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If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ¨

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ¨

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY
TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT THAT SPECIFICALLY
STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH
SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SUCH SECTION 8(a), MAY DETERMINE.
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The information in this joint proxy statement/prospectus is not complete and may be changed. SandRidge may not distribute or issue
the shares of SandRidge common stock being registered pursuant to this registration statement until the registration statement filed
with the Securities and Exchange Commission is effective. This joint proxy statement/prospectus is not an offer to distribute these
securities and SandRidge is not soliciting offers to receive these securities in any state where such offer or distribution is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 30, 2010

MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

SandRidge Energy, Inc., referred to as SandRidge, its wholly owned subsidiary, Steel Subsidiary Corporation, referred to as Merger Sub, and
Arena Resources, Inc., referred to as Arena, have entered into an Agreement and Plan of Merger, dated as of April 3, 2010, referred to as the
merger agreement. Under the merger agreement, SandRidge will acquire Arena through a merger of Merger Sub with and into Arena (or, in
certain circumstances, through a merger of Arena with and into Merger Sub), referred to as the merger. Following the merger, Arena will be the
surviving entity and will continue as a wholly owned subsidiary of SandRidge, except that in certain circumstances, Merger Sub will be the
surviving entity (see �The Merger�General� below). The merger agreement is attached as Annex A to this joint proxy statement/prospectus and is
incorporated into this joint proxy statement/prospectus by reference.

This joint proxy statement/prospectus describes the merger agreement, the merger and the transactions related to the merger in detail and
provides information concerning the special meeting of SandRidge stockholders and the special meeting of Arena stockholders. Before we can
complete the merger, we must obtain the approval of our companies� common stockholders. We are sending to you this joint proxy
statement/prospectus to ask holders of SandRidge common stock to vote in favor of approving the issuance of shares of SandRidge common
stock in connection with the merger and amending the certificate of incorporation to increase the number of authorized shares of SandRidge
common stock, and holders of Arena common stock to vote in favor of approving the merger agreement.

At the effective time of the merger, each issued and outstanding share of common stock of Arena will be cancelled and converted into the right
to receive 4.7771 shares of SandRidge common stock, plus $2.50 in cash, subject to adjustment as described under �The Merger�Merger
Consideration� in this joint proxy statement/prospectus.

The board of directors of SandRidge unanimously: (i) has determined that the merger agreement and the transactions contemplated thereby,
including the merger, are fair to, and in the best interests of, SandRidge and its stockholders; (ii) has approved and adopted the merger
agreement and approved the merger and the other transactions contemplated thereby; (iii) has approved the amendment to the certificate of
incorporation to increase the number of authorized shares of SandRidge common stock; and (iv) recommends that the stockholders of
SandRidge vote �FOR� the approval of the issuance of shares of SandRidge common stock in connection with the merger and �FOR� amending the
certificate of incorporation to increase the number of authorized shares of SandRidge common stock. The issuance of shares of SandRidge
common stock in the merger requires the affirmative vote of a majority of the votes cast in person or by proxy and entitled to vote at the
SandRidge special meeting. The amendment to the certificate of incorporation requires the affirmative vote of a majority of the outstanding
shares of SandRidge common stock.

The board of directors of Arena unanimously: (i) has determined that the merger agreement, the merger, in accordance with the terms of the
merger agreement, and the other transactions contemplated thereby are advisable and in the best interests of Arena and its stockholders; (ii) has
approved and adopted the merger agreement and approved the merger and the other transactions contemplated thereby; (iii) has directed that the
merger agreement be submitted to a vote of the Arena stockholders at the Arena special meeting; and (iv) recommends that the stockholders of
Arena vote �FOR� approval of the merger agreement. The approval of the merger agreement requires the affirmative vote of the holders of at least
a majority of the shares of Arena common stock issued and outstanding and entitled to vote at the Arena special meeting.

SandRidge stockholders will vote at the SandRidge special meeting at the SandRidge Auditorium, 123 Robert S. Kerr Avenue, Oklahoma City,
Oklahoma at 10:00 a.m. local time on                     , 2010. Arena stockholders will vote at the Arena special meeting at              at 9:00 a.m. local
time on                     , 2010.

SandRidge common stock is listed for trading on the New York Stock Exchange under the symbol �SD.� Arena common stock is listed for trading
on the New York Stock Exchange under the symbol �ARD.�
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Before casting your vote, please take the time to review carefully this joint proxy statement/prospectus, including the section entitled
�Risk Factors� beginning on page 27.

Your vote is very important regardless of the number of shares you hold. We enthusiastically support this combination of our companies and
join with our boards of directors in recommending that you vote �FOR� the approval of the issuance of shares of SandRidge common stock in
connection with the merger, in the case of SandRidge stockholders, and �FOR� the approval of the merger agreement, in the case of Arena
stockholders.

Sincerely,

Tom L. Ward

Chairman, Chief Executive Officer and President

SandRidge Energy, Inc.

Phillip W. Terry

President and Chief Executive Officer

Arena Resources, Inc.
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THE COMMON STOCK TO BE ISSUED IN THE MERGER OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THE DISCLOSURES IN THIS JOINT PROXY STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This joint proxy statement/prospectus is dated                     , 2010 and is first being mailed to SandRidge stockholders on or about
                    , 2010 and to Arena stockholders on or about                     , 2010.
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SandRidge Energy, Inc.

123 Robert S. Kerr Avenue

Oklahoma City, Oklahoma 73102

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON                     , 2010

To the stockholders of SandRidge Energy, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of holders of common stock of SandRidge Energy, Inc., a Delaware corporation, referred
to as SandRidge, will be held at the SandRidge Auditorium, 123 Robert S. Kerr Avenue, Oklahoma City, Oklahoma on                     , 2010 at
10:00 a.m. local time, for the following purposes:

(1) to consider and vote on a proposal to approve the issuance of shares of SandRidge common stock in connection with the merger of Steel
Subsidiary Corporation, referred to as Merger Sub, a wholly owned subsidiary of SandRidge, with and into Arena Resources, Inc., a Nevada
corporation, referred to as Arena (or, in certain circumstances, the merger of Arena with and into Merger Sub);

(2) to vote on a proposal to amend the certificate of incorporation of SandRidge to increase the number of authorized shares of SandRidge
capital stock from 450,000,000 to 850,000,000 and the authorized shares of SandRidge common stock from 400,000,000 to 800,000,000; and

(3) to transact such other business as may properly come before the special meeting or any adjournments or postponements thereof.

A copy of the merger agreement relating to the proposed merger is attached as Annex A to the joint proxy statement/prospectus accompanying
this notice.

SandRidge has fixed the close of business on May 5, 2010, as the record date for the determination of stockholders entitled to receive notice of
and to vote at the special meeting or any adjournment or postponement thereof. A list of the stockholders entitled to vote will be open for
examination by stockholders at SandRidge Energy, Inc., 123 Robert S. Kerr Avenue, Oklahoma City, Oklahoma 73102, during ordinary
business hours during the ten-day period prior to the special meeting, and will also be available at the special meeting.

The board of directors of SandRidge unanimously:

(i) has determined that the merger agreement and the transactions contemplated thereby, including the merger, are fair to, and in the
best interests of, SandRidge and its stockholders;

(ii) has approved and adopted the merger agreement and approved the merger and the other transactions contemplated thereby;

(iii) has approved the amendment to the certificate of incorporation to increase the number of authorized shares of SandRidge common
stock; and

(iv) recommends that the stockholders of SandRidge vote �FOR� approval of the issuance of shares of SandRidge common stock in
connection with the merger and �FOR� the amendment to the certificate of incorporation to increase the number of authorized shares of
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SandRidge common stock.

We cordially invite you to attend the special meeting in person. However, to ensure your representation at the special meeting, we encourage
you to mark, sign, date and return the enclosed proxy card as promptly as possible in the enclosed postage-prepaid envelope. You may also vote
by telephone or on the Internet using the instructions on the proxy card. Your telephone/Internet vote authorizes the named proxies to vote your
shares in the same manner as if you had marked, signed and returned your proxy card. If your shares are held in �street name� by a broker or other
record holder, only that holder can vote your shares and the vote cannot be cast unless you provide instructions to your broker. You should
follow the directions provided by your broker regarding how to instruct your broker to vote your shares. If you attend the special meeting you
may vote in person even if you have returned a proxy card, or voted by telephone or on the Internet.

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 7



Table of Contents

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, WE ASK YOU TO COMPLETE AND
PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED OR TO VOTE BY TELEPHONE OR
ON THE INTERNET USING THE INSTRUCTIONS SHOWN ON THE PROXY CARD.

By order of the Board of Directors

Richard J. Gognat

Corporate Secretary

                , 2010
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Arena Resources, Inc.

6555 South Lewis Avenue

Tulsa, Oklahoma 74136

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON                     , 2010

To the stockholders of Arena Resources, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of holders of common stock of Arena Resources, Inc., a Nevada corporation, referred to as
Arena, will be held at             , on                     , 2010 at 9:00 a.m. local time, for the following purposes:

(1) to consider and vote on a proposal to approve the Agreement and Plan of Merger, dated as of April 3, 2010, by and among Arena, SandRidge
Energy, Inc., a Delaware corporation, referred to as SandRidge, and Steel Subsidiary Corporation, referred to as Merger Sub, a wholly owned
subsidiary of SandRidge, pursuant to which Merger Sub will merge with and into Arena (or, in certain circumstances, pursuant to which Arena
will merge with and into Merger Sub); and

(2) to transact such other business as may properly come before the special meeting or any adjournments or postponements thereof.

A copy of the merger agreement is attached as Annex A to the joint proxy statement/prospectus accompanying this notice.

Arena has fixed the close of business on May 5, 2010, as the record date for the determination of stockholders entitled to receive notice of and to
vote at the special meeting or any adjournment or postponement thereof. A list of the stockholders entitled to vote will be open for examination
by stockholders at Arena Resources, Inc., 6555 South Lewis Avenue, Tulsa, Oklahoma 74136, during ordinary business hours during the ten-day
period prior to the special meeting, and will also be available at the special meeting.

The board of directors of Arena unanimously:

(i) has determined that the merger agreement, the merger, in accordance with the terms of the merger agreement, and the other
transactions contemplated thereby are advisable and in the best interests of Arena and its stockholders;

(ii) has approved and adopted the merger agreement and approved the merger and the other transactions contemplated thereby;

(iii) has directed that the merger agreement be submitted to a vote of the Arena stockholders at the special meeting; and

(iv) recommends that the stockholders of Arena vote �FOR� approval of the merger agreement.

We cordially invite you to attend the special meeting in person. However, to ensure your representation at the special meeting, we encourage
you to mark, sign, date and return the enclosed proxy card as promptly as possible in the enclosed postage-prepaid envelope. You may also vote
by telephone or on the Internet. Your telephone/Internet vote authorizes the named proxies to vote your shares in the same manner as if you had
marked, signed and returned your proxy card. If your shares are held in �street name� by a broker or other record holder, only that holder can vote
your shares and the vote cannot be cast unless you provide instructions to your broker. You should follow the directions provided by your broker
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regarding how to instruct your broker to vote your shares. If you attend the special meeting you may vote in person even if you have returned a
proxy card, or voted by telephone or on the Internet using the instructions on the proxy card.
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IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, WE ASK YOU TO COMPLETE AND
PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED OR TO VOTE BY TELEPHONE OR
ON THE INTERNET USING THE INSTRUCTIONS ON THE PROXY CARD.

By order of the Board of Directors

William R. Broaddrick

Secretary

                     , 2010

Please do not send your common stock certificates at this time. If the merger is consummated, you

will be sent instructions regarding the surrender of your certificates.
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about SandRidge and Arena that is
not included in or delivered with this document. Such information is included in SandRidge�s and Arena�s documents filed with the Securities and
Exchange Commission, which are available without charge from the Securities and Exchange Commission�s website at www.sec.gov. See �Where
You Can Find More Information� beginning on page 127.

Copies of the documents relating to SandRidge may also be obtained without charge from SandRidge on the Internet at
www.sandridgeenergy.com, under the �Investor Relations� section, or may be requested via mail at SandRidge Energy, Inc., 123 Robert S. Kerr
Avenue, Oklahoma City, Oklahoma 73102, Attention: Corporate Secretary or via telephone at (405) 429-5500.

Copies of the documents relating to Arena may be obtained without charge on the Internet at www.Arenaresourcesinc.com, under the �Investor
Relations� section, or may be requested via mail at Arena Resources, Inc., 6555 South Lewis Avenue, Tulsa, Oklahoma 74136, Attention:
Secretary or via telephone at (918) 747-6060.

If you wish to obtain any of these documents from SandRidge or Arena, you should, to ensure timely delivery, make your request no
later than                     , 2010.

All information in this document concerning SandRidge has been furnished by SandRidge. All information in this document concerning Arena
has been furnished by Arena. SandRidge has represented to Arena, and Arena has represented to SandRidge, that the information furnished by
and concerning it is true and complete.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

General

Q: Why is the merger being proposed?

A: The merger is being proposed because it will position the combined company as one of the largest producers of West Texas conventional
oil and gas. The oil opportunities will come primarily from drilling and development of shallow, low risk reservoirs located on the Central
Basin Platform, referred to as the CBP, a part of the Permian Basin in West Texas. The combined company will have over 200,000 net
acres in the Permian Basin and 5,700 identified locations to drill primarily in the shallow San Andres and the Clear Fork formations.

Q: What will happen if the merger is completed?

A: It is contemplated that SandRidge will acquire Arena through the merger of Merger Sub, a Nevada corporation and a direct wholly owned
subsidiary of SandRidge, with and into Arena, with Arena remaining as the surviving entity after the merger. In certain circumstances,
however, Arena may be merged with and into Merger Sub, with Merger Sub remaining as the surviving entity after the merger. In either
case, the surviving entity will be a wholly owned subsidiary of SandRidge.

Q: When will the merger be completed?

A: The merger will be completed when the conditions described below under �The Merger Agreement�Conditions to the Completion of the
Merger� are satisfied (or, where permitted, waived). SandRidge and Arena believe that the merger can be completed during the second or
third quarter of 2010. There can be no guarantee, however, as to when all conditions to the merger will be satisfied (or, where permitted,
waived) and the completion of the merger will occur, if at all. See �Risk Factors�Risks Relating to the Merger� beginning on page 27.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in this document, please fill out and sign your proxy card and vote by
mail, or vote by telephone or on the Internet according to the instructions provided on the proxy card. Please mail your signed proxy card
in the enclosed return envelope, or vote by phone or on the Internet, as soon as possible so that your shares may be represented at the
applicable special meeting. Your proxy will instruct the persons named on the proxy card to vote your shares at the applicable special
meeting as you direct on the card.

Q: Can I change my vote after I have mailed my signed proxy?

A: Yes. You may change your vote at any time before your proxy is voted at the applicable special meeting. You can do this in several ways.
First, you can send a written notice stating that you would like to revoke your proxy. Second, you can complete and submit a new proxy
card. Third, if you vote by telephone or on the Internet, you may change your vote by telephone or on the Internet by following the
instructions given to you when you call or visit the Internet site. Fourth, you can attend the special meeting and vote in person. If you have
instructed a broker to vote your shares, you must follow directions received from your broker to change your vote. Further information
about these procedures is contained in �The SandRidge Special Meeting� beginning on page 45 and �The Arena Special Meeting� beginning
on page 48.
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Q: May I vote in person if my shares are held in �street name�?

A: Yes. Holding in �street name� means that a stockholder�s shares are held in the name of a broker, bank or other record holder. SandRidge
stockholders whose shares are held in �street name� can vote in person at the SandRidge special meeting. Arena stockholders whose shares
are held in �street name� can vote in person at the Arena special meeting. To vote in person, stockholders must obtain a proxy from the
broker, bank or other record holder of their shares.

Q: If my shares are held in �street name,� will the broker, bank or other record holder of my shares vote the shares for me?

A: The record holder of your shares will not vote your shares for or against approval of the merger agreement, the issuance of
SandRidge common stock pursuant to the merger agreement or the amendment to the SandRidge certificate of incorporation unless
you instruct them how to vote. You should follow the directions provided by your broker, bank or other record holder regarding
how to instruct them to vote your shares. Without instructions, your shares will not be voted.

Q: Do I have dissenters� rights of appraisal?

A: No. Neither SandRidge stockholders nor Arena stockholders will have dissenters� rights of appraisal as a result of the merger.
For SandRidge Stockholders

Q: When and where is the special meeting of the SandRidge stockholders?

A: The SandRidge special meeting will take place on                     , 2010 at 10:00 a.m., local time. The location of the special meeting is the
SandRidge Auditorium, 123 Robert S. Kerr Avenue, Oklahoma City, Oklahoma.

Q: On what are SandRidge stockholders voting and why?

A: SandRidge stockholders are voting on proposals to (i) approve the issuance of shares of SandRidge common stock to stockholders of
Arena in connection with the merger, and (ii) amend the certificate of incorporation to increase the number of authorized shares of
SandRidge common stock to 800,000,000. Approval of the issuance of shares is required under the rules of the New York Stock Exchange
because the aggregate number of shares of SandRidge common stock to be issued to Arena stockholders in the merger will exceed 20% of
the total number of shares of SandRidge common stock issued and outstanding immediately prior to the completion of the merger. Passage
of the amendment to the certificate of incorporation is being sought because, after taking into account the shares of SandRidge common
stock already issued and reserved for issuance, the 400,000,000 shares of SandRidge common stock currently authorized by the certificate
of incorporation is not sufficient for SandRidge to consummate the merger and continue to run its business in the ordinary course after the
merger. Approval of the amendment to the certificate of incorporation to increase the number of authorized shares of SandRidge common
stock and approval of the issuance of SandRidge common stock in connection with the merger are conditions to the consummation of the
merger.

Q: How will SandRidge stockholders be affected by the merger and share issuance?

A:
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After the merger, each SandRidge stockholder will have the same number of shares of SandRidge common stock that such stockholder
held immediately prior to the merger. However, because SandRidge will be issuing new shares of SandRidge common stock to Arena
stockholders in the merger, each outstanding share of SandRidge common stock immediately prior to the merger will represent a smaller
percentage of the aggregate number of shares of SandRidge common stock outstanding after the merger. As a result of the merger, each
SandRidge stockholder will own the same number of shares, but in a larger company with more assets.
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Q: What vote of SandRidge stockholders is required to approve the share issuance?

A: The issuance of shares of SandRidge common stock in connection with the merger requires the affirmative vote of a majority of the votes
cast in person or by proxy and entitled to vote at the SandRidge special meeting.

Q: What vote of SandRidge stockholders is required to approve the amendment to the certificate of incorporation?

A: The amendment to the certificate of incorporation to increase the number of authorized shares of SandRidge common stock requires the
affirmative vote of a majority of the outstanding shares of SandRidge common stock entitled to vote at the SandRidge special meeting.

Q: What will happen if I abstain from voting?

A: Neither an abstention nor a failure to vote will affect the outcome of the vote regarding the issuance of shares of SandRidge
common stock in connection with the merger, since they will not be counted as votes either for or against the proposal. However,
an abstention or failure to vote will be equivalent to a vote cast against the proposal to amend the certificate of incorporation.

Q: Are there risks associated with the merger that I should consider in deciding how to vote?

A: Yes. You should carefully read the detailed description of the risks associated with the merger and the combined company�s operations
following the merger in �Risk Factors� beginning on page 27.

Q: Who should I contact if I have questions?

A: If you have any questions about the merger agreement, the merger, the issuance of shares of SandRidge common stock in
connection with the merger or the amendment to the certificate of incorporation, or if you need additional copies of this joint
proxy statement/prospectus or the enclosed proxy card, you should contact SandRidge Energy, Inc., Attn: Corporate Secretary,
123 Robert S. Kerr Avenue, Oklahoma City, Oklahoma 73102.

For Arena Stockholders

Q: When and where is the special meeting of the Arena stockholders?

A: The Arena special meeting will take place on                     , 2010, at 9:00 a.m. local time. The location of the special meeting is
                    .

Q: On what are the Arena stockholders voting and why?

A: Arena stockholders are voting on a proposal to approve the merger agreement. The approval of the merger agreement by the Arena
stockholders is a condition to the consummation of the merger.

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 20



Q: What will Arena stockholders receive in the merger?

A: At the effective time of the merger, each issued and outstanding share of common stock of Arena will be cancelled and converted into the
right to receive 4.7771 shares of SandRidge common stock, plus $2.50 in cash, subject to adjustment as described under �The
Merger�Merger Consideration.�
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Q: How will SandRidge pay the cash component of the merger consideration?

A: SandRidge�s obligation to complete the merger is not conditioned upon its obtaining financing. SandRidge anticipates that approximately
$98.3 million will be required to pay the aggregate cash portion of the merger consideration to the Arena stockholders. SandRidge intends
to fund the cash component of the transaction through draws under its revolving credit facility and/or, to the extent available, internal cash
resources. For a more complete discussion of sources of funding for the merger and related costs, see �The Merger�Source of Funding for the
Merger� beginning on page 79.

Q: What will happen to options to purchase Arena common stock and shares of Arena restricted stock in the merger?

A: SandRidge will not assume any outstanding options to purchase shares of Arena common stock in the merger. No later than 30 days prior
to the scheduled or anticipated closing date of the merger, Arena will send a notice to all holders of options notifying them that
(i) SandRidge will not assume any Arena options following the effective time of the merger or substitute new options therefore, and (ii) all
unvested options will become vested and fully exercisable immediately prior to the effective time of the merger and contingent upon the
consummation of the merger. Any options that are �in-the-money� as of the effective time of the merger and that are not exercised prior to
the effective time of the merger will be deemed automatically exercised by the holder thereof, and the holder will be entitled to receive a
number of shares of SandRidge common stock equal to the value (based on the merger consideration) of the net number of Arena shares
resulting from the deemed exercise. Fractions resulting from such conversion will be rounded down. Any options that are not in-the-money
as of the effective time of the merger will be canceled. Holders of options that become fully vested only as of and effective immediately
prior to the effective time of the merger will be permitted to exercise such fully vested options effective as of and contingent upon the
consummation of the merger. For a more complete discussion of the treatment of Arena stock options, see �Interests of Certain Persons in
the Merger�Arena Stock Options and Restricted Stock.�

Each award of restricted stock that is outstanding at the effective time of the merger will be (i) assumed by SandRidge, in accordance with the
terms of the applicable Arena stock plan and award agreement by which it is evidenced, except as provided in the immediately succeeding
sentence, and (ii) converted into an award of a number of shares of restricted SandRidge common stock equal to the product of (A) the number
of shares of Arena common stock underlying such award multiplied by (B) the conversion ratio, which is the exchange ratio of 4.7771 plus a
fraction equal to $2.50 divided by the closing price of the SandRidge common stock on the closing date of the merger. Fractions resulting from
such conversion will be rounded down. For any employee of Arena whose primary work location is at the Tulsa office, the vesting provisions of
each such award of restricted SandRidge common stock will be modified, such that each such award will vest upon the earliest to occur of the
following: (x) the vesting of such award pursuant to the terms of the applicable original award agreement, (y) the end of the transition period (as
defined in the Severance Plan described in �Interests of Certain Persons in the Merger�) with respect to the applicable employee and (z) the
termination date (as defined in the Severance Plan) with respect to the applicable employee. With respect to any other employee of Arena, each
such award of restricted SandRidge common stock will vest pursuant to the terms of the applicable original award agreement. For a more
complete discussion of the treatment of Arena restricted stock, see �Interests of Certain Persons in the Merger�Arena Stock Options and Restricted
Stock.�

Q: What are the tax consequences of the merger?

A: SandRidge and Arena intend for the merger to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended, referred to as the Code. As a result, Arena stockholders will recognize gain (but not loss) for U.S. federal
income tax purposes in an amount not to exceed the cash received as part of the merger consideration (other than cash in lieu of fractional
shares of SandRidge common stock). Arena stockholders will generally recognize gain or loss for U.S. federal
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income tax purposes with respect to cash received in lieu of a fractional share of SandRidge common stock. This treatment may not be
available to certain non-U.S. holders of more than 5% of Arena�s common stock. For a full description of the material tax consequences of
the merger for Arena stockholders, see �The Merger�Material U.S. Federal Income Tax Consequences of the Merger� beginning on page 80.

Q: What vote of Arena stockholders will be required to approve the merger agreement?

A: The approval of the merger agreement requires the affirmative vote of the holders of at least a majority of shares of Arena common stock
issued and outstanding and entitled to vote at the Arena special meeting.

Q: What will happen if I abstain from voting on the merger agreement and the merger?

A: An abstention or failure to vote shares of Arena common stock will have the same effect as a vote against the approval of the merger
agreement.

Q: Should I send in my stock certificates now?

A: No. After the merger is completed, you will receive written instructions for exchanging your stock certificates. Please do not send in your
stock certificates with your proxy.

Q: Are there risks associated with the merger that I should consider in deciding how to vote?

A: Yes. You should carefully read the detailed description of the risks associated with the merger and the combined company�s operations
following the merger in �Risk Factors� beginning on page 27.

Q: Who should I contact if I have questions?

A: If you have any questions about the merger agreement or the merger, or if you need additional copies of this joint proxy
statement/prospectus or the enclosed proxy card, you should contact Arena Resources, Inc., Attn: Secretary, 6555 South Lewis Avenue,
Tulsa, Oklahoma 74136, (918) 747-6060.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

SandRidge and Arena have made certain forward-looking statements in this joint proxy statement/prospectus and in the documents referred to in
this joint proxy statement/prospectus which are subject to risks and uncertainties. These statements are based on the beliefs and assumptions of
the management of the companies and on the information currently available to such management. Forward-looking statements include
information concerning possible or assumed future results of SandRidge, Arena and the combined company and may be preceded by, followed
by, or otherwise include the words �believes,� �expects,� �anticipates,� �intends,� �plans,� �estimates� or similar expressions. These statements occur in,
among other places:

� �Questions and Answers About the Merger;�

� �Summary�Selected Historical Financial Data of SandRidge;� ��Selected Historical Financial Data of Arena;� ��Selected Unaudited Pro
Forma Financial Information;� ��Summary Pro Forma Combined Oil and Natural Gas Reserve and Production Data;� ��Comparative Per
Share Information;� and ��Comparative Per Share Market Price and Dividend Information;�

� �Risk Factors;�

� �The Merger�Background of the Merger;� ��SandRidge�s Considerations Relating to the Merger and the Share Issuance;� ��Recommendation
of the SandRidge Board of Directors;� ��Arena�s Considerations Relating to the Merger;� and ��Recommendation of the Arena Board of
Directors;�

� �The Merger�Opinion of SandRidge�s Financial Advisor;� and ��Opinion of Arena�s Financial Advisor;�

� �Unaudited Pro Forma Condensed Combined Financial Information;� and

� Statements contained elsewhere in this document concerning SandRidge�s and Arena�s plans for the combined company�s growth and
future operations or financial position.

Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. The future results and
stockholder values of SandRidge, Arena and the combined company may differ materially from those expressed in these forward-looking
statements. Many of the factors that will determine these results and values are beyond SandRidge�s and Arena�s ability to control or predict.
Stockholders of Arena and SandRidge are cautioned not to place undue reliance on any forward-looking statements. Forward-looking statements
speak only as of the date of this joint proxy statement/prospectus. Except for their ongoing obligations to disclose material information as
required by the Federal securities laws, SandRidge and Arena do not have any intention or obligation to update forward-looking statements after
they distribute this joint proxy statement/prospectus. For those statements, which include all statements in this document and in documents
referred to herein that are not historical facts, SandRidge and Arena claim the protection of the safe harbor for forward-looking statements set
forth in the Private Securities Litigation Reform Act of 1995.

