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Preliminary Consent Revocation Statement Subject to Completion, Dated December 27, 2012

SANDRIDGE ENERGY, INC.
123 Robert S. Kerr Avenue
Oklahoma City, Oklahoma 73102
CONSENT REVOCATION STATEMENT
BY THE BOARD OF DIRECTORS OF SANDRIDGE ENERGY, INC.
IN OPPOSITION TO
A CONSENT SOLICITATION BY THE TPG-AXON GROUP
December [ ], 2012

This Consent Revocation Statement and the enclosed WHITE Consent Revocation Card are furnished by the Board of Directors (the Board or

the Board of Directors ) of SandRidge Energy, Inc., a Delaware corporation (the Company or SandRidge ), to the holders of outstanding shares of
the Company s common stock, par value $0.001 per share (the Common Stock ), in connection with your Board s opposition to the solicitation of
written stockholder consents (the TPG-Axon Consent Solicitation ) by TPG-Axon Partners, LP, a Delaware limited partnership ( TPG-Axon
Domestic ), TPG-Axon Management LP, a Delaware limited partnership ( TPG-Axon Management ), TPG-Axon Partners GP, L.P., a Delaware
limited partnership ( PartnersGP ), TPG-Axon GP, LLC, a Delaware limited liability company ( GPLLC ), TPG-Axon International, L.P., a
Cayman Islands exempted limited partnership ( TPG-Axon International ), TPG-Axon International GP, LLC, a Delaware limited liability

company ( InternationalGP ), Dinakar Singh LLC, a Delaware limited liability company ( Singh LLC ) and Dinakar Singh, a United States citizen
( Mr. Singh and together with TPG-Axon Domestic, TPG-Axon Management, PartnersGP, GPLLC, TPG-Axon International, International GP

and Singh LLC, TPG-Axon ), and the TPG-Axon Group Nominees listed below (together with TPG-Axon, the TPG-Axon Group ). This Consent
Revocation Statement and the enclosed WHITE Consent Revocation Card are first being mailed to stockholders on or about December [ ], 2012.

The TPG-Axon Group is attempting to seize control of your Board and Company by asking you to remove the directors that you duly elected
and replace them with a slate of nominees hand-picked by TPG-Axon. Specifically, the TPG-Axon Group is asking you: (1) to amend Section 1
of Article III of the Amended and Restated Bylaws of the Company (the Bylaws ) to de-stagger the Board by providing that directors will be
elected for one-year terms beginning with the 2013 annual meeting of stockholders, provide that the size of the Board may be fixed by either a
majority vote of the Board or vote of the stockholders, provide that vacancies on the Board may be filled by the stockholders or by a majority
vote of the remaining directors of the Board, and provide that directors may be removed with or without cause, (2) to remove, without cause, all
seven current members of the Board: Jim J. Brewer, Everett R. Dobson, William A. Gilliland, Daniel W. Jordan, Roy T. Oliver, Jr., Jeffrey S.
Serota and Tom L. Ward and (3) elect as directors the TPG-Axon Group s nominees: Stephen C. Beasley, Edward W. Moneypenny, Fredric G.
Reynolds, Peter H. Rothschild, Dinakar Singh, Alan J. Weber and Dan A. Westbrook (the TPG-Axon Group Nominees ).

Your directors have been selected through corporate governance processes described in detail in the Company s annual proxy statement and this
Consent Revocation Statement. Each member of the Board other than Tom L. Ward, the Company s Chairman and Chief Executive Officer, is
independent under the criteria established by the New York Stock Exchange (the NYSE ) for director independence. A consent in favor of the
TPG-Axon Consent Solicitation would be a consent to remove, without cause, all of the members of your duly elected Board and replace them
with the TPG-Axon Group Nominees. If successful, this action would turn control of the Company over to nominees of the TPG-Axon Group, a
beneficial owner of only approximately 6.7% of the Company s Common Stock, without providing you a control premium. The Board believes,
for the reasons specified under the section entitled Reasons to Reject The TPG-Axon Consent Proposals below, that such a wholesale
replacement of the Company s directors would bring unnecessary and harmful disruption to the business and operation of the Company. Your
Board is committed to acting in the best interests of all of the Company s stockholders and believes that the Company is well positioned to
maximize value for all of the Company s stockholders.

The Board does not believe that issues such as Board representation and composition should be addressed through written consents solicited by a
group of dissident opportunistic stockholders with short-term interests, such as the TPG-Axon Group. The Board urges you to rely on your
independent Nominating and Governance Committee and the stockholder nomination process outlined in this Consent Revocation Statement to
create a board composition that represents all of the Company s stockholders.
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THE BOARD HAS UNANIMOUSLY DETERMINED THAT THE TPG-AXON CONSENT SOLICITATION IS NOT IN THE BEST
INTERESTS OF THE COMPANY AND ITS STOCKHOLDERS. ACCORDINGLY, THE BOARD URGES YOU NOT TO SIGN ANY
[GREEN] CONSENT CARD SENT TO YOU BY THE TPG-AXON GROUP. WHETHER OR NOT YOU HAVE PREVIOUSLY
EXECUTED A [GREEN] CONSENT CARD, THE BOARD URGES YOU TO SIGN, DATE AND DELIVER THE ENCLOSED WHITE
CONSENT REVOCATION CARD USING THE ENCLOSED PRE-PAID ENVELOPE.

If you have previously signed and returned the TPG-Axon Group s [Green] consent card, you have every right to change your vote and revoke
your consent. Whether or not you have signed the [Green] consent card, we urge you to mark the YES, REVOKE MY CONSENT boxes on the
enclosed WHITE Consent Revocation Card and to sign, date and deliver the card in the pre-paid envelope provided. Although submitting a
consent revocation will not have any legal effect if you have not previously submitted a consent card, it will help us keep track of the progress of
the consent process. Regardless of the number of shares you own, it is important for you to deliver a WHITE Consent Revocation Card. Please
act today.

In accordance with Delaware law and the Company s Bylaws, the Board set December 13, 2012 as the record date (the Record Date ) for the
determination of the Company s stockholders who are entitled to execute, withhold or revoke consents relating to the TPG-Axon Consent
Solicitation. Only stockholders of record as of the Record Date may execute, withhold or revoke consents with respect to the TPG-Axon
Consent Solicitation.

If you have any questions about giving your consent revocation or require assistance, please call:
Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Stockholders Call Toll Free: (877) 717-3929

(banks and brokers call collect at (212) 750-5833)
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FORWARD LOOKING STATEMENTS

This Consent Revocation Statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as

amended (the Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). These forward-looking

statements are based on information available to the Company as of the date hereof. These statements relate to future events or matters relating

to the Company s financial condition, results of operations, business plans and strategies, growth opportunities, capital expenditures, growth or

other similar matters. These statements involve known and unknown risks, uncertainties and other factors that may cause the actual results,

levels of activity, performance or achievements of the Company to be materially different from those expressed or implied by any

forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as may, will, could, would, shoi
expect, plan, anticipate, intend, believe, estimate, predict, potential, seek, or continue or the negative of those terms or other c

terminology. These statements are only predictions and such expectations may prove to be incorrect. The Company operates in a continually

changing business environment, and new risks emerge from time to time. Actual results could differ materially from those stated or implied in

such forward-looking statements due to risks and uncertainties associated with the Company s business, including, without limitation, the

possibility of disruption from the consent solicitation making it more difficult to maintain business and operational relationships; the possibility

of disruption of operation of the business should any of the TPG-Axon Group s proposals pass; and other factors discussed in the Company s

Annual Report on Form 10-K for the year ended December 31, 2011 and its subsequent Quarterly Reports on Form 10-Q. Except to the extent

required under the federal securities law and the rules and regulations promulgated by the Securities and Exchange Commission (the SEC ), the

Company assumes no obligation to update the information included herein, whether as a result of new information, future events or

circumstances, or otherwise.

