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Item 1.01    Entry into a Material Definitive Agreement.

On April 29, 2020, SM Energy Company, a Delaware corporation (the “Company”) entered into the Third Supplemental Indenture, dated as of April 29, 2020, to
the Indenture, dated as of May 21, 2015 (the “Base Indenture”), between the Company and U.S. Bank National Association, as trustee, as supplemented and amended by
the Second Supplemental Indenture, dated as of August 12, 2016 (together with the Base Indenture, the “2021 Notes Indenture”) governing the Company’s outstanding
1.50% Senior Convertible Notes due 2021 (the “2021 Notes”). The amendment to the 2021 Notes Indenture provides that the consideration that the Company will provide
to holders of the 2021 Notes who elect to convert their 2021 Notes will be solely cash, rather than the Company having the option to elect to provide consideration in any
of (a) cash, (b) equity or (c) a combination of cash and equity.

The foregoing description of the Third Supplemental Indenture and the 2021 Notes, as amended, does not purport to be complete and is qualified in its entirety by
reference to the full text of the Third Supplemental Indenture, which is filed as Exhibit 4.1 to this Current Report and is incorporated herein by reference.

Item 8.01    Other Events.

On April 29, 2020, the Company issued a press release announcing that it has commenced private exchange offers (the “Exchange Offers”) with eligible holders
to exchange up to $900.0 million of the Company’s (i) 2021 Notes for newly issued 10.00% Second Lien Senior Secured Notes due 2022 (the “New 2022 Notes”); (ii)
outstanding 6.125% Senior Notes due 2022 (the “2022 Notes”) for newly issued 10.00% Second Lien Senior Secured Notes due 2023 (the “New 2023 Notes”); (iii)
outstanding 5.0% Senior Notes due 2024 (the “2024 Notes”) for newly issued 10.00% Second Lien Senior Secured Notes due 2025 (the “New 2025 Notes”); (iv)
outstanding 5.625% Senior Notes due 2025 (the “2025 Notes”) for newly issued 10.00% Second Lien Senior Secured Notes due 2026 (the “New 2026 Notes”); and (v)
outstanding 6.75% Senior Notes due 2026 (the “2026 Notes”) and 6.625% Senior Notes due 2027 (the “2027 Notes” and together with the 2021 Notes, 2022 Notes, 2024
Notes, 2025 Notes and 2026 Notes, the “Existing Notes”) for newly issued 10.00% Second Lien Senior Secured Notes due 2027 (the “New 2027 Notes” and together with
the New 2022 Notes, New 2023 Notes, New 2025 Notes, New 2026 Notes and New 2027 Notes, the “New Notes”).

In connection with the Exchange Offers, the Company is soliciting consent from holders of the Existing Notes (the “Consent Solicitations” and such consents, the
“Consents”) to certain proposed amendments to (i) the 2021 Notes Indenture governing the 2021 Notes, (ii) the Indenture, dated as of November 17, 2014 (the “2022
Notes Indenture”), between the Company and the Outstanding Notes Trustee governing the 2022 Notes, (iii) the Indenture, dated as of May 20, 2013 (the “2024 Notes
Indenture”), between the Company and the Outstanding Notes Trustee governing the 2024 Notes, (iv) the Base Indenture, as supplemented and amended by the First
Supplemental Indenture, dated as of May 21, 2015 (together with the Base Indenture, the “2025 Notes Indenture”) governing the 2025 Notes, (v) the Base Indenture, as
supplemented and amended by the Third Supplemental Indenture, dated as of September 12, 2016 (together with the Base Indenture, the “2026 Notes Indenture”)
governing the 2026 Notes, and (vi) the Base Indenture, as supplemented and amended by the Fourth Supplemental Indenture, dated as of August 20, 2018 (together with
the Base Indenture, the “2027 Notes Indenture”, and together with the 2022 Notes Indenture, the 2024 Notes Indenture, the 2025 Notes Indenture and the 2026 Notes
Indenture, the “Outstanding Notes Indentures”) governing the 2027 Notes. The proposed amendments would eliminate certain events of default, modify covenants
regarding mergers and consolidations, and modify or eliminate certain other provisions, including certain provisions relating to future guarantors and to defeasance
contained therein (the “Proposed Amendments”). The Company must receive Consents from holders representing a majority of the outstanding principal amount of each
series of the Existing Notes to adopt the Proposed Amendments. The terms and conditions of the Exchange Offers and Consent Solicitation are set forth in the Confidential
Offering Memorandum and Consent Solicitation Statement, dated April 29, 2020.

A copy of the press release announcing the Exchange Offers and the Consent Solicitation is furnished hereto as Exhibit 99.1. In accordance with General
Instruction B.2. of Form 8-K, this press release is deemed “furnished” and shall not be deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall such information or Exhibit be deemed incorporated by reference in any filing
under the Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.



Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description
4.1* Third Supplemental Indenture, dated as of April 29, 2020, to the Indenture, dated as of May 21, 2015, between the Company and U.S.

Bank National Association, as trustee, as supplemented and amended by the Second Supplemental Indenture, dated as of August 12,
2016 governing the Company’s outstanding 1.50% Senior Convertible Notes due 2021

99.1 Press release of SM Energy Company dated April 29, 2020, entitled “SM Energy Company Announces Commencement of Exchange
Offers and Consent Solicitations for Multiple Series of Outstanding Notes"

104 Cover Page Interactive Data File (formatted as Inline XBRL and included as Exhibit 101)

* Filed with this report.
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Date: April 29, 2020 By: /s/ PATRICK A. LYTLE
   Patrick A. Lytle
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EXHIBIT 4.1

THIRD SUPPLEMENTAL INDENTURE
 

Third Supplemental Indenture (this “Supplemental Indenture”), dated as of April 29, 2020, between SM Energy Company, a Delaware
corporation (the “Company”), and U.S. Bank National Association, as trustee under the Indenture referred to below (the “ Trustee”), to the Indenture (as
defined below).  Capitalized terms used herein but not defined shall have the meanings assigned to them in the Indenture.
 

