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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are part of an effective registration statement filed with the Securities and Exchange
Commission. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities, and we
are not soliciting an offer to buy these securities, in any state where the offer or sale is not permitted.

Subject to Completion, dated September 9, 2013

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated January 2, 2013)

8,000,000 Shares

Sanchez Energy Corporation
Common Stock

         We are offering 8,000,000 shares of common stock to be sold in this offering. Our common stock is traded on the NYSE under the symbol
"SN." On September 6, 2013, the last reported sale price of our common stock as reported on the NYSE was $23.76 per share.

Investing in our common stock involves a high degree of risk. See "Risk Factors" beginning on page S-18
of this prospectus supplement and page 6 of the accompanying prospectus.

Per Share Total
Price to Public $ $
Underwriting Discounts and Commissions
Proceeds, Before Expenses, to Us
         The underwriters may also purchase up to an additional 1,200,000 shares of common stock from us at the public offering price above, less
underwriting discounts and commissions, within 30 days of the date of this prospectus supplement to cover any over-allotments. If the
underwriters exercise this option in full, the total underwriting discounts and commissions will be $            , and our total proceeds, after
underwriting discounts and commissions but before expenses, will be $            .
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The Securities and Exchange Commission and state securities regulators have not approved or disapproved of these securities, or
determined if this prospectus is truthful and complete. Any representation to the contrary is a criminal offense.

         The underwriters expect to deliver the shares of common stock to purchasers on or before September     , 2013.

Joint Book-Running Managers

Johnson Rice & Company L.L.C. RBC Capital Markets
Senior Co-Managers

Capital One Securities SunTrust Robinson Humphrey

Co-Managers

Canaccord Genuity
                           Global Hunter Securities
                                                              Macquarie Capital
                                                                                                  Miller Tabak
                                                                                                                          Simmons & Company International
                                                                                                                                                                            Stephens Inc.
                                                                                                                                                                                         Stifel

The date of this prospectus supplement is                        , 2013.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the
accompanying prospectus and in any written communication from us or the underwriters, including any free writing prospectus. We
have not, and the underwriters have not, authorized anyone to provide you with different information. We are not, and the
underwriters are not, making an offer of these securities in any state where the offer or sale is not permitted. You should not assume
that the information provided by this prospectus supplement, the accompanying prospectus, or the documents incorporated by
reference in this prospectus supplement and in the accompanying prospectus is accurate as of any date other than their respective dates.
Our business, financial condition, results of operations, and prospects may have changed since those dates.

None of Sanchez Energy Corporation, the underwriters or any of their respective representatives is making any representation to
you regarding the legality of an investment in our common stock by you under applicable laws. You should consult your own legal, tax
and business advisors regarding an investment in our common stock. Information in this prospectus supplement and the accompanying
base prospectus is not legal, tax or business advice to any prospective investor.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second
part, the accompanying prospectus, including the documents incorporated by reference, provides more general information, some of which may
not apply to this offering. The accompanying prospectus was filed as part of our registration statement on Form S-3 (registration
no. 333-185853) with the Securities and Exchange Commission (the "SEC") as part of a "shelf" registration process. Under the shelf registration
process, we may offer to sell senior debt securities, subordinated debt securities, common stock, preferred stock, warrants, guarantees of debt
securities, or any combination of the foregoing from time to time, in one or more offerings, up to a total dollar amount of $500,000,000.
Generally, when we refer to the prospectus, we are referring to both parts of this document combined. We urge you to carefully read this
prospectus supplement, the information incorporated by reference, the accompanying prospectus, and any free writing prospectus that we
authorize to be distributed to you before buying any of the securities being offered under this prospectus supplement. This prospectus
supplement may supplement, update, or change information contained in the accompanying prospectus. To the extent that any statement that we
make in this prospectus supplement is inconsistent with statements made in the accompanying prospectus or any documents incorporated by
reference herein or therein, the statements made in this prospectus supplement will be deemed to modify or supersede those made in the
accompanying prospectus and such documents incorporated by reference herein and therein.

        Before you invest in our common stock, you should carefully read the registration statement described in the accompanying prospectus
(including the exhibits thereto) of which this prospectus supplement and the accompanying prospectus form a part, as well as this prospectus
supplement, the accompanying prospectus, and the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus. The incorporated documents are described in this prospectus supplement under "Where You Can Find More Information."

S-1
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 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus supplement includes, and the documents we incorporate by reference herein contain, "forward looking statements" within
the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. All statements, other than statements of
historical facts, included in this prospectus supplement that address activities, events or developments that we expect, believe or anticipate will
or may occur in the future are forward-looking statements. These statements are based on certain assumptions we made based on management's
experience, perception of historical trends and technical analyses, current conditions, anticipated future developments and other factors believed
to be appropriate and reasonable by management. When used in this prospectus supplement, words such as "will," "potential," "believe,"
"estimate," "intend," "expect," "may," "should," "anticipate," "could," "plan," "predict," "project," "profile," "model," "strategy," "future" or their
negatives or the statements that include these words, are intended to identify forward-looking statements, although not all forward-looking
statements contain such identifying words. In particular, statements, express or implied, concerning our future operating results and returns or
our ability to replace or increase reserves, increase production, or generate income or cash flows are forward-looking statements.
Forward-looking statements are not guarantees of performance. Although we believe that the expectations reflected in our forward-looking
statements are reasonable and are based on reasonable assumptions, no assurance can be given that these assumptions are accurate or that any of
these expectations will be achieved (in full or at all) or will prove to have been correct. Important factors that could cause our actual results to
differ materially from the expectations reflected in the forward looking statements include, among others:

�
our ability to successfully execute our business and financial strategies;

�
our ability to replace the reserves we produce through drilling and property acquisitions;

�
the realized benefits of the acquisition of SN Marquis LLC ("Marquis LLC"), the TMS transactions described below and the
assets acquired from Hess Corporation ("Hess") and liabilities assumed in connection therewith;

�
our failure to successfully commence our TMS drilling program or to fulfill our minimum commitments with respect to any
well carries pursuant to the terms of the agreements we entered into in connection with the TMS transactions;

�
our ability to close our recently announced Wycross acquisition described below;

�
the realized benefits of the proposed acquisition of the Wycross properties and other assets and liabilities assumed in
connection with the proposed Wycross acquisition;

�
our level of indebtedness;

�
the extent to which our drilling plans are successful in economically developing our acreage in, and to produce reserves and
achieve anticipated production levels from, our existing and future projects;

�
the accuracy of reserve estimates, which by their nature involve the exercise of professional judgment and may therefore be
imprecise;

�
the extent to which we can optimize reserve recovery and economically develop our plays utilizing horizontal and vertical
drilling, advanced completion technologies and hydraulic fracturing;

�
our ability to successfully execute our hedging strategy and the resulting realized prices therefrom;
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�
competition in the oil and natural gas exploration and production industry for employees and other personnel, equipment,
materials and services and, related thereto, the availability and cost of employees and other personnel, equipment, materials
and services;

�
our ability to access the credit and capital markets to obtain financing on terms we deem acceptable, if at all, and to
otherwise satisfy our capital expenditure requirements;

�
the availability, proximity and capacity of, and costs associated with, gathering, processing, compression and transportation
facilities;

�
the timing and extent of changes in prices for, and demand for, crude oil and condensate, natural gas liquids ("NGLs"),
natural gas and related commodities;

�
our ability to compete with other companies in the oil and natural gas industry;

�
the impact of, and changes in, government policies, laws and regulations, including tax laws and regulations, environmental
laws and regulations relating to air emissions, waste disposal, hydraulic fracturing and access to and use of water, laws and
regulations imposing conditions and restrictions on drilling and completion operations and laws and regulations with respect
to derivatives and hedging activities;

�
developments in oil-producing and natural gas-producing countries;

�
our ability to effectively integrate acquired crude oil and natural gas properties into our operations, fully identify existing
and potential problems with respect to such properties and accurately estimate reserves, production and costs with respect to
such properties;

�
the extent to which our crude oil and natural gas properties operated by others are operated successfully and economically;

�
the use of competing energy sources and the development of alternative energy sources;

�
the extent to which we incur uninsured losses and liabilities or losses and liabilities in excess of our insurance coverage; and

�
the other factors described under "Risk Factors" in this prospectus supplement.

        In light of these risks, uncertainties and assumptions, the events anticipated by our forward-looking statements may not occur, and, if any of
such events do, we may not have correctly anticipated the timing of their occurrence or the extent of their impact on our actual results.
Accordingly, you should not place any undue reliance on any of our forward-looking statements. Any forward-looking statement speaks only as
of the date on which such statement is made, and we undertake no obligation to correct or update any forward-looking statement, whether as a
result of new information, future events or otherwise, except as required by applicable law.

S-3
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary provides a brief overview of information contained elsewhere in or incorporated by reference into this prospectus
supplement and the accompanying prospectus. Because it is abbreviated, this summary does not contain all of the information that you should
consider before investing in our common stock. You should carefully read this entire prospectus supplement, the accompanying prospectus, and
any free writing prospectus distributed by us before making an investment decision, including the information presented under the headings
"Risk Factors" and "Cautionary Note Regarding Forward-Looking Statements" in this prospectus supplement and the financial statements and
other information incorporated by reference into this prospectus supplement and the accompanying prospectus.

As used in this prospectus supplement, unless otherwise indicated: (i) the "company," "we," "our," "us" or similar terms refer collectively
to Sanchez Energy Corporation and its operating subsidiaries; (ii) "SOG" refers to Sanchez Oil and Gas Corporation, a Delaware corporation;
(iii) "SEP I" refers to Sanchez Energy Partners I, LP, a Delaware limited partnership; (iv) "Sanchez Group" refers to SOG, SEP I, SR
Acquisition I, LLC ("SR") and their affiliates (but excludes the company); (v) the "Cotulla acquisition" refers to the transactions contemplated
by the purchase and sale agreement we entered into with Hess on March 18, 2013, which closed on May 31, 2013; (vi) the "Cotulla assets"
refers to the assets acquired in the Cotulla acquisition; (vii) "Marquis acquisition" refers to our recently completed acquisition of approximately
10,300 acres in our Marquis area; (viii) the "TMS transactions" refers to our recently completed transactions in the Tuscaloosa Marine Shale,
which we refer to as the "TMS"; (ix) the "Wycross acquisition" refers to our recently announced acquisition of properties in the Eagle Ford
Shale; and (x) "concurrent notes offering" means our concurrent offering of $150 million aggregate principal amount of 7.75% senior notes due
2021 in an offering exempt from registration under the Securities Act of 1933, as amended, as described under "Concurrent Notes Offering"
below and "notes" means the securities offered in the concurrent notes offering.

Our estimated proved reserve information as of June 30, 2013 is based on reports prepared by Ryder Scott Company, L.P. ("Ryder Scott"),
our independent reserve engineers. Unless otherwise stated, all references in this prospectus supplement to current acreage, production, wells
or locations are pro forma for the Marquis acquisition, the TMS transactions and the Wycross acquisition.

Overview

        We are an independent exploration and production company focused on the exploration, acquisition and development of unconventional oil
and natural gas resources in the onshore U.S. Gulf Coast, with a current focus on the Eagle Ford Shale in South Texas and, to a lesser extent, the
TMS in Mississippi and Louisiana. We have accumulated approximately 140,000 net leasehold acres in the oil and condensate, or black oil and
volatile oil, windows of the Eagle Ford Shale and approximately 40,000 net leasehold acres in what we believe to be the core of the TMS. We
are currently focused on the horizontal development of significant resource potential from the Eagle Ford Shale, with plans to invest
substantially all of our 2013 and recently announced preliminary 2014 capital budgets in this area with over 90% allocated to Eagle Ford Shale
drilling and completion activities.

        Our management team has extensive experience acquiring and operating oil and gas properties and significant expertise in horizontal
drilling and fracture stimulation which we believe will contribute to the development of our sizeable inventory of drilling locations.

        We have experienced significant production and reserve growth from both organic drilling and completion activities and acquisitions of
additional Eagle Ford properties, including our pending Wycross acquisition and our recently completed Cotulla acquisition and Marquis
acquisition. We have significantly increased our production in recent years and believe the location, size and concentration of acreage in our
core project areas provide us an opportunity to continue to increase production, lower costs and further delineate our resource potential. As of
September 3, 2013, we have a total of 145 wells on-line and 20 wells in various stages of drilling, completion or initial flow back as of
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September 3, 2013. The resulting production rates achieved by this program increased our second quarter 2013 sales volumes by approximately
799% over our second quarter 2012 sales volume to 703 mboe of which 77% was crude oil, 12% was NGLs and the remaining 11% was natural
gas. As of September 3, 2013 our net daily production rate was over 15,500 boe/d.

        We own all rights and depths on the majority of our acreage and we believe this acreage to be prospective for other zones including the
Austin Chalk, Buda Limestone and Pearsall Shale formations that lie above and below the Eagle Ford Shale. We are currently evaluating these
other zones which may present us with additional drilling locations. Several of our existing wells are either producing from or have logged pay
in the Austin Chalk and Buda Limestone formations.

Properties Summary

        Our primary focus is the black oil and volatile oil areas of the Eagle Ford Shale in South Texas, one of the fastest growing and most prolific
unconventional shale trends in North America. According to RigData's Land Rig Newsletter as of August 29, 2013, the drilling rig count in the
Eagle Ford Shale grew 350% from 42 rigs in March 2010 to 189 rigs in August 2013. Based on a 2011 study by the Society of Petroleum
Engineers, the aerial extent of the trend is thought to be approximately 11 million acres.

        We have delivered strong growth in our proved reserves since our IPO in December 2011. Prior to giving effect to the Wycross acquisition,
as of June 30, 2013, we had 43.0 mmboe of proved reserves which were 74% oil, 12% NGLs and 14% natural gas, and the PV-10 of our proved
reserves was approximately $846 million, 51% of which was attributed to proved developed reserves. The following table provides information
regarding our proved reserves by area as of June 30, 2013. See page S-23 for a reconciliation of PV-10, a non-GAAP financial measure, to
standardized measure, a GAAP financial measure.

Estimated Total Proved Reserves(1)
Well

Spacing
Assumption(2)

(acres)
Oil

(mmbbls)
NGLs

(mmbbls)

Natural
Gas
(bcf)

Total
(mmboe) % Oil

%
Proved

Developed

PV-10
(in

millions)
Marquis 60 4.0 0.6 2.5 5 80% 29% $ 114
Cotulla�Maverick 80 10.0 1.9 18.7 15 67% 51% 336
Palmetto 60 17.9 2.8 13.6 23 78% 17% 396

Total 31.9 5.3 34.8 43 74% 30% $ 846

(1)
Excludes reserves attributable to our recently announced Wycross acquisition.

(2)
Well spacing assumptions reflect Ryder Scott's estimates used in our June 30, 2013 proved reserve report.

        We and our predecessor entities have a long history in South Texas, most recently in the Eagle Ford Shale, where we have assembled
approximately 140,000 net leasehold acres with an average working interest of approximately 87%. Using approximately 60 acre well-spacing
and assuming 80% of acreage is drillable for each area, except for the Palmetto area which assumes 90% of acreage is drillable, we believe there
could be over 1,700 net locations for potential future drilling in the Eagle Ford Shale. We also believe that down-spacing in our areas of
operation will provide additional recoveries of oil in place and could materially increase our total inventory of drilling locations. Consistent with
other operators in this area, we perform multi stage hydraulic fracturing of up to 30 stages on each well depending upon the length of the lateral
section. For the remainder of 2013 and in 2014, we plan to invest substantially all of our capital budget in the Eagle Ford Shale.
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        In addition to our Eagle Ford Shale acreage, we recently completed the acquisition of approximately 40,000 net acres in what we believe to
be the core of the TMS. Pursuant to the terms of the agreements, we established an Area of Mutual Interest ("AMI") with our affiliate, SR. As
part of the transaction, we acquired all of the working interests in the AMI owned at closing by a third party private equity firm plus a portion of
SR's working interests, resulting in us owning an undivided 50% working interest across the AMI in the TMS formation. The AMI holds rights
to approximately 115,000 gross acres and 80,000 net acres. We are encouraged with respect to both strong well performance and decreasing
drilling and completion costs recently announced by other operators in the area. Although we will not devote a significant amount of our budget
to the TMS in 2013 and 2014, we expect to commence our operated TMS drilling program in early 2014 and also anticipate participating in
several non-operated wells given our proximity to other active operators in the area. See "Recent Developments" on page S-10 for more
information regarding our TMS transactions.

2013 and 2014 Preliminary Capital Budgets

        In 2013, we plan to invest $420 million of development capital to spud 56 net wells and complete 40 net wells. Approximately, 87% of the
capital budget will be directed towards drilling and completing wells in the Eagle Ford Shale. In addition, we plan to invest $50 million for
facilities, leasing and seismic activities. This 2013 capital budget of $470 million represents an increase of 176% over our capital spending
during 2012 of $170 million and 35% over our initial 2013 spending plan of $347 million.

        We recently announced our preliminary 2014 capital budget, in which we plan to invest $660 million of development capital. We plan to
invest $620 million to spud 74 net and complete 77 net Eagle Ford Shale wells and $40 million to drill and complete 1.5 net TMS wells per the
terms of the agreements that we entered into in connection with the TMS transactions. In addition, we plan to invest $40 million for facilities,
leasing and seismic activities. This preliminary 2014 capital budget of $700 million represents an increase of 312% over our capital spending
during 2012 of $170 million and 49% over our 2013 spending plan of $470 million.

        The following table presents our preliminary 2014 capital budget for each of our primary project areas:

2014 Preliminary Operating Capital Budget ($MM)

Project Area

Gross
Full Year
Rig Count

Net
Wells
Spud

Net Wells
Completed

Capital
Expenditures

% of
Operating

Capital
Marquis 2.0 20 23 $ 195 28%
Palmetto 2.0 14 17 130 18%
Cotulla�Maverick 1.0 26 26 195 28%
Wycross 1.5 14 11 100 14%
TMS 0.3 2 2 40 6%

Total Drilling & Completion Capital Expenditures 6.8 76 79 $ 660 94%

Facilities, Leasing, and Seismic Activities 40 6%

Total Operating Capital Budget $ 700 100%

Our Business Strategies

        Our primary business objective is to increase reserves, production and cash flows at an attractive return on invested capital. Our business
strategy is currently focused on exploiting long-life,
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unconventional oil, condensate, NGL and natural gas reserves from the Eagle Ford Shale. Key elements of our business strategy include:

�
Aggressively develop our Eagle Ford Shale leasehold positions.  We intend to aggressively drill and develop our acreage
position to maximize the value of our resource potential. At June 30, 2013, prior to giving effect to the Wycross Acquisition,
70% of our proved reserves were proved undeveloped. As of September 3, 2013, we were producing from 145 wells and
have identified over 1,700 net locations for potential future drilling in our Eagle Ford Shale area that will be our primary
targets in the near term. In 2014, we plan to invest $620 million on development drilling and completion in the Eagle Ford
Shale to spud 74 net wells and complete 77 net wells. This represents 89% of our total preliminary 2014 capital budget.

�
Enhance returns by focusing on operational and cost efficiencies.  We are focused on continuous improvement of our
operating measures and have significant experience in successfully converting early-stage resource opportunities into
cost-efficient development projects. We believe the magnitude and concentration of our acreage within our core project
areas provide us with the opportunity to capture economies of scale, including the ability to drill multiple wells from a single
drilling pad, utilizing centralized production and fluid handling facilities and reducing the time and cost of rig mobilization.

�
Adopt and employ leading drilling and completion techniques.  We are focused on enhancing our drilling and completion
techniques to maximize recovery of reserves. Industry techniques with respect to drilling and completion have significantly
evolved over the last several years, resulting in increased initial production rates and recoverable hydrocarbons per well
through the implementation of longer laterals and more tightly spaced fracture stimulation stages. We continuously evaluate
industry drilling results and monitor the results of other operators to improve our operating practices, and we expect our
drilling and completion techniques will continue to evolve.

�
Leverage our relationship with our affiliates to expand unconventional oil assets.  Various members of the Sanchez Group
have drilled or participated in over 900 wells, directly and through joint ventures, and have invested substantial amounts of
capital in the oil and natural gas industry since 1972. During this period, they have carefully cultivated relationships with
mineral and surface rights owners in and around our Eagle Ford and TMS areas and compiled an extensive technological
database which we believe gives us a competitive advantage in acquiring additional leasehold positions in these areas. We
have unrestricted access to the proprietary portions of the technological database related to our properties and SOG is
otherwise required to interpret and use the database for our benefit. We plan to leverage our affiliates' expertise, industry
relationships and size to opportunistically expand reserves and our leasehold positions in the Eagle Ford Shale and other
onshore unconventional oil resources. The strength of these relationships is evidenced by our recently completed TMS
transactions, where our working interest partner is another member of the Sanchez Group. See "Recent Developments" for
more information on our TMS transactions.

