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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

 (e) Stockholder Approval of Amendment to Equity Incentive Compensation Plan.

At the 2010 annual meeting of stockholders of St. Mary Land & Exploration Company, which as discussed in Items 5.03 and 8.01 below has since changed its name to
SM Energy Company (the “Company”), held on May 26, 2010, (the “Annual Meeting”), the Company’s stockholders approved an amendment to the Company’s Equity Incentive
Compensation Plan (the “Plan”).  The amendment was previously adopted by the Board of Directors of the Company (the “Board”), upon review and recommendation by the
Compensation Committee of the Board, subject to stockholder approval.

The Plan was amended to increase the stated total number of shares of the Company’s common stock authorized for issuance pursuant to awards under the Plan from
6,000,000 shares to 7,600,000 shares.

In summary, the Plan provides for the grant of restricted stock, restricted stock units, nonqualified stock options, incentive stock options, stock appreciation rights,
performance shares, performance units and stock based awards to key employees, consultants, and members of the Board or any affiliate of the Company who are selected by the
Compensation Committee to receive equity-based incentive compensation under the Plan.

The foregoing summary of the Plan is subject to, and qualified in its entirety by, the complete text of the Plan, which is filed as Exhibit 10.1 to this report and is
incorporated herein by reference.

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

On May 26, 2010, the Company’s stockholders approved an amendment to the Company’s Restated Certificate of Incorporation, as amended (the “Certificate of
Incorporation”), to change the Company’s name to SM Energy Company.  Information regarding the amendment to the Certificate of Incorporation is set forth in the Company’s
definitive proxy statement filed with the Securities and Exchange Commission on April 12, 2010, under the caption Proposal 3 – Approval of Amendment to the Certificate of
Incorporation to Change the Name of the Company to “SM Energy Company”, which information is incorporated herein by reference.  The amendment to the Certificate of
Incorporation became effective upon the filing thereof with the Delaware Secretary of State on June 1, 2010, and a copy of the amendment is filed as Exhibit 3.1 to this report and
is incorporated herein by reference.

On May 27, 2010, the Board approved an amendment to the Company’s Bylaws solely to reflect the change of the Company’s name, which became effective as of
June 1, 2010.  The Restated Bylaws of the Company, as amended, are filed as Exhibit 3.2 to this report and are incorporated herein by reference.

 
 



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

At the Annual Meeting, the stockholders re-elected all of the incumbent directors and approved the three additional proposals described below.  Each director was
elected by a majority vote.  The directors elected and the final vote tabulation for each director were as follows:
 
Director For Against Abstain Non Votes
Barbara M. Baumann 48,378,452 2,059,920 212,122 5,499,783
Anthony J. Best 47,567,560 2,869,874 213,060 5,499,783
Larry W. Bickle 48,072,311 2,345,073 233,110 5,499,783
William J. Gardiner 48,133,368 2,261,139 255,987 5,499,783
Julio M. Quintana 50,005,128 390,047 255,319 5,499,783
John M. Seidl 47,450,582 2,894,503 305,409 5,499,783
William D. Sullivan 49,901,562 472,205 276,727 5,499,783
 

The stockholders also approved the proposed amendment to the Plan to increase the number of shares available for issuance under the Plan from 6,000,000 to
7,600,000.  The proposal was approved by a majority vote.  The final tabulation of votes for that proposal was as follows:
 
For 36,159,776
Against 13,156,424
Abstain 1,334,294
Non Votes 5,499,783
 

The stockholders also approved the proposed amendment to the Certificate of Incorporation to change the name of the Company to SM Energy Company.  The
proposal was approved by a majority vote.  The final tabulation of votes for that proposal was as follows:
 
For 54,044,350
Against 1,873,806
Abstain 232,121

 
 

The stockholders also approved the proposal to ratify the appointment by the Audit Committee of Deloitte & Touche, LLP as the Company’s independent registered
public accounting firm for 2010.  The proposal was approved by a majority vote.  The final tabulation of votes for that proposal was as follows:
 
For 53,833,521
Against 2,102,288
Abstain 214,468

 
 

 



 
Item 8.01                      Other Events.

On May 27, 2010, the Company issued a press release announcing that at the Company’s Annual Meeting, the stockholders approved the proposal to change the name of
the Company to SM Energy Company.  This approved name change became effective on June 1, 2010, upon the filing of an amendment to the Company’s Certificate of
Incorporation with the Delaware Secretary of State.  The common stock of the Company will continue to be listed on the New York Stock Exchange under the symbol “SM”.  In
connection with the name change, the Company’s website address has been changed from stmaryland.com to sm-energy.com.  A copy of the press release is filed as Exhibit 99.1
to this report.

 
 
 



 
 

Item 9.01                      Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed as part of this report:
 Exhibit 3.1 Certificate of Amendment of Restated Certificate of Incorporation
 Exhibit 3.2 Restated By-Laws of SM Energy Company amended effective as of June 1, 2010
 Exhibit 10.1 Equity Incentive Compensation Plan As Amended and Restated as of April 1, 2010
 Exhibit 99.1 Press release of St. Mary Land & Exploration Company dated May 27, 2010, entitled St. Mary Stockholders

Approve Name Change to SM Energy Company

 
 
 



 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

SM ENERGY COMPANY

Date: June 2, 2010 By: /s/ MARK T. SOLOMON
   Mark T. Solomon
   Controller

 
 



Exhibit 3.1
CERTIFICATE OF AMENDMENT

OF
RESTATED CERTIFICATE OF INCORPORATION

St. Mary Land & Exploration Company, a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“Corporation” or the “Company”), DOES HEREBY CERTIFY:

1.           That the Board of Directors of the Corporation duly adopted a resolution setting forth a proposed amendment to the Certificate of Incorporation of the
Corporation, as restated and amended, declaring such amendment to be advisable and calling for the consideration and vote of the stockholders of the Corporation on such
amendment at the annual meeting of the stockholders of the Corporation on May 26, 2010.  The resolution setting forth the proposed amendment is as follows:

RESOLVED, that Article First of the Certificate of Incorporation of the Company, as restated and amended, shall be amended to read as follows:

FIRST:  The name of this Corporation is SM Energy Company.

2.           That thereafter the annual meeting of the stockholders of the Corporation was duly held on May 26, 2010, upon notice in accordance with Section 222 of the
General Corporation Law of the State of Delaware, at which meeting the necessary number of shares as required by law were voted in favor of such amendment.

3.           That such amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed by Anthony J. Best, its President and Chief Executive Officer, this 27th day of May,
2010.

ST. MARY LAND & EXPLORATION COMPANY,
a Delaware corporation

By: /s/ ANTHONY J. BEST
Anthony J. Best
President and Chief Executive Officer



 
 

Exhibit 3.2
RESTATED BY-LAWS

OF

SM ENERGY COMPANY

(amended effective as of June 1, 2010)

________________

NAME

1.  The name of this Corporation is SM Energy 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 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.

(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
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 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 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).

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.
 
 

(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 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.

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 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 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.
 
 

(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.
 
 

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.
 
 

(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, 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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ST. MARY LAND & EXPLORATION COMPANY
 

EQUITY INCENTIVE COMPENSATION PLAN
 

As Amended and Restated as of April 1, 2010
 

ARTICLE I
ESTABLISHMENT, PURPOSE AND DURATION

 
1.1           Establishment.  St. Mary Land & Exploration Company, a Delaware corporation (the “Company”), has established an equity incentive compensation plan

formerly known as the 2006 Equity Incentive Compensation Plan (the “Plan”). On March 26, 2009, the Plan was renamed as the Equity Incentive Compensation Plan. The Plan
permits the grant of Restricted Stock, Restricted Stock Units, Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights, Performance Shares, Performance
Units and Stock Based Awards. The Plan became effective upon its approval by the Company’s stockholders on May 17, 2006 (the “Effective Date”) and shall remain in effect as
provided in Section 1.3 hereof.
 

1.2           Purpose.  The purpose of the Plan is to promote the success and enhance the value of the Company by linking the personal interests of the Participants to those
of the Company’s stockholders, and by providing Participants with an incentive for outstanding performance. The Plan is further intended to provide flexibility to the Company in
its ability to attract, motivate, and retain the services of Participants upon whose judgment, interest, and special effort the success of the Company is substantially dependent.
 

1.3           Duration.  The Plan commenced as of the Effective Date, as set forth in Section 1.1 hereof, and shall remain in effect, subject to the right of the Committee or
the Board to amend or terminate the Plan at any time pursuant to Article XIV hereof, until the earlier of (i) the tenth anniversary of the Effective Date, or (ii) when all Shares
subject to the Plan have been purchased or acquired according to the Plan’s provisions. Any previously granted Awards under this Plan which remain outstanding as of the date of
expiration or other termination of the Plan shall not be affected by such expiration or other termination and shall continue in effect in accordance with their respective terms.
 

