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CALCULATION OF REGISTRATION FEE
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PROSPECTUS SUPPLEMENT
(To Prospectus dated August 3, 2010)

$1,000,000,000

i

Chesapeake

ENERGY

6.125% Senior Notes due 2021

We are offering $1.0 billion of our 6.125% Senior Notes due 2021. We will pay interest on the notes semiannually in arrears on e
beginning on August 15, 2011, to the holders of record at the close of business on the preceding February 1 and August 1, respec
February 15, 2021. The notes will be guaranteed on a senior unsecured basis by each of our existing subsidiaries (other than the !
Companies, which are more fully described herein, and certain de minimis subsidiaries) and certain of our future subsidiaries, st
described herein, to obtain the release of such guarantees under certain circumstances. The notes will be senior unsecured oblige
rank equally in right of payment with all of Chesapeake’s existing and future senior debt and senior to any subordinated debt th
effectively subordinated to the existing and future secured debt and other secured obligations of Chesapeake and the subsidiary
our corporate revolving bank credit facility and our obligations under our multi-counterparty secured hedging facility, to the ex
securing amounts outstanding under such facilities. The notes will also be effectively subordinated to the debt of any non-guaran
obligations of the Chesapeake Midstream Companies under the midstream revolving bank credit facility described herein.

We may redeem some or all of the notes at any time at a redemption price equal to 100% of the principal amount of the notes pli
accrued and unpaid interest, if any, to the date of redemption, described in this prospectus supplement under “Description of Nc
we or certain of our subsidiaries enter into certain sale-leaseback transactions and do not reinvest the proceeds or repay certain:
repurchase the notes.

Investing in the notes involves risks. For a discussion of certain of these risks, please read the discussion of
“Risk Factors ” beginning on page S-12.

PRICE 100% AND ACCRUED INTEREST, IF ANY

Underwriting
Price to Public(t) Discount

Per Note 100% 2.275%

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm


http://www.oblible.com

Definitive Prospectus Supplement

Total $1,000,000,000 $22,750,000
@ Before expenses and plus any accrued interest from February 11, 2011.
The underwriters expect to deliver the notes to investors on or about February 11, 2011, in book-entry form through the facilities of The

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

Joint Book-Running Managers

MORGAN STANLEY WELLS FA

February 8, 2011
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accc
writing prospectus that we may provide to you. We have not authorized anyone to provide you with different or additional infor
assume that the information contained in or incorporated by reference in this prospectus supplement or the accompanying prosj
other than the dates of this prospectus supplement or the accompanying prospectus or that any information we have incorporate
any date other than the date of the document incorporated by reference.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of nc
and the guarantees. The second part is the accompanying prospectus, which gives more general information. If the information \
supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement.

NOTICE TO INVESTORS

This prospectus supplement and the accompanying prospectus do not offer to sell or ask for offers to buy any of the securi
unlawful, where the person making the offer is not qualified to do so, or to any person who can not legally be offered the securiti

In making an investment decision, prospective investors must rely on their own examination of the company and the term:
merits and risks involved. Prospective investors should not construe anything in this prospectus supplement and the accompanyi
or tax advice. Each prospective investor should consult its own advisors as needed to make its investment decision and to determ
to purchase the securities under applicable legal investment, or similar laws or regulations.

This prospectus supplement and the accompanying prospectus contain summaries believed to be accurate with respect to

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm
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is made to the actual documents for complete information. All such summaries are qualified in their entirety by such refer
referred to herein will be made available to prospective investors upon request to us.
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SUMMARY

This summary highlights selected information from this prospectus supplement and the accompanying prospectus but may not «
be important to you and is qualified in its entirety by the more detailed information included or incorporated by reference into this pr
accompanying prospectus. This prospectus supplement and the accompanying prospectus include specific terms of this offering, infor
financial data. We encourage you to read this prospectus supplement, the accompanying prospectus and the documents incorporated
in their entirety, including the information set forth under the heading ““Risk Factors™ in this prospectus supplement, before making a
addition, certain statements include forward-looking information that involves risks and uncertainties. See “Forward-Looking Statem

Chesapeake

We are the second largest producer of natural gas and a top 20 producer of oil and natural gas liquids in the U.S. We own intere
producing natural gas and oil wells that are currently producing approximately 3.0 billion cubic feet equivalent, or bcfe, per day, 87%
strategy is focused on discovering and developing unconventional natural gas and oil fields onshore in the U.S., primarily in the Barne
of north-central Texas, the Haynesville and Bossier Shales in the Ark-La-Tex area of northwestern Louisiana and East Texas, the Fay!
Basin of central Arkansas, the Marcellus Shale in the northern Appalachian Basin of West Virginia, Pennsylvania and New York, the
Texas, the Granite Wash in western Oklahoma and the Texas Panhandle regions and the Niobrara Shale and Frontier Sand plays in the
Powder River Basins of Wyoming and Colorado. We also have holdings in other liquids-rich plays, both conventional and unconvent
Appalachian Basin, Permian Basin, Delaware Basin, South Texas, Texas Gulf Coast and Ark-La-Tex regions of the U.S. We recently
to sell our Fayetteville Shale assets as part of our strategic and financial plan for 2011 and 2012, and we have entered into a cooperatit
development of our Niobrara Shale acreage. Please see “—Recent Developments.” Additionally, we have vertically integrated our op
midstream, compression, drilling and oilfield service assets.

In 2010, we announced that we are extending our strategy to apply the horizontal drilling expertise we have gained in our natur
oil reservoirs. Our goal is to reach a balanced mix of natural gas and liquids revenue as quickly as possible through organic drilling, r
This transition is already apparent in the mix of natural gas and oil and natural gas liquids wells we are drilling. In 2010, approximate!
completion capital expenditures were allocated to liquids-rich plays, compared to 10% in 2009, and we are projecting that these exper
Our production of oil and natural gas liquids has been increasing as we develop our new unconventional oil plays. In particular, we he
Wash, Tonkawa, Cleveland and Mississippian plays of the Anadarko Basin, the Avalon, Bone Spring and Wolfcamp plays of the Perr
in South Texas and the Niobrara Shale in Wyoming and Colorado. As of September 30, 2010, the company owned approximately 3.1
unconventional liquids-rich plays.

We began 2010 with estimated proved reserves of 14.254 trillion cubic feet equivalent, or tcfe, and ended the third quarter of 2
of 1.969 tcfe, or approximately 14%. During the nine months ended September 30, 2010, we replaced 767 bcfe of production with an
of new proved reserves, for a reserve replacement rate of 357%. Proved reserve movement in the first nine months of 2010 included 3
of positive performance revisions and 219 bcfe of positive revisions resulting from an increase in the twelve-month trailing average n:
December 31, 2009 and September 30, 2010. During the first nine months of 2010, we acquired 50 bcfe of estimated proved reserves
estimated proved reserves.