�
Pursue strategic acquisitions to grow our leasehold position in the Eagle Ford Shale and seek entry into new basins. We
believe that we will be able to identify and acquire additional acreage and producing assets in the Eagle Ford Shale at
attractive valuations by leveraging our longstanding relationships in and knowledge of South Texas. The Cotulla acquisition
represents our first significant acquisition since our IPO, and we believe that the underlying assets are highly strategic and
were acquired at an attractive valuation. We plan to continue expanding our Eagle Ford Shale assets, including through the
Wycross acquisition. We also plan to selectively target additional domestic basins that would allow us to employ our
strategies on attractive acreage positions that we believe are similar to our Eagle Ford Shale acreage. Our recently completed
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TMS transactions are consistent with this strategy and gives us approximately 40,000 net acres within what we believe to be
the core of the TMS.

�
Maintain substantial financial liquidity and flexibility.  Pro forma for this offering (assuming an offering price of $23.76
per share, which was our closing price on September 6, 2013), as of June 30, 2013, and after giving effect to the Wycross
acquisition (including receipt of the proceeds from the concurrent notes offering), the TMS transactions, the Marquis
acquisition and the amendment to our credit facility discussed below under "Concurrent Notes Offering," we would have had
approximately $259 million in cash and a $175 million borrowing base available under our credit facility, all of which would
have been available for future revolver borrowings. We believe that this strong liquidity position combined with our cash
flow from operations will allow us to continue executing a capital expenditure program that should result in steady growth of
production, cash flow and proved reserves. Furthermore, we have entered into and intend to continue executing hedging
transactions for a significant portion of our expected production to achieve more predictable cash flow and to reduce our
exposure to adverse fluctuations in oil and natural gas prices.

Our Competitive Strengths

        We believe the following competitive strengths will allow us to successfully execute our business strategies:

�
Geographically concentrated leasehold position in leading North American unconventional oil resource trends. We have
assembled a current leasehold position of approximately 140,000 net acres in the Eagle Ford Shale, which we believe to be
one of the highest rates of return unconventional oil and natural gas formations in North America. In addition to further
leveraging our base of technical expertise in our project areas, our geographically concentrated acreage position allows us to
establish economies of scale with respect to drilling, production, operating and administrative costs in addition to further
leveraging our base of technical expertise in our project areas. We believe that our recent well results and offset operator
activity in and around our project areas have significantly de-risked our acreage position such that we believe there are low
geologic risks and ample repeatable drilling opportunities across our core operating areas. In addition to our Eagle Ford
Shale acreage, we have recently completed the acquisition of approximately 40,000 net acres in what we believe to be the
core of the TMS. Recent well results by other operators in the area are encouraging with respect to both strong well
performance and decreasing drilling and completion costs. We plan to allocate 2% of our 2013 and 6% of our preliminary
2014 capital budgets to this area.

�
Demonstrated ability to drive oil production and reserves growth.  Our average production for the second quarter of 2013
was 7,726 boe/d, substantially all of which was from the Eagle Ford Shale. Moreover, between December 31, 2011 and
June 30, 2013, our total proved reserves, prior to giving effect to the Wycross acquisition, increased by 542% from
6.7 mmboe to 43.0 mmboe, and our proved developed reserves increased from 1.0 mmboe to 12.9 mmboe.

�
Large oil-weighted multi-year drilling inventory.  We have an inventory of over 1,700 net locations for potential future
drilling on our acreage position in the oil and condensate, or black oil and volatile oil, windows of the Eagle Ford Shale
based on 60 acre spacing. In 2013, we plan to spud a total of 55 net wells and complete 39 net wells on our Eagle Ford Shale
acreage. In 2014, we plan to spud 74 net wells and complete 77 net wells on our Eagle Ford Shale acreage. Recently a
number of industry participants have announced successful down-spacing to 60 and 40 acre well-spacing in the Eagle Ford
Shale. In its June 30, 2013 estimated proved reserve report, Ryder Scott utilized 60 acre well-spacing in our Palmetto
acreage and we recently completed a successful five well 40 acre spacing pilot on the southern part of the acreage.
Ultimately, down-spacing could materially increase the number of well locations and reserves across our
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acreage position. We expect that our TMS acreage will also provide a multi-year inventory of additional oil-weighted
locations.

�
Experienced management and strong technical team.  Our team is comprised of individuals with a long history in the oil
and gas business, and a number of our key executives have prior experience as members of public company management
teams. Furthermore, members of the Sanchez Group have a 40-plus year operating history in the basins in which we operate,
providing us with extensive knowledge of the basins and the ability to leverage longstanding relationships with mineral
owners. Through SOG we have access to an experienced staff of oil and gas professionals including geophysicists,
geologists, drilling and completion engineers, production and reservoir engineers and technical support staff. This technical
team is large enough to support our growth into a significantly larger company relative to our current size. SOG's technical
team has significant experience and expertise in applying the most sophisticated technologies used in conventional and
unconventional resource style plays including 3-D seismic interpretation capabilities, horizontal drilling, comprehensive
multi-stage hydraulic fracture stimulation programs and other exploration, production and processing technologies. We
believe this technical expertise is integral to successful exploitation of our assets, including defining new core producing
areas in emerging plays.

Recent Developments

Preliminary 2014 Capital Budget

        On September 9, 2013, we announced our preliminary 2014 capital budget of $700 million which represents a 49% increase over our
existing 2013 capital budget of $470 million. We intend to invest a total of $660 million, or 94%, on drilling and completions and $40 million on
facilities, leasing, and seismic activities.

        Our preliminary 2014 capital budget will be focused on the development of our approximately 140,000 net acres in the Eagle Ford Shale. In
the Eagle Ford, we plan on investing $620 million or 94% of our drilling and completion budget to spud 74 net wells and complete 77 net wells
in 2014. Our 2014 Eagle Ford plan represents a 51% increase over our existing 2013 Eagle Ford drilling and completion budget of $410 million.

        In addition, we intend to invest $40 million on drilling and completing 3 gross (1.5 net) wells in the TMS. The capital allocated to this area
will fulfill our drilling carry obligation under our agreements entered into in connection with the TMS transactions.

Wycross Acquisition

        On September 6, 2013, we executed a definitive agreement to purchase assets in the Eagle Ford Shale in South Texas from a privately held
company for approximately $220 million in cash, subject to customary adjustments. The effective date of the transaction is July 1, 2013 with an
expected closing date at the end of the third quarter of 2013, subject to customary closing conditions. The purchase and sale agreement contains
representations and warranties, covenants, indemnification provisions and closing adjustments that are typical for transactions of this nature. The
proposed acquisition includes estimated proved reserves, as of the effective date, of approximately 11 mmboe comprised of 81% oil, 8% NGLs
and 11% natural gas. Proved developed reserves are estimated to account for approximately 19% of the total proved reserves. The properties to
be acquired consist of approximately 3,600 net acres in McMullen, County of South Texas with 12 gross wells currently producing
approximately 2,000 boe/d. The reserve information presented for the assets to be acquired in our Wycross acquisition represents our
preliminary estimates and is subject to change. Such reserve information is based on information available to our management as of the date of
this prospectus supplement and is not a guarantee of future performance. In addition, we have not yet received a report from an independent
reserve engineer with respect to such reserve information.
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TMS Transactions

        In August 2013, we acquired approximately 40,000 net undeveloped acres in what we believe to be the core of the TMS for cash and shares
of our common stock plus an initial 3 well drilling carry. In connection with the TMS transactions, we established an AMI in the TMS with SR.
As part of the transaction, we acquired all of the working interests in the AMI owned at closing by a third party private equity firm plus a portion
of SR's working interests, resulting in our owning an undivided 50% working interest across the AMI through the TMS formation. The AMI
holds rights to approximately 115,000 gross acres and 80,000 net acres.

        Total consideration for the transactions was approximately $78 million consisting of approximately $70 million of cash and 342,760 shares
of common stock (valued at approximately $8.2 million based on the closing price per share as of August 7, 2013). SR received approximately
$13.5 million in cash for the sale of its interest and the balance was paid to outside third parties.

        We have further committed, as a part of the total consideration, to carry SR for its 50% working interest in an initial 3 gross (1.5 net) TMS
wells to be drilled within the AMI and, if we desire to participate in additional drilling within the AMI, we are required to carry SR in an
additional 3 gross (1.5 net) TMS wells. In the event that we do not fulfill in a timely manner our obligations with regard to the initial TMS well
commitment we will forfeit the working interests acquired from SR.

        Recent well results by other operators in the area are encouraging with respect to both strong well performance and decreasing drilling and
completion costs. We plan to allocate 2% of our 2013 and 6% of our preliminary 2014 capital budgets to this area. The average remaining lease
term on the acreage is over 3 years, giving us ample time to allow other industry participants to further de-risk the play.

Marquis Acquisition

        In July 2013, we acquired approximately 10,300 net acres and approximately 250 boe/d of estimated production in Fayette, Gonzales, and
Lavaca Counties, Texas for approximately $29.3 million. The majority of the acreage is directly to the northwest of our Prost development
activity in our Marquis Area where we plan to spend $195 million, or 28%, of our preliminary 2014 total budget to spud 20 net wells and
complete 23 net wells.

 Concurrent Notes Offering

        Concurrently with this offering of common stock, we are offering the notes. We cannot give any assurance that the concurrent notes
offering will be completed. Neither offering is contingent upon the completion of the other offering. The notes are being offered as additional
notes under an indenture pursuant to which, on June 13, 2013, we issued $400 million of the same series of notes.

        The notes will mature on June 15, 2021 and pay interest semiannually in arrears on June 15 and December 15 of each year, commencing
December 15, 2013, at a rate of 7.75% per year.

        We estimate that the net proceeds from the sale of the notes in the concurrent notes offering, after deducting estimated initial purchaser
discounts and commissions and estimated offering expenses payable by us will be $147 million. We intend to use the net proceeds from the
concurrent notes offering, together with the net proceeds from the common stock offered hereby, to fund our recently announced Wycross
acquisition, to fund a portion of our 2013 and preliminary 2014 capital budget which is primarily focused on the Eagle Ford Shale, and for
general corporate purposes, including working capital. As of June 30, 2013, our total consolidated indebtedness was approximately
$400 million. After giving effect to the concurrent notes offering, our total consolidated indebtedness, as of June 30, 2013, would have been
approximately $550 million.

        Prior to the closing of the concurrent notes offering, we intend to amend our credit facility to (i) increase the aggregate principal amount of
senior unsecured notes that we may issue from time to
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time in private placement transactions, including in connection with the concurrent notes offering, from the current $400 million limit to
$600 million and (ii) waive the borrowing base reduction that would result from the issuance of the notes, as a result of which the borrowing
base under our credit facility following the concurrent notes offering would remain at $175 million. The next redetermination of the borrowing
base is scheduled to occur upon our delivery to the lenders under our credit facility of a reserve report with an effective date of October 1, 2013.
Although we expect to enter into an amendment to our credit facility or obtain a waiver thereunder prior to the closing of the notes offering such
that the issuance of the notes would not result in an automatic reduction in the borrowing base under the credit facility, entry into such an
amendment or obtaining such a waiver is not a condition precedent to the closing of the concurrent notes offering, and we cannot give you any
assurances that we will enter into such an amendment or obtain such a waiver or, if we do, that it will be on terms as favorable to us or as
described above. If the requisite lenders under our credit facility do not agree to waive the automatic borrowing base reduction that would occur
as a result of the concurrent notes offering, our borrowing base would be reduced to approximately $137.5 million after the closing of the
concurrent notes offering.

Corporate Information

        Our principal executive offices are located at 1111 Bagby Street, Suite 1800, Houston, Texas 77002. Our telephone number is
(713) 783-8000. Our website is located at www.sanchezenergycorp.com.
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 THE OFFERING

Issuer Sanchez Energy Corporation
Common stock offered 8,000,000 shares
Common stock outstanding immediately after this offering(1)(2) 43,314,913 shares
Over-allotment option We have granted the underwriters a 30-day option to purchase up to

an aggregate of 1,200,000 additional shares of our common stock to
cover any over-allotments.

Use of proceeds We estimate that our net proceeds from this offering will be
approximately $             million after deducting underwriting
discounts and commissions and estimated offering expenses, or
approximately $             million if the underwriters exercise the
over-allotment option in full.
We intend to use the net proceeds from this offering, along with the
net proceeds of our concurrent notes offering, to fund the Wycross
acquisition, to fund a portion of our 2013 and preliminary 2014
capital budget, which is primarily focused on the Eagle Ford Shale,
and for general corporate purposes, including working capital. If we
do not close the Wycross acquisition, we intend to use the net
proceeds from this offering for general corporate purposes, including
working capital and acquisitions, and to fund a portion of our 2013
and preliminary 2014 capital budget, which is primarily focused on
the Eagle Ford Shale.

Risk factors You should carefully read and consider the information beginning on
page S-18 of this prospectus supplement and page 6 of the
accompanying prospectus set forth under the headings "Risk Factors"
and all other information set forth in this prospectus supplement, the
accompanying prospectus, and the documents incorporated herein
and therein by reference before deciding to invest in our common
stock.

NYSE symbol SN

(1)
Excludes shares that may be issued to the underwriters pursuant to their option to purchase additional shares. If the underwriters
exercise their option to purchase additional shares in full, the total number of shares of common stock offered will be 9,200,000 and
the total number of shares of our common stock outstanding after this offering will be 44,514,913, based on the total number of
outstanding shares of our common stock as of September 6, 2013.

(2)
Excludes 17,491,500 shares that may be issued upon the conversion of shares of our outstanding Series A and Series B convertible
preferred stock. Under the circumstances described in the certificate of designations for each series of our preferred stock, the number
of shares issuable upon conversion of such series of preferred stock could increase.
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 Summary Historical and Pro Forma Financial Data

        The summary historical and pro forma financial data table below shows selected pro forma financial data for the twelve months ended
June 30, 2013, for the six months ended June 30, 2013 and 2012 and for the year ended December 31, 2012 and selected historical financial data
as of June 30, 2013, for the six months ended June 30, 2013 and 2012 and as of and for each of the three years in the period ended December 31,
2012. The selected historical financial data as of June 30, 2013 and for the six months ended June 30, 2013 and 2012 are derived from our
unaudited condensed consolidated historical financial statements and the selected historical financial data as of December 31, 2012, 2011 and
2010 and for the years ended December 31, 2012, 2011 and 2010 are derived from our audited historical financial statements.

        The selected pro forma financial data is derived from our unaudited condensed consolidated historical financial statements, our audited
historical financial statements and audited and unaudited financial statements relating to the Cotulla assets. The pro forma data has been
prepared as if certain transactions had taken place as of January 1, 2012, in the case of the pro forma statement of operations data. These
transactions include:

�
The issuance and sale by us in a private offering to eligible purchasers of 4,500,000 shares of Series B Convertible Preferred
Stock, which was completed March 27, 2013, and the application of the proceeds thereof to fund a portion of the purchase
price for the Cotulla acquisition; and

�
The Cotulla acquisition (including the borrowings related thereto incurred on May 30, 2013 under our credit facility and the
payment of the purchase price and expenses), which closed on May 31, 2013.

        The selected pro forma financial data does not reflect our recently completed Marquis acquisition and TMS transactions, our pending
Wycross acquisition, this offering or our concurrent notes offering. If the Wycross acquisition is consummated, we intend to file the historical
and pro forma financial statements related to the Wycross acquisition within the time periods specified by the SEC.

        The selected pro forma financial data may not necessarily be indicative of the actual results of operations that might have occurred if we
operated the Cotulla assets during the periods presented.

        Our historical financial statements prior to December 19, 2011 have been prepared on a carve-out basis from the accounts of SEP I. The
carved-out financial information includes all assets, liabilities and results of operations of the unconventional oil and natural gas properties and
related assets contributed to us by SEP I for the periods prior to December 19, 2011. These historical financial statements prior to December 19,
2011 may not necessarily reflect our financial position, results of operations, and cash flows as if we had operated as a stand-alone public
company during those periods. The historical financial data prior to December 19, 2011 reflect historical accounts attributable to the SEP I
Assets on a "carve-out" basis, including allocated overhead from our predecessor in interest, for periods prior to our acquisition of the SEP I
Assets on December 19, 2011 and do not reflect any estimate of additional overhead that we may incur as a separate company.
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        The selected financial data should be read together with our financial statements and the related notes incorporated by reference into this
prospectus supplement.

Pro Forma Historical
Twelve
Months
Ended

June 30,

Six Months
Ended

June 30,

Year
Ended

December 31,

Six Months
Ended

June 30, Year Ended December 31,

2013 2013 2012 2012 2013 2012 2012 2011 2010
(in thousands, except per share amounts)

REVENUES:
Oil sales $ 220,606 $ 134,380 $ 53,006 $ 139,232 $ 84,199 $ 13,550 $ 42,377 $ 13,905 $ 4,404
Natural gas liquids sales 7,117 4,832 821 3,106 2,976 7 15 22 �
Natural gas sales 6,541 4,515 764 2,790 2,946 412 766 589 149

Total revenues 234,264 143,727 54,591 145,128 90,121 13,969 43,158 14,516 4,553

COSTS AND EXPENSES:
Oil and natural gas production expenses 69,204 34,014 18,955 54,144 10,072 1,405 3,401 1,628 391
Production and ad valorem taxes 12,776 8,160 2,905 7,521 5,411 956 2,124 830 214
Depreciation, depletion, amortization and
accretion 92,367 57,590 17,221 53,361 37,996 4,711 15,922 4,252 1,430
General and administrative(1) 29,001 20,369 28,607 37,239 20,369 28,607 37,239 5,368 5,276

Total operating costs and expenses            203,348 120,133 67,688 152,265 73,848 35,679 58,686 12,078 7,311

Operating income (loss) 30,916 23,594 (13,097) (7,137) 16,273 (21,710) (15,528) 2,438 (2,758)
Other income (expense):
Interest and other income 127 72 19 74 72 19 74 10 �
Interest expense (14,747) (11,143) (2,990) (5,251) (8,153) � (99) � �
Realized and unrealized losses on derivatives (3,119) 624 3,000 (742) 624 3,000 (742) (480) �

Net income (loss) 13,177 13,147 (13,068) (13,056) 8,816 (18,691) (16,295) 1,968 (2,758)
Less:
Preferred stock dividends (20,394) (10,969) (7,313) (16,738) (7,556) � (2,112) � �
Net income allocable to participating securities � (97) � � (56) � � � �

Net income (loss) attributable to common
stockholders $ (7,217) $ 2,081 $ (20,381) $ (29,794) $ 1,204 $ (18,691) $ (18,407) $ 1,968 $ (2,758)

Net income (loss) per common share � basic and
diluted $ (0.22) $ 0.06 $ (0.62) $ (0.90) $ 0.04 $ (0.57) $ (0.56) $ 0.09 $ (0.12)

Weighted average number of shares used to
calculate net income (loss) attributable to
common stockholders � basic and
diluted(2)(3)(4)(5) 33,146 33,292 33,000 33,000 33,292 33,000 33,000 22,479 22,091

(1)
Includes stock-based compensation expense of $25.5 million for the year ended December 31, 2012 and $7.7 million and $24.0 million for the six
months ended June 30, 2013 and 2012, respectively.

(2)
Weighted average shares excluded from the calculation of the denominator for pro forma diluted earnings per common share as these shares were
anti-dilutive were (i) 1,051,116 shares of weighted average restricted stock and 15,996,857 shares of common stock resulting from an assumed
conversion of our Series A Convertible Preferred Stock and Series B Convertible Preferred Stock for the twelve months ended June 30, 2013;
(ii) 539,141 shares of weighted average restricted stock and 17,491,500 shares of common stock resulting from an assumed conversion of our Series A
Convertible Preferred Stock and Series B Convertible Preferred Stock for the six months ended June 30, 2013; (iii) 1,427,973 shares of weighted
average restricted stock and 10,516,500 shares of common stock resulting from an assumed conversion of our Series B Convertible Preferred Stock for
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stock and 12,509,357 shares of common stock resulting from an assumed conversion of our Series A Convertible Preferred Stock and Series B
Convertible Preferred Stock for the year ended December 31, 2012.

(3)
Weighted average shares used to compute historical diluted earnings per common share for the six months ended June 30, 2013 excludes
539,141 shares of weighted average restricted stock and 12,466,950 shares of common stock resulting from an assumed conversion of our Series A
Convertible Preferred Stock and Series B Convertible Preferred Stock from the calculation of the denominator for diluted earnings per common share
as these shares were anti-dilutive. Weighted average shares used to compute historical diluted earnings per common share for the six months ended
June 30, 2012 excludes 588,276 shares of weighted average restricted stock from the calculation of the denominator for diluted earnings per common
share as these shares were anti-dilutive.

(4)
Weighted average shares used to compute historical diluted earnings per common share for the year ended December 31, 2012 excludes 184,230 shares
of weighted average restricted stock and 1,992,857 shares of common stock resulting from an assumed conversion of our Series A Convertible
Preferred Stock from the calculation of the denominator for diluted earnings per common share as these shares were anti-dilutive. The Company had no
outstanding stock awards prior to its initial grants in January 2012.

(5)
Weighted average shares used to compute historical earnings (loss) per share for the years ended December 31, 2011 and 2010 represent those shares
issued to SEP I by us in connection with and as partial consideration for the acquisition of the SEP I Assets, which shares have been retroactively
reflected as outstanding for the periods presented.