1.4           Successor Plan.  This Plan shall serve as the successor to the St. Mary Land & Exploration Company Stock Option Plan, the St. Mary Land & Exploration
Company Incentive Stock Option Plan, the St. Mary Land & Exploration Company Restricted Stock Plan, and the St. Mary Land & Exploration Company Non-Employee
Director Stock Compensation Plan (collectively, the “Predecessor Plans”), and no further grants or awards shall be made under the Predecessor Plans from and after the Effective
Date of this Plan. Each outstanding grant or award under a Predecessor Plan immediately prior to the Effective Date of this Plan shall continue to be governed solely by the terms
and conditions of the applicable Predecessor Plan and the instruments evidencing such grant or award, and, except as otherwise expressly provided herein or by the Committee, no
provision of this Plan shall affect or otherwise modify the rights or obligations of holders of such outstanding grants or awards under the Predecessor Plans. Any Shares reserved
for issuance under the Predecessor Plans in excess of the number of Shares as to which grants or awards have been made thereunder shall be transferred into this Plan upon the
Effective Date and shall become available for Awards under this Plan. Any Shares related to grants or awards made under the Predecessor Plans that after the Effective Date may
lapse, expire, terminate, or are cancelled, are settled in cash in lieu of common stock, are tendered (either by actual delivery or attestation) to pay the option price, or are used to
satisfy any tax withholding requirements shall be deemed to be available for issuance or reissuance under Section 4.1 of this Plan; provided, however, that any Shares that from
and after May 21, 2008 are tendered (either by actual delivery or attestation) to pay the option price or are used to satisfy any tax withholding requirements shall not be deemed
available for issuance or reissuance under Section 4.1 of this Plan.
 

ARTICLE II
DEFINITIONS AND CONSTRUCTION

 
2.1           Definitions.  Whenever used herein, the following terms shall have the respective meanings set forth below, unless the context clearly requires otherwise, and

when such meaning is intended the term shall be capitalized.
 

(a)           “Affiliate” shall have the meaning given to such term in Rule 12b-2 under the Exchange Act, with reference to the Company, and shall also include any
corporation, partnership, joint venture, limited liability company or other entity in which the Company owns, directly or indirectly, at least 50 percent of the total combined voting
power of such corporation or of the capital interest or profits interest of such partnership or other entity.
 

(b)           “Award” means, individually or collectively, a grant or award under this Plan of Restricted Stock, Restricted Stock Units, NQSOs, ISOs, SARs, Performance
Shares, Performance Units or Stock Based Awards, in each case subject to the terms of this Plan.
 

(c)           “Award Agreement” means either (i) a written agreement entered into by the Company and a Participant setting forth the terms and provisions applicable to
Awards granted under this Plan; or (ii) a written statement issued by the Company to a Participant describing the terms and provisions of such Award. All Award Agreements shall
be deemed to incorporate the provisions of the Plan. An Award Agreement need not be identical to other Award Agreements either in form or substance.
 

(d)           “Board” or “Board of Directors” means the Board of Directors of the Company.
 

(e)           “Change of Control” shall mean any of the following events:
 

(i)           (A) The acquisition by any individual or entity (a “Person”) or Persons acting as a group of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of more than 50 percent of either (1) the then value of the outstanding shares of common stock of the Company, or (2) the combined
voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of directors.

 
(B)           For purposes of paragraph (A), Persons will not be considered to be acting as a group solely because they purchase or own stock of the same

corporation at the same time, or as a result of the same public offering. However, Persons will be considered to be acting as a group if they are owners of a
corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company. If a Person, including an
entity, owns stock in both corporations that enter into a merger, consolidation, purchase or acquisition of stock, or similar transaction, such shareholder is
considered to be acting as a group with other shareholders in a corporation prior to the transaction giving rise to the change and not with respect to the ownership
interest in the other corporation. For purposes of determining stock ownership, see (e)(iv) below.

 
(ii)           A majority of members of the Board is replaced during any 12 month period by Directors whose appointment or election is not endorsed by a majority of

the members of the Board prior to the date of the appointment or election; or
 

(iii)           (A) Any one Person, or more than one Person acting as a group (as determined in (e)(iii)(C) below), acquires (or has acquired during the 12 month
period ending on the date of the most recent acquisition by such Person or Persons) assets from the Company that have a total gross fair market value equal to or more than
50 percent of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For this purpose, gross fair market
value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such assets.

 
(B)           A transfer of assets by the Company is not treated as a change in the ownership of such assets if the assets are transferred to—

 



(1)           A stockholder of the Company (immediately before the asset transfer) in exchange for or with respect to its stock;
 

(2)           An entity, 50 percent or more of the total value or voting power of which is owned, directly or indirectly, by the Company;
 

(3)           A Person, or more than one Person acting as a group, that owns, directly or indirectly, 50 percent or more of the total value or voting
power of all the outstanding stock of the Company; or

 
(4)           An entity, at least 50 percent of the total value or voting power of which is owned, directly or indirectly, by a Person described in (e)

(iii)(B)(3). For purposes of this paragraph (e)(iii)(B) and except as otherwise provided, a Person’s status is determined immediately after the transfer of
the assets. For example, a transfer to a corporation in which the Company has no ownership interest before the transaction, but which is a majority owned
subsidiary of the Company after the transaction, is not treated as a change in the ownership of the assets of the Company.

 
(C)           Persons will not be considered to be acting as a group for purposes of this paragraph (e)(iii) solely because they purchase assets of the

Company at the same time. However, Persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger,
consolidation, purchase or acquisition of assets, or similar business transaction with the Company. If a Person, including an entity shareholder, owns stock in both
corporations that enter into a merger, consolidation, purchase or acquisition of stock or similar transaction, such shareholder is considered to be acting as a group
with other shareholders in a corporation only to the extent of the ownership in that corporation prior to the transaction giving rise to the change and not with respect
to the ownership interest in the other corporation.

 
(D)           For purposes of determining stock ownership, see (e)(iv) below.

 
(iv)           For purposes of determining whether there has been a Change of Control, Section 318(a) of the Code applies to determine stock ownership. Stock

underlying a vested option is considered owned by the individual who holds the vested option (and the stock underlying an unvested option is not considered owned by the
individual who holds the unvested option). For purposes of the preceding sentence, however, if a vested option is exercisable for stock that is not substantially vested (as
defined by §§1.83-3(b) and (j) of the income tax regulations promulgated by the Internal Revenue Service), the stock underlying the option is not treated as owned by the
individual who holds the option.

 
(f)           “Change of Control Price” means the highest per share price for Shares offered in conjunction with any transaction resulting in a Change of Control (as

determined in good faith by the Committee if any part of the offered price is payable other than in cash) or, in the case of a Change of Control occurring solely by reason of a
change in the composition of the Board, the highest Fair Market Value of the Shares on any of the 30 trading days immediately preceding the date on which a Change of Control
occurs.
 

(g)           “Change of Control Termination” has the meaning set forth in Section 13.2 hereof.
 

(h)           “Code” means the Internal Revenue Code of 1986, as amended.
 

(i)           “Committee” means the Compensation Committee of the Board of Directors, or any other duly authorized committee of the Board appointed by the Board to
administer the Plan. The Committee shall be comprised of two or more directors, and each member of the Committee shall be a Non-Employee Director, an “outside director”
within the meaning of the regulations under Section 162(m) of the Code, and an “independent director” for purposes of the rules and regulations of the New York Stock Exchange
(“NYSE”) (or such other principal securities market on which the Shares are traded).
 

(j)           “Company” means St. Mary Land & Exploration Company, a Delaware corporation, and any successor thereto as provided in Article XVII hereof.
 

(k)           “Covered Employee” means an Employee who is, or who the Committee expects to become, a “covered employee” within the meaning of Section 162(m) of the
Code.
 

(l)           “Director” means any individual who is a member of the Board of Directors of the Company.
 

(m)           “Dividend Equivalent” means a right with respect to an Award to receive cash, Shares or other property equal in value and form to dividends declared by the
Board and paid with respect to outstanding Shares. Dividend Equivalents shall not apply to Options or Stock Appreciation Rights, and shall not apply to any other type of Award
unless specifically provided for in the Award Agreement, and if specifically provided for in the Award Agreement shall be subject to such terms and conditions set forth in the
Award Agreement as the Committee shall determine.
 

(n)           “Employee” means any employee of the Company or an Affiliate. Directors who are not otherwise employed by the Company or an Affiliate shall not be
considered Employees under this Plan.
 

(o)           “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

(p)           “Fair Market Value” or “FMV” means a value or price that is based on the opening, closing, actual, high, low or average selling prices per Share on the NYSE
or other established stock exchange (or exchanges) on the applicable date, the preceding trading day, the next succeeding trading day, or an average of trading days, as determined
by the Committee in its discretion. Such definition(s) of FMV may differ depending on whether FMV is in reference to the grant, exercise, vesting, settlement or payout of an
Award. If Shares are not traded on an established stock exchange, FMV shall be determined by the Committee based on objective criteria.
 

(q)           “Fiscal Year” means the year commencing on January 1 and ending on December 31, or such other fiscal year period as approved by the Board.
 

(r)           “Freestanding SAR” means a SAR that is not a Tandem SAR, as described in Article VIII herein.
 

(s)           “Grant Price” means the price against which the amount payable is determined upon exercise of a SAR.
 

(t)           “Incentive Stock Option” or “ISO” means an Option to purchase Shares granted under Article VII herein and that is designated as an Incentive Stock Option and
is intended to meet the requirements of Section 422 of the Code, or any successor provision.
 

(u)           “Non-Employee Director” means a Director who meets the definition of a “Non-Employee Director” set forth in Rule 16b-3(b)(3) under the Exchange Act, or
any successor definition adopted by the Securities and Exchange Commission.
 

(v)           “Nonqualified Stock Option” or “NQSO” means an Option to purchase Shares granted under Article VII herein, which is not intended to be an Incentive Stock
Option or which otherwise does not meet the requirements for an ISO.
 

(w)           “Option” means the conditional right to purchase Shares at a stated Option Price for a specified period of time in the form of an Incentive Stock Option or a
Nonqualified Stock Option subject to the terms of this Plan.
 

