annual meeting, the 10th day following
the day on which public announcement of the date of such annual meeting is first made by the Corporation.  In no event shall any adjournment or postponement of an annual
meeting or the announcement thereof commence a new time period for the giving of a Stockholder’s notice as described above.  To be in proper form, a Stockholder’s notice
(whether given pursuant to this Section 4(g)(i)(B) or Section 4(g)(ii) of these By-Laws) to the Secretary must: (a) set forth, as to the Stockholder giving the notice and the
beneficial owner, if any, on whose behalf the nomination or proposal is made (i) the name and address of such Stockholder, as they appear on the Corporation’s books, and of
such beneficial owner, if any, (ii) (A) the class or series and number of shares of the Corporation which are, directly or indirectly, owned beneficially and of record by such
Stockholder and such beneficial owner, (B) any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a
settlement payment or mechanism at a price related to any class or series of shares of the Corporation or with a value derived in whole or in part from the value of any class or
series of shares of the Corporation, whether or not such instrument or right shall be subject to settlement in the underlying class or series of capital stock of the Corporation or
otherwise (a “Derivative Instrument”) directly or indirectly owned beneficially by such Stockholder and any other direct or indirect opportunity to profit or share in any profit
derived from any increase or decrease in the value of shares of the Corporation, (C) any proxy, contract, arrangement, understanding, or relationship pursuant to which such
Stockholder has a right to vote any shares of any security of the Corporation, (D) any short or long interest in any security of the Corporation (for purposes of this By-Law a
person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has
the opportunity to profit or share in any profit derived from any decrease in the value of the subject security; likewise, for purposes of this By-Law a person shall be deemed to
have a long interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has the opportunity to profit or
share in any profit derived from any increase in the value of the subject security), (E) any rights to dividends on the shares of the Corporation owned beneficially by such
Stockholder that are separated or separable from the underlying shares of the Corporation, (F) any proportionate interest in shares of the Corporation or Derivative Instruments
held, directly or indirectly, by a general or limited partnership in which such
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Stockholder is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, and (G) any performance-related fees (other than an asset-based fee)
that such Stockholder is entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such notice,
including without limitation any such interests held by members of such Stockholder’s immediate family sharing the same household (which information shall be supplemented
by such Stockholder and beneficial owner, if any, not later than 10 days after the record date for the meeting to disclose such ownership as of the record date), and (iii) any other
information relating to such Stockholder and beneficial owner, if any, that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for, as applicable, the proposal and/or for the election of Directors in a contested election pursuant to Section 14 of the Exchange Act and
the rules and regulations promulgated thereunder; (b) if the notice relates to any business other than a nomination of a Director or Directors that the Stockholder proposes to bring
before the meeting, set forth (i) a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any
material interest of such Stockholder and beneficial owner, if any, in such business and (ii) a description of all agreements, arrangements and understandings between such
Stockholder and beneficial owner, if any, and any other person or persons (including their names) in connection with the proposal of such business by such Stockholder; (c) set
forth, as to each person, if any, whom the Stockholder proposes to nominate for election or reelection to the Board of Directors (i) all information relating to such person that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of Directors in a contested
election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder (including such person’s written consent to being named in the proxy
statement as a nominee and to serving as a Director if elected) and (ii) a description of all direct and indirect compensation and other material monetary agreements,
arrangements and understandings during the past three years, and any other material relationships, between or among such Stockholder and beneficial owner, if any, and their
respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed nominee, and his or her respective affiliates and associates, or others
acting in concert therewith, on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to Item 404 of Regulation S-K under
the Exchange Act if the Stockholder making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or
person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a Director or executive officer of such registrant; and (d) with respect to
each nominee for election or reelection to the Board of Directors, include a completed and signed questionnaire, representation and agreement required by Section 4(h) of these
By-Laws. The Corporation may require any proposed nominee to furnish such other information as may reasonably be required by the Corporation to determine the eligibility of
such proposed nominee to serve as an independent director of the Corporation or that could be material to a reasonable Stockholder’s understanding of the independence, or lack
thereof, of such nominee.

(C)           Notwithstanding anything in the second sentence of Section 4(g)(i)(B) of these By-Laws to the contrary, in the event that the
number of Directors to be elected to the Board of Directors is increased and there is no public announcement by the
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Corporation naming all of the nominees for Director or specifying the size of the increased Board of Directors at least 85 days prior to the first anniversary of the preceding year’s
annual meeting, a Stockholder’s notice required by this By-Law shall also be considered timely, but only with respect to nominees for any new positions created by such
increase, if it shall be delivered to or received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 10th day following
the day on which such public announcement is first made by the Corporation.