DESCRIPTION OF THE TPG-AXON CONSENT SOLICITATION

As set forth in the TPG-Axon Consent Solicitation and related materials filed with the SEC, the TPG-Axon Group is soliciting your consents in
favor of the following proposals (collectively, the TPG-Axon Consent Proposals ):

1. Amend Section 1 of Article III of the Bylaws to (i) de-stagger the Board by providing that directors will be elected for one-year
terms beginning with the 2013 annual meeting of stockholders, (ii) provide that the size of the Board may be fixed by either a
majority vote of the Board or vote of the stockholders, (iii) provide that vacancies on the Board may be filled by the stockholders or
by a majority vote of the remaining directors of the Board, and (iv) provide that directors may be removed with or without cause;

2. Remove, without cause, all seven current members of the Board: Jim J. Brewer, Everett R. Dobson, William A. Gilliland, Daniel W.
Jordan, Roy T. Oliver, Jr., Jeffrey S. Serota and Tom L. Ward (along with each member of the Board, if any, appointed to the Board
to fill any vacancy or newly-created directorship since the election of directors at the Company s 2012 annual meeting of stockholders
and immediately prior to the effectiveness of Proposal 3 below); and

3. Elect the hand-picked nominees of TPG-Axon, Stephen C. Beasley, Edward W. Moneypenny, Fredric G. Reynolds, Peter H.
Rothschild, Dinakar Singh, Alan J. Weber and Dan A. Westbrook, as directors to fill the resulting vacancies on the Board (or if any
TPG-Axon Group Nominee becomes unable or unwilling to serve as a director of the Company or if the size of the Board is
increased, in either case prior to the effectiveness of Proposal 3, any other person who is not a director, officer, employee or affiliate
of TPG-Axon, designated as a nominee by TPG-Axon) ( Proposal 3 ).

A consent in favor of the TPG-Axon Consent Proposals would be a consent to remove, without cause, all of the members of your duly elected
Board and replace them with the TPG-Axon Group Nominees.

REASONS TO REJECT THE TPG-AXON CONSENT PROPOSALS

The TPG-Axon Consent Proposals would remove, without cause, all of the members of your duly elected Board and replace them with
TPG-Axon s seven hand-picked nominees who we believe will encourage and facilitate a sale or dramatic restructuring of the Company for the
benefit of the TPG-Axon Group and to the potential detriment of the Company s other stockholders. There are several reasons to reject the
TPG-Axon Consent Proposals as outlined below. The Board believes that the following key reasons are compelling:
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The TPG-Axon Group has not identified proposed directors or a management team with expertise in oil and gas exploration and
development generally, and the proposed TPG-Axon Group Nominees have no experience in the Mississippian Lime play, one of the
Company s principal assets. Furthermore, TPG-Axon is not experienced in controlling or running an operating business.
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The Company has a strategic plan that it believes will deliver long-term value to the Company s stockholders.

The TPG-Axon Consent Proposals, if successful, would turn over control of the Company to a beneficial owner of only
approximately 6.7% of the Company s Common Stock without providing a premium to all of the Company s stockholders.

TPG-Axon is an opportunistic investor with short-term interests, and has actively sold a significant number of shares of
the Company s stock as recently as December 10, 2012.

The TPG-Axon Consent Proposals, if successful, would constitute a change of control under certain of the Company s material
agreements, requiring the Company, among other things, to offer to buy back over $4.3 billion of its senior notes, which would be
materially harmful to the Company.

If successful, the TPG-Axon Consent Proposals would result in the vesting of a substantial number of restricted shares held by

employees and senior management, which would jeopardize the Company s ability to retain its management and operating personnel.

We believe the loss of individuals with expertise in the Company s key areas would result in a destruction of value for stockholders.
The TPG-Axon Consent Solicitation is an attempt to remove experienced directors who are acting in the best interests of the Company s
stockholders.

A consent in favor of the TPG-Axon Consent Proposals would be a consent to remove, without cause, all of the members of your
duly elected Board and replace them with the TPG-Axon Group Nominees.

If the TPG-Axon Consent Proposals are adopted, it would effectively allow the TPG-Axon Group to take control of the Company
without paying a control premium to other stockholders and is highly disproportionate to the TPG-Axon Group s ownership stake.
The Board believes that it is not in the best interests of all stockholders to give a small beneficial owner of only approximately 6.7%
of the Company s Common Stock control over the Board and the Company, as the TPG-Axon Group may have different interests
from, and in conflict with, the best interests of all of the Company s stockholders.

The TPG-Axon Group s proposal to replace all of the Company s directors risks the loss of a substantial amount of company-specific,
industry and business experience currently existing at the Board level. In their place, the TPG-Axon Group is attempting to install
directors who do not have a detailed understanding of the Company s current business and strategy and six of whom do not have
business and operational experience in the domestic exploration and production sector of the oil and gas business (with the seventh
having only short-term experience as a financial officer of an o0il and gas company). None of the TPG-Axon Group Nominees have

any meaningful experience drilling or operating onshore unconventional o0il and gas wells such as those being actively developed by
the Company in the Mississippian play.

The Board believes that the interests of the Company s stockholders will be best served if the Company s current directors, acting
independently from (and without any connection to) TPG-Axon, are given the opportunity to continue to review, develop and adapt
the Company s plan to maximize value for all of the Company s stockholders. Collectively, the Board brings relevant expertise and
experience in many important areas, including significant expertise in varied facets of the oil and gas industry as well as specific
experience in the development of assets in the Mississippian play. Furthermore, TPG-Axon, as a hedge fund, is not experienced in
controlling or running an operating business and has no track record of successfully managing companies.

Stockholders elect a portion of the Board each year. As a result, stockholders who believe the current directors are not acting in the
best interests of the stockholders will have the ability to propose replacement nominees and remove certain of the current directors at
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our next annual meeting of stockholders. The Board believes the control of the Company belongs to all stockholders as represented
by their elections at the annual meetings, rather than to a minority stockholder, who may not have the best interests of all of the
Company s stockholders in mind.

The Board believes that the issue of Board representation and composition should not be addressed through consents solicited by a
dissident stockholder, and particularly by a short-term holder of the Company s stock who has short-term interests that may differ
from our long-term stockholders.

The Company s strategic plan, endorsed by the Board, consists of the following key elements:

Continued Growth in the Mississippian:

The Company intends to continue growing its production and cash flow through the active development of the
Mississippian play. The Company is the industry leader in the prolific Mississippian Lime play, one of the leading
emerging liquids plays, where the Company operates the most wells, is the most active driller and currently has
1.85 million net acres in the play.
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Since January 2010, the Company has invested $500 million in the acquisition of leaseholds in the Mississippian play
and over $1.7 billion in drilling capital and infrastructure. The Company s third quarter average net production there has
grown to 30.2 Mboe/d, increasing 138% from the third quarter of 2011 to the third quarter of 2012. In addition,
production has grown over 18x from the third quarter of 2010 to the third quarter of 2012.