S-1
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During the nine months ended September 30, 2010, we continued the industry’s most active drilling program, drilling 1,041 gre
with an average working interest of 65%) and participating in another 911 gross wells operated by other companies (118 net wells wit
13%). The company’s drilling success rate was 99% for company-operated wells and 98% for non-operated wells. During the same p
in operated wells (using an average of 127 operated rigs) and $545 million in non-operated wells (using an average of 111 non-operat
completing and equipping costs of $3.853 billion (net of carries).

Our total production for the nine months ended September 30, 2010 was 766.6 bcfe, comprised of 689.6 billion cubic feet, or b
natural gas equivalent basis) and 12.8 million barrels, or mmbbls, of oil and natural gas liquids (10% on a natural gas equivalent basis
nine months ended September 30, 2010 averaged 2.808 bcfe, an increase of 373 million cubic feet equivalent, or mmcfe, or approxim
produced per day during the nine months ended September 30, 2009.

Since 2000, we have built the largest combined inventories of onshore leasehold (13.8 million net acres as of September 30, 20
million acres as of September 30, 2010) in the U.S. and the largest inventory of U.S. natural gas shale play leasehold (2.8 million net :
We now own the largest inventory of leasehold in two of the Top 3 new unconventional liquids-rich plays—the Eagle Ford Shale and
currently using 154 operated drilling rigs to further develop our inventory of approximately 40,000 net drill sites.

We are an Oklahoma corporation. Our principal offices are located at 6100 North Western Avenue, Oklahoma City, Oklahoma
number is 405-848-8000.

Recent Developments
Update to Our Strategic and Financial Plan for 2011 and 2012

Fayetteville Shale, Frac Tech Holdings, LLC and Chaparral Energy, Inc. Asset Sales

We recently announced that we have commenced efforts to sell all of our Fayetteville Shale assets and our equity investments i
Chaparral Energy, Inc. We plan to use a portion of the net proceeds from these sales and our Niobrara project cooperation agreement
approximately $2.0 billion to $3.0 billion of our shorter-dated outstanding senior notes and to reduce borrowings under our corporate
The amount of senior notes retired will depend in part on our ability to acquire such notes in the market or through tender offers. We ¢
sales during the first half of 2011.

We own approximately 487,000 net acres of leasehold in the Fayetteville Shale and our current net natural gas production there
per day, or approximately 13.8% of our total daily production, and our total net production there was 136.8 bcfe for the twelve-month
2010, or approximately 13% of our total net production during that period. Estimated proved reserves attributable to the Fayetteville
approximately 14% of our total proved reserves, as of December 31, 2010. We own a 25.8% equity interest in Frac Tech Holdings, Ll
Chaparral Energy, Inc.

Each of these asset sales is subject to changes in market conditions and other factors, and there can be no assurance that we wil
a timely basis or at all.

S-2
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Niobrara Project Cooperation Agreement

In January 2011, we entered into an agreement with CNOOC International Limited, a wholly-owned subsidiary of CNOOC L.ir
purchase a 33.3% undivided interest in our 800,000 net natural gas and oil leasehold acres in the DJ and Powder River Basins in nortt
Wyoming. The consideration for the transaction will be $570 million in cash at closing. In addition, CNOOC has agreed to fund 66.7¢
completion costs until an additional $697 million has been paid, which we expect to occur by year-end 2014. Closing of the transactio
conditions, is anticipated in the first quarter of 2011.

25/25 Plan

In January 2011 we updated our strategic and financial plan originally announced in May 2010 with our “25/25 Plan.” The 25/
reduce our outstanding long-term indebtedness by 25% by the end of 2012 and to reduce our planned two-year net production growth
target of 30% to 40%. The reduction in our projected production growth rate is the result of asset divestitures that we plan to execute
Fayetteville Shale asset divestiture described above. We plan to fund the debt reduction primarily with proceeds from asset sales.

Asset Sale to Chesapeake Midstream Partners, L.P.

In December 2010, we sold our Springridge natural gas gathering system and related facilities in the Haynesville Shale to our a
Partners, L.P. (“CHKM?) for cash consideration of $500 million. In connection with this transaction, we entered into a ten-year nature
CHKM covering Haynesville and Bossier Shale production.

Eagle Ford Project Cooperation Agreement

In November 2010, we closed a project cooperation agreement with CNOOC, under which it purchased a 33.3% undivided inte
gas and oil leasehold acres in the Eagle Ford Shale play in South Texas. The consideration for the transaction was $1.12 billion in cas
agreed to fund 75% of our share of drilling and completion costs up to $1.08 billion, which we expect to occur by year-end 2012.

Amended and Restated Corporate Revolving Bank Credit Facility

In December 2010, we amended and restated our corporate revolving bank credit facility to, among other things, increase the a
commitments thereunder from $3.5 billion to $4.0 billion and to extend the maturity to December 2015. For a more detailed descripti
bank credit facility, please read “Description of Certain Other Indebtedness—Corporate Revolving Bank Credit Facility. ”

Operational Results

On January 6, 2011, we announced the following preliminary operational information related to the 2010 fourth quarter and ful

. average daily production for the 2010 fourth quarter of 2.9 bcfe, a decrease of 4% below the 3.0 bcfe produced per day i
increase of 11% over the 2.6 bcfe of daily production in the 2009 fourth quarter (2010 fourth quarter production would h
and 25% year over year excluding the sale of future production through a volumetric production payment covering a por
including approximately 350 mmcfe per day of production in the 2010 fourth quarter);

S-3

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm



Definitive Prospectus Supplement

Table of Contents

. average daily production for the 2010 fourth quarter consisted of 2.6 bcf of natural gas (88% on a natural gas equivalent
barrels of oil and natural gas liquids (12% on a natural gas equivalent basis), which represented year-over-year growth re
production and 100% for oil and natural gas liquids production;

. average daily production for the 2010 full year of 2.8 bcfe, an increase of 14% over the 2.5 bcfe of daily production for t

. year-end 2010 estimated proved reserves of approximately 16.9 tcfe, an increase of approximately 2.6 tcfe, or 18%, over
proved reserves of 14.3 tcfe, which growth occurred despite net divestitures of approximately 1.4 tcfe of proved reserves

S-4
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Issuer
Notes Offered
Maturity Date

Interest

Guarantees

Ranking

THE OFFERING

The summary below describes the principal terms of the notes. Some of the terms and conditions described below are subject tc
exceptions. The “Description of Notes” section of this prospectus supplement contains a more detailed description of the terms and cc

Chesapeake Energy Corporation.
$1.0 billion in aggregate principal amount of our 6.125% Senior Notes
February 15, 2021.