(ii)           Special Meetings of Stockholders.

Only such business shall be conducted at a special meeting of Stockholders as shall have been brought before the meeting pursuant to the
Corporation’s notice of meeting.  Nominations of persons for election to the Board of Directors may be made at a special meeting of Stockholders at which Directors are to be
elected pursuant to the Corporation’s notice of meeting (or any supplement thereto) (a) by or at the direction of the Board of Directors, or (b) provided that the Board of Directors
has determined that Directors shall be elected at such meeting, by any Stockholder of the Corporation who (i) is a Stockholder of record at the time of giving of notice provided
for in this Section 4(g)(ii) and at the time of the special meeting, (ii) is entitled to vote at the meeting, and (iii) complies with the notice procedures set forth in Section 4(g) of
these By-Laws as to such nomination.  In the event the Corporation calls a special meeting of Stockholders for the purpose of electing one or more Directors to the Board of
Directors, any such Stockholder may nominate a person or persons (as the case may be) for election to such position(s) as specified in the Corporation’s notice of meeting, if the
Stockholder’s notice required by Section 4(g)(i)(B) of these By-Laws with respect to any nomination (including the completed and signed questionnaire, representation and
agreement required by Section 4(h) of these By-Laws) shall be delivered to or received by the Secretary at the principal executive offices of the Corporation not earlier than the
close of business on the 105th day prior to the date of such special meeting and not later than the close of business on the later of the 75th day prior to the date of such special
meeting or, if the first public announcement of the date of such special meeting is less than eighty-five (85) days prior to the date of such special meeting, the 10th day following
the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting.  In
no event shall any adjournment or postponement of a special meeting or the announcement thereof commence a new time period for the giving of a Stockholder’s notice as
described above.

(iii)           General.

(A)           Only such persons who are nominated in accordance with the procedures set forth in Section 4(g) of these By-Laws shall be
eligible to serve as Directors and only such business shall be conducted at a meeting of Stockholders as shall have been brought before the meeting in accordance with the
procedures set forth in Section 4(g) of these By-Laws.  Except as otherwise provided by law, the Certificate of Incorporation or these By-Laws, the Chairman of the meeting
shall have the power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in
accordance with the procedures set forth in Section 4(g) of these By-Laws
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 and, if any proposed nomination or business is not in compliance with Section 4(g) of these By-Laws, to declare that such defective proposal or nomination shall be disregarded.

(B)           For purposes of Section 4(g) of these By-Laws, “public announcement” shall mean disclosure in a press release reported by a
national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act
and the rules and regulations promulgated thereunder.

(C)           Notwithstanding the foregoing provisions of these By-Laws, a Stockholder shall also comply with all applicable requirements of
the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this By-Law; provided, however, that any references in these By-Laws to the
Exchange Act or the rules promulgated thereunder are not intended to and shall not limit the requirements applicable to nominations or proposals as to any other business to be
considered pursuant to Section 4(g)(i)(A)(c) or Section 4(g)(ii) of these By-Laws.  Nothing in this By-Law shall be deemed to affect any rights (i) of Stockholders to request
inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or (ii) of the holders of any series of preferred stock if and to the
extent provided for under law, the Certificate of Incorporation or these By-Laws.

(h)           To be eligible to be a nominee for election or reelection as a Director of the Corporation, a person must deliver (in accordance with the time periods
prescribed for delivery of notice under Section 4(g) of these By-Laws) to the Secretary at the principal executive offices of the Corporation a written questionnaire with respect to
the background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being made (which questionnaire shall be
provided by the Secretary upon written request) and a written representation and agreement (in the form provided by the Secretary upon written request) that such person (a) is
not and will not become a party to (i) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such
person, if elected as a Director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the Corporation or (ii) any
Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a Director of the Corporation, with such person’s fiduciary duties under
applicable law, (b) is not and will not become a party to any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any
direct or indirect compensation, reimbursement or indemnification in connection with service or action as a Director that has not been disclosed therein, and (c) would be in
compliance, if elected as a Director of the Corporation, and will comply with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock
ownership and trading policies and guidelines of the Corporation (with such representation and agreement as to compliance to be with respect to such person’s individual
capacity and on behalf of any person or entity on whose behalf the nomination is being made).
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DIRECTORS

5.             (a)           The property and business of this Corporation shall be managed by a Board of at least three Directors.