(x)           “Option Price” means the price at which a Share may be purchased by a Participant pursuant to an Option, as determined by the Committee.
 

(y)           “Participant” means a participant holding an outstanding Award granted under the Plan.
 



(z)           “Performance Based Compensation” means compensation under an Award that is granted in order to provide remuneration solely on account of the attainment
of one or more Performance Goals under circumstances that satisfy the requirements of Section 162(m) of the Code.
 

(aa)           “Performance Goal” means a performance criterion selected by the Committee for a particular Award for purposes of Article XI based on one or more
Performance Measures.
 

(bb)           “Performance Measures” mean measures as described in Article XI, the attainment of one or more of which shall, as determined by the Committee, determine
the vesting, monetization, or value of an Award to a Covered Employee that is designated to qualify as Performance Based Compensation.
 

(cc)           “Performance Period” means the period of time, which shall not be shorter than 12 months, during which the assigned performance criteria must be met in
order to determine the degree of payout and/or vesting with respect to an Award of Performance Shares or Performance Units.
 

(dd)           “Performance Share” means an Award granted under Article IX herein, denominated in Shares, the value of which at the time it is payable is determined as a
function of the extent to which corresponding performance criteria have been achieved.
 

(ee)           “Performance Unit” means an Award granted under Article IX herein, denominated in units, which may be valued by reference to a designated amount of
property other than Shares, the value of which at the time it is payable is determined as a function of the extent to which corresponding performance criteria have been achieved.
 

(ff)           “Plan” means this Equity Incentive Compensation Plan, as it may be amended from time to time.
 

(gg)           “Restricted Stock” means an Award under Article VI of Shares that may be subject to certain restrictions and to a risk of forfeiture as set forth in the Award
Agreement.
 

(hh)           “Restricted Stock Unit” means an Award under Article VI that is valued by reference to a Share, which value may be paid by delivery of Shares or cash or a
combination thereof upon settlement of the Award, subject to the specific terms and conditions of the Award as set forth in the Award Agreement.
 

(ii)           “Securities Act” means the Securities Act of 1933, as amended.
 

(jj)           “Shares” means shares of common stock of the Company, $0.01 par value per share.
 

(kk)           “Stock Appreciation Right” or “SAR” means the conditional right to receive the difference between the FMV of a Share on the date of exercise over the Grant
Price, pursuant to the terms of Article VIII herein.
 

(ll)           “Stock Based Award” means an equity based or equity related Award granted pursuant to the terms of Article X herein.
 

(mm)           “Tandem SAR” means a SAR that the Committee specifies pursuant to Article VIII herein is granted in connection with a related Option, the exercise of
which SAR shall require forfeiture of the right to purchase a Share under the related Option (and when a Share is purchased under the Option, the Tandem SAR shall similarly be
cancelled), or a SAR that is granted in tandem with an Option but the exercise of such Option does not cancel the SAR, but rather results in the exercise of the related SAR.
Regardless of whether an Option is granted coincident with a SAR, a SAR is not a Tandem SAR unless so specified by the Committee at the time of grant.
 

2.2           Construction.  Captions and titles contained herein are for convenience of reference only and shall not affect the meaning or interpretation of any provision of
the Plan. Except when otherwise indicated by the context, any definition of any term herein in the singular also shall include the plural.
 

ARTICLE III
ADMINISTRATION

 
3.1           General.  The Committee shall be responsible for administering the Plan. The Committee may employ attorneys, consultants, accountants, agents, and other

individuals, any of whom may be an Employee, and the Committee, the Company, and the Company’s officers and Directors shall be entitled to rely upon the advice, opinions or
valuations of any such persons. All actions taken and all interpretations and determinations made by the Committee shall be final, conclusive, and binding upon the Participants, the
Company, and all other interested parties. No member of the Committee shall be liable for any action or determination made in good faith with respect to the Plan or any Award
granted under the Plan.
 

3.2           Authority of the Committee.  The Committee shall have full and exclusive discretionary power to (i) interpret the terms and the intent of the Plan, any Award
and any Award Agreement or other agreement ancillary to or in connection with the Plan, (ii) determine eligibility for Awards and select those who will become Participants in the
Plan, (iii) adopt such rules, regulations, and guidelines for administering the Plan as the Committee may deem necessary or proper, (iv) provide for conditions and assurances
deemed necessary or advisable to protect the interests of the Company with respect to the Plan and (v) make all other determinations necessary or advisable for the administration
of the Plan. Such authority shall include, but not be limited to, selecting Award recipients, establishing all Award terms and conditions and, subject to Article XIV, adopting
modifications, amendments or subplans to the Plan or any Award Agreement. Subject to the terms and provisions of the Plan, the Committee shall have complete discretion in
determining the nature, terms, conditions and amount of each Award. In making such determinations, the Committee may take into account the nature of services rendered by the
recipient of the Award, such person’s present and potential contributions to the Company and such other factors as the Committee in its discretion shall deem relevant.
 

3.3           Delegation.  The Committee may delegate to one or more of its members any of the Committee’s administrative duties or powers as it may deem advisable;
provided, however, that any such delegation shall not be inconsistent with the provisions of Rule 16b-3 under the Exchange Act or Section 162(m) of the Code as to actions to be
taken by the Committee in connection therewith.
 

ARTICLE IV
SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS

 
4.1           Total Number of Shares Available for Awards.  Subject to adjustment as provided in Section 4.2 herein, the total number of Shares hereby made available and

reserved for issuance to Participants pursuant to Awards granted under the Plan shall be 7,600,000, plus any remaining Shares available for issuance under the Predecessor Plans as
set forth in Section 1.4 (with such total number of Shares, including such adjustment and remaining Shares, to be referred to as the “Total Share Authorization”). Any Shares issued
in connection with an Option or SAR shall be counted against the Total Share Authorization limit as one Share for every one Share issued. Any Shares issued pursuant to Awards
granted on or before May 20, 2009 in connection with an Award other than an Option or SAR shall be counted against the Total Share Authorization limit as two Shares for every
one Share issued. Any Shares issued pursuant to Awards granted after May 20, 2009 in connection with an Award other than an Option or SAR shall be counted against the Total
Share Authorization limit as 1.43 Shares for every one Share issued. The maximum aggregate number of Shares that may be issued through Nonqualified Stock Options shall be
equal to the Total Share Authorization. The maximum aggregate number of Shares that may be issued through Incentive Stock Options shall be 7,600,000.
 

Any Awards that are not settled in Shares shall not be counted against the Total Share Authorization limit. Any Shares related to Awards (or after the Effective Date,
awards granted or issued under the Predecessor Plans) which (i) terminate by expiration, forfeiture, cancellation or otherwise without the issuance of such Shares, (ii) are settled in
cash either in lieu of Shares or otherwise, or (iii) are exchanged with the Committee’s approval for Awards not involving Shares, shall be available again for issuance under the
Plan. In addition, if the Option Price of any Option granted under the Plan or the tax withholding requirement with respect to any Award granted under the Plan is satisfied by
tendering Shares to the Company (by either actual delivery or by attestation), or if a SAR is exercised, only the number of Shares issued, net of the Shares tendered, if any, will be
deemed delivered for purposes of determining the maximum number of Shares available for issuance under the Plan; provided, however, that from and after May 21, 2008, Shares
tendered as full or partial payment to the Company of the Option Price upon exercise of Options granted under this Plan, Shares reserved for issuance upon grant of SARs, to the
extent the number of reserved Shares exceeds the number of Shares actually issued upon exercise of the SARs, and Shares withheld by, or otherwise remitted to, the Company to



satisfy a Participant’s tax withholding obligations with respect to any Award granted under this Plan, shall not become available again for issuance under this Plan. The maximum
number of Shares available for issuance under the Plan shall be reduced to reflect any dividends or Dividend Equivalents that are reinvested into additional Shares under this Plan
or credited as additional Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units or Stock Based Awards. The Shares available for issuance under the
Plan may be authorized and unissued Shares or treasury Shares. Unless and until the Committee determines that an Award to a Covered Employee shall not be designed to qualify
as Performance Based Compensation, the following limits (“Award Limits”) shall apply to grants of Awards to Covered Employees under the Plan:
 

(a)           Restricted Stock/Restricted Units.  The maximum aggregate number of Shares that may be granted in the form of Restricted Stock/Restricted Stock Units
in any one Fiscal Year to any one Participant shall be 100,000.

 
(b)           Options and SARS.  The maximum aggregate number of Shares that may be granted in the form of Options or SARs in any one Fiscal Year to any one

Participant shall be 200,000.
 

(c)           Performance Shares/Performance Units.  The maximum aggregate Award of Performance Shares or Performance Units that a Participant may receive in
any one Fiscal Year shall be 200,000 Shares, and the maximum value of Performance Units that a Participant may receive with respect to Awards in any one Fiscal Year
shall be a value of $5,000,000 determined as of the date of vesting or payout, as applicable.

 
(d)           Stock Based Awards.  The maximum aggregate grant with respect to Stock Based Awards in any one Fiscal Year to any one Participant shall be 200,000.