W I T N E S S E T H:
 

WHEREAS, the Company and the Trustee entered into an Indenture, dated as of May 21, 2015, (the “Base Indenture”), as supplemented by the
Second Supplemental Indenture, dated as of August 12, 2016 (the “Second Supplemental Indenture” and, the Base Indenture, as supplemented by the
Second Supplemental Indenture, the “Indenture” ), providing for the issuance of the Company’s 1.50% Convertible Senior Notes due 2021 (the
“Notes”);
 

WHEREAS, pursuant to Section 10.02(l) of the Second Supplemental Indenture, the Trustee and the Company may supplement the Indenture
without the consent of any holders of the Notes to irrevocably elect or eliminate one of the Settlement Methods;
 

WHEREAS, the Company intends to supplement the Indenture to surrender its right to elect to deliver shares of Common Stock or a
combination of cash and shares of Common Stock upon conversion of any Note;
 

WHEREAS, after the date of this Supplemental Indenture, the Company may satisfy its Conversion Obligation solely in cash; and
 

WHEREAS, the Company has heretofore delivered, or is delivering contemporaneously herewith to the Trustee, the Officers’ Certificate and
Opinion of Counsel referred to in Section 10.5 of the Base Indenture.
 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the Company and the Trustee mutually covenant and agree for the equal and ratable benefit of the holders of the Notes as follows:
 

ARTICLE I

RELATION TO INDENTURE; GENERAL REFERENCES
 

SECTION 1.01    Relation to Indenture.  Except as expressly amended hereby, the Indenture is in all respects ratified and confirmed, and all the
terms, conditions and provisions thereof shall remain in full force and effect.  This Supplemental Indenture shall form a part of the Indenture for all
purposes, and every holder of Notes heretofore or hereafter authenticated and delivered shall be bound hereby.  This Supplemental Indenture
constitutes an integral part of the Indenture.
 

SECTION 1.02    General References.  All references in this Supplemental Indenture to Articles and Sections, unless otherwise specified, refer
to the corresponding Articles and Sections of this Supplemental Indenture; and the terms “herein”, “hereof”, “hereunder” and any other words of
similar import refer to this Supplemental Indenture.
  



ARTICLE II
 

AMENDMENTS
 

SECTION 2.01    Amendment of Section 1.02 of the Second Supplemental Indenture.  Section 1.02 of the Second Supplemental Indenture is
hereby amended as follows:
 

(a)    The following definitions are hereby deleted in their entirety: “Cash Settlement”, “Combination Settlement”, “Daily Measurement Value”,
“Daily Settlement Amount”, “Physical Settlement”, “Settlement Method”, “Settlement Notice” and “Specified Dollar Amount”.
 

(b)    The definition of “Reference Property” is hereby amended and restated in its entirety to read as follows:

“Reference Property” means, with respect to a Merger Event, the kind and amount of shares of stock, other securities or other property
or assets (including cash or any combination thereof) that a holder of a number of shares of Common Stock equal to the Conversion Rate
immediately prior to such Merger Event would have owned or been entitled to receive (with each “unit of Reference Property” meaning the
kind and amount of Reference Property that a holder of one share of Common Stock is entitled to receive) upon such Merger Event. 

 
SECTION 2.02    Amendment of Section 3.02 of the Second Supplemental Indenture.  Section 3.02 of the Second Supplemental Indenture is

hereby amended and restated in its entirety to read as follows:
 

Section 3.02.    Satisfaction and Discharge.      The Indenture shall upon request of the Company contained in an Officers’ Certificate
cease to be of further effect, and the Trustee, at the expense of the Company, shall execute proper instruments acknowledging satisfaction and
discharge of the Indenture, when (a) (i) all Notes theretofore authenticated and delivered (other than Notes which have been destroyed, lost or
stolen and which have been replaced, paid or converted as provided in Section 2.8 of the Base Indenture, as supplemented by Section 2.06 of this
Second Supplemental Indenture) have been delivered to the Trustee for cancellation; or (ii) the Company has deposited with the Trustee or
delivered to Holders, as applicable, after the Notes have become due and payable, whether on the Maturity Date, any Fundamental Change
Repurchase Date, upon conversion or otherwise, cash, solely to satisfy the Company’s Conversion Obligation, sufficient to pay all of the
outstanding Notes and all other sums due and payable under the Indenture by the Company; and (b) the Company has delivered to the Trustee an
Officers’ Certificate and an Opinion of Counsel, each stating that all conditions precedent in the Indenture provided for relating to the
satisfaction and discharge of the Indenture have been complied with. Notwithstanding the satisfaction and discharge of the Indenture, the
obligations of the Company to the Trustee under Section 7.6 under the Base Indenture shall survive.

 
SECTION 2.03    Amendment of Section 4.04 of the Second Supplemental Indenture.  Section 4.04(e) of the Second Supplemental Indenture is

hereby amended and restated in its entirety to read as follows:
 

(e)    Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the principal
(including the Fundamental Change Repurchase Price, if applicable) of, accrued and unpaid interest on and the consideration due upon
conversion of any Note and remaining unclaimed for two years after such principal (including the Fundamental Change Repurchase Price, if
applicable), interest or consideration due upon conversion has become due and payable shall be paid to the Company on request of the Company
contained in an Officers’ Certificate, or (if then held by the Company) shall be discharged from such trust; and the Holder of such Note shall
thereafter, as an unsecured general creditor, look only to the Company for payment thereof, and all liability of the Trustee or such Paying Agent
with respect to such trust money, and all liability of the Company as trustee thereof, shall thereupon cease; provided, however, that the Trustee or
such Paying Agent, before being required to make



any such repayment, may at the expense of the Company cause to be published once, in a newspaper published in the English language,
customarily published on each Business Day and of general circulation in The Borough of Manhattan, The City of New York, notice that such
money remain unclaimed and that, after a date specified therein, which shall not be less than 30 days from the date of such publication, any
unclaimed balance of such money then remaining will be repaid to the Company.