Interest on the notes will accrue at an annual rate of 6.125%. Interest v
arrears on February 15 and August 15 of each year, commencing Augt

The notes will be unconditionally guaranteed, jointly and severally, by
subsidiaries, other than Chesapeake Midstream Development, L.P. anc
partner (the “Chesapeake Midstream Companies™) and certain de mini
our future subsidiaries that guarantees any other indebtedness of us or
of $25 million. The guarantee will be released automatically if we disf
or it ceases to guarantee certain other indebtedness of us or any other s
“Description of Notes—Guarantees.”

At September 30, 2010, the total assets and total liabilities of our non-
approximately $2.635 billion and $2.514 billion, respectively. For the
September 30, 2010, our non-guarantor subsidiaries generated $179 m
revenues and net income (loss) attributable to Chesapeake, respectivel

The notes will be unsecured and will rank equally in right of payment
senior indebtedness. The notes will rank senior in right of payment to
indebtedness. The notes will be effectively subordinated to our and ou
and future secured debt and other secured obligations, including under
credit facility and our multi-counterparty secured hedging facility, to tl
assets securing amounts outstanding under such facilities. The notes w
subordinated to the debt of any non-guarantor subsidiaries, including t
Midstream Companies under the midstream revolving bank credit faci
Notes—Ranking.”

As of September 30, 2010, we had approximately $12.209 billion in pr
indebtedness outstanding, $2.487 billion of which was secured. After ¢
described in “Capitalization,” including the completion of this offering
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Optional Redemption

Restrictive Covenants

Use of Proceeds

Book-Entry, Delivery and Form

Conflicts of Interest

application of the net proceeds therefrom as described under “Use of P
on a pro forma basis as of September 30, 2010, approximately $12.23:
senior indebtedness outstanding, $1.510 billion of which would have k

We may redeem some or all of the notes at any time prior to maturity
principal amount of the notes plus a “make-whole” premium, plus acci
to the date of redemption, described under “Description of Notes—Op

The indenture governing the notes contains covenants that limit our ab
subsidiaries’ ability to:

« create liens securing certain indebtedness;
e enter into certain sale-leaseback transactions; and

 consolidate, merge or transfer assets.

The covenants are subject to a number of exceptions and qualifications
Chesapeake Debt Securities—Certain Covenants” in the accompanyin

We expect the net proceeds to us from this offering, after deducting the
estimated expenses, to be approximately $977 million. We intend to u
offering to repay amounts outstanding under our corporate revolving b
Proceeds.”

Initially, the notes will be represented by one or more permanent globe
registered form deposited with a custodian for, and registered in the na
Depository Trust Company.

Because affiliates of Wells Fargo Securities, LLC will receive more th
offering, this offering is being made in compliance with Rule 5121 of |
Industry Regulatory Authority, Inc. (“FINRA”). Accordingly, Morgan
assuming the responsibilities of acting as the qualified independent un
and conducting due diligence. No underwriter having a conflict of inte
will confirm sales to any account over which the underwriter exercises
the specific written approval of the accountholder.

Risk Factors

You should carefully consider all information in this prospectus supplement, the accompanying prospectus and the documents |
as set out in the section entitled “Where You Can Find More Information.” In particular, you should evaluate the specific risk factors
“Risk Factors” in this prospectus supplement for a discussion of risks relating to an investment in the notes.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables set forth summary consolidated financial data as of and for each of the three years ended December 31, 2(
months ended September 30, 2010 and 2009. This data (other than balance sheet data for 2007, which was derived from previously fil
was derived from our audited consolidated financial statements included in our Annual Report on Form 10-K for the year ended Dece
unaudited condensed consolidated financial statements included in our Quarterly Report on Form 10-Q for the nine months ended Sey
is incorporated by reference herein. Operating results for interim periods are not necessarily indicative of the results that may be expe
historical financial information may not be indicative of our future performance. The financial data below should be read together wit
by reference to, our historical consolidated financial statements and the accompanying notes and “Management’s Discussion and Ana
Results of Operations” appearing in such Annual Report on Form 10-K and Quarterly Report on Form 10-Q.

Years Ended December 31,
2009 2008 2(

($ in millions, exce

Statement of Operations Data:

Revenues:
Natural gas and oil sales $ 5,049 $ 7,858 $5,
Marketing, gathering and compression sales 2,463 3,598 2,
Service operations revenue 190 173 .
Total Revenues 7,702 11,629 7,
Operating Costs:
Production expenses 876 889
Production taxes 107 284
General and administrative expenses 349 377
Marketing, gathering and compression expenses 2,316 3,505 1,
Service operations expense 182 143
Natural gas and oil depreciation, depletion and amortization 1,371 1,970 1,
Depreciation and amortization of other assets 244 174
Impairment of natural gas and oil properties 11,000 2,800
Impairment or loss on sale of other property and equipment 168 30
Restructuring costs 34 — o
Total Operating Costs 16,647 10,172 5,
Income (loss) from operations (8,945) 1,457 2,
Other Income (expense):
Interest expense (113) (271) (
Loss on redemptions or exchanges of Chesapeake debt (40) 4
Impairment of investments (162) (180)
Gain on sale of investments — —
Other income (expense) (28) (11) _

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm
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Total Other Income (Expense) (343) (466) _(
Income (loss) before income taxes (9,288) 991 _2,
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Income tax expense (benefit):
Current income taxes
Deferred income taxes
Total income tax expense (benefit)
Net income (loss)
Net (income) attributable to noncontrolling interest
Net income (loss) attributable to Chesapeake
Preferred stock dividends
Loss on conversion/exchange of preferred stock
Net income (loss) available to Chesapeake common stockholders

Earnings (loss) per common share—Dbasic
Earnings (loss) per common share—assuming dilution
Cash dividends declared per common share

Cash Flow Data:
Cash provided by operating activities
Cash used in investing activities
Cash provided by (used in) financing activities

Other Financial Data:
Ratio of earnings (loss) to fixed charges®@
Insufficient coverage
Ratio of total debt to EBITDA
EBITDA®

Balance Sheet Data:
Total assets
Long-term debt, net
Total equity

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm

Years Ended December 31,

($ in millions, e»

2009 2008
4 423
(3,487) (36)
(3,483) 387
(5,805) 604
25 —
(5,830) 604
(23) (33)

— (67)
$(5,853) $ 504
$ (957) $ 094
$ (957) $ 093
$ 030  $0.2925
$ 435  $ 5,357
(5,462) (9,965)
(336) 6,356
(9.9)x 1.6x
9,726 —
(1.6)x 3.9x
$(7,560) $ 3,406
$29,914  $38,593
12,295 13,175
12,341 17,017

©

(

Q) For purposes of determining the ratios of earnings (loss) to fixed charges, earnings (loss) are defined as net incom
cumulative effect of accounting changes, interest expense, pretax gain or loss on investment in equity investees in
amortization of capitalized interest and loan cost amortization. Fixed charges consist of interest (whether expense
the effect of unrealized gains or losses on interest rate derivatives), and loan cost amortization.