 
4.2           Adjustments in Authorized Shares.  In the event of any corporate event or transaction (including, but not limited to, a change in the Shares of the Company or the

capitalization of the Company) such as a merger, consolidation, reorganization, recapitalization, separation, stock dividend, extraordinary or special dividend, stock split, reverse
stock split, split up, spin off, other distribution of stock or property of the Company, combination of securities, exchange of securities, dividend in kind, or other like change in
capital structure or distribution (other than normal cash dividends) to the stockholders of the Company, or any similar corporate event or transaction, the Committee, in order to
prevent dilution or enlargement of Participants’ rights under the Plan, shall make or provide for appropriate proportionate substitutions or adjustments, as applicable, to the number
and kind of Shares that may be issued under the Plan, the number and kind of Shares subject to outstanding Awards, the Option Price or Grant Price applicable to outstanding
Awards, the application and computation of any Dividend Equivalents that may be provided for in Award Agreements, the Award Limits, the limit on issuing Awards other than
Options granted with an Option Price equal to at least the FMV of a Share on the date of grant or Stock Appreciation Rights with a Grant Price equal to at least the FMV of a Share
on the date of grant, and any other value determinations applicable to outstanding Awards or to this Plan. Such adjustments shall be made automatically, without the necessity of
Committee action, on the customary and appropriate arithmetical basis, in the case of any stock split, including a stock split effected by means of a stock dividend, and in the case
of any other dividend paid in Shares, and shall be made in the discretion of the Committee with respect to other corporate events or transactions. The Committee, in its sole
discretion, may also make other appropriate adjustments in the terms of any Awards under the Plan to reflect, or related to, such changes or distributions and may modify any other
terms of outstanding Awards, including modifications of performance criteria and changes in the length of Performance Periods, as are equitably necessary to prevent dilution or
enlargement of Participant’s rights under the Plan that otherwise would result from such corporate event or transaction. The determination of the Committee as to the foregoing
adjustments, if any, shall be conclusive and binding on Participants under the Plan. Subject to the provisions of Article XIII and any applicable law or regulatory requirement,
without affecting the number of Shares reserved or available hereunder, the Committee may authorize the issuance, assumption, substitution or conversion of Awards under this
Plan in connection with any such corporate event or transaction upon such terms and conditions as it may deem appropriate. In addition, the Committee may amend the Plan, or
adopt supplements to the Plan, in such manner as it deems appropriate to provide for such issuance, assumption, substitution or conversion as provided in the previous sentence.
 

ARTICLE V
ELIGIBILITY AND PARTICIPATION

 
5.1           Eligibility.  All Employees, consultants who are natural persons, and members of the Board of the Company and of any Affiliate of the Company shall be

eligible to participate in the Plan and be granted Awards under the Plan.
 

5.2           Actual Participation.  Subject to the provisions of the Plan, the Committee may from time to time, in its sole discretion, select from among persons eligible to
participate in the Plan those to whom Awards shall be granted under the Plan, and shall determine in its discretion the nature, terms, conditions, and amount of each Award.
 

ARTICLE VI
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

 
6.1           Grant of Restricted Stock or Restricted Stock Units.  Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, in its

discretion may grant Shares of Restricted Stock and/or Restricted Stock Units to Participants in such amounts and upon such terms as the Committee shall determine.
 

(a)           Restricted Stock.
 

(i)           Nature of Restricted Stock.  Restricted Stock may be issued for services rendered with any or no additional purchase price as shall be
determined by the Committee in its discretion, and may be subject to certain restrictions and to a risk of forfeiture as set forth in the Award Agreement. A
Participant to whom Shares of Restricted Stock are issued shall have all of the rights of ownership with respect to the Shares subject to such Restricted Stock
Award, including the right to vote the same and receive any dividends paid thereon; subject, however, to the terms, conditions and restrictions contained in this
Plan and in the applicable Award Agreement.

 
(ii)           Forfeiture and Vesting.  A Restricted Stock Award Agreement may provide for forfeiture of the Restricted Stock upon termination of the

Participant’s employment or other relationship with the Company or nonperformance of specified performance goals or measures established by the Committee. A
Restricted Stock Award Agreement may also provide for (i) vesting periods which require the passage of time and/or the occurrence of events in order for the
Restricted Stock to vest and become no longer subject to forfeiture and (ii) holding periods during which the Restricted Stock may not be sold or otherwise
transferred.

 
(iii)           Delivery of Shares and Settlement.  Upon an Award of Restricted Stock, the Company shall deliver to the Participant the Shares subject to the

Award (which Shares may be delivered in book-entry or certificated form), and such Shares shall be evidenced with an appropriate legend referring to or setting
forth the applicable restrictions to which such Shares are subject (by means of appropriate stop-transfer orders on Shares credited to book-entry accounts or by
means of appropriate legends on Shares that have been certificated). After the Shares are no longer subject to such restrictions, the Company shall, in accordance
with the terms and conditions of the Award Agreement and upon the request of the Participant and the surrender by the Participant of any certificated Shares, settle
the completed Restricted Stock Award by providing the Participant with Shares with such restrictions removed.

 
(b)           Restricted Stock Units.

 
(i)           Nature of Restricted Stock Units; Accounts.  Each Restricted Stock Unit awarded shall represent a right for one Share to be delivered upon

settlement of the Award, which right shall be subject to a risk of forfeiture and cancellation and to the other terms and conditions set forth in the Plan and the
Award Agreement. The Company shall establish and maintain a Participant account to record Restricted Stock Units and transactions and events affecting such
units. Restricted Stock Units and other items reflected in the account will represent only bookkeeping entries by the Company to evidence unfunded obligations of
the Company.

 
(ii)           Deferral Period and Settlement Date.  Restricted Stock Units (if not previously cancelled or forfeited) shall be settled on the date or dates set

forth in the Award Agreement. In addition, unless otherwise determined by the Committee, if the Committee reasonably determines that any settlement of
Restricted Stock Units would result in payment of compensation to a Participant which is not deductible by the Company under Section 162(m) of the Code, such
settlement shall be deferred, subject to compliance with Section 409A of the Code as referred to in Article XX herein, to the extent necessary to avoid payment of



such nondeductible compensation, with such deferral continuing only until such date as settlement can be effected without loss of deductibility by the Company
under Section 162(m) of the Code.

 
(iii)           Cancellation and Vesting.  A Restricted Stock Unit Award Agreement may provide for cancellation of the Restricted Stock Units upon

termination of the Participant’s employment or other relationship with the Company or nonperformance of specified performance goals or measures established by
the Committee. A Restricted Stock Unit Award Agreement may also provide for vesting periods which require the passage of time and/or the occurrence of events
in order for the Restricted Stock Units to vest and become no longer subject to cancellation.

 
(iv)           Dividend Equivalents.  Restricted Stock Units shall not be credited with Dividend Equivalents unless specifically provided for in the Award

Agreement, and then only upon such terms and conditions as set forth in the Award Agreement.
 

(v)           Settlement and Delivery of Shares.  Settlement of a Restricted Stock Unit Award shall be made in accordance with the terms and conditions of
the applicable Award Agreement. A Restricted Stock Unit Award Agreement may provide that settlement may be made (A) solely through the issuance of Shares
or (B) at the mutual election of the Participant and the Company, in a combination of Shares and cash. Upon the settlement of a Restricted Stock Unit Award, the
Company shall deliver to the Participant the number of Shares issued to the Participant in settlement of the Award (which Shares may be delivered in book-entry
or certificated form).

 
6.2           Restricted Stock and Restricted Stock Unit Award Agreements.  Each Restricted Stock and Restricted Stock Unit Award shall be evidenced by an Award

Agreement which shall set forth the terms and conditions of such Award, including the number of Shares to which the Award relates, the date or dates upon which such Award
shall vest and the circumstances (including termination of employment or failure to satisfy one or more restrictive covenants or other ongoing obligations) under which the Award
shall not vest, the time and manner of settlement of the Award, such transfer restrictions which the Committee may impose, and any other terms or conditions which the Committee
may impose.
 

(a)           If not otherwise specified by the Committee, the following terms and conditions shall apply to Restricted Stock and Restricted Stock Units awarded
under the Plan:

 
(i)           Vesting.    An Award of Restricted Stock or Restricted Stock Units shall vest pursuant to a vesting schedule as determined by the

Committee, which vesting schedule may provide that (A) an Award held by a Participant who retires from employment with the Company after having
both reached the age of sixty and completed twelve years of service with the Company shall continue to vest in accordance with the vesting schedule set
forth in the applicable Award Agreement notwithstanding the termination of the Participant’s employment with the Company, provided that prior to full
vesting of the Award such Participant does not after such retirement become employed on a full time basis by a competitor of the Company prior to
reaching age sixty-five, and (B) an Award held by a Non-Employee Director of the Company who resigns from the Board after completing at least five
years of service to the Company as a Non-Employee Director shall become fully vested.

 
(ii)           Termination.  An outstanding Award of Restricted Stock that has not vested or an outstanding Award of Restricted Stock Units that

has not been settled shall be cancelled upon the Company’s termination of the employment of the Participant for cause.
 

(iii)           Acceleration.  An outstanding Award of Restricted Stock or Restricted Stock Units shall become fully vested and settled irrespective
of its other provisions upon termination of the Participant’s employment with the Company or Affiliate because of death, disability or normal retirement
upon reaching the age of sixty-five.

 
(iv)           Transferability.  An outstanding Award of Restricted Stock or Restricted Stock Units that has not vested and been settled or is

otherwise restricted by the terms of the Award Agreement as to transferability shall not be transferable by the Participant, and the Participant shall not be
permitted to sell, transfer, pledge or otherwise encumber such Award or the Shares issuable in settlement thereof, other than (A) to the person or persons
to whom the Participant’s rights under such Award pass by will or the laws of descent and distribution, (B) to the spouse or the descendants of the
Participant or to trusts for such persons to whom or which the Participant may transfer such Award, (C) to the legal representative of any of the foregoing,
or (D) pursuant to a qualified domestic relations order as defined under Section 414(p) of the Code or similar order or agreement relating to the provision
of child support, alimony payments or marital property rights to a spouse, former spouse, child or other dependent of the Participant. If an Award is
transferred to any person to whom a transfer of the Award is permitted, the transferee shall remain subject to all of the vesting conditions to which the
Award is subject. Any such transfer shall be made only in compliance with the Securities Act and the requirements therefor as set forth by the Company.

