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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held on June 5, 2014

To the Stockholders of SandRidge Energy, Inc.:

The 2014 Annual Meeting of Stockholders ( Annual Meeting ) of SandRidge Energy, Inc., a Delaware corporation (the

Company or SandRidge ), will be held in the SandRidge Auditorium at our corporate offices located at 123 Robert S.
Kerr Avenue, Oklahoma City, Oklahoma 73102, on June 5, 2014, at 9:00 a.m., central time. At the Annual Meeting,
stockholders will be asked to:

(1) Elect four Class II directors to serve on our Board of Directors for a three-year term;

(2) Ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2014;

(3) Re-approve performance measures included in the SandRidge Energy, Inc. 2009 Incentive Plan;

(4) Approve, in a non-binding vote, the compensation provided to the Company s named executive officers, as
disclosed pursuant to Item 402 of Regulation S-K under the Securities Exchange Act of 1934; and

(5) Transact such other business as may properly come before the Annual Meeting or any adjournments thereof.

The meeting may be adjourned from time to time. At any reconvened meeting, action with respect to the matters
specified in this notice may be taken without further notice to stockholders, unless required by applicable law or the
Bylaws of the Company.

Stockholders of record of shares of our common stock at the close of business on April 9, 2014 are entitled to notice
of, and to vote at, the Annual Meeting. A list of such stockholders will be available at the meeting and at the
Company s corporate office, 123 Robert S. Kerr Avenue, Oklahoma City, Oklahoma 73102, for the ten days prior to
the meeting.

All stockholders are cordially invited to attend the meeting in person. Your vote is very important. Therefore, whether
or not you expect to attend the meeting, please vote as described on pages 1 and 2 of the Proxy Statement. Voting in
any of the ways described will not prevent you from attending the Annual Meeting.

By Order of the Board of Directors,
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Philip T. Warman, Corporate Secretary
Oklahoma City, Oklahoma
April 28, 2014
Please sign, date and promptly return the enclosed proxy card in the envelope provided, or grant a proxy and

give voting instructions by telephone or the Internet, so that you may be represented at the meeting.
Instructions are on your proxy card or on the voting instruction card provided by your broker.
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Brokers cannot vote for Items 1, 3 or 4 without your instructions.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders
to Be Held on June 5, 2014:
This Proxy Statement, along with our Annual Report to Stockholders for the fiscal year ended December 31,

2013 are available free of charge at https://www.proxyvote.com. Directions for attending the Annual Meeting in
person are available on our website at http://www.sandridgeenergy.com under Contact Us.
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SANDRIDGE ENERGY, INC.
123 Robert S. Kerr Avenue
Oklahoma City, Oklahoma 73102
(405) 429-5500
PROXY STATEMENT
SOLICITATION AND REVOCABILITY OF PROXIES

The enclosed proxy is solicited by the Board of Directors of SandRidge Energy, Inc. for use at the 2014 Annual
Meeting of Stockholders ( Annual Meeting ) to be held in the SandRidge Auditorium at our corporate offices located at
123 Robert S. Kerr Avenue, Oklahoma City, Oklahoma 73102, on June 5, 2014, at 9:00 a.m., central time or at any
adjournment thereof. In this Proxy Statement, unless the context requires otherwise, when we referto we, us, our,
SandRidge orthe Company, we are describing SandRidge Energy, Inc., a Delaware corporation, and when we refer to
the Board, we are describing the Company s Board of Directors. We refer to holders of common stock as of the record
date as stockholders. Proxies are solicited to give all stockholders an opportunity to vote on matters properly presented
at the Annual Meeting.

Our Annual Report to Stockholders for the year ended December 31, 2013, including audited financial statements,
accompanies this Proxy Statement. The Annual Report to Stockholders is not incorporated by reference into this
Proxy Statement or deemed to be a part of the materials used for the solicitation of proxies. This Proxy Statement
along with the Annual Report to Stockholders is first being mailed to stockholders on or about April 28, 2014.

ABOUT THE ANNUAL MEETING
What is the purpose of the meeting?

At our Annual Meeting, stockholders will be asked to act upon the matters outlined in the Notice of Annual Meeting

of Stockholders provided with this Proxy Statement, including the election of three Class II directors; ratification of
PricewaterhouseCoopers LLP as our independent registered public accounting firm; the re-approval of performance
measures included in the SandRidge Energy, Inc. 2009 Incentive Plan (the 2009 Incentive Plan ); the approval, in a
non-binding vote, of the compensation of the named executive officers ( Advisory Vote on Executive Compensation );
and any other matters properly presented at the meeting.

Who is entitled to vote at the meeting?

Only stockholders of record as of 5:00 p.m., central time, on April 9, 2014 are entitled to receive notice of, and to vote
at, the Annual Meeting. On April 9, 2014, there were 495,719,099 shares of our common stock issued, outstanding
and entitled to vote at the meeting. Each outstanding share of common stock is entitled to one vote, except certain
unvested shares of restricted stock issued to our directors and employees, which do not have voting rights.