You should understand that various factors, in addition to those discussed elsewhere in this joint proxy statement/prospectus and in the
documents referred to in this joint proxy statement/prospectus, could affect the future results of the combined company following the merger and
could cause results to differ materially from those expressed in such forward-looking statements, including:

� the possibility that the companies will be unable to fully realize the benefits they anticipate from the merger;
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their businesses to obtain regulatory approvals;

� adverse changes in general economic conditions or in the markets served by SandRidge and Arena, including changes in the prices of
oil and gas;
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� the success of the combined company�s oil and gas exploration, development and production programs;

� the amount, nature and timing of capital expenditures, including future development costs, required to develop the West Texas
Overthrust, referred to as the WTO, and other undeveloped areas;

� the concentration of operations in the WTO and the Permian Basin;

� the economic viability of WTO gas production with high CO2 content;

� uncertainties about estimates of reserves or in interpreting seismic data;

� the ability of SandRidge and Arena to retain certain employees key to the ongoing success of the combined company;

� the financial resources of competitors;

� changes in laws and regulations, including environmental laws, or changes in the administration of such laws and regulations;

� the quality of future opportunities that may be presented to or pursued by SandRidge, Arena or the combined company;

� the ability to generate cash flows or obtain financing to fund growth and the cost of such financing;

� the ability to complete and integrate appropriate acquisitions, strategic alliances and joint ventures;

� the effect of various litigation that arise from time to time in the ordinary course of business;

� the impact of weather and the occurrence of natural disasters such as fires, floods and other catastrophic events;

� terrorist activities or other armed conflict; and

� the ability to respond to changes in political or economic conditions, or trade or regulatory matters.
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and does not contain all of the information that may be
important to you. To understand the merger fully and for a more complete description of the legal terms of the merger, you should carefully read
this entire joint proxy statement/prospectus and the other documents to which we refer you. See �Where You Can Find More Information� on
page 127. We have included page references parenthetically to direct you to a more complete description of the topics presented in this
summary.

The Companies

(page 43)

SandRidge Energy, Inc.

123 Robert S. Kerr Avenue

Oklahoma City, Oklahoma 73102

(405) 429-5500

SandRidge Energy, Inc. is an independent oil and natural gas company headquartered in Oklahoma City, Oklahoma concentrating on
exploration, development and production activities related to the exploitation and development of its significant holdings in West Texas. Its
primary areas of focus are the West Texas Overthrust, referred to as the WTO, and the Permian Basin. The WTO is a natural gas-prone
geological region in Pecos County and Terrell County, Texas where SandRidge has operated since 1986 and currently has over 500,000 net
acres under lease. The WTO includes the Piñon gas field. In the Permian Basin, SandRidge controls approximately 125,000 net acres in West
Texas and New Mexico. SandRidge also operate interests in the Mid-Continent, the Cotton Valley Trend in East Texas, the Gulf Coast area and
the Gulf of Mexico.

Arena Resources, Inc.

6555 South Lewis Avenue

Tulsa, Oklahoma 74136

(918) 747-6060

Arena Resources, Inc. is engaged in oil and natural gas acquisition, exploration, development and production, with activities currently in
Oklahoma, Texas, New Mexico and Kansas. Arena has a portfolio of oil and natural gas reserves, with approximately 86% of its proved reserves
consisting of oil and approximately 14% consisting of natural gas. Of those reserves approximately 33% of Arena�s proved reserves are classified
as proved developed producing, approximately 5% of its proved reserves are classified as proved developed behind pipe, and approximately
62% are classified as proved undeveloped.

The Merger

(pages 51-85)

How the Merger is Structured

It is contemplated that SandRidge will acquire Arena through the merger of Merger Sub, a Nevada corporation and a direct wholly owned
subsidiary of SandRidge, with and into Arena, with Arena remaining as the surviving entity after the merger. In certain circumstances, however,
Arena may be merged with and into Merger Sub, with Merger Sub remaining as the surviving entity after the merger. In either case, the
surviving entity will be a wholly owned subsidiary of SandRidge.
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What Arena Stockholders Will Receive in the Merger

In the merger, holders of shares of Arena common stock will receive 4.7771 shares of SandRidge common stock, plus $2.50 in cash for each
share of Arena common stock that they own immediately prior to the effective time of the merger. The ratio of 4.7771 shares of SandRidge
common stock for each share of Arena common stock is referred to as the exchange ratio. Arena stockholders will receive cash for any fractional
shares which they would otherwise receive in the merger.

Immediately prior to the effective time of the merger, any outstanding options to purchase shares of Arena common stock that are �in the money�
and that have not been exercised will be automatically exercised and converted into the right to receive a number of shares of SandRidge
common stock equal to the value (based on the merger consideration) of the net number of Arena shares resulting from the deemed exercise.
Fractions resulting from such conversion will be rounded down. Any outstanding options to purchase shares of Arena common stock that are not
�in the money� and that have not been exercised will be canceled at the effective time of the merger. SandRidge will not assume any Arena options
in connection with the merger. For a more complete discussion of the treatment of Arena stock options, see �Interests of Certain Persons in the
Merger�Arena Stock Options and Restricted Stock.�

Each of the then outstanding awards of Arena restricted stock will be assumed by SandRidge at the effective time of the merger and converted
into an award of a number of shares of restricted SandRidge common stock equal to the product of (A) the number of shares of Arena common
stock underlying such award multiplied by (B) the conversion ratio, which is the exchange ratio of 4.7771 plus a fraction equal to $2.50 divided
by the closing price of the SandRidge common stock on the closing date of the merger. Fractions resulting from such conversion will be rounded
down. The vesting schedules for certain of the awards of restricted stock will be altered, as described under �Interests of Certain Persons in the
Merger�Arena Stock Options and Restricted Stock�Arena Restricted Stock.� All other assumed awards of restricted stock will generally have the
same terms and be subject to the same restrictions (including with respect to transfer and vesting) applicable to the award immediately prior to
the effective time of the merger. For a more complete discussion of the treatment of Arena restricted stock, see �Interests of Certain Persons in the
Merger�Arena Stock Options and Restricted Stock.�

Ownership of SandRidge Following the Merger

Based on the number of outstanding shares of Arena common stock on the record date relating to the Arena special meeting, we anticipate that
Arena stockholders will receive approximately 188.9 million shares of SandRidge common stock in the merger. Based on that number and on
the number of outstanding shares of SandRidge common stock on the record date relating to the SandRidge special meeting, following the
merger, former Arena stockholders will own approximately 47.3% of the outstanding shares of SandRidge common stock (including
approximately 2.5 million shares of SandRidge common stock that will be issued in respect of Arena restricted stock) and therefore will have the
ability to exercise approximately 47.3% of the total voting power of the SandRidge common stock. These numbers do not give effect to shares
of SandRidge common stock that may be issued upon the exercise of outstanding SandRidge options or upon the conversion of Arena shares that
may be issued prior to the closing of the merger upon the exercise of outstanding Arena options. See ��What Arena Stockholders Will Receive in
the Merger� above.
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The Special Meetings and Voting

(pages 45-50)

The Special Meetings

The special meeting of SandRidge stockholders will be held at the SandRidge Auditorium, 123 Robert S. Kerr Avenue, Oklahoma City,
Oklahoma, at 10:00 a.m., local time, on                     , 2010. At the special meeting, stockholders will be asked to approve the amendment to the
SandRidge certificate of incorporation and the issuance of the shares of SandRidge common stock in connection with the merger.

The special meeting of Arena stockholders will be held at             , at 9:00 a.m., local time, on                     , 2010. At the special meeting,
stockholders will be asked to approve the merger agreement.

Record Date; Voting Power

SandRidge stockholders are entitled to vote at the SandRidge special meeting if they owned shares as of the close of business on May 5, 2010,
referred to as the SandRidge record date. On May     , 2010, there were              shares of SandRidge common stock outstanding and entitled to
vote. Stockholders will have one vote at the special meeting for each share of SandRidge common stock they owned on the SandRidge record
date.

Arena stockholders are entitled to vote at the Arena special meeting if they owned shares as of the close of business on May 5, 2010, referred to
as the Arena record date. On May     , 2010, there were              shares of Arena common stock outstanding and entitled to vote. Stockholders
will have one vote at the special meeting for each share of Arena common stock they owned on the Arena record date.

Vote Required

At the SandRidge special meeting, assuming a quorum is present, (i) to approve the issuance of the shares of SandRidge common stock in
connection with the merger, the affirmative vote of a majority of the votes cast in person or by proxy and entitled to vote at the SandRidge
special meeting is required and (ii) to approve the amendment to the certificate of incorporation to increase the number of authorized shares of
SandRidge common stock, the affirmative vote of a majority of the outstanding shares of SandRidge common stock entitled to vote at the
SandRidge special meeting is required.

As of May     , 2010, shares representing approximately         % of the total outstanding shares of SandRidge common stock were held by
SandRidge�s directors, executive officers and their respective affiliates.

At the Arena special meeting, assuming a quorum is present, the affirmative vote of the holders of a majority of the shares of Arena common
stock issued and outstanding and entitled to vote at the Arena special meeting is required to approve the merger agreement.

As of May     , 2010, shares representing approximately         % of the total outstanding shares of Arena common stock were held by Arena�s
directors, executive officers and their respective affiliates.

Quorum; Abstentions and Broker Non-Votes

A quorum must be present to transact business at each of the meetings. If a SandRidge stockholder or an Arena stockholder submits a properly
executed proxy card, even if that person abstains from voting, his or her shares will be counted for purposes of calculating whether a quorum is
present at the SandRidge special meeting or the Arena special meeting, as applicable.
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A quorum at the SandRidge special meeting and the Arena special meeting requires the presence, whether in person or by proxy, of a majority of
the SandRidge common stock or the Arena common stock, respectively, issued and outstanding as of the applicable record date and entitled to
vote at the SandRidge special meeting or the Arena special meeting, respectively.

Shares held in �street name� by brokers and other record holders but not voted at the special meetings because such brokers have not received
voting instructions from the underlying owners are called �broker non-votes.� An abstention occurs when a stockholder attends a meeting, either in
person or by proxy, but abstains from voting. If no instruction as to how to vote is given (including an instruction to abstain) in an executed, duly
returned and not revoked proxy, the proxy will be voted �FOR� each proposal to be voted on by the SandRidge and Arena stockholders,
respectively.

At the SandRidge special meeting, abstentions and broker non-votes will be counted in determining whether a quorum is present. Neither
abstentions nor broker non-votes will affect the outcome of the vote regarding the issuance of SandRidge common stock pursuant to the merger
agreement, since they will not be counted as votes either for or against the proposal. With respect to the proposal to amend the certificate of
incorporation, abstentions and broker non-votes will have the same effect as a vote against such proposal.

At the Arena special meeting, both abstentions and broker non-votes will be counted in determining whether a quorum is present. Abstentions
and broker non-votes at the Arena special meeting will have the same effect as a vote against the approval of the merger agreement.

Matters to be Considered in Deciding How to Vote

Board of Directors� Recommendations to Stockholders (pages 56 and 58)

The SandRidge board of directors believes that the merger agreement and the transactions contemplated thereby, including the amendment to the
certificate of incorporation and the consummation of the merger, are fair to, and in the best interests of, SandRidge and its stockholders and
unanimously recommends that the SandRidge stockholders vote �FOR� approval of the issuance of shares of SandRidge common stock in
connection with the merger and �FOR� the amendment to the certificate of incorporation to increase the authorized number of shares of SandRidge
common stock.

The Arena board of directors believes that the merger agreement, the merger, in accordance with the terms of the merger agreement, and the
other transactions contemplated thereby are advisable and in the best interests of Arena and its stockholders and unanimously recommends that
the Arena stockholders vote �FOR� approval of the merger agreement.

To review the background and reasons for the merger in greater detail, as well as certain risks related to the merger, see �Risk Factors,� �The
Merger�General� and �The Merger�Background of the Merger.�

Opinions of Financial Advisors (pages 58-78)

SandRidge�s Financial Advisor. Deutsche Bank Securities Inc., referred to as Deutsche Bank, delivered a written opinion to the SandRidge
board of directors as to the fairness, from a financial point of view, to SandRidge of the merger consideration provided for in the merger. The
full text of Deutsche Bank�s written opinion, dated April 3, 2010, is attached to this joint proxy statement/prospectus as Annex B. We encourage
you to read this opinion carefully in its entirety for a description of the procedures followed, assumptions made, and
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qualifications and limitations of the review undertaken. Deutsche Bank�s opinion was provided to the SandRidge board of directors in
connection with its consideration of the merger, and does not constitute a recommendation to any stockholder of SandRidge as to
whether to vote for or against the issuance of the shares of SandRidge common stock in connection with the merger.

Arena�s Financial Advisor. In connection with the merger, Tudor, Pickering, Holt & Co. Securities, Inc., referred to as TudorPickering,
delivered a written opinion to the Arena board of directors as to the fairness, from a financial point of view, of the merger consideration to be
received by the holders (excluding specified holders) of the outstanding shares of Arena. Arena retained TudorPickering solely to provide its
opinion. The full text of TudorPickering�s written opinion, dated April 3, 2010, is attached to this joint proxy statement/prospectus as Annex C.
We encourage you to read this opinion carefully in its entirety for a description of the procedures followed, assumptions made, matters
considered and limitations on the review undertaken. TudorPickering�s opinion was provided to the Arena board of directors in connection
with the board�s consideration of the merger, does not address any other aspect of the proposed merger and does not constitute a
recommendation as to how any holder of interests in Arena should vote or act with respect to the merger or any other matter.

Interests of Arena and SandRidge Directors and Officers in the Merger (pages 94-99)

In considering the recommendation of the Arena board of directors with respect to the merger agreement and the recommendation of the
SandRidge board of directors with respect to the issuance of shares of SandRidge common stock, Arena and SandRidge stockholders,
respectively, should be aware that certain executive officers and directors have interests in the merger that may be different from, or in addition
to, the interests of other stockholders of Arena and SandRidge generally.

Material U.S. Federal Income Tax Consequences of the Merger (pages 80-83)

SandRidge and Arena intend that the merger will qualify as a reorganization within the meaning of Section 368(a) of the Code. Holders of Arena
common stock generally will recognize any gain (but not loss) for U.S. federal income tax purposes in an amount not to exceed the cash received
as part of the merger consideration (other than cash received instead of a fractional share of SandRidge common stock). Arena stockholders will
generally recognize gain or loss for U.S. federal income tax purposes with respect to cash received in lieu of a fractional share of SandRidge
stock. This treatment may not be available to certain non-U.S. holders of more than 5% of Arena�s common stock. Holders of SandRidge
common stock will not recognize any gain or loss for U.S. federal income tax purposes as a result of the merger.

Tax matters are very complicated and the tax consequences of the merger to you will depend on the facts of your particular situation. You should
consult your own tax advisors for a full understanding of the tax consequences of the merger to you.

Dissenters� Rights of Appraisal (page 80)

Holders of SandRidge common stock and Arena common stock are not entitled to dissenters� rights of appraisal in connection with the merger.

Accounting Treatment of the Merger (page 78)

The merger will be accounted for using the purchase method of accounting.
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Regulatory Matters (page 84)

U.S. antitrust laws prohibit SandRidge and Arena from completing the merger until after they have furnished certain information and materials
to the Antitrust Division of the Department of Justice and the Federal Trade Commission and a required waiting period has ended. SandRidge
and Arena each filed the required notification and report forms with the Antitrust Division and the Federal Trade Commission on April 19, 2010.
SandRidge requested early termination of the applicable waiting period, which was granted effective April 30, 2010.

Market Price Information (page 26)

SandRidge�s and Arena�s common stock are each listed on the New York Stock Exchange. On April 1, 2010, the last full trading day on the New
York Stock Exchange prior to the public announcement of the proposed merger, SandRidge common stock closed at $7.85 per share and Arena
common stock closed at $34.26 per share. Based on the exchange ratio of 4.7771 shares of SandRidge common stock, plus $2.50 cash for each
share of Arena common stock, the pro forma equivalent per share value of the Arena common stock on April 1, 2010 was approximately $40.00.

On April 29, 2010, SandRidge common stock closed at $7.55 per share and Arena common stock closed at $37.14 per share. Based on the
foregoing assumptions, the pro forma equivalent per share value of the Arena common stock on April 29, 2010 was approximately $38.57 per
share.

Material Differences in the Rights of Stockholders (pages 117-123)

The rights of Arena stockholders are governed by Nevada law and by Arena�s articles of incorporation and bylaws. Upon completion of the
merger, Arena stockholders� rights as stockholders of SandRidge will be governed by Delaware law and by SandRidge�s certificate of
incorporation and amended and restated bylaws. Nevada law and Arena�s articles of incorporation and bylaws differ from Delaware law and
SandRidge�s certificate of incorporation and bylaws in some material respects. For more information on these differences, see �Comparison of
Rights of SandRidge Stockholders and Arena Stockholders.�

The Merger Agreement

(pages 100-114)

The merger agreement is attached as Annex A to this joint proxy statement/prospectus and is incorporated by reference herein. We encourage
you to read the merger agreement. It is the principal document governing the merger.

Consideration to be Received in the Merger

The merger consideration to be received by Arena stockholders is described above under ��What Arena Stockholders Will Receive in the Merger.�
For a full description of the merger consideration to be received in the merger by Arena stockholders, see �The Merger�Merger Consideration�
beginning on page 78.

Arena Stock Options and Restricted Stock

SandRidge will not assume any outstanding options to purchase shares of Arena common stock in the merger. No later than 30 days prior to the
scheduled or anticipated closing date of the merger, Arena will send a notice to all holders of options notifying them that (i) SandRidge will not
assume any Arena options following
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the effective time of the merger or substitute new options therefore, and (ii) all unvested options will become vested and fully exercisable
immediately prior to the effective time of the merger and contingent upon the consummation of the merger. Any options that are �in-the-money�
as of the effective time of the merger and that are not exercised prior to the effective time of the merger will be deemed automatically exercised
by the holder thereof, and the holder will be entitled to receive a number of shares of SandRidge common stock equal to the value (based on the
merger consideration) of the net number of Arena shares resulting from the deemed exercise. Fractions resulting from such conversion will be
rounded down. Any options that are not in-the-money as of the effective time of the merger will be canceled. Holders of options that become
fully vested only as of and effective immediately prior to the effective time of the merger will be permitted to exercise such fully vested options
effective as of and contingent upon the consummation of the merger. For a more complete discussion of the treatment of Arena stock options,
see �Interests of Certain Persons in the Merger�Arena Stock Options and Restricted Stock.�

Each award of restricted stock that is outstanding at the effective time of the merger will be (i) assumed by SandRidge, in accordance with the
terms of the applicable Arena stock plan and award agreement by which it is evidenced, except as provided in the immediately succeeding
sentence, and (ii) converted into an award of a number of shares of restricted SandRidge common stock equal to the product of (A) the number
of shares of Arena common stock underlying such award multiplied by (B) the conversion ratio, which is the exchange ratio of 4.7771 plus a
fraction equal to $2.50 divided by the closing price of the SandRidge common stock on the closing date of the merger. Fractions resulting from
such conversion will be rounded down. For any employee of Arena whose primary work location is at the Tulsa office, the vesting provisions of
each such award of restricted SandRidge common stock will be modified, such that each such award will vest upon the earliest to occur of the
following: (x) the vesting of such award pursuant to the terms of the applicable original award agreement, (y) the end of the transition period (as
defined in the Severance Plan described in �Interests of Certain Persons in the Merger�) with respect to the applicable employee and (z) the
termination date (as defined in the Severance Plan) with respect to the applicable employee. With respect to any other employee of Arena, each
such award of restricted SandRidge common stock will vest pursuant to the terms of the applicable original award agreement. For a more
complete discussion of the treatment of Arena restricted stock, see �Interests of Certain Persons in the Merger�Arena Stock Options and Restricted
Stock.�

To the extent legally required, as soon as reasonably practicable following the effective time of the merger, SandRidge will cause the shares of
restricted stock to be assumed as described above to be registered on Form S-8 (or any successor form promulgated by the Securities and
Exchange Commission), and will use its commercially reasonable efforts to maintain the effectiveness of such registration statement for so long
as such assumed restricted stock remains outstanding. As soon as reasonably practicable following the effective time of the merger, SandRidge
will also deliver to each holder of an assumed restricted stock a notice setting forth such holder�s rights pursuant to such restricted stock.

Conditions to the Merger

SandRidge and Arena will be obligated to complete the merger only if certain conditions are satisfied or, in some cases, waived, including the
following:

� the receipt of the requisite approval of the SandRidge and Arena stockholders;

� the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;

� the declaration of effectiveness by the Securities and Exchange Commission of SandRidge�s registration statement on Form S-4
registering the SandRidge common stock issuable to Arena stockholders, with no stop orders suspending the effectiveness thereof
having been issued;
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� the approval for listing on the New York Stock Exchange of the SandRidge common stock to be issued in connection with the
merger;

� no preliminary injunction or other order, decree or ruling issued by a court of competent jurisdiction or by a governmental regulatory
or administrative agency or commission, nor any statute, rule, regulation or executive order promulgated or enacted by any
governmental authority, will be in effect that would make the merger illegal or otherwise prevent the consummation thereof;

� the accuracy of each company�s representations and warranties and compliance by each company with its agreements contained in the
merger agreement;

� the delivery to SandRidge by Covington & Burling LLP, and to Arena by Johnson & Jones, P.C., of opinions stating that the merger
will qualify for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code; and

� demonstration by each of SandRidge and Arena that it has good and defensible title to oil and gas leases and other properties
covering not less than 90% of its estimated reserves as of December 31, 2009, free and clear of any liens except certain permitted
liens.

No Solicitation of Takeover Proposals

The merger agreement contains detailed provisions prohibiting each of SandRidge and Arena from seeking an alternative transaction. These �no
solicitation� provisions prohibit SandRidge and Arena and their respective officers, directors, employees and representatives from taking any
action to solicit a takeover proposal. These provisions also prohibit such persons from recommending, participating in discussions regarding, or
furnishing information with respect to any takeover proposal, although this is subject to some exceptions, including some exceptions that permit
the directors of SandRidge or Arena (as applicable) to comply with their fiduciary duties, after following specified procedures. In specified
circumstances, the merger agreement permits the board of directors of SandRidge or Arena (as applicable) to accept an alternative takeover
proposal it determines to be superior to the merger, and to terminate the merger agreement in such event.

Termination of the Merger Agreement

The merger agreement can be terminated in the following circumstances:

(1) SandRidge, Merger Sub and Arena can jointly agree in writing to terminate the merger agreement at any time without completing the merger.

(2) SandRidge or Arena can terminate the merger agreement if:

� SandRidge and Arena do not complete the merger by September 30, 2010, or such other date agreed upon by the parties
except that if either SandRidge or Arena has breached the merger agreement and the breach has caused the merger not to
occur by September 30, 2010, then the breaching party may not exercise the right to terminate;

� any judgment, order, decree, statute, law, ordinance, rule, regulation or other legal restraint or prohibition that would make
the merger illegal or otherwise prevent the consummation thereof will be in effect and will have become final and
nonappealable;

� the holders of a majority of the issued and outstanding shares of Arena common stock entitled to vote at the Arena special
meeting do not approve the merger agreement; or
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� a majority of the votes cast, in person or by proxy, at the SandRidge special meeting are not voted in favor of the issuance of
the shares of SandRidge common stock in connection with the merger or a majority of the outstanding shares of SandRidge
common stock are not voted in favor of the amendment to the certificate of incorporation.
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(3) SandRidge can terminate the merger agreement if:

� prior to the SandRidge special meeting, SandRidge has not breached the no-solicitation provisions of the merger agreement,
the SandRidge board of directors authorizes SandRidge to enter into an agreement concerning a superior alternative proposal
and Arena does not make, within three business days of receipt of notice from SandRidge of its intention to enter into such
agreement, an offer to SandRidge that the SandRidge board of directors determines is at least as favorable to SandRidge�s
stockholders from a financial point of view as the superior alternative proposal, and, prior to such termination, SandRidge
pays the termination fee described below under ��Termination Fees.�

� the board of directors of Arena has withdrawn, modified or amended in any respect adverse to SandRidge its adoption of or
recommendation in favor of the merger agreement or has failed to make such a favorable recommendation;

� the board of directors of Arena or any committee thereof has recommended to Arena stockholders any alternative takeover
proposal or shall have resolved to, or publicly announced its intention to, do so;

� Arena has breached the no-solicitation provisions of the merger agreement in any respect; or

� Arena has breached or failed to perform in any material respect any of its representations, warranties, covenants or other
agreements under the merger agreement which breach or failure to perform would result in the conditions related to the
accuracy of Arena�s representations and warranties or Arena�s compliance with its obligations contained in the merger
agreement not being satisfied, and which is incapable of being cured or has not been cured by Arena within 20 calendar days
after SandRidge sends written notice to Arena of that breach or failure to perform.

(4) Arena can terminate the merger agreement if:

� prior to the Arena special meeting, Arena has not breached the no-solicitation provisions of the merger agreement, the Arena
board of directors authorizes Arena to enter into an agreement concerning a superior alternative takeover proposal and
SandRidge does not make, within three business days of receipt of notice from Arena of its intention to enter into such
agreement, an offer to Arena that the Arena board of directors determines is at least as favorable to Arena�s stockholders from
a financial point of view as the superior proposal, and, prior to such termination, Arena pays the termination fee described
below under ��Termination Fees;�

� the board of directors of SandRidge has withdrawn, modified or amended in any respect adverse to Arena its recommendation
in favor of the share issuance and the amendment to the SandRidge charter or has failed to make such a favorable
recommendation;

� the board of directors of SandRidge or any committee thereof has recommended to SandRidge stockholders any alternative
superior proposal or shall have resolved to, or publicly announced its intention to, do so;

� SandRidge has breached the no-solicitation provisions of the merger agreement in any respect; or

�
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SandRidge has breached or failed to perform in any material respect any of its representations, warranties covenants or other
agreements under the merger agreement which breach or failure to perform would result in the conditions related to the
accuracy of SandRidge�s representations and warranties or SandRidge�s or Merger Sub�s compliance with their agreements
contained in the merger agreement not being satisfied, and which is incapable of being cured or has not been cured by
SandRidge within 20 calendar days after Arena sends written notice to SandRidge of that breach or failure to perform.
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Termination Fees

Under the merger agreement, the following termination fees are payable by Arena:

� Arena must pay SandRidge a termination fee of $50 million if:
(1) SandRidge terminates the merger agreement for the reasons described in any of the second, third or fourth bullet points of paragraph (3)
above under ��Termination of the Merger Agreement,�

(2) Arena terminates the merger agreement for the reason described in the first bullet point of paragraph (4) above under ��Termination of the
Merger Agreement,� or

(3) an alternative takeover proposal in respect of Arena is publicly announced or is proposed or offered or made to Arena or to the Arena
stockholders prior to the approval of the merger agreement by the Arena stockholders, the merger agreement is terminated by SandRidge or
Arena because of the failure to complete the merger by September 30, 2010, and within 12 months following such termination, Arena
consummates or enters into an agreement with the proponent of the alternative takeover proposal.