SECTION 2.04    Amendment of Section 6.07 of the Second Supplemental Indenture.  Section 6.07 of the Second Supplemental Indenture is
hereby amended and restated in its entirety to read:

Section 6.07. Proceedings by Holders.    Except to enforce the right to receive payment of principal (including, if applicable, the
Fundamental Change Repurchase Price) or interest when due, or the right to receive payment of the consideration due upon conversion, no
Holder of any Note shall have any right by virtue of or by availing of any provision of the Indenture to institute any suit, action or proceeding in
equity or at law upon or under or with respect to the Indenture, or for the appointment of a receiver, trustee, liquidator, custodian or other similar
official, or for any other remedy hereunder, unless:

(a) such Holder previously shall have given to the Trustee written notice of an Event of Default and of the continuance thereof, as herein
provided;

(b) Holders of at least 25% in aggregate principal amount of the Notes then outstanding shall have made written request upon the Trustee
to institute such action, suit or proceeding in its own name as Trustee hereunder;

(c) such Holders shall have offered to the Trustee such security or indemnity reasonably satisfactory to the Trustee against any loss,
liability or expense to be incurred therein or thereby;

(d) the Trustee for 60 days after its receipt of such notice, request and offer of such security or indemnity, shall have neglected or refused
to institute any such action, suit or proceeding; and

(e) no direction that, in the opinion of the Trustee, is inconsistent with such written request shall have been given to the Trustee by the
Holders of a majority of the aggregate principal amount of the Notes then outstanding within such 60-day period pursuant to Section 6.10,

it being understood and intended, and being expressly covenanted by the Holder of every Note with every other Holder and the Trustee that no
one or more Holders shall have any right in any manner whatever by virtue of or by availing of any provision of the Indenture to affect, disturb
or prejudice the rights of any other Holder, or to obtain or seek to obtain priority over or preference to any other such Holder, or to enforce any
right under the Indenture, except in the manner herein provided and for the equal, ratable and common benefit of all Holders (except as otherwise
provided herein). For the protection and enforcement of this Section 6.07, each and every Holder and the Trustee shall be entitled to such relief
as can be given either at law or in equity.

Notwithstanding any other provision of the Indenture and any provision of any Note, each Holder shall have the right to receive payment
of (x) the principal (including the Fundamental Change Repurchase Price, if applicable) of, (y) accrued and unpaid interest, if any, on, and (z) the
consideration due upon conversion of, such Note, on or after the respective due dates expressed or provided for in such Note or in the Indenture,
or to institute suit for the enforcement of any such payment.

SECTION 2.05    Amendment of Section 6.11 of the Second Supplemental Indenture.  Section 6.11 of the Second Supplemental Indenture is
hereby amended and restated in its entirety to read as follows:

Section 6.11. Notice of Defaults.        The Trustee shall, within 90 days after the occurrence and continuance of a Default of which a
Responsible Officer has actual knowledge, deliver to all Holders, notice of all Defaults known to a Responsible Officer, unless such Defaults
shall have been cured or waived before the giving of such notice; provided that, except in the case of a Default in the payment of the



principal of (including the Fundamental Change Repurchase Price, if applicable), or accrued and unpaid interest on, any of the Notes or a Default
in the payment of the consideration due upon conversion, the Trustee shall be protected in withholding such notice if and so long as a committee
of Responsible Officers of the Trustee in good faith determines that the withholding of such notice is in the interests of the Holders.

SECTION 2.06    Amendment of Section 7.01 of the Second Supplemental Indenture.  Section 7.01(a) of the Second Supplemental Indenture is
hereby amended and restated in its entirety to read as follows:

(a)    [Reserved.]

SECTION 2.07    Amendment of Section 10.02 of the Second Supplemental Indenture.  Clause (l) of the first paragraph of Section 10.02 of the
Second Supplemental Indenture is hereby amended and restated in its entirety to read as follows:

(l) [Reserved];

SECTION 2.08    Amendment and Restatement of Section 14.02 of the Second Supplemental Indenture.  Section 14.02 of the Second
Supplemental Indenture is hereby amended and restated in its entirety to read as follows:
 

Section 14.02.    Conversion Procedure; Settlement Upon Conversion.
 

(a)    Subject to this Section 14.02, Section 14.03(b) and Section 14.07(a), upon conversion of any Note, the Company shall pay to the
converting Holder, in respect of each $1,000 principal amount of Notes being converted, cash (the “Settlement Amount”) as set forth in this
Section 14.02.

 
(i)    [Reserved.]

 
(ii)    [Reserved.]

 
(iii)    [Reserved.]

 
(iv)    The Settlement Amount in respect of any conversion of Notes shall be computed as follows: the Company shall pay to the

converting Holder in respect of each $1,000 principal amount of Notes being converted cash in an amount equal to the sum of the Daily
Conversion Values for each of the 20 consecutive Trading Days during the related Observation Period.
 

(v)    The Daily Conversion Values shall be determined by the Company promptly following the last day of the Observation
Period. Promptly after such determination of the Daily Conversion Values, the Company shall notify the Trustee and the Conversion
Agent (if other than the Trustee) of the Daily Conversion Values. The Trustee and the Conversion Agent (if other than the Trustee) shall
have no responsibility for any such determination.

 
(b)    Before any Holder of a Note shall be entitled to convert a Note as set forth above, such Holder shall (i) in the case of a Global Note,

comply with the procedures of the Depositary in effect at that time and, if required, pay funds equal to interest payable on the next Interest
Payment Date to which such Holder is not entitled as set forth in Section 14.02(h) and (ii) in the case of a Physical Note (1) complete, manually
sign and deliver an irrevocable notice to the Conversion Agent as set forth in the Form of Notice of Conversion (or a facsimile thereof) (a
“Notice of Conversion”) at the office of the Conversion Agent and state in writing therein the principal amount of Notes to be converted, (2)
surrender such Notes, duly endorsed to the Company or in blank (and accompanied by appropriate endorsement and transfer documents), at the
office of the Conversion Agent, (3) if required, furnish appropriate endorsements and transfer documents and (4) if required, pay funds equal to
interest payable on the next Interest Payment Date to which such Holder is not entitled as set forth in Section 14.02(h). The Trustee (and if
different, the



Conversion Agent) shall notify the Company of any conversion pursuant to this Article 14 on the Conversion Date for such conversion. No
Notice of Conversion with respect to any Notes may be surrendered by a Holder thereof if such Holder has also delivered a Fundamental Change
Repurchase Notice to the Company in respect of such Notes and has not validly withdrawn such Fundamental Change Repurchase Notice in
accordance with Section 15.03.