2 The ratio of earnings to fixed charges for the years ended December 31, 2005 and 2006 was 5.6x and 7.0x, respec

3) EBITDA represents net income (loss) before income tax expense (benefit), interest expense, natural gas and oil de
amortization and depreciation and amortization of other assets. EBITDA is presented as a supplemental financial
of our business. We believe that it provides additional information regarding our ability to meet our future debt se
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working capital requirements. This measure is widely used by investors and rating agencies in the valuation, comj
recommendations of companies. EBITDA is also a financial measurement that, with certain negotiated adjustmen
covenants in our corporate revolving bank credit facility. EBITDA is not a measure of financial performance unde

not be considered as a substitute for net income, income from operations or cash flow provided by operating activ
with GAAP.

S-8

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm



Definitive Prospectus Supplement

Table of Contents

Net income (loss)

Income tax expense (benefit)

Interest expense (income)

Natural gas and oil depreciation, depletion and amortization
Depreciation and amortization of other assets

EBITDA

EBITDA is reconciled to net income (loss) as follows:

Years Ended December 31,

2009 2008 _ 2

($in

$(5,805) $ 604 $1
(3,483) 387
113 271

1,371 1,970 1
244 174

$(7,560) $3,406

[l

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm



Definitive Prospectus Supplement

Table of Contents

Summary Reserve Information

The following table sets forth our estimated proved reserves and the present value of our proved reserves as of December 31, 2
determining the economic producibility of our proved reserves, we used the unweighted arithmetic average of the prices on the first d
month period ended December 31, 2009, which were $3.87 per thousand cubic feet, or mcf, of natural gas and $61.14 per barrel of oil

Natural Gas
Natural Gas Qil Equivalent
(bcf) (mmbbl) (bcfe)

Barnett Shale 3,433 0.2 3,434
Fayetteville Shale 2,167 — 2,167
Haynesville Shale 1,834 — 1,834
Marcellus Shale 259 — 259
Bossier Shale — — —
Eagle Ford Shale — — —
Mid-Continent 3,646 75.4 4,098
Permian and Delaware Basins 482 43.2 741
South Texas/Gulf Coast/Ark-La-Tex 540 4.1 565
Appalachian Basin 1,149 1.1 1,156
Total 13,510 124.0 14,254

1) Represents the present value, discounted at 10% per annum, of estimated future net revenue to be generated from

reserves, net of estimated production and future development costs, using prices and costs under existing economi
2009. The prices used in our external and internal reserve reports were calculated by using the unweighted arithm
first day of each month within the 12-month period ended December 31, 2009, and were $3.87 per mcf of natural
before price differential adjustments. These prices should not be interpreted as a prediction of future prices, nor dc
commodity hedges in place at December 31, 2009. The amounts shown do not give effect to non-property related
general and administrative expenses and debt service, or to depreciation, depletion and amortization. Estimated fu
value thereof differ from future net cash flows and the standardized measure thereof only because the former do n
estimated future income tax expenses ($1.2 billion as of December 31, 2009). Management uses future net revenu
deducting estimated future income tax expenses, and the present value thereof as one measure of the value of the ¢
reserves and to compare relative values among peer companies without regard to income taxes. We also understar
rating agencies use this measure in similar ways. While future net revenue and present value are based on prices, (
are consistent from company to company, the standardized measure of discounted future net cash flows is depend
each individual company.

Future prices and costs may be materially higher or lower than the prices and costs as of the date of any estimate. A change in |
gas and $1.00 per barrel for oil would result in a change in our December 31, 2009 present value of estimated future net revenue of pr
$500 million and $60 million, respectively.
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Summary Production, Sales, Prices and Expenses Data

The following table sets forth information regarding the production volumes, natural gas and oil sales, average sales prices rece
and expenses for the periods indicated:

Years Ended December 31,

2009 2008 o
Net Production:
Natural gas (bcf) 834.8 775.4 6!
Oil (mmbbl) 11.8 11.2
Natural gas equivalent (bcfe) 905.5 842.7 7
Natural Gas and Oil Sales ($ in millions):
Natural gas sales $2,635 $6,003 $4,
Natural gas derivatives—realized gains (losses) 2,313 267 1,
Natural gas derivatives—unrealized gains (losses) (492) 521 _(
Total natural gas sales 4,456 6,791 5,
Oil sales 656 1,066
Oil derivatives—realized gains (losses) 33 (275)
Oil derivatives—unrealized gains (losses) (96) 276 _(
Total oil sales 593 1,067 _
Total natural gas and oil sales $5,049 $7,858 $5,
Average Sales Price (excluding gains (losses) on derivatives):
Natural gas ($ per mcf) $ 3.16 $ 7.74 $
Qil ($ per bbl) $55.60 $95.04 $6¢
Natural gas equivalent ($ per mcfe) $ 3.63 $ 8.39 $ ¢
Average Sales Price (excluding unrealized gains (losses) on derivatives):
Natural gas ($ per mcf) $ 5.93 $ 8.09 $ ¢
Qil ($ per bbl) $58.38 $70.48 $6°
Natural gas equivalent ($ per mcfe) $ 6.22 $ 8.38 $ ¢
Other Operating Income® ($ per mcfe):
Marketing, gathering and compression net margin $ 0.16 $ 011 $ (
Service operations net margin $ 0.01 $ 0.04 $ (
Expenses ($ per mcfe):
Production expenses $ 0.97 $ 1.05 $ (
Production taxes $ 0.12 $ 0.34 $ (
General and administrative expenses $ 0.38 $ 0.45 $ (
Natural gas and oil depreciation, depletion and amortization $ 151 $ 2.34 $:
Depreciation and amortization of other assets $ 0.27 $ 021 $ (
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Interest expense® $ 0.22 $ 0.22 $ (
(@) Includes revenue and operating costs and excludes depreciation and amortization of other assets.
(2) Includes the effects of realized gains or losses from interest rate derivatives, but does not include the effects of un

net of amounts capitalized.
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RISK FACTORS

In addition to the other information set forth elsewhere or incorporated by reference in this prospectus supplement and the accon
risks related to our business and the offering should be considered carefully before making an investment in the notes offered hereby.