The Company has approximately 11,000 future drilling locations in the Mississippian, which we believe are sufficient
to support development over the next 18 years. The Company is currently running 31 rigs in the Mississippian and plans
to increase that number to 41 in 2013.

Capitalize on Operating Efficiencies in the Mississippian:

The Company is currently the most efficient operator in the Mississippian play, and is committed to further reducing
costs in the Mississippian play by improving drilling and completion techniques and completing the build out of
saltwater disposal and electrical infrastructure, enhancing the critical advantage these assets provide for the long-term
development of the Mississippian play.

The cost of saltwater disposal and the availability of adequate electrical infrastructure are two of the greatest challenges

to the development of the Mississippian play. The Company has proactively addressed those challenges by building out

a proprietary saltwater disposal system and by installing its own electrical infrastructure, solving logistical challenges
where others have struggled. By the end of 2012, the Company will have invested approximately $500 million in these
valuable assets, an investment that is already paying off in two ways the Company s operating costs in the Mississippian
are the lowest in the industry and per well drilling and completion costs continue to decrease as infrastructure is utilized.

Improved Financial Condition and Liquidity:

The Company is focused on improving its balance sheet and narrowing its funding gap.

In addition to the Company s successful organic and M&A driven growth, the Company has significantly reduced its
leverage over the past two years while transitioning to a liquids-weighted producer. Net debt to EBITDA, a metric
utilized by the Company s lenders, has decreased from 4.5x at September 30, 2011 to 3.2x at September 30, 2012.
Additionally, the Company has reduced its 2013 capital expenditure budget by 19%, as compared to 2012.

Since 2009, the Company has made net investments in the Permian Basin of approximately $1.2 billion and now
produces approximately 30,000 Boe/d from these assets a 165% increase in production growth over the past three
years. Recently we announced a transaction through which we will sell most of these assets for $2.6 billion, generating
cash proceeds of over $1.4 billion in excess of our investment. This will provide a cash balance for the Company of
almost $3 billion and liquidity of over $3.5 billion, which we plan to use to reduce our debt, strengthen our balance
sheet, and fund future development of our acreage position as well as future opportunities in the highly scalable, high
return Mississippian play.

The Board believes that the TPG-Axon Group Nominees are not in a position to best serve the interests of the Company s stockholders.

The TPG-Axon Group Nominees are not familiar with the Company s operations and assets, nor do they have meaningful expertise in
the exploration and production segment of the oil and natural gas industry, and there is no assurance that they will be able to manage
the Company and enhance its value for the benefit of all of the Company s stockholders. The TPG-Axon Group Nominees possess
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almost no relevant upstream energy experience, and specifically no experience with today s horizontal drilling and other oil and gas
development techniques.

Furthermore, the TPG-Axon Group has not identified a senior management team to operate the Company if the TPG-Axon Group
were successful in replacing the current Board. In effect, the TPG-Axon Group proposes to take control of your Company with no
expertise in place to run the business. Without an experienced management team that is familiar with the assets and operations of the
Company, we believe the risk of a loss in the Company s value is significant.
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In considering the TPG-Axon Consent Solicitation, the Board believes that it is important for the Company s stockholders to
recognize that the TPG-Axon Group, a New York based hedge fund that has beneficial ownership of only approximately 6.7% of the
Company s Common Stock, has no duty to act in the best interests of the Company s stockholders (including when selecting potential
nominees to serve on your Board).

TPG-Axon has agreed to defend and indemnify each of the TPG-Axon Group Nominees against, and with respect to, any losses that
may be incurred by any of them in the event any of them becomes a party to litigation based on his or her respective nomination as a
candidate for election to the Board and the solicitation of consents in support of his or her election. In addition, each TPG-Axon
Group Nominee will receive $50,000 for serving as a TPG-Axon Group Nominee.

TPG-Axon is a hedge fund that has short-term interests that may differ from our long-term stockholders. TPG-Axon has sold
approximately 5.3 million shares of the Company s Common Stock since its initial investment in the Company in November 2011
and has sold shares of the Company s Common Stock five times over the last year and three times in the last six months.
Furthermore, since 2011, TPG-Axon has made investments in three other companies involved in the exploration and production
sector of the oil and gas business and has on average only held such investments for approximately two fiscal quarters.
The approval of the TPG-Axon Consent Proposals would constitute a change of control under certain of the Company s material
agreements.

The removal of the Board and its replacement with the TPG-Axon Group Nominees would constitute a change of control under the
Company s senior secured revolving credit facility (the Credit Agreement ) and under the indentures (the Indentures ) governing the
Company s senior notes. Such an event would trigger an event of default under the Credit Agreement and, under the Indentures,

require the Company to offer to purchase all of the outstanding notes at a purchase price equal to 101% of the principal amount plus
accrued interest. The Company may not have sufficient liquidity to fund the purchase price for such senior notes as required under

the Indentures.

The Company currently has $4.3 billion of unsecured senior notes outstanding, as well as $775 million of available borrowing
capacity under its revolving credit facility. If the TPG-Axon Consent Proposals are approved, up to $5.075 billion of senior notes
and/or borrowing capacity would become subject to potential mandatory refinancing by the Company. A mandatory refinancing of
this magnitude would present an extreme, risky and unnecessary financial burden on your Company. The TPG-Axon Group s
assertion that repayment of the Company s outstanding senior notes, if required, would not materially impact the Company reflects a
fundamental misunderstanding of the Company s business, financial position and operations.

The removal and replacement of the Board would constitute a change in control under the employment agreements between the
Company and its executive officers. Under each of those employment agreements, if there is a change in control and the executive
officer s employment with us is terminated by us without cause or by the executive officer for good reason, the executive officer
would be entitled to receive certain payments and vesting of shares of restricted stock. If the TPG-Axon Group were successful in
replacing the current Board and subsequently removed the executive management, the Company would be required to make
significant cash payments to such individuals.

The removal and replacement of the Board would also constitute a change in control under the Company s incentive plan and
nonqualified deferred compensation plan. Upon a change in control, restricted shares held by all employees, including senior
management, would vest under the incentive plan and all employer contributions would vest under the nonqualified deferred
compensation plan.
The current Board has significantly more experience in the exploration and production sector of the oil and gas business than the
TPG-Axon Group Nominees generally. Furthermore, the current Board has significant experience in the strategy of developing the
Mississippian Lime play, while, to our knowledge, the TPG-Axon Group Nominees have no experience in this important asset of the
Company. The following charts support our conclusions (for further information, please also refer to the section entitled Corporate
Governance Director Qualifications below).
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The Company s Current Directors

Company Director
Tom L. Ward

Jim J. Brewer

Everett R. Dobson

William A. Gilliland

Daniel W. Jordan

Roy T. Oliver, Jr.

Jeffrey S. Serota

TPG-Axon Group Nominees

Oil and Gas Industry Experience

Over 30 years experience in oil and gas exploration and development; a recognized leader in
the Mississippian Lime play; Chief Executive Officer and Chairman of the Board of the
Company from 2006 to present; prior to 2006, Chief Operating Officer and Co-Founder of
Chesapeake Energy; degree in Petroleum Land Management.