Pro Forma Historical
Twelve
Months
Ended

June 30,

Six Months
Ended

June 30,

Year
Ended

December 31,

Six Months
Ended

June 30,
Year Ended

December 31,

2013 2013 2012 2012 2013 2012 2012 2011 2010
(in thousands)

Other financial
data:
EBITDA $ 120,163 $ 81,808 $ 7,124 $ 45,482 $ 54,893 $ (13,999) $ (348) $ 6,219 $ (1,328)
Adjusted
EBITDA $ 135,183 $ 91,120 $ 27,390 $ 71,456 $ 64,205 $ 6,267 $ 25,626 $ 6,699 $ (1,328)

Historical
As of

June 30, As of December 31,

2013 2012 2011 2010
(in thousands)

Balance sheet data:
Cash and cash equivalents $ 226,642 $ 50,347 $ 63,041 $ �
Investments 25,000 11,591 � �
Oil and natural gas properties, net 772,109 348,855 151,334 24,040
Total assets 1,071,345 426,574 217,356 26,765
Long-term debt 400,000 � � �
Total liabilities 480,109 59,831 2,215 4,603
Stockholders' equity 591,236 366,743 215,141 22,162

 Non-GAAP Financial Measures

EBITDA and Adjusted EBITDA

        We define EBITDA as net income (loss):

�
Plus:

�
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�
Amortization of debt issuance costs;

�
Income tax expense (benefit);

�
Depreciation, depletion, and amortization;
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�
Accretion of asset retirement obligations;

�
Less:

�
Interest income;

        We define Adjusted EBITDA as EBITDA:

�
Plus:

�
Loss (gain) on sale of oil and natural gas properties;

�
Unrealized losses on derivatives;

�
Impairment of oil and natural gas properties;

�
Stock-based compensation expense; and

�
Other non-recurring items that we deem appropriate.

�
Less:

�
Unrealized gains on derivatives; and

�
Other non-recurring items that we deem appropriate.

        EBITDA and Adjusted EBITDA are used as a supplemental financial measure by our management and by external users of our financial
statements, such as investors, commercial banks and others, to assess:

�
our operating performance as compared to that of other companies and companies in our industry, without regard to
financing methods, capital structure or historical cost basis; and

�
our ability to incur and service debt and fund capital expenditures.

        Our EBITDA and Adjusted EBITDA should not be considered an alternative to net income or loss, operating income or loss, cash flows
provided by or used in operating activities or any other measure of financial performance or liquidity presented in accordance with GAAP. Our
EBITDA and Adjusted EBITDA may not be comparable to similarly titled measures of another company because all companies may not
calculate EBITDA and Adjusted EBITDA in the same manner.
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        The following table presents a reconciliation of our net income (loss) to EBITDA and Adjusted EBITDA:

Pro Forma
Twelve Months

Ended
June 30,

Six Months
Ended

June 30,
Year Ended

December 31,

2013 2013 2012 2012
(in thousands)

Net income (loss) $ 13,177 $ 13,147 $ (13,068) $ (13,056)
Plus:
Interest expense 6,723 5,138 1,585 2,502
Amortization of debt issuance costs 8,023 6,005 1,405 2,749
Depreciation, depletion, amortization and accretion 92,367 57,590 17,221 53,361
Less:
Interest income (127) (72) (19) (74)

EBITDA 120,163 81,808 7,124 45,482
Plus:
Stock-based compensation 9,290 7,712 23,964 25,542
Unrealized losses on derivative instruments 2,045 (2,085) (3,698) 432
Acquisition costs included in general and administrative 3,685 3,685 � �

Adjusted EBITDA $ 135,183 $ 91,120 $ 27,390 $ 71,456

Historical
Six Months

Ended
June 30, Year Ended December 31,

2013 2012 2012 2011 2010
(in thousands)

Net income (loss) $ 8,816 $ (18,691) $ (16,295) $ 1,968 $ (2,758)
Plus:
Interest expense 3,553 � � � �
Amortization of debt issuance costs 4,600 � 99 � �
Depreciation, depletion, amortization and accretion 37,996 4,711 15,922 4,252 1,430
Less:
Interest income (72) (19) (74) (1) �

EBITDA 54,893 (13,999) (348) 6,219 (1,328)
Plus:
Stock-based compensation 7,712 23,964 25,542 � �
Unrealized losses on derivative instruments          (2,085) (3,698) 432 480 �
Acquisition costs included in general and administrative 3,685 � � � �

Adjusted EBITDA $ 64,205 $ 6,267 $ 25,626 $ 6,699 $ (1,328)
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 RISK FACTORS

An investment in our common stock involves risks. You should consider carefully the risk factors included below and under the caption
"Risk Factors" beginning on page 6 of the accompanying prospectus, as well as those discussed under the caption "Risk Factors" in our Annual
Report on Form 10-K for the year ended December 31, 2012, and our Quarterly Report on Form 10-Q for the quarterly period ended June 30,
2013, together with all of the other information included in, or incorporated by reference into, this prospectus supplement and the
accompanying prospectus, when evaluating an investment in our common stock.

Risk Relating to the Offering and our Common Stock

There may be future dilution of our common stock or other equity, which may adversely affect the market price of our common stock.

        Except as described under "Underwriting," we are not restricted from issuing additional shares of our common stock or securities
convertible into or exchangeable for our common stock. We may issue additional shares of common stock from time to time, which may dilute
the ownership position of our current stockholders. If we issue additional shares of our common stock or convertible or exchangeable securities,
it may also adversely affect the market price of our common stock. Our certificate of incorporation authorizes our board of directors to issue up
to 150,000,000 shares of our common stock, par value $0.01 per share, and up to 15,000,000 shares of our preferred stock, par value $0.01 per
share. As of September 6, 2013, we had outstanding 35,314,913 shares of our common stock and 7,500,000 shares of our preferred stock.

We are able to issue shares of preferred stock with greater rights than our common stock.

        Our certificate of incorporation authorizes our board of directors to issue one or more series of preferred stock and set the terms of the
preferred stock without seeking any further approval from our stockholders. Any preferred stock that is issued may rank ahead of our common
stock in terms of dividends, liquidation rights or voting rights such as our currently outstanding Series A and Series B convertible preferred
stock. If we issue additional shares of preferred stock, it may adversely affect the market price of our common stock.

Because we have no plans to pay dividends on our common stock, investors must look solely to stock appreciation for a return on their
investment in us.

        We do not anticipate paying any cash dividends on our common stock in the foreseeable future. We currently intend to retain all future
earnings to fund the development and growth of our business. Any payment of future dividends will be at the discretion of our board of directors
and will depend on, among other things, our earnings, financial condition, capital requirements, level of indebtedness, statutory and contractual
restrictions applying to the payment of dividends and other considerations that our board of directors may deem relevant. Covenants contained in
our credit facility, our indenture and the certificate of designations for Series A and Series B convertible preferred stock restrict our ability to pay
dividends on our common stock. Investors must rely on sales of their common stock after price appreciation, which may never occur, as the only
way to realize a return on their investment. Investors seeking cash dividends should not purchase our common stock.

Risk Relating to the TMS Transactions

We have no experience drilling wells on our TMS acreage, which has a limited operational history and is subject to more uncertainties than
our drilling program in more established formations.

        Operators have begun drilling wells in the TMS only recently. Accordingly, we have limited information on which we can determine
optimum drilling and completion strategies and drilling costs (which may be higher than other trends in which we operate), or estimate
production decline rates or recoverable reserves from drilling on our acreage in this trend. Our drilling plans with respect to the TMS are flexible
and depend on a number of factors, including the extent to which our initial wells in the trend are commercially successful.
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The TMS transactions involve risks associated with acquisitions and integrating acquired assets, including the potential exposure to
significant liabilities, and the intended benefits of the TMS transactions may not be realized.

        The TMS transactions involve risks associated with acquisitions and integrating acquired assets into existing operations, including that:

�
our senior management's attention may be diverted from the management of daily operations to the integration of the assets
acquired in the TMS transactions;

�
we could incur significant unknown and contingent liabilities for which we have limited or no contractual remedies or
insurance coverage;

�
the assets acquired in the TMS transactions may not perform as well as we anticipate; and

�
unexpected costs, delays and challenges may arise in integrating the assets acquired in the TMS transactions into our
existing operations.

Even if we successfully integrate the assets acquired in the TMS transactions into our operations, it may not be possible to realize the full
benefits we may anticipate or we may not realize these benefits within the expected timeframe. If we fail to realize the benefits we anticipate
from the TMS transactions, our business, results of operations and financial condition may be adversely affected.

 Risk Relating to the Wycross Acquisition

We may not be able to consummate the Wycross acquisition.

        On September 6, 2013, we entered into the purchase and sale agreement for the acquisition of certain oil and gas properties and related
assets from a privately held company. The consummation of the Wycross acquisition is subject to certain closing conditions, including
conditions that must be met by the seller and which are beyond our control. In addition, under certain circumstances, we or the seller are able to
terminate the purchase and sale agreement or to remove certain properties from the purchase and sale agreement. There can be no assurances
that the Wycross acquisition will be consummated in the anticipated timeframe, on the terms described herein, or at all.

        If the Wycross acquisition is not consummated under certain circumstances, we may be required to forfeit a portion of our $11 million
deposit under the purchase and sale agreement. Furthermore, our stock price could be negatively impacted if we fail to complete the Wycross
acquisition. In addition, we have not yet received a report from an independent reserve engineer with respect to the reserves that we are
acquiring in the Wycross acquisition.

The Wycross acquisition involves risks associated with acquisitions and integrating acquired assets, including the potential exposure to
significant liabilities, and the intended benefits of the Wycross acquisition may not be realized.

        The Wycross acquisition involves risks associated with acquisitions and integrating acquired assets into existing operations, including that:

�
our senior management's attention may be diverted from the management of daily operations to the integration of the assets
acquired in the Wycross acquisition;

�
we could incur significant unknown and contingent liabilities for which we have limited or no contractual remedies or
insurance coverage;

�
the assets acquired in the Wycross acquisition may not perform as well as we anticipate; and
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unexpected costs, delays and challenges may arise in integrating the assets acquired in the Wycross acquisition into our
existing operations.
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Even if we successfully integrate the assets acquired in the Wycross acquisition into our operations, it may not be possible to realize the full
benefits we may anticipate or we may not realize these benefits within the expected timeframe. If we fail to realize the benefits we anticipate
from the Wycross acquisition, our business, results of operations and financial condition may be adversely affected.

 Risk Relating to our Debt

We may be able to incur substantially more debt than we currently have which, if incurred, could materially and adversely affect our
financial condition.

        We and our subsidiaries may be able to incur substantial additional indebtedness in the future, including under our credit facility. Our
$500 million credit facility currently has a borrowing base of $175 million for secured borrowings, subject to periodic borrowing base
redeterminations. As of June 30, 2013, we did not have any borrowings outstanding under our credit facility.

        On a pro forma basis as of June 30, 2013, after giving effect to this offering, we would have had approximately $550 million of debt
outstanding, all of which would have been attributable to the notes. Our increased indebtedness resulting from the Wycross acquisition could
adversely affect our business. In particular, it could increase our vulnerability to sustained, adverse macroeconomic weakness, limit our ability to
obtain further financing and limit our ability to pursue certain operational and strategic opportunities. In addition, the covenants contained in the
agreements governing our outstanding indebtedness, including the indenture governing the notes, limit, among other things, our ability to borrow
additional funds, dispose of assets, pay dividends and make certain investments. If new debt is added to our current debt levels, the related risks
that we and our subsidiaries now face could intensify.

We have a substantial amount of indebtedness, which may adversely affect our cash flow and our ability to operate our business, remain in
compliance with debt covenants and make payments on our debt.

        As of June 30, 2013, after giving effect to the concurrent notes offering, the aggregate amount of our outstanding indebtedness was
$550 million. This level of indebtedness could have important consequences for you, including the following:

�
any failure to comply with the obligations of any of our debt agreements, including financial and other restrictive covenants,
could result in an event of default under the agreements governing such indebtedness;

�
the covenants contained in our debt agreements limit our ability to borrow money in the future for acquisitions, capital
expenditures or to meet our operating expenses or other general corporate obligations and may limit our flexibility in
operating our business;

�
we may have a higher level of debt than some of our competitors, which may put us at a competitive disadvantage;

�
we may be more vulnerable to economic downturns and adverse developments in our industry or the economy in general,
especially extended or further declines in oil and natural gas prices; and

�
our debt level could limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate.

        Our ability to meet our expenses and debt obligations will depend on our future performance, which will be affected by financial, business,
economic, regulatory and other factors. We will not be able to control many of these factors, such as economic conditions and governmental
regulation. We cannot be certain that our cash flow from operations will be sufficient to allow us to pay the principal and interest on our debt
and meet our other obligations. If we do not have enough cash to service our debt, we may be required to refinance all or part of our existing
debt, sell assets, borrow more money or raise equity. We may not be able to refinance our debt, sell assets, borrow more money or raise equity
on terms acceptable to us, if at all.
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 USE OF PROCEEDS

        We will receive net proceeds from this offering of approximately $             million, after deducting the underwriting discounts and
commissions and estimated offering expenses, or approximately $             million if the underwriters exercise their over-allotment option in full.
We intend to use the net proceeds from this offering, along with the net proceeds from our concurrent notes offering, to fund the Wycross
acquisition, to fund a portion of our 2013 and preliminary 2014 capital budget which is primarily focused on the Eagle Ford Shale, and for
general corporate purposes, including working capital. If we do not close the Wycross acquisition, we intend to use the net proceeds from this
offering for general corporate purposes, including working capital and acquisitions, and to fund a portion of our 2013 and preliminary 2014
capital budget, which is primarily focused on the Eagle Ford Shale.
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 CAPITALIZATION

        The following table presents a summary of our cash and cash equivalents and capitalization as of June 30, 2013:

�
on a consolidated historical basis;

�
on a pro forma basis to reflect the TMS transactions (including the $70.6 million in cash payment and the issuance of
342,760 shares of common stock in connection with the transactions) and the Marquis acquisition (including the
$29.3 million payment of the purchase price);

�
on an as adjusted basis to reflect the cash payment of $70.6 million and the issuance of 342,760 shares of common stock in
connection with the TMS transactions, the cash payment of $29.3 million in connection with the Marquis acquisition, the
issuance and sale of 8,000,000 shares of common stock (assuming an offering price of $23.76 per share, which was our
closing stock price on September 6, 2013) in this offering and the application of a portion of the net proceeds thereof to fund
a portion of the purchase price for the Wycross acquisition; and

�
on an as further adjusted basis to reflect the cash payment of $70.6 million and the issuance of 342,760 shares of common
stock in connection with the TMS transactions, the cash payment of $29.3 million in connection with the Marquis
acquisition, the issuance and sale of 8,000,000 shares of common stock (assuming an offering price of $23.76 per share,
which was our closing stock price on September 6, 2013) in this offering and the application of the net proceeds thereof to
fund a portion of the purchase price for the Wycross acquisition as well as the sale of the notes in the concurrent notes
offering and the application of a portion of the net proceeds thereof to fund a portion of the purchase price for the Wycross
acquisition.

        You should read the following table in conjunction with our historical financial statements and the related notes thereto incorporated by
reference into this prospectus supplement.

As of June 30, 2013

Historical Pro Forma

As Adjusted
for this

Offering

As Further
Adjusted for
Concurrent

Notes Offering
(in thousands)

Cash and investments $ 251,642 $ 151,781 $ 112,582 $ 259,332

Long Term Debt
Credit facility $ � $ � $ � $ �
Senior Notes(1) 400,000 400,000 400,000 550,000

Total long term debt $ 400,000 $ 400,000 $ 400,000 $ 550,000

Stockholders' equity
Series A convertible preferred stock $ 30 $ 30 $ 30 $ 30
Series B convertible preferred stock 45 45 45 45
Common stock 348 351 431 431
Additional paid-in capital 608,264 615,781 796,502 796,502
Accumulated deficit (17,451) (17,451) (17,451) (17,451)

Total stockholders' equity $ 591,236 $ 598,786 $ 779,557 $ 779,557

Total capitalization $ 991,236 $ 998,786 $ 1,179,557 $ 1,329,557
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The $150 million of notes are reflected at their face value assuming no original issue discount.

S-22

Edgar Filing: Sanchez Energy Corp - Form 424B5

32



Table of Contents

 SUMMARY RESERVE, PRODUCTION AND OPERATING DATA

Estimated Proved Reserves

        The following table presents historical estimated net proved oil, NGL and natural gas reserves attributable to our properties and the PV-10
and standardized measure amounts associated with the estimated proved reserves attributable to our properties, on a historical basis. The data are
based on reserve reports prepared by Ryder Scott, our independent reserve engineers. The PV-10 and standardized measure amounts shown in
the table are not intended to represent the current market value of our estimated oil and natural gas reserves.

As of December 31,As of June 30,
2013 2012 2011 2010

Reserve Data(1):
Estimated proved reserves:
Oil (mbo) 31,900 18,266 5,610 2,631
NGL (mbbl) 5,316 310 � �
Natural gas (mmcf) 34,752 15,788 6,418 2,653

Total estimated proved reserves (mboe)(2) 43,008 21,207 6,680 3,073

Percent oil 74% 86% 84% 86%
Percent proved undeveloped 70% 82% 86% 80%
PV-10 (in millions)(3)(4) $ 845.9 $ 360.3 $ 152.4 $ 50.7

Standardized measure (in millions)(1)(4)(5) $ 669.2 $ 286.3 $ 133.2 $ 50.7

Average price used in calculation of Standardized Measure(1):
Oil (per bo) $ 91.60 $ 94.71 $ 96.19 $ 79.43
NGLs (per bbl) $ 37.60 $ � $ � $ �
Natural Gas (per mcf) $ 3.44 $ 2.76 $ 4.12 $ 4.38

(1)
Our estimated net proved reserves and related standardized measure were determined using index prices for oil and natural gas,
without giving effect to commodity derivative contracts, held constant throughout the life of our properties. The prices are based on
the average prices during the 12-month period prior to the ending date of the period covered, determined as the unweighted arithmetic
average of the prices in effect on the first-day-of-the-month for each month within such period, unless prices were defined by
contractual arrangements, and are adjusted by lease for quality, transportation fees, geographical differentials, marketing bonuses or
deductions and other factors affecting the price realized at the wellhead.

(2)
One boe is equal to six mcf of natural gas or one bo of oil or NGLs based on a rough energy equivalency. This is a physical correlation
and does not reflect a value or price relationship between the commodities.

(3)
PV-10 is derived from the standardized measure of discounted future net cash flows, which is the most directly comparable GAAP
financial measure. PV-10 is a computation of the standardized measure on a pre-tax basis. PV-10 is equal to the standardized measure
at the applicable date, before deducting future income taxes, discounted at 10%. We believe that the presentation of PV-10 is relevant
and useful to investors because it presents the discounted future net cash flows attributable to our estimated net proved reserves prior
to taking into account future corporate income taxes, and it is a useful measure for evaluating the relative monetary significance of our
oil and natural gas properties. Further, investors may utilize the measure as a basis for comparison of the relative size and value of our
reserves to other companies. We use this measure when assessing the potential return on investment related to our oil and natural gas
properties. PV-10, however, is not a substitute for the standardized measure. Our PV-10 measure and the standardized measure do not
purport to present the fair value of our oil and natural gas reserves.
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The following table provides a reconciliation of PV-10 to the standardized measure for our proved reserves at June 30, 2013 and
December 31, 2012, 2011 and 2010:

As of December 31,As of June 30,
2013 2012 2011 2010

(in millions)
PV-10 $ 845.9 $ 360.3 $ 152.4 $ 50.7
Present value of future income taxes discounted at 10%(4) (176.7) (74.0) (19.2) �

Standardized Measure(5) $ 669.2 $ 286.3 $ 133.2 $ 50.7

(4)
Our 2010 PV-10 and standardized measure are equivalent because we were not subject to entity level taxation prior to completion of
the IPO in December 2011.

(5)
Standardized measure is calculated in accordance with Accounting Standards Codification ("ASC") Topic 932, Extractive
Activities�Oil and Gas.

Production, Revenues and Price History

        The following table sets forth information regarding combined net production of oil and natural gas and certain price and cost information
attributable to our properties for each of the periods presented:

Pro Forma(1) Historical
Twelve Months
Ended June 30, Year Ended December 31,

2013 2012 2011 2010
Production:
Oil (mbo) 2,164.4 417.9 145.9 55.8
Natural gas liquids (mbbl) 306.9 0.7 0.5 �
Natural gas (mmcf) 2,195.1 301.2 164.1 31.9
Net production volumes:
Total oil equivalent (mboe) 2,837.1 468.8 173.7 61.1
Average daily production (boe/d) 7,772.9 1,280.8 475.9 167.4
Average Sales Price:
Oil ($ per bo)(2) $ 101.93 $ 101.40 $ 95.31 $ 78.92
Natural gas liquids ($ per bbl) $ 28.19 $ 23.26 $ 47.62 $ �
Natural gas ($ per mcf) $ 2.98 $ 2.54 $ 3.59 $ 4.68
Oil equivalent ($ per boe)(2) $ 82.57 $ 92.07 $ 83.57 $ 74.50
Average unit costs per boe:
Oil and natural gas production expenses $ 24.39 $ 7.26 $ 9.37 $ 6.41
Production and ad valorem taxes $ 4.51 $ 4.53 $ 4.78 $ 3.50
General and administrative(3) $ 6.95 $ 24.95 $ 30.91 $ 86.32
Depreciation, depletion, amortization and accretion $ 32.56 $ 33.96 $ 24.47 $ 23.40

(1)
Pro forma only for the Cotulla acquisition.