If more than one Note shall be surrendered for conversion at one time by the same Holder, the Conversion Obligation with respect to
such Notes shall be computed on the basis of the aggregate principal amount of the Notes (or specified portions thereof to the extent permitted
thereby) so surrendered.

(c)    A Note shall be deemed to have been converted immediately prior to the close of business on the date (the “ Conversion Date”)
that the Holder has complied with the requirements set forth in subsection (b) above. Except as set forth in Section 14.03(b) and Section 14.07(a),
the Company shall pay the consideration due in respect of the Conversion Obligation on the third Business Day immediately following the
relevant Conversion Date, provided, if the Conversion Date is after the Regular Record Date for the last Interest Payment Date, such payment
will occur on the Maturity Date, or on the third Business Day immediately following the last Trading Day of the Observation Period.

(d)    In case any Note shall be surrendered for partial conversion, the Company shall execute and the Trustee shall authenticate and
deliver to or upon the written order of the Holder of the Note so surrendered a new Note or Notes in authorized denominations in an aggregate
principal amount equal to the unconverted portion of the surrendered Note, without payment of any service charge by the converting Holder but,
if required by the Company or Trustee, with payment of a sum sufficient to cover any documentary, stamp or similar issue or transfer tax or
similar governmental charge required by law or that may be imposed in connection therewith as a result of the name of the Holder of the new
Notes issued upon such conversion being different from the name of the Holder of the old Notes surrendered for such conversion.
 

(e)    Nothing herein shall preclude any tax withholding required by law or regulations.
 

(f)    [Reserved.]

(g)    Upon the conversion of an interest in a Global Note, the Trustee, or the Custodian at the direction of the Trustee, shall make a
notation on such Global Note as to the reduction in the principal amount represented thereby. The Company shall notify the Trustee in writing of
any conversion of Notes effected through any Conversion Agent other than the Trustee.
 

(h)    Upon conversion, a Holder shall not receive any separate cash payment for accrued and unpaid interest, if any, except as set forth
below. The Company’s settlement of the full Conversion Obligation shall be deemed to satisfy in full its obligation to pay the principal amount
of the Note and accrued and unpaid interest, if any, to, but not including, the relevant Conversion Date. As a result, accrued and unpaid interest,
if any, to, but not including, the relevant Conversion Date shall be deemed to be paid in full rather than cancelled, extinguished or forfeited.
Notwithstanding the foregoing, if Notes are converted after the close of business on a Regular Record Date, Holders of such Notes as of the
close of business on such Regular Record Date will receive the full amount of interest payable on such Notes on the corresponding Interest
Payment Date notwithstanding the conversion. Notes surrendered for conversion during the period from the close of business on any Regular
Record Date to the open of business on the immediately following Interest Payment Date must be accompanied by funds equal to the amount of
interest payable on the Notes so converted; provided that no such payment shall be required (1) for conversions following the Regular Record
Date immediately preceding the Maturity Date; (2) if the Company has specified a Fundamental Change Repurchase Date that is after a Regular
Record Date and on or prior to the Business Day immediately following the corresponding Interest Payment Date; or (3) to the extent of any
Defaulted Amounts, if any Defaulted Amounts exists at the time of conversion with respect to such Note. Therefore, for the avoidance of doubt,
all Holders of record on the Regular Record Date



immediately preceding the Maturity Date shall receive the full interest payment due on the Maturity Date in cash regardless of whether their
Notes have been converted following such Regular Record Date.

 
(i)    Upon a conversion of Notes, such Person who has converted such Notes shall no longer be a Holder of such Notes surrendered for

conversion. 

(j)    [Reserved.]
 

SECTION 2.09    Amendment of Section 14.03 of the Second Supplemental Indenture.  Section 14.03(b) of the Second Supplemental Indenture
is hereby amended and restated in its entirety to read as follows:

(b)    Upon surrender of Notes for conversion in connection with a Make-Whole Fundamental Change pursuant to Section 14.01(b)(iii),
the Company shall satisfy the related Conversion Obligation in accordance with Section 14.02; provided, however, that if, at the effective time
of a Make-Whole Fundamental Change described in clause (b) of the definition of Fundamental Change, the Reference Property following such
Make-Whole Fundamental Change is composed entirely of cash, for any conversion of Notes following the Effective Date of such Make-Whole
Fundamental Change, the Conversion Obligation shall be calculated based solely on the Stock Price for the transaction and shall be deemed to
be an amount of cash per $1,000 principal amount of converted Notes equal to the Conversion Rate (including any adjustment for Additional
Shares), multiplied by such Stock Price. In such event, the Conversion Obligation shall be paid to Holders in cash on the third Business Day
following the Conversion Date. The Company shall notify the Holders of Notes of the Effective Date of any Make-Whole Fundamental Change
and issue a press release announcing such Effective Date no later than five Business Days after such Effective Date.

 
SECTION 2.10    Amendment of Section 14.04 of the Second Supplemental Indenture.  Section 14.04 of the Second Supplemental Indenture is

hereby amended as set forth below.
 

(a)    The fourth paragraph of Section 14.04(b) of the Second Supplemental Indenture is hereby amended and restated in its entirety to read:
 

The increase to the Conversion Rate under the preceding paragraph shall occur at the close of business on the last Trading Day of the
Valuation Period; provided that, for any Trading Day that falls within the relevant Observation Period for such conversion and within the
Valuation Period, references to “10” in the preceding paragraph shall be deemed to be replaced with such lesser number of Trading Days as have
elapsed between the Ex-Dividend Date of such Spin-Off and such Trading Day in determining the Conversion Rate as of such Trading Day. If
the Ex-Dividend Date of the Spin-Off is after the 10th Trading Day immediately preceding, and including, the end of any Observation Period in
respect of a conversion of Notes, references to “10” or “10th” in the preceding paragraph and this paragraph shall be deemed to be replaced,
solely in respect of that conversion of Notes, with such lesser number of Trading Days as have elapsed from, and including, the Ex-Dividend
Date for the Spin-Off to, and including, the last Trading Day of such Observation Period. If any dividend or distribution in connection with a
Spin-Off is not so paid or made, the Conversion Rate shall be decreased to the Conversion Rate that would then be in effect if such dividend or
distribution had not been declared.