(b)           The number of Directors may be fixed from time to time by resolution by the Board of Directors but shall not be less than three; the Board of
Directors may at any regular or special meeting increase its number by electing additional members to hold office until the next annual meeting of the Stockholders, or until their
successors shall be elected and qualified or until their earlier resignation or removal.

(c)           Regular meetings of the Board of Directors shall be held at such times as may be determined by resolution of the Board of Directors and no notice
shall be required for any regular meeting.  Except as otherwise provided by law, any business may be transacted at any regular meeting of the Board of Directors.

(d)           Special meetings of the Board of Directors shall be called by the Secretary on the request of the Chairman of the Board or the Chief Executive
Officer, or on the request in writing of any two other Directors stating the purpose or purposes of such meeting.  Notice of any special meeting shall be in a form approved by the
Chairman of the Board.  Notices of special meetings shall be mailed to each Director, addressed to him at his residence or usual place of business, not later than three (3) days
before the day on which the meeting is to be held, or shall be sent to him at such place by electronic mail or other form of electronic transmission, facsimile, telegraph, cable or
other form of recorded communication or be delivered personally or by telephone, not later than the day before such date of meeting.  Notice of any meeting of the Board of
Directors need not be given to any Director if he shall sign or indicate by electronic transmission a written waiver thereof either before or after the time stated therein, or if he
shall attend a meeting, except when he attends such meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any special meeting of the Board of Directors need be specified in any
notice or written waiver of notice.  Unless limited by law, by the Certificate of Incorporation or by these By-Laws, any and all business may be transacted at any special meeting.

 
(e)           A majority of the whole Board of Directors (the whole Board of Directors being the number of Directors fixed by resolution of the Board of

Directors from time to time) shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.  The act of the majority of the Directors present at
a meeting at which a quorum is present shall be the act of the Board of Directors unless otherwise provided by law, the Certificate of Incorporation or these By-Laws.  A
majority of the Directors present at any meeting may adjourn the meeting from time to time without further notice other than announcement at the meeting.  If at any meeting a
quorum is not present, a majority of the Directors present may adjourn the meeting from time to time without notice other than announcement at the meeting of its adjournment
until a quorum is present.
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(f)           Any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting if

all members of the Board of Directors, or of such committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of the proceedings of the Board of Directors or of such committee.  Furthermore, members of the Board of Directors, or
any committee thereof, may participate in a meeting of the Board of Directors, or of such committee, by means of conference telephone or other similar communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this provision shall constitute presence in
person at such meeting.

(g)           In case of any increase in the number of Directors, or of any vacancy in the Board of Directors, the additional Director or Directors shall be elected,
or, as the case may be, the vacancy or vacancies shall be filled by the Board of Directors at any meeting by the affirmative vote of a majority of the remaining Directors,
notwithstanding that the remaining Directors may be less than a quorum, or by the sole remaining Director.  The Directors so chosen shall hold office until the next annual
meeting of Stockholders and until their successors are elected and qualified or until their earlier resignation or removal.

(h)           By resolution of the Board of Directors, any Director may be paid any one or more of the following: his expenses, if any, of attendance at meetings; a
fixed sum for attendance at meetings; or a stated salary as Director.  The amounts and forms of such compensation or reimbursement of expenses, which may be in cash or shares
of the Corporation’s stock or in another form, shall be determined by, or be in accordance with the direction of, the Board of Directors.  Nothing herein contained shall be
construed to preclude any Director from serving the Corporation in any capacity as an officer, employee, agent or otherwise, and receiving compensation therefor.

(i)           The Board of Directors shall have power to elect or appoint all necessary officers and committees, to employ agents, factors, clerks and workmen, to
require any of them to give such bond for the faithful discharge of their duties as may be deemed wise, to fix their compensation, to prescribe their duties, to dismiss any
appointed officer or employee, and generally to control all the officers of the Corporation.

(j)           The Board of Directors may, by resolution passed by a majority of the whole Board of Directors as specified in the Certificate of Incorporation,
designate one or more committees, each to consist of one or more of the Directors of the Corporation, and may appoint chairmen of any such committees.  To the extent provided
in the resolution designating such committee, and to the extent permitted by law, each such committee shall have and may exercise the powers of the Board of Directors in the
management of the business and affairs of the Corporation, and may authorize the seal of the corporation to be affixed to all papers which may require it. The Board of Directors
may designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  Such
committees shall include an audit committee, a compensation committee, a nominating and corporate governance committee and any other committee of independent Directors
required by applicable securities laws, rules and regulations and applicable rules and
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regulations of any securities exchange or market on which the Corporation’s securities may be listed or traded, and the functions, duties, responsibilities and Director
composition thereof shall be in accordance with such applicable laws, rules and regulations.