 
(b)           The Committee shall be free to specify terms and conditions other than and in addition to those set forth above, in its discretion.

 
ARTICLE VII

 
STOCK OPTIONS

 
7.1           Grant of Options.  Subject to the terms and conditions of the Plan, Options may be granted to Participants in such number, and upon such terms, and at any time

and from time to time, as shall be determined by the Committee in its discretion. ISOs may be granted only to Employees of the Company or a parent or subsidiary corporation of
the Company within the meaning of Section 424 of the Code, and no ISOs may be granted more than 10 years after the adoption of the Plan by the Board.
 

7.2           Award Agreement.  Each Option grant shall be evidenced by an Award Agreement that shall specify the Option Price, the duration of the Option, the number of
Shares to which the Option relates, the conditions upon which an Option shall become vested and exercisable, and any other terms and conditions as the Committee shall
determine. The Award Agreement shall also specify whether the Option is intended to be an ISO or a NQSO.
 

7.3           Option Price.  The Option Price for each grant of an Option under this Plan shall be determined by the Committee and shall be specified in the Award
Agreement. The Option Price for an Option, whether issued as an ISO or an NQSO, shall be not less than 100 percent of the FMV of the underlying Shares on the date of grant;
provided, however, that the Option Price for an ISO granted to a person who at the time of grant owns (or is deemed to own pursuant to Section 424(d) of the Code) stock
possessing more than ten percent of the total combined voting power of all classes of stock of the Company or of any of its Affiliates (a “Significant Stockholder”) shall be not less
than 110 percent of the Fair Market Value of the underlying Shares as of the date of grant.
 

7.4           Duration of Options.  Each Option granted to a Participant shall expire at such time as the Committee shall determine at the time of grant; provided however,
that no Option shall be exercisable later than the tenth anniversary date of its grant, and provided further that no ISO granted to a Significant Stockholder shall be exercisable after
the expiration of five years from the date of grant.
 

7.5           Exercise of Options.  Options shall be exercisable at such times and on the occurrence of such events, and be subject to such restrictions and conditions as the
Committee shall in each instance approve, which need not be the same for each grant or for each Participant. Options shall be exercised by the delivery of a notice of exercise to
the Company or an agent designated by the Company in a form specified by or acceptable to the Committee, or by complying with any alternative procedures which may be
authorized by the Committee, setting forth the number of Shares with respect to which the Option is to be exercised, and accompanied by full payment for the Shares. Upon
exercise of any Option, the Option Price shall be payable to the Company in full either: (a) in cash or its equivalent; (b) by tendering (either by actual delivery or attestation)
previously acquired Shares having an aggregate FMV at the time of exercise equal to the total Option Price; (c) by a combination of (a) and (b); or (d) by any other method
approved or accepted by the Committee in its sole discretion and subject to such rules and regulations as the Committee may establish. Subject to Section 7.6 and any governing
rules or regulations, as soon as practicable after receipt of a notification of exercise and full payment for the Shares, the Company shall cause to be delivered to the Participant
Share certificates or evidence of book entry Shares in an appropriate amount based upon the number of Shares purchased under the Option(s).
 



7.6           Restrictions on Share Transferability.  The Committee may impose such restrictions on any Shares acquired pursuant to the exercise of an Option granted under
the Plan as it may deem advisable, including, without limitation, requiring the Participant to hold the Shares acquired pursuant to exercise for a specified period of time, or
restrictions under applicable laws or under the requirements of any stock exchange or market upon which such Shares are listed and/or traded.
 

7.7           Termination of Employment.  Each Participant’s Award Agreement shall set forth the extent to which the Participant shall have the right to exercise the Option
following the termination of the Participant’s employment or other relationship with the Company or Affiliates. Such provisions shall be determined in the sole discretion of the
Committee, need not be uniform among all Options granted under the Plan, and may reflect distinctions based on the reasons for termination.
 

7.8           Nontransferability of Options.
 

(a)  Incentive Stock Options.  No ISO granted under the Plan may be sold, transferred, pledged, assigned or otherwise alienated or hypothecated, other than by will
or by the laws of descent and distribution. In addition, all ISOs granted to a Participant under the Plan shall be exercisable during such Participant’s lifetime only by such
Participant.

 
(b)  Nonqualified Stock Options.  Except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the Committee, a NQSO

granted under the Plan may not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution.
In addition, except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the Committee, all NQSOs granted to a Participant under
the Plan shall be exercisable during such Participant’s lifetime only by such Participant.

 
(c)  Notification of Disqualifying Disposition.  The Participant to whom an ISO is granted shall notify the Company upon the disposition of Shares issued pursuant

to the exercise of an ISO or Shares received as a dividend on ISO stock. The Company shall use such information to determine whether a disqualifying disposition as
described in Section 421(b) of the Code has occurred.

 
7.9           $100,000 Annual ISO Limitation.  To the extent that the aggregate Fair Market Value of Shares (determined as of the time the ISOs with respect to such Shares

are granted) with respect to which ISOs are exercisable for the first time by any Participant during any calendar year (under this Plan and all other plans of the Company and any
Affiliate) exceeds $100,000, such ISOs shall be treated as NQSOs. The foregoing provisions shall be applied by taking ISOs into account in the order in which they were granted.
 

ARTICLE VIII
STOCK APPRECIATION RIGHTS

 
8.1           Grant of SARs.  Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any time and from time to time and upon such terms as

shall be determined by the Committee in its discretion. The Committee may grant Freestanding SARs, Tandem SARs, or any combination of these forms of SARs. The SAR Grant
Price for each grant of a Freestanding SAR shall be determined by the Committee and shall be specified in the Award Agreement. The SAR Grant Price may include a Grant Price
based on 100 percent of the FMV of the underlying Share on the date of grant or a Grant Price that is set at a premium to the FMV of the underlying Share on the date of grant. The
SAR Grant Price shall not be less than FMV of the underlying Share on the date of grant. The Grant Price of Tandem SARs shall be equal to the Option Price of the related
Option.
 

8.2           SAR Agreement.  Each SAR Award shall be evidenced by an Award Agreement that shall specify the Grant Price, the term of the SAR, and any such other
provisions as the Committee shall determine.
 

8.3           Term of SAR.  The term of a SAR granted under the Plan shall be determined by the Committee in its sole discretion, and except as determined otherwise by the
Committee and specified in the SAR Award Agreement, no SAR shall be exercisable later than the tenth anniversary date of its grant.
 

8.4           Exercise of Freestanding SARs.  Freestanding SARs may be exercised upon whatever terms and conditions that the Committee in its sole discretion imposes.
 

8.5           Exercise of Tandem SARs.  Tandem SARs may be exercised for all or part of the Shares subject to the related Option upon the surrender of the right to exercise
the equivalent portion of the related Option. A Tandem SAR may be exercised only with respect to the Shares for which its related Option is then exercisable. Notwithstanding any
other provision of this Plan to the contrary, with respect to a Tandem SAR granted in connection with an ISO: (a) the Tandem SAR will expire no later than the expiration of the
underlying ISO; (b) the value of the payout with respect to the Tandem SAR may be for no more than 100 percent of the difference between the Option Price of the underlying ISO
and the FMV of the Shares subject to the underlying ISO at the time the Tandem SAR is exercised; and (c) the Tandem SAR may be exercised only when the FMV of the Shares
subject to the ISO exceeds the Option Price of the ISO.
 

8.6           Payment of SAR Amount.  Upon the exercise of a SAR, a Participant shall be entitled to receive payment from the Company in an amount representing the
difference between the FMV of the underlying Share on the date of exercise over the Grant Price. At the discretion of the Committee, the payment upon SAR exercise may be in
cash, Shares of equivalent value (based on the FMV on the date of exercise of the SAR, as defined in the Award Agreement or otherwise defined by the Committee thereafter), in
some combination thereof, or in any other form approved by the Committee in its sole discretion. The Committee’s determination regarding the form of SAR payout shall be set
forth or reserved for later determination in the Award Agreement for the grant of the SAR.
 

8.7           Termination of Employment.  Each Award Agreement shall set forth the extent to which the Participant shall have the right to exercise the SAR following the
termination of the Participant’s employment or other relationship with the Company or Affiliates. Such provisions shall be determined in the sole discretion of the Committee, need
not be uniform among all SARs issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination.
 

8.8           Nontransferability of SARs.  Except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the Committee, a SAR
granted under the Plan may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution. In
addition, except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the Committee, all SARs granted to a Participant under the Plan
shall be exercisable during such Participant’s lifetime only by such Participant.
 

8.9           Other Restrictions.  Without limiting the generality of any other provision of this Plan, the Committee may impose such other conditions and/or restrictions on
any Shares received upon exercise of a SAR granted pursuant to the Plan as it may deem advisable. This includes, but is not limited to, requiring the Participant to hold the Shares
received upon exercise of a SAR for a specified period of time.
 

ARTICLE IX
PERFORMANCE SHARES AND PERFORMANCE UNITS

 
9.1           Grant of Performance Shares and Performance Units.  Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, may

grant Performance Shares and/or Performance Units to Participants in such amounts and upon such terms as the Committee shall determine.
 