(2)
Excludes the impact of oil derivative instruments.
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(3)
For the year ended December 31, 2012, general and administrative excludes non-cash stock-based compensation expense of
approximately $25.5 million, or $54.49 per boe. For the twelve months ended June 30, 2013, general and administrative excludes
non-cash stock-based compensation expense of approximately $9.3 million, or $3.27 per boe. We did not have any stock-based
compensation expense for the prior periods presented.
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 COMMON STOCK PRICE RANGE

        Our common stock is listed on the NYSE under the symbol "SN." Shown below is the range of high and low sales prices for our common
stock as reported by the NYSE since December 15, 2011, which was the first day of trading after the completion of our IPO.

Common Stock

High Low
Quarter Ended:
September 30, 2013 (through September 6) $ 24.27 $ 21.47
June 30, 2013 $ 23.43 $ 17.02
March 31, 2013 $ 21.62 $ 17.10
Quarter Ended:
December 31, 2012 $ 20.62 $ 16.90
September 30, 2012 $ 21.62 $ 16.37
June 30, 2012 $ 25.37 $ 18.43
March 31, 2012 $ 25.23 $ 16.96
Quarter Ended:
December 31, 2011 $ 18.50 $ 16.99
        On September 6, 2013, the closing price of our common stock on the NYSE was $23.76. As of September 6, 2013, we had 35,314,913
outstanding shares of common stock and 48 shareholders of record.
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 DIVIDEND POLICY

        We have not paid any cash dividends and do not anticipate declaring or paying any cash dividends to holders of our common stock in the
foreseeable future. We currently intend to retain future earnings, if any, to finance the expansion of our business and for general corporate
purposes. Our future dividend policy is within the discretion of our board of directors and will depend upon various factors, including our results
of operations, financial condition, capital requirements and investment opportunities. Our board of directors has the authority to declare and pay
dividends on our common stock in its discretion, as long as we have funds legally available to do so. Our credit facility, indenture and the
certificates of designations for our Series A and Series B convertible preferred stock restrict our ability to pay cash dividends on our common
stock.
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 MATERIAL TAX CONSEQUENCES

Introduction

        The following is a discussion of certain U.S. federal income tax considerations applicable to Non-U.S. Holders (as defined below) arising
from the acquisition, ownership and disposition of shares of our common stock. This summary is for general information purposes only and does
not purport to be a complete analysis or listing of all potential U.S. federal income tax considerations that may apply to a Non-U.S. Holder as a
result of the acquisition, ownership and disposition of shares of our common stock. In addition, this summary does not take into account the
individual facts and circumstances of any particular Non-U.S. Holder that may affect the U.S. federal income tax considerations applicable to
such holder. Accordingly, this summary is not intended to be, and should not be construed as, legal or U.S. federal income tax advice with
respect to any Non-U.S. Holder. Moreover, this summary is not binding on the Internal Revenue Service, or the IRS, or the U.S. courts, and no
assurance can be provided that the conclusions reached in this summary will not be challenged by the IRS or will be sustained by a U.S. court if
so challenged. We have not requested, and we do not intend to request, a ruling from the IRS or an opinion from U.S. legal counsel regarding
any of the U.S. federal income or other tax considerations of the acquisition, ownership and disposition of shares of our common stock. Each
Non-U.S. Holder should consult its own tax advisor regarding the acquisition, ownership and disposition of shares of our common stock.

Scope of This Disclosure

Authorities

        This summary is based on the Internal Revenue Code of 1986, as amended (the "Code"), Treasury Regulations (final, temporary, and
proposed), U.S. court decisions, published IRS rulings and published administrative positions of the IRS, that are applicable and, in each case, as
in effect and available, as of the date of this prospectus. Any of the authorities on which this summary is based could be changed in a material
and adverse manner at any time, and any such change could be applied on a retroactive basis and could affect the U.S. federal income tax
considerations described in this summary.

Non-U.S. Holders

        For purposes of this summary, a "Non-U.S. Holder" is a beneficial owner of shares of our common stock that is not a partnership or other
entity classified as a partnership for U.S. federal income tax purposes and that is not: (a) an individual who is a citizen or resident of the U.S.,
(b) a corporation, or other entity classified as a corporation for U.S. federal income tax purposes, that is created or organized in or under the laws
of the U.S. or any state in the U.S., including the District of Columbia, (c) an estate if the income of such estate is subject to U.S. federal income
tax regardless of the source of such income, or (d) a trust if (i) such trust has validly elected to be treated as a U.S. person for U.S. federal
income tax purposes or (ii) a U.S. court is able to exercise primary supervision over the administration of such trust and one or more U.S.
persons have the authority to control all substantial decisions of such trust.

Non-U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed

        This summary does not address the U.S. federal income tax considerations of the acquisition, ownership and disposition of shares of our
common stock by Non-U.S. Holders that are subject to special provisions under the Code, including the following Non-U.S. Holders:
(a) Non-U.S. Holders that are tax-exempt organizations, qualified retirement plans, individual retirement accounts, or other tax-deferred
accounts; (b) Non-U.S. Holders that are financial institutions, insurance companies, real estate investment trusts, or regulated investment
companies or that are broker-dealers, dealers, or traders in securities or currencies that elect to apply a mark-to-market accounting method;
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(c) Non-U.S. Holders that have a "functional currency" other than the U.S. dollar; (d) Non-U.S. Holders that own shares of our common stock as
part of a straddle, hedging transaction, conversion transaction, constructive sale, or other arrangement involving more than one position;
(e) Non-U.S. Holders that acquire shares of our common stock in connection with the exercise of employee stock options or otherwise as
compensation for services; (f) Non-U.S. Holders that hold shares of our common stock other than as a capital asset within the meaning of
Section 1221 of the Code; (g) Non-U.S. Holders who are U.S. expatriates or former long term residents of the United States; and (h) Non-U.S.
Holders that have or now own, directly, indirectly, or by attribution, 5% or more, by voting power or value, of the outstanding shares of our
common stock. Non-U.S. Holders that are subject to special provisions under the Code, including but not limited to Non-U.S. Holders described
immediately above, should consult their own tax advisors regarding the U.S. federal, U.S. state and local, and foreign tax and other tax
considerations of the acquisition, ownership and disposition of shares of our common stock.

        If a partnership or other entity that is classified as a partnership for U.S. federal income tax purposes holds shares of our common stock, the
U.S. federal income tax considerations to such partnership and the partners of such partnership generally will depend on the activities of the
partnership and the status of such partners (or owners). Partnerships or other entities that are classified as partnerships for U.S. federal income
tax purposes and their owners should consult their own tax advisors regarding the U.S. federal income tax considerations of the acquisition,
ownership and disposition of shares of our common stock.

Tax Considerations Other Than U.S. Federal Income Tax Considerations Not Addressed

        This summary does not address any state, local, alternative minimum, estate and gift, foreign, or other tax considerations other than U.S.
federal income tax considerations that may be relevant to Non-U.S. Holders in connection with the acquisition, ownership and disposition of
shares of our common stock. Each Non-U.S. Holder should consult its own tax advisors regarding any state, local, estate and gift, foreign, and
any other tax considerations that may be relevant to such holder in connection with the acquisition, ownership and disposition of shares of our
common stock.

Dividends

        In general, if dividends with respect to shares of our common stock are made, such dividends would be treated as dividends to the extent of
our current or accumulated earnings and profits as determined under the Code. Any portion of a dividend that exceeds our current or
accumulated earnings and profits will first be applied to reduce the Non-U.S. Holder's basis in shares of our common stock, and, to the extent
such portion exceeds the Non-U.S. Holder's basis, the excess will be treated as gain from the disposition of shares of our common stock, the tax
treatment of which is discussed below under the heading "Gain on sale or other disposition of shares of our common stock."

        Generally, dividends paid in respect of shares of our common stock to a Non-U.S. Holder will be subject to U.S. withholding tax at a 30%
rate, subject to the two following exceptions:

�
Dividends effectively connected with a trade or business of a Non-U.S. Holder within the U.S. generally will not be subject
to withholding if the Non-U.S. Holder complies with applicable IRS certification and disclosure requirements and generally
will be subject to U.S. federal income tax on a net income basis at regular U.S. federal income tax rates (in the same manner
as a U.S. person) on its U.S. trade or business income. In the case of a Non-U.S. Holder that is a corporation, such
effectively connected income also may be subject to the branch profits tax at a 30% rate (or such lower rate as may be
prescribed by an applicable tax treaty).

�
The withholding tax might not apply, or might apply at a reduced rate, under the terms of an applicable tax treaty. Under
Treasury Regulations, to obtain a reduced rate of withholding under
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a tax treaty, a Non-U.S. Holder generally will be required to satisfy applicable certification and other requirements. A
Non-U.S. Holder of shares of our common stock eligible for a reduced rate of U.S. withholding tax may obtain a refund or
credit of any excess amounts withheld by filing an appropriate claim for refund with the IRS.

Gain on Sale or Other Disposition of Shares of Our Common Stock

        Except as described in the discussion below under the heading "Information Reporting; Backup Withholding Tax," a Non-U.S. Holder
generally will not be subject to U.S. federal income tax, including withholding tax, in connection with the receipt of proceeds from the sale,
exchange, or other taxable disposition of shares of our common stock, unless:

�
the gain is effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United States and, if
subject to an applicable tax treaty, is attributable to a permanent establishment or fixed base maintained by the Non-U.S.
Holder in the U.S.;

�
in the case of an individual, the Non-U.S. Holder has been present in the U.S. for at least 183 days or more in the taxable
year of disposition (and certain other conditions are satisfied); or

�
we are or have been a "U.S. real property holding corporation," or USRPHC, for U.S. federal income tax purposes (that is, a
domestic corporation whose trade or business and real property assets consist primarily of "U.S. real property interests") at
any time during the shorter of the five-year period ending on the date of disposition and the Non-U.S. Holder's holding
period for its shares of our common stock and, if shares of our common stock are "regularly traded on an established
securities market," the Non-U.S. Holder held, directly or indirectly, at any time during such period, more than 5% of our
issued and outstanding common stock.

        Income that is effectively connected with the conduct of a U.S. trade or business by a Non-U.S. Holder generally will be subject to regular
U.S. federal income tax in the same manner as if it were realized by a U.S. Holder. In addition, if such Non-U.S. Holder is a corporation, such
gain may be subject to a branch profits tax at a rate of 30% (or such lower rate as is provided by an applicable income tax treaty).

        If an individual Non-U.S. Holder is present in the U.S. for at least 183 days during the taxable year of disposition, the Non-U.S. Holder
may be subject to a flat 30% tax on any U.S.-source gain derived from the sale, exchange, or other taxable disposition of shares of our common
stock (other than gain effectively connected with a U.S. trade or business), which may be offset by U.S.-source capital losses.

        It is likely that we are and will continue to be a USRPHC. As a result, any gain recognized by a Non-U.S. Holder on the sale, exchange, or
other taxable disposition of our common stock may be subject to U.S. federal income tax in the same manner as gain recognized by a U.S.
Holder, or the FIRPTA Tax. In addition, a Non-US. Holder may under certain circumstances be subject to withholding in an amount equal to
10% of the gross proceeds on the sale or disposition; if the Non-U.S. Holder files a U.S. federal income tax return, any amounts so withheld will
generally be credited against, and refunded to the extent in excess of, any FIRPTA Tax such Non-U.S. Holder owes.

        However, so long as our common stock is considered to be "regularly traded on an established securities market," or regularly traded, at any
time during the calendar year, a Non-U.S. Holder generally will not be subject to FIRPTA Tax on any gain recognized on the sale or other
disposition of our common stock unless the Non-U.S. Holder owned (actually or constructively) shares of our common stock with a fair market
value of more than 5% of the total fair market value of our common stock at any time during the applicable period described in the third bullet
point above. No withholding is required under these rules upon a sale or other taxable disposition of our common stock if it is
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considered to be regularly traded. If, on the other hand, our common stock is not considered to be regularly traded, a Non-U.S. Holder will be
subject to FIRPTA Tax on any gain recognized on your sale or other taxable disposition of our common stock, and withholding on the gross
proceeds thereof, regardless of such Non-U.S. Holder's percentage ownership of our common stock.

Recent Law Changes Affecting U.S. Federal Income Tax Withholding

        Legislation enacted in 2010 and recent administrative guidance will require withholding at a rate of 30% on dividends paid on or after
July 1, 2014 (and gross proceeds from the sale of shares of our common stock paid on or after January 1, 2017) to certain foreign financial
institutions (including investment funds), unless such institution enters into an agreement with the Secretary of the Treasury to, among other
things, report, on an annual basis, information with respect to accounts with or shares in the institution held by certain U.S. persons and by
certain non-U.S. entities that are wholly or partially owned by United States persons, and to withhold on payments made to certain account
holders. Accordingly, the entity through which shares of our common stock is held will affect the determination of whether such withholding is
required. Similarly, dividends in respect of, and gross proceeds from the sale of, shares of our common stock held by an investor that is a
non-financial foreign entity will be subject to withholding at a rate of 30% if such entity or another non-financial foreign entity is the beneficial
owner of the payment, unless, among other things, the beneficial owner or the payee either (i) certifies to the withholding agent that such entity
does not have any "substantial United States owners" or (ii) provides certain information regarding the entity's "substantial United States
owners" to the withholding agent, which the withholding agent will in turn provide to the Secretary of the Treasury. Non-U.S. holders are
encouraged to consult with their tax advisors regarding the possible implications of the legislation on their investment in shares of our common
stock.

Information Reporting; Backup Withholding Tax

        A Non-U.S. Holder generally will not be subject to information reporting or backup withholding with respect to payments of dividends on,
or gross proceeds from the disposition of, shares of our common stock that are made within the United States or though certain U.S.-related
financial intermediaries, provided that the Non-U.S. Holder certifies as to its foreign status or otherwise establishes an exemption.

        Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against a Non-U.S. Holder's U.S.
federal income tax liability, and a Non-U.S. Holder may obtain a refund of any excess amounts withheld under the backup withholding rules by
timely filing the appropriate claim for refund with the IRS and furnishing any required information. Non-U.S. Holders should consult their own
tax advisors regarding the application of the information reporting and backup withholding rules to them in their particular circumstances.
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 UNDERWRITING

        We are offering the shares of common stock described in this prospectus supplement through the underwriters named below. Johnson
Rice & Company L.L.C. is acting as the representative of the underwriters named below. Subject to the terms and conditions of the underwriting
agreement between us and the representative, we have agreed to sell to the underwriters, and each underwriter has severally agreed to purchase,
at the public offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus supplement, the
number of shares of common stock listed next to its name in the following table:

Name Number of Shares
Johnson Rice & Company L.L.C. 
RBC Capital Markets, LLC
Capital One Securities, Inc. 
SunTrust Robinson Humphrey, Inc. 
Canaccord Genuity Inc. 
Global Hunter Securities, LLC
Macquarie Capital (USA) Inc. 
Miller Tabak + Co., LLC
Simmons & Company International
Stephens Inc. 
Stifel, Nicolaus & Company, Incorporated
Total 8,000,000

        The underwriting agreement provides that the underwriters' obligation to purchase our common stock is subject to approval of legal matters
by counsel and the satisfaction of the conditions contained in the underwriting agreement. The conditions contained in the underwriting
agreement include the conditions that the representations and warranties made by us to the underwriters are true, that there has been no material
adverse change to our condition or in the financial markets, and that we deliver to the underwriters customary closing documents. The
underwriters are obligated to purchase all of the shares of common stock (other than those covered by the over-allotment option described
below) if they purchase any of the shares of common stock.

Option to Purchase Additional Common Shares

        We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to
1,200,000 additional shares of common stock at the public offering price per share less the underwriting discount and commissions shown on the
cover page of this prospectus supplement. The underwriters may exercise this option solely to cover over-allotments, if any, made in connection
with this offering.

Underwriting Discount and Commissions and Offering Expenses

        The underwriters propose to offer the common stock to the public at the public offering price set forth on the cover of this prospectus
supplement. The underwriters may offer the common stock to securities dealers at the price to the public less a concession not in excess of
$            per share of common stock. After the common stock is released for sale to the public, the underwriters may vary the offering price and
other selling terms from time to time.
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        The following table summarizes the compensation to be paid to the underwriters by us:

Total

Per Share
No Option
Exercise

Full Option
Exercise

Public offering price $ $ $
Underwriting discounts and commissions to be paid by us $ $ $
Proceeds, before expenses, to us $ $ $
        We estimate our expenses associated with the offering, excluding underwriting discounts and commissions, will be approximately
$250,000.

Indemnification

        We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the U.S. federal securities laws, or to
contribute to payments that may be required to be made in respect of these liabilities.

Lock-Up Agreements

        We and our officers and directors have agreed that, for a period of 90 days from the date of this prospectus supplement, we and they will
not, without the prior written consent of the representative (which consent may be withheld at the sole discretion of the representative), directly
or indirectly, sell, offer, contract, or grant any option to sell, pledge, transfer, or establish an open "put equivalent position" within the meaning
of the Exchange Act or otherwise dispose of or transfer, or announce the offering of, or file any registration statement under the Securities Act in
respect of, any shares of our common stock, options, or warrants to acquire shares of our common stock or securities exchangeable or
exercisable for or convertible into shares of our common stock. In addition, our officers and directors may not enter into a swap or other
derivatives transaction that transfers to another, in whole or in part, the economic benefits or risk of ownership in our common stock, or
otherwise dispose of any shares of our common stock, options or warrants or securities exchangeable or exercisable for or convertible into shares
of our common stock currently or later owned either of record or beneficially, or publicly announce an intention to do any of the foregoing.

        The restrictions above do not apply to (i) our issuance of shares of our common stock or options to purchase shares of our common stock,
or shares of our common stock upon exercise of options, pursuant to any stock option, stock bonus, or other stock plan or arrangement described
in this prospectus supplement or the accompanying prospectus, or any amendment to or replacement of such plan, (ii) our issuance of shares of
common stock or securities convertible into or exercisable for shares of common stock as consideration in a merger or other acquisition
(provided that any recipient of such securities agrees to be bound by the foregoing restrictions for the remainder of the 90-day period) and
(iii) the filing of one or more registration statements either (x) on Form S-8 or amendments thereto relating to the issuance of shares of common
stock or the issuance and exercise of options to purchase shares of common stock granted under any of our employee benefit plans existing on
the date of this prospectus supplement or any amendment to or replacement of such plan or (y) to which the representative has consented, such
consent not to be unreasonably withheld, in connection with our entrance into a definitive agreement relating to an acquisition. The foregoing
restrictions with respect to our officers and directors do not apply (a) to bona fide gifts, provided the recipient thereof agrees in writing to be
bound for the remainder of the 90-day period, (b) to dispositions to any trust for the direct or indirect benefit of the director or officer and/or the
immediate family of such person, provided that such trust agrees in writing to be bound for the remainder of the 90-day period, (c) to the pledge
of any shares of common stock or other securities to secure loans to such persons or entities in connection with any financing transaction to
which such persons or entities are parties, provided that
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such shares of common stock or other securities may not be sold or disposed of in connection with the exercise by the lender of any remedies as
a secured party until the expiration of the 90-day period, (d) to distributions to members, stockholders or partners provided that the recipient of
such shares of common stock or other securities agrees to be bound for the remainder of the 90-day period or (e) in connection with the vesting
of any shares of common stock or other securities issued under restricted stock awards or the exercise of options (provided that any such
securities received upon exercise shall be bound for the remainder of the 90-day period).

        If we cease to be an emerging growth company as defined in the Securities Act, and (A) during the last 17 days of the 90-day period, we
issue an earnings release or material news or a material event relating to us occurs or (B) prior to the expiration of the 90-day period, we
announce that we will release earnings results during the 16-day period beginning on the last day of the 90-day period, then in each case the
90-day period will be extended until the expiration of the 18-day period beginning on the date of the issuance of the earnings release or the
occurrence of the material news or material event, as applicable, except that such extension will not apply under certain circumstances if we
certify to the representative that our common stock is an "actively traded security" as defined in Regulation M and that we meet certain other
requirements.

Price Stabilization, Short Positions and Penalty Bids; Passive Market Making

        The underwriters may engage in over-allotment, stabilizing transactions, syndicate covering transactions, penalty bids, and passive market
making in accordance with Regulation M under the Exchange Act. Over-allotment involves syndicate sales in excess of the offering size, which
creates a syndicate short position. Covered short sales are sales made in an amount not greater than the number of shares available for purchase
by the underwriters under their over-allotment option. The underwriters may close out a covered short sale by exercising their over-allotment
option or purchasing shares in the open market. Naked short sales are sales made in an amount in excess of the number of shares available under
the over-allotment option. The underwriters must close out any naked short sale by purchasing shares in the open market. Stabilizing
transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate
covering transactions involve purchases of shares of common stock in the open market after the distribution has been completed in order to
cover syndicate short positions. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the shares of
common stock originally sold by such syndicate member is purchased in a syndicate covering transaction to cover syndicate short positions.
Penalty bids may have the effect of deterring syndicate members from selling to people who have a history of quickly selling their shares. In
passive market making, market makers in our common stock who are underwriters or prospective underwriters may, subject to certain
limitations, make bids for or purchases of the common stock until the time, if any, at which a stabilizing bid is made. These stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of our common stock to be higher than it would otherwise be
in the absence of these transactions. In connection with this offering, the underwriters may engage in passive market making transactions in the
shares of common stock in accordance with Rule 103 of Regulation M under the Exchange Act during the period before the commencement of
offers or sales of common stock and extending through the completion of distribution. A passive market maker must display its bids at a price
not in excess of the highest independent bid of the security. However, if all independent bids are lowered below the passive market maker's bid
that bid must be lowered when specified purchase limits are exceeded.