(b)    The second paragraph of Section 14.04(e) of the Second Supplemental Indenture is hereby amended and restated in its entirety to read:
 

The increase to the Conversion Rate under this Section 14.04(e) shall occur at the close of business on the 10th Trading Day
immediately following, and including, the Trading Day next succeeding the date such tender or exchange offer expires; provided that, for any
Trading Day that falls within the relevant Observation Period for such conversion and within the 10 Trading Days immediately following, and
including, the Trading Day next succeeding the expiration date of any tender or exchange offer, references to “10” or “10th” in the preceding
paragraph shall be deemed replaced with such lesser number of Trading



Days as have elapsed between the expiration date of such tender or exchange offer and such Trading Day in determining the Conversion Rate as
of such Trading Day. In addition, if the Trading Day next succeeding the date such tender or exchange offer expires is after the 10th Trading Day
immediately preceding, and including, the end of any Observation Period in respect of a conversion of Notes, references to “10” or “10th” in the
preceding paragraph and this paragraph shall be deemed to be replaced, solely in respect of that conversion of Notes, with such lesser number of
Trading Days as have elapsed from, and including, the Trading Day next succeeding the date such tender or exchange offer expires to, and
including, the last Trading Day of such Observation Period.

(c)    The Section 14.04(f) of the Indenture is hereby amended and restated in its entirety to read:

(f)     [Reserved].

SECTION 2.11    Amendment and Restatement of Section 14.05 of the Second Supplemental Indenture.  Section 14.05 of the Second
Supplemental Indenture is hereby amended and restated in its entirety to read as follows:
 

Section 14.05. Adjustments of Prices.     Whenever any provision of the Indenture requires the Company to calculate the Last Reported
Sale Prices, the Daily VWAPs or the Daily Conversion Values over a span of multiple days (including an Observation Period and the period for
determining the Stock Price for purposes of a Make-Whole Fundamental Change), the Board of Directors shall make appropriate adjustments to
each to account for any adjustment to the Conversion Rate that becomes effective, or any event requiring an adjustment to the Conversion Rate
where the Ex-Dividend Date, Effective Date or expiration date, as the case may be, of the event occurs, at any time during the period when the
Last Reported Sale Prices, the Daily VWAPs or the Daily Conversion Values are to be calculated.

SECTION 2.12    Amendment and Restatement of Section 14.06 of the Indenture.  Section 14.06 of the Indenture is hereby amended and
restated in its entirety to read as follows:
 

Section 14.06.    [Reserved.]
 

SECTION 2.13    Amendment of Section 14.07 of the Second Supplemental Indenture.  Section 14.07 of the Second Supplemental Indenture is
hereby amended as set forth below.

(a)    The first paragraph of Section 14.07(a) of the Second Supplemental Indenture is hereby amended and restated in its entirety to read:

(a) In the case of:

(i) any recapitalization, reclassification or change of the Common Stock (other a change to par value, or from par value to no par
value, or changes resulting from a subdivision or combination),

(ii) any consolidation, merger, combination or similar transaction involving the Company,

(iii) any sale, lease or other transfer to a third party of the consolidated assets of the Company and the Company’s Subsidiaries
substantially as an entirety or

(iv) any statutory share exchange, in each case,

as a result of which the Common Stock would be converted into, or exchanged for, stock, other securities, other property or assets
(including cash or any combination thereof) (any such event, a “Merger Event”), then, at and after the effective time of such Merger Event, the
Company or the successor or purchasing Person, as the case may be, shall execute with the Trustee a supplemental indenture permitted under
Section 10.02(g) providing for the conversion and settlement of the Notes as set forth in this



Indenture; provided, however, (A) the Daily VWAP shall be calculated based on the value of a unit of Reference Property and (B) references to
Common Stock under Section 14.01(b)(i), Section 14.01 (b)(ii) and Section 14.01(b)(iv) shall be deemed to refer to a unit of Reference Property.

 
(b)    Section 14.07(c) of the Second Supplemental Indenture is hereby amended and restated in its entirety to read as follows:

(c)    The Company shall not become a party to any Merger Event unless its terms are consistent with this Section 14.07. None of the
foregoing provisions shall affect the right of a holder of Notes to convert its Notes into cash, as set forth in Section 14.01 and Section 14.02 prior
to the effective date of such Merger Event.

 
SECTION 2.14    Amendment and Restatement of Section 14.08 of the Second Supplemental Indenture.  Section 14.08 of the Second

Supplemental Indenture is hereby amended and restated in its entirety to read as follows:
 

Section 14.08.    [Reserved.]
 

SECTION 2.15    Amendment of and restatement Section 14.09 of the Second Supplemental Indenture.  Section 14.09 of the Second
Supplemental Indenture is hereby amended and restated in its entirety to read as follows:
 

Section 14.09.    Responsibility of Trustee.    The Trustee and any other Conversion Agent shall not at any time be under any duty or
responsibility to any Holder to determine the Conversion Rate (or any adjustment thereto) or whether any facts exist that may require any
adjustment (including any increase) of the Conversion Rate, or with respect to the nature or extent or calculation of any such adjustment when
made, or with respect to the method employed, or herein or in any supplemental indenture provided to be employed, in making the same. The
Trustee and any other Conversion Agent shall not be accountable with respect to the amount of any cash that may at any time be paid upon the
conversion of any Note; and the Trustee and any other Conversion Agent make no representations with respect thereto. Neither the Trustee nor
any Conversion Agent shall be responsible for any failure of the Company to transfer any cash upon the surrender of any Note for the purpose of
conversion or to comply with any of the duties, responsibilities or covenants of the Company contained in this Article. Without limiting the
generality of the foregoing, neither the Trustee nor any Conversion Agent shall be under any responsibility to determine the correctness of any
provisions contained in any supplemental indenture entered into pursuant to Section 14.07 relating either to the amount of cash receivable by
Holders upon the conversion of their Notes after any event referred to in such Section 14.07 or to any adjustment to be made with respect thereto,
but, subject to the provisions of Section 7.1 of the Base Indenture, may accept (without any independent investigation) as conclusive evidence of
the correctness of any such provisions, and shall be protected in relying upon, the Officers’ Certificate (which the Company shall be obligated to
file with the Trustee prior to the execution of any such supplemental indenture) with respect thereto. Neither the Trustee nor the Conversion
Agent shall be responsible for determining whether any event contemplated by Section 14.01(b) has occurred that makes the Notes eligible for
conversion or no longer eligible therefor until the Company has delivered to the Trustee and the Conversion Agent the notices referred to in
Section 14.01(b) with respect to the commencement or termination of such conversion rights, on which notices the Trustee and the Conversion
Agent may conclusively rely, and the Company agrees to deliver such notices to the Trustee and the Conversion Agent immediately after the
occurrence of any such event or at such other times as shall be provided for in Section 14.01(b).