9.2           Value of Performance Shares and Performance Units.  Each Performance Share and Performance Unit shall have an initial value that is established by the
Committee at the time of grant. The Committee shall in its discretion set performance criteria for a Performance Period which, depending on the extent to which the performance
criteria are met, will determine, in the manner established by the Committee and set forth in the Award Agreement, the value and/or amount of each Performance Share or
Performance Unit that will be paid to the Participant.
 

9.3           Earnings of Performance Shares and Performance Units.  Subject to the terms of this Plan and the applicable Award Agreement, after the applicable
Performance Period has ended, the holder of Performance Shares and/or Performance Units shall be entitled to receive, to the extent that the Performance Shares or Performance
Units have vested, if applicable, a payout of the value and/or amount of Performance Shares and/or Performance Units, determined as a function of the extent to which the



corresponding performance criteria have been achieved. The Committee may in its discretion require the Participant to hold the Shares or other property received pursuant to such
Award for a specified period of time.
 

9.4           Form and Timing of Payment of Performance Shares and Performance Units.  Payment of earned Performance Shares and Performance Units shall be made in
accordance with the terms and conditions of the applicable Award Agreement. A Performance Share or Performance Unit Award Agreement may provide that payment may be
made, to the extent that the Performance Share or Performance Unit has vested and the performance criteria are met, solely through the issuance of Shares earned upon the
expiration of the applicable Performance Period, and that the Participant may elect to satisfy the Participant’s tax withholding obligation with respect to the Award by having the
Company withhold Shares or other property or by the Participant surrendering Shares or other property to the Company with a FMV on or near the tax withholding date equal to
the tax withholding obligation. Upon the payment in the form of Shares of a Performance Share or Performance Unit Award, the Company shall deliver to the Participant the
number of Shares issued to the Participant in payment of the Award (which Shares may be delivered in book-entry or certificated form).
 

9.5           Dividends and Other Distributions.  Dividends and other distributions declared by the Board and paid with respect to outstanding Shares shall only be paid with
respect to Performance Share and Performance Unit Awards for Shares that have been issued by the Company in payment of such Awards to the extent that the Awards have
vested and upon the expiration of the applicable Performance Periods for the Awards. Performance Shares and Performance Units shall not be credited with Dividend Equivalents
unless specifically provided for in the Award Agreement, and then only upon such terms and conditions as set forth in the Award Agreement.
 

9.6           Vesting and Termination of Employment.  Each Award Agreement shall set forth the extent to which the Award shall vest, which may be pursuant to a vesting
schedule as determined by the Committee, and the extent to which the Participant shall have the right to retain Performance Shares and/or Performance Units following the
termination of the Participant’s employment or other relationship with the Company or an Affiliate. Such provisions shall be determined in the sole discretion of the Committee,
need not be uniform among all Performance Shares and Performance Units issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination.
 

9.7           Nontransferability of Performance Shares and Performance Units.  Except as otherwise provided in a Participant’s Award Agreement at the time of grant or
thereafter by the Committee, Performance Shares and Performance Units may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will
or by the laws of descent and distribution. In addition, except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the Committee, a
Participant’s rights with respect to Performance Shares and Performance Units shall inure during such Participant’s lifetime only to such Participant.
 

ARTICLE X
STOCK BASED AWARDS

 
10.1           Stock Based Awards.  Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, may grant other types of equity based

or equity related Awards not described by the other terms of the Plan (including the grant or offer for sale of unrestricted Shares) in such amounts and subject to such terms and
conditions, including, but not limited to, conditions based on the satisfaction of performance criteria or the satisfaction of such obligations as the Committee shall determine. Such
Awards may involve the transfer of actual Shares to Participants, or payment in cash or otherwise of amounts based on the value of Shares.
 

10.2           Termination of Employment.  Each Award Agreement shall set forth the extent to which the Participant shall have the right to receive Stock Based Awards
following the termination of the Participant’s employment or other relationship with the Company or Affiliates. Such provisions shall be determined in the sole discretion of the
Committee, need not be uniform among all Stock Based Awards issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination.
 

10.3           Nontransferability of Stock Based Awards.  Except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the
Committee, Stock Based Awards may not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated, other than by will or by the laws of descent and
distribution. In addition, except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the Committee, a Participant’s rights with respect to
Stock Based Awards shall inure during such Participant’s lifetime only to such Participant.
 

ARTICLE XI
PERFORMANCE MEASURES

 
Notwithstanding any other terms of this Plan, the vesting, payability or value (as determined by the Committee) of each Award other than an Option or SAR that, at the

time of grant, the Committee intends to be Performance Based Compensation to a Covered Employee, shall be determined by the attainment of one or more Performance Goals as
determined by the Committee in conformity with Section 162(m) of the Code. The Committee shall specify in writing, by resolution or otherwise, the Participants eligible to
receive such an Award (which may be expressed in terms of a class of individuals) and the Performance Goal(s) applicable to such Awards within 90 days after the commencement
of the period to which the Performance Goal(s) relate(s), or such earlier time as required to comply with Section 162(m) of the Code. No such Award shall be payable unless the
Committee certifies in writing, by resolution or otherwise, that the Performance Goal(s) applicable to the Award were satisfied. In no case may the Committee increase the value of
an Award of Performance Based Compensation above the maximum value determined under the performance formula by the attainment of the applicable Performance Goal(s), but
the Committee retains the discretion to reduce the value below such maximum.
 

Unless and until the Committee proposes for stockholder vote and the stockholders approve a change in the general Performance Measures set forth in this Article XI, the
Performance Goal(s) upon which the payment or vesting of an Award to a Covered Employee that is intended to qualify as Performance Based Compensation shall be limited to
the following Performance Measures:
 

(a)           Increases in, or levels of, net asset value; net asset value per share; pretax earnings; earnings before interest and taxes; earnings before interest, taxes,
depreciation and amortization; net income and/or earnings per share;
 

(b)           Return on equity, return on assets or net assets, return on capital (including return on total capital or return on invested capital);
 

(c)           Share price or stockholder return performance (including, but not limited to, growth measures and total stockholder return, which may be measured in absolute
terms and/or in comparison to a group of peer companies or an index);
 

(d)           Oil and gas reserve replacement, reserve growth and finding and development cost targets;
 

(e)           Oil and gas production targets;
 

(f)           Performance of investments in oil and gas properties;
 

(g)           Cash flow measures (including, but not limited to, cash flows from operating activities, discretionary cash flows, and cash flow return on investment, assets,
equity or capital); and
 

(h)           Increases in, or levels of, operating and/or nonoperating expenses.
 
Any Performance Measure(s) may be used to measure the performance of the Company as a whole and/or any one or more regional operations and/or Affiliates of the Company or
any combination thereof, as the Committee may deem appropriate, and any Performance Measure(s) may be used in comparison to the performance of a group of peer companies,
or a published or special index that the Committee, in its sole discretion, deems appropriate. The Committee shall also have the authority to provide in Award Agreements for
accelerated vesting of an Award based on the achievement of Performance Goal(s).
 

The Committee may provide in any Award Agreement that any evaluation of attainment of a Performance Goal may include or exclude any of the following events that
occurs during the relevant period: (a) asset write downs; (b) litigation judgments or settlements; (c) the effect of changes in tax laws, accounting principles, or other laws or



regulations affecting reported results; (d) any reorganization or restructuring transactions; (e) extraordinary nonrecurring items as described in Accounting Principles Board
Opinion No. 30 and/or in management’s discussion and analysis of financial condition and results of operations appearing in the Company’s Annual Report on Form 10-K for the
applicable year; and (f) significant acquisitions or divestitures. To the extent such inclusions or exclusions affect Awards to Covered Employees, they shall be prescribed in a form
that meets the requirements of Section 162(m) of the Code for deductibility.
 

In the event that applicable tax and/or securities laws change to permit discretion by the Committee to alter the governing Performance Measures without obtaining
stockholder approval of such changes, the Committee shall have sole discretion to make such changes without obtaining stockholder approval. In addition, in the event that the
Committee determines that it is advisable to grant Awards to Covered Employees that shall not qualify as Performance Based Compensation, the Committee may make such grants
without satisfying the requirements of Section 162(m) of the Code.
 

ARTICLE XII
RIGHTS OF PERSONS ELIGIBLE TO PARTICIPATE

 
12.1           Employment.  Nothing in the Plan or an Award Agreement shall interfere with or limit in any way the right of the Company or an Affiliate to terminate any

Participant’s employment, consulting or other service relationship with the Company or an Affiliate at any time, nor confer upon any Participant any right to continue in the
capacity in which he or she is employed or otherwise serves the Company or an Affiliate. Neither an Award nor any benefits arising under this Plan shall constitute part of an
employment or service contract between a Participant and the Company or an Affiliate, and, accordingly, subject to the terms of this Plan, this Plan may be terminated, amended or
modified at any time in the sole and exclusive discretion of the Committee without giving rise to liability on the part of the Company or an Affiliate for severance payments or
otherwise, except as provided in this Plan.
 

For purposes of the Plan, unless otherwise provided by the Committee, transfer of employment of a Participant between the Company and an Affiliate or among
Affiliates, shall not be deemed a termination of employment. The Committee may provide in a Participant’s Award Agreement or otherwise the conditions under which a transfer
of employment to an entity that is spun off from the Company or an Affiliate shall not be deemed a termination of employment for purposes of an Award.
 

12.2           Participation.  No Employee or other person eligible to participate in the Plan shall have the right to be selected to receive an Award. No person selected to
receive an Award shall have the right to be selected to receive a future Award or, if selected to receive a future Award, the right to receive such future Award on terms and
conditions identical or in proportion in any way to any prior Award.
 