(k)           The Board of Directors, in addition to the powers and authority expressly conferred upon them by these By-Laws, may exercise all such powers and
do all such things as may be exercised or done by the Corporation, but subject, nevertheless, to the provisions of the law, of the Certificate of Incorporation, and of these By-
Laws.

OFFICERS

6.  The officers of the corporation shall be a Chairman of the Board, a Chief Executive Officer, a President, one or more Vice Presidents, a Secretary, a Treasurer, one or
more Assistant Secretaries, one or more Assistant Treasurers, a Controller and such other officers as may from time to time be elected or appointed by the Board of
Directors.  The determination of whether or not to fill such positions shall be within the discretion of the Board of Directors, except as otherwise provided by law.  Any offices
except those of President and Vice President or President and Secretary may be held by the same person.  All officers shall serve at the pleasure of the Board of Directors.  Any
officer may be removed by the Board of Directors at anytime with or without cause.  A vacancy in any office shall be filled by the Board of Directors.

CHAIRMAN OF THE BOARD

7.  The Chairman of the Board shall preside at all meetings of the Stockholders and at all meetings of the Board of Directors, and shall have such other powers and
duties as may be prescribed by the Board of Directors or the By-Laws.

CHIEF EXECUTIVE OFFICER

8.  The Chief Executive Officer shall be a member of the Board of Directors, shall exercise general supervision and administration over all of the Corporation’s affairs,
and shall have such further duties as are incident to the office of chief executive officer of a corporation or are prescribed by law or as shall from time to time be designated by
the Board of Directors.  He shall, in the absence of the Chairman of the Board, preside at all meetings of the Stockholders and Directors.  He shall have the authority to sign or
countersign as may be necessary all such bills, notes, checks, contracts and other instruments as may pertain to the business and affairs of the Corporation, except where the
signing thereof shall be expressly delegated to some other officer or agent by the Board of Directors or required by law to be otherwise signed or executed, and he shall have the
authority to sign all contracts, orders, deeds, liens, licenses and other instruments of a special nature, and, unless otherwise provided by law or by the Board of Directors, he may
authorize any officer, employee or agent of the Corporation to sign, execute and acknowledge in his place and stead all such documents and instruments.  He shall, as far as may
be possible and desirable, familiarize himself with and exercise supervision over the affairs of this or any other corporation in which this Corporation may be interested.
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PRESIDENT

9.  The President shall have such powers and perform such duties as shall from time to time be designated by the Board of Directors or the Chief Executive Officer, or
are prescribed by law.  Subject to the foregoing, the President shall have such duties as are incident to the office of president of a corporation, those duties assigned to him by
other provisions of these By-Laws, and such other duties as may from time to time be assigned to him either directly or indirectly by the Board of Directors or the Chief
Executive Officer.  He shall have the authority to sign or countersign as may be necessary all stock certificates, contracts or other documents and instruments of the Corporation,
except where the signing thereof shall be expressly delegated to some other officer or agent by the Board of Directors or the Chief Executive Officer or required by law to be
otherwise signed or executed, and, unless otherwise provided by law or by the Board of Directors or the Chief Executive Officer, he may authorize any officer, employee or
agent of the Corporation to sign, execute and acknowledge in his place and stead all such documents and instruments.  In the absence of the Chief Executive Officer or in the
event of his inability or refusal to act, the President shall perform the duties and discharge the responsibilities of the Chief Executive Officer.

VICE-PRESIDENT

10.  In the absence of the Chief Executive Officer and the President or in the event of his or their inability or refusal to act, the Vice-President, if any (or, if there be
more than one, the Vice Presidents in the order designated by the Chief Executive Officer or the President, subject to revision by the Board of Directors, and, absent such
designation or revision, in the order of their first election to that office), shall perform the duties and discharge the responsibilities of the President.  They shall have such other
duties and powers as shall from time to time be designated by the Board of Directors or by the Chief Executive Officer or the President.