Over 30 years experience in the oil and gas industry; Co-Founder and President of J-Brex
Company, a private oil and gas and real estate company; degree in geology; member of the
Board since 2011.

Owner of oil and gas properties and experience in oil and gas leasing of interests; member
of the Board since 2009.

Managing partner of Gillco Energy, L.P., a private partnership with significant investments
in oil and gas assets; significant experience with oil and gas assets in the Austin Chalk,
Woodbine, Woodford Shale, and Mississippian Lime formations; member of the Board
since 2006.

Over 30 years experience in the oil & gas industry; officer of Riata Energy, Inc.,

SandRidge s predecessor; Founder of Jordan Drilling Fluids, Inc. and Anchor Drilling Fluids
USA Inc., the largest privately held North American drilling fluids firm; member of the
Board since 2006.

Long time investor in energy and energy services businesses; Founder and President of U.S.
Rig and Equipment, Inc. for over 20 years; member of the Board since 2006.

Senior partner in the Private Equity Group of Ares Management LLC, and management of
Ares investments in oil and gas industry; director of EXCO Resources, Inc. an oil and gas
exploration company; member of the Board since 2007.

The following is based on information contained in the preliminary consent statement on Schedule 14A filed by the TPG-Axon Group with the

SEC on December 26, 2012.

TPG-Axon Nominee
Dinakar Singh

Stephen C. Beasley

Edward W. Moneypenny

Fredric G. Reynolds

Peter H. Rothschild

Alan J. Weber
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Oil and Gas Experience that is Relevant Other Energy Experience that Might Be Relevant
No oil and gas exploration and production No other relevant energy experience.
industry experience.

Board member since 2010 of BPZ Management positions in natural gas pipeline,
Resources Inc., an oil and gas company transportation and gathering system businesses.
with a market capitalization of under $350

million.

Prior to 2001, CFO and director of Oryx ~ No other relevant energy experience.
Energy Corporation, an oil and gas
company.

No oil and gas exploration and production No other relevant energy experience.
industry experience.

No oil and gas exploration and production Prior to 1996, Investment Banking  Senior
industry experience. Managing Director and Head of Natural
Resources Group at Bear Stearns & Co. Inc.

No oil and gas exploration and production No other relevant energy experience.
industry experience.
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Dan A. Westbrook
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No oil and gas exploration and production Member of the boards of Enbridge Energy

industry experience.

Company, an energy distribution company since
2007; Synenco Energy, Inc. a developer of oil
sands, from May 2007 to August 2008; and
Dapeng LNG - China, a liquefied natural gas
importer, from September 2001 to December
2005. Prior experience in management positions
at BP plc and Amoco Corporation in liquefied
natural gas and other energy businesses in
China, Russia and other countries outside the
United States.
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FOR THE FOREGOING REASONS, YOUR BOARD STRONGLY BELIEVES THAT THE TPG-AXON CONSENT
SOLICITATION IS NOT IN THE BEST INTERESTS OF THE COMPANY AND ITS STOCKHOLDERS.

WE URGE STOCKHOLDERS TO REJECT THE TPG-AXON CONSENT SOLICITATION AND REVOKE ANY CONSENT
PREVIOUSLY SUBMITTED.

DO NOT DELAY. IN ORDER TO HELP ENSURE THAT THE CURRENT BOARD IS ABLE TO ACT IN YOUR BEST
INTERESTS, PLEASE SIGN, DATE AND DELIVER THE ENCLOSED WHITE CONSENT REVOCATION CARD USING THE
ENCLOSED PRE-PAID ENVELOPE AS PROMPTLY AS POSSIBLE WHETHER OR NOT YOU HAVE SIGNED THE [GREEN]
CONSENT CARD FROM THE TPG-AXON GROUP.

BACKGROUND OF THE TPG-AXON CONSENT SOLICITATION

On November 7, 2012, certain members of the TPG-Axon Group notified the Company of their intent to file for clearance under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 in connection with their planned acquisition of stock of the Company.

On November 8, 2012, TPG-Axon sent a public letter to the Board which, among other things, expressed TPG-Axon s view that the Company
should reconstitute the Board, replace the Company s Chief Executive Officer and engage an advisor to explore strategic alternatives, including a
potential sale of the Company.

On November 13, 2012, TPG-Axon filed a beneficial ownership report on Schedule 13D announcing that it had acquired over 5% of the
outstanding shares of the Company.

On November 14, 2012, Tom L. Ward, the Company s Chairman and Chief Executive Officer, and James D. Bennett, the Company s Chief
Financial Officer, met with Dinakar Singh and other representatives of TPG-Axon to discuss the Company s performance and strategy.

On November 19, 2012, the Board adopted a stockholder rights plan designed to assure that all of the Company s stockholders receive fair and
equal treatment in the event of any proposed takeover of the Company, to guard against tactics to gain control of the Company without paying
all stockholders a premium for that control, and to enable all of the Company s stockholders to realize the long-term value of their investment in
the Company. In addition, on November 19, 2012, the Board adopted certain amendments to the Company s Bylaws, including an amendment
requiring any stockholder seeking to have the stockholders authorize or take corporate action by written consent to request that the Board fix a
record date and an amendment to provide that the affirmative vote of the holders of a majority of the voting power of the outstanding shares is
required for stockholders to amend certain sections of the Bylaws, including those relating to the classification of directors, the number of
directors and the filling of vacancies on the Board and newly-created directorships.

On November 30, 2012, TPG-Axon sent a second public letter to the Board, announcing, among other things, that it intended to commence a
consent solicitation to (i) amend the Company s Bylaws to eliminate the classified Board, give stockholders the ability to change the size of the
Board and fill any vacancies on the Board, and provide for removal of individual directors with or without cause, (ii) remove incumbent
directors from the Board and (iii) replace such incumbent directors with nominees of TPG-Axon.
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Also on November 30, 2012, TPG-Axon sent to the Company a request for the Company to set a record date for the TPG-Axon Consent
Solicitation and a demand for access to the Company s stockholder list as of the Record Date.

On December 3, 2012, the Board set December 13, 2012 as the Record Date for the TPG-Axon Consent Solicitation pursuant to the Company s
Bylaws.

On December 6, 2012, TPG-Axon posted soliciting materials to www.shareholdersforsandridge.com and placed a related advertisement in The
Oklahoman newspaper.

On December 21, 2012, the Company filed a Current Report on Form 8-K announcing that the Company had received written consents, dated
December 19, 2012 (the Initial Consent Date ), from a stockholder of record on the Record Date relating to the proposals by the TPG-Axon
Group to (i) amend the Bylaws to eliminate the division of the Company s Board into classes and to permit the removal of directors by
stockholders with or without cause and (ii) remove members of the Board as proposed by the TPG-Axon Group. The Company further
announced that, consequently, under Section 228 of the Delaware General Corporation Law, such proposals would become effective if valid,
unrevoked consents to such actions signed by the holders of a majority of the shares of the Company s Common Stock outstanding as of the
Record Date are delivered to the Company within 60 days after the Initial Consent Date.

On December 24, 2012, TPG-Axon sent a third public letter to the Board announcing, among other things, the filing of a lawsuit regarding the
Initial Consent Date and its intent to file a preliminary consent solicitation statement with the SEC. In the letter, TPG-Axon also expressed
concerns with certain past transactions between the Company and WCT Resources, L.L.C., a limited liability company formed in 2002 and
owned by trusts established in 1989 for the benefit of Mr. Ward s children. Also on December 24, 2012, TPG-Axon filed a lawsuit against the
Company in the Court of Chancery in the State of Delaware asserting that the Company s determination that the Initial Consent Date began the
60-day period for the delivery of consents was invalid.