How do I vote my shares?

The process for voting your shares depends on how your shares are held. Generally, you may hold shares in your
name as a record holder orin street name through a nominee, such as a broker or bank. You can vote either in person
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at the Annual Meeting or by proxy whether or not you attend the Annual Meeting. To vote by proxy, you must either:

Sign and date the enclosed proxy card, and return it in the enclosed postage-paid envelope;

Table of Contents 10



Edgar Filing: SANDRIDGE ENERGY INC - Form DEF 14A

Table of Conten

Vote by telephone by placing a toll-free call from the U.S. or Canada to 1-800-690-6903 as described in
the enclosed proxy card; or

Vote over the Internet at https://www.proxyvote.com as described in the enclosed proxy card.
Please note that telephone and Internet voting will close at 11:59 p.m., Eastern time, on June 4, 2014.

If you plan to attend the Annual Meeting and wish to vote in person, you will be given a ballot at the meeting. Please
note that you may vote by proxy prior to June 5, 2014 and still attend the Annual Meeting. Even if you currently plan
to attend the Annual Meeting in person, we recommend that you also submit your proxy as described above so that
your vote will be counted if you later decide not to attend the meeting.

If your shares are held in the name of a broker, bank or other nominee (as is the case when you hold shares in a
brokerage account), you should receive separate instructions from the record holder of your shares describing how to
vote. If your shares are held in the name of a broker, bank or other nominee and you want to vote in person, you will
need to obtain and bring with you to the Annual Meeting a legal proxy from the record holder of your shares as of the
close of business on April 9, 2014 indicating that you were a beneficial owner of shares as of the close of business on
such date and further indicating the number of shares that you beneficially owned at that time.

How are my votes counted?

In all proposals other than the election of directors, you may vote FOR, AGAINST or ABSTAIN. In the election of
directors, you may either vote  FOR anominee or WITHHOLD your vote from the nominee. With the exception of the
election of a director, an abstention will have the same effect as a vote  AGAINST that proposal.

What is a quorum?

A quorum is the presence at the meeting, in person or by proxy, of the holders of a majority of the outstanding shares
of our common stock as of the record date. There must be a quorum for the meeting to be held. If you submit a valid
proxy card, vote by the Internet or phone, or attend the meeting and vote in person, your shares will be counted as
present to determine whether there is a quorum. Abstentions and broker non-votes will be counted for purposes of
establishing a quorum.

What are broker non-votes?

A broker non-vote occurs when the broker is unable to vote on a proposal because the proposal is not routine and the
beneficial owner has not provided any voting instructions to the broker on that matter. New York Stock Exchange

( NYSE ) rules determine whether proposals are routine or not routine. If a proposal is routine, a broker holding shares
for an owner in street name may vote for the proposal without voting instructions. If a proposal is not routine, the
broker may vote on the proposal only if the owner has provided voting instructions. If a broker does not receive voting
instructions for a non-routine proposal, the broker will return a proxy card without a vote on that proposal, which is
usually referred to as a broker non-vote. The ratification of PricewaterhouseCoopers LLP s appointment is a routine
item, but all other proposals at the Annual Meeting are not considered routine under applicable NYSE rules.
Accordingly, broker non-votes on these non-routine matters will be counted for purposes of establishing a quorum,

but will not be counted as having been entitled to vote or as a vote cast.

Can I revoke my proxy?
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Yes, you can revoke your proxy if you are a record holder by: (a) filing written notice of revocation with our
Corporate Secretary prior to the Annual Meeting; (b) signing a proxy card bearing a later date than the proxy being
revoked and submitting it to our Corporate Secretary prior to the Annual Meeting; (c) voting again by phone or over
the Internet; or (d) voting in person at the Annual Meeting.
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If your shares are held in street name through a broker, bank, or other nominee, you must contact the record holder of
your shares to determine how to revoke your proxy.

What vote is required to approve the election of directors?

In the election of directors, you may either vote  FOR a nominee or WITHHOLD your vote from the nominee. If the
nominee receives a plurality of the votes cast, he will be elected to our Board of Directors. You may not cumulate
your votes in the election of directors.

What vote is required to approve the ratification of the appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm?

A majority of the votes cast at the Annual Meeting must be cast FOR the ratification of the appointment of

PricewaterhouseCoopers LLP as our independent registered public accounting firm in order for such ratification to be

approved at the Annual Meeting. In voting on the proposal, you may vote  FOR or AGAINST the ratification or
ABSTAIN from voting. If you ABSTAIN from voting on the proposal, your vote will have the same effect as a vote
AGAINST the proposal.

What vote is required to re-approve the performance measures included in the 2009 Incentive Plan?

At the meeting, you will be asked to re-approve the material terms of the performance measures that apply to
performance awards granted under the 2009 Incentive Plan. In order for such awards to qualify as performance-based
awards under Section 162(m) of the Internal Revenue Code of 1986, as amended (the Code ), stockholders must
re-approve the material terms of the performance measures, which is required every five years.