� Arena must pay SandRidge a termination fee of $20 million if the merger agreement is terminated pursuant to the third bullet point
under paragraph (2) above under ��Termination of the Merger Agreement,� and will be required to pay an additional termination fee of
$30 million if within 12 months following such termination Arena consummates or enters into an agreement with the proponent of an
alternative takeover proposal.

Under the merger agreement, the following termination fees are payable by SandRidge:

� SandRidge must pay Arena a termination fee of $50 million if:
(1) Arena terminates the merger agreement for the reasons described in any of the second, third or fourth bullet points of paragraph (4) above
under ��Termination of the Merger Agreement,�

(2) SandRidge terminates the merger agreement for the reason described in the first bullet point in paragraph (3) above under ��Termination of the
Merger Agreement,� or

(3) an alternative takeover proposal in respect of SandRidge is publicly announced or is proposed or offered or made to SandRidge or to the
SandRidge stockholders prior to the approval of SandRidge�s share issuance and amendment to its certificate of incorporation in connection with
the merger by the SandRidge stockholders, the merger agreement is terminated by SandRidge or Arena because of the failure to complete the
merger by September 30, 2010, and within 12 months following such termination, SandRidge consummates or enters into an agreement with the
proponent of the alternative takeover proposal.

� SandRidge must pay Arena a termination fee of $20 million if the merger agreement is terminated pursuant to the fourth bullet point
under paragraph (2) above under ��Termination of the Merger Agreement,� and will be required to pay an additional termination fee of
$30 million if within 12 months following such termination SandRidge consummates or enters into an agreement with the proponent
of an alternative takeover proposal.

Expenses

Each of SandRidge and Arena will bear all expenses it incurs in connection with the merger. If the merger agreement is terminated and any
termination fee described above is payable as a result thereof, the party obligated to pay such fee will reimburse the other party for all
documented and reasonable out of pocket fees and expenses incurred by such other party in connection with the merger, up to a maximum of
$7.5 million.
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Selected Historical Financial Data of SandRidge

Set forth below is selected consolidated financial data of SandRidge as of and for each of the years in the five-year period ended December 31,
2009. The information is derived from audited financial statements of SandRidge for the years 2005 through 2009. This information should be
read together with SandRidge�s consolidated financial statements, the accompanying notes and management�s discussion and analysis of financial
condition and results of operations contained in SandRidge�s reports on file with the Securities and Exchange Commission and incorporated by
reference in this joint proxy statement/prospectus. See �Where You Can Find Other Information� on page 127.

Years Ended December 31,
2009 2008 2007 2006 2005

(In thousands, except per share data)
Statement of Operations Data:
Revenues $ 591,044 $ 1,181,814 $ 677,452 $ 388,242 $ 287,693
Expenses:
Production 169,285 159,004 106,192 35,149 16,195
Production taxes 4,010 30,594 19,557 4,654 3,158
Drilling and services 30,899 26,186 44,211 98,436 52,122
Midstream and marketing 78,684 186,655 94,253 115,076 141,372
Depreciation and depletion�natural gas and oil 176,027 290,917 173,568 26,321 9,313
Depreciation, depletion and amortization�other 50,865 70,448 53,541 29,305 14,893
Impairment 1,707,150 1,867,497 �  �  �  
General and administrative 100,256 109,372 61,780 55,634 11,908
(Gain) loss on derivative contacts (147,527) (211,439) (60,732) (12,291) 4,132
Loss (gain) on sales of assets 26,419 (9,273) (1,777) (1,023) 547

Total operating expenses 2,196,068 2,519,961 490,593 351,261 253,640

(Loss) income from operations (1,605,024) (1,338,147) 186,859 36,981 34,053

Other income (expense):
Interest income 375 3,569 4,694 991 206
Interest expense (185,691) (147,027) (117,185) (16,904) (5,277) 
Income (loss) from equity investments 1,020 1,398 4,372 967 (384) 
Other income, net 7,272 1,454 729 118 �  

Total other (expense) income (177,024) (140,606) (107,390) (14,828) (5,455) 

(Loss) income before income taxes (1,782,048) (1,478,753) 79,469 22,153 28,598
Income tax (benefit) expense (8,716) (38,328) 29,524 6,236 9,968

(Loss) income from continuing operations (1,773,332) (1,440,425) 49,945 15,917 18,630
Income from discontinued operations, net of tax �  �  �  �  229

Net (loss) income (1,773,332) (1,440,425) 49,945 15,917 18,859
Less: net income (loss) attributable to noncontrolling interest 2,258 855 (276) 296 737

Net (loss) income attributable to SandRidge Energy, Inc. (1,775,590) (1,441,280) 50,221 15,621 18,122
Preferred stock dividends and accretion 8,813 16,232 39,888 3,967 �  

(Loss applicable) income available to SandRidge Energy,
Inc., common stockholders $ (1,784,403) $ (1,457,512) $ 10,333 $ 11,654 $ 18,122
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Years Ended December 31,
2009 2008 2007 2006 2005

(In thousands, except per share amounts)
Earnings Per Share Information:
Basic and Diluted
Net (loss) income attributable to SandRidge
Energy, Inc. $ (10.15) $ (9.26) $ 0.46 $ 0.21 $ 0.31
Income from discontinued operations, net of
income tax �  �  �  �  0.01
Preferred stock dividends (0.05) (0.10) (0.37) (0.05) �  

(Loss) income per share (applicable) available to
SandRidge Energy, Inc. common stockholders $ (10.20) $ (9.36) $ 0.09 $ 0.16 $ 0.32

Weighted average number of SandRidge Energy,
Inc., common shares outstanding(1):
Basic 175,005 155,619 108,828 73,727 56,559

Diluted 175,005 155,619 110,041 74,664 56,737

As of December 31,
2009 2008 2007 2006 2005

(In thousands)
Balance Sheet Data:
Cash and cash equivalents $ 7,861 $ 636 $ 63,165 $ 38,948 $ 45,731
Property, plant and equipment, net 2,433,643 3,175,559 3,337,410 2,134,718 337,881
Total assets 2,780,317 3,655,058 3,630,566 2,388,384 458,683
Long-term debt 2,578,938 2,375,316 1,067,649 1,066,831 43,133
Redeemable convertible preferred stock(2) �  �  450,715 439,643 �  
Total (deficit) equity (195,905) 793,551 1,771,563 694,910 297,179
Total liabilities and equity 2,780,317 3,655,058 3,630,566 2,388,384 458,683

(1) The number of shares has been adjusted to reflect a 281.562-to-1 stock split in December 2005.
(2) On May 7, 2008, SandRidge Energy, Inc. converted all of its then outstanding redeemable convertible preferred stock into shares of

SandRidge common stock.
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Selected Historical Financial Data of Arena

Set forth below is selected consolidated financial data of Arena as of and for each of the years in the five-year period ended December 31, 2009.
The information is derived from audited financial statements of Arena for the years 2005 through 2009. This information should be read together
with Arena�s consolidated financial statements, the accompanying notes and management�s discussion and analysis of financial condition and
results of operations contained in Arena�s reports on file with the Securities and Exchange Commission and incorporated by reference in this
joint proxy statement/prospectus. See �Where You Can Find Other Information� on page 127.

Years Ended December 31,
2009 2008 2007 2006 2005

Statement of Operations Data:
Revenues $ 126,240,777 $ 208,858,645 $ 100,089,698 $ 59,760,117 $ 25,843,077
Cost of revenues 21,999,046 28,351,514 17,156,338 9,960,178 5,772,225
Realized loss (gain) on oil derivative (14,884,846) 4,275,330 932,361 �  �  
Depreciation, depletion and amortization 38,957,641 29,789,794 17,968,062 7,900,099 2,781,504
Accretion 410,926 309,402 190,904 127,132 102,585
General and administrative 13,453,384 13,557,202 7,815,721 3,617,309 1,365,590
Net income 42,294,179 83,617,201 34,441,939 23,267,968 9,460,683
Basic income per common share $ 1.10 $ 2.28 $ 1.07 $ 0.83 $ 0.42
Diluted income per common share 1.09 2.20 1.02 0.77 0.38

As of December 31,
2009 2008 2007 2006 2005

Balance Sheet Data:
Current assets $ 80,171,888 $ 89,530,137 $ 30,823,214 $ 14, 674,345 $ 7,673,860
Oil and gas properties subject to amortization 661,453,134 548,714,235 339,887,859 171,708,200 69,770,685
Total assets 657,070,934 591,684,775 350,980,663 176,312,978 74,421,907
Total current liabilities 18,571,593 19,789,547 19,216,475 14,995,870 6,590,196
Total long-term liabilities 115,832,611 89,599,767 73,953,223 41,273,056 9,102,956
Total Stockholder Equity 522,666,730 482,295,461 257,810,965 120,044,052 58,728,755
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Selected Unaudited Pro Forma Financial Information

SandRidge and Arena are providing the following selected unaudited pro forma financial information to present a summary of the results of
operations and financial position of the combined company after giving effect to (i) the merger, absent any operational or other changes, had
SandRidge�s and Arena�s businesses been combined for the periods and at the dates indicated, and (ii) SandRidge�s December 2009 acquisition of
Permian Basin properties from Forest Oil Corporation.

The pro forma adjustments are based upon available information and assumptions that each company�s management believes are reasonable. The
selected unaudited pro forma financial information is presented for illustrative purposes only and is based on the estimates and assumptions set
forth below and in the notes accompanying the unaudited pro forma condensed combined financial information. The companies may have
performed differently had they always been combined. Stockholders should not rely on this information as necessarily being indicative of the
historical results that would have been achieved had the companies always been combined or the future results that the combined company will
experience after the merger. The selected unaudited pro forma financial information (i) has been derived from and should be read in conjunction
with the unaudited pro forma condensed combined financial information and accompanying notes included in this joint proxy
statement/prospectus as described under �Unaudited Pro Forma Condensed Combined Financial Information� beginning on page 86 and (ii) should
be read in conjunction with the consolidated financial statements of SandRidge and Arena incorporated by reference in this joint proxy
statement/prospectus. See �Where You Can Find More Information� beginning on page 127.

The unaudited pro forma condensed combined financial information was prepared based on the following assumptions:

� SandRidge issued an aggregate of approximately 189.9 million shares of SandRidge common stock and paid $98.3 million in
cash for all the outstanding shares of common stock of Arena (including shares of restricted stock expected to vest prior to the
merger). The shares of SandRidge common stock to be issued in the merger also includes shares issued in respect of outstanding
options to purchase Arena common stock that are in-the-money, which, for purposes of the pro forma financial information, are all
currently outstanding options with an exercise price less than $34.26 per share (the closing price of Arena common stock on April 1,
2010). The actual number of shares issued in exchange for outstanding Arena options will depend on the number of unexercised
options outstanding at closing and will be determined based upon Arena�s closing price on the closing date of the merger.

� SandRidge drew $98.3 million under its senior credit facility to fund the cash component of the merger consideration.

� SandRidge�s profesional services costs and other costs directly related to the transaction were $15.0 million.

� The unaudited pro forma balance sheet has been prepared as if the merger occurred on December 31, 2009. The unaudited pro forma
statements of operations have been prepared as if the merger and SandRidge�s acquisition of the Permian Basin assets occurred on
January 1, 2009.

� The merger was accounted for as a purchase of Arena by SandRidge.

� Cost savings (or associated costs to achieve those savings) from operating efficiencies, synergies or other restructuring that could
result from the merger have not been reflected as an adjustment to the historical data.
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As of and for  the
Year Ended

December 31, 2009
(In thousands, except
per share amounts)

Pro Forma Condensed Combined Statement of Operations Data:
Revenues $ 808,834
Total operating expenses 2,370,619

Loss (income) from operations (1,561,785) 
Total other (expense) income (217,920) 
(Loss) income before income taxes (1,779,705) 
Income tax (benefit) expense (8,716) 
Net (loss) income (1,770,989) 

(Loss applicable) income available to common stockholders (1,793,693) 

Pro forma net (loss) income per common share:
Basic $ (4.61) 
Diluted $ (4.61) 

Pro Forma Condensed Combined Balance Sheet Data:
Cash and cash equivalents $ 56,496
Property, plant and equipment, net 3,896,709
Total assets 4,807,794
Long-term debt (excluding current maturities) 2,665,245
Total equity 1,706,124
Total liabilities and equity 4,807,794

22

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 46



Table of Contents

Summary Pro Forma Combined Oil and Natural Gas Reserve and Production Data

The following table sets forth summary pro forma information with respect to SandRidge�s and Arena�s combined estimated oil and natural gas
reserves as of December 31, 2009. This pro forma information gives effect to the merger as if it occurred on December 31, 2009. The SandRidge
and Arena oil and natural gas reserve data presented below was derived from each company�s 2009 Annual Report on Form 10-K, which are
incorporated by reference in this joint proxy statement/prospectus. Future exploration, exploitation and development expenditures, as well as
future commodity prices and service costs, will affect the reserve volumes attributable to the acquired properties. The reserve estimates shown
below were determined using a 12-month average price for oil and natural gas for the year ended December 31, 2009. Because of the relatively
high volumes of CO2 produced with natural gas in certain areas of the WTO, the natural gas reserve volumes reported for SandRidge are
reported net of CO2 volumes removed at the gas plants. The gas plant fees for removing CO2 for high CO2 natural gas have been included in
SandRidge�s lease operating expenses as treating and gathering fees. All natural gas delivered to sales points with CO2 levels within pipeline
specifications is included in reported reserves.

Estimated Quantities of Oil and Natural Gas
Reserves as of December 31, 2009

SandRidge
Historical

Arena
Historical

SandRidge Pro Forma
Combined

Estimated Proved Reserves:
Oil (MBbls)(1) 105,349 59,715 165,064
Natural Gas (MMcf) 680,075 57,215 737,290
Total (MMcfe)(2) 1,312,169 415,505 1,727,674

Estimated Proved Developed Reserves:
Oil (MBbls)(1) 38,327 21,145 59,472
Natural Gas (MMcf) 592,777 28,302 621,079
Total (MMcfe)(2) 822,739 155,172 977,911

Estimated Proved Undeveloped Reserves:
Oil (MBbls)(1) 67,022 38,570 105,592
Natural Gas (MMcf) 87,298 28,913 116,211
Total (MMcfe)(2) 489,430 260,333 749,763

(1) Includes natural gas liquids.
(2) Assumes a ratio of 6 mcf of natural gas per barrel of oil.
The following table sets forth summary pro forma information with respect to SandRidge�s and Arena�s combined oil and natural gas production
for the year ended December 31, 2009. This pro forma information gives effect to the merger as if it occurred on January 1, 2009. The
SandRidge and Arena oil and natural gas production data presented below was derived from each company�s 2009 Annual Report on Form 10-K,
which are incorporated by reference in this joint proxy statement/prospectus. SandRidge�s pro forma production data also gives effect to its
acquisition of assets from Forest Oil Corporation, which was consummated on December 21, 2009, as if such transaction occurred on January 1,
2009.

Production for the Year Ended December 31, 2009

SandRidge
Historical

SandRidge
Pro Forma
for Forest

Acquisition
Arena

Historical
SandRidge Pro

Forma Combined
Oil (MBbls)(1) 2,894 4,448 2,004 6,452
Natural Gas (MMcf) 87,461 93,526 2,173 95,699
Total (MMcfe)(2) 104,825 120,214 14,197 134,411

(1) Includes natural gas liquids.
(2) Assumes a ratio of 6 mcf of natural gas per barrel of oil.
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Comparative Per Share Information

The following tables set forth historical per share information for SandRidge common stock and Arena common stock and unaudited pro forma
condensed combined per share information after giving effect to the merger under the purchase method of accounting.

The unaudited pro forma condensed combined per share information does not purport to represent what the results of operations or financial
position of SandRidge, Arena or the combined company would actually have been had the merger occurred at the beginning of the period shown
or to project SandRidge�s, Arena�s or the combined company�s results of operations or financial position for any future period or date. Such pro
forma information is derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial information
and accompanying notes included in this joint proxy statement/prospectus as described under �Unaudited Pro Forma Condensed Combined
Financial Information� beginning on page 86.

The historical per share information is derived from, and should be read in conjunction with, the financial statements for each of SandRidge and
Arena, which are contained in the reports and other information that have been filed with the Securities and Exchange Commission and
incorporated by reference in this joint proxy statement/prospectus. See �Where You Can Find More Information� beginning on page 127.

Year Ended
December 31,

2009
SandRidge Historical Per Common Share Data:
Income from continuing operations:
Basic(a) $ (10.20) 
Diluted(b) $ (10.20) 
Cash dividends �  
Book value(c) $ (0.79) 

Arena Historical Per Common Share Data:
Income from continuing operations:
Basic(a) $ 1.10
Diluted(b) $ 1.09
Cash dividends �  
Book value(c) $ 12.91

Pro Forma Combined Company Per Common Share Data:
Income from continuing operations:
Basic(d) $ (4.61) 
Diluted(d) $ (4.61) 
Cash dividends �  
Book value(e) $ 3.76

Pro Forma Arena Equivalent Per Common Share Data:
Income from continuing operations:
Basic(f) $ (22.02) 
Diluted(f) $ (22.02) 
Cash dividends(f) �  
Book value(f) $ 17.96

(a) Based on the weighted average number of shares of common stock outstanding for SandRidge and Arena, respectively, for such period.
(b) Based on the weighted average number of shares of common stock outstanding plus the potential dilution that would occur if interests in

securities (such as the outstanding options and convertible perpetual preferred stock) were exercised and converted into common stock of
SandRidge or Arena for such period.
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(c) Computed by dividing stockholders� equity (excluding noncontrolling interests) by the number of shares of common stock at the end of
such period plus the dilutive effect of interests in securities (such as the outstanding options and convertible perpetual preferred stock).

(d) Based on the pro forma net income from the �Unaudited Pro Forma Combined Consolidated Financial Information� beginning on
page 86 which gives effect to the merger under the purchase method of accounting.

(e) Computed by dividing stockholders� equity by the number of outstanding shares of SandRidge common stock at the end of such period,
adjusted to include the estimated number of shares of SandRidge common stock to be issued in the merger plus the dilutive effect of
interests in securities (such as the outstanding options and convertible perpetual preferred stock) at the end of such period.

(f) Based on the assumed conversion of each share of Arena common stock into 4.7771 shares of SandRidge common stock in the merger.
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Comparative Per Share Market Price and Dividend Information

SandRidge common stock is listed for trading on the New York Stock Exchange under the symbol �SD.� Arena common stock is listed for trading
on the New York Stock Exchange under the symbol �ARD.� The following table sets forth, for the periods indicated, the high and low sale prices
per share of SandRidge and Arena common stock on the New York Stock Exchange. For current price information, you should consult publicly
available sources. Arena has neither declared nor paid any cash dividends on its common stock in the past three years. SandRidge has neither
declared nor paid any cash dividends on its common stock, and does not anticipate declaring any dividends on its common stock in the
foreseeable future.

SandRidge Common Stock

High Low
2010
Second Quarter (through April 29, 2010) $ 8.03 $ 6.92
First Quarter $ 11.08 $ 7.13

2009
Fourth Quarter $ 14.08 $ 7.97
Third Quarter $ 15.00 $ 7.44
Second Quarter $ 11.84 $ 6.31
First Quarter $ 8.79 $ 4.49

2008
Fourth Quarter $ 19.54 $ 4.85
Third Quarter $ 69.41 $ 17.46
Second Quarter $ 69.00 $ 37.88
First Quarter $ 41.05 $ 28.50

Arena Common Stock

High Low
2010
Second Quarter (through April 29, 2010) $ 38.24 $ 33.68
First Quarter $ 45.15 $ 30.81

2009
Fourth Quarter $ 45.72 $ 32.25
Third Quarter $ 36.65 $ 26.52
Second Quarter $ 38.75 $ 24.80
First Quarter $ 32.79 $ 18.59

2008
Fourth Quarter $ 39.03 $ 17.63
Third Quarter $ 56.59 $ 32.47
Second Quarter $ 57.60 $ 38.00
First Quarter $ 44.17 $ 29.25

The following table sets forth the closing prices per share of SandRidge and Arena common stock, as well as the equivalent per share of Arena
common stock price, on April 1, 2010, the last full trading day prior to the public announcement of the merger, and April 29, 2010, the last full
trading day that this information could practicably be calculated prior to the date of this joint proxy statement/prospectus.

SandRidge
Common

Stock

Arena
Common

Stock

Equivalent per
share of
Arena
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April 1, 2010 $ 7.85 $ 34.26 $ 40.00
April 29, 2010 $ 7.55 $ 37.14 $ 38.57
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RISK FACTORS

In addition to the matters addressed in �Cautionary Statement Concerning Forward-Looking Statements� on page 6, the information included
in this joint proxy statement/prospectus and the other documents attached to or incorporated by reference in this joint proxy
statement/prospectus, you should consider the following risk factors carefully in determining whether to vote in favor of the proposals described
herein.

Risks Relating to the Merger

Because the exchange ratio is fixed, the value of SandRidge common stock issued to the Arena stockholders will depend on the market price
of SandRidge common stock when the merger is completed.

Arena stockholders will receive a fixed number of shares of common stock of SandRidge, rather than a number of shares with a particular fixed
market value. The market values of SandRidge and Arena common stock at the time of the merger may vary significantly from their prices on
the date the merger agreement was executed, the date of this joint proxy statement/prospectus or the date on which Arena stockholders vote on
the merger. Because the exchange ratio will not be adjusted to reflect any changes in the market value of SandRidge or Arena common stock, the
market value of the SandRidge common stock issued in the merger and the Arena common stock surrendered in the merger may be higher or
lower than the values of such shares on such earlier dates. Stock price changes may result from a variety of factors that are beyond the control of
SandRidge and Arena, including changes in their businesses, operations and prospects, regulatory considerations, market assessments of the
likelihood that the merger will be completed, the timing of the completion of the merger, and general and oil and gas specific market and
economic conditions. Arena is not permitted to �walk away� from the merger or resolicit the vote of its stockholders solely because of changes in
the market price of either party�s common stock.

Merger-related charges will be incurred.

SandRidge and Arena estimate that, as a result of the merger, the combined company will incur cash severance expenses of approximately
$0.2 million and make certain retention incentive payments in cash in an aggregate amount of approximately $2.4 million. In addition,
SandRidge and Arena expect to incur other merger-related cash expenses of approximately $15.0 million, consisting of investment banking,
legal and accounting fees and financial printing and other related charges. The foregoing amounts are preliminary estimates and the actual
amounts may be higher or lower. Moreover, the combined company is likely to incur additional expenses in future periods in connection with
the integration of SandRidge�s and Arena�s businesses.

Directors and executive officers of Arena and SandRidge may have interests in the merger that are different from those of Arena and
SandRidge stockholders.

Certain directors and executive officers of Arena and SandRidge who recommend that you vote in favor of the approval of the merger
transaction have compensation or benefit arrangements that provide them with interests in the merger that may be different than yours. The
receipt of compensation or other benefits in connection with the merger (including severance and other payments, acceleration of the vesting of
stock options, termination of employment or service as a director, the lapsing of restrictions on restricted stock as a result of the merger, and
acceleration of vesting of deferred compensation benefits), or the continuation of indemnification arrangements for current directors and
executive officers of Arena following completion of the merger, may influence these directors and executive officers in making their
recommendation that you vote in favor of the merger. See �Interests of Certain Persons in the Merger.� You should consider these interests in
connection with your vote on the merger, including whether these interests may have influenced these directors and executive officers to
recommend or support the merger.

Failure to retain key employees could adversely affect the combined company after the merger.

The performance of Arena as a subsidiary of SandRidge after the merger could be adversely affected if the combined company cannot retain
selected key employees. As part of its retention and severance plan, Arena has implemented an employee retention program designed to help the
combined company retain selected key
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employees for a transition period after the merger, but no assurance can be given as to whether this program will cause key employees to remain
with the combined company after the transition period.

Obtaining required approvals necessary to satisfy closing conditions may delay or prevent completion of the merger. The government could
bring an antitrust action before or after completion of the merger.

Completion of the merger is conditioned upon the receipt of certain governmental authorizations, consents, orders or other approvals, including
the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, referred to as
the HSR Act. SandRidge and Arena are pursuing all required approvals in accordance with the merger agreement. These approvals may impose
conditions on or require divestitures relating to the operations or assets of SandRidge or Arena. Such conditions or divestitures may jeopardize
or delay completion of the merger or may reduce the anticipated benefits of the merger. Further, no assurance can be given that the required
approvals will be obtained and, even if all such approvals are obtained, no assurance can be given as to the terms, conditions and timing of the
approvals or that they will satisfy the terms of the merger agreement. See �The Merger Agreement�Conditions to the Completion of the Merger�
beginning on page 100 for a discussion of the conditions to the completion of the merger and �The Merger�Regulatory Filings and Approvals
Required to Complete the Merger� on page 84 for a description of the regulatory approvals necessary in connection with the merger.

Further, the Antitrust Division of the Department of Justice and the Federal Trade Commission could challenge the merger on antitrust grounds
either before or after expiration of the waiting period prescribed by the HSR Act. Accordingly, at any time before or after the completion of the
merger, either the Department of Justice or the Federal Trade Commission could bring an action under the antitrust laws, including an injunction
action, if deemed necessary to protect competition in any relevant market. There can be no assurance that an antitrust challenge to the merger
will not be made or that, if a challenge is made, the parties would prevail.

Risks Relating to the Combined Company�s Operations After the Consummation of the Merger

The integration of SandRidge and Arena following the merger will present significant challenges.

Upon consummation of the merger, the integration of the operations of Arena and of SandRidge and the consolidation of such operations in
SandRidge will require the dedication of management resources, which will temporarily detract attention from the day-to-day businesses of the
combined company. The difficulties of assimilation may be increased by the necessity of coordinating geographically separated organizations,
integrating operations and systems and personnel with disparate business backgrounds and combining different corporate cultures. The process
of combining the organizations may cause an interruption of, or a loss of momentum in, the activities of any or all of the companies� businesses,
which could have an adverse effect on the revenues and operating results of the combined company, at least in the near term. The failure to
successfully integrate SandRidge and Arena or to successfully manage the challenges presented by the integration process may result in
SandRidge and Arena not achieving the anticipated potential benefits of the merger.

Oil and natural gas prices are volatile, and a decline in oil and natural gas prices could significantly affect the combined company�s financial
results and impede its growth.

The combined company�s revenues, profitability and cash flow depend upon the prices and demand for oil and natural gas. The markets for these
commodities are very volatile. Even relatively modest drops in prices can significantly affect the combined company�s financial results and
impede its growth. Changes in oil and natural gas prices have a significant impact on the value of the combined company�s reserves and on its
cash flow. Prices for oil and natural gas may fluctuate widely in response to relatively minor changes in the supply of and demand for oil and
natural gas and a variety of additional factors that are beyond the combined company�s control, such as:

� the domestic and foreign supply of oil and natural gas;

� the price of foreign imports;

� worldwide economic conditions;

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 55



28

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 56



Table of Contents

� political and economic conditions in oil producing regions, including the Middle East and South America;

� the ability of members of the Organization of Petroleum Exporting Countries to agree to and maintain oil price and production
controls;

� the level of consumer product demand;

� weather conditions, including hurricanes and tropical storms in and around the Gulf of Mexico;

� technological advances affecting energy consumption;

� availability of pipeline infrastructure, treating, transportation and refining capacity;

� domestic and foreign governmental regulations and taxes; and

� the price and availability of alternative fuels.
Lower oil and natural gas prices, such as those experienced in recent periods, may not only decrease the combined company�s revenues on a per
share basis, but also may reduce the amount of oil and natural gas that it can produce economically and, therefore, could have a material adverse
effect on the combined company�s financial condition and results of operations. This also may result in the combined company�s having to make
substantial downward adjustments to its estimated proved reserves.