On December 26, 2012, the TPG-Axon Group filed a preliminary consent solicitation statement with respect to the TPG-Axon Consent
Proposals.

QUESTIONS AND ANSWERS ABOUT THIS CONSENT REVOCATION STATEMENT
Who is making this solicitation?
Your Board.
What are we asking you to do?

We are asking you to revoke any consent on TPG-Axon Group s [Green] consent card that you may have delivered in favor of the three proposals
described in the TPG-Axon Consent Solicitation and, by doing so, preserve your current Board, which will continue to act in the best interests of
the Company and its stockholders. Even if you have not submitted a consent card, we urge you to submit a consent revocation card today.

What is a consent solicitation?

Under Delaware law and our certificate of incorporation, stockholders may act without a meeting, without prior notice and without a vote, if
consents in writing setting forth the action to be taken are signed by the holders of outstanding 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 entitled to vote thereon were present and voted.

What does the Board recommend?

Your Board strongly believes that the solicitation being undertaken by the TPG-Axon Group is not in the best interests of all of the Company s
stockholders for the reasons described above. Your Board unanimously opposes the solicitation by the TPG-Axon Group and urges stockholders
to reject the solicitation and revoke any consent previously submitted.

10
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If I have already delivered a consent, is it too late for me to change my mind?

No. Until the requisite number of duly executed, unrevoked consents are delivered to the Company in accordance with Delaware law and the
Company s organizational documents, the consents will not be effective. At any time prior to the consents becoming effective, you have the right
to revoke your consent by delivering a WHITE Consent Revocation Card, as discussed in the following question.

What is the effect of delivering a consent revocation card?

By marking the YES, REVOKE MY CONSENT boxes on the enclosed WHITE Consent Revocation Card and signing, dating and mailing the
card in the postage-paid envelope provided, you will revoke any earlier dated consent that you may have delivered to the TPG-Axon Group.

Even if you have not submitted a consent card, you may submit a consent revocation as described above. Even if you have not submitted a
consent card, we urge you to submit a WHITE Consent Revocation Card, as it will help us keep track of the progress of the consent process.
What should I do to revoke my consent?

Mark the YES, REVOKE MY CONSENT boxes next to each proposal listed on the WHITE Consent Revocation Card. Then, sign and date the
enclosed WHITE Consent Revocation Card and return it TODAY or as soon as possible in the postage-paid envelope provided. It is important
that you sign and date the WHITE Consent Revocation Card.

Who is entitled to consent, withhold consent or revoke a previously given consent with respect to the TPG-Axon Consent Proposals?

In accordance with Delaware law and the Company s Bylaws, the Board has set December 13, 2012 as the Record Date for the determination of
the Company s stockholders who are entitled to execute, withhold or revoke consents relating to the TPG-Axon Consent Solicitation. Only
stockholders of record as of the Record Date may execute, withhold or revoke consents with respect to the TPG-Axon Consent Proposals.

When should I return my Consent Revocation Card?

In order for the TPG-Axon Consent Proposals to be adopted, the Company must receive valid, unrevoked consents executed by the holders of a
sufficient number of shares of the Company s Common Stock within 60 days of the earliest-dated consent. Because the TPG-Axon Consent
Proposals could become effective before the expiration of the 60-day period, you should promptly return the WHITE Consent Revocation Card.

What happens if I do nothing?

If you do not execute and send in any [Green] consent card that the TPG-Axon Group sends you, you will effectively be voting AGAINST the
TPG-Axon Consent Proposals.

If you have validly executed and delivered a consent that the TPG-Axon Group sent you, doing nothing further will mean that you have
consented to the TPG-Axon Consent Proposals. If you have executed and delivered a consent that the TPG-Axon Group sent you, the Board
urges you to revoke any such consent previously submitted by executing and delivering the WHITE Consent Revocation Card.

Who should I call if I have questions about the solicitation?

If you have any questions regarding this Consent Revocation Statement or about submitting your WHITE Consent Revocation Card, or
otherwise require assistance, please call Innisfree M&A Incorporated toll free at (877) 717-3929 (banks and brokers call collect at
(212) 750-5833).

11
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THE CONSENT PROCEDURE
Voting Securities and Record Date

In accordance with Delaware law and the Company s Bylaws, the Board has set December 13, 2012 as the Record Date for the determination of
the Company s stockholders who are entitled to execute, withhold or revoke consents relating to the TPG-Axon Consent Solicitation. As of the
Record Date, there were 491,582,024 shares of the Company s Common Stock outstanding. Each share of the Company s Common Stock
outstanding as of the Record Date will be entitled to one vote.

Only stockholders of record as of the Record Date are eligible to execute, withhold or revoke consents in connection with the TPG-Axon
Consent Proposals. Persons beneficially owning shares of the Company s Common Stock (but not holders of record), such as persons whose
ownership of Common Stock is through a broker, bank, financial institution or other nominee holder, may wish to contact such broker, bank,
financial institution or other nominee holder and instruct such person to execute the WHITE Consent Revocation Card on their behalf. Any
abstention, failure to vote or broker non-vote will have the same effect as withholding consent from the TPG-Axon Consent Proposals. Broker
non-votes occur when a broker, bank, financial institution or other nominee holder has not received instructions with respect to a particular
matter, such as the TPG-Axon Consent Proposals, and therefore does not have discretionary power to vote on that matter.

Effectiveness of Consents

Under Delaware law stockholders may act without a meeting, without prior notice and without a vote, if consents in writing setting forth the
action to be taken are signed by the holders of outstanding 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 entitled to vote thereon were present and voted. Under Section 228 of the Delaware
General Corporation Law, the TPG-Axon Consent Proposals will become effective if valid, unrevoked consents signed by the holders of a
majority of the shares of the Company s Common Stock outstanding as of the Record Date are delivered to the Company within 60 days of the
earliest dated consent delivered to the Company.

Because the TPG-Axon Group s proposals could become effective before the expiration of the 60-day period discussed above, we urge you to
promptly return the WHITE Consent Revocation Card whether or not you signed the [Green] consent card from the TPG-Axon Group.

Effect of WHITE Consent Revocation Card

A stockholder may revoke any previously signed consent by signing, dating and returning to the Company a WHITE Consent Revocation Card.
A consent may also be revoked by delivery of a written revocation of your consent to the TPG-Axon Group. Stockholders are urged, however, to
deliver all consent revocations to the Company c/o Innisfree M&A Incorporated, 501 Madison Avenue, 20th Floor, New York, NY 10022. The
Company requests that if a revocation is instead delivered to the TPG-Axon Group, a copy of the revocation also be delivered to the Company
c/o Innisfree M&A Incorporated at the address set forth above, so that the Company will be aware of all revocations.

Unless you specify otherwise, by signing and delivering the WHITE Consent Revocation Card, you will be deemed to have revoked any prior
consent to all of the TPG-Axon Consent Proposals.

Any consent revocation may itself be revoked by marking, signing, dating and delivering a written revocation of your WHITE Consent
Revocation Card to the Company or to the TPG-Axon Group or by delivering to the TPG-Axon Group a subsequently dated [Green] consent
card that the TPG-Axon Group sent to you.