A majority of votes cast must be cast FOR the proposal to re-approve the material terms of the performance measures
included in the 2009 Incentive Plan. In voting on the proposal, you may vote  FOR or AGAINST re-approval or
ABSTAIN from voting. If you ABSTAIN from voting on re-approval, your vote will have the same effect as a vote
AGAINST the proposal. Stockholders are not being asked to approve any amendments to the 2009 Incentive Plan
or to approve the 2009 Incentive Plan itself under this proposal, but are only being asked to re-approve the
performance measures included in the plan for qualification under Section 162(m) of the Code.

What vote is required to approve the compensation provided to the Company s named executive officers?

In voting on the Advisory Vote on Executive Compensation, you may vote FOR or AGAINST the compensation
provided to the Company s named executive officers or ABSTAIN from voting. If you ABSTAIN from voting, your
vote will have the same effect as a vote  AGAINST the proposal. A majority of the votes cast at the Annual Meeting
must be cast FOR the proposal in order for it to be approved at the Annual Meeting.

Is the Advisory Vote on Executive Compensation binding on the Company?

The vote on this proposal is not binding on the Company. However, the Board will review the result of the vote and
will take it into account when making decisions concerning executive compensation.

May I propose actions for consideration at next year s annual meeting of stockholders or nominate individuals
to serve as directors?
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You may submit proposals for consideration at future stockholder meetings, including director nominations. In order
for a stockholder proposal to be considered for inclusion in our proxy statement for next year s annual meeting, the
written proposal must be received by us no later than December 29, 2014. For a
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stockholder proposal, including a director nomination, to be considered at next year s annual meeting but not included
in the proxy statement relating to such meeting, the written proposal must be received by us no earlier than

February 5, 2015 and no later than March 7, 2015. Please see General Information  Stockholder Proposals and
Nominations for a more detailed discussion of the requirements for submitting a stockholder proposal for
consideration at next year s annual meeting.

What if I do not mark a voting choice for some of the matters listed on my proxy card?

If you return a signed proxy card without indicating your vote, your shares will be voted in accordance with the Board
of Directors recommendation for each proposal with respect to which a voting choice is not indicated.

Could other matters be decided at the Annual Meeting?

We do not know of any other matters that will be considered at the Annual Meeting. If there are any other matters that
arise at the meeting, proxies will be voted at the discretion of the proxy holders.

What happens if the Annual Meeting is postponed or adjourned?

If the Annual Meeting is postponed or adjourned, your proxy will still be good and may be voted at the postponed or
adjourned meeting. You will still be able to change or revoke your proxy until it is voted.

How does the Board of Directors recommend I vote on the proposals?

The Board of Directors recommends that you vote:

FOR the nominees for director set forth on pages 5 and 6;

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2014;

FOR the re-approval of the performance measures included in the 2009 Incentive Plan; and

FOR the approval of the Advisory Vote on Executive Compensation.
What do I need for admission to the Annual Meeting?

Attendance at the Annual Meeting or any adjournment or postponement thereof will be limited to record and
beneficial stockholders as of the record date, individuals holding a valid proxy from a record holder, and other persons
authorized by the Company. If you are a stockholder of record, your name will be verified against the list of
stockholders of record prior to your admittance to the Annual Meeting or any adjournment or postponement thereof.
You should be prepared to present photo identification for admission. If you hold your shares in street name, you will
need to provide proof of beneficial ownership on the record date, such as a brokerage account statement showing
that you owned our stock as of the record date, a copy of a voting instruction form provided by your broker, bank
or other nominee, or other similar evidence of ownership as of the record date, as well as your photo identification,
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Jor admission. If you do not provide photo identification or comply with the other procedures described above upon
request, you will not be admitted to the Annual Meeting or any adjournment or postponement thereof. For security
reasons, you and your bags will be subject to search prior to your admittance to the Annual Meeting.

Table of Contents

16



Edgar Filing: SANDRIDGE ENERGY INC - Form DEF 14A

Table of Conten
CORPORATE GOVERNANCE MATTERS
Board Structure

Our Board of Directors consists of 10 directors and is divided into three classes as provided in our Bylaws.
Stockholders elect a portion of our Board of Directors each year. Class II directors terms will expire at the Annual
Meeting, Class III directors terms will expire at the annual meeting of stockholders to be held in 2015 and Class I
directors terms will expire at the annual meeting of stockholders to be held in 2016. Currently, the Class II directors
are Stephen C. Beasley, James D. Bennett, Edward W. Moneypenny and Roy T. Oliver, Jr.; the Class III directors are
Everett R. Dobson, Alan J. Weber and Dan A. Westbrook; and the Class I directors are Jim J. Brewer, William A.
Gilliland and Jeffrey S. Serota. At each annual meeting of stockholders, the stockholders elect a successor to each of
the directors whose term expires on the date of the meeting, or re-elect each such director, with each successor or
re-elected director to serve from the time of election until the third annual meeting following election.