Volatility in the capital markets could affect the value of certain assets as well as the combined company�s ability to obtain capital.

Global financial markets and economic conditions have been, and continue to be, disrupted and volatile due to a variety of factors, including
significant write-offs in the financial services sector and current weak economic conditions. In some cases, the markets have produced
downward pressure on stock prices and credit capacity for certain issuers without regard to those issuers� underlying financial and/or operating
strength. As a result, for many companies, the cost of raising money in the debt and equity capital markets has increased substantially while the
availability of funds from those markets has diminished significantly. In particular, as a result of concerns about the stability of financial markets
generally and the solvency of lending counterparties specifically, the cost of obtaining money from the credit markets generally has increased as
many lenders and institutional investors have increased interest rates, enacted tighter lending standards, refused to refinance existing debt on
similar terms or at all and reduced, or in some cases ceased, to provide funding to borrowers. In addition, lending counterparties under existing
revolving credit facilities and other debt instruments may be unwilling or unable to meet their funding obligations. These factors may adversely
affect the value of certain of the combined company�s assets and the combined company�s ability to draw on SandRidge�s senior credit facility. If
the current credit conditions of U.S. and international capital markets persist or deteriorate, the combined company may be required to impair the
carrying value of assets associated with derivative contracts to account for non-performance by counterparties to those contracts. Moreover,
government responses to the disruptions in the financial markets may not restore consumer confidence, stabilize the markets or increase liquidity
and the availability of credit.

If financial institutions that have extended credit commitments to SandRidge or Arena are adversely affected by the current conditions of the
U.S. and international capital markets, they may become unable to fund borrowings under their credit commitments to the combined company,
which could have a material adverse effect on the combined company�s financial condition and its ability to borrow additional funds, if needed,
for working capital, capital expenditures and other corporate purposes.

Future price declines may result in further reductions of the asset carrying values of the combined company�s oil and natural gas properties.

SandRidge and Arena have utilized, and the combined company will utilize, the full cost method of accounting for costs related to their oil and
natural gas properties. Under this accounting method, all costs for
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both productive and nonproductive properties are capitalized and amortized on an aggregate basis over the estimated lives of the properties using
the unit-of-production method. However, the amount of these costs that can be carried as capitalized assets is subject to a ceiling, which limits
such pooled costs to the aggregate of the present value of future net revenues of proved oil and natural gas reserves attributable to proved
properties, discounted at 10%, plus the lower of cost or market value of unproved properties. The full cost ceiling is evaluated at the end of each
quarter using the most recent 12-month average prices for oil and natural gas, adjusted for the impact of derivatives accounted for as cash flow
hedges. In the event any of the combined company�s derivatives are accounted for as cash flow hedges, the impact of these derivative contracts
will be included in the determination of its full cost ceiling.

SandRidge�s ceiling limitation as of December 31, 2009 resulted in a non-cash impairment charge of $388.9 million. Further declines in oil and
natural gas prices, without other mitigating circumstances, could result in additional losses of future net revenues to the combined company,
including losses attributable to quantities that cannot be economically produced at lower prices, which could cause us to make additional
write-downs of capitalized costs of the combined company�s oil and natural gas properties and non-cash charges against future earnings. The
amount of such future write-downs and non-cash charges could be substantial.

The combined company has a substantial amount of indebtedness, which may adversely affect its cash flow and ability to operate its
business.

As adjusted for the merger, at December 31, 2009, the combined company�s total indebtedness was $2.7 billion, and the combined company had
preferred stock outstanding with an aggregate liquidation preference of $465.0 million. The combined company�s substantial level of
indebtedness and preferred stock outstanding increases the possibility that it may be unable to generate cash sufficient to pay, when due, the
principal of, interest on or other amounts due in respect of its indebtedness. The combined company�s substantial indebtedness, combined with
certain leases and other financial obligations and contractual commitments, could have other important consequences to the combined company.
For example, it could:

� make the combined company more vulnerable to adverse changes in general economic, industry and competitive conditions and
adverse changes in government regulation;

� require the combined company to dedicate a substantial portion of its cash flow from operations to payments on its indebtedness,
thereby reducing the availability of its cash flows to fund working capital, capital expenditures, acquisitions and other general
corporate purposes;

� limit the combined company�s flexibility in planning for, or reacting to, changes in its business and the industry in which it operates;

� place the combined company at a disadvantage compared to its competitors that are less leveraged and, therefore, may be able to take
advantage of opportunities that its indebtedness prevents it from pursuing; and

� limit the combined company�s ability to borrow additional amounts for working capital, capital expenditures, acquisitions, debt
service requirements, execution of its business strategy or other purposes.

Any of the above listed factors could have a material adverse effect on the combined company�s business, financial condition and results of
operations.

The combined company�s estimated reserves are based on many assumptions that may turn out to be inaccurate. Any significant inaccuracies
in these reserve estimates or underlying assumptions could materially affect the quantities and present value of its reserves. The combined
company�s current estimates of reserves could change, potentially in material amounts, in the future.

The process of estimating oil and natural gas reserves is complex and inherently imprecise. It requires interpretations of available technical data
and many assumptions, including assumptions relating to production
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rates and economic factors such as oil and natural gas prices, drilling and operating expenses, capital expenditures and availability of funds. Any
significant inaccuracies in these interpretations or assumptions could materially affect the estimated quantities and present value of reserves
shown in SandRidge�s or Arena�s respective Annual Report on Form 10-K for the period ended December 31, 2009.

Actual future production, oil and natural gas prices, revenues, taxes, development expenditures, operating expenses and quantities of recoverable
oil and natural gas reserves most likely will vary from the combined company�s estimates. Any significant variance could materially affect the
estimated quantities and present value of reserves reported by the combined company, which in turn could have a negative effect on the value of
the combined company�s assets. In addition, from time to time in the future, the combined company may adjust estimates of proved reserves,
potentially in material amounts, to reflect production history, results of exploration and development, oil and natural gas prices and other factors,
many of which are beyond the combined company�s control.

The present value of future net cash flows from the combined company�s proved reserves will not necessarily be the same as the current
market value of its estimated oil and natural gas reserves.

The combined company will base the estimated discounted future net cash flows from its proved reserves on 12-month average prices and costs.
Actual future net cash flows from the combined company�s oil and natural gas properties also will be affected by factors such as:

� actual prices the combined company receives for oil and natural gas;

� the accuracy of its reserve estimates;

� actual cost of development and production expenditures;

� the amount and timing of actual production;

� supply of and demand for oil and natural gas; and

� changes in governmental regulations or taxation.
The timing of both the combined company�s production and incurrence of expenses in connection with the development and production of oil
and natural gas properties will affect the timing of actual future net cash flows from proved reserves, and thus their actual present value. In
addition, the combined company will use a 10% discount factor when calculating discounted future net cash flows, which may not be the most
appropriate discount factor based on interest rates in effect from time to time and risks associated with the combined company or the oil and gas
industry in general.

Unless the combined company replaces its oil and natural gas reserves, its reserves and production will decline, which would adversely affect
the combined company�s business, financial condition and results of operations.

The combined company�s future oil and natural gas reserves and production, and therefore its cash flow and income, are highly dependent on its
success in efficiently developing and exploiting current reserves and economically finding or acquiring additional recoverable reserves. The
combined company may not be able to develop, find or acquire additional reserves to replace current and future production at acceptable costs.

The combined company�s potential drilling location inventories are scheduled over several years, making them susceptible to uncertainties
that could materially alter the occurrence or timing of their drilling.

As of December 31, 2009, 610 of SandRidge�s approximately 12,100 identified potential future well locations and 992 of Arena�s approximately
4,302 identified potential future well locations, respectively, were attributed to proved undeveloped reserves. These potential drilling locations,
including those without proved
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undeveloped reserves, represent a significant part of the combined company�s growth strategy. The combined company�s ability to drill and
develop these locations is subject to a number of uncertainties, including the availability of capital, seasonal conditions, regulatory approvals, oil
and natural gas prices, costs and drilling results. Because of these uncertainties, we do not know if the numerous potential drilling locations the
combined company has will ever be drilled or if the combined company will be able to produce natural gas or oil from these or any other
potential drilling locations. As such, the combined company�s actual drilling activities may materially differ from its current expectations, which
could adversely affect its business.

The combined company will not know conclusively prior to drilling whether natural gas or oil will be present in sufficient quantities to be
economically viable.

A prospect is a property on which the combined company has identified what its geoscientists believe, based on available seismic and geological
information, to be indications of natural gas or oil. The combined company�s prospects and drilling locations are in various stages of evaluation,
ranging from a prospect that is ready to drill to a prospect that will require substantial additional seismic data processing and interpretation. The
use of seismic data and other technologies and the study of producing fields in the same area will not enable the combined company to know
conclusively prior to drilling whether natural gas or oil will be present or, if present, whether natural gas or oil will be present in sufficient
quantities to be economically viable. Even if sufficient amounts of natural gas or oil exist, the combined company may damage the potentially
productive hydrocarbon bearing formation or experience mechanical difficulties while drilling or completing the well, resulting in a reduction in
production from the well or abandonment of the well.

During 2009, SandRidge participated in drilling a total of 160 gross wells, of which four were identified as dry wells, while Arena participated in
drilling a total of 182 gross wells, of which one was identified as a dry well. If the combined company drills additional wells that it identifies as
dry wells in its current and future prospects, the combined company�s drilling success rate may decline and materially harm its business. In
summary, the cost of drilling, completing and operating any well is often uncertain, and new wells may not be productive.

Properties that the combined company buys may not produce as projected, and the combined company may be unable to determine reserve
potential, identify liabilities associated with the properties or obtain protection from sellers against them.

The combined company�s reviews of properties it acquires will be inherently incomplete because an in-depth review of every individual property
involved in each acquisition generally is not feasible. Even a detailed review of records and properties may not necessarily reveal existing or
potential problems, nor will it permit a buyer to become sufficiently familiar with the properties to assess fully their deficiencies and potential.
Inspections may not always be performed on every well, and environmental problems, such as soil or ground water contamination, are not
necessarily observable even when an inspection is undertaken. Even when problems are identified, the combined company may assume certain
environmental and other risks and liabilities in connection with acquired properties, and such risks and liabilities could have a material adverse
effect on the combined company�s results of operations and financial condition.

The development of the proved undeveloped reserves in West Texas and other areas of operation may take longer and may require higher
levels of capital expenditures than the combined company anticipates.

Approximately 35.5% of the estimated proved reserves that SandRidge owned or had under lease in West Texas as of December 31, 2009 were
proved undeveloped reserves and 37.3% of its total reserves were proved undeveloped reserves. Approximately 52% of the estimated proved
reserves that Arena owned or had under lease in West Texas as of December 31, 2009 were proved undeveloped reserves and 62% of its total
reserves were proved undeveloped reserves. Development of these reserves may take longer and require higher levels of capital expenditures
than SandRidge or Arena currently anticipates. Therefore, ultimate recoveries from these fields may
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not match current expectations. Delays in the development of the combined company�s reserves or increases in costs to drill and develop such
reserves will reduce the PV-10 value of the combined company�s estimated proved undeveloped reserves and future net revenues estimated for
such reserves.

A significant portion of the combined company�s operations will be located in West Texas, making the combined company vulnerable to risks
associated with operating in one major geographic area.

As of December 31, 2009, approximately 69.7% of SandRidge�s proved reserves and 64.5% of its production and approximately 80% of Arena�s
proved reserves and 86% of its production were located in the WTO and Permian Basin in West Texas. In addition, a substantial portion of the
combined company�s WTO natural gas contains a high concentration of CO2 and requires treating. As a result, the combined company may be
disproportionately exposed to the impact of delays or interruptions of production from these wells caused by transportation and treatment
capacity constraints, curtailment of production or treatment plant closures for scheduled maintenance or unanticipated occurrences. Such delays
or interruptions could have a material adverse effect on the combined company�s financial condition and results of operations.

Many of the combined company�s prospects in the WTO may contain natural gas that is high in CO2 content, which can negatively affect its
economics.

The reservoirs of many of the combined company�s prospects in the WTO may contain natural gas that is high in CO2 content. The natural gas
produced from these reservoirs must be treated for the removal of CO2 prior to marketing. If the combined company cannot obtain sufficient
capacity at treatment facilities for natural gas with a high CO2 concentration, or if the cost to obtain such capacity significantly increases, the
combined company could be forced to delay production and development or experience increased production costs. The combined company will
not know the amount of CO2 it will encounter in any well until it is drilled. As a result, the combined company may encounter CO2 levels in a
well that is higher than expected. Since the treatment expenses are incurred on a Mcf basis, the combined company will incur a higher effective
treating cost per MMBtu of natural gas sold for natural gas with a higher CO2 content. As a result, high CO2 gas wells must produce at much
higher rates than low CO

2
 gas wells to be economic, especially in a low natural gas price environment.

Furthermore, when the combined company treats the gas for the removal of CO2, some of the methane will be used to run the treatment plant as
fuel gas and other methane and heavier hydrocarbons, such as ethane, propane and butane, cannot be separated from the CO2 and is lost. This is
known as plant shrink. Historically SandRidge�s plant shrink has been approximately 14% in the WTO. After giving effect to plant shrink, as
many as 4 Mcf of high CO2 natural gas must be produced to sell one MMBtu of natural gas. SandRidge currently reports, and the combined
company plans to report, its volumes of natural gas reserves and production net of CO2 volumes that are removed and/or lost to shrinkage prior
to sales.

All of the combined company�s consolidated drilling and services revenues will be derived from companies in the oil and gas industry.

Companies to which the combined company will provide drilling and related services are affected by the oil and gas industry risks mentioned
above. Market prices of oil and natural gas, limited access to capital and reductions in capital expenditures could result in oil and gas companies
canceling or curtailing their drilling programs, which could reduce the demand for the combined company�s drilling and related services. Any
prolonged reduction in the overall level of exploration and development activities, whether resulting from changes in oil and natural gas prices
or otherwise, could impact the combined company�s drilling and services segment by negatively affecting:

� revenues, cash flow and profitability;

� the combined company�s ability to retain skilled rig personnel whom it would need in the event of an upturn in the demand for
drilling and related services; and

� the fair value of the combined company�s rig fleet.
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A significant decrease in natural gas production in the combined company�s areas of operations, due to declines in production from existing
wells, depressed commodity prices or otherwise, would adversely affect the combined company�s ability to satisfy certain contractual
obligations and revenues and cash flow from its midstream gas services segment.

In June 2009, SandRidge sold an entity, Piñon Gathering Company, LLC, referred to as PGC, holding SandRidge�s gathering and compression
assets located in the Piñon Field, which is part of the WTO in Pecos County, Texas, to an unaffiliated third party. In conjunction with the sale,
SandRidge entered into a gas gathering agreement pursuant to which it dedicated its Piñon Field acreage to PGC for gathering services for 20
years. During that period, SandRidge has minimum throughput and delivery obligations to PGC. In addition, SandRidge continues to construct
and acquire its own gathering and compression assets in the Piñon Field. Most of the reserves supporting SandRidge�s contractual obligations to
PGC and its own midstream assets are operated by SandRidge�s exploration and production segment. A material decrease in natural gas
production in SandRidge�s areas of operation would result in a decline in the volume of natural gas delivered to PGC�s and SandRidge�s pipelines
and facilities for gathering, transporting and treating. The combined company will have no control over many factors affecting production
activity, including prevailing and projected energy prices, demand for hydrocarbons, the level of reserves, geological considerations,
governmental regulation and the availability and cost of capital. The combined company will be responsible for maintaining SandRidge�s
throughput and delivery obligations to PGC, and the combined company may not satisfy them if it do not connect new wells to PGC�s gathering
systems or if there is a decline in natural gas that the combined company produces from the Piñon Field; however, the combined company would
still be obligated to pay fees under the gas gathering agreement. Failure to connect new wells to the combined company�s own gathering systems
would result in the amount of natural gas it gathers, transports and treats being reduced substantially over time and could, upon exhaustion of the
current wells, cause the combined company to abandon its gathering systems and, possibly cease gathering, transporting and treating operations.

The combined company will use 2-D and 3-D seismic data, which is subject to interpretation and may not accurately identify the presence of
oil and natural gas. In addition, the use of such technology requires greater predrilling expenditures, which could adversely affect the results
of the combined company�s drilling operations.

A significant aspect of the combined company�s exploration and development plan will involve seismic data. Even when properly used and
interpreted, 2-D and 3-D seismic data and visualization techniques are only tools used to assist geoscientists in identifying subsurface structures
and hydrocarbon indicators and do not enable the interpreter to know whether hydrocarbons are present in those structures. Other geologists and
petroleum professionals, when studying the same seismic data, may have significantly different interpretations than the combined company�s
professionals.

In addition, the use of 2-D and 3-D seismic and other advanced technologies requires greater predrilling expenditures than traditional drilling
strategies, and the combined company could incur losses due to such expenditures. As a result, the combined company�s drilling activities may
not be geologically successful or economical, and its overall drilling success rate or its drilling success rate for activities in a particular area may
not improve.

The combined company may often gather 2-D and 3-D seismic data over large areas. The interpretation of seismic data delineates for the
combined company those portions of an area that we believe are desirable for drilling. Therefore, the combined company may choose not to
acquire option or lease rights prior to acquiring seismic data, and in many cases, may identify hydrocarbon indicators before seeking option or
lease rights in the location. If the combined company is not able to lease those locations on acceptable terms, it will have made substantial
expenditures to acquire and analyze 2-D and 3-D data without having an opportunity to attempt to benefit from those expenditures.
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Drilling for and producing oil and natural gas are high risk activities with many uncertainties that could adversely affect the combined
company�s business, financial condition or results of operations.

The combined company�s drilling and operating activities are subject to many risks, including the risk that the combined company will not
discover commercially productive reservoirs. Drilling for oil and natural gas can be unprofitable if dry wells are drilled and if productive wells
do not produce sufficient revenues to return a profit. In addition, the combined company�s drilling and producing operations may be curtailed,
delayed or canceled as a result of other factors, including:

� unusual or unexpected geological formations and miscalculations;

� pressures;

� fires;

� blowouts;

� loss of drilling fluid circulation;

� title problems;

� facility or equipment malfunctions;

� unexpected operational events;

� shortages of skilled personnel;

� shortages or delivery delays of equipment and services;

� compliance with environmental and other regulatory requirements; and

� adverse weather conditions.
Any of these risks can cause substantial losses, including personal injury or loss of life, damage to or destruction of property, natural resources
and equipment, pollution, environmental contamination or loss of wells and regulatory fines or penalties.

Insurance against all operational risks will not be available to the combined company. Additionally, the combined company may elect not to
obtain insurance if it believes that the cost of available insurance is excessive relative to the perceived risks presented. The combined company
could incur losses for uninsurable or uninsured risks or in amounts in excess of existing insurance coverage. The occurrence of an event that is
not covered in full or in part by insurance could have a material adverse impact on the combined company�s business activities, financial
condition and results of operations.
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The combined company�s development and exploration operations require substantial capital, and it may be unable to obtain needed capital
or financing on satisfactory terms, which could lead to a loss of properties and a decline in the combined company�s oil and natural gas
reserves.

The oil and natural gas industry is capital intensive. SandRidge and Arena have made, and the combined company will continue to make,
substantial capital expenditures in its business and operations for the exploration, development, production and acquisition of oil and natural gas
reserves. Historically, SandRidge and Arena have financed capital expenditures primarily with proceeds from the sale of equity, debt and cash
generated by operations. The combined company will finance future capital expenditures with the sale of equity and debt securities, cash flow
from operations, asset sales and current and new financing arrangements. The combined company�s cash flow from operations and access to
capital are subject to a number of variables, including:

� the combined company�s proved reserves;
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� the level of oil and natural gas the combined company is able to produce from existing wells;

� the prices at which oil and natural gas are sold; and

� the combined company�s ability to acquire, locate and produce new reserves.
If the combined company�s revenues decrease as a result of lower oil and natural gas prices, operating difficulties, declines in reserves or for any
other reason, it may have limited ability to obtain the capital necessary to sustain its operations at current levels. In order to fund capital
expenditures, the combined company may seek additional financing. SandRidge�s senior credit facility and senior note indentures, which will
remain in place following the merger, contain covenants restricting the combined company�s ability to incur additional indebtedness without the
consent of the lenders. The lenders may withhold this consent at their sole discretion.

Continuing disruptions in the global financial and capital markets also could adversely affect the combined company�s ability to obtain debt or
equity financing on favorable terms, or at all. The failure to obtain additional financing could result in a curtailment of the combined company�s
operations relating to exploration and development of prospects, which in turn could lead to a possible loss of properties and a decline in the
combined company�s oil and natural gas reserves.

The high cost or unavailability of drilling rigs, equipment, supplies, personnel and other oil field services could adversely affect the
combined company�s ability to execute its exploration and development plans on a timely basis and within budget.

The combined company will operate in an industry that is cyclical and where, from time to time, there is a shortage of drilling rigs, equipment,
supplies or qualified personnel. During these periods, the costs of rigs, equipment, supplies and personnel are substantially greater and their
availability may be limited. Additionally, these services may not be available on commercially reasonable terms.

Market conditions or operational impediments may hinder the combined company�s access to oil and natural gas markets or delay its
production.

Market conditions or a lack of satisfactory oil and natural gas transportation arrangements may hinder the combined company�s access to oil and
natural gas markets or delay its production. The availability of a ready market for the combined company�s oil and natural gas production
depends on a number of factors, including the demand for and supply of oil and natural gas and the proximity of reserves to pipelines and
terminal facilities. The combined company�s ability to market its production will depend, in substantial part, on the availability and capacity of
gathering systems, pipelines and treating facilities. For example, in 2009, SandRidge experienced capacity limitations on high CO2 gas treating
in the Piñon Field in the WTO. The combined company�s failure to obtain such services on acceptable terms in the future or expand midstream
assets could have a material adverse effect on the combined company�s business. The combined company may be required to shut in wells for a
lack of a market or because access to natural gas pipelines, gathering system capacity or treating facilities may be limited or unavailable. The
combined company would be unable to realize revenue from any shut-in wells until production arrangements were made to deliver the
production to market.

The agreements governing the combined company�s existing indebtedness have restrictions, financial covenants and borrowing base
redeterminations which could adversely affect operations.

SandRidge�s senior credit facility and the indentures governing its senior notes, which will remain in place following the merger, will restrict the
combined company�s ability to obtain additional financing, make investments, lease equipment, sell assets and engage in business combinations.
The combined company will also be required to comply with certain financial covenants and ratios. The combined company�s ability to comply
with these restrictions and covenants in the future is uncertain and will be affected by the levels of cash flow
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from its operations and events or circumstances beyond its control. If commodity prices decline, this could adversely affect the combined
company�s ability to meet covenants. The combined company�s failure to comply with any of the restrictions and covenants under SandRidge�s
senior credit facility, senior notes or other debt financing could result in a default under those instruments, which could cause all of the
combined company�s existing indebtedness to be immediately due and payable.

SandRidge�s senior credit facility limits the amounts the combined company can borrow to a borrowing base amount. The borrowing base is
subject to review semi-annually; however, the lenders reserve the right to have one additional re-determination of the borrowing base per
calendar year. Unscheduled re-determinations may be made at the combined company�s request, but are limited to two requests per year. The
borrowing base is determined based upon proved developed producing reserves, proved developed non-producing reserves and proved
undeveloped reserves. Outstanding borrowings in excess of the borrowing base must be repaid immediately, or the combined company must
pledge other oil and natural gas properties as additional collateral. Because of this, the combined company may not have the financial resources
in the future to make any mandatory principal prepayments under the senior credit facility, which are required, for example, when the committed
line of credit is exceeded, proceeds of asset sales in new oil and natural gas properties are not reinvested or indebtedness that is not permitted by
the terms of the senior credit facility is incurred. If the indebtedness under SandRidge�s senior credit facility and senior notes were to be
accelerated, the combined company�s assets may not be sufficient to repay such indebtedness in full.

The combined company�s derivative activities could result in financial losses and could reduce its earnings.

To achieve a more predictable cash flow and to reduce exposure to adverse fluctuations in the prices of oil and natural gas, SandRidge and
Arena currently have, and the combined company may in the future, enter into derivative contracts for a portion of the combined company�s oil
and natural gas production, including collars, basis swaps and fixed-price swaps.

The combined company does not plan to designate any of its derivative contracts as hedges for accounting purposes and, as a result, it will
record all derivative contracts on its balance sheet at fair value. Changes in the fair value of the combined company�s derivative contracts will be
recognized in current period earnings. Accordingly, the combined company�s earnings may fluctuate significantly as a result of changes in fair
value of its derivative contracts. Derivative contracts also expose the combined company to the risk of financial loss in some circumstances,
including when:

� production is less than expected;

� the counterparty to the derivative contract defaults on its contract obligations; or

� there is a change in the expected differential between the underlying price in the derivative contract and actual prices received.
In addition, these types of derivative contracts limit the benefit the combined company would receive from increases in the prices for oil and
natural gas.

The combined company may elect to designate its derivative contracts as hedges in the future.

Repercussions from terrorist activities or armed conflict could harm the combined company�s business.

Terrorist activities, anti-terrorist efforts or other armed conflict involving the United States or its interests abroad may adversely affect the
United States and global economies and could prevent the combined company from meeting its financial and other obligations. If events of this
nature occur and persist, the attendant political instability and societal disruption could reduce overall demand for oil and natural gas, potentially
putting
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downward pressure on prevailing oil and natural gas prices and causing a reduction in the combined company�s revenues. Oil and natural gas
production facilities, transportation systems and storage facilities could be direct targets of terrorist attacks, and or operations could be adversely
impacted if infrastructure integral to the combined company�s operations is destroyed by such an attack. Costs for insurance and other security
may increase as a result of these threats, and some insurance coverage may become more difficult to obtain, if available at all.

Competition in the oil and gas industry is intense, which may adversely affect the combined company�s ability to succeed.

The oil and gas industry is intensely competitive, and the combined company will compete with companies that have greater resources than it
has. Many of these companies not only explore for and produce oil and natural gas, but also carry on refining operations and market petroleum
and other products on a regional, national or worldwide basis. These companies may be able to pay more for productive oil and natural gas
properties and exploratory prospects or identify, evaluate, bid for and purchase a greater number of properties and prospects than the combined
company�s financial or human resources permit. In addition, these companies may have a greater ability to continue exploration activities during
periods of low oil and natural gas market prices. The combined company�s larger competitors may be able to absorb the burden of present and
future federal, state, local and other laws and regulations more easily than it can, which would adversely affect the combined company�s
competitive position. The combined company�s ability to acquire additional properties and to discover reserves in the future will be dependent
upon its ability to evaluate and select suitable properties and to consummate transactions in a highly competitive environment. In addition,
because the combined company has fewer financial and human resources than many companies in its industry, it may be at a disadvantage in
bidding for exploratory prospects and producing oil and natural gas properties.

Downturns in oil and natural gas prices can result in decreased oil field activity which, in turn, can result in an oversupply of service providers
and drilling rigs. This oversupply can result in severe reductions in prices received for oil field services or a complete lack of work for crews and
equipment.

The combined company is subject to complex federal, state, local and other laws and regulations that could adversely affect the cost, manner
or feasibility of conducting its operations.

