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Item 1.01              Entry into a Material Definitive Agreement.
 

On November 4, 2013, SM Energy Company (the “Company”) entered into a Purchase and Sale Agreement (the “Agreement”) with certain affiliates of
EnerVest, Ltd. (collectively, “Buyers”).  Pursuant to the Agreement, the Company has agreed to sell all of its oil and gas properties in the Anadarko Basin in the State of
Oklahoma and the State of Texas (the “Oil and Gas Assets”), together with related equipment, contracts, records and other assets (collectively, the “Assets”).  The Assets
exclude certain rights, credits, corporate records, claims and data.  The effective time for the purchase and sale of the Assets is October 1, 2013, and the transaction is expected
to close on December 30, 2013, subject to certain conditions, as further described below.
 

The total consideration to be received by the Company is $343,000,000 in cash, subject to customary adjustments to reflect the operation of the Oil and Gas Assets
prior to the closing, title defects, environmental defects, and unresolved preferential rights to purchase and consents.  The Buyers will place a performance deposit of
$17,150,000 into an escrow account pending closing of the transaction.
 

The Agreement contains customary representations and warranties and covenants by the Buyers and the Company.  Among other things, during the period between
the execution of the Agreement and the consummation of the transaction contemplated by the Agreement, the Company has agreed (i) to provide the Buyers with reasonable
access to the Assets and the records pertaining to the Assets; (ii) to conduct its operations concerning the Assets in the ordinary course; and (iii) to restrict certain activities and
capital expenditures relating to the Assets.
 

The Agreement provides the Buyers and the Company with certain termination rights, including, among others: (i) the parties may terminate the Agreement by
mutual consent; (ii) the Buyers may terminate the Agreement if the Company has not satisfied Buyers’ conditions to closing on or before January 31, 2014, unless the Buyers
are in material breach of the Agreement; (iii) the Company may terminate the Agreement if the Buyers have not satisfied the Company’s conditions to closing on or before
January 31, 2014, unless the Company is in material breach of the Agreement; or (iv) the Buyers or the Company may terminate the Agreement if, on or before the closing,
the sum of (A) the aggregate uncured title defects, (B) the aggregate cost of resolving identified, uncured environmental defects, (C) the aggregate amount of all casualty
losses, and (D) the allocated value of any Assets removed from the transaction pursuant to the terms of the Agreement exceeds $85,750,000.

 
The Company has agreed to indemnify the Buyers after the closing, subject to certain limitations, for losses incurred by the Buyers for (i) any breach of the

Company’s representations and warranties; (ii) any breach of the Company’s covenants; (iii) liabilities associated with assets or properties not part of the Assets; (iv) any
environmental liabilities related to disposal or transportation of hazardous substances attributable to the Company’s operation of the Assets prior to October 1, 2013; (v) any
third-party claims for bodily injury or death arising from the Company’s operation of the Assets prior to October 1, 2013; (vi) any asset taxes attributable to the Company’s
ownership of the Assets prior to October 1, 2013; and (vii) any costs and expenses for goods and services attributable to the Company’s ownership of the Assets prior to
October 1, 2013.  The Company’s indemnification obligations are subject to deductible, survival and overall cap limitations.  Buyers have agreed to indemnify the Company
after the closing for losses incurred by the Company for (a) any breach of Buyers’ representations and warranties; (b) any breach of Buyers’ covenants; and (c) subject to the
Company’s indemnification obligations, all liabilities related to the Assets, whether arising before or after October 1, 2013.

 
Cautionary Statement Concerning Forward Looking Statements
 



This Current Report on Form 8-K 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 the Company’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,
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including, but not limited to, the Company’s announced plans to divest of assets including those located in the Anadarko Basin; the uncertain nature of expected benefits from
the actual or expected acquisition, divestiture, joint venture, farm down or similar efforts, including, but not limited to, the Company’s announced plans to divest of assets
including those located in the Anadarko Basin; 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 the
Company’s 2012 Annual Report on Form 10-K. The forward looking statements contained herein speak as of the date of this announcement. Although the Company may
from time to time voluntarily update its prior forward looking statements, it disclaims any commitment to do so except as required by securities laws.
 
Item 7.01              Regulation FD Disclosure.
 

In accordance with General Instruction B.2. of Form 8-K, the following information, including Exhibit 99.1, shall not be deemed filed for purposes of Section 18 of
the Securities Exchange Act of 1934, 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, or the Exchange Act, except as shall be expressly set forth by specific reference
in such a filing.

 
On November 5, 2013, the Company issued a press release announcing that the Company had entered into the Agreement.  A copy of the press release is furnished as

Exhibit 99.1 to this report and incorporated by reference herein.
 

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 SM Energy Company dated November 5, 2013, entitled “SM Energy Enters Into Agreement to Divest
Anadarko Basin Assets”

 
3 

 
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:           November 5, 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 IMMEDIATE RELEASE
 

SM ENERGY ENTERS INTO AGREEMENT
TO DIVEST ANADARKO BASIN ASSETS

 
DENVER, CO November 5, 2013 — SM Energy Company (NYSE: SM) announces that it has entered into an agreement to divest of all of its properties in the Anadarko
Basin, which includes the Company’s Granite Wash interests, to various affiliates of EnerVest, Ltd. for cash proceeds of approximately $343 million.  Production from these
assets for the third quarter of 2013 was approximately 8,500 BOE per day (75% natural gas), which was approximately 6% of the Company’s total production in the third
quarter.  The Company’s Anadarko Basin assets include approximately 58,000 net mineral acres.  The effective date of this transaction is October 1, 2013, and closing is
expected to occur prior to the end of 2013.  The transaction is subject to closing conditions, purchase price adjustments, and transaction fees.
 
Tony Best, CEO, remarked, “I am pleased that we have reached an agreement to divest our Anadarko Basin assets at a very competitive price.  As our portfolio continues to
deepen and strengthen, we regularly look for opportunities to monetize non-core assets in order to high grade our portfolio and develop higher return assets, while preserving
the strength of our balance sheet.”
 
Wells Fargo Securities, LLC served as financial advisor to SM Energy.
 
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 ABOUT FORWARD LOOKING STATEMENTS
 
This press 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, including, but not limited to, the Company’s announced plans to divest of assets including those located in the Anadarko Basin; the uncertain nature of
expected benefits from the actual or expected acquisition, divestiture, joint venture, farm down or similar efforts, including, but not limited to, the Company’s announced
plans to divest of assets including those located in the Anadarko Basin; 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.
 
SM ENERGY CONTACTS:
MEDIA:
Patty Errico, perrico@sm-energy.com, 303-830-5052
INVESTORS:
Brent Collins, ir@sm-energy.com, 303-863-4326
James Edwards, ir@sm-energy.com, 303-837-2444
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