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SANCHEZ ENERGY CORPORATION

1000 Main Street
Suite 3000
Houston, Texas 77002

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of Sanchez Energy Corporation:

Notice is hereby given that the Annual Meeting of Stockholders of Sanchez Energy Corporation (the Company, we, or our ) will be
held at 1000 Main Street, Houston, Texas 77002 in the Tunnel-level Conference Room on Thursday,

May 24, 2018, at 9:00 a.m., Central Time (the Annual Meeting ). The Annual Meeting is being held for the
following purposes:

1. To elect two Class Il directors for a term of three years.

2. To approve an amendment to the Company s Restated Certificate of Incorporation to increase the
number of authorized shares of capital stock and common stock.

3. To approve, on an advisory basis, the compensation of our named executive officers.
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4. To ratify the selection of KPMG LLP ( KPMG ) as the Company s independent registered public
accountants for 2018.

5. To transact such other business as may properly come before the Annual Meeting.

These proposals are described in the accompanying proxy materials. You will be able to vote at the Annual Meeting only if you
were a stockholder of record at the close of business on March 28, 2018.

YOUR VOTE IS IMPORTANT

If you wish to vote your shares via the Internet or telephone, please promptly follow the instructions on your proxy card
so that your shares may be voted in accordance with your wishes and so we may have a quorum at the Annual Meeting.
Alternatively, if you did not receive a paper copy of the proxy materials (which includes the proxy card), you may request
a paper proxy card, which you may complete, sign and return by mail.

By Order of the Board of Directors,

Gregory B. Kopel
Secretary

Houston, Texas

April 16, 2018
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SANCHEZ ENERGY CORPORATION

1000 Main Street
Suite 3000
Houston, Texas 77002

PROXY STATEMENT

2018 ANNUAL MEETING OF STOCKHOLDERS

The Board of Directors (the Board ) of Sanchez Energy Corporation (the Company, Sanchez Energy, we, us or our )reque:
your Proxy ( Proxy ) for the Annual Meeting of Stockholders (the Annual Meeting ) that will be held on Thursday, May 24, 2018, at

9:00 a.m., Central Time, at 1000 Main Street, Houston, Texas 77002 in the Tunnel-level Conference Room, or

at such other time and place to which the Annual Meeting may be adjourned or postponed. References in
this Proxy Statement to the Annual Meeting also refer to any adjournments, postponements or changes in
location of the Annual Meeting, to the extent applicable. By granting the Proxy, you authorize the persons
named on the Proxy to represent you and vote your shares at the Annual Meeting. Those persons will also
be authorized to vote your shares, to adjourn the Annual Meeting from time to time and to vote your shares
at any adjournments or postponements of the Annual Meeting.

HIGHLIGHTS OF OUR PERFORMANCE IN 2017

At the Annual Meeting, stockholders will be given an opportunity to learn more about our 2017 performance.

Our operating environment in 2017 was characterized by continuing commaodity price volatility. In the face of challenging industry
fundamentals and uncertainty, we maintained a focus on financial discipline. Our goal in 2017 was to position the Company to
achieve a sustainable business model that provides opportunities for organic production growth while at the same time delivering
full-cycle free cash flow generation at the corporate level. To achieve this goal, we concentrated efforts on the Western Eagle
Ford, an area with multi-bench development potential that we believe offers impressive returns and opportunities for growth even at
lower commaodity prices.

In January 2017, Sanchez Energy and Blackstone Energy Partners announced a 50/50 partnership to acquire Anadarko Petroleum
Corporation s working interest in approximately 318,000 gross operated acres in the Western Eagle Ford (the Comanche asset) for
a purchase price, after closing adjustments, of approximately $2.1 billion, subject to additional post-closing adjustments (the

Comanche Transaction ). This accretive and transformative acquisition substantially increased our drilling inventory, with more
than 1,000 net drilling opportunities identified at the time of the transaction, and added 132 DUCs. Having closed the Comanche

10



Edgar Filing: Sanchez Energy Corp - Form DEF 14A

Transaction, our operated Eagle Ford Shale position grew to approximately 585,000 gross acres (335,000 net to Sanchez Energy).
As a result of successful integration of the asset, we brought 147 gross (38 net) Comanche wells on-line in 2017. Comanche well
results have shown significant promise with some of the highest initial production rates in the Company s asset base. Key among
these was the Stumberg Ranch 55H well, an approximately 10,000 foot lateral well completed in 2017 with a 30-day peak
production rate of approximately 2,900 Boe/day, 72% of which was oil.