The combined company�s oil and natural gas exploration, production, transportation and treatment operations are subject to complex and
stringent laws and regulations. In order to conduct its operations in compliance with these laws and regulations, the combined company will
have to obtain and maintain numerous permits, approvals and certificates from various federal, state and local governmental authorities. The
combined company may incur substantial costs in order to maintain compliance with these existing laws and regulations. In addition, the costs of
compliance may increase if existing laws and regulations are revised, or if new laws and regulations become applicable to the combined
company�s operations. For instance, the combined company may be unable to obtain all necessary permits, approvals and certificates for
proposed projects. Alternatively, the combined company may have to incur substantial expenditures to obtain, maintain or renew authorizations
to conduct existing projects. If a project is unable to function as planned due to changing requirements or public opposition, it may suffer
expensive delays, extended periods of non-operation or significant loss of value in a project. Such costs may have a negative effect on the
combined company�s business and results of operations.

The combined company�s business will be subject to federal, state and local laws and regulations as interpreted and enforced by governmental
agencies and other bodies vested with authority relating to the exploration for, and the development, production and transportation of, oil and
natural gas. Failure to comply with such laws and regulations, as interpreted and enforced, could have a material adverse effect on the combined
company. For instance, the Minerals Management Service of the United States Department of the Interior may suspend or terminate the
combined company�s operations on federal leases for failure to pay royalties or comply with safety and environmental regulations.
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The combined company�s operations expose it to potentially substantial costs and liabilities with respect to environmental, health and safety
matters.

The combined company may incur substantial costs and liabilities as a result of environmental, health and safety requirements applicable to oil
and natural gas exploration, development, production, transportation, treatment, and other activities. These costs and liabilities could arise under
a wide range of environmental, health and safety laws that cover, among other things, emissions into the air and water, habitat and endangered
species protection, the containment and disposal of hazardous substances, oil field waste and other waste materials, the use of underground
injection wells, and wetlands protection. These laws and regulations are complex, change frequently and have tended to become increasingly
strict over time. Failure to comply with environmental, health and safety laws or regulations may result in assessment of administrative, civil,
and criminal penalties, imposition of cleanup and site restoration costs and liens and the issuance of orders enjoining or limiting the combined
company�s current or future operations. Compliance with these laws and regulations will also increase the cost of the combined company�s
operations and may prevent or delay the commencement or continuance of a given operation. Specifically, the combined company may incur
increased expenditures in the future in order to maintain compliance with laws and regulations governing emissions of air pollutants from its
natural gas treatment plants.

Certain environmental laws impose strict joint and several liability that may require the combined company to pay for or incur the costs to
remediate contaminated properties regardless of whether such contamination resulted from the conduct of others or from consequences of its
own actions that were or were not in compliance with all applicable laws at the time those actions were taken. In addition, claims for damages to
persons, property or natural resources may result from environmental and other impacts of the combined company�s operations. Moreover, new
or modified environmental, health or safety laws, regulations or enforcement policies could be more stringent and impose unforeseen liabilities
or significantly increase compliance costs. Therefore, the costs to comply with environmental, health or safety laws or regulations or the
liabilities incurred in connection with such compliance could significantly and adversely affect the combined company�s business, financial
condition or results of operations.

In addition, many countries as well as several states and regions of the United States have begun implementing legal measures to reduce
emissions of greenhouse gases, including carbon dioxide and methane, a primary component of natural gas, in response to scientific studies
suggesting that these gases may be contributing to the warming of the Earth�s atmosphere. On the U.S. federal level, Congress is currently
considering and President Obama has expressed support for legislation to restrict or regulate emissions of greenhouse gases. The EPA�s Final
Mandatory Reporting of Greenhouse Gases Rule, which requires reporting of certain greenhouse gas emissions, became effective December 29,
2009. Regulation of greenhouse gases could adversely impact some of the combined company�s operations and demand for some of its services
or products in the future.

SandRidge�s Century Plant may not be completed as planned, or operate or perform as intended.

There are significant risks associated with the construction, operation and performance of SandRidge�s Century Plant project. There are a limited
number of firms and individuals with the expertise and experience necessary to complete construction projects of this size and nature. There is
no assurance that the materials necessary to complete the construction of the plant will be in ready supply when needed or delivered on a timely
basis. Accordingly, the combined company may not be able to complete the Century Plant within the time frame anticipated, and could
experience cost overruns that will not be covered by other parties. Finally, there is no guarantee that, once the Century Plant is constructed, the
combined company will be able to find, produce and deliver enough high CO2 gas to satisfy the combined company�s delivery obligations or that
the Century Plant will operate at its designed capacity or otherwise perform as anticipated. For more information about the Century Plant
project, please refer to SandRidge�s Annual Report on Form 10-K for the period ended December 31, 2009.
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The combined company may not realize the anticipated benefits of past or future acquisitions, and integration of these acquisitions may
disrupt its business and management.

SandRidge has in the past, and the combined company may in the future, acquire other companies or large asset packages. The combined
company may not realize the anticipated benefits of an acquisition and each acquisition has numerous risks. These risks include:

� difficulty in assimilating the operations and personnel of the acquired company;

� difficulty in maintaining controls, procedures and policies during the transition and integration;

� disruption of the combined company�s ongoing business and distraction of its management and employees from other opportunities
and challenges;

� difficulty integrating the acquired company�s accounting, management information, human resources and other administrative
systems;

� inability to retain key personnel of the acquired business;

� inability to achieve the financial and strategic goals for the acquired and combined businesses;

� inability to take advantage of anticipated tax benefits;

� potential failure of the due diligence processes to identify significant problems, liabilities or other shortcomings or challenges of an
acquired business;

� exposure to litigation or other claims in connection with, or inheritance of claims or litigation risk as a result of, an acquisition,
including but not limited to, claims from terminated employees, customers, former stockholders or other third-parties;

� potential inability to assert that internal controls over financial reporting are effective; and

� potential incompatibility of business cultures.
If the combined company fails to maintain an adequate system of internal control over financial reporting, it could adversely affect its ability
to accurately report its results.

Management is responsible for establishing and maintaining adequate internal control over financial reporting. The combined company�s internal
control over financial reporting will consist of a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements in accordance with generally accepted accounting principles. A material weakness is a deficiency, or
a combination of deficiencies, in an issuer�s internal control over financial reporting that results in a reasonable possibility that a material
misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis. Effective internal controls will be
necessary for the combined company to provide reliable financial reports and effectively prevent material fraud. If the combined company
cannot provide reliable financial reports or prevent fraud, its reputation and operating results would be harmed. Efforts to develop and maintain
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internal controls for the combined company may not be successful, and the combined company may be unable to maintain adequate controls
over its financial processes and reporting in the future, including future compliance with the obligations under Section 404 of the
Sarbanes-Oxley Act of 2002. Any failure to develop or maintain effective controls, or difficulties encountered in their implementation, including
those related to acquired businesses, or other effective improvement of the combined company�s internal controls could harm its operating
results. Ineffective internal controls could also cause investors to lose confidence in the combined company�s reported financial information.

Certain U.S. federal income tax deductions currently available to the combined company with respect to its oil and gas exploration and
development may be eliminated as a result of future legislation.

President Obama�s Proposed Fiscal Year 2011 Budget included proposed legislation that would, if enacted into law, make significant changes to
U.S. tax laws, including the elimination of certain key U.S. federal income tax incentives currently available to oil and natural gas exploration
and production companies. These changes
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include, but are not limited to, (i) the repeal of the percentage depletion allowance for oil and natural gas properties, (ii) the elimination of
current deductions for intangible drilling and development costs, (iii) the elimination of the deduction for certain domestic production activities,
and (iv) an extension of the amortization period for certain geological and geophysical expenditures. It is unclear whether any such changes will
be enacted or how soon any such changes could become effective. The passage of any legislation as a result of these proposals or any other
similar changes in U.S. federal income tax laws could negatively affect the combined company�s financial condition and results of operations.

The adoption of new derivatives legislation or regulation could adversely affect the combined company�s ability to hedge risks associated with
its business.

Congress is currently considering legislation to impose restrictions on certain transactions involving derivatives, which could affect the use of
derivatives in hedging transactions. The Wall Street Reform and Consumer Protection Act of 2009, which was approved by the U.S. House of
Representatives on December 11, 2009, would subject over-the-counter, referred to as OTC, derivative dealers and major OTC derivative market
participants to substantial supervision and regulation, including by imposing conservative capital and margin requirements and strict business
conduct standards. Derivative contracts that are not cleared through central clearinghouses or exchanges may be subject to substantially higher
capital and margin requirements.

Additionally, the American Clean Energy and Security Act of 2009, also known as the Waxman-Markey cap-and-trade legislation or ACESA,
which was approved by the U.S. House of Representatives on June 26, 2009, contains provisions that would prohibit private OTC energy
commodity derivative and hedging transactions. ACESA would expand the power of the Commodity Futures Trading Commission, referred to
as the CFTC, to regulate derivative transactions related to energy commodities, including oil and natural gas, and to mandate clearance of such
derivative contracts through registered derivative clearing organizations. Under ACESA, the CFTC�s expanded authority over energy derivatives
would terminate upon the adoption of general legislation covering derivative regulatory reform.

On January 14, 2010, the CFTC proposed rules to establish position limits on derivatives that reference major energy commodities, including oil
and natural gas. The proposed all-months-combined position limits would be 10% of the first 25,000 contracts of open interest and 2.5% of open
interest beyond 25,000 contracts. The CFTC�s proposal includes an exemption for bona fide hedges relating to inventory or anticipatory
purchases or sales of the commodity. The CFTC also is evaluating whether position limits should be applied consistently across all markets and
participants.

Although it is not possible at this time to predict the specific content of any derivatives legislation that may ultimately be enacted, any such laws
or regulations that are adopted that subject the combined company to additional capital or margin requirements relating to, or to additional
restrictions on, the combined company�s trading and commodity positions could have an adverse effect on its ability to hedge risks associated
with its business or on the cost of its hedging activity.

Federal and state legislation and regulatory initiatives relating to hydraulic fracturing could result in increased costs and additional
operating restrictions or delays.

Congress is currently considering legislation to amend the federal Safe Drinking Water Act to require the disclosure of chemicals used by the oil
and gas industry in the hydraulic fracturing process and impose additional regulatory burdens on the combined company�s industry. Hydraulic
fracturing involves the injection of water, sand and chemicals under pressure into rock formations to stimulate natural gas production. Sponsors
of bills currently pending before the Senate and House of Representatives have asserted that chemicals used in the fracturing process could
adversely affect drinking water supplies. The proposed legislation would require the reporting and public disclosure of chemicals used in the
fracturing process, which could make it easier for third parties opposing the hydraulic fracturing process to initiate legal proceedings based on
allegations that specific
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chemicals used in the fracturing process could adversely affect groundwater. In addition, these bills, if adopted, could establish an additional
level of regulation at the federal level that could lead to operational delays or increased operating costs and could result in additional regulatory
burdens that could make it more difficult to perform hydraulic fracturing and increase the combined company�s costs of compliance and doing
business.

Climate change legislation or regulations restricting emissions of greenhouse gases could result in increased operating costs and reduced
demand for the gas and oil that the combined company produces.

On December 7, 2009, the EPA announced its findings that emissions of carbon dioxide, methane and other greenhouse gases endanger human
health and the environment because emissions of such gases, according to the EPA, contribute to warming the Earth�s atmosphere and other
climate changes. These findings by the EPA allow it to proceed with the adoption and implementation of regulations that would restrict
emissions of greenhouse gases under existing provisions of the federal Clean Air Act. In September 2009, the EPA proposed two sets of
regulations in anticipation of finalizing its findings. The proposed regulations would require a reduction in emissions of greenhouse gases from
motor vehicles and also could require permits for emitting greenhouse gas from certain stationary sources. In addition, on September 22, 2009,
the EPA issued a final rule requiring annual reporting of greenhouse gas emissions from specified large greenhouse gas emission sources in the
United States, beginning in 2011 for emissions occurring in 2010. The adoption and implementation of any regulations imposing reporting
obligations on, or limiting emissions of greenhouse gases from, the combined company�s equipment and operations could require it to incur costs
to reduce emissions of greenhouse gases associated with the combined company�s operations or could adversely affect demand for the gas and oil
it produces.

Also, on June 26, 2009, the U.S. House of Representatives passed the American Clean Energy and Security Act of 2009, referred to as the
ACESA, which would establish an economy-wide cap-and-trade program to reduce U.S. emissions of greenhouse gases, including carbon
dioxide and methane, that may contribute to warming of the Earth�s atmosphere and other climate changes. The ACESA would require a 17%
reduction in greenhouse gas emissions from 2005 levels by 2020 and just over an 80% reduction of such emissions by 2050. Under this
legislation, the EPA would issue a capped and steadily declining number of tradable emissions allowances to certain major sources of
greenhouse gas emissions so that such sources could continue to emit greenhouse gases. The net effect of the ACESA would be to impose
increasing costs on the combustion of carbon-based fuels such as oil, refined petroleum products and natural gas. The U.S. Senate has begun
work on its own legislation for restricting domestic greenhouse gas emissions, and President Obama has indicated his support of legislation to
reduce greenhouse gas emissions through an emission allowance system. Although it is not possible at this time to predict whether or when the
United States Senate may act on this or other climate change legislation or how any bill passed by the United States Senate would be reconciled
with the ACESA, any federal laws or implementing regulations that may be adopted to address greenhouse gas emissions could require the
combined company to incur increased operating costs and could adversely affect demand for the gas and oil it produces.
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THE COMPANIES

SandRidge

SandRidge Energy, Inc. is an independent oil and natural gas company headquartered in Oklahoma City, Oklahoma concentrating on
exploration, development and production activities related to the exploitation and development of its significant holdings in West Texas. Its
primary areas of focus are the West Texas Overthrust, referred to as the WTO, and the Permian Basin. The WTO is a natural gas-prone
geological region in Pecos County and Terrell County, Texas where SandRidge has operated since 1986 and currently has over 500,000 net
acres under lease. The WTO includes the Piñon gas field. In the Permian Basin, SandRidge controls approximately 125,000 net acres in West
Texas and New Mexico. SandRidge also operate interests in the Mid-Continent, the Cotton Valley Trend in East Texas, the Gulf Coast area and
the Gulf of Mexico.

SandRidge has assembled an extensive oil and natural gas property base on which its has identified approximately 12,100 potential drilling
locations as of December 31, 2009, including approximately 5,500 locations in the WTO and approximately 2,600 locations in the Permian
Basin. As of December 31, 2009, SandRidge�s estimated proved reserves were 1,312.2 Bcfe (billion cubic feet equivalent), of which 52% were
natural gas. The reports covering approximately 95% of these estimated proved reserves were prepared by third-party engineers. As of
December 31, 2009, SandRidge had 3,373 gross (2,721.2 net) producing wells, substantially all of which it operates, and had 1,720,909 gross
(1,262,115 net) acres under lease. As of December 31, 2009, the company had eight rigs drilling in the WTO, four rigs drilling in the Permian
Basin, two rigs drilling in East Texas and one rig drilling in the Mid-Continent. SandRidge�s 2010 production guidance as of February 25, 2010
was 130 Bcfe, based on 2010 capital expenditure guidance of $860.0 million.

SandRidge also operates businesses that are complementary to its primary exploration, development and production activities which businesses
provide operational flexibility and an advantageous cost structure. The company owns related gas gathering and treating facilities, a gas
marketing business and an oil field services business, including a wholly owned drilling rig business. As of December 31, 2009, SandRidge�s
drilling rig fleet consisted of 31 rigs, 30 of which were operational. The company also captures and transports CO2 to the Permian Basin.

In December 2009, SandRidge purchased oil and natural gas properties located in the Permian Basin from Forest Oil Corporation and one of its
subsidiaries, collectively referred to as Forest, for $800.0 million, subject to purchase price and post-closing adjustments. The assets consist
primarily of six operated areas in the Central Basin Platform and greater Permian Basin area of western Texas and eastern New Mexico. These
properties are characterized by multiple producing horizons including the Spraberry, Wolfcamp, Grayburg, San Andres and Wichita-Albany
formations. Additionally, there are significant undeveloped properties in the Clear Fork formation. Approximately 98% of the production is
operated and the subject properties cover over 90,000 net acres of which nearly 80% is held by production.

Arena

Arena Resources, Inc. is engaged in oil and natural gas acquisition, exploration, development and production, with activities currently in
Oklahoma, Texas, New Mexico and Kansas. The company�s focus has been on developing its existing properties, while continuing to pursue
acquisitions of oil and gas properties with upside potential. From the company�s inception in 2000 through December 31, 2009, Arena increased
its proved reserves to approximately 69.3 million Boe (barrels of oil equivalent). As of December 31, 2009, Arena�s estimated proved reserves
had a pre-tax PV10 (present value of future net revenues before income taxes discounted at 10%) of approximately $1.12 billion and a
Standardized Measure of Discounted Future Net Cash Flows of approximately $754.2 million. The difference between these two amounts is the
effect of income taxes. The Company presents the pre-tax PV-10 value, which is a non-GAAP financial measure, because it is a widely used
industry standard which it believes is useful to those who may review this joint proxy statement/prospectus when comparing the company�s
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asset base and performance to other comparable oil and gas exploration and production companies. Arena spent approximately $485.6 million
on acquisitions and capital projects during 2007, 2008 and 2009.

Arena has a portfolio of oil and natural gas reserves, with approximately 86% of its proved reserves consisting of oil and approximately 14%
consisting of natural gas. Of those reserves approximately 33% of the company�s proved reserves are classified as proved developed producing,
approximately 5% of its proved reserves are classified as proved developed behind pipe and approximately 62% are classified as proved
undeveloped.

For the year ended December 31, 2009, Arena�s oil production was 2,004,498 Bbls (barrels of oil), its natural gas production was 2,172,790, and
its total production, measured in barrels of oil equivalent, was 2,366,630. This amounts to a daily production of 6,484 barrels of oil equivalent
per day.
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THE SANDRIDGE SPECIAL MEETING

SandRidge is furnishing this joint proxy statement/prospectus to its common stockholders in connection with the solicitation of proxies by the
SandRidge board of directors for use at the special meeting of its stockholders.

The board of directors of SandRidge unanimously:

(i) has determined that the merger agreement and the transactions contemplated thereby, including the merger, are fair to, and in the best
interests of, SandRidge and its stockholders;

(ii) has approved and adopted the merger agreement and approved the merger and the other transactions contemplated thereby;

(iii) has approved the amendment to the certificate of incorporation to increase the number of authorized shares of SandRidge common
stock; and

(iv) recommends that the stockholders of SandRidge vote �FOR� approval of the issuance of shares of SandRidge common stock in connection
with the merger and �FOR� the amendment to the certificate of incorporation to increase the number of authorized shares of SandRidge
common stock.

Date; Place and Time.

The special meeting is scheduled to be held at the SandRidge Auditorium, 123 Robert S. Kerr Avenue, Oklahoma City, Oklahoma, on
                    , 2010, at 10:00 a.m. local time.

Purpose of the Special Meeting

The purpose of the special meeting is to consider and vote upon the issuance of the shares of SandRidge common stock and the amendment to
the certificate of incorporation to increase the number of authorized shares of SandRidge common stock in connection with the merger pursuant
to the merger agreement, dated as of April 3, 2010, by and among SandRidge, Arena and Merger Sub, a direct wholly owned subsidiary of
SandRidge, and, to the extent permitted under the merger agreement, such other matters as may be appropriate for consideration at the special
meeting. Approval of both of these proposals is a condition to the consummation of the merger.

Record Date; Stock Entitled to Vote; Quorum

Owners of record of shares of common stock of SandRidge at the close of business on May 5, 2010, the record date for the special meeting, are
entitled to receive notice of and to vote at the special meeting. SandRidge�s common stock is the only class of voting securities of SandRidge. On
May     , 2010, approximately             shares of common stock were issued and outstanding and entitled to vote.

Owners of record of SandRidge common stock on the record date are each entitled to one vote per share with respect to both the issuance of
shares of SandRidge common stock pursuant to the merger agreement and the amendment of the certificate of incorporation.

A quorum of SandRidge stockholders is necessary to have a valid meeting of stockholders. The holders of at least a majority of the shares of
SandRidge common stock issued and outstanding and entitled to vote at the SandRidge special meeting must be represented in person or by
proxy at the special meeting in order for a quorum to be established. Both abstentions and broker non-votes count as present for establishing a
quorum. An abstention occurs when a stockholder attends a meeting, either in person or by proxy, but abstains from voting. A broker non-vote
occurs on an item when a broker is not permitted to vote on that item without instructions from the beneficial owner of the shares and no
instructions are given.
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Vote Required

The affirmative vote of a majority of the votes cast in person or by proxy and entitled to vote at the SandRidge special meeting is required to
approve the issuance of the shares of SandRidge common stock in connection with the merger. The affirmative vote of a majority of the shares
outstanding and entitled to vote at the SandRidge special meeting is required to approve the amendment to the certificate of incorporation to
increase the number of authorized shares of SandRidge common stock. Abstentions may be specified with respect to each proposal by properly
marking the �ABSTAIN� box on the proxy for such proposal or by making the same election by telephone or Internet voting. Abstentions, broker
non-votes and failures to vote will not affect the outcome of the vote to issue shares of SandRidge common stock in the merger, since they will
not be counted as votes either for or against such proposal. However, abstentions, broker non-votes and failures to vote will be equivalent to
votes against the amendment to the certificate of incorporation.

Share Ownership of SandRidge Directors, Executive Officers and Significant Stockholders

At the close of business on May     , 2010 and excluding shares underlying options, SandRidge�s directors and executive officers and their
affiliates may be deemed to be the beneficial owners of, and have the power to vote,                      shares of SandRidge common stock,
representing approximately         % of the then outstanding shares of SandRidge common stock. SandRidge believes that each of its directors and
executive officers intends to vote �FOR� the approval of the issuance of shares of SandRidge common stock in connection with the merger.

Voting of Proxies

Shares of SandRidge common stock represented by properly executed physical proxies or proxies properly effected by telephone or on the
Internet and received prior to the special meeting will be voted at the special meeting in the manner specified on such proxies. Physical proxies
that are properly executed and timely submitted but which do not contain specific voting instructions will be voted �FOR� both proposals
presented at the special meeting.

SandRidge stockholders whose shares are held in �street name� (that is, in the name of a broker, bank or other record holder) must either direct the
record holder of their shares as to how to vote their shares or obtain a proxy from the record holder to vote in person at the special meeting.

Revocation of Proxy

A SandRidge stockholder may revoke a proxy at any time prior to the time the proxy is to be voted at the special meeting by:

� delivering, prior to the special meeting, to SandRidge Energy, Inc., Attn: Corporate Secretary, at 123 Robert S. Kerr Avenue,
Oklahoma City, Oklahoma 73102, a written notice of revocation bearing a later date or time than the revoked proxy;

� as to physical proxies, completing and submitting a new later-dated proxy card;

� as to proxies effected by telephone or on the Internet, by calling the telephone voting number or connecting to the Internet voting site
and following the instructions for revoking or changing a vote; or

� attending the special meeting and voting in person.
Attending the special meeting will not by itself constitute revocation of a proxy; to do so, a stockholder must vote in person at the meeting. If a
broker has been instructed to vote a stockholder�s shares, the stockholder must follow directions received from the broker in order to change the
stockholder�s vote.
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Expenses of Solicitation

SandRidge will bear the costs of printing and mailing this joint proxy statement/prospectus to its stockholders and the costs of soliciting proxies
from its stockholders. In addition to soliciting proxies by mail, directors, officers and employees of SandRidge, without receiving additional
compensation therefor, may solicit proxies by telephone, by e-mail, by facsimile or in person. Arrangements may also be made with brokerage
firms and other custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of shares held of record by such
persons, and SandRidge will reimburse such brokerage firms, custodians, nominees and fiduciaries for reasonable out of pocket expenses
incurred by them in connection therewith.

In addition, SandRidge has retained MacKenzie Partners, Inc., referred to as MacKenzie, to assist SandRidge in the solicitation of proxies from
stockholders in connection with the special meeting. MacKenzie will receive a fee of up to $30,000 as compensation for its services and
reimbursement of its out-of-pocket expenses in connection therewith. SandRidge has agreed to indemnify MacKenzie against certain liabilities
arising out of or in connection with its engagement.

Miscellaneous

In the event that a quorum is not present at the time the special meeting is convened, or if for any other reason SandRidge believes that
additional time should be allowed for the solicitation of proxies, SandRidge may adjourn the special meeting with or without a vote of the
stockholders. If SandRidge proposes to adjourn the special meeting by a vote of the stockholders, the persons named in the enclosed form of
proxy will vote all shares of SandRidge common stock for which they have voting authority in favor of an adjournment. Proxies voted against
either proposal will not be voted in favor of any adjournment of the special meeting for the purpose of soliciting additional proxies.

It is not expected that any matter not referred to in this joint proxy statement/prospectus will be presented for action at the special meeting. If any
other matters are properly brought before the special meeting, the persons named in the proxies will have discretion to vote on such matters
according to their best judgment. The grant of a proxy will also confer discretionary authority on the persons named in the proxy as proxy
appointees to vote in accordance with their best judgment on matters incidental to the conduct of the special meeting.
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THE ARENA SPECIAL MEETING

Arena is furnishing this joint proxy statement/prospectus to its common stockholders in connection with the solicitation of proxies by the Arena
board of directors for use at the special meeting for its stockholders.

The board of directors of Arena unanimously:

(i) has determined that the merger agreement, the merger, in accordance with the terms of the merger agreement, and the other transactions
contemplated thereby are advisable and in the best interests of Arena and its stockholders;

(ii) has approved and adopted the merger agreement and approved the merger and the other transactions contemplated thereby;

(iii) has directed that the merger agreement be submitted to a vote of the Arena stockholders at the special meeting; and

(iv) recommends that the stockholders of Arena vote �FOR� approval of the merger agreement.

Date; Place and Time

The special meeting is scheduled to be held at              , on                     , 2010, at 9:00 a.m. local time.

Purpose of the Special Meeting

The purpose of the special meeting is to consider and vote upon the merger agreement, dated as of April 3, 2010, by and among SandRidge,
Arena and Merger Sub, a wholly owned subsidiary of SandRidge, pursuant to which Merger Sub will be merged with and into Arena (or, in
certain circumstances, pursuant to which Arena will be merged with and into Merger Sub), and, to the extent permitted under the merger
agreement, such other matters as may be appropriate for consideration at the special meeting. Approval of this proposal is a condition to the
consummation of the merger.

Record Date; Stock Entitled to Vote; Quorum

Owners of record of shares of common stock of Arena at the close of business on May 5, 2010, the record date for the special meeting, are
entitled to receive notice of and to vote at the special meeting. Arena�s common stock is the only class of voting securities of Arena. On May     ,
2010, approximately             shares of common stock were issued and outstanding and entitled to vote.

Owners of record of Arena common stock on the record date are each entitled to one vote per share with respect to the approval of the merger
agreement.

A quorum of Arena stockholders is necessary to have a valid meeting of stockholders. The holders of at least a majority of the shares of Arena
common stock issued and outstanding and entitled to vote at the Arena special meeting must be represented in person or by proxy at the Arena
special meeting in order for a quorum to be established. Abstentions and broker non-votes count as present for purposes of establishing a
quorum. An abstention occurs when a stockholder attends a meeting, either in person or by proxy, but abstains from voting. A broker non-vote
occurs on an item when a broker is not permitted to vote on that item without instructions from the beneficial owner of the shares and no
instructions are given.