If any shares of Common Stock that you owned on the Record Date were held for you in an account with a stock brokerage firm, bank nominee

or other similar street name holder, you are not entitled to vote such shares directly, but rather must give instructions to the stock brokerage firm,
bank nominee or other street name holder to grant or revoke consent for the shares of Common Stock held in your name. Accordingly, you
should either sign, date and mail the enclosed form of WHITE Consent Revocation Card provided by your bank, broker firm, dealer, trust
company or other nominee, or contact the person responsible for your account and direct him or her to execute the enclosed WHITE Consent
Revocation Card on your behalf. If your bank, broker firm, dealer, trust company or other nominee provides for consent instructions to be

delivered to them by telephone or internet, instructions will be provided by such person.

YOU HAVE THE RIGHT TO REVOKE ANY CONSENT YOU MAY HAVE PREVIOUSLY GIVEN TO THE TPG-AXON GROUP. TO DO
SO, YOU NEED ONLY SIGN, DATE AND RETURN IN THE ENCLOSED POSTAGE-PAID ENVELOPE THE WHITE CONSENT
REVOCATION CARD WHICH ACCOMPANIES THIS CONSENT REVOCATION STATEMENT. IF YOU DO NOT INDICATE A
SPECIFIC VOTE ON THE WHITE CONSENT REVOCATION CARD WITH RESPECT TO ONE OR MORE OF THE TPG-AXON
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The Company has retained Innisfree M&A Incorporated to assist in communicating with stockholders in connection with the TPG-Axon
Consent Solicitation and to assist in our efforts to obtain consent revocations. If you have any questions regarding this Consent Revocation
Statement or about submitting your WHITE Consent Revocation Card, or otherwise require assistance, please call Innisfree M&A Incorporated
toll free at (877) 717-3929 (banks and brokers call collect at (212) 750-5833).

You should carefully review this Consent Revocation Statement. YOUR TIMELY RESPONSE IS IMPORTANT. You are urged not to sign any
[Green] consent cards. Instead, you can reject the solicitation efforts of the TPG-Axon Group and/or revoke your consent by promptly
completing, signing, dating and returning the enclosed WHITE Consent Revocation Card in the postage-paid envelope provided. Please be
aware that if you sign a [Green] card but do not check any of the boxes on the card, you will be deemed to have consented to the TPG-Axon
Consent Proposals.

Results of Consent Revocation Statement

The Company intends to retain an independent inspector of elections in connection with the TPG-Axon Consent Solicitation. The Company
intends to notify stockholders of the results of the consent solicitation by issuing a press release, which it will also file with the SEC as an exhibit
to a Current Report on Form 8-K.

SOLICITATION OF CONSENT REVOCATIONS
Cost and Method

The cost of the solicitation of revocations of consent will be borne by the Company. The Company estimates that the total expenditures relating

to the Company s consent revocation solicitation (other than salaries and wages of officers and employees), but excluding costs (if any) of
litigation related to the solicitation, will be approximately $[ ], of which approximately $[ ] has been incurred as of the date hereof. The Company
may, from time to time, request that certain of its employees perform certain tasks in connection with the solicitation as part of his or her duties

in the normal course of his or her employment without any additional compensation for the solicitation. In addition to solicitation by mail,
directors, officers and other employees of the Company may, without additional compensation, solicit revocations by mail, in person or by
telephone. The Company will also include copies of all written soliciting material provided to stockholders at [ ].

The Company has retained Innisfree M&A Incorporated as proxy solicitors, at an estimated fee of $[ ], plus reasonable out-of-pocket expenses
incurred on the Company s behalf, to assist in the solicitation of revocations. The Company will reimburse brokerage houses, banks, custodians
and other nominees and fiduciaries for out-of-pocket expenses incurred in forwarding the Company s consent revocation materials to, and
obtaining instructions relating to such materials from, beneficial owners of the Company s Common Stock.

Innisfree M&A Incorporated has advised the Company that approximately 50 of its employees will be involved in the solicitation of consent
revocations on behalf of the Company. In addition, Innisfree M&A Incorporated and certain related persons will be indemnified against certain
liabilities arising out of or in connection with the engagement.

Participants in the Solicitation

Under applicable regulations of the SEC, each of our directors and certain of our executive officers and other employees may be deemed to be
participants in this consent revocation solicitation. Please refer to the section entitled Security Ownership of Certain Beneficial Owners and
Management and to Annex A and Annex B hereto for information about our directors and certain of our executive officers and other employees
who may be deemed to be participants in the solicitation. Except as described in this Consent Revocation Statement, there are no agreements or

understandings between the Company and any such participants relating to employment with the Company or any future transactions.

Other than the persons described above, no general class of employee of the Company will be employed to solicit stockholders in connection
with this consent revocation solicitation. However, in the course of their regular duties, employees may be asked to perform clerical or
ministerial tasks in furtherance of this solicitation.
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APPRAISAL RIGHTS

Our stockholders are not entitled to appraisal rights under Delaware law in connection with the TPG-Axon Consent Proposals or this Consent
Revocation Statement.

LEGAL PROCEEDINGS

On December 24, 2012, TPG-Axon Domestic filed a complaint against the Company and the Board in the Delaware Court of Chancery. The
complaint generally alleges that the Company and the Board improperly interfered with TPG-Axon s attempt to solicit consents from the
Company s stockholders by declaring that the Company received an initial consent from a stockholder relating to the TPG-Axon Consent
Solicitation on December 19, 2012. The complaint seeks declaratory relief providing: (i) that the 60-day period for the solicitation of consents
has not yet begun to run; (ii) that such period will not commence until the TPG-Axon Group s solicitation materials are cleared by the SEC,
delivered to Company s stockholders, and a first written consent is delivered to the Company, and (iii) that the Company s directors breached
their fiduciary duties by eliciting the consent. The complaint also seeks injunctive relief enjoining the Company and the Board from taking any
further actions to interfere or impede TPG-Axon s solicitation of consents. The Company believes that plaintiffs allegations lack merit and will
contest them vigorously. On December 24, 2012, plaintiff TPG-Axon Domestic filed a motion for expedited proceedings.

CURRENT DIRECTORS OF THE COMPANY

The names of the members of our Board of Directors and certain information concerning each of them as of December 27, 2012, are set forth
below.

Class Name Age Position
I Tom L. Ward 53 Chairman and Chief Executive Officer
1 Jim J. Brewer 53 Director
111 Everett R. Dobson 53 Director
1 William A. Gilliland 74 Director
111 Daniel W. Jordan 56 Director
1T Roy T. Oliver, Jr. 60 Director
I Jeffrey S. Serota 46 Director

Tom L. Ward. Mr. Ward has served as our Chairman and Chief Executive Officer since June 2006 and as our President from December 2006
until January 2011. Prior to joining the Company, he served as director, President and Chief Operating Officer of Chesapeake Energy
Corporation from the time he co-founded the company in 1989 until February 2006. From February 2006 until June 2006, Mr. Ward managed
his private investments. Mr. Ward graduated from the University of Oklahoma with a Bachelor of Business Administration in Petroleum Land
Management.

Mr. Ward s deep expertise in oil and gas as well as his senior management experience and background in investing and capital management
enable him to provide valuable perspectives to the Board. For further information, please also refer to the section entitled Corporate
Governance Director Qualifications below.