Risks Related to Our Business

Natural gas and oil prices fluctuate widely, and lower prices for an extended period of time are likely to have a material adverse

Our revenues, operating results, profitability and ability to grow depend primarily upon the prices we receive for the natural gas a
substantial expenditures to replace reserves, sustain production and fund our business plans. Lower natural gas or oil prices can negative
available for capital expenditures and our ability to borrow money or raise additional capital and, as a result, could have a material adver
results of operations and reserves. In addition, lower prices may result in ceiling test write-downs of our natural gas and oil properties. W\
below for a more detailed description of each of these risks.

Historically, the markets for natural gas and oil have been volatile and they are likely to continue to be volatile. Wide fluctuations
result from relatively minor changes in the supply of and demand for natural gas and oil, market uncertainty and other factors that are be

. domestic and worldwide supplies of natural gas, natural gas liquids and oil, including U.S. inventories of natural gas and o
. weather conditions;

. changes in the level of consumer demand;

. the price and availability of alternative fuels;

. the availability, proximity and capacity of pipelines, other transportation facilities and processing facilities;

. the level and effect of trading in commaodity futures markets, including by commodity price speculators and others;

. the price and level of foreign imports;

. the nature and extent of domestic and foreign governmental regulations and taxes;

. the ability of the members of the Organization of Petroleum Exporting Countries to agree to and maintain oil price and pro
. political instability or armed conflict in oil and gas producing regions; and

. overall domestic and global economic conditions.

These factors and the volatility of the energy markets make it extremely difficult to predict future natural gas and oil price moverr
the prices of natural gas and oil do not necessarily move in tandem. Because approximately 95% of our estimated reserves at December .
we are more affected by movements in natural gas prices.
Our level of indebtedness may limit our financial flexibility.

As of September 30, 2010, we had approximately $12.209 billion in principal amount of senior indebtedness outstanding, and our
of our total book capitalization. After giving effect to the transactions described in “Capitalization,” including the completion of this offe
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proceeds therefrom as described under “Use of Proceeds,” we would have had, on a pro forma basis as of September 30, 2010, ap
principal amount of senior indebtedness outstanding, and
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our net indebtedness would have represented 42% of our total book capitalization. As of February 7, 2010, we had outstanding borrowin
under our corporate revolving bank credit facility.

Our level of indebtedness affects our operations in several ways, including the following:

. a portion of our cash flows from operating activities must be used to service our indebtedness and is not available for other

. we may be at a competitive disadvantage as compared to similar companies that have less debt;

. the covenants contained in the agreements governing our outstanding indebtedness and future indebtedness may limit our ¢
pay dividends and make certain investments and may also affect our flexibility in planning for, and reacting to, changes in

. the midstream revolving bank credit facility restricts the payment of dividends or distributions to Chesapeake;

. additional financing in the future for working capital, capital expenditures, acquisitions, general corporate or other purpose
restrictive covenants; and

. a lowering of the credit ratings of our debt may negatively affect the cost, terms, conditions and availability of future finan

the interest rate we pay on our corporate revolving bank credit facility.

The borrowing base of our corporate revolving bank credit facility is subject to periodic redetermination and is based in part on n
of our borrowing base because of lower natural gas and oil prices or for other reasons could require us to repay indebtedness in excess of
need to further secure the lenders with additional collateral. We may incur additional debt, including secured indebtedness, in order to de
future acquisitions. A higher level of indebtedness increases the risk that we may default on our obligations. Our ability to meet our debt
of indebtedness depends on our future performance. General economic conditions, natural gas and oil prices and financial, business and
and our future performance. Many of these factors are beyond our control. Factors that will affect our ability to raise cash through an off
refinancing of our debt include financial market conditions, the value of our assets and our performance at the time we need capital. In a
the financial and other restrictive covenants relating to our indebtedness could result in a default under that indebtedness, which could ac
financial condition and results of operations. We recently announced that, as part of our 25/25 strategic and financial plan, we intend to s
portion of the net proceeds to retire $2.0 billion to $3.0 billion of our shorter-dated outstanding senior notes and to reduce borrowings un
credit facility. If we are unable to consummate the sale transactions that we have announced or if such transactions do not generate the p
would be required to obtain funds from other monetization transactions or other sources in order to achieve our 25/25 strategic and finan

Declines in the prices of natural gas and oil could result in a write-down of our asset carrying values.

We utilize the full-cost method of accounting for costs related to our natural gas and oil properties. Under this method, all such cc
nonproductive properties) are capitalized and amortized on an aggregate basis over the estimated lives of the properties using the unit-of
these capitalized costs are subject to a ceiling test which limits such pooled costs to the aggregate of the present value of future net reven
gas and oil reserves discounted at 10% plus the lower of cost or market value of unproved properties. The full-cost ceiling is evaluated a
unweighted arithmetic average of the prices on the first day of each month within the 12-month period ending in the quarter, adjusted fol
accounted for as cash flow hedges. We are required to write down the carrying value of our natural gas and oil assets if capitalized costs
write-downs can be material. For example, our financial statements for the year ended December 31, 2009 reflect an impairment of appr
income tax, of our natural gas and oil properties.
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The risk that we will be required to write-down the carrying value of our natural gas and oil properties increases when natural gas
We may experience ceiling test write-downs or other impairments in the future.

Significant capital expenditures are required to replace our reserves.

Our exploration, development and acquisition activities require substantial capital expenditures. Historically, we have funded our
combination of cash flows from operations, our corporate revolving bank credit facility, debt and equity issuances and asset monetizatiol
a number of variables, such as the level of production from existing wells, prices of natural gas and oil, our success in developing and pr:
functioning of credit and capital markets and our ability to complete additional planned asset monetization transactions. If revenues were
natural gas and oil prices or decreased production, and our access to capital were limited, we would have a reduced ability to replace our
operations is not sufficient to fund our capital expenditure budget, we may not be able to access additional bank debt, debt or equity or o
economic basis to meet these requirements.

If we are not able to replace reserves, we may not be able to sustain production.

Our future success depends largely upon our ability to find, develop or acquire additional natural gas and oil reserves that are ecol
replace the reserves we produce through successful development, exploration or acquisition activities, our proved reserves and productio
addition, approximately 42% of our total estimated proved reserves (by volume) at December 31, 2009 were undeveloped. By their natul
reserves are less certain. Recovery of such reserves will require significant capital expenditures and successful drilling operations. Our re
20009 reflected a decline in the production rate on producing properties of approximately 28% in 2010 and 18% in 2011. Thus, our future
production and, therefore, our cash flow and income are highly dependent on our success in efficiently developing and exploiting our cu
finding or acquiring additional recoverable reserves.