SECTION 2.16    Amendment of Section 14.11 of the Second Supplemental Indenture.  Section 14.11 of the Second Supplemental Indenture is
hereby amended and restated in its entirety to read as follows:
 

Section 14.11.    Stockholder Rights Plans.  If the Company has a stockholder rights plan and if, prior to any conversion of Notes, the
rights have separated from the shares of Common Stock in accordance



with the provisions of the applicable stockholder rights plan, the Conversion Rate shall be adjusted at the time of separation as if the Company
distributed to all or substantially all holders of the Common Stock Distributed Property as provided in Section 14.04(c), subject to readjustment
in the event of the expiration, termination or redemption of such rights.

SECTION 2.17    Amendment of Section 17.15 of the Second Supplemental Indenture.  Section 17.15 of the Second Supplemental Indenture is
hereby amended and restated in its entirety to read as follows:
 

Section 17.15. Calculations.    Except as otherwise provided herein, the Company shall be responsible for making all calculations called
for under the Notes. These calculations include, but are not limited to, determinations of the Last Reported Sale Prices of the Common Stock, the
Daily VWAPs, the Daily Conversion Values, accrued interest payable on the Notes and the Conversion Rate of the Notes. The Company shall
make all these calculations in good faith and, absent manifest error, the Company’s calculations shall be final and binding on Holders of Notes.
The Company shall provide a schedule of its calculations to each of the Trustee and the Conversion Agent, and each of the Trustee and
Conversion Agent is entitled to rely conclusively upon the accuracy of the Company’s calculations without independent verification. The
Trustee will forward the Company’s calculations to any Holder of Notes upon the request of that Holder at the sole cost and expense of the
Company.

SECTION 2.18    Amendment of Exhibit A of the Second Supplemental Indenture.  Exhibit A to the Second Supplemental Indenture is hereby
amended to delete all references to the following phrases:

“, shares of Common Stock of the Company or a combination of cash and shares of Common Stock, as applicable”;

“, shares of Common Stock or a combination of cash and shares of Common Stock, as applicable,”; and

“or shares of Common Stock, as the case may be”.

SECTION 2.19    Amendment of Attachment 1 to Exhibit A of the  Second Supplemental Indenture.  Attachment 1 to Exhibit A to the Second
Supplemental Indenture is hereby amended and restated in its entirety to read as follows:



ATTACHMENT 1
 

[FORM OF NOTICE OF CONVERSION]
 
To: [ ]

The undersigned registered owner of this Note hereby exercises the option to convert this Note, or the portion hereof (that is $1,000 principal amount or an integral
multiple thereof) below designated, into cash in accordance with the terms of the Indenture referred to in this Note, and directs that any cash payable and any Notes
representing any unconverted principal amount hereof, be issued and delivered to the registered Holder hereof unless a different name has been indicated below. If any portion
of this Note not converted is to be issued in the name of a Person other than the undersigned, the undersigned will pay all documentary, stamp or similar issue or transfer
taxes, if any in accordance with Section 14.02(d) of the Second Supplemental Indenture. Any amount required to be paid to the undersigned on account of interest
accompanies this Note. Capitalized terms used herein but not defined shall have the meanings ascribed to such terms in the Indenture.

Dated:    
 

   
  Signature(s)
   
   
Signature Guarantee   
 
Signature(s) must be guaranteed by an eligible Guarantor Institution
(banks, stock brokers, savings and loan associations and credit unions)
with membership in an approved signature guarantee medallion program
pursuant to Securities and Exchange Commission Rule 17Ad-15 if
Notes to be delivered, other than to and in the name of the registered holder.
 
Fill in for registration of Notes if to
be delivered, other than to and in the
name of the registered holder:
 

   
(Name)   
   
   
(Street Address)   
   
   
(City, State and Zip Code)   
Please print name and address   
   

   
  Principal amount to be converted (if less than all): $               ,000
   

  

NOTICE: The above signature(s) of the Holder(s) hereof must correspond with
the name as written upon the face of the Note in every particular without
alteration or enlargement or any change whatever.

   
   
  Social Security or Other Taxpayer Identification Number



SECTION 2.20    Effect of Amendments.  The Notes are hereby amended to be consistent with the other amendments to the Indenture effected
by this Supplemental Indenture.  The parties hereto hereby agree that the Company shall not be required under Section 10.04 of the Base Indenture to
issue a new Global Note reflecting the terms amended in accordance with this Supplemental Indenture, but that the existing Global Note shall be
deemed automatically amended to reflect the terms so amended.  The parties further agree that any Notes issued after the date hereof shall reflect the
terms of the Indenture as amended by this Supplemental Indenture and any subsequent amendments or supplemental indentures.
 

ARTICLE III
 

MISCELLANEOUS
 

SECTION 3.01    Governing Law.  THIS SUPPLEMENTAL INDENTURE SHALL BE DEEMED TO BE A CONTRACT MADE UNDER
THE LAWS OF NEW YORK, AND FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF NEW YORK
APPLICABLE TO CONTRACTS ENTERED INTO AND TO BE PERFORMED IN SUCH STATE.
 

SECTION 3.02    Trustee Makes No Representation.  The Trustee makes no representation as to the validity or sufficiency of this Supplemental
Indenture.
 

SECTION 3.03    Purpose.  For the avoidance of doubt, the sole purpose, intent and effect of this Supplemental Indenture is to eliminate the
Company’s right to elect to deliver shares of Common Stock or a combination of cash and shares of Common Stock upon conversion of any Note, and
this Supplemental Indenture shall be construed consistently therewith.
 