Jim J. Brewer. Mr. Brewer was appointed as a director of SandRidge Energy, Inc. in 2011. Mr. Brewer, a geologist, has almost 30 years of
experience in the oil and gas business. In 1987, Mr. Brewer co-founded J-Brex Company, a private oil and gas and real estate company, of
which he is the President. He co-founded Energynet.com, a large on-line oil and gas property auction service in 1999, and currently serves on its
board of directors. Mr. Brewer has degrees in geology and mathematics from West Texas State University.

As the co-founder of two oil and gas companies, Mr. Brewer brings a wealth of knowledge regarding the industry as well as management
experience, including expertise in financial reporting and internal control, which help guide the Board in setting the Company s strategic
direction. For further information, please also refer to the section entitled Corporate Governance Director Qualifications below.

Everett R. Dobson. Mr. Dobson was appointed as a director of SandRidge Energy, Inc. in 2009. Since 2012, he has served as Chief Executive
Officer of Dobson Technologies, a private landline, fiber optic and data storage business. From November 2003 to 2012, he also served as
Chairman for Dobson Technologies. The founder of Dobson Communications Corporation, a telecommunications company listed on NASDAQ
until its 2007 sale, Mr. Dobson served as its
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Chairman and Chief Executive Officer from 1996 until 2005 and as its Executive Chairman from 2005 until 2007, when the company was sold.
Mr. Dobson holds a Bachelor of Arts degree in Economics from Southwestern Oklahoma State University and has served on its Foundation
Board of Directors since 1991.

Mr. Dobson s experience as a public company director and CEO has played an invaluable role in assisting the Board as it makes strategic
decisions regarding the long-term direction of the Company. Mr. Dobson has also had direct involvement with oil and gas drilling on his
property and has negotiated terms and conditions of surface damages with some of the largest drilling firms in the United States. For further
information, please also refer to the section entitled Corporate Governance Director Qualifications below.

William A. Gilliland. Mr. Gilliland was appointed as a director of SandRidge Energy, Inc. in 2006. Mr. Gilliland has served as managing partner
of several personal and family investment partnerships, including Gillco Energy, L.P. and Gillco Investments, L.P., since April 1999. Prior to
this, Mr. Gilliland was the founder, Chairman, Chief Executive Officer and President and of Cross-Continent Auto Retailers, Inc. Mr. Gilliland
holds a Bachelor of Business Administration from North Texas State University.

Mr. Gilliland has significant experience with oil and gas wells in the Austin Chalk, Woodbine, Woodford Shale, and Mississippian Lime

formations. Mr. Gilliland owns interests in nine drilling rigs and several gathering and processing facilities serving more than 200 producing

wells. Mr. Gilliland s senior management positions at multiple companies, coupled with his expertise in the oil and gas industry, enable him to

make important contributions in setting the strategic direction for SandRidge. For further information, please also refer to the section entitled
Corporate Governance Director Qualifications below.

Daniel W. Jordan. Mr. Jordan was appointed as a director of SandRidge Energy, Inc. in 2006. Mr. Jordan served as a director and Vice President
of Lariat Compression Company from August 2003 to September 2005. From October 2005 through August 2006, Mr. Jordan served as Vice
President, Business of Riata Energy, Inc., our predecessor. Since September 2006, Mr. Jordan has been involved in private investments. Prior to
becoming a director of the Company, Mr. Jordan founded Jordan Drilling Fluids, Inc. and served as its Chairman, President and Chief Executive
Officer from March 1984 to July 2005. Mr. Jordan sold Jordan Drilling Fluids, Inc. and its wholly owned subsidiary, Anchor Drilling Fluids
USA Inc., in July 2005. At that time, Anchor Drilling Fluids USA Inc. was the largest privately held North American drilling fluids firm.

Mr. Jordan s leadership roles at SandRidge as well as other oil and gas concerns enable him to provide important insights and expertise to the
Board in making decisions regarding long-term value creation at the Company. For further information, please also refer to the section entitled
Corporate Governance Director Qualifications below.

Roy T. Oliver, Jr. Mr. Oliver was appointed as a director of SandRidge Energy, Inc. in 2006. Mr. Oliver has served as President of R.T. Oliver
Investments, Inc., a diversified investment company with interests in energy, energy services, media and real estate, since August 2001. The
company presently owns the largest portfolio of class A office properties in Oklahoma. He has served as Chairman and President of Valliance
Bank, N.A. since August 2004. He founded U.S. Rig and Equipment, Inc. in 1980 and served as its President until its assets were sold in August
2003. Mr. Oliver is a graduate of the University of Oklahoma with a Bachelor of Business Administration degree. He serves on The University
of Oklahoma Michael F. Price College of Business Board of Advisors.

As an investor in the energy, media and real estate industries, Mr. Oliver offers critical perspectives to the Board in determining how to
maximize value for stockholders. Mr. Oliver owned the largest fleet of privately held drilling rigs in the United States during the 1980s. For
further information, please also refer to the section entitled Corporate Governance Director Qualifications below.

Jeffrey S. Serota. Mr. Serota was appointed as a director of SandRidge Energy, Inc. in 2007. He has served as a Senior Partner in the Private
Equity Group of Ares Management LLC, an alternative asset investment firm, since September 1997. Prior to joining Ares, Mr. Serota worked at
Bear Stearns from March 1996 to September 1997, where he specialized in providing investment banking services to financial sponsor clients of
the firm. He currently serves on the board of directors of EXCO Resources, Inc. and WCA Waste Corporation and previously served on the
boards of directors of Douglas Dynamics, Inc. and Lyondell Bassell, N.V. Mr. Serota received a Bachelor of Science degree in Economics from
the University of Pennsylvania s Wharton School of Business and received a Master of Business Administration degree from UCLA s Anderson
School of Management.

Mr. Serota s experience as an investor, along with his current and prior roles as a director of several public companies, aids the Board making
important strategic decisions. For further information, please also refer to the section entitled Corporate Governance Director Qualifications
below.
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CORPORATE GOVERNANCE
Board Structure

Our Board of Directors currently consists of seven directors and is divided into three classes as provided in our Certificate of Incorporation and
Bylaws. Stockholders elect a portion of our Board of Directors each year. Class I directors terms will expire at the annual meeting of
stockholders to be held in 2013, Class II directors terms will expire at the annual meeting of stockholders to be held in 2014 and Class III
directors terms will expire at the annual meeting of stockholders to be held in 2015. Currently, the Class I directors are Jim J. Brewer, William
A. Gilliland and Jeffrey S. Serota; the Class II directors are Tom L. Ward and Roy T. Oliver, Jr.; and the Class III directors are Daniel W. Jordan
and Everett R. Dobson. At each annual meeting of stockholders, the stockholders elect a successor to each of the directors whose term expires on
the date of the meeting, or re-elect each such director, with each successor or re-elected director to serve from the time of election until the third
annual meeting following election.

Our Bylaws also provide that the authorized number of directors that shall constitute the whole Board of Directors may be changed by resolution
duly adopted by the Board of Directors. Any additional directorships resulting from an increase in the number of directors will be distributed
among the three classes so that, as nearly as possible, each class will consist of one-third of the total number of directors. Vacancies and newly
created directorships may be filled by the affirmative vote of a majority of directors then in office, even if such number is less than a majority of
the authorized number of directors.