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

The Nominating and Governance Committee of the Board, as described below, has the responsibility under its charter

to recommend nominees for election to the Board of Directors. Rather than maintaining a formal list of minimum
qualifications in making its identification, evaluation and recommendation of nominees, the Nominating and
Governance Committee considers the entirety of each candidate s credentials, including relevant skills and experience,
independence under applicable Securities and Exchange Commission ( SEC ) and NYSE standards, business judgment,
service on the boards of directors of other companies, personal and professional integrity, openness and ability to

work as part of a team, willingness to commit the required time to serve as a Board member, and familiarity with the
Company and its industry.

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

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

significant senior management experience;

experience overseeing public company financial management matters, including expertise in financial
reporting and internal controls, which experience and expertise are essential to the Company s ability to
comply with its many and complex financial reporting responsibilities;
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substantial experience in varied facets of the oil and natural gas industry to deal most effectively with its
vendors, peers and downstream counterparties; and

a background in investing and capital raising activities, which the Board believes is made necessary by the
Company s growth profile.
The Nominating and Governance Committee, in recommending director candidates, considers diversity based on the
extent to which a candidate s experiences in the areas described above differ from those of the other members of the
Board. A candidate is nominated only if the Nominating and Governance Committee believes the combination of the
candidate s experiences will bring a unique perspective to Board deliberations and the oversight of the Company s
affairs.
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As a result of the experiences of its individual members detailed below, the Nominating and Governance Committee
and the Board believe that the Board, as a whole, has the qualifications and experience valued by them.

Director Biographical Information

The names of the members of our Board of Directors and certain information concerning each of them as of March 31,
2014 are set forth below.

Class Name Age Position
II Stephen C. Beasley 62 Director
II Director, President and Chief Executive
James D. Bennett 44 Officer

I Jim J. Brewer 55 Director
III Everett R. Dobson 54 Director
1 William A. Gilliland 76 Director
II Edward W. Moneypenny 72 Director
II Roy T. Oliver, Jr. 61 Director
I Jeffrey S. Serota 48 Chairman
III Alan J. Weber 65 Director
III Dan A. Westbrook 61 Director

In March 2013, the Company entered into a settlement agreement with TPG-Axon Partners, LP and some of its
affiliates ( TPG-Axon ) for the purposes of, among other things, TPG-Axon terminating its then ongoing consent
solicitation process and withdrawing its slate of director nominees for the 2013 Annual Meeting of Stockholders. The
settlement resulted in a change in the composition of the Company s Board. Pursuant to the settlement agreement, each
of Stephen C. Beasley, Edward W. Moneypenny, Alan J. Weber and Dan A. Westbrook, each a director nominee of
TPG-Axon, was named to the Board.

Nominees for Election at the Annual Meeting

Stephen C. Beasley. Mr. Beasley was appointed as a director in 2013. Mr. Beasley founded Eaton Group Inc., a
Houston-based executive leadership and strategic investment firm, in 2008, and currently serves as its President and
Chief Executive Officer. He previously served as the President of El Paso Corporation s Eastern Pipeline Group and
was a member of El Paso Corporation s nine-member Corporate Executive Committee. In this role, Mr. Beasley was
Chairman and President of Tennessee Gas Pipeline Company and ANR Pipeline Company two of the largest and
most complex natural gas transmission systems in the United States. Mr. Beasley currently serves on the board of
directors for BPZ Resources, Inc., an international exploration and production company with primary operations in
South America, and Space Services Holdings Inc., a privately-held space transportation and remote sensing company.
He previously served as an outside director on the board of directors for Williams Pipeline Partners L.P., Southern
Union Company and C Sixty Inc., a privately held nano-biotechnology company. Mr. Beasley earned a Bachelor of
Arts degree in Biology from The University of Texas at Austin, and currently serves on several of The University of
Texas System development and advisory boards. He also serves as Chair of The Brookwood Community and The
Briarwood School in the Houston, Texas area.

The Board believes Mr. Beasley s experience at the Eaton Group Inc. and El Paso Corporation and in various facets of

the oil and natural gas industry as well as his background in investing and capital raising activities qualifies him to
serve on the Board.
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James D. Bennett. Mr. Bennett was appointed as a director in 2013. Mr. Bennett was named Chief Executive Officer
and President in June 2013. Prior to that, he served as President and Chief Financial Officer
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since March 2013 and Executive Vice President and Chief Financial Officer since January 2011. From 2010 until he
joined the Company, he was Managing Director for White Deer Energy, a private equity fund focused on the
exploration and production, oilfield service and equipment, and midstream sectors of the oil and gas industry. From
2006 to December 2009, Mr. Bennett was employed by GSO Capital Partners L.P. where he served in various
capacities, including as its Managing Director. Mr. Bennett graduated with a Bachelor of Business Administration
degree with a major in Finance from Texas Tech University in 1993. Mr. Bennett has served on the board of directors
of the general partner of Cheniere Energy Partners L.P. and PostRock Energy Corporation.