The actual quantities and present value of our proved reserves may prove to be lower than we have estimated.

This prospectus supplement contains and incorporates by reference estimates of our proved reserves and the estimated future net 1
These estimates are based upon various assumptions, including assumptions required by the SEC relating to natural gas and oil prices, dr
capital expenditures, taxes and availability of funds. The process of estimating natural gas and oil reserves is complex. The process invol
assumptions in the evaluation of available geological, geophysical, engineering and economic data for each reservoir. Therefore, these s

Actual future production, natural gas and oil prices, revenues, taxes, development expenditures, operating expenses and quantities
reserves most likely will vary from these estimates. Such variations may be significant and could materially affect the estimated quantiti
reserves. In addition, we may adjust estimates of proved reserves to reflect production history, results of exploration and development dr
prices and other factors, many of which are beyond our control. Our properties may also be susceptible to hydrocarbon drainage from pr
properties.

At December 31, 2009, approximately 42% of our estimated proved reserves (by volume) were undeveloped. These reserve estim
significant capital expenditures to convert our proved undeveloped reserves (“PUDs”) into proved developed reserves, including approxi
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during the five years ending in 2014. You should be aware that the estimated development costs may not be accurate, development may
may not be as estimated. If we choose not to develop PUDs, or if we are not otherwise able to successfully develop them, we will be req
volumes from our reported proved reserves. In addition, under the SEC’s reserve reporting rules, because PUDs generally may be booke
scheduled to be drilled within five years of the date of booking, we may be required to write off any PUDs that are not developed within

You should not assume that the present values included or incorporated by reference in this prospectus supplement represent the c
estimated natural gas and oil reserves. In accordance with SEC requirements, the estimates of our present values are based on prices and
estimates. The price on the date of estimate is calculated as the average natural gas and oil price during the 12 months ending in the curre
the unweighted arithmetic average of prices on the first day of each month within the 12-month period. The December 31, 2009 present
natural gas and $61.14 per barrel of oil before price differential adjustments. Actual future prices and costs may be materially higher or |
the date of an estimate.

Any changes in consumption by natural gas and oil purchasers or in governmental regulations or taxation will also affect the actu
production.

The timing of both the production and the expenses from the development and production of natural gas and oil properties will af
net cash flows from our proved reserves and their present value. In addition, the 10% discount factor which is required by the SEC to be
future net cash flows for reporting purposes is not necessarily the most accurate discount factor. The effective interest rate at various tim
business or the natural gas and oil industry in general will affect the accuracy of the 10% discount factor.

Our 2009 year-end reserve estimates are not directly comparable to prior estimates because of new reporting rules.

The year-end 2009 proved reserves estimates presented in our 2009 Annual Report on Form 10-K have been prepared using new .
number of respects from prior rules. As a result of changes in the reporting rules, our reserve estimates beginning with year-end 2009 are
previously-reported reserves.

Our development and exploratory drilling efforts and our well operations may not be profitable or achieve our targeted returns.

We acquire significant amounts of unproved property in order to further our development efforts. Development and exploratory d
subject to many risks, including the risk that no commercially productive reservoirs will be discovered. We acquire unproved properties
we believe will enhance our growth potential and increase our earnings over time. However, we cannot assure you that all prospects will
will not abandon our initial investments. Additionally, there can be no assurance that unproved property acquired by us or undeveloped ¢
profitably developed, that new wells drilled by us in prospects that we pursue will be productive or that we will recover all or any portiol
unproved property or wells.

Drilling for natural gas and oil may involve unprofitable efforts, not only from dry wells but also from wells that are productive b
commercial quantities to cover the drilling, operating and other costs. The cost of drilling, completing and operating a well is often uncel
adversely affect the economics of a well or property. Drilling operations may be curtailed, delayed or canceled as a result
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of unexpected drilling conditions, equipment failures or accidents, shortages of equipment or personnel, environmental issues and for ot
are profitable may not meet our internal return targets, which are dependent upon the current and future market prices for natural gas anc
producing natural gas and oil and our ability to add reserves at an acceptable cost. We rely to a significant extent on seismic data and oth
identifying unproved property prospects and in conducting our exploration activities. The seismic data and other technologies we use do
prior to acquisition of unproved property or drilling a well, whether natural gas or oil is present or may be produced economically. The u
technologies also requires greater pre-drilling expenditures than traditional drilling strategies. Drilling results in our newer natural gas an
uncertain than in natural gas shale plays that are more developed and have longer established production histories. We can provide no as
techniques that have proven to be successful in other shale formations to maximize recoveries will be ultimately successful when used in

Certain of our undeveloped leasehold assets are subject to leases that will expire over the next several years unless production is
the acreage.

Leases on natural gas and oil properties typically have a term of three to five years after which they expire unless, prior to expirat
of hydrocarbons in paying quantities is established. If our leases expire and we are unable to renew the leases, we will lose our right to d
we seek to actively manage our leasehold inventory using our drilling rig fleet and service operations to drill sufficient wells to hold the
material to our operations, our drilling plans for these areas are subject to change based upon various factors, including drilling results, n
availability and cost of capital, drilling and production costs, availability of drilling services and equipment, gathering system and pipelil
regulatory approvals.

Our hedging activities may reduce the realized prices we receive for our natural gas and oil sales, require us to provide collatera
involve risk that our counterparties may be unable to satisfy their obligations to us.

In order to manage our exposure to price volatility in marketing our natural gas and oil, we enter into natural gas and oil price risk
portion of our expected production. Commaodity price hedging may limit the prices we actually realize and therefore reduce natural gas a
commodity hedging activities will impact our earnings in various ways, including recognition of certain mark-to-market gains and losses
value of our natural gas and oil derivative instruments can fluctuate significantly between periods. In addition, our commodity price risk
expose us to the risk of financial loss in certain circumstances, including instances in which our production is less than expected.

Hedging transactions involve the risk that counterparties, which are generally financial institutions, may be unable to satisfy their
counterparties to our multi-counterparty secured hedge facility are required to secure their hedging obligations to us under certain scenar
were to default on its obligations to us under the hedging contracts or seek bankruptcy protection, it could have an adverse effect on our:
activities and could result in a larger percentage of our future production being subject to commodity price changes. The risk of counterp
economic environment.