        The underwriters are not required to engage in these activities and may end any of these activities at any time.

S-33

Edgar Filing: Sanchez Energy Corp - Form 424B5

45



Table of Contents

Electronic Distribution

        This prospectus supplement, the accompanying prospectus and the documents incorporated herein and therein by reference in electronic
format may be made available on the websites maintained by one or more of the underwriters. The underwriters may agree to allocate a number
of shares of common stock for sale to their online brokerage account holders. The common stock will be allocated to underwriters that may
make Internet distributions on the same basis as other allocations. In addition, common stock may be sold by the underwriters to securities
dealers who resell common stock to online brokerage account holders.

        Other than this prospectus supplement, the accompanying prospectus and the documents incorporated herein and therein by reference in
electronic format, information contained in any website maintained by an underwriter is not part of this prospectus supplement, the
accompanying prospectus, the documents incorporated herein and therein by reference or registration statement of which the prospectus
supplement forms a part, has not been endorsed by us and should not be relied on by investors in deciding whether to purchase common stock.
The underwriters are not responsible for information contained in websites that they do not maintain.

Relationship with the Underwriters

        From time to time, certain of the underwriters and their respective affiliates have provided, and may continue to provide, investment
banking, commercial banking, including as lenders under our credit facility, services to us and our affiliates in the ordinary course of their
businesses, and have received, and may continue to receive, customary compensation for such services. Certain of the underwriters acted as
initial purchasers in our September 2012 private offering of 3,000,000 shares of our 4.875% Cumulative Perpetual Convertible Preferred Stock,
Series A and in our June 2013 private offering of $400,000,000 in aggregate principal amount of senior notes due 2021 as well as placement
agents in our March 2013 private offering of 4,500,000 shares of our 6.500% Cumulative Perpetual Convertible Preferred Stock, Series B. Some
of the underwriters are also acting as initial purchasers in the concurrent notes offering.

S-34

Edgar Filing: Sanchez Energy Corp - Form 424B5

46



Table of Contents

 LEGAL MATTERS

        Certain legal matters with respect to the securities offered hereby will be passed upon for us by Akin Gump Strauss Hauer & Feld LLP,
Houston, Texas. Certain legal matters with respect to this offering will be passed upon for the underwriters by Porter Hedges LLP, Houston,
Texas.

 EXPERTS

        The consolidated financial statements of Sanchez Energy Corporation as of December 31, 2012 and 2011 and for each of the three years in
the period ended December 31, 2012, and the statement of revenues and direct operating expenses of the working interests in oil and natural gas
producing properties acquired by Sanchez Energy Corporation from Hess Corporation for the years ended December 31, 2012 and 2011, which
appear in Sanchez's Current Report on Form 8-K filed with the SEC on June 3, 2013, incorporated by reference in this Prospectus have been so
incorporated in reliance on the reports of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference,
given on the authority of said firm as experts in auditing and accounting.

        The information included or incorporated by reference into this prospectus supplement regarding estimated quantities of proved, probable
and possible reserves, the future net income from those reserves and their present value as of June 30, 2013 and December 31, 2012 are based on
reserve reports prepared by Ryder Scott Company, L.P., independent reserve engineers. These estimates are included or incorporated by
reference into this prospectus supplement in reliance upon the authority of such firm as an expert in these matters.
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 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC (File No. 001-35372). Our SEC filings
are available to the public over the Internet at the SEC's website at http://www.sec.gov and at our web site at
http://www.sanchezenergycorp.com. You may also read and copy at prescribed rates any document we file at the SEC's public reference room at
100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the SEC's public reference room by calling the
SEC at 1-800-SEC-0330.

        This prospectus supplement and the accompanying prospectus form part of a registration statement we have filed with the SEC relating to,
among other things, our common stock. As permitted by SEC rules, this prospectus supplement and the accompanying prospectus do not contain
all the information we have included in the registration statement and the accompanying exhibits and schedules we have filed with the SEC. You
may refer to the registration statement, exhibits and schedules for more information about us and our common stock. The statements this
prospectus supplement and the accompanying prospectus make pertaining to the content of any contract, agreement or other document that is an
exhibit to the registration statement necessarily are summaries of their material provisions, and we qualify them in their entirety by reference to
those exhibits for complete statements of their provisions. The registration statement, exhibits and schedules are available at the SEC's public
reference room or through its Internet site.

        Our common stock is listed on the New York Stock Exchange under the symbol "SN." Our reports, proxy statements and other information
may be read and copied at the New York Stock Exchange at 20 Broad Street, 7th Floor, New York, New York 10005.

        The SEC allows us to "incorporate by reference" into this prospectus supplement and the accompanying prospectus the information we file
with it, which means that we can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus supplement, and information that we file later with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings we make with the SEC under
section 13(a), 13(c), 14 or 15(d) of the Exchange Act until this offering is completed (unless otherwise stated, other than information furnished
under Items 2.02 or 7.01 of any Form 8-K, which is not deemed filed under the Exchange Act):

�
our annual report on Form 10-K for the fiscal year ended December 31, 2012, as filed with the SEC on March 18, 2013;

�
our definitive proxy statement on Schedule 14A, as filed on April 25, 2013 (only those sections incorporated by reference
into our annual report on Form 10-K for the year ended December 31, 2012);

�
our quarterly reports on Form 10-Q for the three months ended March 31, 2013, as filed with the SEC on May 10, 2013, and
for the three and six months ended June 30, 2013, as filed with the SEC on August 9, 2013; and

�
our current reports on Form 8-K, as filed with the SEC on January 2, 2013, March 21, 2013, April 1, 2013, May 28, 2013,
June 3, 2013, June 7, 2013 (including the information set forth under Item 7.01 therein), June 14, 2013, August 13, 2013 and
September 9, 2013.

        We will provide to each person, including any beneficial owner, to whom a prospectus supplement is delivered, without charge upon
written or oral request, a copy of this prospectus supplement and the accompanying base prospectus and any or all of the documents that are
incorporated by reference into this prospectus supplement, other than exhibits which are specifically incorporated by reference into such
documents. You may request a copy of such document by writing to us at the following address or calling the following number:

Sanchez Energy Corporation
Attention: Secretary
1111 Bagby
Suite 1800
Houston, Texas 77002
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$500,000,000
Senior Debt Securities

Subordinated Debt Securities
Common Stock
Preferred Stock

Warrants
Guarantees of Debt Securities

        This prospectus describes some of the general terms that may apply to these securities. We will provide the specific terms of any securities
to be offered in a supplement to this prospectus. Any prospectus supplement may also add, update or change information contained in this
prospectus. You should read this prospectus and any supplement carefully before you invest.

        Our common stock is quoted on the New York Stock Exchange under the symbol "SN."

        We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous
or delayed basis. The prospectus supplement for each offering of securities will describe in detail the plan of distribution.

        This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

Investing in our Securities involves risk. You should carefully read the information under the heading
"Risk Factors" beginning on page 6 of this prospectus and the risk factors contained in any applicable
prospectus supplement before making a decision to purchase our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

        The date of this prospectus is January 14, 2013.
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 FORWARD-LOOKING STATEMENTS

        This prospectus 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 subject to a number of risks and uncertainties, many of which are beyond our control. All statements, other than statements of
historical fact included in this prospectus, regarding our strategy, future operations, financial position, estimated revenues and losses, projected
costs, prospects, plans and objectives of management are forward-looking statements. When used in this prospectus, the words "could,"
"believe," "anticipate," "intend," "estimate," "expect," "may," "continue," "predict," "potential," "project" and similar expressions are intended to
identify forward-looking statements, although not all forward-looking statements contain such identifying words.

        Forward-looking statements may include statements about our:

�
business strategies;

�
ability to replace the reserves we produce through drilling and property acquisitions;

�
expected benefits of the acquisition of SN Marquis LLC;

�
drilling plans and locations;

�
oil and natural gas reserves;

�
technology;

�
financial strategy, budget, projections and operating results;

�
realized oil and natural gas prices;

�
production volumes;

�
oil and natural gas production expenses;

�
general and administrative expenses;

�
future operating results;

�
cash flows and liquidity;

�
availability of drilling and production equipment;
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�
availability of qualified personnel;

�
capital expenditures;

�
availability and terms of capital;

�
drilling of wells;

�
transportation and marketing of oil and natural gas;

�
general economic conditions;

�
competition in the oil and natural gas industry;

�
effectiveness of our risk management activities;

�
environmental liabilities;

�
counterparty credit risk;

�
governmental regulation and taxation;

1
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�
developments in oil-producing and natural-gas producing countries;

�
estimated future net reserves and present value thereof; and

�
plans, objectives, expectations and intentions contained in this report that are not historical.

        All forward-looking statements speak only as of the date of this prospectus. We disclaim any obligation to update or revise these statements
except as required by law, and you should not place undue reliance on these forward-looking statements. Although we believe that our plans,
intentions and expectations reflected in or suggested by the forward-looking statements we make in this prospectus are reasonable, we can give
no assurance that these plans, intentions or expectations will be achieved. We disclose important factors that could cause our actual results to
differ materially from our expectations in "Risk Factors" and elsewhere in this prospectus and in our other public filings with the Securities and
Exchange Commission (the "SEC"). These cautionary statements qualify all forward-looking statements attributable to us or persons acting on
our behalf.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the SEC, utilizing a "shelf" registration process. Under this shelf
process, we may, from time to time, sell the securities or combinations of the securities described in this prospectus in one or more offerings.
This prospectus provides you with a general description of the securities that we may offer. Each time we offer securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement also may add, update
or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with
additional information described under the heading "Where You Can Find More Information."

        You should rely only on the information contained or incorporated by reference in this prospectus and in any prospectus supplement. We
have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making offers to sell or solicitations to buy the securities in any jurisdiction in which an offer
or solicitation is not authorized or in which the person making that offer or solicitation is not qualified to do so or to anyone to whom it is
unlawful to make an offer or solicitation. You should not assume that the information in this prospectus or any prospectus supplement, as well as
the information we previously filed with the SEC that we incorporate by reference in this prospectus or any prospectus supplement, is accurate
as of any date other than its respective date. Our business, financial condition, results of operations and prospects may have changed since those
dates.
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 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also filed a registration statement
on Form S-3, including exhibits, under the Securities Act with respect to the securities offered by this prospectus. This prospectus is a part of the
registration statement, but does not contain all of the information included in the registration statement or the exhibits. You may read and copy
the registration statement and any other document that we file at the SEC's public reference room at 100 F Street, N.E., Washington D.C. 20549.
You can call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. You can also find our public
filings with the SEC on the internet at a web site maintained by the SEC located at http://www.sec.gov. We also make available on our internet
website our annual, quarterly and current reports and amendments as soon as reasonably practicable after such documents are electronically filed
with, or furnished to, the SEC. Our Internet address is www.sanchezenergycorp.com. The information on our website is not incorporated by
reference into this prospectus and does not constitute a part of this prospectus.

        We are "incorporating by reference" specified documents that we file with the SEC, which means:

�
incorporated documents are considered part of this prospectus;

�
we are disclosing important information to you by referring you to those documents; and

�
information we file later with the SEC will automatically update and supersede information contained in this prospectus.

        We incorporate by reference the documents listed below, which we filed with the SEC under the Exchange Act:

�
Our Annual Report on Form 10-K for the year ended December 31, 2011, filed on March 30, 2012;

�
Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2012, filed on May 14, 2012;

�
Our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2012 filed on August 14, 2012;

�
Our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2012 filed on November 13, 2012;

�
Our Current Reports on Form 8-K filed on January 5, 2012, January 13, 2012, March 14, 2012, May 24, 2012, June 15,
2012, June 19, 2012, June 22, 2012, September 12, 2012, September 17, 2012, September 18, 2012, October 3, 2012,
November 23, 2012, December 3, 2012, December 20, 2012 and January 2, 2013; and

�
The description of our common stock contained in our Form 8-A filed December 9, 2011, including any amendment to that
form that we may file in the future for the purpose of updating the description of our common stock.

        In addition, we incorporate by reference in this prospectus any future filings made by the Company with the SEC under Sections 13(a),
13(c), 14, or 15(d) of the Exchange Act (excluding any information furnished and not filed with the SEC) after the date on which the registration
statement that includes this prospectus was initially filed with the SEC (including all such documents we may file with the SEC after the date of
the initial registration statement and prior to the effectiveness of the registration statement) and until all offerings under this shelf registration
statement are terminated.
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        Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for all purposes to
the extent that a statement contained in this prospectus or in any other subsequently filed document which is also incorporated or deemed to be
incorporated by reference, modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus. You may request a copy of these filings (other than an exhibit to a filing unless
that exhibit is specifically incorporated by reference into that filing) at no cost by writing or telephoning us at the following address and
telephone number:

Sanchez Energy Corporation
Attention: Secretary

1111 Bagby Street, Suite 1800
Houston, Texas 77002

(713) 783-8000
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 SANCHEZ ENERGY CORPORATION

        Sanchez Energy Corporation (together with its consolidated subsidiaries, the "Company," "we," "our," "us" or similar terms) is an
independent exploration and production company focused on the acquisition, exploration, and development of unconventional oil and natural
gas resources primarily in the Eagle Ford Shale in South Texas. The Company was formed in August 2011 to acquire, explore and develop
unconventional oil and natural gas assets. On December 19, 2011, the Company completed its initial public offering of common stock. As of
September 30, 2012, the Company had accumulated acreage in the Eagle Ford Shale in Gonzales, Zavala, Frio, Fayette, Lavaca, Atascosa, Webb
and DeWitt Counties of South Texas. In addition, the Company has properties located in the Haynesville Shale in north central Louisiana, which
is primarily a natural gas play, and an undeveloped acreage position in Northern Montana, which the Company believes may be prospective for
the Heath, Three Forks and Bakken Shales. The principal markets for the Company's products are the sale of such products at the wellhead or by
transporting production to purchasers' purchase points.

        Our executive offices are located at 1111 Bagby Street, Suite 1800, Houston, TX 77002, and our telephone number is (713) 783-8000. Our
website is www.sanchezenergycorp.com. Information on our website is not part of this prospectus.

 ABOUT THE SUBSIDIARY GUARANTORS

        Sanchez Energy Corporation is a holding company. We conduct our operations through our subsidiaries. SEP Holdings III, LLC and SN
Marquis LLC are our only subsidiaries as of the date of this prospectus. If specified in the accompanying prospectus supplement respecting a
series of debt securities, SEP Holdings III, LLC and SN Marquis LLC and any other of our future subsidiaries specified in the prospectus
supplement may jointly and severally, fully, and unconditionally guarantee our payment obligations under any series of debt securities offered
by this prospectus. Financial information concerning our guarantor subsidiaries and non-guarantor subsidiaries, if any, will be included in our
consolidated financial statements filed as a part of our periodic reports filed pursuant to the Exchange Act to the extent required by the rules and
regulations of the SEC.

 RISK FACTORS

        An investment in our securities involves a high degree of risk. You should carefully consider the risk factors and all of the other
information included in, or incorporated by reference into, this prospectus, including those included in our most recent Annual Report on
Form 10-K and, in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, in evaluating an investment in our securities. If any
of these risks were to occur, our business, financial condition or results of operations could be adversely affected. In that case, the trading price
of our common stock, preferred stock, warrants or debt securities could decline and you could lose all or part of your investment. When we offer
and sell any securities pursuant to a prospectus supplement, we may include additional risk factors relevant to such securities in the prospectus
supplement.

 USE OF PROCEEDS

        Unless we otherwise specify in the applicable prospectus supplement, we expect to use the net proceeds from the sale of the securities for
general corporate purposes, which may include the financing of capital expenditures, acquisitions and additions to our working capital. Any
specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the time of the offering and will be
described in an accompanying prospectus supplement. Until we use the net proceeds from the sale of the securities for these purposes, we may
place the net proceeds in temporary investments.
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 RATIOS OF EARNINGS TO FIXED CHARGES AND
TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

        The following table presents our ratios of consolidated earnings to fixed charges and consolidated earnings to combined fixed charges and
preferred dividends for the periods presented.

Nine Months
Ended

September 30,
2012

Years Ended December 31,

2011 2010 2009 2008
Ratio of earnings to fixed charges(1) �(2)(3) �(2) �(2)(5) �(2) �(2)(6)
Ratio of earnings to combined fixed charges and preferred dividends(1) �(3)(4) �(2) �(2)(5) �(2) �(2)(6)

(1)
For purposes of determining the ratio of earnings to fixed charges, earnings are defined as earnings (loss) from continuing operations
before income taxes, plus fixed charges. Fixed charges are defined as net interest expense (inclusive of credit facility commitment
fees) on all indebtedness and including capitalized interest expense, the amortization of deferred financing costs and discounts, and a
reasonable estimation of interest associated with operating leases. Combined fixed charges and preferred dividends consist of fixed
charges and the amount of pre-tax earnings (loss) that is required to pay the dividends on outstanding preferred securities.

(2)
Historically, the Company did not have any fixed charges related to debt or pay any dividends related to preferred stock.

(3)
Due to the Company's loss for the nine months ended September 30, 2012, the ratio coverage was less than 1:1. The Company would
have needed additional earnings of approximately $17.0 million to achieve a ratio of earnings to fixed charges of 1:1 and additional
earnings of approximately $17.4 million to achieve a ratio of earnings to combined fixed charges and preferred dividends of 1:1.

(4)
Pre-tax dividends were calculated using the statutory rate of 35%, which was in effect at period end. As of September 30, 2012, the
Company expected that it would continue to provide a full valuation allowance against its deferred tax assets and therefore the
statutory rate is a better indicator of tax effects than the Company's effective tax rate.

(5)
Due to the Company's loss in 2010, the ratio coverage was less than 1:1. The Company would have needed additional earnings of
approximately $2.8 million to achieve a coverage ratio of 1:1.

(6)
Due to the Company's loss in 2008, the ratio coverage was less than 1:1. The Company would have needed additional earnings of
approximately $1.2 million to achieve a coverage ratio of 1:1.
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 DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

General

        We may issue senior or subordinated debt securities. Neither the senior debt securities nor the subordinated debt securities will be secured
by any of our property or assets. Thus, by owning a debt security, you are one of our unsecured creditors.

        The senior debt securities will constitute part of our senior debt, will be issued under our senior debt indenture described below and will
rank equally with all of our other unsecured and unsubordinated debt.

        The subordinated debt securities will constitute part of our subordinated debt, will be issued under our subordinated debt indenture
described below and will be subordinate in right of payment to all of our "senior debt," as defined in the indenture with respect to subordinated
debt securities. The prospectus supplement for any series of subordinated debt securities or the information incorporated in this prospectus by
reference will indicate the approximate amount of senior debt outstanding as of the end of our most recent fiscal quarter. Neither indenture limits
our ability to incur additional senior debt or other indebtedness.

        When we refer to "debt securities" in this prospectus, we mean both the senior debt securities and the subordinated debt securities.

        The debt securities may have the benefit of guarantees (each, a "guarantee") by one or more existing or future subsidiaries of Sanchez
Energy Corporation (each, a "guarantor") specified in the prospectus supplement for that series. If a guarantor issues guarantees, the guarantees
will be unsecured and, if guaranteeing senior debt securities, unsubordinated or, if guaranteeing subordinated debt securities, subordinated
obligations of the respective guarantors. Unless otherwise expressly stated or the context otherwise requires, as used in this section, the term
"guaranteed debt securities" means debt securities that, as described in the prospectus supplement relating thereto, are guaranteed by one or more
guarantors pursuant to the applicable indenture.

        The debt indentures and their associated documents, including your debt security, contain the full legal text of the matters described in this
section and your prospectus supplement. We have filed forms of the indentures with the SEC as exhibits to our registration statement, of which
this prospectus is a part. See "Where You Can Find More Information" in this prospectus for information on how to obtain copies of them.

        When used in this section, all references to "we," "us" or "our" mean Sanchez Energy Corporation only, unless we state otherwise or the
context clearly indicates otherwise.

        This section and your prospectus supplement summarize material terms of the indentures and your debt security. They do not, however,
describe every aspect of the indentures and your debt security. For example, in this section and your prospectus supplement, we use terms that
have been given special meaning in the indentures, but we describe the meaning for only the more important of those terms. Your prospectus
supplement will have a more detailed description of the specific terms of your debt security and any applicable guarantees.

 Indentures

        The senior debt securities and subordinated debt securities are each governed by a document each called an indenture. Each indenture is a
contract between us and a trustee to be named prior to issuance of debt securities thereunder. The indentures are substantially identical, except
for certain provisions including those relating to subordination, which are included only in the indenture related to subordinated debt securities.
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        The trustee under each indenture has two main roles:

�
First, the trustee can enforce your rights against us if we default. There are some limitations on the extent to which the
trustee acts on your behalf, which we describe later under "�Default, Remedies and Waiver of Default."