Vote Required

The affirmative vote of the holders of at least a majority of the shares of Arena common stock issued and outstanding and entitled to vote at the
Arena special meeting is required to approve the merger agreement. Abstentions may be specified with respect to the proposal by properly
marking the �ABSTAIN� box on the proxy for such proposal or by making the same election by telephone or Internet voting. Abstentions, broker
non-votes and failures to vote will have the effect of votes cast against the proposal.
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Share Ownership of Arena Directors, Executive Officers and Significant Stockholders

At the close of business on May     , 2010 and excluding shares underlying options, Arena�s directors and executive officers and their affiliates
may be deemed to be the beneficial owners of, and have the power to vote,              shares of Arena common stock, representing approximately
        % of the then outstanding shares of Arena common stock. Arena believes that each of its directors and executive officers intends to vote
�FOR� the approval of the merger agreement.

Voting of Proxies

Shares of Arena common stock represented by properly executed physical proxies or proxies properly effected by telephone or on the Internet
and received prior to the special meeting will be voted at the special meeting in the manner specified on such proxies. Physical proxies that are
properly executed and timely submitted but which do not contain specific voting instructions will be voted �FOR� the proposal presented at the
special meeting.

Arena stockholders whose shares are held in �street name� (that is, in the name of a broker, bank or other record holder) must either direct the
record holder of their shares as to how to vote their shares or obtain a proxy from the record holder to vote at the special meeting.

Revocation of Proxy

An Arena stockholder may revoke a proxy at any time prior to the time the proxy is to be voted at the special meeting by:

� delivering, prior to the special meeting, to Arena Resources, Inc., Attention: Secretary, 6555 South Lewis Avenue, Tulsa, Oklahoma
74136, a written notice of revocation bearing a later date or time than the revoked proxy;

� as to physical proxies, completing and submitting a new later-dated proxy card;

� as to proxies effected by telephone or on the Internet, by calling the telephone voting number or connecting to the Internet voting site
and following the instructions for revoking or changing a vote; or

� attending the special meeting and voting in person.
Attending the special meeting will not by itself constitute revocation of a proxy; to do so, a stockholder must vote in person at the meeting. If a
broker has been instructed to vote a stockholder�s shares, the stockholder must follow directions received from the broker in order to change the
stockholder�s vote.

Expenses of Solicitation

Arena will bear the costs of printing and mailing this joint proxy statement/prospectus to its stockholders and the costs of soliciting proxies from
its stockholders. In addition to soliciting proxies by mail, directors, officers and employees of Arena, without receiving additional compensation
therefor, may solicit proxies by telephone, by e-mail, by facsimile or in person. Arrangements may also be made with brokerage firms and other
custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of shares held of record by such persons, and
Arena will reimburse such brokerage firms, custodians, nominees and fiduciaries for reasonable out of pocket expenses incurred by them in
connection therewith.

In addition, Arena has retained Innisfree M&A Incorporated, referred to as Innisfree, to assist Arena in the solicitation of proxies from
stockholders in connection with the special meeting. Innisfree will receive a fee of $25,000 as compensation for its services and reimbursement
of its out-of-pocket expenses in connection therewith. Arena has agreed to indemnify Innisfree against certain liabilities arising out of or in
connection with its engagement.
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Miscellaneous

In the event that a quorum is not present at the time the special meeting is convened, or if for any other reason Arena believes that additional
time should be allowed for the solicitation of proxies, Arena may adjourn the special meeting with or without a vote of the stockholders. If
Arena proposes to adjourn the special meeting by a vote of the stockholders, the persons named in the enclosed form of proxy will vote all
shares of Arena common stock for which they have voting authority in favor of an adjournment.

It is not expected that any matter not referred to in this joint proxy statement/prospectus will be presented for action at the special meeting. If any
other matters are properly brought before the special meeting, the persons named in the proxies will have discretion to vote on such matters
according to their best judgment. The grant of a proxy will also confer discretionary authority on the persons named in the proxy as proxy
appointees to vote in accordance with their best judgment on matters incidental to the conduct of the special meeting. Proxies voted against the
proposal related to the merger will not be voted in favor of any adjournment of the special meeting for the purpose of soliciting additional
proxies.

Holders of Arena common stock should not send their stock certificates with their proxy cards. If the merger is completed, a separate
letter of transmittal will be mailed to stockholders which will enable each of them to receive the appropriate consideration.
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THE MERGER

The following discussion summarizes the material terms of the merger and the merger agreement. Stockholders should read carefully the
merger agreement, which is attached as Annex A to this joint proxy statement/prospectus and is incorporated into this joint proxy
statement/prospectus by reference.

General

SandRidge, its direct wholly owned subsidiary, Merger Sub and Arena have entered into a merger agreement pursuant to which SandRidge will
acquire Arena through the merger of Merger Sub with and into Arena. Arena will be the surviving entity in the merger and, after the effective
time of the merger, will continue as a direct wholly owned subsidiary of SandRidge.

The merger is conditioned, in part, on the delivery to SandRidge by Covington & Burling LLP, and to Arena by Johnson & Jones, P.C., of
opinions stating that the merger will qualify for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the
Code. If the value of SandRidge common stock at the effective time of the merger is less than a certain amount, in order for counsel to be able to
deliver these opinions to SandRidge and Arena, SandRidge�s acquisition of Arena would have to be accomplished pursuant to a merger of Arena
with and into Merger Sub in which Merger Sub would be the surviving entity. As a result, the merger agreement provides that, in the event the
opinions of Covington & Burling LLP and Johnson & Jones, P.C. cannot be delivered at the effective time of the merger unless the merger
consists of Arena merging with and into Merger Sub, then Arena will merge with and into Merger Sub with Merger Sub continuing as the
surviving entity and a wholly owned subsidiary of SandRidge.

Each holder of Arena common stock will be entitled to receive 4.7771 shares of SandRidge common stock, plus $2.50 in cash for each share of
Arena common stock held by the holder immediately prior to the effective time of the merger. The ratio of 4.7771 shares of SandRidge common
stock for each share of Arena common stock is referred to as the exchange ratio.

Background of the Merger

SandRidge�s management and board of directors have discussed from time to time the benefits of acquiring oil and gas reserves, and exploration
and development prospects through a merger or acquisition, and in particular increasing the proportion of oil reserves in the overall company
reserves of oil and natural gas.

Arena�s management and board of directors periodically review business development strategies, including strategic business combinations that
could enhance Arena�s core business.

On January 19, 2010, representatives of SunTrust Robinson Humphrey, Inc., referred to as SunTrust, met with Tom Ward, Chairman and Chief
Executive Officer, and Dirk Van Doren, Chief Financial Officer, of SandRidge, to discuss possible transaction opportunities. Because of
SunTrust�s familiarity with the businesses of both SandRidge and Arena, in the course of the discussion the possibility of a business combination
between SandRidge and Arena arose. Following the meeting, on February 4, 2010, a representative of SunTrust contacted Lloyd T. Rochford,
Chairman of Arena, to inquire if Mr. Rochford would be interested in meeting Mr. Ward to entertain discussions regarding a possible business
combination. On February 10, 2010, representatives of SunTrust contacted Mr. Ward and Mr. Van Doren, and indicated that Mr. Rochford was
agreeable to meet. On February 24, 2010, a representative of SunTrust, introduced Mr. Ward to Mr. Rochford and facilitated the initial
discussions about a potential business combination between the companies at a meeting in Los Angeles.

SandRidge and Arena entered into a mutual confidentiality agreement dated March 3, 2010, which allowed for the provision of nonpublic
information for each party�s use in evaluating a potential transaction, and included a �standstill� provision pursuant to which each party generally
agreed to refrain from otherwise acquiring an interest in, and taking certain other actions with respect to, the other party, except in connection
with a negotiated transaction.
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On separate conference calls on March 4 and March 8, 2010, representatives of SunTrust discussed the potential transaction with Mr. Rochford
and Mr. Ward, respectively. On March 12, 2010, Arena retained SunTrust as its financial advisor in connection with the potential transaction, in
part due to SunTrust�s familiarity with both Arena and SandRidge.

On March 13, 2010, representatives of SandRidge and representatives of Arena and SunTrust met in SandRidge�s offices in Oklahoma City to
discuss, among other things, the assets, operations and reserves of the respective companies. Commencing on March 15, 2010 through April 3,
2010, representatives of SandRidge, and of Deutsche Bank, financial advisor to SandRidge, and Covington & Burling LLP and Hall, Estill,
Hardwick, Gable, Golden & Nelson, P.C., legal advisors to SandRidge, conducted a review of certain assets, business, accounting and legal
matters regarding Arena. During the same period, representatives of Arena, and of SunTrust and Tudor, Pickering, Holt & Co. Securities, Inc.,
referred to as TudorPickering (which financial advisor Arena engaged for the sole purpose of providing a fairness opinion, if requested), and
Johnson & Jones P.C., legal advisors to Arena, conducted a review of certain assets, business, accounting and legal matters regarding
SandRidge.

On March 18, 2010, Richard Gognat, General Counsel of SandRidge, sent to representatives of SunTrust a draft merger agreement. Between
March 22 and April 2, the companies, their respective legal counsel, and Deutsche Bank and SunTrust negotiated the specific terms of the
merger agreement, including provisions regarding non-solicitation of other potential offers and fees payable by the respective parties upon
certain terminations.

On March 18, 2010, Mr. Ward met with the board of directors of Arena and representatives of SunTrust to discuss the strategic rationale of the
potential transaction. Mr. Ward also proposed that SandRidge pay consideration in the form of common stock of SandRidge with an exchange
ratio based solely on the calculation of the actual trading day volume weighted average prices of SandRidge and Arena common stock and with
no additional premium factored into the calculation.

On March 19, 2010, at the direction of the Arena board of directors, representatives of SunTrust met with Mr. Ward in Phoenix for an extended
period to discuss the valuation of the respective companies and Arena�s view that SandRidge would need to propose an exchange ratio that
resulted in a premium in order for discussions to continue.

Between March 20 and March 23, 2010, Mr. Ward, Mr. Rochford and representatives of SunTrust negotiated by way of numerous telephone
conversations, ultimately increasing the exchange ratio so that it would result in an approximate 10% premium to Arena stockholders. During
these conversations, the parties further discussed a range of the volume weighted average price of Arena common stock of between 7 and 20
days, that was still to be negotiated.

On March 22, SandRidge and Arena entered into an agreement under which the parties agreed to negotiate exclusively with the other party
though April 7, 2010. On March 24, representatives of SunTrust and TudorPickering met in Oklahoma City with representatives of SandRidge
and its financial advisor as part of the due diligence review of SandRidge. On March 25, representatives of Deutsche Bank met in Tulsa with
representatives of Arena and its financial advisors as part of the due diligence review of Arena. Among the due diligence items reviewed with
respect to each company were information regarding reserves and other assets of the other company based on an exchange of non-public
information.

Between March 24 and March 31, several conversations among Mr. Ward, representatives of SunTrust, and Mr. Rochford took place, principally
concerning valuation issues.

On March 30, 2010, the board of directors of Arena met telephonically, together with representatives of SunTrust, TudorPickering and Johnson
& Jones, for several hours to receive an update on the status of operational, financial and legal due diligence, and to consider the preliminary
analysis of TudorPickering regarding the proposed transaction.
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On March 31, 2010, Mr. Ward communicated by telephone to representatives of SunTrust that the board of directors of SandRidge had approved
the terms of the merger agreement offer, which included an exchange ratio of 4.67 shares of common stock of SandRidge for each share of
common stock of Arena, which would be an approximate 10% premium to the ten trading day volume weighted average price of Arena common
stock.

On the evening of March 31, 2010, the board of directors of Arena met, together with representatives of SunTrust, TudorPickering and Johnson
& Jones, to consider the merger transaction. During the meeting, representatives of Johnson & Jones provided guidance to the board of directors
regarding their fiduciary duties in connection with their consideration of the transaction and provided a detailed summary of the terms of the
merger agreement. The board of directors then received from TudorPickering an updated analysis. Following these presentations, the
representatives of SunTrust and TudorPickering were excused from the meeting. After lengthy discussion, the board of directors invited the
SunTrust representatives to rejoin the meeting and indicated that the board of directors had determined that the proposed exchange ratio was not
sufficient. The representatives of SunTrust stated that, in their opinion, the potential merger with SandRidge presented certain unique synergies
which were unlikely to be present in any other business combination opportunity. The board of directors of Arena reconfirmed its earlier
determination that the proposed exchange ratio was not sufficient, and authorized representatives of SunTrust to communicate such
determination to representatives of Deutsche Bank that evening.

On April 1, Mr. Ward discussed with representatives of SunTrust the possibility of increasing the price to approximately $40 per share through a
combination of stock and cash consideration, which discussions resulted in a proposed exchange ratio of 4.7771 shares of common stock of
SandRidge plus cash of $2.50 for each share of common stock of Arena, representing an approximate 17% premium to the closing price of
Arena common stock on April 1, 2010, and an approximate 23% premium to the ten day volume weighted average price of Arena common
stock. On April 1, 2010, Mr. Rochford and a representative of SunTrust contacted Mr. Ward by telephone and advised that Mr. Rochford would
take the revised proposal to the Arena board of directors with a recommendation of acceptance.

On April 2, 2010, following further discussion among the board and a presentation from representatives of TudorPickering regarding the
transaction, TudorPickering gave an oral fairness opinion as to the fairness, from a financial point of view and as of the date of such opinion, of
the merger consideration provided for in the merger agreement to be paid to the holders of Arena common stock (excluding specified holders)
(which opinion was subsequently confirmed in writing), and the Arena board of directors approved the merger agreement including the
consideration of 4.7771 shares of common stock of SandRidge plus cash of $2.50 for each share of common stock of Arena. On the following
day, the board of directors of SandRidge approved the merger agreement, following which the parties entered into the merger agreement. At
3:00 p.m. Central Daylight Time on April 4, 2010, SandRidge and Arena issued a joint press release announcing the merger.

SandRidge�s Considerations Relating to the Merger and the Share Issuance

In reaching its decision to approve entering into the merger agreement and to recommend the approval by the SandRidge stockholders of the
issuance of shares of SandRidge common stock in connection with the merger and the amendment to the certificate of incorporation to provide
for and permit the share issuance, the SandRidge board of directors consulted with SandRidge management and Covington & Burling LLP and
Deutsche Bank, legal and financial advisors, respectively, to SandRidge, and considered a variety of factors with respect to the merger, including
the following:

� Complementary High Quality Assets. The combined company provides a balance of oil and gas assets, encompassing each
company�s oil assets in the Permian Basin and SandRidge�s natural gas assets in the WTO. A significant part of Arena�s assets,
particularly on the CBP, are complementary to existing SandRidge assets. This is expected to facilitate the integration of SandRidge
and Arena�s businesses. The realization of expected synergies and economies of scale will result in cost savings and improved
operating efficiencies.
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� Increase in Reserves; Increase in Proportion of Oil Reserves. The merger is expected to increase SandRidge�s proved reserves by
approximately 32%, predominantly from increases in proved oil reserves. The combination with Arena will increase SandRidge�s
total proved oil reserves from approximately 48% to approximately 57% of total proved reserves. All reserve and production figures
are based on year end SEC 2009 12-month average price.

� Large Inventory of Shallow Low-Risk Oil Drilling Locations. SandRidge believes that Arena�s existing properties contain
approximately 4,200 additional drilling locations, all of which are located in the Furhman-Mascho Field on the CBP in the Permian
Basin.

� Improved Balance Sheet Leverage. The merger is expected to improve a number of SandRidge�s financial ratios commonly used to
assess a company�s credit rating. This improved balance sheet leverage is expected to ensure compliance by the combined company
with certain financial covenants under SandRidge�s senior credit facility.

� Financial Hedges. SandRidge plans to hedge a significant amount of its oil production (more than $3.0 billion of oil revenues,
inclusive of existing hedges) following the closing of the merger through 2013 as a result of the increase of its proportion of oil
assets to total assets.

� Application of SandRidge Expertise. SandRidge expects to benefit from sharing with Arena SandRidge�s extensive expertise in
operating in the Permian Basin.

� Potential Cost Savings. SandRidge believes it can achieve substantial annual pre-tax cost savings due to G&A reductions subsequent
to the merger.

� Combined Company will be Significantly Larger. The combined company will be significantly larger than either Arena or
SandRidge on a standalone basis. As a result of the larger size, SandRidge should have greater exploration, production and marketing
strengths, should have greater liquidity in the market for its securities and should be able to consider future strategic transactions that
would not otherwise be possible.

The SandRidge board of directors also considered the following factors:

� Financial Information; Market Conditions. Information concerning the financial condition, results of operations, prospects and
businesses of SandRidge and Arena, including the respective companies� reserves, production volumes, cash flows from operations,
recent performance of common stock and the ratio of SandRidge�s common stock price to Arena�s common stock price over various
periods, as well as current industry, economic and market conditions.

� Due Diligence Investigations. The results of business, legal and financial due diligence investigations of Arena conducted by
SandRidge�s management and legal and financial advisors.

� Opinion of Financial Advisor. The presentation and opinion of Deutsche Bank described elsewhere in this proxy
statement/prospectus to the effect that, as of the date of the opinion and based on the assumptions, limitations, qualifications and
conditions stated in the opinion letter, from a financial point of view, the merger consideration was fair to SandRidge.

SandRidge�s board of directors recognized that there are risks associated with the merger and considered, among others, the following risks:
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� Potential Dilution of SandRidge Stockholders. Because SandRidge will be issuing new shares of common stock to Arena
stockholders in the merger, each outstanding share of SandRidge common stock immediately prior to the merger will represent a
smaller percentage of SandRidge�s total shares of common stock after the merger.

� Effects of Public Announcement. A public announcement concerning the merger could affect the price of SandRidge�s common
stock and its ability to attract and retain key employees.
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� Integration Risks. In most public company mergers there are significant risks inherent in combining and integrating two companies,
including that the companies may not be successfully integrated. There are significant risks inherent in combining and integrating
two companies, including that the companies may not be successfully integrated. Successful integration of SandRidge and Arena will
require the dedication of significant management resources, which will temporarily detract attention from the day-to-day businesses
of the combined companies. Risks could also include unanticipated liabilities and unanticipated costs. Because the value of Arena is
concentrated in one area, which is adjacent to SandRidge�s current operations in the Central Basin Platform, these risks should be
lessened in this transactions.

� Conversion of Probable and Possible Reserves. SandRidge expects to allocate a portion of the total purchase price for Arena to
Arena�s probable and possible reserves. There is always uncertainty in converting probable and possible reserves into proved reserves
and their successful development.

� Capital Requirements. The capital requirements necessary to achieve the expected growth in the combined company�s businesses
will be significant. In addition, the combined company will have total long-term debt of approximately $2.7 billion on a pro forma
basis as of December 31, 2009, consisting of historical SandRidge debt and incremental draws to fund the cash portion of the merger
consideration. There can be no assurance that the combined company will be able to fund all of its capital requirements from
operating cash flows.

� Interim Restrictions on the Operation of the Business. SandRidge has agreed under the merger agreement that, between the signing
of the merger agreement and the closing of the merger, it will operate its business in the ordinary and usual course and will not take
certain specified actions without Arena�s prior written consent (not to be unreasonably withheld or delayed). This may have the effect
of restricting SandRidge from taking certain actions in conducting its business that it would otherwise be inclined to take.

� Merger Related Costs. SandRidge estimates that, as a result of the merger, the combined company will incur certain severance
expenses and make certain retention incentive payments. In addition, SandRidge expects to incur other merger-related expenses,
consisting of investment banking, legal and accounting fees and financial printing and other related charges.

� Potential Payment of a Termination Fee under Certain Circumstances. Pursuant to the merger agreement, if the merger agreement
is terminated in certain specified circumstances, SandRidge would be required to pay Arena a termination fee of up to $50 million
(depending on the reason for the termination) and reimburse Arena for reasonable expenses incurred by Arena in connection with the
merger agreement and the transactions contemplated thereby, up to a maximum $7.5 million. The payment of these fees would
decrease the available cash flow for SandRidge.

� Effect of Failure to Complete the Transaction. The merger might not be completed as a result of a failure to satisfy the conditions
contained in the merger agreement. Neither SandRidge nor Arena is obligated to consummate the merger unless the conditions in the
merger agreement are satisfied or, in some cases, waived.

The foregoing discussion of the factors considered by the SandRidge board of directors in making its decision is not exhaustive, but includes the
material factors considered by the SandRidge board of directors. In view of the variety of material factors considered in connection with its
evaluation of the merger, the SandRidge board of directors did not find it practicable to, and did not, quantify or otherwise assign relative or
specific weight to any of these factors, and individual directors may have given different weight to different factors. Rather, the SandRidge
board of directors made its determination based on the totality of the information presented to it.

The above description of the SandRidge board of directors� considerations relating to the merger is forward-looking in nature. This information
should be read in light of the factors discussed above under �Cautionary Statement Concerning Forward-Looking Statements.�
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Recommendation of the SandRidge Board of Directors

At its meeting on April 3, 2010, after due consideration, the SandRidge board of directors unanimously adopted resolutions (i) approving the
merger agreement, the share issuance and the amendment to the certificate of incorporation (ii) directing that the issuance of shares of
SandRidge common stock and payment of cash in the merger and the amendment to the certificate of incorporation be submitted to a vote of the
SandRidge stockholders at the SandRidge special meeting and (iii) recommending that SandRidge stockholders vote �FOR� the approval of the
issuance of shares of SandRidge common stock in connection with the merger and �FOR� the approval of the amendment of the certificate of
incorporation to increase the number of authorized shares of SandRidge common stock.

Arena�s Considerations Relating to the Merger

In reaching its decision to approve and adopt the merger agreement and approve the merger, approve the terms of and transactions contemplated
by the merger agreement and recommend that Arena stockholders vote to approve the merger agreement, the Arena board of directors consulted
with Arena�s management and legal and financial advisors and considered a variety of factors with respect to the merger, including the following:

� the Arena board of directors� belief in the growth potential of SandRidge�s existing high quality property base and the quality of
SandRidge management, its knowledge of Arena�s core assets and its demonstrated success in the operating environments in which
both Arena�s and SandRidge�s properties are located;

� the complementary nature of the two companies� respective asset bases, and the stable base of SandRidge�s proven reserves with a
projected production over an extended period of time;

� the upside potential to Arena stockholders from the development of SandRidge�s conventional natural gas reserves,
especially in the event of increases in the commodity price levels of natural gas;

� information concerning the financial condition, results of operations, prospects and businesses of SandRidge and Arena, and the
improved balance sheet of SandRidge following the merger with Arena;

� the proposed merger consideration represented a premium of approximately 17% on the last trading date prior to execution of the
merger agreement and approximately 23% of the volume weighted average price of Arena�s common stock over the 10-trading day
period ending on such date;

� if it remained a stand-alone company, Arena would, in the future, need to pursue other acquisition opportunities to diversify its
current reserves, and SandRidge provides a unique blend of operational and asset synergies which can potentially be captured by a
merger;

� the combined companies� larger market capitalization and access to capital markets, if needed, which Arena�s board of directors
believe will enhance the ability to finance production of the combined companies� assets;

� the Arena board of directors� belief that the merger would maximize the value and development potential of Arena�s properties in the
Permian Basin region of New Mexico and West Texas;

�
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the financial and business prospects for the combined businesses, including general information relating to possible synergies, cost
reductions and operating efficiency and consolidations;

� the Arena board of directors� consideration of Arena�s current and anticipated stature in the market, prospects for growth,
performance, staffing, and other factors that related to timing and advisability of Arena�s continuing as a stand-alone entity versus
combining with SandRidge in a business combination transaction;

� current industry, economic and market conditions and the Arena board of directors� understanding of the present and anticipated
environment in the independent exploration and production sector of the energy industry, including the continued consolidation
within the sector;

� the opinion of Arena�s outside legal counsel that the merger could be accomplished on a tax-free basis;
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� presentations by, and discussions with, senior executives of Arena and representatives of its outside legal counsel regarding the terms
and conditions of the merger agreement;

� the results of the business, engineering, legal and financial due diligence investigations of SandRidge conducted by Arena�s
management and outside advisors;

� discussions and financial presentation of representatives of SunTrust Robinson Humphrey, Inc., who was engaged by Arena to
provide financial advice and assistance in connection with the transaction;

� the financial presentation to the Arena board of directors of TudorPickering, who was engaged by Arena solely to render an opinion,
as to the fairness, from a financial point of view and as of the date of such opinion, of the merger consideration provided for in the
merger agreement to be paid to the holders of Arena common stock (excluding specified holders), and the rendering of such opinion
to Arena�s board of directors orally on April 2, 2010, and confirmed in writing on April 3, 2010, as more fully described below under
the caption ��Opinion of Arena�s Financial Advisor;� and

� the fact that at the time the transaction was being considered by Arena�s board of directors, the holders of a majority of Arena�s
common stock were also stockholders in SandRidge.

The Arena board of directors also considered certain risks associated with the merger including, among others, the following risks:

� that the merger might not be completed as a result of a failure to satisfy one or more conditions to the merger;

� that the operations of the two companies may not be successfully integrated;

� that the anticipated synergies may not be fully realized;

� that the amount of the premium represented by the merger consideration on the date the merger agreement was signed might be
reduced at the time the merger is consummated as a result of market fluctuations in SandRidge�s share price;

� that the potential upside to Arena stockholders of the combined companies may not be as great in the event natural gas commodity
prices are depressed for a substantial period;

� the overall debt associated with the combined companies could have a depressive effect on stock prices, and it could also impact
SandRidge�s ability to secure, on terms it believes favorable, the necessary capital required to develop the properties of the combined
companies;

� that the merger agreement generally prohibits Arena from taking any action to seek or solicit an alternative transaction or takeover
proposal and from recommending, participating in discussions regarding or furnishing information with respect to a takeover
proposal, except in each case in limited circumstances, including those which permit the directors of Arena to comply with their
fiduciary duties;
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� that in the event of the termination of the merger agreement in certain instances Arena would be responsible for payment to
SandRidge of a termination fee of $50 million and up to an additional $7.5 million in expense reimbursement, and in the event that
the merger agreement is not approved by Arena stockholders, then Arena would be responsible for payment to SandRidge of a
$20 million termination fee and up to an additional $7.5 million of expense reimbursement and an additional $30 million termination
fee if, within one year following such termination, Arena consummates or enters into an agreement with respect to a takeover
proposal; and

� other matters described under the caption �Risk Factors.�
The foregoing discussion of the factors considered by the Arena board of directors in making its decision is not exhaustive, but includes the
material factors considered by the Arena board of directors. In view of the variety of material factors considered in connection with its
evaluation of the merger, the Arena board of
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directors did not find it practicable to, and did not, quantify or otherwise assign relative or specific weight to any of these factors, and individual
directors may have given different weight to different factors. Rather, the Arena board of directors made its determination based on the totality
of the information presented to it.

The above description of the Arena board of directors� considerations relating to the merger is forward-looking in nature. This information should
be read in light of the factors discussed above under �Cautionary Statement Concerning Forward-Looking Statements.�

In approving and adopting the merger agreement and approving the merger, the Arena board of directors was aware of the interests of certain
directors and officers of Arena in the merger, as discussed below under �Interests of Certain Persons in the Merger.�

Recommendation of the Arena Board of Directors

At its meeting on April 2, 2010, after due consideration, the Arena board of directors unanimously adopted resolutions (i) determining that the
merger agreement, the merger, in accordance with the terms of the merger agreement, and the other transactions contemplated thereby are
advisable and in the best interests of Arena and its stockholders, (ii) approving and adopting the merger agreement and approving the merger and
the other transactions contemplated by the merger agreement, (iii) directing that the merger agreement be submitted to a vote of the Arena
stockholders at the Arena special meeting and (iv) recommending that the Arena stockholders vote �FOR� the approval of the merger agreement.