The Board believes Mr. Bennett s senior management experience at SandRidge, his prior service on other energy
company boards, and his background in energy-focused investing and capital raising activities qualifies him to serve
on the Board.

Edward W. Moneypenny. Mr. Moneypenny was appointed as a director in 2013. From 2002 until his retirement in
January 2006, Mr. Moneypenny was the Senior Vice President of Finance and Chief Financial Officer of 7-Eleven,
Inc., a worldwide chain of convenience stores. In 2001, he served as the Executive Vice President of Finance and
Chief Financial Officer of Covanta Energy Corporation, which owns and operates infrastructure for the conversion of
waste to energy. In addition, Mr. Moneypenny was the Chief Financial Officer at two former Fortune 500 companies
in the energy industry, Florida Progress Corporation and Oryx Energy Corporation, prior to 2001. At Oryx Energy
Corporation, Mr. Moneypenny was the Chief Financial Officer and a member of the board of directors.

Mr. Moneypenny is currently a Vice Chairman of the Board of Trustees of Saint Joseph s University in Philadelphia,
Pennsylvania, where he has served since May 2006, as well as Chairman of the Finance Committee and a member of
the Audit, Executive and Strategic Planning Committees. From June 2006 to June 2012, he served on the board of
directors of New York & Company, Inc., a publicly-traded specialty retailer of women s fashion and accessories, as a
member of the Audit Committee. He also served on the board of directors of Timberland Company, a specialty retail
company, as Chairman of the Audit Committee and a member of the Compensation Committee from May 2005 to
September 2011. Mr. Moneypenny graduated from Saint Joseph s University with a Bachelor of Science degree in
Accounting and received a Master of Science in Accounting Science from the University of Illinois. He is also a
Certified Public Accountant (inactive).

The Board believes Mr. Moneypenny s senior management experience at energy and other public companies, his
experience overseeing public energy and other company financial matters and his background in energy-focused
investing and capital raising activities qualifies him to serve on the Board.

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

The Board believes Mr. Oliver s experience as President of R.T. Oliver Investments, Inc. and in various facets of the
oil and natural gas industry, including in a successful drilling business, as well as his background in investing and
capital raising activities qualifies him to serve on the Board.

The Nominating and Governance Committee and the Board have determined that Messrs. Beasley, Bennett,

Moneypenny and Oliver shall be renominated to serve on the Board at the Annual Meeting. The Nominating and
Governance Committee and the Board believe the nominees continue to possess the qualities desirable in individual
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directors and contribute to the experience desired for the Board as a whole.
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Class III Directors

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

The Board believes Mr. Dobson s senior management experience with Dobson Technologies and Dobson
Communications Corporation, his experience overseeing public company financial matters and his background in
capital market activities qualifies him to serve on the Board.

Alan J. Weber. Mr. Weber was appointed as a director in 2013. Mr. Weber is currently the Chief Executive Officer of
Weber Group LLC, an investment management firm where he has served since 2005. Since 2009, Mr. Weber has
served as an Operating Partner and Chairman of the Financial Services Advisory Board at Arsenal Capital Partners,
LLC, a private equity firm, Chairman of KGS-Alpha Capital Markets, a fixed income broker-dealer, and a director of
the board of iTransfer, Inc., a money transfer company. Mr. Weber also has been a member of the board of Broadridge
Financial Solutions, Inc., an investor communications and securities processing company, since 2007, a director of
Diebold, Inc., a provider of integrated self-service delivery systems and security services, since 2005, and a director of
OnForce, Inc., a technology services company, since 2003. In addition, Mr. Weber is the former Chairman and Chief
Executive Officer of U.S. Trust Co., a 150-year-old firm specializing in trusts, investment management, tax and estate
planning, private banking, alternative investments and philanthropic consulting. Prior to joining U.S. Trust Co. in
October 2002, Mr. Weber was Vice Chairman and Chief Financial Officer at Aetna, Inc., where he was responsible
for capital management, information technology, investor relations, e-business and financial operations. Mr. Weber
worked at Citicorp (which merged with Travelers Group to form Citigroup, Inc. in 1998) from 1971 to 1998, holding
senior positions in corporate banking, consumer banking and corporate operations and technology. He was Chairman
of Citibank International, an Executive Vice President of Citibank and also served as a member of Citibank s Policy
Committee. In addition, for six years, Mr. Weber led Citibank s Global Financial Institutions and Transaction Services
business. During his 27-year tenure at Citibank, he managed businesses in approximately 30 countries, including
assignments in Japan, Italy and Latin America.

The Board believes Mr. Weber s senior management experience overseeing public company financial matters and his
background in investing and capital raising activities qualifies him to serve on the Board.