The Comanche Transaction provides opportunities in our Western Eagle Ford asset base for even greater capital efficiency. As a
result, we undertook a number of strategic divestitures in 2017 to better align our operating footprint, and therefore improve
operating efficiencies, while providing additional liquidity to operate in today s more challenging environment. To that end, in
June 2017 we closed the divestiture of our non-core Marquis asset for approximately $44 million in cash, after preliminary closing
adjustments, and Lonestar s Series B Convertible Preferred Stock which subsequently converted into 1.5 million shares of
Lonestar s Class A Common Stock, and the sale of a 10% undivided interest in the Silver Oak Il Gas Processing Facility in Bee
County, Texas for $12.5 million. Additionally, we closed the divestiture of our non-core Javelina asset, which consisted of
approximately 68,000 undeveloped net acres located in the Eagle Ford Shale in LaSalle and Webb Counties, Texas, for $105
million in September 2017. As a result of industry conditions in 2016, our leasing efforts related to Javelina were executed at

11
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attractive terms using available cash. As a result, the 2017 divestiture of the Javelina asset resulted in a return of approximately
3.5x on our investment.

Even after these strategic divestitures, we continue to maintain a dominant acreage position in the Eagle Ford Shale, with
approximately 487,000 gross (285,000 net) leasehold acres and approximately 363 MBoe of proved reserves as of December 31,
2017. Our acreage is highly concentrated within a 50-mile radius in South Texas and, with approximately 3,700 net drilling
locations in the Eagle Ford Shale that comprise our primary development targets, affords us an inventory of more than 15 years of
drilling opportunities.

In addition to the highlights referenced above, our achievements in 2017 include:

The following includes a description of the meaning of some of the terms used in the above achievements highlights and
throughout this Proxy Statement:

12
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. Boe: One barrel of oil equivalent, calculated by converting natural gas to oil equivalent barrels at

a ratio of six Mcf of natural gas to one Boe of oil.

. Boe/d: One Boe per day.

. DUCs: Drilled but uncompleted wells.

. Mcf: One thousand cubic feet of natural gas.
. MMBoe: One million Boe.

. TRIR: Total recordable incident rate.

13
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QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND ANNUAL
MEETING

What is the purpose of the Annual Meeting?

At the Annual Meeting, our stockholders will be asked to vote to elect two Class Il directors for a term of three years; to approve an
amendment to the Company s Restated Certificate of Incorporation to increase the number of authorized shares of capital stock and
common stock; to approve, on an advisory basis, the compensation of our named executive officers; and to ratify the selection of

KPMG as the Company s independent registered public accountants for 2018.We will also consider and vote upon any
other business that is properly presented at the Annual Meeting.

Why did | receive these Proxy Materials?

You received the Notice of Annual Meeting of Stockholders, this Proxy Statement, the proxy card or voting instructions, and our
2017 Annual Report to Stockholders, which includes the Company s Annual Report oForm 10-K filed on March 1, 2018

for the year ended December 31, 2017 (the 2017 10-K ) (collectively, the Proxy Materials ) from us in
connection with the solicitation by our Board of proxies to be voted at the Annual Meeting because you
owned our common stock at the close of business on March 28, 2018. We refer to this date as the Record
Date. This Proxy Statement contains important information for you to consider when deciding how to vote
your shares at the Annual Meeting. Please read this Proxy Statement carefully.

How can | access the Proxy Materials over the Internet?

Your proxy card will contain instructions on how to view our Proxy Materials for the Annual Meeting on the Internet. Our Proxy
Materials are also available at www.proxyvote.com. You will need the control number available from your proxy
card to access our Proxy Materials. The Proxy Materials will also be available under the investor relations

section of our corporate website at http://www.sanchezenergycorp.com.

What does it mean if | receive more than one set of Proxy Materials?

If you receive more than one set of Proxy Materials, your shares are registered in more than one name or are registered in different
accounts. In order to vote all the shares you own, you must follow the instructions on each proxy card you received.

14
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What is householding and how does it affect me?