Opinion of SandRidge�s Financial Advisor

Pursuant to an engagement letter dated March 26, 2010, Deutsche Bank acted as SandRidge�s financial advisor in connection with the merger. At
the meeting of the SandRidge board of directors on April 3, 2010, Deutsche Bank rendered its oral opinion, subsequently confirmed in writing,
to the SandRidge board of directors to the effect that, as of that date and based on and subject to the assumptions, limitations, qualifications and
other conditions described in the Deutsche Bank opinion, the merger consideration consisting of 4.7771 shares of common stock of SandRidge
and $2.50 in cash in exchange for each share of Arena common stock was fair, from a financial point of view, to SandRidge.

The full text of the written opinion of Deutsche Bank, dated April 3, 2010, which sets forth the assumptions, limitations, qualifications
and conditions relating to the review undertaken by Deutsche Bank in rendering its opinion, is included as Annex B to this joint proxy
statement/prospectus. SandRidge encourages its stockholders to read the opinion carefully in its entirety. The Deutsche Bank opinion
was approved and authorized for issuance by a fairness opinion review committee, is addressed to, and for the use and benefit of, the
SandRidge board of directors and does not express an opinion or recommendation as to how any holder of SandRidge common stock
should vote with respect to the transactions contemplated by the merger agreement. The summary of the Deutsche Bank opinion set
forth in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of the opinion included as Annex B.

In connection with its role as SandRidge�s financial advisor, and in arriving at its opinion, Deutsche Bank, among other things:

� reviewed certain publicly available financial and other information concerning SandRidge and Arena;

� reviewed certain internal analyses, financial forecasts and other information relating to SandRidge prepared by management of
SandRidge;

� reviewed certain internal analyses, financial forecasts and other information relating to Arena prepared by management of Arena;

� reviewed certain analyses and financial forecasts relating to Arena prepared by management of SandRidge;
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� held discussions with certain senior officers and other representatives and advisors of SandRidge and Arena regarding the businesses
and prospects of SandRidge and Arena, respectively, and the businesses and prospects of the combined company after giving effect
to the transactions contemplated by the merger agreement;

� reviewed the reported prices and trading activity for both the SandRidge common stock and the Arena common stock;

� to the extent publicly available, compared certain financial and stock market information for SandRidge and Arena with similar
information for certain other companies Deutsche Bank considered relevant whose securities are publicly traded;

� to the extent publicly available, reviewed the financial terms of certain recent business combinations which Deutsche Bank deemed
relevant;

� reviewed the merger agreement; and

� performed such other studies and analyses and considered such other factors as Deutsche Bank deemed appropriate.
Deutsche Bank did not assume responsibility for independent verification of, and did not independently verify, any information, whether
publicly available or furnished to it, concerning SandRidge or Arena, including, without limitation, any financial information considered in
connection with the rendering of its opinion. Accordingly, for purposes of its opinion, Deutsche Bank, with SandRidge�s permission, assumed
and relied upon the accuracy and completeness of all such information. Deutsche Bank did not conduct a physical inspection of any of the
properties or assets, and did not prepare or obtain any independent evaluation or appraisal of any of the assets or liabilities (including, without
limitation, any contingent, derivative or off-balance-sheet assets and liabilities), of SandRidge or Arena or any of their respective subsidiaries,
nor did Deutsche Bank evaluate the solvency or fair value of SandRidge or Arena under any state or federal law relating to bankruptcy,
insolvency or similar matters. With respect to financial forecasts made available to Deutsche Bank and used in its analyses, Deutsche Bank
assumed with SandRidge�s permission that they had been reasonably prepared on bases reflecting the best currently available estimates and
judgments of the management of SandRidge and Arena as to the matters covered thereby. In rendering its opinion, Deutsche Bank expressed no
view as to the reasonableness of such forecasts and projections or the assumptions on which they were based.

For purposes of rendering its opinion, Deutsche Bank assumed with SandRidge�s permission that, in all respects material to its analysis, the
transactions contemplated by the merger agreement will be consummated in accordance with its terms, without any material waiver,
modification or amendment of any term, condition or agreement. Deutsche Bank also assumed that all material governmental, regulatory,
contractual or other approvals and consents required in connection with the consummation of the merger will be obtained and that in connection
with obtaining any necessary governmental, regulatory, contractual or other approvals and consents, no material restrictions, terms or conditions
will be imposed. Deutsche Bank is not a legal, regulatory, tax or accounting expert and relied on the assessments made by SandRidge and its
advisors with respect to such issues.

The following is a summary of the material financial analyses used by Deutsche Bank in preparing its opinion for SandRidge�s board of directors.
Certain financial, comparative and other analyses summarized below include information presented in tabular format. In order to understand
fully the methodologies used by Deutsche Bank and the results of its financial, comparative and other analyses, the tables must be read together
with the text of each summary, as the tables alone do not constitute a complete description of the financial, comparative and other analyses. In
performing its analyses, Deutsche Bank made numerous assumptions with respect to industry performance, general business and economic
conditions and other matters, many of which are beyond the control of SandRidge and Arena. None of SandRidge, Arena, Deutsche Bank or any
other person assumes responsibility if future results are materially different from those discussed. Any estimates contained in these analyses are
not necessarily indicative of actual values or predictive of future results or values, which may be significantly more or less favorable than as set
forth below. In addition, analyses relating to the value of the businesses do not purport to be appraisals or to reflect the prices at which the
businesses could actually be sold.
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Summary of Analyses

In assessing the fairness, from a financial point of view, of the merger consideration to SandRidge, Deutsche Bank considered, among other
things, the results of the following valuation methodologies (without assigning relative weights to each):

� net asset valuation analysis;

� comparable company analysis;

� comparable transaction analysis;

� analysis of equity research analyst price targets;

� contribution analysis; and

� historical stock trading analysis.
Each of these methodologies was used to generate reference enterprise or equity value ranges for each of SandRidge and Arena. The enterprise
value ranges for each company were adjusted for appropriate on-balance sheet assets and liabilities in order to arrive at implied equity value
ranges (in aggregate dollars) for each company. The implied equity value ranges were then divided by diluted shares outstanding, comprising
outstanding common shares and incorporating the dilutive effect of outstanding options and restricted stock, as appropriate, in order to derive
implied equity value ranges per share for each company.

The implied equity value ranges per share of Arena common stock were compared to the value of the merger consideration to be received by
Arena�s stockholders, which was determined to be $40.00 per Arena share. The value of the merger consideration to be received by Arena�s
stockholders was, for each valuation methodology, calculated as the product of (i) the closing price of SandRidge�s common stock of $7.85 per
share on the New York Stock Exchange on April 1, 2010, the last trading day before the announcement of the proposed merger, multiplied by
the exchange ratio of 4.7771 SandRidge shares per Arena share, plus (ii) cash consideration of $2.50 per Arena share.

The implied equity value ranges per share derived using the various valuation methodologies listed above supported the conclusion that the
consideration to be paid by SandRidge in the merger was fair, from a financial point of view, to SandRidge.

The following summary does not purport to be a complete description of the financial analyses performed by Deutsche Bank, nor does the order
in which the analyses are described represent the relative importance or weight given to the analyses by Deutsche Bank.

Net Asset Valuation Analysis

Deutsche Bank estimated the present value of the future cash flows expected to be generated from each company�s proved developed, proved
undeveloped, probable and possible reserves, based on reserve, production and capital cost estimates as provided by SandRidge, in addition to
the value of non-reserve assets and liabilities for each company. The net asset value was determined using a range of discount rates and applying
certain risk adjustments to certain categories of reserves as deemed appropriate by Deutsche Bank and SandRidge management. The net asset
valuation analysis utilized a combination of realized prices and NYMEX commodity prices as of April 1, 2010 as adjusted for commodity price
differentials based on SandRidge management estimates. The resultant realized commodity price assumptions were as follows:

SandRidge Arena

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 97



Year
Oil

($ /Bbl)
Gas

($ / MMcf)
Oil

($ / Bbl)
Gas

($ / MMcf)
2010 $81.46 $4.18 $78.70 $5.65
2011 $84.43 $4.97 $82.02 $6.44
2012 $84.16 $5.33 $82.10 $6.81

2013+ $83.82 $5.55 $82.28 $7.07
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The net asset valuation analysis yielded valuations for SandRidge that implied an equity value range of $4.11 to $8.73 per share based on the
range of discount rates, as compared to SandRidge�s closing stock price of $7.85 per share on April 1, 2010. The net asset valuation analysis
yielded valuations for Arena that implied an equity value range of $33.13 to $39.94 per share based on the range of discount rates, as compared
to Arena�s closing stock price of $34.26 per share on April 1, 2010.

On a combined company basis, and after adjusting for the cash component of the merger consideration, the net asset value analysis yielded
implied exchange ratios of 4.29 to 7.46 SandRidge shares per Arena share, as compared to the agreed upon exchange ratio of 4.7771 SandRidge
shares per Arena share.

Comparable Company Analysis

In order to assess how the public market values shares of similar publicly traded companies, Deutsche Bank reviewed and compared specific
financial and operating data relating to SandRidge and Arena with selected companies that Deutsche Bank deemed comparable to SandRidge
and Arena, based on its experience in the exploration and production industry.

With respect to Arena, Deutsche Bank reviewed the public stock market trading multiples for the following exploration and production
companies, which Deutsche Bank selected because of their generally similar size, regional focus and relatively comparable reserve portfolios:

� Concho Resources Inc.;

� Continental Resources, Inc.;

� Denbury Resources Inc.;

� Gulfport Energy Corporation;

� Pioneer Natural Resources Company;

� Resolute Energy Corporation; and

� Whiting Petroleum Corporation.
Using publicly available information, Deutsche Bank calculated and analyzed enterprise value multiples of each comparable company�s
estimated EBITDA, proved reserves and daily production, adjusted for recent acquisition and divestiture activity. Deutsche Bank also analyzed
recent price to estimated cash flow multiples for each comparable company. The results of the Arena comparable company analysis are
summarized below.

Multiple Range of Comparable
Companies of Arena

Low Median High
Total enterprise value divided by:
2010 Estimated EBITDA(a) 6.1x 8.4x 11.1x
2011 Estimated EBITDA(a) 4.6x 6.1x 8.6x
12/31/2009 Proved Reserves ($/BOE) $ 11.31 $ 24.51 $ 31.35
Daily Production ($/BOE/d)(b) $ 95,547 $ 122,160 $ 213,677
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2011 Estimated Annualized Daily Production ($/BOE/d)(a) $ 77,105 $ 94,228 $ 160,321
Price to 2010 Estimated Cash Flow(a) 4.9x 6.9x 11.0x
Price to 2011 Estimated Cash Flow(a) 4.0x 5.2x 8.7x

(a) Based on research analyst consensus estimates.
(b) Reflects fourth quarter 2009 annualized production.

61

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 100



Table of Contents

The following tables set forth the estimates of SandRidge management and selected research analysts for Arena for estimated EBITDA, proved
reserves, daily production and estimated cash flows, adjusted for recent acquisition and divestiture activity:

SandRidge Management
Estimates(a) Consensus Estimates(b)

Arena @
April 1, 2010

Arena @ Merger
Consideration

Arena @
April 1, 2010

Arena @ Merger
Consideration

Total enterprise value divided by:
2010 Estimated EBITDA 5.8x 6.8x 8.2x 9.7x
2011 Estimated EBITDA 3.9x 4.6x 6.8x 8.0x
12/31/2009 Proved Reserves ($/BOE) $ 18.80 $ 22.17 $ 18.80 $ 22.17
Daily Production ($/BOE/d) $ 144,660 $ 170,595 $ 153,169 $ 180,631
2011 Estimated Annualized Daily Production ($/BOE/d) $ 84,615 $ 99,785 $ 127,182 $ 149,984
Price to 2010 Estimated Cash Flow 5.9x 6.9x 8.6x 10.1x
Price to 2011 Estimated Cash Flow 4.0x 4.7x 6.9x 8.0x

(a) Based on SandRidge management estimates.
(b) Based on research analyst consensus estimates.
Deutsche Bank selected the comparable companies listed above because their business and operating profiles are reasonably similar to that of
Arena. However, because of the inherent differences between the businesses, operations and prospects of Arena and those of the selected
comparable companies, Deutsche Bank believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results of the
selected comparable company analysis. Accordingly, Deutsche Bank also made qualitative judgments concerning differences between the
business, financial and operating characteristics and prospects of Arena and the selected comparable companies that could affect the public
trading values of each in order to provide a context in which to consider the results of the quantitative analysis. These qualitative judgments
related primarily to the differing sizes, growth prospects, reserve profiles, profitability levels and degrees of operational risk between Arena and
the selected companies included in the comparable company analysis. Based upon these judgments, Deutsche Bank selected enterprise value
multiple ranges of (i) $18.00 to $25.00 per proved barrel of oil equivalent, (ii) $100,000 to $160,000 per barrel of oil equivalent of daily
production, (iii) 6.5x to 9.0x for 2010 estimated EBITDA, and (iv) 5.0x to 6.5x for 2011 estimated EBITDA. In addition, Deutsche Bank
selected price to cash flow multiples of 6.0x to 8.0x for 2010 and 4.0x to 6.0x for 2011. Deutsche Bank then applied these ranges, as appropriate,
to SandRidge management estimates and research analyst consensus estimates for Arena to arrive at an average valuation range of $30.40 to
$41.71 per Arena share.

With respect to SandRidge, Deutsche Bank reviewed the public stock market trading multiples for the following exploration and production
companies, which Deutsche Bank selected because of their generally similar size, regional focus and relatively comparable reserve portfolios:

� Cabot Oil & Gas Corporation;

� Cimarex Energy Co.;

� EXCO Resources, Inc.;

� Forest Oil Corporation;

� Newfield Exploration Company;
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� Plains Exploration & Production Company; and

� St. Mary Land & Exploration Company.
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Using publicly available information, Deutsche Bank calculated and analyzed enterprise value multiples of each comparable company�s
estimated EBITDA, proved reserves and daily production, adjusted for recent acquisition and divestiture activity. Deutsche Bank also analyzed
recent price to estimated cash flow multiples for each comparable company. The results of the SandRidge comparable company analysis are
summarized below.

Multiple Range of Comparable
Companies of SandRidge

Low Median High
Total enterprise value divided by:
2010 Estimated EBITDA(a) 5.0x 6.5x 9.0x
2011 Estimated EBITDA(a) 4.4x 5.6x 6.7x
12/31/2009 Proved Reserves ($/BOE) $ 12.97 $ 19.37 $ 31.27
Daily Production ($/BOE/d)(b) $ 57,428 $ 79,279 $ 118,060
2011 Estimated Annualized Daily Production ($/BOE/d)(a) $ 51,118 $ 60,724 $ 68,912
Price to 2010 Estimated Cash Flow(a) 4.8x 5.3x 8.4x
Price to 2011 Estimated Cash Flow(a) 4.3x 4.7x 6.8x

(a) Based on research analyst consensus estimates.
(b) Reflects fourth quarter 2009 annualized production.
The following tables set forth the estimates of SandRidge management and selected research analysts for SandRidge for estimated EBITDA,
proved reserves, daily production and estimated cash flows, adjusted for recent acquisition and divestiture activity:

SandRidge
Management
Estimates(a)

Consensus
Estimates(b)

Total enterprise value divided by:
2010 Estimated EBITDA 6.7x 6.5x
2011 Estimated EBITDA 6.3x 6.0x
12/31/2009 Proved Reserves ($/BOE) $ 21.50 $ 21.50
Daily Production ($/BOE/d) $ 92,667 $ 92,667
2011 Estimated Annualized Daily Production ($/BOE/d)(c) $ 64,372 $ 62,278
Price to 2010 Estimated Cash Flow 3.7x 3.2x
Price to 2011 Estimated Cash Flow 3.4x 2.7x

(a) Based on SandRidge management estimates.
(b) Based on research analyst consensus estimates.
(c) Reflects September 30, 2009 production adjusted through December 31, 2009 to reflect the pro forma impact of a full quarter contribution

of the Forest Permian acquisition, which closed effective December 21, 2009.
Deutsche Bank selected the comparable companies listed above because their businesses and operating profiles are reasonably similar to that of
SandRidge. However, because of the inherent differences between the businesses, operations and prospects of SandRidge and those of the
selected comparable companies, Deutsche Bank believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results
of the selected comparable company analysis. Accordingly, Deutsche Bank also made qualitative judgments concerning differences between the
business, financial and operating characteristics and prospects of SandRidge and the selected comparable companies that could affect the public
trading values of each in order to provide a context in which to consider the results of the quantitative analysis. These qualitative judgments
related primarily to the differing sizes, growth prospects, reserve profiles, profitability levels and degrees of operational risk between SandRidge
and the selected companies included in the comparable company analysis. Based upon these judgments, Deutsche Bank selected enterprise value
multiple ranges of (i) $15.00 to $21.00 per proved barrel of
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oil equivalent, (ii) $65,000 to $100,000 per barrel of oil equivalent of daily production, (iii) 5.50x to 7.25x for 2010 estimated EBITDA, and
(iv) 4.75x to 6.25x for 2011 estimated EBITDA. In addition, Deutsche Bank selected price to cash flow multiples of 4.75x to 6.25x for 2010 and
4.25x to 5.25x for 2011. Deutsche Bank then applied these ranges, as appropriate, to SandRidge management estimates and research analyst
consensus estimates for SandRidge to arrive at an average valuation range of $5.96 to $10.89 per SandRidge share.

Comparable Transaction Analysis

Deutsche Bank reviewed and compared the purchase prices and financial multiples paid in selected other transactions that Deutsche Bank
deemed relevant, based on its experience with merger and acquisition transactions. Deutsche Bank chose such transactions based on, among
other things, the similarity of the applicable target in each transaction to Arena with respect to size, location of assets, reserve portfolio and other
characteristics that Deutsche Bank deemed relevant.

The following list sets forth the transactions analyzed based on such characteristics:

� Denbury Resources Inc.�s acquisition of Encore Acquisition Company;

� Apollo Global Management�s acquisition of Parallel Petroleum Corporation;

� Concho Resources Inc.�s acquisition of Henry Petroleum Corporation;

� XTO Energy Inc.�s acquisition of assets from Headington Oil Company;

� Plains Exploration & Production Company�s acquisition of Pogo Producing Company;

� Pogo Producing Company�s acquisition of Latigo Petroleum; and

� Cimarex Energy Co.�s acquisition of Magnum Hunter Resources Corp.
Using publicly available information for comparable transactions, Deutsche Bank calculated and analyzed, where available, enterprise value
multiples of estimated EBITDA for the one-year and two-year periods following the announcement of the transaction and enterprise value
multiples of recent proved reserve and production data, in each case at the time of the announcement. Deutsche Bank also analyzed then-current
equity value as a multiple of cash flow for the one-year and two-year periods following the announcement of the transaction. The results of the
comparable transaction analysis are summarized below.

Median
Total enterprise value divided by:
Estimated EBITDA for Year 1 following announcement 5.9x
Estimated EBITDA for Year 2 following announcement 4.7x
Proved Reserves ($/BOE) $ 16.69
Daily Production ($/BOE/d) $ 99,395
Price to Estimated Cash Flow Multiple for Year 1 following announcement 3.8x
Price to Estimated Cash Flow Multiple for Year 2 following announcement 4.5x(a) 
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The following tables set forth enterprise value multiples of estimated EBITDA, proved reserves and production for Arena based on information
provided by SandRidge management and published by selected equity research analysts. For purposes of determining Arena�s equity value,
Deutsche Bank used Arena�s closing price of $34.26 per share on the New York Stock Exchange on April 1, 2010 and an assumed implied value
of the merger consideration of $40.00 per Arena share.

SandRidge Management
Estimates Consensus Estimates

Arena @
April 1,

2010
Arena @ Merger

Consideration

Arena @
April 1,

2010
Arena @ Merger

Consideration
Total enterprise value divided by:
Estimated EBITDA for Year 1 after following
announcement 5.8x 6.8x 8.2x 9.7x
Estimated EBITDA for Year 2 following
announcement 3.9x 4.6x 6.8x 8.0x
12/31/2009 Proved Reserves ($/BOE) $ 18.80 $ 22.17 $ 18.80 $ 22.17
Daily Production ($/BOE/d) $ 144,660(a) $ 170,595(a) $ 153,169(b) $ 180,631(b) 
Price to Estimated Cash Flow Multiple for Year 1
following announcement 5.9x 6.9x 8.6x 10.1x
Price to Estimated Cash Flow Multiple for Year 2
following announcement 4.0x 4.7x 6.9x(c) 8.0x(c) 

(a) Based on Arena management estimates of daily production as of April 1, 2010.
(b) Based on Arena�s publicly disclosed estimates of daily production.
(c) The price to estimated cash flow multiples for Year 2 following announcement were determined not to be meaningful by Deutsche Bank

given limited available data.
The reasons for and the circumstances surrounding each of the selected comparable transactions analyzed were diverse, and there are inherent
differences between the businesses, operations, financial conditions and prospects of Arena and the companies and assets included in the
comparable transaction analysis. Accordingly, Deutsche Bank believed that a purely quantitative comparable transaction analysis would not be
particularly meaningful in the context of considering the merger. Deutsche Bank, therefore, made qualitative judgments concerning differences
between the characteristics of the selected comparable transactions and the merger which would affect the acquisition values of the selected
target companies and Arena. Based upon these judgments, Deutsche Bank selected enterprise value multiple ranges of (i) $15.00 to $21.00 per
proved barrel of oil equivalent, (ii) $75,000 to $115,000 per barrel of oil equivalent of daily production, (iii) 5.5x to 7.5x for estimated EBITDA
for year 1 following the announcement, and (iv) 4.5x to 6.5x for estimated EBITDA for year 2 following the announcement. In addition,
Deutsche Bank selected price to estimated cash flow multiples of 4.5x to 6.0x for year 1 following the announcement. Deutsche Bank then
applied these ranges, as appropriate, to SandRidge management estimates and research analyst estimates for Arena to arrive at an average
valuation range of $26.21 to $36.02 per Arena share.

Research Analyst Price Targets

Deutsche Bank evaluated the publicly available price targets for SandRidge and Arena published by independent equity research analysts, as
reported on Bloomberg and independent equity research analysts as of April 1, 2010. For SandRidge, Deutsche Bank reviewed twelve-month
price targets published by eleven independent equity research analysts associated with various Wall Street firms. Research analyst price targets
attributed a twelve-month target share price range for SandRidge of $9.00 to $15.00, with a median of $13.00 per share. After discounting these
price targets for SandRidge�s estimated cost of equity, Deutsche Bank arrived at an implied share price range for SandRidge of $7.72 per share to
$12.57 per share, as compared to SandRidge�s closing stock price of $7.85 per share on April 1, 2010. For Arena, Deutsche Bank reviewed
twelve-month price
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targets published by thirteen independent equity research analysts associated with various Wall Street firms. Research analyst price targets
attributed a twelve-month target share price range for Arena of $36.00 to $50.00 per share, with a median of $44.00 per share. After discounting
these price targets for Arena�s estimated cost of equity, Deutsche Bank arrived at an implied share price range for Arena of $32.49 per share to
$45.96 per share, as compared to Arena�s closing stock price of $34.26 per share on April 1, 2010.

Contribution Analysis

Deutsche Bank performed a contribution analysis in which it analyzed and compared the relative implied contribution of SandRidge and Arena
to the combined company on a percentage basis based on:

� EBITDA for the year ended December 31, 2009 and as estimated for calendar years ending December 31, 2010, 2011 and 2012;

� Proved reserves for the year ended December 31, 2009; and

� Production for the year ended December 31, 2009, latest publicly disclosed production and production estimates for calendar years
ending December 31, 2010, 2011 and 2012.

For purposes of this analysis, Deutsche Bank reviewed the enterprise values of SandRidge and Arena based upon the fully diluted outstanding
number of shares of common stock calculated with the treasury stock method, derived using a weighted average trading valuation multiple of
SandRidge and Arena as of April 1, 2010. Deutsche Bank also adjusted the respective contribution percentages resulting from EBITDA, proved
reserves and production based metrics to reflect the relative capital structures for each of SandRidge and Arena as reported on December 31,
2009 and after adjusting for the cash component of the merger consideration. The contribution analysis did not give effect to the impact of any
synergies as a result of the proposed merger. The following table summarizes the results of this analysis:

Contribution %(a)
Implied % of

Combined Equity(b)
Implied

Exchange
RatioSandRidge Arena SandRidge Arena

EBITDA
2009A 84.7% 15.3% 72.6% 27.4% 2.30x
2010E 75.6% 24.4% 51.9% 48.1% 4.90x
2011E 68.8% 31.2% 38.1% 61.9% 8.59x
2012E 70.3% 29.7% 41.2% 58.8% 7.55x

Proved reserves(c)
2009A 70.2% 29.8% 41.0% 59.0% 7.62x

Production(c)
2009A 80.0% 20.0% 62.0% 38.0% 3.75x
As of April 1, 2010 77.7% 22.3% 56.1% 43.9% 4.14x
2010E 76.8% 23.2% 54.3% 45.7% 4.45x
2011E 74.2% 25.8% 49.0% 51.0% 5.51x
2012E 74.4% 25.6% 49.4% 50.6% 5.41x

(a) Based on SandRidge management estimates.
(b) Based on relative equity value contribution as adjusted for differing capital structures for each of SandRidge and Arena as reported

on December 31, 2009, after adjusting for the cash component of the merger consideration, and derived using a weighted average
trading valuation multiple of SandRidge and Arena as of April 1, 2010.

(c) Reflects a 15.4 to 1 gas to oil conversion based on the average oil price benchmark for 2010 � 2014 divided by the gas price benchmark for
2010 � 2014.

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 107



66

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 108



Table of Contents

Historical Stock Trading Analysis

Deutsche Bank noted that the low and high closing prices per share of Arena common stock during the 52-week period commencing April 1,
2009 ranged from a low of $25.48 to a high of $45.24. Deutsche Bank also analyzed the implied exchange ratios based on historical trading
levels for both the SandRidge and Arena common shares, which ranged from 2.67 SandRidge shares for each Arena share (average since
SandRidge�s initial public offering in November 2007) to a high of 4.47 SandRidge shares for each Arena share (average over three months
ending April 1, 2010). Based on the pre-announcement trading prices of SandRidge and Arena, the implied exchange ratio on April 1, 2010 was
4.36 SandRidge shares for each Arena share.