SECRETARY

11.  The Secretary shall be sworn to the faithful discharge of his duties and shall keep full minutes of all the meetings of the Stockholders and of the Board of Directors,
and shall perform the same duty for the standing committees when required.  He shall issue all calls for meetings of the Stockholders and Directors and shall notify all officers
and Directors of their election.  He shall have charge of the seal of the Corporation and affix the same to any instrument requiring it.  He shall have charge of the stock certificate
books, stock transfer books, and stock ledgers, and such other books and papers as the Board of Directors may place in his charge.  He shall make such reports to the Board of
Directors as they may require, and he shall also prepare such reports and statements as may be required by the provisions of the law.

ASSISTANT SECRETARY

12.  The Assistant Secretary (or if there be more than one, the Assistant Secretaries in the order designated by the Chief Executive Officer, subject to revision by the
Board of Directors, and, absent such designation or revision, in the order of their first election to that office) shall, in the absence, disability, or refusal to act of the Secretary, be
vested with all the powers of the
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Secretary and shall perform all his duties.  He shall assist the Secretary in the performance of his duties, and shall have such powers and perform such other duties as the Board of
Directors may from time to time direct.

TREASURER

13.  The Treasurer shall be the custodian of all the funds and securities of the Corporation and shall keep full and accurate records and accounts in books provided for
that purpose of all receipts, disbursements, credits, assets, liabilities and general financial transactions of the Corporation.  He shall endorse for collection or deposit, to the credit
of the Corporation, all bills, notes, checks and other negotiable instruments of the Corporation coming into his hands in such depositories and safe deposits as may be designated
by the Board of Directors.  He shall disburse the funds of the Corporation as may be ordered by the specific instructions of the Chief Executive Officer, the President, any Vice-
President in charge of financial matters of the Corporation, or the Board of Directors or any committee established thereby, taking proper vouchers for all such disbursements,
and he shall give bond to the Corporation in such sum and with such surety as shall be satisfactory to the proper officers of the Corporation.

ASSISTANT TREASURER

14.  The Assistant Treasurer (or, if there be more than one, the Assistant Treasurers in the order designated by the Chief Executive Officer, subject to revision by the
Board of Directors, and, absent such designation or revision, in the order of their first election to that office) shall, in the absence, disability or refusal to act of the Treasurer, be
vested with all the powers of the Treasurer and shall perform all his duties.  He shall assist the Treasurer in the performance of his duties, and shall have such powers and perform
such other duties as the Board of Directors, the Chief Executive Officer, the President, or any Vice-President in charge of financial matters of the Corporation may from time to
time direct.

CONTROLLER

15.  The Controller shall exercise and perform such powers and duties with respect to the administration of the business and affairs of the Corporation as may from time
to time be assigned to him by the Board of Directors, the Chief Executive Officer, the President, or any Vice-President in charge of financial matters of the Corporation.

OFFICER PRO TEM

16.  In the absence of any officer, the Board of Directors may delegate his powers and duties to any other officers or to any Director, for the time being.

STOCK

17.           (a)           The shares of the Corporation’s stock may be in either certificated or uncertificated form.  Any shares represented by a certificate may not become
uncertificated until the certificate therefore is surrendered to the Corporation, subject to the provisions of Section
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17(d) hereof.  Any certificates representing shares of stock shall be in such form as the Board of Directors shall from time to time approve, signed by or in the name of the
Corporation by the President or any Vice-President and by the Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary, certifying the number of shares owned
by the Stockholder.

(b)           Any or all the signatures on a certificate may be a facsimile.  In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation
with the same effect as if he were such officer, transfer agent or registrar at the date of issue.

(c)           A record of the name and address of each holder of certificated or uncertificated shares, the number of shares held, and the date of issue thereof, shall
be made on the Corporation’s books.  The Corporation shall be entitled to treat the holder of record of any share or shares of stock as the holder in fact thereof, and accordingly,
shall not be bound to recognize any equitable or other claim to or interest in any share on the part of any other person whether or not it shall have express or other notice thereof,
except as required by the laws of Delaware.

(d)           Any person claiming a stock certificate or uncertificated shares in lieu of a stock certificate lost, stolen, mutilated or destroyed shall give the
Corporation an affidavit as to his ownership of the certificate and of the facts as to its loss, theft, mutilation or destruction.  He shall also, if required by the Board of Directors,
give the Corporation a bond, in such form and amount as may be approved by the Board of Directors, sufficient to indemnify the Corporation against any claim that may be
made against it on account of the alleged loss or theft of the certificate or the issuance of a new certificate.  Upon production of any required evidence and indemnification, the
Corporation may issue a new certificate or certificates of stock or provide for uncertificated shares in place of any certificate or certificates previously issued by the Corporation
alleged to have been lost, stolen, mutilated or destroyed.