We have adopted a procedure known as householding. Under this procedure, we may send a single set of Proxy Materials and
other stockholder communications to any household at which two or more stockholders reside unless we have received contrary
instructions from those stockholders. This reduces duplicate mailings and saves printing and postage costs as well as natural
resources. We agree to deliver promptly, upon written or oral request, a separate copy of our Proxy Materials, as requested, to any
stockholder at the shared address to which a single copy of these documents was delivered. If you wish to receive a separate copy
of our Proxy Materials, please contact Sanchez Energy Corporation, by writing to 1000 Main Street, Suite 3000, Houston, Texas
77002, Attention: Gregory Kopel - Secretary, or by calling (713) 783-8000, and we will promptly deliver to you the requested
material. You may also contact us in the same manner if you received multiple copies of the Proxy Materials and would prefer to
receive a single copy in the future.

Many banks, brokers, and other holders of record have instituted householding. If you or your family have one or more beneficial
ownership accounts, you may have received householding information from your bank, broker, or other holder of record in the
past. Please contact the holder of record directly if you have questions, require additional copies of the Proxy Materials or wish to
revoke your decision to household and thereby receive multiple

15
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copies. You should also contact the holder of record if you wish to institute householding. These options are available to you at
any time.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on the Record Date will be entitled to vote at the Annual Meeting. As of the
close of business on the Record Date, 84,765,134 shares of our common stock were issued and outstanding and entitled to be
voted at the Annual Meeting. The Company s common stock, par value $0.01 per share, is the only class of
securities that entitles holders to vote generally at meetings of the Company s stockholders. Each share of
common stock outstanding on the Record Date is entitled to one vote.

Most of the Company s stockholders hold their shares through a broker, bank or other nominee rather than directly in their own
name. As summarized below, there are some distinctions between shares held of record and those owned beneficially.

Stockholders of Record. |If your shares are registered directly in your name with the Company s transfer agent,
then you are considered the stockholder of record with respect to those shares, and the Proxy Materials are
being provided directly to you by our agent. As a stockholder of record, you have the right to vote by proxy
or to vote in person at the Annual Meeting. Whether or not you plan to attend the Annual Meeting, we urge
you to fill out and return the enclosed proxy card or vote by proxy over the telephone or on the Internet as
instructed below to ensure your vote is counted.

Beneficial Owners. If your shares are held in a brokerage account or by a bank or other nominee, then you are
considered the beneficial owner of shares held in street name, and the Proxy Materials will be forwarded to
you by your broker or nominee. The broker or nominee is considered the stockholder of record with

respect to those shares. As the beneficial owner, you have the right to direct your broker or nominee how

to vote. You are also invited to attend the Annual Meeting, however, since you are not the stockholder of
record, you may not vote your shares in person at the Annual Meeting unless you request and obtain a

proxy card from your broker or other agent.

If | am a stockholder of record, how do | vote?

If you are a stockholder of record, you may vote by any of the following four methods:

16
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. Internet. Vote on the Internet at hitp://www.proxyvote.com. Simply follow the instructions on the
proxy card and you can confirm that your vote has been properly recorded. Internet voting facilities for
stockholders of record will be available 24 hours a day and will close at 7:00 p.m. (Eastern Daylight Time)
on Wednesday May 23, 2018, the day before the Annual Meeting.

. Telephone. Vote by telephone by following the instructions on the proxy card. Easy-to-follow
voice prompts allow you to vote your stock and confirm that your vote has been properly recorded.
Telephone voting facilities for stockholders of record will be available 24 hours a day and will close at 7:00
p.m. (Eastern Daylight Time) on Wednesday May 23, 2018, the day before the Annual Meeting.

. Mail. Vote by mail by completing, signing, dating and returning your proxy card in the
pre-addressed, postage-paid envelope provided. If you vote by mail and your proxy card is returned
unsigned, then your vote cannot be counted. If you vote by mail and the returned proxy card is signed
without indicating how you want to vote, then your proxy will be voted as recommended by the Board. If
mailed, your completed and signed proxy card must be received by Wednesday May 23, 2018, the day
before the Annual Meeting.

. Meeting. You may attend and vote at the Annual Meeting.

17
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If | am a beneficial owner of shares held in street name how do | vote?