12.3           Rights as a Stockholder.  A Participant shall have none of the rights of a stockholder with respect to Shares covered by any Award until the Participant
becomes the record holder of such Shares.
 

ARTICLE XIII
CHANGE OF CONTROL

 
13.1           Accelerated Vesting and Payment Applicable to Awards Granted prior to May 21, 2008.  Subject to the provisions of Section 13.3 or as otherwise provided in

the Award Agreement, for Awards granted prior to May 21, 2008, in the event of a Change of Control, unless otherwise specifically prohibited by law or the rules and regulations
of a national securities exchange on which Shares are listed or traded:
 

(a)           Any vesting period requirements and other restrictions imposed on Restricted Stock or Restricted Stock Units shall lapse, and Restricted Stock Units
shall be immediately payable;

 
(b)           Any and all Options and SARs granted hereunder shall become immediately exercisable;

 
(c)           The target payout opportunities attainable under all outstanding Awards of performance based Restricted Stock and performance based Restricted Stock

Units, Performance Shares and Performance Units (including but not limited to Awards intended to be Performance Based Compensation) shall be deemed to have been
fully earned based on targeted performance being attained as of the effective date of the Change of Control, and:

 
(i)           The vesting of all Awards denominated in Shares shall be accelerated as of the effective date of the Change of Control, and shall be paid out to

Participants within 30 days following the effective date of the Change of Control; and
 

(ii)           Awards denominated in cash shall be paid to Participants in cash within 30 days following the effective date of the Change of Control;
 

(d)           Upon a Change of Control, unless otherwise specifically provided in a written agreement entered into between the Participant and the Company or an
Affiliate, the Committee shall immediately cause all other Stock Based Awards to vest and be paid out as determined by the Committee; and

 
(e)           The Committee shall have the discretion to unilaterally determine that all outstanding Awards shall be cancelled upon a Change of Control, and that the

value of such Awards, as determined by the Committee in accordance with the terms of the Plan and the Award Agreements, shall be paid out in cash in an amount based on
the Change of Control Price within a reasonable time subsequent to the Change of Control; provided, however, that no such payment shall be made on account of an ISO
using a value higher than the FMV of the underlying Shares on the date of settlement.

 
13.2           Accelerated Vesting and Payment Applicable to Awards Granted on or after May 21, 2008.  Subject to the provisions of Section 13.3 or as otherwise provided

in the Award Agreement, for Awards granted on or after May 21, 2008 and prior to a Change of Control, in the event that a Change of Control occurs and a Participant’s
employment with the Company is subsequently terminated without Cause (as defined in such Participant’s Award Agreement) or the Participant terminates his or her employment
with the Company for Good Reason (as defined in such Participant’s Award Agreement) within 30 months of the Change of Control (a “Change of Control Termination”), unless
otherwise specifically prohibited by law or the rules and regulations of a national securities exchange on which Shares are listed or traded, with respect to such Awards granted to
such Participant:
 

(a)           Any vesting period requirements and other restrictions imposed on Restricted Stock or Restricted Stock Units shall lapse, and Restricted Stock Units
shall be immediately payable;

 
(b)           Any and all Options and SARs granted hereunder shall become immediately exercisable;

 
(c)           The target payout opportunities attainable under all outstanding Awards of performance based Restricted Stock and performance based Restricted Stock

Units, Performance Shares and Performance Units (including but not limited to Awards intended to be Performance Based Compensation) shall be deemed to have been
fully earned based on measured performance as of the effective date of the Change of Control, and:

 
(i)           The vesting of all Awards denominated in Shares shall be accelerated as of the effective date of the Change of Control Termination, and shall be

paid out to such Participant within 30 days following the effective date of the Change of Control Termination; and
 

(ii)           Awards denominated in cash shall be paid to Participants in cash within 30 days following the effective date of the Change of Control
Termination;

 
(d)           Upon a Change of Control Termination, unless otherwise specifically provided in a written agreement entered into between the Participant and the

Company or an Affiliate, the Committee shall immediately cause all other Stock Based Awards to vest and be paid out as determined by the Committee; and
 



(e)           The Committee shall have the discretion to unilaterally determine that all outstanding Awards shall be cancelled upon a Change of Control Termination,
and that the value of such Awards, as determined by the Committee in accordance with the terms of the Plan and the Award Agreements, shall be paid out in cash in an
amount determined by the Committee, in accordance with the terms of the Plan and the Award Agreements, within a reasonable time subsequent to the Change of Control
Termination; provided, however, that no such payment shall be made on account of an ISO using a value higher than the FMV of the underlying Shares on the date of
settlement.

 
In the event that the existence of the foregoing provisions, even if a Change of Control and a Change of Control Termination do not occur, would result in an Award to a

Covered Employee designed to qualify as Performance Based Compensation to not so qualify, the Committee shall have the discretion to adopt for such Award such provisions as
shall satisfy the requirements of Section 162(m) of the Code.
 

13.3           Alternative Awards.  Notwithstanding Sections 13.1 and 13.2, no cancellation, acceleration of vesting, lapsing of restrictions, payment of an Award, cash
settlement, or other payment shall occur with respect to any Award if the Committee reasonably determines in good faith prior to the occurrence of a Change of Control, that such
Award shall be honored or assumed, or new rights substituted therefor (with such honored, assumed or substituted Award hereinafter referred to as an “Alternative Award”) by any
successor to the Company or an Affiliate as described in Article XVII; provided, however, that any such Alternative Award must:
 

(a)           Be based on stock which is traded on an established U.S. securities market, or that the Committee reasonably believes will be so traded within 60 days
after the Change of Control;

 
(b)           Provide such Participant with rights and entitlements substantially equivalent to or more favorable than the rights, terms, and conditions applicable under

such Award, including, but not limited to, an identical or more favorable exercise or vesting schedule and identical or more favorable timing and methods of payment; and
 

(c)           Have substantially equivalent economic value to such Award (determined at the time of the Change of Control).
 

ARTICLE XIV
AMENDMENT AND TERMINATION OF THE PLAN

 
14.1           Amendment, Modification, Suspension, and Termination.  The Committee or the Board may, at any time and from time to time, alter, amend, modify, suspend

or terminate the Plan in whole or in part; provided, however, that:
 

(a)           Consistent with the provisions of Section 4.2 and except in connection with a corporate transaction involving the Company (including, without limitation,
any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, or exchange of shares),
the terms of outstanding Awards may not be amended to reduce the Option Price of outstanding Options or the Grant Price of outstanding SARs or cancel outstanding
Options or SARs in exchange for cash, other Awards or Options or SARs with an Option Price or Grant Price that is less than the Option Price or Grant Price of the original
Options or SARs without stockholder approval.

 
(b)           No amendment or modification which would increase the total number of Shares available for issuance under the Plan or the total number of shares

available for ISOs under the Plan shall be effective unless approved by the stockholders of the Company.
 

(c)           To the extent necessary under any applicable law, regulation, or securities exchange or market requirement, no amendment or modification shall be
effective unless approved by the stockholders of the Company in accordance with the applicable law, regulation, or securities exchange or market requirement.

 
14.2           Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events.  The Committee may make adjustments in the terms and conditions

of, and the criteria provided in, Awards in recognition of unusual or nonrecurring events (including, without limitation, the events described in Section 4.2 hereof) affecting the
Company or the financial statements of the Company, or in recognition of changes in applicable laws, regulations or accounting principles, whenever the Committee determines
that such adjustments are appropriate in order to prevent unintended dilution or enlargement of the benefits or potential benefits intended to be made available under the Awards
and the Plan. The determination of the Committee as to the foregoing adjustments, if any, shall be conclusive and binding on all Participants under the Plan. To the extent such
adjustments affect Awards to Covered Employees intended to be Performance Based Compensation, they shall be prescribed in a form that meets the requirements of
Section 162(m) of the Code for deductibility.
 

14.3           No Impairment of Outstanding Awards.  Notwithstanding any other provision of the Plan to the contrary, no amendment, modification, suspension or
termination of the Plan shall in any manner adversely affect in any material way any outstanding Award previously granted under the Plan without the written consent of the
Participant holding such Award.
 

ARTICLE XV
SECURITIES REGISTRATION

 
15.1           Securities Registration.  In the event that the Company shall deem it necessary or desirable to register under the Securities Act, or any other applicable statute,

any Awards or any Shares with respect to which an Award may be or shall have been granted, or to qualify any such Awards or Shares under the Securities Act or any other
statute, then the affected Participants shall cooperate with the Company and take such action as is necessary to permit registration or qualification of such Awards or Shares.
 

15.2           Representations.  Unless the Company determines that the following representation is unnecessary, each person receiving an Award under the Plan may be
required by the Company, as a condition to the issuance of Shares pursuant to the Award, to make a representation in writing that (i) he or she is acquiring such Shares for his or her
own account for investment and not with a view to, or for sale in connection with, the distribution of any part thereof within the meaning of the Securities Act, and (ii) before any
transfer in connection with the resale of such Shares, an exemption from registration of such transaction under the Securities Act shall be established to the satisfaction of the
Company. The Company may also require that any certificates or book-entry accounts for such Shares contain restrictive legends or stop-transfer orders reflecting the foregoing.
 