(e)           The Corporation may maintain one or more transfer offices or agencies, each under the control of a transfer agent designated by the Board of
Directors, where the shares of stock of the Corporation shall be transferable.  The Corporation may also maintain one or more registry offices, each under the control of a
registrar designated by the Board of Directors, wherein such shares of stock shall be registered.

(f)           Transfer of shares shall, except as provided in Section 17(d) hereof, be made on the books of the Corporation only by direction of the holder, whether
named in the certificate or on the books of the Corporation as a holder of uncertificated shares, or his attorney, lawfully constituted in writing, upon presentation of proper
transfer instructions and proper evidence of succession, assignment or authority to transfer the shares and, if held in certificate form, only upon the surrender for cancellation of
the certificate therefor, duly endorsed or accompanied by a written assignment of the shares evidenced thereby.  Upon the surrender of any certificate for the transfer of stock,
such certificate shall be marked “Cancelled” and filed with the stock records of the Corporation.
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(g)           In order that the Corporation may determine the Stockholders entitled to notice of or to vote at any meeting of Stockholders or any adjournment

thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty nor less than ten
days before the date of such meeting, nor more than sixty days prior to any other action.

(h)           In order that the Corporation may determine the Stockholders entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which
date shall not be more than ten (10) days after the date upon which the resolution fixing the record date is adopted by the Board of Directors.  Any Stockholder of record seeking
to have the Stockholders authorize or take corporate action by written consent shall, by written notice to the Secretary, request the Board of Directors to fix a record date.  Such a
request shall include (i) a description of the action that such Stockholder proposes to take by written consent, including the text of any proposal to be submitted to Stockholders,
(ii) the information required by Section 4(g)(i)(B) of these By-Laws to be contained in a Stockholder’s notice of business to be brought before a meeting of Stockholders, and
(iii) any other information relating to the Stockholder, the beneficial owner, if any, on whose behalf the proposal is made, or the proposal that would be required to be disclosed
in a proxy statement or other filings in connection with the solicitation of proxies or consents relating to the proposed action pursuant to Section 14 of the Exchange Act and the
rules and regulations thereunder.  The Board of Directors shall promptly, but in all events within ten (10) days after the date on which such a written request complying with
these By-Laws is received, adopt a resolution fixing the record date.  If no record date has been fixed by the Board of Directors within ten (10) days of the date on which such a
written request complying with these By-Laws is received, the record date for determining Stockholders entitled to consent to corporate action in writing without a meeting, when
no prior action by the Board of Directors is required by applicable law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation by delivery at its principal executive offices.  Delivery shall be by hand or by certified or registered mail, return receipt requested. If no
record date has been fixed by the Board of Directors pursuant to the first sentence of this Section 17(h) and prior action by the Board of Directors is required by applicable law,
the record date for determining Stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the date on which the Board
of Directors adopts the resolution taking such prior action.

INSPECTION OF BOOKS AND ACCOUNTS

18.  Except as otherwise provided by law and the Certificate of Incorporation, the Directors shall determine from time to time whether, and, if allowed, when and under
what conditions and regulations the accounts and books of the Corporation, or any of them, shall be open to the inspection of the Stockholders, and the Stockholders’ rights in
this respect are and shall be restricted and limited accordingly.
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ALTERATION AND AMENDMENT

19.  The Board of Directors may by a majority vote of the whole Board, adopt, amend or repeal these By-Laws at any regular meeting or at any special meeting.

DEFERRED MEETINGS

20.  If any meeting provided for in these By-Laws should fall upon a legal holiday, the same shall be held upon the next succeeding business day at the same hour and
place.

INDEMNIFICATION OF OFFICERS, DIRECTORS EMPLOYEES AND AGENTS:  INSURANCE

21.           (a)           The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that he is or was
a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as Director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.  The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawful.

(b)           The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action
or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a Director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
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(c)           To the extent that a Director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in defense of any action,

suit or proceeding referred to in subsections (a) and (b), or in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by him in connection therewith.

(d)           Any indemnification under subsections (a) and (b) (unless ordered by a court) shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the Director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct
set forth in subsections (a) and (b).  Such determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties
to such action, suit or proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable a quorum of disinterested Directors so directs, by independent legal counsel in a
written opinion.