General

The Deutsche Bank opinion was approved and authorized for issuance by a fairness opinion review committee and was addressed to, and for the
use and benefit of, the SandRidge board of directors, and was not a recommendation to the stockholders of SandRidge to approve the issuance of
SandRidge common stock or the amendments to SandRidge�s charter, in each case as contemplated by the merger agreement. The opinion was
limited to the fairness, from a financial point of view, to SandRidge of the merger consideration consisting of 4.7771 shares of common stock of
SandRidge and $2.50 in cash in exchange for each share of Arena common stock. Deutsche Bank�s opinion was subject to the assumptions,
limitations, qualifications and other conditions contained in the opinion and was necessarily based on the economic, market and other conditions,
and information made available to Deutsche Bank, as of the date of the opinion. SandRidge did not ask Deutsche Bank to, and its opinion did
not, address the fairness of the transactions contemplated by the merger agreement, or any consideration received in connection therewith, to the
holders of any class of securities, creditors or other constituencies of SandRidge, nor did it address the fairness of the contemplated benefits of
the transactions contemplated by the merger agreement. Deutsche Bank did not express any view on, and its opinion did not address, any other
term or aspect of the merger agreement or transactions contemplated thereby or any term or aspect of any other agreement or instrument
contemplated by the merger agreement or entered into or amended in connection with the transactions contemplated thereby. Deutsche Bank
expressly disclaimed any undertaking or obligation to advise any person of any change in any fact or matter affecting Deutsche Bank�s opinion of
which it becomes aware after the date thereof. Deutsche Bank expressed no opinion as to the merits of the underlying decision by SandRidge to
engage in the transactions contemplated by the merger agreement or the relative merits of such transactions as compared to any alternative
business strategies. Deutsche Bank did not express any view or opinion as to the fairness, financial or otherwise, of the amount or nature of any
compensation payable to or to be received by any of the officers, directors, or employees of SandRidge or Arena, or any class of such persons, in
connection with the transactions contemplated by the merger agreement whether relative to the amounts to be received by any other person
pursuant to the merger agreement or otherwise. Deutsche Bank�s opinion did not in any manner address the prices at which SandRidge common
stock will trade following the announcement or consummation of the transactions contemplated by the merger agreement.

Deutsche Bank is an affiliate of Deutsche Bank AG. Deutsche Bank or one or more of its affiliates have, from time to time, provided investment
banking, commercial banking (including extension of credit) and other financial services to SandRidge or its affiliates for which it has received
compensation, including customary fees. During the two years preceding the date of the opinion letter, Deutsche Bank AG and its affiliates had
not provided any significant investment banking, commercial banking (including extension of credit) or other financial services to Arena or its
affiliates. Deutsche Bank AG and its affiliates may provide investment and commercial banking services to SandRidge, Arena or their respective
affiliates in the future for which Deutsche Bank would expect Deutsche Bank AG and its affiliates to receive compensation. In the ordinary
course of business, Deutsche Bank AG and its affiliates may actively trade in the securities and other instruments and obligations of Arena,
SandRidge, or their respective affiliates for their own accounts and for the accounts of their customers. Accordingly, Deutsche Bank AG and its
affiliates may at any time hold a long or short position in such securities, instruments and obligations.
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The SandRidge board of directors engaged Deutsche Bank as a financial advisor because it is an internationally recognized investment banking
firm that has substantial experience in transactions similar to the merger. Pursuant to its engagement letter with SandRidge, Deutsche Bank will
be paid a transaction fee for its services as financial advisor to SandRidge in connection with the merger in the amount of approximately $3.0
million, a portion of which was paid upon delivery of its opinion and a substantial portion of which is payable contingent upon completion of the
merger. SandRidge also agreed to reimburse Deutsche Bank for its expenses, and to indemnify Deutsche Bank against certain liabilities, in
connection with its engagement

Opinion of Arena�s Financial Advisor

Arena retained Tudor, Pickering, Holt & Co. Securities, Inc., referred to as TudorPickering, solely to provide an opinion to the board of directors
of Arena in connection with the merger. Arena instructed TudorPickering to evaluate the fairness, from a financial point of view, of the Merger
Consideration (as defined below) to be paid to the holders of Arena common stock in the merger other than Arena, SandRidge, the surviving
company or any of their affiliates. At a meeting of the board of directors of Arena held on April 2, 2010, TudorPickering rendered its opinion
orally to the board of directors of Arena that, as of April 2, 2010, based upon and subject to the factors and assumptions set forth in the opinion
and based upon such other matters as TudorPickering considered relevant, the Merger Consideration (as defined below) to be paid to the holders
of Arena common stock pursuant to the merger agreement was fair from a financial point of view to such holders. Upon execution of the merger
agreement on April 3, 2010, TudorPickering confirmed its opinion in writing to the board.

The opinion speaks only as of the date it was delivered and not as of the time the merger will be completed. The opinion does not reflect changes
that may occur or may have occurred after April 3, 2010, which could significantly alter the value of Arena or SandRidge or the respective
trading prices of their common stock, which are factors on which TudorPickering�s opinion was based.

The full text of the TudorPickering opinion, dated April 3, 2010, which sets forth, among other things, the assumptions made,
procedures followed, matters considered, and qualifications and limitations of the review undertaken by TudorPickering in rendering
its opinion, is attached as Annex C to this joint proxy statement/prospectus and is incorporated herein by reference. The summary of
the TudorPickering opinion set forth in this document is qualified in its entirety by reference to the full text of the opinion. Arena
stockholders are urged to read the TudorPickering opinion carefully and in its entirety. TudorPickering provided its opinion for the
information and assistance of the board of directors of Arena in connection with its consideration of the merger. The TudorPickering
opinion does not constitute a recommendation as to how any holder of interests in Arena should vote or act with respect to the merger
or any other matter.

TudorPickering�s opinion and its presentation to the board of directors of Arena were among many factors taken into consideration by the board
of directors of Arena in approving the merger agreement and making its recommendation regarding the merger.

In connection with rendering its opinion and performing its related financial analysis, TudorPickering reviewed, among other things:

1. the merger agreement;

2. annual reports to stockholders and Annual Reports on Form 10-K of Arena for the three years ended December 31, 2009;

3. annual reports to stockholders and Annual Reports on Form 10-K of SandRidge for the three years ended December 31, 2009;

4. certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Arena and SandRidge;

5. certain other communications from Arena and SandRidge to their respective stockholders;

68

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 110



Table of Contents

6. certain internal financial and production information and forecasts for Arena and SandRidge prepared by the respective
managements of Arena and SandRidge;

7. the estimated proved reserves and economics report for Arena effective December 31, 2009 prepared by Arena and
reviewed by Williamson Petroleum Consultants, Inc.;

8. the estimated proved, probable and possible reserves of Arena effective December 31, 2009, as estimated by Arena based on the
three year NYMEX forward price strip as of March 11, 2010;

9. the estimated proved reserves and future revenue or future net cash flow reports for specified SandRidge interests effective
December 31, 2009, prepared by Lee Keeling and Associates, Inc. and Netherland, Sewell & Associates, Inc.;

10. the estimated net proved crude oil, condensate, natural gas liquids, and natural gas reserves report for specified interests of
SandRidge Tertiary, LLC, effective December 31, 2009, prepared by DeGolyer and MacNaughton;

11. the estimated proved, probable and possible reserves of SandRidge effective December 31, 2009, as estimated by SandRidge based
on the three year NYMEX forward price strip as of March 11, 2010 (including a unique case assuming an accelerated capital
expenditure program);

12. certain cost savings and other synergies projected by the management of SandRidge to result from the merger; and

13. certain publicly available research analyst reports with respect to the expected future financial performance of Arena and SandRidge,
which it discussed with the senior managements of Arena and SandRidge.

TudorPickering also held discussions with members of the senior management of Arena and SandRidge regarding their assessment of the
strategic rationale for, and the potential benefits of, the merger and the past and current business operations, financial condition and future
prospects of their respective entities. In addition, TudorPickering reviewed the reported price and trading activity for the Arena common stock
and SandRidge common stock, compared certain financial and stock market information for Arena and SandRidge with similar information for
certain other companies the securities of which are publicly traded, reviewed the financial terms of certain recent business combinations in the
upstream sector of the energy industry specifically and in other industries generally and performed such other studies and analyses, and
considered such other factors, as it considered appropriate.

For purposes of its opinion, TudorPickering assumed and relied upon the accuracy and completeness of all of the financial, accounting, legal, tax
and other information provided to, discussed with or reviewed by or for it, or publicly available, and has not independently verified such
information. In that regard, TudorPickering assumed with Arena�s consent that the internal financial and production information and forecasts
and synergies referenced above were reasonably prepared on a basis reflecting the best currently available estimates and good faith judgments of
Arena and SandRidge and that such forecasts and synergies will be realized in the amounts and the time periods contemplated thereby.
TudorPickering also assumed at the direction of Arena, that the transactions contemplated by the merger agreement will be consummated in
accordance with the terms of the merger agreement, without waiver, modification or amendment of any material term, condition or agreement
and that, in the course of obtaining the necessary governmental, regulatory or other consents, approvals, releases and waivers, no delay,
limitation, restriction or condition will be imposed that would have an adverse effect on Arena, SandRidge, Merger Sub, the holders of Arena
common stock or the expected benefits of the transactions contemplated by the merger agreement in any way meaningful to its analysis. In
addition, TudorPickering has not made an independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative
or off-balance-sheet assets and liabilities) of Arena or any of its subsidiaries or SandRidge or any of its subsidiaries and has not been furnished
with any such evaluation or appraisal. TudorPickering�s opinion does not address any legal, regulatory, tax or accounting matters, and it has
assumed, at the direction of Arena, that the Merger will qualify for federal income tax purposes as a reorganization under the provisions of
Section 368(a) of the Code.
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TudorPickering�s opinion is necessarily based upon economic, monetary, market and other conditions as in effect on, and the information made
available to it as of, April 3, 2010. TudorPickering has disclaimed any undertaking or obligation to update, revise or reaffirm its opinion or to
advise any person of any change in any matter affecting its opinion which may be brought to its attention after the date of its opinion.

The estimates contained in TudorPickering�s analysis and the results from any particular analysis are not necessarily indicative of future results,
which may be significantly more or less favorable than suggested by such analyses. In addition, analyses relating to the value of businesses or
assets neither purport to be appraisals nor do they necessarily reflect the prices at which businesses or assets may actually be sold. Accordingly,
TudorPickering�s analysis and estimates are inherently subject to substantial uncertainty.

In arriving at its opinion, TudorPickering did not attribute any particular weight to any particular analysis or factor considered by it, but rather
made qualitative judgments as to the significance and relevance of each analysis and factor. Several analytical methodologies were employed by
TudorPickering in its analyses, and no one single method of analysis should be regarded as critical to the overall conclusion reached by
TudorPickering. Each analytical technique has inherent strengths and weaknesses, and the nature of the available information may further affect
the value of particular techniques. Accordingly, TudorPickering believes that its analyses must be considered as a whole and that selecting
portions of its analyses and of the factors considered by it, without considering all analyses and factors in their entirety, could create a
misleading or incomplete view of the evaluation process underlying its opinion. The conclusion reached by TudorPickering, therefore, is based
on the application of TudorPickering�s own experience and judgment to all analyses and factors considered by TudorPickering, taken as a whole.
TudorPickering�s opinion was reviewed and approved by its fairness opinion committee.

TudorPickering�s opinion relates solely to the fairness, from a financial point of view, to the holders of the outstanding shares of Arena common
stock (other than Arena, SandRidge, the surviving company or their affiliates) of the Merger Consideration to be paid to such holders in the
merger as contemplated by the merger agreement.

TudorPickering�s opinion does not address the relative merits of the merger as compared to any alternative business transaction or strategic
alternative that might be available to Arena, nor does it address the underlying business decision of Arena to engage in the merger.
TudorPickering does not express any view on, and its opinion does not address, any other term or aspect of the merger agreement or the merger,
including, without limitation, the fairness of the merger to, or any consideration received in connection therewith by, creditors or other
constituencies of Arena or SandRidge; nor as to the fairness of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of Arena or SandRidge, or any class of such persons, in connection with the merger. TudorPickering has not
been asked to consider, and its opinion does not address, the price at which SandRidge common stock will trade at any time. TudorPickering is
not rendering any legal or accounting advice and understands Arena is relying on its legal counsel and accounting advisors as to legal and
accounting matters in connection with the merger.

The data and analyses summarized herein are from TudorPickering�s presentation to the board of directors of Arena delivered on April 2, 2010,
which primarily utilized market closing prices as of April 1, 2010. The analyses summarized herein include information presented in tabular
format. In order to fully understand the financial analyses performed, the tables must be read with the text of each summary. For purposes of its
analysis, TudorPickering defined EBITDA as net income plus income taxes, interest expense (less interest income), depreciation and
amortization. Cash flow represents cash flow provided by operations.

Summary of TudorPickering�s Analysis

In the merger, holders of Arena common stock will receive 4.7771 shares of SandRidge common stock and $2.50 in cash for each share of
Arena common stock, which is collectively referred to in this section as the Merger Consideration. Based on the last trading price of SandRidge
common stock of $7.85 on April 1, 2010, the value of the Merger Consideration to be received by Arena shareholders was $40.00 per share.
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Commodity Price Assumptions

The annual commodity price assumptions used by TudorPickering in certain of its analyses are summarized below:

NYMEX Forward Strip as of March 11, 2010

Year Gas (per MMBtu) Oil (per Bbl)
2010 $ 4.94 $ 82.17
2011 5.58 85.74
2012 5.94 86.94
Thereafter (Tail Price) 6.14 87.88

NYMEX Forward Strip as of April 1, 2010

Year Gas (per MMBtu) Oil (per Bbl)
2010 $ 4.61 $ 83.76
2011 5.44 87.38
2012 5.85 88.03
2013 6.12 88.45
2014 6.39 88.89
Thereafter (Tail Price) 6.39 88.89

Research Consensus per Bloomberg

Year Gas (per MMBtu) Oil (per Bbl)
2010 $ 6.00 $ 79.00
2011 6.50 86.00
2012 6.75 97.00
Thereafter (Tail Price) 7.00 90.00

10 Year Historical Monthly Average

Gas (per MMBtu) Oil (per Bbl)
Average (Rounded) $ 6.00 $ 55.00

Historical Share Exchange Ratio Analysis

TudorPickering derived implied historical share exchange ratios by dividing the average closing price of the Arena common stock by the
average closing price of the SandRidge common stock over varying time periods. Such derived share exchange ratios were used by
TudorPickering as a basis for comparison with the portion of the Merger Consideration composed of the proposed 4.7771x share exchange ratio.
The following table sets forth the results of this analysis:

Share
Exchange

Ratio
Ratio As Of April 1, 2010 4.36x
10-Day Average 4.28x
1-Month Average 4.28x
6-Month Average 4.13x
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Since SandRidge IPO 1.72x
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Net Asset Valuation Analysis

TudorPickering performed an illustrative Net Asset Value analysis of Arena. TudorPickering calculated the present value of the after-tax future
cash flows that Arena could be expected to generate from its existing base of estimated proved reserves, probable reserves and possible reserves
as of January 1, 2010, as provided by the management of Arena. TudorPickering estimated Net Asset Value by adding (i) the present value of
the cash flows generated by these estimated proved, probable and possible reserves multiplied by probability weightings ranging from 100% to
25% to reflect the relative certainty of the individual reserve categories, plus (ii) the present value of existing hedges, plus (iii) the book value or
estimated market value of other assets, less (iv) the expected income taxes to be paid, less (v) other corporate adjustments including net debt
(total debt less cash). All cash flows were discounted at a rate of 9 to 11%. The commodity prices utilized to derive the cash flows through 2014
were based on the NYMEX forward strip on April 1, 2010. The commodity prices utilized to derive cash flows in 2015 and beyond, referred to
as the Tail Price, were based on 2014 commodity prices. TudorPickering calculated the impact of commodity price assumptions and the
valuation factor applied to the proved, probable and possible reserves or Net Asset Value. For commodity price sensitivities, TudorPickering
applied (i) 10 year historical monthly average prices, and (ii) research consensus prices. Taken together, the foregoing sensitivities applied to the
Net Asset Value calculation resulted in an implied Arena common stock valuation range of $20.28 to $51.06 per share.

Discounted Cash Flow Analysis

TudorPickering performed a discounted cash flow analysis of Arena using financial forecasts through 2013 as provided by
Arena. TudorPickering analyzed three commodity cases: NYMEX forward curve as of March 11, 2010, research consensus prices, and a 10 year
historical monthly average prices. Terminal values were calculated at December 31, 2012 using a multiple range of 4.5x to 6.5x 2013E
EBITDA. Discount rates of 9% to 11% were used to calculate the present value of the annual free cash flows and the terminal value. The
resulting enterprise value was then adjusted by Arena�s net debt amount (total debt less cash) to calculate equity value. Taken together, the
foregoing sensitivities resulted in an Arena common stock valuation range of $12.63 to $46.66 per share.

Relative Consideration Analysis

TudorPickering compared the implied value of the Merger Consideration per share received by Arena to its standalone valuation per share across
a range of analyses. The implied value per share of the Merger Consideration was calculated by multiplying the SandRidge value per share for
each individual analysis by the 4.7771x exchange ratio and adding the $2.50 in cash consideration.

Public information, including research analysts target prices and TudorPickering�s equity research NAV estimates, was used to compare Arena�s
standalone valuation to the Merger Consideration.

Additionally, to compare the Merger Consideration to Arena�s standalone discounted cash flow valuation, TudorPickering performed a
discounted cash flow analysis of SandRidge using financial forecasts through 2013 as provided by SandRidge. TudorPickering analyzed two
commodity cases: NYMEX forward curve as of March 11, 2010 and research consensus prices. Terminal values for SandRidge were calculated
at December 31, 2012 using a multiple of 6.5x 2013E EBITDA. A discount rate of 10% was used to discount annual free cash flows and the
terminal value for both Arena and SandRidge.

To compare the Merger Consideration to Arena�s standalone Net Asset Value, TudorPickering calculated the Net Asset Value of SandRidge
using a methodology consistent with that used to calculate the Net Asset Value of Arena. To calculate SandRidge�s Net Asset Value,
TudorPickering calculated the present value of the after-tax future cash flows that SandRidge could be expected to generate from its existing
base of estimated proved reserves, probable reserves and possible reserves as of January 1, 2010, as provided by the management of SandRidge.
TudorPickering estimated Net Asset Value by adding (i) the present value of the cash flows
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generated by these estimated proved, probable and possible reserves multiplied by probability weightings ranging from 100% to 25% to reflect
the relative certainty of the individual reserve categories, plus (ii) the present value of existing hedges, plus (iii) the book value or estimated
market value of other assets less (iv) the expected income taxes to be paid, less (v) other corporate adjustments including net debt (total debt less
cash). SandRidge management also provided TudorPickering an alternative reserve report with accelerated capital expenditures. For this
analysis, cash flows of both Arena and SandRidge were discounted to present value using a discount rate of 10%.

The implied Merger Consideration per share was compared to the Arena stand alone value per share for each individual analysis as summarized
below:

Case

Implied Merger
Consideration Per

Share

Arena Standalone
Value Per

Share
Public Information Analysis
Analyst Price Targets $ 62.21 $ 43.50
TPH Research NAV 64.60 39.00

Discounted Cash Flow Analysis
NYMEX Strip as of 3/11/10 31.91 36.94
Research Consensus 51.46 39.05

NAV Analysis�Commodity Sensitivity
NYMEX Strip as of 4/1/10 49.90 40.80
10 Year Average 20.69 21.41
Research Consensus 73.10 41.53

NAV Analysis�Operating Cases
Accelerated Capex (NYMEX Strip as of 4/1/10) 52.74 40.80
Unrisked Case (NYMEX Strip as of 4/1/10) 68.66 47.98

Accretion / (Dilution) Analysis

TudorPickering analyzed the accretion / (dilution) to Arena stockholders on a cash flow per share basis. For purposes of the analysis, each share
of Arena was converted to an equivalent number of shares of the combined company using the proposed exchange ratio and the $2.50 of cash
consideration was assumed to be used to purchase shares of the combined company at the most recent closing share price of SandRidge. The
analysis was performed using both management estimates and publicly available data. Public data cash flow was calculated by adjusting
consensus EBITDA estimates available from FactSet by non-EBITDA cash flow items as detailed in select Wall Street research reports, which
was then divided by fully diluted share count to calculate the publicly available cash flow per share.

%Accretion /(Dilution) to
Arena Stockholders

Accretion / (Dilution)�Public Data
2010E CFPS 90.9% 
2011E CFPS 73.2% 

%Accretion / (Dilution) to
Arena Stockholders

Accretion / (Dilution)�Management Estimates
2010E CFPS 91.2% 
2011E CFPS 63.6% 

73

Edgar Filing: SANDRIDGE ENERGY INC - Form S-4/A

Table of Contents 117



Table of Contents

Present Value of Future Share Price Analysis

TudorPickering analyzed the present value per share of Arena and the present value per share of the Merger Consideration. Future share prices
of Arena and SandRidge were calculated by multiplying 2013E cash flow per share by select multiples. The peer multiples used for Arena and
SandRidge were 5.3x and 4.9x, respectively, and the current multiples for Arena and SandRidge were 7.0x and 3.8x, respectively. An equity
discount rate of 13% was then used to discount the future share prices to the present. The present value of SandRidge�s future share price was
then multiplied by the 4.7771x exchange ratio and added to the $2.50 cash consideration to calculate the implied present value per share of the
Merger Consideration. This implied present value per share of the Merger Consideration was then compared to the present value of Arena�s
future share price.

Arena
Merger

Consideration
Peer Multiples $ 35.30 $ 57.51
Current Multiples 46.62 45.32

Premiums Paid Analysis

TudorPickering reviewed certain transactions with stock consideration in the upstream energy industry with the following criteria: (i) greater
than 50% stock consideration and (ii) announced since 2001. For each of the following transactions, TudorPickering calculated the premium of
the $40.00 per share Merger Consideration (calculated by multiplying the 4.7771 exchange ratio by SandRidge�s closing price as of April 1, 2010
and adding the $2.50 of cash consideration per share) to the last trading day prior and the trading day seven days prior to the announcement of
the transaction. The selected transactions and results of the analysis are summarized below:

� Exxon Mobil Corp. / XTO Energy Inc. (2009)

� Denbury Resources Inc. / Encore Acquisition Co. (2009)

� Plains Exploration & Production Co. / Pogo Producing (2007)

� Forest Oil Corp. / Houston Exploration Co. (2007)

� Petrohawk Energy Corp. / KCS Energy Inc. (2006)

� ConocoPhillips / Burlington Resources (2005)

� Occidental Petroleum Corp. / Vintage Petroleum Inc. (2005)

� Chevron Corp. / Unocal Corp. (2005)

� Petrohawk Energy Corp. / Mission Resources Corp. (2005)
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� Cimarex Energy Co. / Magnum Hunter Resources Inc. (2005)

� Noble Energy Inc. / Patina Oil & Gas Corp. (2004)

� Pioneer Natural Resources Co. / Evergreen Resources, Inc. (2004)

� Kerr-McGee Corp. / Westport Resources Corp. (2004)

� Plains Exploration & Production Co. / Nuevo Energy Company (2004)

� Whiting Petroleum Corp. / Equity Oil Co. (2004)

� Evergreen Resources, Inc. / Carbon Energy Corporation (2003)

� Devon Energy Corp. / Ocean Energy Inc. (2003)

� Unocal Corp. / Pure Resources Inc. (2002)

� Newfield Exploration Co. / EEX Corp. (2002)

� Magnum Hunter Resources, Inc. / Prize Energy Corp. (2001)
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� Phillips Petroleum Company / Conoco Inc. (2001)

� Dominion Resources Inc. / Louis Dreyfus Natural Gas Corp. (2001)

� Westport Resources Corp. / Belco Oil & Gas Corp. (2001)

� Williams Cos. / Barret Resources Corp. (2001)

Range Median
Merger

Consideration
Premium to 1 Day -4% to 61% 19% 17%
Premium to 7 Days -9% to 66% 19% 23%

Select Corporate Transaction Statistics Analysis

TudorPickering reviewed certain corporate transactions in the upstream energy industry with the following criteria: (i) greater than 50% stock
consideration and (ii) announced since 2004. TudorPickering conducted a comparable transactions analysis to assess how similar transactions
were valued.

� Exxon Mobil Corp. / XTO Energy Inc. (2009)

� Denbury Resources Inc. / Encore Acquisition Co. (2009)

� Plains Exploration & Production Co. / Pogo Producing (2007)

� Petrohawk Energy Corp. / KCS Energy Inc. (2006)

� Occidental Petroleum Corp. / Vintage Petroleum Inc. (2005)

� Chevron Corp. / Unocal Corp. (2005)

� Petrohawk Energy Corp. / Mission Resources Corp. (2005)

� Cimarex Energy Co. / Magnum Hunter Resources Inc. (2005)

� Noble Energy Inc. / Patina Oil & Gas Corp. (2004)

� Pioneer Natural Resources Co. / Evergreen Resources, Inc. (2004)
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� Kerr-McGee Corp. / Westport Resources Corp. (2004)

� Plains Exploration & Production Co. / Nuevo Energy Company (2004)

� Whiting Petroleum Corp. / Equity Oil Co. (2004)
For the comparable transactions analysis, select transaction multiples were analyzed including:

� the transaction value (defined as the equity purchase price plus assumed net debt obligations, if any) over proved reserves;

� the transaction value over daily production; and

� the transaction value over current year and forward year EBITDA.
The observed multiple ranges from the comparable transaction analysis as compared to the resulting implied transaction multiples resulting from
the proposed Merger Consideration are summarized below:

Comparable Transactions Merger
ConsiderationRange Median

Ratio Of Enterprise Value Over:
Proved Reserves ($/Boe) $ 4.50 to $24.36 $ 12.78 $ 22.17
Current Production ($/MBoe/d) $ 19.0 to $94.9 $ 58.5 $ 221.3
FY1 EBITDA 4.9x to 10.2x 5.8x 9.9x
FY2 EBITDA 4.5x to 8.4x 5.8x 8.0x
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Select Oil-Weighted Transaction Statistics Analysis

TudorPickering reviewed certain oil-weighted transactions in upstream energy industry that were characterized by similar geographic or
commodity characteristics that were: (i) greater than $50 million in value, (ii) greater than 50% oil and (iii) announced since 2009.
TudorPickering conducted a comparable transactions analysis to assess how similar transactions were valued.

For the comparable transactions analysis, select transaction multiples were analyzed including:

� the transaction value (defined as the equity purchase price plus assumed net debt obligations, if any) over proved reserves; and

� the transaction value over daily production.
The observed multiple ranges from the comparable transaction analysis as compared to the resulting implied transaction multiples resulting from
the proposed Merger Consideration are summarized below:

Comparable Transactions Merger
ConsiderationRange Median

Ratio Of Transaction Value Over:
Proved Reserves ($/Boe) $ 2.71 to $40.44 $ 12.23 $ 22.17
Q4�2009 Production ($/MBoe/d) $ 170.5 to $35.4 $ 89.2 $ 221.3

Select Public Company Trading Statistics Analysis

TudorPickering reviewed and compared certain financial, operating and stock market information of Arena to corresponding information of
selected publicly traded companies. Also, TudorPickering analyzed two groupings of companies: (i) companies with assets and operations most
similar to Arena which included Berry Petroleum, Concho Resources, Denbury Resources, Pioneer Natural Resources and Whiting Petroleum
and (ii) companies with operations that were predominately oil-focused, which included Berry Petroleum, Brigham Exploration, Clayton
Williams, Concho Resources, Continental Resources, Denbury Resources, Pioneer Natural Resources, Venoco and Whiting Petroleum.

For the public trading analysis, select trading multiples were analyzed including:

� enterprise value over proved reserves;

� enterprise value over Q4 2009 daily production;

� enterprise value over 2010E production;

� enterprise value over current year and forward year EBITDA; and

� share price over current year and forward year cash flow per share.
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The observed multiple ranges from the public trading analysis as compared to the resulting implied transaction multiples resulting from the
proposed Merger Consideration are summarized below:
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