Dan A. Westbrook. Mr. Westbrook was appointed as a director in 2013. Since October 2007, Mr. Westbrook has
served on the board of directors of Enbridge Energy Management, L.L..C. and Enbridge Energy Company, Inc., an
energy delivery company, and as a member of the Audit, Finance and Risk Committee for each. He was appointed
Chairman of the Board and elected as a Director and member of the Audit, Finance and Risk Committee for Midcoast
Holdings L.L.C., the GP of Midcoast Energy Partners L.P., in October 2013. He has been on the Board of the Carrie
Tingley Hospital Foundation since November 2008, and from October 2010 to March 2012, Mr. Westbrook was a
Director of Ivanhoe Mines Ltd. (currently Turquoise Hill Resources) and Chairman of the Safety, Health and
Environment Committee and a member of the Nominating and Governance Committee. From November 2006 to June
2009, he was a director at Knowledge Systems, Inc., a provider of combined geopressure and geochemical analysis
software and services, and from May 2007 to August 2008, he was a member of the Audit and Risk Committee and
Chairman of the Strategic Options Review Committee of the board of directors of Synenco Energy Inc. (acquired by
Total E&P Canada Ltd. in August 2008), an energy company located in Alberta, Canada. From 2001 to 2005,

Table of Contents 23



Edgar Filing: SANDRIDGE ENERGY INC - Form DEF 14A

Mr. Westbrook served as president of BP China Gas, Power & Upstream and as vice-chairman of the board of
directors of Dapeng LNG, a Sino joint

Table of Contents

24



Edgar Filing: SANDRIDGE ENERGY INC - Form DEF 14A

Table of Conten

venture between BP and CNOOC Gas & Power Ltd. and other Chinese companies. He held executive positions with
BP in China, Argentina, Houston, Russia, Chicago and the Netherlands before retiring from the company in January
2006.

The Board believes Mr. Westbrook s senior management experience and long and diverse career in the energy
industry, including at BP Southern Cone and BP China Gas, Power & Upstream, qualifies him to serve on the Board.

Class I Directors

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

The Board believes Mr. Brewer s technical expertise and his senior, extensive and diverse experience in various facets
of the oil and natural gas industry qualify him to serve on the Board.

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

The Board believes Mr. Gilliland s senior management experience, experience in various facets of the oil and gas
industry, and his background in investing and capital raising activities qualify him to serve on the Board.

Jeffrey S. Serota. Mr. Serota was appointed as a director in 2007 and became Chairman in June 2013. From

September 1997 to April 2014, he served as Senior Partner in the Private Equity Group and then as Senior Advisor to
Ares Management LLC, an alternative asset investment firm. Prior to joining Ares, Mr. Serota worked at Bear Stearns
from March 1996 to September 1997, where he specialized in providing investment banking services to financial
sponsor clients of the firm. He currently serves on the board of directors of EXCO Resources, Inc. and previously
served on the boards of directors of WCA Waste Corporation, Douglas Dynamics, Inc. and Lyondell Bassell, N.V.

Mr. Serota received a Bachelor of Science degree in Economics from the University of Pennsylvania s Wharton School
of Business and received a Master of Business Administration degree from UCLA s Anderson School of Management.

The Board believes Mr. Serota s experience on several boards of directors and the Audit Committee of Exco
Resources, Inc. and his background in energy-focused investing and capital raising activities at a leading private
equity firm qualifies him to serve on the Board.

Leadership Structure

The roles of Chairman of the Board and Chief Executive Officer are currently filled by separate individuals.

Mr. Serota is our Chairman, and Mr. Bennett is our Chief Executive Officer. The Board believes that the separation of
the offices of the Chairman and CEO is appropriate at this time because it allows our CEO to focus primarily on the
Company s business strategy, operations and corporate vision. The Board does not have a policy mandating that the
roles of Chairman and CEO continue to be separated. Our Board elects our Chairman and our CEO, and each of these
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The Board follows sound corporate governance practices to ensure its independence and effective functioning, as
described in detail below. Most importantly, except for Mr. Bennett, the Board is composed entirely of independent
directors. The independent directors meet in a scheduled executive session without Mr. Bennett present at every
regular meeting of the Board. In addition, each of the Board s committees is composed entirely of independent
directors, which means that oversight of critical issues such as the integrity of the Company s financial statements,
Chief Executive Officer and senior management compensation, and Board evaluation and selection of directors is
entrusted to independent directors.

Risk Oversight

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

Director Independence

The Board of Directors has determined that Messrs. Beasley, Brewer, Dobson, Gilliland, Moneypenny, Oliver, Serota,
Weber and Westbrook have no material relationships with the Company other than as directors and stockholders of

the Company and are independent for purposes of the NYSE listing standards. In making these determinations, the
Board considered all relevant facts and circumstances that could affect such person s exercise of independent judgment
in carrying out the responsibilities of a director. The Board determined that the lease between an entity that is partially
owned by Mr. Oliver and the Company and Mr. Oliver s interest in Buffalo Creek Minerals are not material because of
their relatively small value compared to Mr. Oliver s other business interests and the Company s overall activities.
Please see Related Party Transactions for a more detailed discussion of these transactions. The Board of Directors
additionally has determined that all Audit Committee members meet the independence requirements for audit
committee members set forth in Rule 10A-3 under the Securities Exchange Act of 1934.