SECTION 3.04    Severability. In the event any provision in this Supplemental Indenture or in the Notes as amended by this Supplemental
Indenture shall be invalid, illegal or unenforceable, then (to the extent permitted by law) the validity, legality or enforceability of the remaining
provisions shall not in any way be affected or impaired.
 

SECTION 3.05    Counterparts.  This Supplemental Indenture may be executed in any number of counterparts, each of which shall be an
original, but such counterparts shall together constitute but one and the same instrument.
 

SECTION 3.06    Successors. All the agreements of the Company and Trustee contained in this Supplemental Indenture shall bind each of their
successors and assigns whether so expressed or not.
 

SECTION 3.07    Effect of Headings.  The article and section headings herein have been inserted for convenience of reference only and are not
to be considered a part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.

[Rest of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the parties have caused this Supplemental Indenture to be duly executed as of the date first written above.
 

 SM ENERGY COMPANY
  
   
 By: /s/ A. WADE PURSELL
  Name: A. Wade Pursell

  

Title: Executive Vice President and Chief Financial
Officer
 

  
  
 U.S. BANK NATIONAL ASSOCIATION , as Trustee
  
   
 By: /s/ MICHAEL MCGUIRE
  Name:  Michael McGuire
  Title:  Vice President

[Signature Page to Supplemental Indenture]



 

News Release  

EXHIBIT 99.1

SM ENERGY COMPANY ANNOUNCES COMMENCEMENT OF EXCHANGE OFFERS

AND CONSENT SOLICITATIONS FOR ALL OUTSTANDING NOTES

DENVER, CO April 29, 2020 - SM Energy Company (“SM Energy” or the “Company”) (NYSE: SM) today announced that it has
commenced offers to all Eligible Holders (as defined below) to exchange (the “Exchange Offers”) any and all of its outstanding notes
listed in the table below (together, the “Old Notes”) for up to $900 million aggregate principal amount of newly issued senior secured
notes maturing on the dates set forth below (collectively, the “New Notes”), in each case upon the terms and subject to the conditions set
forth in the confidential offering memorandum and consent solicitation statement, dated April 29, 2020 (the “Offering Memorandum”).

The following table sets forth the consideration to be offered to Eligible Holders of the Old Notes in the Exchange Offers:

    
Principal Amount of New Notes per $1,000
Principal Amount of Old Notes Tendered

New Notes Offered

Title of Old
Notes to be
Tendered

CUSIP
Number /

ISIN

Outstanding
Principal

Amount ($mm)

Acceptance
Priority
Level

Total
Consideration

prior to
the Early

Tender Time

Exchange
Consideration

after the
Early Tender

Time

1.500% Senior Convertible Notes
due 2021

78454LAM2 /
US78454LAM28 $172.50 1 $600 $550

10.00% Senior Secured Notes due
August 1, 2022

6.125% Senior Notes

due 2022
78454LAK6 /

US78454LAK61 $436.047 2 $650 $600
10.00% Senior Secured Notes due
October 15, 2023

5.000% Senior Notes

due 2024
78454LAH3 /

US78454LAH33 $500.00 3 $500 $450
10.00% Senior Secured Notes due
January 15, 2025

5.625% Senior Notes

due 2025
78454LAL4 /

US78454LAL45 $500.00 4 $500 $450
10.00% Senior Secured Notes due
June 1, 2026

6.750% Senior Notes

due 2026
78454LAN0 /

US78454LAN01 $500.00 5 $500 $450
10.00% Senior Secured Notes due
January 15, 2027

6.625% Senior Notes

due 2027
78454LAP5 /

US78454LAP58 $500.00 6 $500 $450
10.00% Senior Secured Notes due
January 15, 2027

The New Notes will be secured by second priority security interests in the collateral that secures SM Energy’s senior secured credit
facility. The New Notes will be SM Energy’s secured second lien obligations and will be effectively junior to the Company’s current and
future secured first lien indebtedness, including indebtedness incurred under its senior secured credit facility, to the extent of the value of
the collateral securing such indebtedness, effectively senior to all of the Company’s existing and future unsecured indebtedness,
including any Old Notes that remain outstanding following the completion of the Exchange Offers, to the extent of the value of the
collateral, and senior to any future subordinated indebtedness. Interest on the New Notes will accrue from the date of issuance of the
New Notes.
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Pursuant to the Exchange Offers and subject to the proration terms described below, in exchange for each $1,000 principal amount of
Old Notes and integral multiples in excess thereof validly tendered (and not validly withdrawn) at any time (i) at or prior to the May 12,
2020 (the “Early Tender Time”) and accepted by the Company, participating holders of Old Notes will receive a principal amount of New
Notes equal to the “Total Consideration” listed in the above table under the column heading “Total Consideration prior to the Early Tender
Time” and (ii) after the Early Tender Time but at any time at or prior to May 27, 2020 (the “Expiration Time”) and accepted by the
Company, participating holders will receive a principal amount of New Notes equal to the “Exchange Consideration” listed in the above
table under the column heading “Exchange Consideration after the Early Tender Time.” Participating holders will receive, in cash,
accrued and unpaid interest, if any, on their accepted Old Notes up to, but not including, June 1, 2020 (the “Settlement Date”). Tenders of
Old Notes may be withdrawn and Consents may be revoked at any time at or prior to 5:00 p.m., New York City time, on May 12, 2020,
but not thereafter, subject to limited exceptions and unless as otherwise required by applicable law, unless such time is extended (such
time and date with respect to the Exchange Offers, as the same may be extended, the “Withdrawal Deadline”).

The Exchange Offers are not conditioned upon any minimum amount of Old Notes being tendered. In addition, the Exchange
Offers and the Consent Solicitations, either as a whole, or with respect to one or more series of Old Notes, may be amended, extended,
terminated or withdrawn for any reason, including based on the acceptance rate and outcome of the Exchange Offers or failure to satisfy
any condition to the Exchange Offers. Subject to the proration terms described in the Offering Memorandum, the amounts of each series
of Old Notes that are accepted on the Settlement Date will be determined in accordance with the acceptance priority levels set forth in
the table above (the “Acceptance Priority Levels”), with Acceptance Priority Level 1 being the highest Acceptance Priority Level and
Acceptance Priority Level 6 being the lowest Acceptance Priority Level. The “Maximum Exchange Amount” of New Notes that the
Company will issue in the Exchange Offers equals $900 million aggregate principal amount of New Notes; provided that the Company
will not accept for exchange more than $1,350 million aggregate principal amount of Old Notes having Acceptance Priority Levels equal
to or lower than Acceptance Priority Level 3 (the “Acceptance Priority Cap”).