If you are a beneficial owner of shares registered in the name of your brokerage firm, bank, dealer or other similar organization, you
should have received a voting instruction card and voting instructions with these Proxy Materials from that organization rather than

from us. Simply complete and mail the voting instruction card to ensure that your vote is counted. To vote in person at the Annual

Meeting, you must obtain a proxy from your brokerage firm, bank, dealer or other similar organization. Follow the instructions from

your brokerage firm, bank, dealer or other similar organization included with these Proxy Materials, or contact your broker, bank or

other agent to request a proxy card.

What am | being asked to vote on?

You are being asked to vote on four proposals:

. Proposal 1: to elect two Class Il directors for a term of three years;

. Proposal 2: to approve an amendment to the Company s Restated Certificate of Incorporation to
increase the number of authorized shares of capital stock and common stock;

. Proposal 3: to approve, on an advisory basis, the compensation of our named executive officers;
and
. Proposal 4: to ratify the selection of KPMG as the Company s independent registered public

accountants for 2018.

In addition, you are entitled to vote on any other matters that may properly come before the Annual Meeting.

What are the recommendations of the Board?

The recommendations of the Board are set forth together with the description of each item in this Proxy

18
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Statement. In summary, the Board recommends a vote as follows:

. FOR each of the two Class Il director nominees;

. FOR approval of an amendment to the Company s Restated Certificate of Incorporation to
increase the number of authorized shares of capital stock and common stock;

. FOR approval, on an advisory basis, of the compensation of our named executive officers; and

. FOR ratification of the selection of KPMG as the Company s independent registered public
accountants for 2018.

Could other matters be decided at the Annual Meeting?

At the time this Proxy Statement was mailed, we did not know of any matters to be raised at the Annual Meeting other than those
referred to in this Proxy Statement. With respect to any other matter that properly comes before the Annual Meeting, the
proxyholders will vote the Proxies as recommended by our Board or, if no recommendation is given, in their own discretion.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. The presence, in person or by proxy, regardless of
whether the proxy has authority to vote on all matters, of the holders of a majority of the outstanding shares
entitled to vote at the Annual Meeting is necessary to constitute a quorum at the Annual Meeting. On the
Record Date, there were 84,765,134 shares outstanding and entitled to vote at the Annual Meeting.
Accordingly,
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42,382,568 shares of our stock must be represented in person or by proxy at the Annual Meeting to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid Proxy vote or vote at the Annual Meeting.
Abstentions and broker non-votes will count in determining whether a quorum is present at the Annual
Meeting.

If a quorum is not present, the chairman of the Annual Meeting may adjourn the Annual Meeting from time to time to reconvene at
the same or some other place. Notice need not be given of any such adjourned meeting if the date, time and place, if any, thereof,
and the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be present in person
and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At any adjourned meeting of
stockholders at which a quorum is present, any business may be transacted that might have been transacted at the meeting of
stockholders as originally notified. If the adjournment is for more than 30 days, notice of the adjourned meeting shall be given to
each stockholder of record entitled to vote at the meeting. If after the adjournment, a new record date for stockholders entitled to
vote is fixed for the adjourned meeting, then the Board shall fix a new record date for notice of such adjourned meeting, and shall
give notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date
fixed for notice of such adjourned meeting.

What are abstentions?

Abstentions occur when stockholders are present in person or by proxy at the Annual Meeting but fail to vote or voluntarily abstain
from voting on any of the matters upon which the stockholders are voting.

What are broker non-votes ?

Brokers who hold shares in street name for customers are required to vote shares in accordance with instructions received from the
beneficial owners. Broker non-votes occur when a beneficial owner of shares held in  street name does not give instructions to the
brokerage firm, bank, dealer or nominee holding the shares as to how to vote on matters deemed non-routine. Generally, if shares
are held in street name, the beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the
shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares with respect to
matters that are considered to be routine, but not with respectto non-routine matters. In the event that a broker, bank, custodian,
nominee or other record holder of shares of our common stock indicates on a Proxy that it does not have discretionary authority to
vote certain shares on a particular proposal, then those shares will be treated as broker non-votes with respect to that proposal.
Accordingly, if you own shares through a nominee, such as a broker or bank, please be sure to instruct your nominee how to vote

to ensure that your vote is counted on each of the proposals.

Which ballot measures are considered routine or non-routine ?

20
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The election of Class Il directors and the advisory vote to approve the compensation of our named
executive officers are non-routine matters that could result in broker non-votes. The vote to approve an
amendment to the Company s Restated Certificate of Incorporation to increase the number of authorized
shares of capital stock and common stock and the vote to ratify the selection of KPMG as the Company s
independent registered public accountants for 2018 are routine matters.