(e)           Expenses incurred by an officer or Director in defending a civil or criminal action, suit or proceeding shall be paid by the Corporation in advance of
the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such Director or officer to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Corporation as authorized in this Article 21.  Such expenses incurred by other employees and agents may be so paid
upon such terms and conditions, if any, as the Board of Directors deems appropriate.

(f)           The rights to indemnification and advancement of expenses provided by, or granted pursuant to, this Article 21 (i) shall be contract rights based upon
good and valuable consideration, pursuant to which a person may bring suit as if the provisions of this Article 21 were set forth in a separate written contract between such
person and the Corporation, (ii) shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any
by-law, agreement, vote of Stockholders or disinterested Directors, or otherwise, both as to action in his official capacity and as to action in another capacity while holding such
office, (iii) shall be deemed to have fully vested at the time the person seeking indemnification or advancement of expenses first assumes his or her position as a Director,
officer, employee or agent of the Corporation, and (iv) shall continue as to a person who has ceased to be a Director, officer, employee or agent of the Corporation, and shall
inure to the benefit of the heirs, executors and administrators of such a person.  Any repeal or modification of the provisions of this Article 21 shall be prospective only and shall
not in any way diminish or adversely affect the rights of any person that are in effect hereunder with respect to any proceeding (regardless of when such proceeding is first
threatened, commenced or completed) arising out of or relating to any act or omission occurring prior to such repeal or modification.

(g)           The Corporation may purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such,
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whether or not the Corporation would have the power to indemnify him against such liability under the provisions of this Article 21.

(h)           The provisions of this Article 21 shall be separable and the invalidity of all or any part thereof as applied to any particular type of liability or any
particular person shall not preclude application of any remaining portion thereof to such situation or such person, nor application of the provisions of this Article 21 to any other
situation or person.

CONFLICTS OF INTEREST

22.  No Director, officer or employee may pursue for his or her own account a business or investment opportunity if he or she has obtained knowledge of such
opportunity through his or her affiliation with the Corporation.  No officer or employee of the Corporation may pursue for his own account an oil and gas opportunity as to which
he or she did not obtain knowledge through his or her affiliation with the Corporation unless (a) with respect to a non-officer of the Corporation, such employee’s pursuit of such
opportunity has been approved by a senior officer of the Corporation with full knowledge of such opportunity and (b) with respect to an officer of the Corporation, such officer’s
pursuit of such opportunity has been approved by the Board of Directors.  The foregoing restrictions shall not apply to the acquisition of less than one percent of the publicly
traded securities of another company.

EXECUTIVE COMMITTEE

23.  The Executive Committee shall consist of at least three members who shall be appointed by the Board of Directors.  Committee members may be removed and
replaced by a majority of the members of the Board of Directors in their discretion.  If a Committee Chair is not designated by the Board of Directors or is not present at a
meeting, the members of the Committee may designate a Chair by majority vote.

The Committee shall meet as frequently as necessary between meetings of the Board of Directors and shall have the power and authority to act on behalf of the Board
of Directors and the Corporation with respect to matters as to which it has been authorized to act by the Board of Directors provided that such actions are not in conflict with the
Certificate of Incorporation or the By-Laws of the Corporation or applicable laws, regulations or rules and listing standards of the New York Stock Exchange.

The Committee shall on a timely basis report all actions of the Committee to the Board of Directors.
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FOR IMMEDIATE RELEASE

ST. MARY ANNOUNCES ENTRY INTO MARCELLUS SHALE
AND PROVIDES INITIAL 2009 CAPITAL PROGRAM GUIDANCE

·  Access to 43,000 net acres with Marcellus shale potential in Pennsylvania

·  Capital investments in 2009 to be within cash flow; program to balance high return development projects and strategic testing in the Haynesville, Eagleford,
Marcellus, and Three Forks programs

·  Assuming flat current near-month commodity prices, 2009 exploration and development investment would be down over 50% from $758 million forecast for 2008

DENVER, December 22, 2008 – St. Mary Land & Exploration Company (NYSE: SM) today announces its entry into the Marcellus shale play in Pennsylvania.  Additionally, the
Company is providing initial guidance regarding its 2009 capital investment program.

MARCELLUS SHALE ACREAGE

St. Mary has entered into agreements that allow the Company to earn approximately 43,000 net acres (50,000 gross acres) with potential for the Marcellus shale in north central
Pennsylvania.  The acreage is located in McKean and Potter counties.  St. Mary plans to test portions of the acreage in 2009.

