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Item 7.01                                           Regulation FD Disclosure.
 

In accordance with General Instruction B.2. of Form 8-K, the information disclosed in this Item 7.01, including Exhibit 99.1, shall be 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 and Exhibit be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, except as
shall be expressly set forth by specific reference in such a filing.

 
Press Release Regarding Offering of Senior Notes Due 2024

 
On May 15, 2013, SM Energy Company (the “Company”) issued a press release announcing that it had commenced its offering of an expected $400 million

aggregate principal amount of senior notes due 2024 (the “Senior Notes”).  The notes offering is being made solely to qualified institutional buyers, as defined in Rule 144A
under the Securities Act, and to certain non-U.S. persons, as defined in Regulation S under the Securities Act.  A copy of the press release is furnished as Exhibit 99.1 to this
report.

 
Disclosure of Certain Information
 

The Company is offering the Senior Notes pursuant to a preliminary confidential offering memorandum dated May 15, 2013 (the “Preliminary Offering
Memorandum”).  The Preliminary Offering Memorandum contains the following information regarding the outstanding balance under the Company’s credit facility, which
has not been previously disclosed.

 
As of May 13, 2013, the Company had approximately $478.5 million of indebtedness outstanding under its credit facility.

 
Item 8.01                                           Other Events.
 

On January 1, 2013, the Company adopted Accounting Standards Update (ASU) No. 2011-11, Disclosures about Offsetting Assets and Liabilities (ASU 2011-11),
which enhances disclosures by requiring an entity to disclose information about netting arrangements, including rights of offset, to enable users of its financial statements to
understand the effect of those arrangements on its financial position, and ASU No. 2013-01, Balance Sheet (Topic 210) — Clarifying the Scope of Disclosures about
Offsetting Assets and Liabilities (ASU 2013-01), which clarifies the specific instruments that should be considered in these disclosures. These pronouncements were issued to
facilitate comparison between financial statements prepared on the basis of accounting principles generally accepted in the United States and International Financial Reporting
Standards. These disclosures are effective for annual and interim reporting periods beginning on or after January 1, 2013 and are to be applied retrospectively for all
comparative periods presented.  The impact of retrospectively adopting these pronouncements did not impact the Company’s consolidated financial statements.



 
As of March 31, 2013 and as of December 31, 2012 and 2011, all derivative instruments held by the Company were subject to enforceable master netting arrangements

held by various financial institutions. In general, the terms of the Company’s agreements provide for offsetting of amounts payable or receivable between it and the
counterparty, at the election of both parties, for transactions that occur on the same date and in the same currency. The Company’s agreements also provide that in the event of
an early termination the counterparties have the right to offset amounts owed or owing under that and any other agreement with the same counterparty. The Company’s
accounting policy is to not offset these positions in its Consolidated Balance Sheets.

 
The following table presents unaudited disclosures required by ASU 2011-11 and ASU 2013-01 and provides a reconciliation between the gross assets and liabilities

reflected on the balance sheets and the potential effects of master netting arrangements on the fair value of the Company’s derivative contracts at March 31, 2013,
December 31, 2012, and December 31, 2011.
 

Derivative
Assets

Derivative
Liabilities

Offsetting of Derivative March 31, December 31, December 31, March 31,
 

December 31,
 

December 31,
Assets and Liabilities 2013 2012 2011 2013

 

2012
 

2011
(In thousands) (In thousands)

Gross Amounts Presented in the Consolidated
Balance Sheets 31,935 54,339 86,875 (35,505) (15,644) (55,681)

Amounts Not Offset in the Consolidated
Balance Sheets (26,548) (13,400) (39,028) 26,548 13,400 39,028
Net Amount 5,387 40,939 47,847 (8,957) (2,244) (16,653)

 
Item 9.01                                           Financial Statements and Exhibits.

 
(d)         Exhibits.                                                  The following exhibit is furnished as part of this report:

 
Exhibit 99.1                              Press release of the Company dated May 15, 2013, entitled “SM Energy Announces Private Offering of $400 million of Senior Notes Due 2024”
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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: May 15, 2013 By: /s/ David W. Copeland

David W. Copeland
Executive Vice President, General Counsel and Corporate Secretary
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Exhibit 99.1
 

For Information
James R. Edwards

303-837-2444
 
FOR IMMEDIATE RELEASE
 

SM ENERGY ANNOUNCES PRIVATE OFFERING
OF $400 MILLION OF SENIOR NOTES DUE 2024

 
DENVER, CO — May 15, 2013 — SM Energy Company (NYSE: SM) today announces that, subject to market conditions, it intends to offer $400 million of senior
unsecured notes due 2024 in a private placement to eligible purchasers.  The company intends to use the net proceeds from the offering to repay outstanding borrowings under
its credit facility and for general corporate purposes.
 
The notes have not been registered under the Securities Act of 1933 (the “Securities Act”) or applicable state securities laws and may not be offered or sold in the United
States absent registration or an applicable exemption from the registration requirements of the Securities Act and applicable state securities laws.  The notes may be resold by
the initial purchasers pursuant to Rule 144A and Regulation S under the Securities Act.
 
This press release is being issued pursuant to Rule 135c under the Securities Act, and is neither an offer to sell any of these securities, nor a solicitation of an offer to buy, nor
shall there be any sale of these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or jurisdiction.
 
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 natural gas
liquids in onshore North America. 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.
 
INFORMATION ON FORWARD LOOKING STATEMENTS
 
This release contains forward looking statements within the meaning of securities laws, including forecasts and projections.  The words “anticipate,” “assume,” “believe,”
“budget,” “estimate,” “expect,” “forecast,” “intend,” “plan,” “project,” “will” and similar expressions are intended to identify forward looking statements.  These statements
involve known and unknown risks, which may cause SM Energy’s actual results to differ materially from results expressed or implied by the forward looking statements. 
These risks include factors such as the availability, proximity and capacity of gathering, processing and transportation facilities; the uncertainty of negotiations to result in an
agreement or a completed transaction; the uncertain nature of announced acquisition, divestiture, joint venture, farm down or similar efforts and the ability to complete any
such transactions; the uncertain nature of expected benefits from the actual or expected acquisition, divestiture, joint venture, farm down or similar efforts; the volatility and
level of oil, natural gas, and natural gas liquids prices; uncertainties inherent in projecting future rates of production from drilling activities and acquisitions; the imprecise
nature of estimating oil and gas reserves; the availability of additional economically attractive exploration, development, and acquisition opportunities for future growth and
any necessary financings; unexpected drilling conditions and results; unsuccessful exploration and development drilling results; the availability of drilling, completion, and
operating equipment and services; the risks associated with the Company’s
 

 
commodity price risk management strategy; uncertainty regarding the ultimate impact of potentially dilutive securities; and other such matters discussed in the “Risk Factors”
section of SM Energy’s 2012 Annual Report on Form 10-K. The forward looking statements contained herein speak as of the date of this announcement. Although SM
Energy may from time to time voluntarily update its prior forward looking statements, it disclaims any commitment to do so except as required by securities laws.
 

 