Leadership Structure

As permitted by the Company s Bylaws, Mr. Ward currently serves as both Chairman and Chief Executive Officer of the Company, and the
Board of Directors has not appointed a lead independent director. The Board of Directors believes this is the most appropriate leadership
structure for the Company at this time.

Mr. Ward s service as the Board s Chairman allows the Board to act efficiently and effectively to best serve the interests of the Company s
stockholders and the Company as a whole. The Chief Executive Officer bears primary responsibility for managing the day-to-day business of the
Company, and he is best suited to bring key business issues and stockholders interests to the attention of the Board. The Board believes that by
holding both of these roles, Mr. Ward is able to serve as an effective bridge between the Board and management, providing the Board with a
thorough understanding of the Company and its business and fostering an open dialogue between the Board and senior management. In addition,
the Board believes Mr. Ward has been able to give the Company united leadership for executing strategic initiatives and meeting challenges.

The Board follows sound corporate governance practices to ensure its independence and effective functioning, as described in detail below.

Most importantly, except for Mr. Ward, the Board is composed entirely of independent directors. The independent directors meet in a scheduled
executive session without Mr. Ward present at every regular meeting of the Board. In addition, each of the Board s committees is composed
entirely of independent directors, which means that oversight of critical issues such as the integrity of the Company s financial statements, Chief
Executive Officer and senior management compensation, and Board evaluation and selection of directors is entrusted to independent directors.

Risk Oversight

The Board of Directors is generally responsible for overseeing management of the various operational, financial, accounting, legal and human
resources-related risks faced by the Company. The Board fulfills this responsibility by requesting and reviewing reports and presentations from
management regarding such risks, including, among other things: risks with respect to oil and natural gas production; reserve engineering; the
maintenance of oil and natural gas leases; the concentration of the Company s operations and assets; environmental, health and safety matters;
information technology; insurance coverage; physical security of assets; the creditworthiness of counterparties; the Company s liquidity status
with respect to applicable financial covenants; public disclosures; litigation and governance matters; and compensation-related risks. The Board
also periodically reviews the Company s derivative trading strategy, which is intended to mitigate risks associated with changes in commodities
prices. In addition, the Audit Committee oversees the implementation and effectiveness of the Company s compliance program, and reviews
specific financial and legal matters as requested by the full Board from time to time. The Company s general counsel reports directly to the Audit
Committee on compliance program matters. The general counsel and other senior executives periodically report to the Audit Committee and the
Board on other operational, financial, legal, and human resources-related risks as they may arise from time to time. Further, in reviewing the
Company s compensation programs and policies, the Compensation Committee considers risks that may be created by such programs.
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Director Qualifications

The Nominating and Governance Committee has the responsibility under its charter to recommend nominees for election to the Board of
Directors. Rather than maintaining a formal list of minimum qualifications in making its identification, evaluation and recommendation of
nominees, the Nominating and Governance Committee considers the entirety of each candidate s credentials, including relevant skills and
experience, independence under applicable SEC and NYSE standards, business judgment, service on the boards of directors of other companies,
personal and professional integrity, openness and ability to work as part of a team, willingness to commit the required time to serve as a Board
member, and familiarity with the Company and its industry.

The Board believes that each of its directors understands fully the responsibilities of service as a director and the governance requirements
applicable to public companies resulting from the orientation and ongoing education provided by the Company s general counsel, their service on
the boards of directors of other public companies and their involvement as directors in initial public offerings, including that of the Company.

In identifying, nominating and approving of director candidates, the Nominating and Governance Committee and the Board also believe the
Board, as a whole, should have:

significant senior management experience;

experience overseeing public company financial management matters, including expertise in financial reporting and internal
controls, which experience and expertise are essential to the Company s ability to comply with its many and complex financial
reporting responsibilities;

substantial experience in varied facets of the oil and natural gas industry to deal most effectively with its vendors, peers and
downstream counterparties; and

a background in investing and capital raising activities, which the Board believes is made necessary by the Company s growth
profile.
The Nominating and Governance Committee, in recommending director candidates, considers diversity based on the extent to which a
candidate s experiences in the areas described above differ from those of the other members of the Board. A candidate is nominated only if the
Nominating and Governance Committee believes the combination of the candidate s experiences will bring a unique perspective to Board
deliberations and the oversight of the Company s affairs.

As a result of the experiences of its individual members detailed below, the Nominating and Governance Committee and the Board believe that
the Board, as a whole, has the following qualifications and experience valued by them.

Significant senior management Mr. Ward Chief Executive Officer of the Company and former director, President and Chief
experience Operating Officer of Chesapeake Energy Corporation

Mr. Brewer  Co-founder and President of J-Brex Company and co-founder and director of
Energynet.com

Mr. Dobson  Former Chairman and Chief Executive Officer of Dobson Communications
Corporation

Mr. Gilliland Former Chairman, Chief Executive Officer and President of Cross-Continent Auto
Retailers, Inc.

Mr. Jordan Former Vice President, Business of Riata Energy, Inc., former director and Vice
President of Lariat Compression Company, and former Chairman, Chief
Executive Officer and President of Jordan Drilling Fluids, Inc.
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Mr. Oliver

Mr. Brewer
Mr. Dobson

Mr. Serota

President of R.T. Oliver Investments, Inc., Chairman and President of Valliance
Bank, N.A., former President of U.S. Rig and Equipment, Inc. and former director
of Grey Wolf, Inc.

Co-founder and President of J-Brex Company

Former Chairman and Chief Executive Officer of Dobson Communications
Corporation

Current member of Audit Committee of Board of Directors of EXCO Resources,
Inc.
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Substantial experience in varied facets Mr. Ward Senior positions in exploration and production companies, including as Chief
of the oil and natural gas industry Executive Officer and President of the Company and former director, President
and Chief Operating Officer of Chesapeake Energy Corporation

Mr. Brewer  Senior positions in oil and natural gas related businesses, including as President of
J-Brex Company and director of Energynet.com

Mr. Gilliland Manager of Gillco Energy, L.P., an oil and natural gas exploration and production
company

Mr. Jordan Senior positions in o0il and natural gas services and exploration and production
companies, including as former Vice President, Business of Riata Energy, Inc.,
former director and Vice President of Lariat Compression Company, and former
Chairman, Chief Executive Officer and President of Jordan Drilling Fluids, Inc.

Mr. Oliver Former President of U.S. Rig and Equipment, Inc. and former director of Grey
Wolf, Inc., drilling rig companies

Mr. Serota Current director of an exploration and production company, EXCO Resources,
Inc.
Background in investing and capital Mr. Ward Chief Executive Officer and President of the Company and former director,
raising activities President and Chief Operating Officer of Chesapeake Energy Corporation

Mr. Dobson  Former Chairman and Chief Executive Officer of Dobson Communications
Corporation and Chairman of Investment Committee of Southwestern Oklahoma
State University Foundation

Mr. Gilliland  Manager of Gillco Energy, L.P. and Gillco Investments, L.P., and former
Chairman, Chief Executive Officer and President of Cross-Continent Auto
Retailers, Inc.

Mr. Oliver President of R.T. Oliver Investments, Inc., a diversified investment company with
interests in energy, energy services, media and real estate, and Chairman and
President of Valliance Bank, N.A.

Mr. Serota Senior P