 “I am pleased to announce our entry into the Marcellus shale.  We have exposed ourselves to a meaningful, largely contiguous acreage position at an attractive cost,” remarked
Tony Best, President and CEO.  “St. Mary will be able to apply its expertise in horizontal drilling to develop this emerging play, and one of our partners in these arrangements has
existing infrastructure and takeaway capacity that we believe will be a competitive advantage going forward.”
 



 
CAPITAL PROGRAM FOR 2009

Tony Best commented, “St. Mary’s objective is to build net asset value per share, which necessitates a focus on maintaining high returns on capital employed.   Capital costs to drill
and complete wells are coming down rapidly in response to the slowing of activity in the industry.  In this environment, it makes sense to defer discretionary capital investment
when possible to capture the additional value that can be generated on projects by executing them at significantly lower costs.  St. Mary plans to drop six drilling rigs by the end of
January 2009, at which time we will be running nine rigs to meet existing contractual or leasehold obligations.  We will focus our investment with these committed rigs in the first
half of 2009 by testing areas of strategic importance, namely the Haynesville, Eagleford, and Marcellus shale programs.   We plan to defer much of our discretionary development
activity until the second half of the year.

“St. Mary’s Board has approved a 2009 plan that allows the Company to invest at or within our generated cash flows.  Our program for next year is designed to protect our balance
sheet and to allow for a high degree of flexibility in drilling activity.  We have the ability to accelerate our operations if market conditions improve or defer further investment if
conditions warrant.”

Based on flat pricing of roughly $42 per barrel of oil and $5.30 per Mcf of gas (approximate near-month NYMEX levels), the Company estimates that it would invest
approximately $350 million in exploration and development activities in 2009.  This represents a 54% decrease from the $758 million forecasted for exploration and development
activities in 2008.  An approximate break down of capital investment under that scenario is provided below.

 

2009 Exploration &
Development Capital Scenario

with Current Near-Month
Pricing Held Flat  

 ($ in millions)  
   
Development Activity   

Woodford Shale $ 46 
Cotton Valley & James Lime  52 
Wolfberry  28 
Other  50 

    
New Resource Plays & Exploration*  75 
Land & Seismic    40 
Overhead & Facilities  59 
TOTAL $ 350 

*Included in the New Resource Plays & Exploration caption above is capital for Company-operated testing of the Haynesville, Eagleford, Marcellus, and Three Forks formations.
 



 
Assuming this capital scenario, including the timing considerations discussed above, St. Mary estimates its production for 2009 would be between 105 and 109 BCFE.
 
Tony Best added, “St. Mary is well positioned to enter what could be a very challenging year for the exploration and production industry based on the current outlook for
commodity prices and the limited availability of external financing.  Our strong balance sheet, significant availability under our revolving credit facility, limited capital
commitments, and favorable hedging position are great assets to have as we enter a period of some uncertainty.  We look forward to testing the key resource plays in our portfolio
in 2009 and to accelerating our discretionary activities when market conditions improve.”

INFORMATION ABOUT FORWARD LOOKING STATEMENTS

This release contains forward looking statements within the meaning of securities laws, including forecasts and projections.  The words “will,” “believe,” “budget,” “anticipate,”
“plan,” “intend,” “estimate,” “forecast,” and “expect” and similar expressions are intended to identify forward looking statements.  These statements involve known and unknown
risks, which may cause St. Mary’s actual results to differ materially from results expressed or implied by the forward looking statements.  These risks include such factors as the
volatility and level of oil and natural gas prices, the uncertain nature of the expected benefits from the acquisition and divestiture of oil and gas properties, uncertainties inherent in
projecting future rates of production from drilling activities and acquisitions, the ability of purchasers of production to pay for those sales, the availability of debt and equity
financing, the ability of the Company to renew its revolving credit facility, the ability of hedge counterparties to settle hedges in favor of the Company, the imprecise nature of
estimating oil and gas reserves, the availability of additional economically attractive exploration, development, and property acquisition opportunities for future growth and any
necessary financings, unexpected drilling conditions and results, unsuccessful exploration and development drilling, drilling and operating service availability, the risks associated
with our hedging strategy, and other such matters discussed in the “Risk Factors” section of St. Mary’s 2007 Annual Report on Form 10-K/A and subsequent quarterly reports on
Form 10-Q filed with the SEC.  Although St. Mary may from time to time voluntarily update its prior forward looking statements, it disclaims any commitment to do so except as
required by securities laws.