In conjunction with the Exchange Offers, SM Energy is soliciting consents (the “Consent Solicitations”) from holders of each series of Old
Notes (“Consents”) to certain proposed amendments to each indenture governing the Old Notes (the “Old Notes Indentures”) to eliminate
substantially all of the restrictive covenants and certain of the default provisions contained therein (the “Proposed Amendments”). The
Exchange Offers are not conditioned upon receiving Requisite Consents (as defined below) from holders of any series of the
Old Notes. Holders of Old Notes may not tender Old Notes without delivering the related Consents, and holders of Old Notes may not
deliver Consents without tendering the related Old Notes.

To adopt the Proposed Amendments related to a series of Old Notes, SM Energy must receive Consents from holders representing a
majority of the outstanding principal amount of such series Old Notes (the “Requisite Consents”). If the Requisite Consents are delivered
with respect to any series of Old Notes, a Supplemental Indenture will be executed promptly following the receipt of the Requisite
Consents, but in no event prior to the later of the Early Tender Time and the Withdrawal Deadline, to give effect to the Proposed
Amendments. The Proposed Amendments will become operative, with respect to Old Notes for which Requisite Consents have been
delivered and not validly withdrawn, immediately prior to the acceptance of such Old Notes pursuant to the applicable Exchange Offer. In
the event that the Requisite Consents for a series of Old Notes are received and not validly revoked but the Old Notes of such series
tendered in the applicable Exchange Offer are subject to proration, the Proposed Amendments with respect to such series
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of Old Notes will not become operative despite the Company accepting the Old Notes of such series in the applicable Exchange Offer.

Old Notes may not be withdrawn from the Exchange Offers and the related Consents may not be revoked from the Consent Solicitations
after the Withdrawal Deadline, unless otherwise required by applicable law.

The Exchange Offers are being made, and the New Notes are being offered and issued, only (a) in the United States to holders of Old
Notes who are reasonably believed to be “qualified institutional buyers” (as defined in Rule 144A under the Securities Act) and (b) outside
the United States to holders of Old Notes who are persons other than U.S. persons in reliance upon Regulation S under the Securities
Act. The holders of Old Notes who have certified to the Company that they are eligible to participate in the Exchange Offers pursuant to
at least one of the foregoing conditions are referred to as “Eligible Holders.” Only Eligible Holders who have completed and returned an
eligibility letter, available from the information agent, may receive and review the Offering Memorandum or participate in the Exchange
Offers. Eligible Holders of the Old Notes who desire to obtain and complete an eligibility form should contact the information agent and
exchange agent, D.F. King & Co., Inc., at (866) 620-2536 (toll-free) or (212) 269-5550 (for banks and brokers), email sm@dfking.com or
online at www.dfking.com/smenergy.

Eligible Holders of the Old Notes are urged to carefully read the Offering Memorandum before making any decision with respect to the
Exchange Offers and Consent Solicitations. None of the Company, the dealer managers, the trustee with respect to the Old Notes, the
trustee with respect to the New Notes, the information and exchange agent or any affiliate of any of them makes any recommendation as
to whether Eligible Holders of the Old Notes should exchange their Old Notes for New Notes in the Exchange Offers, and no one has
been authorized by any of them to make such a recommendation. Eligible Holders must make their own decision as to whether to tender
Old Notes and, if so, the principal amount of Old Notes to tender.

The New Notes and the Exchange Offers have not been and will not be registered with the U.S. Securities and Exchange Commission
under the Securities Act, or any state or foreign securities laws. The New Notes may not be offered or sold in the United States or for the
account or benefit of any U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act. The Exchange Offers and Consent Solicitations are not being made to Eligible Holders of Old Notes
in any jurisdiction in which the making or acceptance thereof would not be in compliance with the securities, blue sky or other laws of
such jurisdiction. This press release is for informational purposes only and is not an offer to purchase or a solicitation of an offer to
purchase or sell any securities, nor shall there be any sale of any securities in any jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

FORWARD-LOOKING STATEMENTS
This press release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of historical facts, included
in this press release that address activities, events, or developments that we expect, believe, or anticipate will or may occur in the future
are forward-looking statements. The words "anticipate," "assume," "believe," "budget," "estimate," "expect," "forecast," "intend," "plan,"
"project," "will," and similar expressions are intended to identify forward-looking statements. Such forward-looking statements include, but
are not limited to, among other things, the completion of the Exchange Offers, the redemption of the Old Notes, the completion of the
Consent Solicitations and the effectiveness of the Proposed Amendments. Such forward-looking statements are based on assumptions
and analyses made by SM Energy in light of its experience and its perception of historical trends, current

3



  

conditions, expected future developments, and other factors that SM Energy believes are appropriate under the circumstances. These
statements are subject to a number of known and unknown risks and uncertainties, which may cause SM Energy's actual results and
performance to be materially different from any future results or performance expressed or implied by the forward-looking statements.
Some of these risks are described in the "Risk Factors" section in Part I, Item 1A of SM Energy's Annual Report on Form 10-K for the
year ended December 31, 2019 and Part II of our Quarterly Report on Form 10-Q for the period ended March 31, 2020. Forward-looking
statements are not guarantees of future performance and actual results or performance may be materially different from those expressed
or implied in the forward-looking statements. The forward-looking statements in this press release speak as of the date of this press
release.

ABOUT THE COMPANY
SM Energy Company is an independent energy company engaged in the acquisition, exploration, development, and production of crude
oil, natural gas, and NGLs in the state of Texas. SM Energy routinely posts important information about the Company on its website. For
more information about SM Energy, please visit its website at www.sm-energy.com.

SM ENERGY INVESTOR CONTACT
Jennifer Martin Samuels, jsamuels@sm-energy.com, 303-864-2507
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