What vote is needed to approve each proposal and what are the effects of withheld votes, abstentions and broker
non-votes?

The Class Il directors will be elected by a plurality of the votes casts by the stockholders present in person or by proxy at the
Annual Meeting and entitled to vote at the Annual Meeting. Stockholders may not cumulate their votes for the election of our
directors. The advisory vote to approve our named executive officers compensation

21
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and ratification of the selection of the Company s auditors will require the vote of a majority of the votes cast by the stockholders
present in person or by proxy at the Annual Meeting and entitled to vote at the Annual Meeting. The approval of an
amendment to the Company s Restated Certificate of Incorporation to increase the number of authorized
shares of capital stock and common stock will require the affirmative vote of the holders of at least a
majority of the voting power of all outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors. Broadridge Financial Solutions, Inc. ( Broadridge ) will tabulate the
votes.

For purposes of the election of the Class Il directors, withheld votes or broker non-votes will not have any effect on the outcome of
the director elections. For purposes of voting on the advisory vote to approve our named executive officers compensation,
abstentions and broker non-votes will not have any effect on the outcome of voting for the proposal. For
purposes of voting on the ratification of the selection of the Company s auditors, abstentions will not have
any effect on the outcome of voting for the proposal. For purposes of voting on the approval of an
amendment to the Company s Restated Certificate of Incorporation to increase the number of authorized
shares of capital stock and common stock, abstentions and brokers non-votes will have the effect of a vote
against the proposal.

How are votes counted?

For purposes of the election of the Class Il directors, you may vote for or withhold authority to vote for each of the nominees for the
Board. For purposes of voting on the advisory vote to approve our named executive officers compensation, the

approval of an amendment to the Company s Restated Certificate of Incorporation to increase the number

of authorized shares of capital stock and common stock and the ratification of the selection of the

Company s auditors, you may vote for, against, or abstain.

How will my shares be voted if | properly complete and submit a Proxy, but do not indicate any contrary voting
instructions?

If you properly complete and submit a Proxy, but do not indicate any contrary voting instructions, then your shares will be voted as
follows:

. FOR the election of the Class Il directors named in this Proxy Statement as the Board s nominees
for election as directors;

. FOR the approval of an amendment to the Company s Restated Certificate of Incorporation to
increase the number of authorized shares of capital stock and common stock;
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. FOR the advisory vote to approve the compensation of our named executive officers; and

. FOR the ratification of the selection of KPMG as the Company s independent registered public
accountants for 2018.

If any other matter properly comes before the stockholders for a vote at the Annual Meeting, your shares will be voted as
recommended by our Board or, if no recommendation is made, in the discretion of the proxyholders. The Board knows of no
matters, other than those previously stated, to be presented for consideration at the Annual Meeting.

Can | change my vote after submitting my Proxy?

If you are a stockholder of record, you may revoke the Proxy in writing at any time before it is exercised at the Annual Meeting by
delivering to the Secretary of the Company a written notice of the revocation by submitting your vote electronically through the
Internet or by telephone after the grant of the Proxy, or by signing and delivering to the Secretary of the Company a Proxy with a
later date. Your attendance at the Annual Meeting will
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not revoke the Proxy unless you give written notice of revocation to the Secretary of the Company before the Proxy is exercised or
unless you vote your shares in person at the Annual Meeting.

If you are a beneficial owner, you should follow the instructions provided by your brokerage firm, bank, dealer or other similar
organization.

Directions to the Annual Meeting.

You may contact us at (713) 783-8000 for directions to the Annual Meeting.

PROPOSAL ONE. ELECTION OF DIRECTORS

The Board has nominated A. R. Sanchez, Jr. and Antonio R. Sanchez, Il for election as Class Il directors of the Company to serve
for a three-year term to expire in 2021 and until either they are re-elected or their respective successors are elected and qualified.
Messrs. Sanchez, Jr. and Sanchez, lll are currently serving as directors of the Company, and their biographical information is
contained in the Directors and Executive Officers section below.

The Board has no reason to believe that Sanchez, Jr. and Sanchez, 1l will be unable or unwilling to serve if elected. If either
Messrs. Sanchez, Jr. or Sanchez, Il becomes unable or unwilling to accept nomination or election, the persons acting under the
Proxy will vote for 