�
Second, the trustee performs administrative duties for us, such as sending you interest payments and notices.

        When we refer to the indenture or the trustee with respect to any debt securities, we mean the indenture under which those debt securities
are issued and the trustee under that indenture.

 Series of Debt Securities

        We may issue as many distinct debt securities or series of debt securities under either indenture as we wish. This section summarizes terms
of the securities that apply generally to all debt securities and series of debt securities. The provisions of each indenture allow us not only to
issue debt securities with terms different from those of debt securities previously issued under that indenture, but also to "reopen" a previously
issued series of debt securities and issue additional debt securities of that series. We will describe most of the financial and other specific terms
of your series, whether it be a series of the senior debt securities or subordinated debt securities, in the prospectus supplement for that series.
Those terms may vary from the terms described here.

        As you read this section, please remember that the specific terms of your debt security as described in your prospectus supplement will
supplement and, if applicable, may modify or replace the general terms described in this section. If there are any differences between your
prospectus supplement and this prospectus, your prospectus supplement will control. Thus, the statements we make in this section may not apply
to your debt security.

        When we refer to "debt securities" or a "series of debt securities," we mean, respectively, debt securities or a series of debt securities issued
under the applicable indenture. When we refer to your prospectus supplement, we mean the prospectus supplement describing the specific terms
of the debt security you purchase. The terms used in your prospectus supplement will have the meanings described in this prospectus, unless
otherwise specified.

 Amounts of Issuances

        Neither indenture limits the aggregate amount of debt securities that we may issue or the number of series or the aggregate amount of any
particular series. We may issue debt securities and other securities at any time without your consent and without notifying you.

        The indentures and the debt securities do not limit our ability to incur other indebtedness or to issue other securities. Also, unless otherwise
specified below or in your prospectus supplement, we are not subject to financial or similar restrictions by the terms of the debt securities.

 Principal Amount, Stated Maturity and Maturity

        Unless otherwise stated, the principal amount of a debt security means the principal amount payable at its stated maturity, unless that
amount is not determinable, in which case the principal amount of a debt security is its face amount.

        The term "stated maturity" with respect to any debt security means the day on which the principal amount of your debt security is scheduled
to become due. The principal may become due sooner, by reason of redemption or acceleration after a default or otherwise in accordance with
the terms of the debt security. The day on which the principal actually becomes due, whether at the stated maturity or earlier, is called the
"maturity" of the principal.
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        We also use the terms "stated maturity" and "maturity" to refer to the days when other payments become due. For example, we may refer to
a regular interest payment date when an installment of interest is scheduled to become due as the "stated maturity" of that installment. When we
refer to the "stated maturity" or the "maturity" of a debt security without specifying a particular payment, we mean the stated maturity or
maturity, as the case may be, of the principal.

 Specific Terms of Debt Securities

        Your prospectus supplement will describe the specific terms of your debt security, which will include some or all of the following:

�
the title of the series of your debt security and whether it is a senior debt security or a subordinated debt security;

�
any limit on the total principal amount of the debt securities of the same series;

�
the stated maturity;

�
the currency or currencies for principal and interest, if not U.S. dollars;

�
the price at which we originally issue your debt security, expressed as a percentage of the principal amount, and the original
issue date;

�
whether your debt security is a fixed rate debt security, a floating rate debt security or an indexed debt security;

�
if your debt security is a fixed rate debt security, the yearly rate at which your debt security will bear interest, if any, and the
interest payment dates;

�
if your debt security is a floating rate debt security, the interest rate basis; any applicable index currency or index maturity,
spread or spread multiplier or initial base rate, maximum rate or minimum rate; the interest reset, determination, calculation
and payment dates; the day count convention used to calculate interest payments for any period; the business day
convention; and the calculation agent;

�
if your debt security is an indexed debt security, the principal amount, if any, we will pay you at maturity, interest payment
dates, the amount of interest, if any, we will pay you on an interest payment date or the formula we will use to calculate
these amounts, if any, and the terms on which your debt security will be exchangeable for or payable in cash, securities or
other property;

�
if your debt security may be converted into or exercised or exchanged for common or preferred stock or other securities of
the Company or debt or equity securities of one or more third parties, the terms on which conversion, exercise or exchange
may occur, including whether conversion, exercise or exchange is mandatory, at the option of the holder or at our option, the
period during which conversion, exercise or exchange may occur, the initial conversion, exercise or exchange price or rate
and the circumstances or manner in which the amount of common or preferred stock or other securities issuable upon
conversion, exercise or exchange may be adjusted;

�
if your debt security is also an original issue discount debt security, the yield to maturity;

�
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10

Edgar Filing: Sanchez Energy Corp - Form 424B5

62



Table of Contents

�
the depositary for your debt security, if other than The Depository Trust Company ("DTC"), and any circumstances under
which the holder may request securities in non-global form, if we choose not to issue your debt security in book-entry form
only;

�
if applicable, the circumstances under which we will pay additional amounts on any debt securities held by a person who is
not a United States person for tax purposes and under which we can redeem the debt securities if we have to pay additional
amounts;

�
whether your debt security will be guaranteed by any guarantors and, if so, the identity of the guarantors and, to the extent
the terms thereof differ from those described in this prospectus, a description of the terms of the guarantees;

�
the names and duties of any co-trustees, depositaries, authenticating agents, paying agents, transfer agents or registrars for
your debt security, as applicable; and

�
any other terms of your debt security and any guarantees of your debt security, which could be different from those
described in this prospectus.

 Governing Law

        The indentures and the debt securities (and any guarantees thereof) will be governed by New York law.

 Form of Debt Securities

        We will issue each debt security only in registered form, without coupons, unless we specify otherwise in the applicable prospectus
supplement. In addition, we will issue each debt security in global�i.e., book-entry�form only, unless we specify otherwise in the applicable
prospectus supplement. Debt securities in book-entry form will be represented by a global security registered in the name of a depositary, which
will be the holder of all the debt securities represented by the global security. Those who own beneficial interests in a global debt security will
do so through participants in the depositary's securities clearance system, and the rights of these indirect owners will be governed solely by the
applicable procedures of the depositary and its participants. References to "holders" in this section mean those who own debt securities
registered in their own names, on the books that we or the trustee maintain for this purpose, and not those who own beneficial interests in debt
securities registered in street name or in debt securities issued in book-entry form through one or more depositaries.

        Unless otherwise indicated in the prospectus supplement, the following is a summary of the depositary arrangements applicable to debt
securities issued in global form and for which DTC acts as depositary.

        Each global debt security will be deposited with, or on behalf of, DTC, as depositary, or its nominee, and registered in the name of a
nominee of DTC. Except under the limited circumstances described below, global debt securities are not exchangeable for definitive certificated
debt securities.

        Ownership of beneficial interests in a global debt security is limited to institutions that have accounts with DTC or its nominee, or persons
that may hold interests through those participants. In addition, ownership of beneficial interests by participants in a global debt security will be
evidenced only by, and the transfer of that ownership interest will be effected only through, records maintained by DTC or its nominee for a
global debt security. Ownership of beneficial interests in a global debt security by persons that hold those interests through participants will be
evidenced only by, and the transfer of that ownership interest within that participant will be effected only through, records maintained by that
participant. DTC has no knowledge of the actual beneficial owners of the debt securities. Beneficial owners will not receive written confirmation
from DTC of their purchase, but
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beneficial owners are expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the participants through which the beneficial owners entered the transaction. The laws of some jurisdictions require that certain
purchasers of securities take physical delivery of securities they purchase in definitive form. These laws may impair your ability to transfer
beneficial interests in a global debt security.

        We will make payment of principal of, and interest on, debt securities represented by a global debt security registered in the name of or held
by DTC or its nominee to DTC or its nominee, as the case may be, as the registered owner and holder of the global debt security representing
those debt securities. DTC has advised us that upon receipt of any payment of principal of, or interest on, a global debt security, DTC
immediately will credit accounts of participants on its book-entry registration and transfer system with payments in amounts proportionate to
their respective interests in the principal amount of that global debt security, as shown in the records of DTC. Payments by participants to
owners of beneficial interests in a global debt security held through those participants will be governed by standing instructions and customary
practices, as is now the case with securities held for the accounts of customers in bearer form or registered in "street name," and will be the sole
responsibility of those participants, subject to any statutory or regulatory requirements that may be in effect from time to time.

        Neither we, any trustee nor any of our respective agents will be responsible for any aspect of the records of DTC, any nominee or any
participant relating to, or payments made on account of, beneficial interests in a permanent global debt security or for maintaining, supervising
or reviewing any of the records of DTC, any nominee or any participant relating to such beneficial interests.

        A global debt security is exchangeable for definitive debt securities registered in the name of, and a transfer of a global debt security may
be registered to, any person other than DTC or its nominee, only if:

�
DTC notifies us that it is unwilling or unable to continue as depositary for that global security or has ceased to be a
registered clearing agency and we do not appoint another institution to act as depositary within 90 days; or

�
we notify the trustee that we wish to terminate that global security.

        Any global debt security that is exchangeable pursuant to the preceding sentence will be exchangeable in whole for definitive debt
securities in registered form, of like tenor and of an equal aggregate principal amount as the global debt security, in denominations specified in
the applicable prospectus supplement, if other than $2,000 and multiples of $1,000. The definitive debt securities will be registered by the
registrar in the name or names instructed by DTC. We expect that these instructions may be based upon directions received by DTC from its
participants with respect to ownership of beneficial interests in the global debt security.

        Except as provided above, owners of the beneficial interests in a global debt security will not be entitled to receive physical delivery of debt
securities in definitive form and will not be considered the holders of debt securities for any purpose under the indentures. No global debt
security shall be exchangeable except for another global debt security of like denomination and tenor to be registered in the name of DTC or its
nominee. Accordingly, each person owning a beneficial interest in a global debt security must rely on the procedures of DTC and, if that person
is not a participant, on the procedures of the participant through which that person owns its interest, to exercise any rights of a holder under the
global debt security or the indentures.

        We understand that, under existing industry practices, in the event that we request any action of holders, or an owner of a beneficial interest
in a global debt security desires to give or take any action that a holder is entitled to give or take under the debt securities or the indentures, DTC
would authorize the participants holding the relevant beneficial interests to give or take that action. Additionally, those participants would
authorize beneficial owners owning through those participants to give or take that action or would otherwise act upon the instructions of
beneficial owners owning through them.
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        DTC has advised us that it is a limited-purpose trust company organized under the laws of the State of New York, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the
New York Uniform Commercial Code, and a "clearing agency" registered under the Exchange Act. DTC was created to hold securities of its
participants and to facilitate the clearance and settlement of transactions among its participants in securities through electronic book-entry
changes in accounts of the participants. By doing so, DTC eliminates the need for physical movement of securities certificates. DTC's
participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is owned
by a number of its participants and by the New York Stock Exchange, Inc., NYSE Amex Equities. Access to DTC's book-entry system is also
available to others, such as banks, brokers, dealers, and trust companies that clear through or maintain a custodial relationship with a participant,
either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

        Investors may hold interests in the debt securities outside the U.S. through the Euroclear System ("Euroclear") or Clearstream Banking
("Clearstream") if they are participants in those systems, or indirectly through organizations which are participants in those systems. Euroclear
and Clearstream will hold interests on behalf of their participants through customers' securities accounts in Euroclear's and Clearstream's names
on the books of their respective depositaries, which in turn will hold such interests in customers' securities accounts in the depositaries' names on
the books of DTC.

        Euroclear advises that it was created in 1968 to hold securities for participants of Euroclear ("Euroclear Participants") and to clear and
settle transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the
need for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes various
other services, including securities lending and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by the
Euroclear S.A./N.V. (the "Euroclear Operator"), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation (the
"Cooperative"). All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash
accounts are accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear
Participants. Euroclear Participants include banks (including central banks), securities brokers and dealers, and other professional financial
intermediaries and may include any agents. Indirect access to Euroclear is also available to other firms that clear through or maintain a custodial
relationship with a Euroclear Participant, either directly or indirectly.

        Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions Governing Use of
Euroclear, the related Operating Procedures of the Euroclear System, and applicable Belgian law (collectively, the "Terms and Conditions").
The Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and cash within Euroclear,
withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in Euroclear
are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts. The Euroclear Operator acts
under the Terms and Conditions only on behalf of Euroclear Participants and has no record of or relationship with persons holding through
Euroclear Participants.

        Distributions with respect to debt securities held beneficially through Euroclear will be credited to the cash accounts of Euroclear
Participants in accordance with the Terms and Conditions, to the extent received by the U.S. depositary for Euroclear.

        Clearstream advises that it is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
participating organizations ("Clearstream Participants") and facilitates the clearance and settlement of securities transactions between
Clearstream Participants
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through electronic book-entry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of
certificates. Clearstream provides to Clearstream Participants, among other things, services for safekeeping, administration, clearance, and
settlement of internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic markets in several
countries. As a professional depositary, Clearstream is subject to regulation by the Luxembourg Monetary Institute. Clearstream Participants are
recognized financial institutions around the world, including agents, securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations and may include any agents. Indirect access to Clearstream is also available to others, such as
banks, brokers, dealers, and trust companies that clear through or maintain a custodial relationship with a Clearstream Participant either directly
or indirectly.

        Distributions with respect to debt securities held beneficially through Clearstream will be credited to cash accounts of Clearstream
Participants in accordance with its rules and procedures, to the extent received by the U.S. depositary for Clearstream.

        We have provided the descriptions herein of the operations and procedures of DTC, Euroclear and Clearstream solely as a matter of
convenience. These operations and procedures are solely within the control of DTC, Euroclear and Clearstream and are subject to change by
them from time to time. We believe that the sources from which the information in this section and elsewhere in this prospectus concerning
DTC, Euroclear, the Euroclear Operator, the Cooperative, Euroclear's system, Clearstream and Clearstream's system has been obtained are
reliable, but neither we, any underwriters nor the trustee takes any responsibility for the accuracy of the information.

        Initial settlement for the securities will be made in immediately available funds. Secondary market trading between DTC participants will
occur in the ordinary way in accordance with DTC's rules and will be settled in immediately available funds. Secondary market trading between
Euroclear Participants and/or Clearstream Participants will occur in the ordinary way in accordance with the applicable rules and operating
procedures of Euroclear and Clearstream, as applicable, and will be settled using the procedures applicable to conventional eurobonds in
immediately available funds.

        Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through
Euroclear Participants or Clearstream Participants, on the other, will be effected in DTC in accordance with DTC rules on behalf of the relevant
European international clearing system by its U.S. depositary; however, such cross-market transactions will require delivery of instructions to
the relevant European international clearing system by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction meets its settlement
requirements, deliver instructions to its U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving securities
in DTC, and making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear
Participants and Clearstream Participants may not deliver instructions directly to their respective U.S. depositaries.

        Because of time-zone differences, credits of securities received in Euroclear or Clearstream as a result of a transaction with a DTC
participant will be made during subsequent securities settlement processing and dated the business day following the DTC settlement date.
Credits or any transactions in securities settled during this processing will be reported to the relevant Euroclear or Clearstream Participants on
that following business day. Cash received in Euroclear or Clearstream as a result of sales of debt securities by or through a Euroclear
Participant or a Clearstream Participant to a DTC participant will be received with value on the DTC settlement date but will be available in the
relevant Euroclear or Clearstream cash account only as of the business day following settlement in DTC.

        Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of securities among participants of
DTC, Euroclear and Clearstream, they are under no
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obligation to perform or continue to perform these procedures and these procedures may be discontinued at any time.

 Redemption or Repayment

        If there are any provisions regarding redemption or repayment applicable to your debt security, we will describe them in your prospectus
supplement.

        We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either in the open market at
prevailing prices or in private transactions at negotiated prices. Debt securities that we or they purchase may, at our discretion, be held, resold or
canceled.

 Mergers and Similar Transactions

        We are generally permitted under the indenture for the relevant series to merge or consolidate with another corporation or other entity. We
are also permitted under the indenture for the relevant series to sell all or substantially all of our assets to another corporation or other entity.
With regard to any series of debt securities, however, we may not take any of these actions unless all the following conditions, among other
things, are met:

�
If the successor entity in the transaction is not the Company, the successor entity must be organized as a corporation, limited
liability company, partnership or trust and must expressly assume our obligations under the debt securities of that series and
the indenture with respect to that series. The successor entity may be organized under the laws of the United States, any state
thereof or the District of Columbia.

�
Immediately after the transaction, no default under the debt securities of that series has occurred and is continuing. For this
purpose, "default under the debt securities of that series" means an event of default with respect to that series or any event
that would be an event of default with respect to that series if the requirements for giving us default notice and for our
default having to continue for a specific period of time were disregarded. We describe these matters below under "�Default,
Remedies and Waiver of Default."

        If the conditions described above are satisfied with respect to the debt securities of any series, we will not need to obtain the approval of the
holders of those debt securities in order to merge or consolidate or to sell our assets. Also, these conditions will apply only if we wish to merge
or consolidate with another entity or sell all or substantially all of our assets to another entity. We will not need to satisfy these conditions if we
enter into other types of transactions, including any transaction in which we acquire the stock or assets of another entity, any transaction that
involves a change of control of the Company but in which we do not merge or consolidate and any transaction in which we sell less than
substantially all our assets.

        The successor entity will be substituted for the Company with respect to the debt securities of any series and under the indenture with the
same effect as if it had been an original party to the indenture, and, except in the case of a lease, the Company will be relieved from any further
obligations and covenants under the indenture.

 Subordination Provisions

        Holders of subordinated debt securities should recognize that contractual provisions in the subordinated debt indenture may prohibit us
from making payments on those securities. Subordinated debt securities are subordinate and junior in right of payment, to the extent and in the
manner stated in the subordinated debt indenture, to all of our senior debt, as defined in the subordinated debt indenture, including all debt
securities we have issued and will issue under the senior debt indenture.
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        The subordinated debt indenture defines "senior debt" as:

�
our indebtedness under or in respect of our credit agreement, whether for principal, interest (including interest accruing after
the filing of a petition initiating any proceeding pursuant to any bankruptcy law, whether or not the claim for such interest is
allowed as a claim in such proceeding), reimbursement obligations, fees, commissions, expenses, indemnities or other
amounts; and

�
any other indebtedness permitted under the terms of that indenture, unless the instrument under which such indebtedness is
incurred expressly provides that it is on a parity with or subordinated in right of payment to the subordinated debt securities.

        Notwithstanding the foregoing, "senior debt" will not include: (i) equity interests; (ii) any liability for taxes; (iii) any indebtedness to any of
our subsidiaries or affiliates; (iv) any trade payables; or (v) any indebtedness incurred in violation of the subordinated debt indenture.

        We may modify the subordination provisions, including the definition of senior debt, with respect to one or more series of subordinated
debt securities. Such modifications will be set forth in the applicable prospectus supplement.

        The subordinated debt indenture provides that, unless all principal of and any premium or interest on the senior debt has been paid in full,
no payment or other distribution may be made in respect of any subordinated debt securities in the following circumstances:

�
in the event of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization, assignment for
creditors or other similar proceedings or events involving us or our assets;

�
(a) in the event and during the continuation of any default in the payment of principal, premium or interest on any senior
debt beyond any applicable grace period or (b) in the event that any event of default with respect to any senior debt has
occurred and is continuing, permitting the holders of that senior debt (or a trustee) to accelerate the maturity of that senior
debt, whether or not the maturity is in fact accelerated (unless, in the case of (a) or (b), the payment default or event of
default has been cured or waived or ceased to exist and any related acceleration has been rescinded) or (c) in the event that
any judicial proceeding is pending with respect to a payment default or event of default described in (a) or (b); or

�
in the event that any subordinated debt securities have been declared due and payable before their stated maturity.

        If the trustee under the subordinated debt indenture or any holders of the subordinated debt securities receive any payment or distribution
that is prohibited under the subordination provisions, then the trustee or the holders will have to repay that money to the holders of the senior
debt.

        Even if the subordination provisions prevent us from making any payment when due on the subordinated debt securities of any series, we
will be in default on our obligations under that series if we do not make the payment when due. This means that the trustee under the
subordinated debt indenture and the holders of that series can take action against us, but they will not receive any money until the claims of the
holders of senior debt have been fully satisfied.

        The subordinated debt indenture allows the holders of senior debt to obtain a court order requiring us and any holder of subordinated debt
securities to comply with the subordination provisions.
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 Defeasance, Covenant Defeasance and Satisfaction and Discharge

        When we use the term defeasance, we mean discharge from some or all of our obligations under the indenture. If we deposit with the
trustee funds or government securities, or if so provided in your prospectus supplement, obligations other than government securities, sufficient
to make payments on any series of debt securities on the dates those payments are due and payable and other specified conditions are satisfied,
then, at our option, either of the following will occur:

�
we will be discharged from our obligations with respect to the debt securities of such series and all obligations of any
guarantors of such debt securities will also be discharged with respect to the guarantees of such debt securities ("legal
defeasance"); or

�
we will be discharged from any covenants we make in the applicable indenture for the benefit of such series and the related
events of default will no longer apply to us ("covenant defeasance").