ARTICLE XVI
TAX WITHHOLDING

 
In connection with Awards granted under the Plan, the Company and any Affiliate shall have the power and the right to deduct or withhold, or require a Participant to

remit to the Company or any Affiliate, amounts sufficient to satisfy any federal, state and local withholding tax requirements with respect to any taxable event as a result of the Plan
and Awards granted under the Plan. The Committee may provide for Participants to satisfy withholding requirements by having the Company withhold Shares or the Participant
making other arrangements, in either case on such conditions as the Committee specifies. The Company may in its discretion make loans to Participants of funds sufficient to
satisfy any such withholding tax requirements, provided that any such loan shall comply with all applicable laws, rules and regulations and no such loan shall be made to a Director
or executive officer of the Company in violation of Section 13(k) of the Exchange Act, as adopted pursuant to Section 402 of the Sarbanes-Oxley Act of 2002. The Company and
any Affiliate shall have the right to require that any recipient or permitted transferee of an Award under the Plan who is not an Employee shall be responsible for the payment of all
amounts required to satisfy all federal, state, and local withholding taxes applicable to such persons with respect to such Award.
 

ARTICLE XVII
SUCCESSORS

 
Any obligations of the Company or an Affiliate under the Plan with respect to Awards granted hereunder, shall be binding on any successor to the Company or Affiliate,

respectively, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation or otherwise, of all or substantially all of the business
and/or assets of the Company or Affiliate, as applicable.
 



ARTICLE XVIII
INDEMNIFICATION

 
To the extent permitted by law, each person who is or shall have been a member of the Board or the Committee, or an officer or employee who assists in administering

the Plan, shall be indemnified and held harmless by the Company against and from any loss, cost, liability or expense that may be imposed upon or reasonably incurred by him or
her in connection with or resulting from any claim, action, suit or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action
taken or failure to act under the Plan and against and from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in
satisfaction of judgment in any such action, suit or proceeding against him or her, provided that he or she shall give the Company an opportunity, at its own expense, to handle and
defend the same before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such persons may be entitled under the Company’s certificate of incorporation or bylaws, as a matter of law or otherwise, or any power that the Company
or an Affiliate may have to indemnify them or hold them harmless.
 

ARTICLE XIX
GENERAL PROVISIONS

 
19.1           Forfeiture Events.  Without limiting in any way the generality of the Committee’s power to specify any terms and conditions of an Award consistent with law,

the Committee may specify in an Award Agreement that the Participant’s rights, payments, and benefits with respect to an Award shall be subject to reduction, cancellation,
forfeiture or recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such events may
include, but not be limited to, failure to accept the terms of the Award Agreement, termination of employment under certain or all circumstances, violation of material Company
and Affiliate policies, breach of noncompetition, confidentiality, nonsolicitation, noninterference, corporate property protection or other agreements that may apply to the
Participant, or other conduct by the Participant that is detrimental to the business or reputation of the Company or Affiliates.
 

19.2           Evidence of Restrictions.  The certificates or book-entry accounts for Shares issued under the Plan may include or be subject to any legend or stop-transfer
order that the Committee deems appropriate to reflect any restrictions on transfer of such Shares.
 

19.3           Delivery of Title.  The Company shall have no obligation to issue or deliver evidence of title for Shares issued under the Plan prior to:
 

(a)           Obtaining any approvals from governmental agencies that the Company determines are necessary or advisable; and
 

(b)           Completion of any registration or other qualification of the Shares under any applicable federal or state law or ruling of any governmental body that the
Company determines to be necessary or advisable, and the listing or approval for trading of such Shares on any applicable securities exchange or market.

 
19.4           Uncertificated Shares.  Where the Plan provides for the issuance of stock certificates to evidence the issuance or transfer of Shares, such Shares may be

evidenced on an uncertificated basis to the extent not prohibited by applicable law or stock exchange rules.
 

19.5           Unfunded Plan.  Participants shall have no right, title or interest whatsoever in or to any investments that the Company or an Affiliate may make to aid it in
meeting its obligations under the Plan. Nothing contained in the Plan, and no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a
fiduciary relationship between the Company or an Affiliate and any Participant, beneficiary, legal representative or any other person. Awards shall be general unsecured
obligations of the Company, except that if an Affiliate executes an Award Agreement instead of the Company, the Award shall be a general unsecured obligation of the Affiliate
and not an obligation of the Company. To the extent that any individual acquires a right to receive payments from the Company or an Affiliate, such right shall be no greater than
the right of an unsecured general creditor of the Company or Affiliate, as applicable. All payments to be made hereunder shall be paid from the general funds of the Company or
Affiliate, as applicable, and no special or separate fund shall be established and no segregation of assets shall be made to assure payment of such amounts except as expressly set
forth in the Plan. The Plan is not intended to be subject to the Employee Retirement Income Security Act of 1974.
 

19.6           No Fractional Shares.  No fractional Shares shall be issued or delivered pursuant to the Plan or any Award Agreement. In the event that any fractional Shares
would otherwise result from the application of the terms of an Award, the Company shall instead pay cash in lieu of fractional Shares on such basis as the Committee may
determine in its discretion.
 

19.7           Other Compensation and Benefit Plans.  Nothing in this Plan shall be construed to limit the right of the Company or an Affiliate to establish other
compensation or benefit plans, programs, policies or arrangements. Except as may be otherwise specifically stated in any other benefit plan, policy, program or arrangement, no
Award shall be treated as compensation for purposes of calculating a Participant’s rights under any such other plan, policy, program or arrangement.
 

19.8           No Constraint on Corporate Action.  Nothing in this Plan shall be construed to (i) limit, impair or otherwise affect the Company’s or an Affiliate’s right or
power to make adjustments, reclassifications, reorganizations or changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer all or
any part of its business or assets, or (ii) limit the right or power of the Company or an Affiliate to take any action which such entity deems to be necessary or appropriate.
 

19.9           Severability.  In the event that any provision of the Plan shall be held to be illegal or invalid for any reason, the illegality or invalidity thereof shall not affect
the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.
 

19.10           Requirements of Law.  The granting of Awards and the issuance of Shares pursuant to an Award shall be subject to all applicable laws, rules, and regulations,
and to such approvals by any governmental agencies or securities exchanges or markets as may be required. The Company or an Affiliate shall receive the consideration required
by law for the issuance of Awards under the Plan. The inability of the Company or an Affiliate to obtain authority from any regulatory body having jurisdiction, which authority is
necessary for the lawful issuance and sale of any Shares hereunder, shall relieve the Company or Affiliate of any liability in respect of the failure to issue or sell such Shares as to
which such requisite authority shall not have been obtained.
 

19.11           Governing Law.  The Plan and all Award Agreements hereunder shall be construed in accordance with and governed by the laws of the State of Colorado,
excluding any conflicts or choice of law principles which might otherwise result in construction or interpretation of the Plan or an Award Agreement under the substantive law of
another jurisdiction.
 

ARTICLE XX
SECTION 409A OF THE CODE

 
This Plan is intended in all respects to comply with the provisions of Section 409A of the Code and the Company shall interpret and administer the Plan in a manner

consistent with Section 409A of the Code. In accordance with Prop. Reg. §1.409A-3(h)(2)(vi) (or any subsequent corresponding provision of law), should there be a final
determination that this Plan fails to meet the requirements of Section 409A and the regulations thereunder with respect to any Participant, the Company may distribute to the
Participant an amount not to exceed the amount required to be included in income as a result of the failure to comply with the requirements of Section 409A and the regulations.
 

Notwithstanding any other provision of this Plan to the contrary, in the event that any compensation pursuant to the other provisions of this Plan would result in the
imposition on a Participant of any additional taxes or interest pursuant to the provisions of Section 409A of the Code and any temporary or final Treasury Regulations or Internal
Revenue Service guidance thereunder, the timing of the payment or settlement of such compensation shall be appropriately and equitably adjusted, together with any appropriate
and equitable adjustments to reflect the time value of money, in order that such Participant may receive substantially the same economic benefits as provided under this Plan and in
compliance with Section 409A of the Code and without the imposition on such Participant of any additional taxes or interest thereunder.
 

[Remainder of page intentionally left blank]
 



 
 



 

This Equity Incentive Compensation Plan, as amended and restated, was adopted by the Board of Directors of St. Mary Land & Exploration Company on April 1, 2010.
 
 ST. MARY LAND & EXPLORATION COMPANY

 
 By: /s/ Anthony J. Best
   Anthony J. Best
   President and Chief Executive Officer
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FOR IMMEDIATE RELEASE
 
 

ST. MARY STOCKHOLDERS APPROVE NAME CHANGE TO
SM ENERGY COMPANY

 
 
DENVER, May 27, 2010 – St. Mary Land & Exploration Company (NYSE: SM) today announces that at the Company’s annual meeting on May 26, 2010, the stockholders
approved the proposal to change the name of the Company to SM Energy Company.  This approved name change is scheduled to become effective on June 1, 2010, upon the filing
of an amendment to the Company’s Certificate of Incorporation.  The common stock of the Company will continue to be listed on the New York Stock Exchange under the symbol
“SM”.
 
Tony Best, President and CEO, commented, “We have come a long way since our founding in 1908 with our namesake properties in St. Mary Parish, Louisiana.  The change in our
name reinforces the strategic transformation we have made in recent years into a significant resource play company in North America.  Our new name honors our rich legacy, while
also promoting awareness of our new direction and expanding high quality portfolio.”
 
 
ABOUT THE COMPANY
 
St. Mary Land & Exploration Company is an independent energy company engaged in the exploration, exploitation, development, acquisition, and production of natural gas and
crude oil. St. Mary routinely posts important information about the Company on its website. For more information about St. Mary, please visit its website at stmaryland.com.  In
connection with the Company’s name change, the Company plans to change its website address to sm-energy.com effective June 1, 2010.
 
 
 

 

 

 
 