A substantial portion of our natural gas and oil derivative contracts are with the 12 counterparties to our multi-counterparty hedgil
the facility are secured by natural gas and oil proved reserves, the value of which must cover the fair value of the transactions outstandin
times. Under certain circumstances, such as a spike in volatility measures without a corresponding change in
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commodity prices, the collateral value could fall below the coverage designated, and we would be required to post additional reserve col
did not have sufficient unencumbered natural gas and oil properties available to cover the shortfall, we would be required to post cash or
counterparties. Future collateral requirements are dependent to a great extent on natural gas and oil prices.

Natural gas and oil drilling and producing operations can be hazardous and may expose us to liabilities, including environmenta

Natural gas and oil operations are subject to many risks, including well blowouts, cratering and explosions, pipe failures, fires, fol
uncontrollable flows of natural gas, oil, brine or well fluids and other environmental hazards and risks. Our drilling operations involve ri
mechanical difficulties such as stuck pipes, collapsed casings and separated cables. Some of these risks or hazards could materially and ¢
expenses by reducing or shutting in production from wells or otherwise negatively impacting the projected economic performance of our
occurs, we could sustain substantial losses as a result of:

. injury or loss of life;

. severe damage to or destruction of property, natural resources or equipment;
. pollution or other environmental damage;

. clean-up responsibilities;

. regulatory investigations and administrative, civil and criminal penalties; and
. injunctions resulting in limitation or suspension of operations.

There is inherent risk of incurring significant environmental costs and liabilities in our operations due to our generation, handling
wastes and petroleum hydrocarbons. We may incur joint and several, strict liability under applicable U.S. federal and state environmenta
of petroleum hydrocarbons and other hazardous substances at, on, under or from our leased or owned properties, some of which have be:
exploration and production activities for a number of years, often by third parties not under our control. There are currently enforcement
Pennsylvania and West Virginia related, respectively, to methane migration and compliance with section 404 of the Clean Water Act, wt
sanctions. For our non-operated properties, we are dependent on the operator for operational and regulatory compliance. While we may f
but not all, of the risks described above, our insurance may not be adequate to cover casualty losses or liabilities, and our insurance does
may be assessed by a governmental authority. Also, in the future we may not be able to obtain insurance at premium levels that justify it

Potential legislative and regulatory actions could increase our costs, reduce our revenue and cash flow from natural gas and oil s
otherwise alter the way we conduct our business.
The activities of exploration and production companies operating in the United States are subject to extensive regulation at the fec
Changes to existing laws and regulations or new laws and regulations such as those described below could, if adopted, have an adverse e
Federal Taxation of Independent Producers

Recent federal budget proposals would potentially increase and accelerate the payment of federal income taxes of independent pr
Proposals that would significantly affect us would repeal the expensing of intangible drilling costs, repeal the percentage depletion allow
period of geological and geophysical expenses. These changes, if enacted, will make it more costly for us to explore for and develop our
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OTC Derivatives Regulation

In July of 2010, the U.S. Congress enacted the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank /
aimed at increasing the transparency and stability of the over-the-counter (“OTC”) derivative markets and preventing excessive speculati
and basis protection hedging program related to the natural gas and oil we produce to manage the risk of low commodity prices and to pr
flow from our hedged production. We have used the OTC market exclusively for our natural gas and oil derivative contracts. The Dodd-
regulations promulgated thereunder could reduce trading positions in the energy futures markets. Such changes could materially reduce ¢
negatively affect our revenues and cash flow during periods of low commaodity prices.

Hydraulic Fracturing

Hydraulic fracturing is used in drilling and completing many natural gas and oil wells. Certain environmental and other groups ha
federal, state and local laws and regulations may be needed to more closely regulate the hydraulic fracturing process. We cannot predict
local laws or regulations will be enacted and, if so, what actions any such laws or regulations would require or prohibit. If additional leve
requirements were imposed through the adoption of new laws and regulations, our business and operations could be subject to delays, in
costs and process prohibitions.

Climate Change

Various state governments and regional organizations are considering enacting new legislation and promulgating new regulations
emission of greenhouse gases from stationary sources such as our equipment and operations. At the federal level, the EPA has already m
regulations that could lead to the imposition of restrictions on greenhouse gas emissions from stationary sources such as ours and that co
report an inventory of greenhouse gas emissions. Legislative and regulatory proposals for restricting greenhouse gas emissions or otherw
could require us to incur additional operating costs and could adversely affect demand for the natural gas and oil that we sell. The potent
could include new or increased costs to obtain permits, operate and maintain our equipment and facilities, install new emission controls ¢
acquire allowances to authorize our greenhouse gas emissions, pay taxes related to our greenhouse gas emissions and administer and mal
program. Moreover, incentives to conserve energy or use alternative energy sources could reduce demand for natural gas and oil.

The decline in general economic, business and industry conditions since 2008 and the current economic uncertainty may have a
results of operations, liquidity and financial condition.

Since 2008, concerns over sovereign debt levels, energy costs, geopolitical issues, the availability and cost of credit, the U.S. mor
estate market in the United States have contributed to increased economic uncertainty and diminished expectations for the global econon

These factors, combined with volatile natural gas and oil prices, the decline in business and consumer confidence and high unemp
slowdown and a recession. Concerns about global economic growth have had a significant adverse impact on global financial markets ar
economic climate in the United States or abroad deteriorates further, demand for petroleum products could continue to diminish and pric
continue to decrease, which could adversely impact our results of operations, liquidity and financial condition.
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Our cash flow from operations, our revolving bank credit facilities and cash on hand historically have not been sufficient to fund ¢
relied on the capital markets and asset monetization transactions to provide us with additional capital. Poor economic conditions may ne

. our ability to access the capital markets at a time when we would like, or need, to raise capital,

. the number of participants in our proposed asset monetization transactions or the values we are able to realize in those tran
or harder or impossible to consummate;

. the collectability of our trade receivables could cause our commodity hedging arrangements to be ineffective if our countet
obligations or seek bankruptcy protection; or

. the ability of our joint venture partners to meet their obligations to fund a portion of our drilling costs under our joint ventu

Our operations may be adversely affected by oilfield services shortages, pipeline and gathering system capacity constraints and \
interruptions.

From time to time, we experience delays in drilling and completing our natural gas and oil wells. Because of the large scale of oul
available drilling rigs of the type we require in certain areas of our operations. Additionally, there is currently a shortage of hydraulic fra
U.S. natural gas and oil shales where hydraulic fracturing is necessary for the successful development of wells. In developing plays, the
and compressors can exceed the supply, and it is challenging to attract and retain qualified oilfield workers. Delays in developing our naf
other reasons could negatively affect our revenues and cash flow.