        If we defease any series of debt securities, the holders of such securities will not be entitled to the benefits of the indenture, except for our
obligations to register the transfer or exchange of such securities, replace stolen, lost or mutilated securities or maintain paying agencies and
hold moneys for payment in trust. In case of covenant defeasance, our obligation to pay principal, premium and interest on the applicable series
of debt securities will also survive.

        We will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance would not cause the holders of the
applicable series of debt securities to recognize gain or loss for federal income tax purposes. If we elect legal defeasance, that opinion of counsel
must be based upon a ruling from the United States Internal Revenue Service or a change in law to that effect.

        Upon the effectiveness of defeasance with respect to any series of guaranteed debt securities, each guarantor of the debt securities of such
series shall be automatically and unconditionally released and discharged from all of its obligations under its guarantee of the debt securities of
such series and all of its other obligations under the applicable indenture in respect of the debt securities of that series, without any action by the
Company, any guarantor or the trustee and without the consent of the holders of any debt securities.

        In addition, we may satisfy and discharge all our obligations under the indenture with respect to debt securities of any series, other than our
obligation to register the transfer of and exchange debt securities of that series, provided that we either:

�
deliver all outstanding debt securities of that series to the trustee for cancellation; or

�
all such debt securities not so delivered for cancellation have either become due and payable or will become due and payable
at their stated maturity within one year or are to be called for redemption within one year, and in the case of this bullet point,
we have deposited with the trustee in trust an amount of cash sufficient to pay the entire indebtedness of such debt securities,
including interest to the stated maturity or applicable redemption date.

 No Personal Liability

        No past, present or future director, officer, employee, incorporator, member, manager, partner (whether general or limited), unitholder or
stockholder of the Company or any guarantor, as such, will have any liability for any obligations of us or any guarantor, respectively, under the
debt securities or the indentures or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each holder of debt
securities by accepting a debt security waives and releases all such liability. The waiver and release are part of the consideration for issuance of
the debt securities and any guarantees. The waiver may not be effective to waive liabilities under the federal securities laws.
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 Default, Remedies and Waiver of Default

        You will have special rights if an event of default with respect to your series of debt securities occurs and is continuing, as described in this
subsection.

Events of Default

        Unless your prospectus supplement says otherwise, when we refer to an event of default with respect to any series of debt securities, we
mean any of the following:

�
we do not pay the principal or any premium on any debt security of that series on the due date;

�
we do not pay interest on any debt security of that series within 30 days after the due date;

�
we do not deposit a sinking fund payment with regard to any debt security of that series within 60 days after the due date,
but only if the payment is required under provisions described in the applicable prospectus supplement;

�
we remain in breach of our covenants regarding mergers or sales of substantially all of our assets or any other covenant we
make in the indenture for the benefit of the relevant series, for 90 days after we receive a notice of default stating that we are
in breach and requiring us to remedy the breach. The notice must be sent by the trustee or the holders of at least 25% in
principal amount of the relevant series of debt securities;

�
we file for bankruptcy or other events of bankruptcy, insolvency or reorganization relating to the Company occur;

�
if the debt securities of that series are guaranteed debt securities, the guarantee of the debt securities of that series by any
guarantor shall for any reason cease to be, or shall for any reason be asserted in writing by such guarantor or the Company,
not to be, in full force and effect and enforceable in accordance with its terms, except to the extent contemplated or
permitted by the indenture or the debt securities of that series; or

�
if the applicable prospectus supplement states that any additional event of default applies to the series, that event of default
occurs.

        We may change, eliminate, or add to the events of default with respect to any particular series or any particular debt security or debt
securities within a series, as indicated in the applicable prospectus supplement.

Remedies if an Event of Default Occurs

        If you are the holder of a subordinated debt security, all the remedies available upon the occurrence of an event of default under the
subordinated debt indenture will be subject to the restrictions on the subordinated debt securities described above under "�Subordination
Provisions."

        Except as otherwise specified in the applicable prospectus supplement, if an event of default has occurred with respect to any series of debt
securities and has not been cured or waived, the trustee or the holders of not less than 25% in principal amount of all debt securities of that series
then outstanding may declare the entire principal amount of the debt securities of that series to be due immediately. Except as otherwise
specified in the applicable prospectus supplement, if the event of default occurs because of events in bankruptcy, insolvency or reorganization
relating to the Company, the entire principal amount of the debt securities of that series will be automatically accelerated, without any action by
the trustee or any holder.
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        Each of the situations described above is called an acceleration of the stated maturity of the affected series of debt securities. Except as
otherwise specified in the applicable prospectus supplement,
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if the stated maturity of any series is accelerated and a judgment for payment has not yet been obtained, the holders of a majority in principal
amount of the debt securities of that series may cancel the acceleration for the entire series.

        If an event of default occurs, the trustee will have special duties. In that situation, the trustee will be obligated to use those of its rights and
powers under the relevant indenture, and to use the same degree of care and skill in doing so, that a prudent person would use in that situation in
conducting his or her own affairs.

        Except as described in the prior paragraph, the trustee is not required to take any action under the relevant indenture at the request of any
holders unless the holders offer the trustee reasonable protection from expenses and liability. This is called an indemnity. If the trustee is
provided with an indemnity reasonably satisfactory to it, the holders of a majority in principal amount of all debt securities of the relevant series
may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee with
respect to that series. These majority holders may also direct the trustee in performing any other action under the relevant indenture with respect
to the debt securities of that series.

        Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect
your interests relating to any debt security, all of the following must occur:

�
the holder of your debt security must give the trustee written notice that an event of default has occurred with respect to the
debt securities of your series, and the event of default must not have been cured or waived;

�
the holders of not less than 25% in principal amount of all debt securities of your series must make a written request that the
trustee take action because of the default, and they or other holders must offer to the trustee indemnity reasonably
satisfactory to the trustee against the cost and other liabilities of taking that action;

�
the trustee must not have taken action for 60 days after the above steps have been taken; and

�
during those 60 days, the holders of a majority in principal amount of the debt securities of your series must not have given
the trustee directions that are inconsistent with the written request of the holders of not less than 25% in principal amount of
the debt securities of your series.

        You are entitled at any time, however, to bring a lawsuit for the payment of money due on your debt security on or after its stated maturity
(or, if your debt security is redeemable, on or after its redemption date).

        Book-entry and other indirect owners should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to declare or cancel an acceleration of the maturity.

Wavier of Default

        The holders of not less than a majority in principal amount of the debt securities of any series may waive a default for all debt securities of
that series. If this happens, the default will be treated as if it has not occurred. No one can waive a payment default on your debt security,
however, without the approval of the particular holder of that debt security.

Annual Information about Defaults to the Trustee

        We will furnish each trustee every year a written statement of two of our officers certifying that to their knowledge we are in compliance
with the applicable indenture and the debt securities issued under it, or else specifying any default under the applicable indenture.
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 Modifications and Waivers

        There are four types of changes we can make to either indenture and the debt securities or series of debt securities or any guarantees thereof
issued under that indenture.

Changes Requiring Each Holder's Approval

        First, there are changes that cannot be made without the approval of each holder of a debt security affected by the change under the
applicable debt indenture, including, among others:

�
changing the stated maturity for any principal or interest payment on a debt security;

�
reducing the principal amount, the amount payable on acceleration of the maturity after a default, the interest rate or the
redemption price for a debt security;

�
permitting redemption of a debt security if not previously permitted;

�
impairing any right a holder may have to require purchase of its debt security;

�
impairing any right that a holder of a convertible debt security may have to convert the debt security;

�
changing the currency of any payment on a debt security;

�
changing the place of payment on a debt security;

�
impairing a holder's right to sue for payment of any amount due on its debt security;

�
releasing any guarantor of a debt security from any of its obligations under its guarantee thereof, except in accordance with
the terms of the indenture;

�
reducing the percentage in principal amount of the debt securities of any one or more affected series, taken separately or
together, as applicable, and whether comprising the same or different series or less than all of the debt securities of a series,
the approval of whose holders is needed to change the indenture or those debt securities or waive our compliance with the
applicable indenture or to waive defaults; and

�
changing the provisions of the applicable indenture dealing with modification and waiver in any other respect, except to
increase any required percentage referred to above or to add to the provisions that cannot be changed or waived without
approval of the holder of each affected debt security.

Changes Not Requiring Approval

        The second type of change does not require any approval by holders of the debt securities affected. These changes are limited to
clarifications and changes that would not adversely affect any debt securities of any series in any material respect. Nor do we need any approval
to make changes that affect only debt securities to be issued under the applicable indenture after the changes take effect. We may also make
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changes or obtain waivers that do not adversely affect a particular debt security, even if they affect other debt securities. In those cases, we do
not need to obtain the approval of the holder of the unaffected debt security; we need only obtain any required approvals from the holders of the
affected debt securities. We may also make changes to reflect the addition of, succession to or release of any guarantor of guaranteed debt
securities otherwise permitted under the indenture. We may also make changes to conform the text of the applicable indenture or any debt
securities or guarantees to any provision of the "Description of Debt Securities and Guarantees" in this prospectus or the comparable section in
your prospectus supplement, to the extent such provision was intended to be a verbatim recitation of a provision of such indenture or debt
securities or guarantees.
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Modification of Subordination Provisions

        We may not amend the indenture related to subordinated debt securities to alter the subordination of any outstanding subordinated debt
securities without the written consent of each holder of senior debt then outstanding who would be adversely affected (or the group or
representative thereof authorized or required to consent thereto pursuant to the instrument creating or evidencing, or pursuant to which there is
outstanding, such senior debt). In addition, we may not modify the subordination provisions of the indenture related to subordinated debt
securities in a manner that would adversely affect the subordinated debt securities of any one or more series then outstanding in any material
respect, without the consent of the holders of a majority in aggregate principal amount of all affected series then outstanding, voting together as
one class (and also of any affected series that by its terms is entitled to vote separately as a series, as described below).

Changes Requiring Majority Approval

        Any other change to a particular indenture and the debt securities issued under that indenture would require the following approval:

�
If the change affects only particular debt securities within a series issued under the applicable indenture, it must be approved
by the holders of a majority in principal amount of such particular debt securities; or

�
If the change affects debt securities of more than one series issued under the applicable indenture, it must be approved by the
holders of a majority in principal amount of all debt securities of all such series affected by the change, with all such affected
debt securities voting together as one class for this purpose and such affected debt securities of any series potentially
comprising fewer than all debt securities of such series,

in each case, except as may otherwise be provided pursuant to such indenture for all or any particular debt securities of any series. This means
that modification of terms with respect to certain securities of a series could be effectuated without obtaining the consent of the holders of a
majority in principal amount of other securities of such series that are not affected by such modification.

        The same majority approval would be required for us to obtain a waiver of any of our covenants in either indenture. Our covenants include
the promises we make about merging or selling substantially all of our assets, which we describe above under "�Mergers and Similar
Transactions." If the holders approve a waiver of a covenant, we will not have to comply with it. The holders, however, cannot approve a waiver
of any provision in a particular debt security, or in the applicable indenture as it affects that debt security, that we cannot change without the
approval of the holder of that debt security as described above in "�Changes Requiring Each Holder's Approval," unless that holder approves the
waiver.

        We may issue particular debt securities or a particular series of debt securities, as applicable, that are entitled, by their terms, to separately
approve matters (for example, modification or waiver of provisions in the applicable indenture) that would also, or otherwise, require approval
of holders of a majority in principal amount of all affected debt securities of all affected series issued under such indenture voting together as a
single class. Any such affected debt securities or series of debt securities would be entitled to approve such matters (a) pursuant to such special
rights by consent of holders of a majority in principal amount of such affected debt securities or series of debt securities voting separately as a
class and (b) in addition, as described above, except as may otherwise be provided pursuant to the applicable indenture for such debt securities
or series of debt securities, by consent of holders of a majority in principal amount of such affected debt securities or series of debt securities and
all other affected debt securities of all series issued under such indenture voting together as one class for this purpose. We may issue series or
debt securities of a series having these or other special
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voting rights without obtaining the consent of or giving notice to holders of outstanding debt securities or series.

        Book-entry and other indirect owners should consult their banks or brokers for information on how approval may be granted or denied if we
seek to change an indenture or any debt securities or request a waiver.

 Special Rules for Action by Holders

        Only holders of outstanding debt securities of the applicable series will be eligible to take any action under the applicable indenture, such as
giving a notice of default, declaring an acceleration, approving any change or waiver or giving the trustee an instruction with respect to debt
securities of that series. Also, we will count only outstanding debt securities in determining whether the various percentage requirements for
taking action have been met. Any debt securities owned by us or any of our affiliates or surrendered for cancellation or for payment or
redemption of which money has been set aside in trust are not deemed to be outstanding. Any required approval or waiver must be given by
written consent.

        In some situations, we may follow special rules in calculating the principal amount of debt securities that are to be treated as outstanding for
the purposes described above. This may happen, for example, if the principal amount is payable in a non-U.S. dollar currency, increases over
time or is not to be fixed until maturity.

        We will generally be entitled to set any day as a record date for the purpose of determining the holders that are entitled to take action under
either indenture. In certain limited circumstances, only the trustee will be entitled to set a record date for action by holders. If we or the trustee
sets a record date for an approval or other action to be taken by holders, that vote or action may be taken only by persons or entities who are
holders on the record date and must be taken during the period that we specify for this purpose, or that the trustee specifies if it sets the record
date. We or the trustee, as applicable, may shorten or lengthen this period from time to time. This period, however, may not extend beyond the
180th day after the record date for the action. In addition, record dates for any global debt security may be set in accordance with procedures
established by the depositary from time to time. Accordingly, record dates for global debt securities may differ from those for other debt
securities.

 Form, Exchange and Transfer

        If any debt securities cease to be issued in registered global form, they will be issued:

�
only in fully registered form;

�
without interest coupons; and

�
unless we indicate otherwise in your prospectus supplement, in denominations of $2,000 and integral multiples of $1,000.

        Holders may exchange their debt securities for debt securities of smaller denominations or combined into fewer debt securities of larger
denominations, as long as the total principal amount is not changed. You may not exchange your debt securities for securities of a different
series or having different terms, unless your prospectus supplement and the supplemental indenture with respect to your debt securities say you
may.

        Holders may exchange or transfer their debt securities at the office of the trustee. They may also replace lost, stolen, destroyed or mutilated
debt securities at that office. We have appointed the trustee to act as our agent for registering debt securities in the names of holders and
transferring and replacing debt securities. We may appoint another entity to perform these functions or perform them ourselves.
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        Holders will not be required to pay a service charge to transfer or exchange their debt securities, but they may be required to pay for any tax
or other governmental charge associated with the exchange or transfer. The transfer or exchange, and any replacement, will be made only if our
transfer agent is satisfied with the holder's proof of legal ownership. The transfer agent may require an indemnity before replacing any debt
securities.

        If we have designated additional transfer agents for your debt security, they will be named in your prospectus supplement. We may appoint
additional transfer agents or cancel the appointment of any particular transfer agent. We may also approve a change in the office through which
any transfer agent acts.

        If the debt securities of any series are redeemable and we redeem less than all those debt securities, we may block the transfer or exchange
of those debt securities during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of that
mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register transfers of or exchange any debt security
selected for redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being
partially redeemed.

        If a debt security is issued as a global debt security, only DTC or other depositary will be entitled to transfer and exchange the debt security
as described in this subsection because the depositary will be the sole holder of the debt security.

        The rules for exchange described above apply to exchange of debt securities for other debt securities of the same series and kind. If a debt
security is convertible, exercisable or exchangeable into or for a different kind of security, such as one that we have not yet issued, or for other
property, the rules governing that type of conversion, exercise or exchange will be described in the applicable prospectus supplement.

 Payments

        We will pay interest, principal and other amounts payable with respect to the debt securities of any series to the holders of record of those
debt securities as of the record dates and otherwise in the manner specified below or in the prospectus supplement for that series.

        We will make payments on a global debt security in accordance with the applicable policies of the depositary as in effect from time to time.
Under those policies, we will pay directly to the depositary, or its nominee, and not to any indirect owners who own beneficial interests in the
global debt security. An indirect owner's right to receive those payments will be governed by the rules and practices of the depositary and its
participants.

        We will make payments on a debt security in non-global, registered form as follows. We will pay interest that is due on an interest payment
date by check mailed on the interest payment date to the holder at his or her address shown on the trustee's records as of the close of business on
the regular record date. We will make all other payments by check at the paying agent described below, against surrender of the debt security.
All payments by check will be made in next-day funds�i.e., funds that become available on the day after the check is cashed.

        Alternatively, if a non-global debt security has a face amount of at least $1,000,000 and the holder asks us to do so, we will pay any amount
that becomes due on the debt security by wire transfer of immediately available funds to an account at a bank in New York City, on the due date.
To request wire payment, the holder must give the paying agent appropriate wire transfer instructions at least five business days before the
requested wire payment is due. In the case of any interest payment due on an interest payment date, the instructions must be given by the person
or entity who is the holder on the relevant regular record date. In the case of any other payment, payment will be made only after the
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debt security is surrendered to the paying agent. Any wire instructions, once properly given, will remain in effect unless and until new
instructions are given in the manner described above.

        Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive payments on their debt
securities.

        Regardless of who acts as paying agent, all money paid by us to a paying agent that remains unclaimed at the end of two years after the
amount is due to a holder will be repaid to us. After that two-year period, the holder may look only to us for payment and not to the trustee, any
other paying agent or anyone else.

 Guarantees

        The debt securities of any series may be guaranteed by one or more of our subsidiaries. However, the applicable indenture governing the
debt securities will not require that any of our subsidiaries be a guarantor of any series of debt securities and will permit the guarantors of any
series of guaranteed debt securities to differ from the guarantors of any other series of guaranteed debt securities. If the Company issues a series
of guaranteed debt securities, the identity of the specific guarantors of the debt securities of that series will be identified in the applicable
prospectus supplement.

        If the Company issues a series of guaranteed debt securities, a description of some of the terms of guarantees of those debt securities will be
set forth in the applicable prospectus supplement. Unless otherwise provided in the prospectus supplement relating to a series of guaranteed debt
securities, each guarantor of the debt securities of such series will fully and unconditionally guarantee, on a joint and several basis with each
other guarantor, the due and punctual payment of the principal of, and premium, if any, and interest, if any, on each debt security of such series,
all in accordance with the terms of such debt securities and the applicable indenture.

        Notwithstanding the foregoing, unless otherwise provided in the prospectus supplement relating to a series of guaranteed debt securities, the
applicable indenture will contain provisions to the effect that the obligations of each guarantor under its guarantees and such indenture shall be
limited to the maximum amount as will, after giving effect to all other contingent and fixed liabilities of such guarantor, result in the obligations
of such guarantor under such guarantees and such indenture not constituting a fraudulent conveyance or fraudulent transfer under applicable law.
However, there can be no assurance that, notwithstanding such limitation, a court would not determine that a guarantee constituted a fraudulent
conveyance or fraudulent transfer under applicable law. If that were to occur, the court could void the applicable guarantor's obligations under
that guarantee, subordinate that guarantee to other debt and other liabilities of that guarantor or take other action detrimental to holders of the
debt securities of the applicable series, including directing the holders to return any payments received from the applicable guarantor.

        Unless otherwise provided in the prospectus supplement relating to a series of guaranteed debt securities, the applicable indenture will
(i) provide that, upon the sale or disposition (by merger or otherwise) of any guarantor, (x) if the transferee is not an affiliate of the Company,
such guarantor will automatically be released from all obligations under its guarantee of such debt securities or (y) otherwise, the transferee (if
other than the Company or another guarantor) will assume the guarantor's obligations under its guarantee of such debt securities and (ii) permit
us to cause the guarantee of any guarantor of such debt securities to be released at any time if we satisfy such conditions, if any, as are specified
in the prospectus supplement for such debt securities.

        The applicable prospectus supplement relating to any series of guaranteed debt securities will specify other terms of the applicable
guarantees.

        If the applicable prospectus supplement relating to a series of our senior debt securities provides that those senior debt securities will have
the benefit of a guarantee by any or all of our subsidiaries,
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unless otherwise provided in the applicable prospectus supplement, each such guarantee will be the unsubordinated and unsecured obligation of
the applicable guarantor and will rank equally in right of payment with all of the unsecured and unsubordinated indebtedness of such guarantor.

        Any guarantee of any debt securities will be effectively subordinated to all existing and future secured indebtedness of the applicable
guarantor, including any secured guarantees of other Company debt, to the extent of the value of the collateral securing that indebtedness.
Consequently, in the event of a bankruptcy, or similar proceeding with respect to any guarantor that has provided a guarantee of any debt
securities, the holders of that guarantor's secured indebtedness will be entitled to proceed directly against the collateral that secures that secured
indebtedness and such collateral will not be available for satisfaction of any amount owed by such guarantor under its unsecured indebtedness,
including its guarantees of any debt securities, until that secured debt is satisfied in full. Unless otherwise provided in the applicable prospectus
supplement, the indenture will not limit the ability of any guarantor to incur secured indebtedness.

        If the applicable prospectus supplement relating to a series of our subordinated debt securities provides that those subordinated debt
securities will have the benefit of a guarantee by any or all of our subsidiaries, unless otherwise provided in the applicable prospectus
supplement, each such guarantee will be the subordinated and unsecured obligation of the applicable guarantor and, in addition to being
effectively subordinated to secured debt of such guarantor, will be subordinated in right of payment to all of such guarantor's existing and future
senior indebtedness, including any guarantee of the senior debt securities, to the same extent and in the same manner as the subordinated debt
securities are subordinated to our senior debt. See "�Subordination Provisions" above.