Director Attendance at Meetings of the Board of Directors and Stockholder Meetings

The Board of Directors held 29 meetings during 2013, and each of the directors attended 75% or more of the
combined total meetings of the Board and the respective committees on which he served.

Our non-management directors, all of whom are independent, meet in an executive session at each regularly scheduled
Board of Directors meeting. Mr. Serota presides at each such meeting.
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The Board of Directors encourages interaction with stockholders and recognizes that annual meetings of the
stockholders provide a venue where stockholders can access and interact with our directors. Accordingly, while we do
not have a policy requiring our directors to attend annual meetings of the stockholders, each member of the Board of
Directors is encouraged to attend the meetings. Each member of the Board at the time attended the 2013 annual
meeting of the stockholders.
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The Board of Directors has an Audit Committee, a Nominating and Governance Committee, a Compensation
Committee and a Strategy and Planning Committee. Members of each committee are elected by the Board of
Directors and serve until their successors are elected and qualified. The charters of the Audit Committee, Nominating
and Governance Committee and Compensation Committee can be found in the corporate governance section of our
website at http://www.sandridgeenergy.com.

Audit Committee. The Audit Committee, which currently consists of Messrs. Brewer, Dobson, Moneypenny and

Serota, oversees and reports to the Board of Directors on various auditing and accounting-related matters, including

the maintenance of the integrity of our financial statements, reporting process and internal controls; the selection,
evaluation, compensation and retention of our independent registered public accounting firm; the performance of
internal audit; legal and regulatory compliance, including our disclosure controls and procedures; and oversight over
our risk management policies and procedures. Mr. Dobson serves as chairman of this committee and has been
determined by our Board of Directors to be an audit committee financial expert as defined under the rules of the SEC.
The Audit Committee met four times during 2013.

Nominating and Governance Committee. The Nominating and Governance Committee, which consists of

Messrs. Oliver, Weber and Westbrook, advises the Board of Directors and makes recommendations regarding
appropriate corporate governance practices; guides the evaluation of the Board of Directors and its committees; assists
the Board of Directors with the identification and nomination of individuals qualified to become members of the
Board of Directors; and develops and maintains a succession plan for our Chief Executive Officer. Mr. Weber serves
as chairman of this committee. The Nominating and Governance Committee met three times during 2013.

The Nominating and Governance Committee has the responsibility under its charter to recommend nominees for
election to the Board of Directors. In considering candidates for the Board of Directors, the Nominating and
Governance Committee considers the qualifications described starting on page 4 of this report. The Nominating and
Governance Committee equally considers candidates for the Board of Directors recommended from any reasonable
source, including from any search firm engaged by the committee or from stockholders, provided the procedures set
forth below are followed by stockholders who want to make recommendations to the committee.

With respect to the nomination of directors at a stockholders meeting, the Nominating and Governance Committee
will consider stockholder recommendations that are received by the Company s Corporate Secretary at 123 Robert S.
Kerr Avenue, Oklahoma City, Oklahoma 73102 by December 31 of the year preceding the meeting for which the
nomination is made.

A stockholder recommendation should set forth (i) the name and address of and number of shares of common stock
owned by the recommending stockholder, (ii) information relating to the recommended candidate that would be
required to be disclosed in a solicitation of proxies for the election of the candidate pursuant to Regulation 14A under
the Exchange Act, (iii) a description of all agreements related to the nomination among the recommending
stockholder, recommended candidate or other persons, and (iv) any other information the recommending stockholder
believes would be useful in informing the committee s decision making.

In addition to making recommendations of director nominees to the Nominating and Governance Committee,
stockholders may make director nominations or proposals at any annual meeting of the stockholders, provided they
comply with the requirements set forth in our Bylaws and, for their nominations and proposals to be included in a
proxy statement delivered by us, with Regulation 14A of the Exchange Act. See General Information Stockholder
Proposals and Nominations below.
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recommendations with respect to our incentive compensation and benefit plans. Mr. Beasley serves as chairman of the
committee. The Compensation Committee met six times during 2013.

In 2013, the Compensation Committee retained the services of an independent compensation consulting firm, Frederic
W. Cook & Co., Inc. ( Cook & Co ), to perform comparative analyses of compensation paid by exploration and
production companies that compete with us in the labor and capital markets. No member of the Compensation
Committee or any named executive officer has any affiliation with Cook & Co. During the time of Cook & Co s
engagement, the committee periodically sought input from Cook & Co on a range of external market factors,
including evolving compensation and market trends, appropriate comparison companies and market survey data.
Cook & Co s analysis and recommendations are discussed further in the Compensation Discussion and Analysis
below.