 Paying Agents

        We may appoint one or more financial institutions to act as our paying agents, at whose designated offices debt securities in non-global
entry form may be surrendered for payment at their maturity. We call each of those offices a paying agent. We may add, replace or terminate
paying agents from time to time. We may also choose to act as our own paying agent. We will specify in the prospectus supplement for your
debt security the initial location of each paying agent for that debt security. We must notify the trustee of changes in the paying agents.

 Notices

        Notices to be given to holders of a global debt security will be given only to the depositary, in accordance with its applicable policies as in
effect from time to time. Notices to be given to holders of debt securities not in global form will be sent by mail to the respective addresses of
the holders as they appear in the trustee's records, and will be deemed given when mailed. Neither the failure to give any notice to a particular
holder, nor any defect in a notice given to a particular holder, will affect the sufficiency of any notice given to another holder.

        Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive notices.

 Our Relationship With the Trustee

        The prospectus supplement for your debt security will describe any material relationships we may have with the trustee with respect to that
debt security.

        The same financial institution may initially serve as the trustee for our senior debt securities and subordinated debt securities.
Consequently, if an actual or potential event of default occurs with respect to any of these securities, the trustee may be considered to have a
conflicting interest for purposes of the Trust Indenture Act of 1939. In that case, the trustee may be required to resign under one or more of the
indentures, and we would be required to appoint a successor trustee. For this purpose, a "potential" event of default means an event that would
be an event of default if the requirements for giving us default notice or for the default having to exist for a specific period of time were
disregarded.
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 DESCRIPTION OF CAPITAL STOCK

        The following discussion is a summary of the terms of our capital stock that are contained in our amended and restated certificate of
incorporation, our Certificate of Designations for our 4.875% Cumulative Perpetual Convertible Preferred Stock, Series A and our amended and
restated by-laws and does not purport to be complete and is qualified in its entirety by reference to the provisions of applicable law and to our
amended and restated certificate of incorporation, certificate of designations and amended and restated by-laws, which are filed as exhibits to the
registration statement of which this prospectus is a part.

        Our authorized capital stock consists of 150,000,000 shares of common stock, $0.01 par value per share, of which 33,762,400 shares were
issued and outstanding as of December 28, 2012, and 15,000,000 shares of preferred stock, $0.01 par value per share, of which 3,000,000 shares
of our 4.875% Cumulative Perpetual Convertible Preferred Stock, Series A were issued and outstanding as of December 28, 2012.

 Common Stock

        Holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders, and
do not have cumulative voting rights. Subject to preferences that may be applicable to any outstanding shares of preferred stock, holders of
common stock are entitled to receive ratably such dividends, if any, as may be declared from time to time by our board of directors out of funds
legally available for dividend payments. All outstanding shares of common stock are fully paid and non-assessable. The holders of common
stock have no preferences or rights of conversion, exchange, pre-emption or other subscription rights. There are no redemption or sinking fund
provisions applicable to the common stock. In the event of any liquidation, dissolution or winding-up of our affairs, holders of common stock
will be entitled to share ratably in our assets that are remaining after payment or provision for payment of all of our debts and obligations and
after liquidation payments to holders of outstanding shares of preferred stock.

 Preferred Stock

        Our amended and restated certificate of incorporation authorizes our board of directors, subject to any limitations prescribed by law,
without further stockholder approval, to establish and to issue from time to time one or more classes or series of preferred stock, par value $0.01
per share, covering up to an aggregate of 15,000,000 shares of preferred stock. Each class or series of preferred stock will cover the number of
shares and will have preferences, voting powers, qualifications and special or relative rights or privileges determined by the board of directors,
which may include, among others, dividend rights, liquidation preferences, voting rights, conversion rights, preemptive rights and redemption
rights.

        Our board of directors has designated 3,000,000 shares of our preferred stock as 4.875% Cumulative Perpetual Convertible Preferred Stock,
Series A. Each holder of the convertible preferred stock is entitled to an annual dividend of 4.875% on the liquidation preference of $50.00 per
share to be paid quarterly in cash, common stock or a combination thereof on January 1, April 1, July 1 and October 1, when and if such
dividend has been declared by our board of directors. We cannot make any dividends or other distributions (except in certain specified limited
circumstances) on our common stock, or purchase our common stock, unless all accumulated and unpaid dividends on our convertible preferred
stock have been declared and paid (or are declared and a sufficient amount for the payment of such dividends has been set apart). Each share of
convertible preferred stock has a liquidation preference of $50.00 per share plus accumulated and unpaid dividends and is convertible, at the
holder's option, into shares of our common stock based on an initial conversion price of $21.51 per share of our common stock, subject to
adjustment upon the occurrence of certain events. In addition, if a "fundamental change" (as defined in the certificate of designations for our
convertible preferred
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stock) occurs, we may be required to increase the conversion rate for a holder that elects to convert its shares of convertible preferred stock in
connection with the fundamental change based on the stock price and the effective date of the fundamental change (subject to our right to pay
cash in lieu of delivering shares of our common stock upon conversion). The convertible preferred stock will not be subject to redemption by us
and no "sinking fund" is provided for the convertible preferred stock.

        At any time on or after October 5, 2017, we may cause all outstanding shares of the convertible preferred stock to be converted into shares
of common stock if the closing price of our common stock equals or exceeds 130% of the then-prevailing conversion price for at least 20 trading
days in a period of 30 consecutive trading days, in which case, each holder will receive, for each share of convertible preferred stock being
converted, a number of shares of our common stock equal to the conversion rate, as described in the certificate of designations related to our
convertible preferred stock. The holders of our convertible preferred stock have no voting rights unless dividends payable on such stock are in
arrears for six or more quarterly periods (whether or not consecutive). In that event, the holders of the convertible preferred stock, voting as a
single class with the shares of any other preferred stock or preference securities having similar voting rights, will be entitled at the next regular
or special meeting of our stockholders to elect two directors and the number of directors that comprise our board will be increased by the number
of directors so elected. These voting rights and the terms of the directors so elected will continue until such time as the dividend arrearage on the
convertible preferred stock has been paid in full.

 Anti-Takeover Effects of Provisions of Our Amended and Restated Certificate of Incorporation, Our Amended and Restated By-laws
and Delaware Law

        Some provisions of Delaware law, and our amended and restated certificate of incorporation and our amended and restated by-laws
described below, contain provisions that could make the following transactions more difficult: acquisitions of us by means of a tender offer, a
proxy contest or otherwise; or removal of our incumbent officers and directors. These provisions may also have the effect of preventing changes
in our management. It is possible that these provisions could make it more difficult to accomplish or could deter transactions that stockholders
may otherwise consider to be in their best interest or in our best interests, including transactions that might result in a premium over the market
price for our shares.

        These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These
provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with us. We believe that the benefits of
increased protection and our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us
outweigh the disadvantages of discouraging these proposals because, among other things, negotiation of these proposals could result in an
improvement of their terms.

Delaware Law

        We are subject to the provisions of Section 203 of the DGCL regulating corporate takeovers. In general, those provisions prohibit a
Delaware corporation, including those whose securities are listed for trading on the NYSE, from engaging in any business combination with any
interested stockholder for a period of three years following the date that the stockholder became an interested stockholder, unless:

�
the transaction is approved by the board of directors before the date the interested stockholder attained that status;

�
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or
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�
on or after such time the business combination is approved by the board of directors and authorized at a meeting of
stockholders by at least two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

Section 203 defines "business combination" to include the following:

�
any merger or consolidation involving the corporation and the interested stockholder;

�
any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

�
subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

�
any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or
series of the corporation beneficially owned by the interested stockholder; or

�
the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

        In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by any of these entities or persons.

        A Delaware corporation may "opt out" of Section 203 with an express provision in its original certificate of incorporation or an express
provision in its certificate of incorporation or bylaws resulting from amendments approved by the holders of at least a majority of the
corporation's outstanding voting shares. We have not opted out of the provisions of Section 203. The statute could prohibit or delay mergers or
other takeover or change in control attempts and, accordingly, may discourage attempts to acquire us.

Amended and Restated Certificate of Incorporation and Amended and Restated By-laws

        Among other things, our amended and restated certificate of incorporation and amended and restated by-laws:

�
establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for
election as directors or new business to be brought before meetings of our stockholders. These procedures provide that
notice of stockholder proposals must be timely given in writing to our corporate secretary prior to the meeting at which the
action is to be taken. Generally, to be timely, notice must be received at our principal executive offices not less than 90 days
nor more than 120 days prior to the first anniversary date of the annual meeting for the preceding year. Our amended and
restated by-laws specify the requirements as to form and content of all stockholders' notices. These requirements may
preclude stockholders from bringing matters before the stockholders at an annual or special meeting;

�
provide our board of directors the ability to authorize undesignated preferred stock. This ability makes it possible for our
board of directors to issue, without stockholder approval, preferred stock with voting or other rights or preferences that could
impede the success of any attempt to change control of us. These and other provisions may have the effect of deferring
hostile takeovers or delaying changes in control or management of our company;

�
provide that the authorized number of directors may be changed only by resolution of the board of directors;
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�
provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the
affirmative vote of a majority of directors then in office, even if less than a quorum;

�
provide that the affirmative vote of the holders of at least 75% in voting power of all then outstanding shares of our capital
stock entitled to vote generally in the election of directors, voting together as a single class, shall be required to remove any
or all of the directors from office at any time;

�
provide that our board of directors is divided into three classes with each class serving staggered three year terms;

�
provide that special meetings of our stockholders may only be called by our Chairman of the Board, Chief Executive
Officer, President or pursuant to a resolution adopted by our board of directors;

�
provide that, subject to the terms of any series of preferred stock that is outstanding at such time, any action required or
permitted to be taken by our stockholders must be effected at an annual or special meeting of the stockholders and may not
be effected by written consent in lieu of a meeting; and

�
provide that the affirmative vote of the holders of at least 75% in the voting power of all then outstanding shares of our
capital stock entitled to vote generally in the election of directors will be required to amend, alter, or repeal certain
provisions of our amended and restated certificate of incorporation or any provision of our amended and restated by-laws.
The board of directors can also unilaterally amend, alter, or repeal our amended and restated by-laws with the affirmative
vote of a majority of the entire board of directors.

 Indemnification Matters

        Our amended and restated by-laws provide that we will indemnify our directors and officers to the fullest extent permitted by Delaware
law. Our amended and restated by-laws also permit us to purchase insurance on behalf of any officer, director, employee or other agent for any
liability arising out of that person's actions as our officer, director, employee or agent, regardless of whether Delaware law would permit
indemnification. We have entered into indemnification agreements with each of our current directors and officers, and we intend to enter into
indemnification agreements with each of our future directors and officers. These agreements require us to indemnify these individuals to the
fullest extent permitted under Delaware law against liability that may arise by reason of their service to us, and to advance expenses incurred as
a result of any proceeding against them as to which they could be indemnified. We believe that the indemnification agreements will facilitate our
ability to continue to attract and retain qualified individuals to serve as directors and officers.

Provisions of Our Amended and Restated Certificate of Incorporation Governing Corporate Opportunities

        We and Sanchez Oil & Gas Corporation, Sanchez Energy Partners I, LP, and certain of their affiliates (but excluding us, collectively, the
"Sanchez Group") are engaged in similar activities or lines of business and have an interest in the same areas of corporate opportunities.
Members of the Sanchez Group will not have a duty to refrain from engaging directly or indirectly in the same or similar business activities or
lines of business as us, and to the fullest extent permitted by law, no member of the Sanchez Group nor any of their directors or officers will be
liable to us or our stockholders for breach of any fiduciary duty, by reason of any such activities. Additionally, if any member of the Sanchez
Group acquires knowledge of a potential transaction or matter that may be a corporate opportunity for it and us, to the fullest extent permitted by
law, such member of the Sanchez Group
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will have no duty to communicate or offer such corporate opportunity to us and will not be liable to us or our stockholders for breach of any duty
(fiduciary or otherwise) if such member of the Sanchez Group pursues or acquires such corporate opportunity for itself or directs such corporate
opportunity to its affiliates. If any director or officer of any member of the Sanchez Group who is also one of our officers or directors becomes
aware of a potential business opportunity, transaction or other matter (other than one expressly offered to that director or officer in writing solely
in his or her capacity as our director or officer), that director or officer will have no duty to communicate or offer that opportunity to us, and will
be permitted to communicate or offer that opportunity to such member of the Sanchez Group or its affiliates and that director or officer will not,
to the fullest extent permitted by law, be deemed to have (1) breached or acted in a manner inconsistent with or opposed to his or her fiduciary or
other duties to us regarding the opportunity or (2) acted in bad faith or in a manner inconsistent with the best interests of our company or our
stockholders. Pursuant to the terms of our amended and restated certificate of incorporation, members of the Sanchez Group are not required to
offer corporate opportunities to us, and our directors and officers may be permitted to offer certain corporate opportunities to members of the
Sanchez Group before us. See "Risk Factors�Risks Related to Our Relationships with Members of the Sanchez Group�" in our Annual Report on
Form 10-K, which is incorporated by reference herein.

 Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.

 Listing

        Our common stock trades on the NYSE under the symbol "SN."

 DESCRIPTION OF WARRANTS

        We may issue warrants that entitle the holder to purchase debt securities, preferred stock, common stock or other securities. Warrants may
be issued independently or together with debt securities, preferred stock or common stock offered by any prospectus supplement and may be
attached to or separate from any such offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered
into between us and a bank or trust company, as warrant agent, all as will be set forth in the prospectus supplement relating to the particular issue
of warrants. The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or relationship of
agency or trust for or with any holders of warrants or beneficial owners of warrants.

        The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and is qualified in its
entirety by reference to, all provisions of the warrant agreements.

        Reference is made to the prospectus supplement relating to the particular issue of warrants offered pursuant to such prospectus supplement
for the terms of and information relating to such warrants, including, where applicable:

�
the designation, aggregate principal amount, currencies, denominations and terms of the series of debt securities purchasable
upon exercise of warrants to purchase debt securities and the price at which such debt securities may be purchased upon such
exercise;

�
the number of shares of common stock purchasable upon the exercise of warrants to purchase common stock and the price at
which such number of shares of common stock may be purchased upon such exercise;
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�
the number of shares and series of preferred stock purchasable upon the exercise of warrants to purchase preferred stock and
the price at which such number of shares of such series of preferred stock may be purchased upon such exercise;

�
the designation and number of units of other securities purchasable upon the exercise of warrants to purchase other securities
and the price at which such number of units of such other securities may be purchased upon such exercise;

�
the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

�
United States federal income tax consequences applicable to such warrants;

�
the amount of warrants outstanding as of the most recent practicable date; and

�
any other terms of such warrants.

        Warrants will be issued in registered form only. The exercise price for warrants will be subject to adjustment in accordance with the
applicable prospectus supplement.

        Each warrant will entitle the holder thereof to purchase such principal amount of debt securities or such number of shares of preferred
stock, common stock or other securities at such exercise price as shall in each case be set forth in, or calculable from, the prospectus supplement
relating to the warrants, which exercise price may be subject to adjustment upon the occurrence of certain events as set forth in such prospectus
supplement. After the close of business on the expiration date, or such later date to which such expiration date may be extended by us,
unexercised warrants will become void. The place or places where, and the manner in which, warrants may be exercised shall be specified in the
prospectus supplement relating to such warrants.

        Prior to the exercise of any warrants to purchase debt securities, preferred stock, common stock or other securities, holders of such warrants
will not have any of the rights of holders of debt securities, preferred stock, common stock or other securities, as the case may be, purchasable
upon such exercise, including the right to receive payments of principal of, premium, if any, or interest, if any, on the debt securities purchasable
upon such exercise or to enforce covenants in the applicable Indenture, or to receive payments of dividends, if any, on the preferred stock, or
common stock purchasable upon such exercise, or to exercise any applicable right to vote.

 PLAN OF DISTRIBUTION

        We may sell the offered securities in and outside the United States (1) through underwriters or dealers; (2) directly to purchasers, including
our affiliates and shareholders, or in a rights offering; (3) through agents; or (4) through a combination of any of these methods. The prospectus
supplement will include the following information:

�
the terms of the offering;

�
the names of any underwriters, dealers or agents;

�
the name or names of any managing underwriter or underwriters;

�
the purchase price of the securities;
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�
any delayed delivery arrangements;

�
any underwriting discounts, commissions and other items constituting underwriters' compensation;
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�
any discounts or concessions allowed or reallowed or paid to dealers; and

�
any commissions paid to agents.

        In addition, we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may
sell securities covered by this prospectus and the applicable prospectus supplement. If so, the third parties may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in
settlement of those derivatives to close out any related open borrowings of stock. The third parties in such sale transactions will be underwriters
and, if not identified in this prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment). We or one of
our affiliates may loan or pledge securities to a financial institution or other third party that in turn may sell the securities using this prospectus.
Such financial institution or third party may transfer its short position to investors in our securities or in connection with a simultaneous offering
of other securities offered by this prospectus or otherwise.

 Sale Through Underwriters or Dealers

        If we use underwriters in the sale, the underwriters will acquire the securities for their own account for resale to the public. The
underwriters may resell the securities from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. Underwriters may offer securities to the public either through underwriting syndicates
represented by one or more managing underwriters or directly by one or more firms acting as underwriters. Unless we inform you otherwise in
the prospectus supplement, the obligations of the underwriters to purchase the securities will be subject to certain conditions, and the
underwriters will be obligated to purchase all of the offered securities if they purchase any of them. The underwriters may change from time to
time any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers.

        Representatives of the underwriters through whom the offered securities are sold for public offering and sale may engage in over-allotment,
stabilizing transactions, syndicate short covering transactions and penalty bids in accordance with Regulation M under the Exchange Act.
Over-allotment involves syndicate sales in excess of the offering size, which creates a syndicate short position. Stabilizing transactions permit
bids to purchase the offered securities so long as the stabilizing bids do not exceed a specified maximum. Syndicate covering transactions
involve purchases of the offered securities in the open market after the distribution has been completed in order to cover syndicate short
positions. Penalty bids permit the representative of the underwriters to reclaim a selling concession from a syndicate member when the offered
securities originally sold by such syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Such
stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the offered securities to be higher than it would
otherwise be in the absence of such transactions. These transactions may be effected on a national securities exchange and, if commenced, may
be discontinued at any time.

        Some or all of the securities that we offer through this prospectus may be new issues of securities with no established trading market. Any
underwriters to whom we sell our securities for public offering and sale may make a market in those securities, but they will not be obligated to
do so and they may discontinue any market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or
continued trading markets for, any securities that we offer.

        If we use dealers in the sale of securities, we will sell the securities to them as principals. They may then resell those securities to the public
at varying prices determined by the dealers at the time of resale. If applicable, we will include in the prospectus supplement the names of the
dealers and the terms of the transaction.
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 Direct Sales and Sales Through Agents

        We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also sell the securities through
agents designated from time to time. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered securities,
and we will describe any commissions payable to the agent. Unless we inform you otherwise in the prospectus supplement, any agent will agree
to use its reasonable best efforts to solicit purchases for the period of its appointment.

        We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. We will describe the terms of any such sales in the prospectus supplement.

        We may also make direct sales through subscription rights distributed to our existing stockholders on a pro rata basis that may or may not
be transferable. In any distribution of subscription rights to our stockholders, if all of the underlying securities are not subscribed for, we may
then sell the unsubscribed securities directly to third parties or we may engage the services of one or more underwriters, dealers or agents,
including standby underwriters, to sell the unsubscribed securities to third parties.

 Remarketing Arrangements

        Offered securities also may be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a remarketing
upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms,
acting as principals for their own accounts or as agents for us. Any remarketing firm will be identified and the terms of its agreements, if any,
with us and its compensation will be described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters,
as that term is defined in the Securities Act, in connection with the securities remarketed.

 Delayed Delivery Arrangements

        If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities from us at the public offering price under delayed delivery contracts. These contracts would provide for
payment and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus
supplement. The prospectus supplement will describe the commission payable for solicitation of those contracts.

 General Information

        We may have agreements with the underwriters, dealers and agents to indemnify them against certain civil liabilities, including liabilities
under the Securities Act, or to contribute with respect to payments that the underwriters, dealers or agents may be required to make.

        Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course of our business.

 LEGAL MATTERS

        The validity of the securities being offered by this prospectus will be passed upon for us by Akin Gump Strauss Hauer & Feld LLP,
Houston, Texas, our outside legal counsel. Additional legal matters may be passed on for us, or any underwriters, dealers or agents, by counsel
we will name in the applicable prospectus supplement.
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 EXPERTS

        The consolidated financial statements as of December 31, 2011 and 2010 and for each of the three years in the period ended December 31,
2011 incorporated by reference in this Prospectus have been so incorporated in reliance on the report of BDO USA, LLP, an independent
registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in auditing and accounting.

        The information included in this prospectus regarding estimated quantities of proved, probable and possible reserves, the future net income
from those reserves and their present value as of December 31, 2011 is based on a reserve report prepared by Ryder Scott Company, L.P.,
independent reserve engineers. These estimates are included in this prospectus in reliance upon the authority of such firm as an expert in these
matters.
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