Strategy and Planning Committee. The Strategy and Planning Committee, which currently consists of Messrs. Brewer,
Moneypenny, Serota and Westbrook, oversees and reports to the Board of Directors on various matters relating to the
long-term strategy and planning for the Company. Mr. Westbrook serves as chairman of the committee. The Strategy
and Planning Committee was formed in March 2013 and met eleven times in 2013.

Report of the Audit Committee

The following is the report of the Audit Committee for the year ended December 31, 2013. The information contained
in this report shall not be deemed to be soliciting material orto be filed with the Commission, nor shall such
information be incorporated by reference into any future filing under the Securities Act of 1933 or the Securities
Exchange Act of 1934, except to the extent that the Company specifically incorporates it by reference in such filing.

As of December 31, 2013, the Audit Committee was comprised of four directors, each of whom has been determined
to be independent in accordance with the requirements of the rules and regulations of the Securities and Exchange
Commission promulgated under the Securities Exchange Act of 1934 and the New York Stock Exchange listing
standards.

The Audit Committee oversees the Company s financial reporting process on behalf of the Board of Directors.
Management has the primary responsibility for the preparation of the financial statements and the establishment and
maintenance of the system of internal control. The independent registered public accounting firm is responsible for
performing an independent audit of the Company s consolidated financial statements and internal control over
financial reporting in accordance with the standards of the Public Company Accounting Oversight Board ( PCOAB )
and to issue a report thereon.

In performing its duties, the Audit Committee has:

reviewed and discussed with the Company s management and PricewaterhouseCoopers LLP ( PwC ), the
Company s independent registered public accounting firm, the audited financial statements contained in the
Company s Annual Report on Form 10-K for the year ended December 31, 2013;

reviewed with the Company s management internal control over financial reporting in accordance with the
standards of the PCAOB, which review included a discussion of the quality, not just the acceptability, of
the Company s accounting principles, the reasonableness of significant judgments, and the clarity of
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reviewed with PwC the Company s internal control over financial reporting;

reviewed with PwC its judgment as to the quality, not just the acceptability, of the Company s accounting
principles and other matters;
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discussed with PwC the overall scope and plans for its audit;

met with PwC to discuss the results of its audit and the overall quality of the Company s financial
reporting; and

met with the Company s independent reservoir engineering consultants to discuss the Company s process
for determining oil and gas reserves.
During the Audit Committee s review of the audited financial statements, management advised the Audit Committee
that each set of financial statements reviewed had been prepared in accordance with generally accepted accounting
principles and reviewed significant accounting and disclosure issues with the Audit Committee. With respect to its
review of the Company s internal control over financial reporting, the Committee noted that management advised that
the Company was in compliance with Section 404 of the Sarbanes-Oxley Act of 2002.

The Audit Committee discussed with PwC the matters required to be discussed pursuant to PCAOB Auditing
Standard No. 16. The Audit Committee has received and reviewed the written disclosures and the letter from PwC
required by the PCAOB regarding PwC s communications with the Audit Committee concerning independence, and
has discussed with PwC its independence. The Audit Committee determined that the non-audit services provided to
the Company by PwC are compatible with maintaining PwC s independence.

Based on the review and discussion referred to above, the Audit Committee recommended to the Board of Directors
that the audited financial statements be included in the Company s Annual Report on Form 10-K for the year ended
December 31, 2013 filed with the Securities and Exchange Commission.

This report is submitted on behalf of the Audit Committee.

Everett R. Dobson

Jim J. Brewer

Edward W. Moneypenny

Jeffrey S. Serota

Compensation Committee Interlocks and Insider Participation

During 2013, the Compensation Committee consisted of Messrs. Beasley, Brewer and Gilliland (and, at times, prior to
his resignation, Daniel W. Jordan), none of whom was an employee of the Company during 2013 or has ever been an
officer of the Company. None of our executive officers serves as a member of the board of directors or compensation
committee of any entity that has one or more of its executive officers serving as a member of our Board of Directors.
Corporate Governance Guidelines and Communications with Directors

Our Board of Directors has adopted corporate governance guidelines that define those governance practices of the
Board that are not included in our Bylaws. Our Board of Directors has also adopted a Code of Business Conduct and

Ethics, which contains general guidelines for conducting our business and applies to all of our officers, directors and
employees, and a Financial Code of Ethics that applies to our Chief Executive Officer, Chief Financial Officer and
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Senior Vice President  Accounting. Our corporate governance guidelines and codes can be found in the corporate
governance section of our website at http://www.sandridgeenergy.com.

Any stockholder or other interested party who desires to communicate with the Board of Directors, individual
directors or committees of the Board of Directors may do so at any time by submitting his or her comments, questions
or concerns, in writing by mail addressed to our Corporate Secretary at 123 Robert S. Kerr Avenue, Oklahoma City,
Oklahoma 73102. A stockholder or other interested party should clearly indicate on the envelope the director or
directors who are the intended recipients of the communication.
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