In certain natural gas shale plays, the capacity of gathering systems and transportation pipelines is insufficient to accommodate pc
and new wells. Capital constraints could limit new pipelines and gathering systems built by third parties, and we may experience delays
systems necessary to transport our natural gas to interstate pipelines. Until this new capacity is available, we may experience delays in pi
In such event, we might have to shut in our wells awaiting a pipeline connection or capacity and/or sell natural gas production at signific
quoted on NYMEX or than we currently project, which would adversely affect our results of operations.

A portion of our natural gas and oil production in any region may be interrupted, or shut in, from time to time for numerous reaso
conditions, accidents, loss of pipeline or gathering system access, field labor issues or strikes, or we might voluntarily curtail production
a substantial amount of our production is interrupted at the same time, it could temporarily adversely affect our cash flow.

Risks Related to the Notes

Holders of the notes will be effectively subordinated to all of our and our subsidiaries’ secured indebtedness and obligations.

Holders of our secured indebtedness and other secured obligations, which is comprised primarily of the indebtedness under our cc
facility and our obligations to our hedging counterparties under our multi-counterparty secured hedging facility, have claims with respec
collateral for their indebtedness and obligations that are prior to your claims under the notes. In the event of a default on the notes or our
reorganization, those assets would be available to satisfy obligations with respect to the indebtedness and obligations secured thereby be
the notes. Accordingly, our secured indebtedness and obligations would effectively be senior to the notes to
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the extent of the value of the collateral securing that indebtedness and those obligations. The indenture under which the notes will be isst
obligations other than certain funded debt without equally and ratably securing the notes and limits, but does not prohibit, us from issuin
without equally and ratably securing the notes. Holders of any such additional secured indebtedness or other obligations would also have
constituting collateral for their indebtedness and obligations that are prior to your claims under the notes. To the extent the value of the ¢
such indebtedness and obligations, the holders of that indebtedness and those obligations would be entitled to share with the holders of tt
claims against us with respect to our other assets. In addition, in certain circumstances a subsidiary may not be required to be, or may be
guarantor.

The notes also will be structurally subordinated to any indebtedness of a subsidiary that is not a subsidiary guarantor. The Chesap
guarantee any of our other senior indebtedness and will not guarantee the notes. Additionally, the Chesapeake Midstream Companies are
midstream revolving bank credit facility which is secured by substantially all of the assets of the Chesapeake Midstream Companies. As
will be structurally subordinated to all indebtedness and obligations of the Chesapeake Midstream Companies, including debt incurred ul
credit facility.

A guarantee could be voided if the guarantor fraudulently transferred the guarantee at the time it incurred the indebtedness, wh
noteholders being able only to rely on us to satisfy claims.

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee can be voided, or claims und
to all other debts of that guarantor if, among other things, the guarantor, at the time it incurred the indebtedness evidenced by its guarant

. intended to hinder, delay or defraud any present or future creditor or received less than reasonably equivalent value or fair |
the guarantee;

. was insolvent or rendered insolvent by reason of such incurrence;

. was engaged in a business or transaction for which the guarantor’s remaining assets constituted unreasonably small capital

. intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

In addition, any payment by that guarantor under a guarantee could be voided and required to be returned to the guarantor or to a
of the guarantor.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law. Generally, a guaran

if:
. the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;
. the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on i
contingent liabilities, as they became absolute and mature; or
. it could not pay its debts as they became due.

On the basis of historical financial information, recent operating history and other factors, we believe that the subsidiary guarante
purposes and in good faith and that each subsidiary
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guarantor, after giving effect to its guarantee of the notes, will not be insolvent, have unreasonably small capital for the business in whicl
debts beyond its ability to pay those debts as they mature. We cannot be certain, however, that a court would agree with our conclusions

We conduct substantially all of our operations through our subsidiaries, and we rely on dividends, distributions, proceeds from int
like from our subsidiaries to meet our obligations for payment of principal and interest on our outstanding debt obligations and other obl
subsidiary has not guaranteed the notes or such subsidiary’s guarantee is voided, holders of the notes will be effectively subordinated to
such subsidiary. The Chesapeake Midstream Companies will not guarantee the notes offered hereby. Additionally, the midstream revolv
covenant limiting the ability of Chesapeake Midstream Development, L.P. to pay dividends or make distributions to Chesapeake.

You may find it difficult to sell your notes.

Although the underwriters have indicated that they intend to make a market in the notes, they are not obligated to do so and any o
may be terminated or limited at any time. In addition, although we have registered the offer and sale of the notes under the Securities Ac
“Securities Act”), and intend to apply for a listing of the notes on the New York Stock Exchange, there can be no assurance as to the lig
ability of noteholders to sell their notes or the prices at which notes could be sold. The notes may trade at prices that are lower than their
many factors, including prevailing interest rates and the markets for similar securities. The liquidity of trading markets for the notes may
general declines or disruptions in the markets for debt securities. Those market declines or disruptions could adversely affect the liquidit
independent of our financial performance or prospects. An active market for the notes may not exist or develop or, if developed, may no
active trading market, you may not be able to transfer the notes within the time or at the price you desire.

The notes are not subject to a change-of-control put option and lack many of the covenants typically found in other comparably

Although we anticipate that the notes will be rated below investment grade by both Standard & Poor’s and Moody’s Investors Sel
holders that is provided by a change-of-control put option and several financial and other restrictive covenants typically associated with
securities, including:

. incurrence of additional indebtedness;

. payment of dividends and other restricted payments;

. sale of assets and the use of proceeds therefrom;

. transactions with affiliates; and

. dividend and other payment restrictions affecting subsidiaries.

The primary restrictive covenants contained in the indenture under which the notes will be issued will limit only our ability and ce
create liens securing certain indebtedness, enter into certain sale-leaseback transactions and consolidate, merge or transfer assets.
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USE OF PROCEEDS

We expect the net proceeds from this offering to be approximately $977 million after deducting underwriting discounts and comn
of the offering. We intend to use the net proceeds from this offering to repay amounts outstanding under our corporate revolving bank cr
reborrow from time to time. Our corporate revolving bank credit facility matures in December 2015 and amounts outstanding thereunder
2.10% per annum. This offering is a part of our 2011 liability management program, which contemplates extending the maturity profile
retiring approximately $2.0 billion to $3.0 billion of our shorter-dated senior notes and reducing borrowings under our corporate revolvir
proceeds from our recently announced planned asset sales.

Because affiliates of Wells Fargo Securities, LLC will receive more than 5% of the net proceeds of this offering, this offering is b
5121 of the FINRA rules. Accordingly, Morgan Stanley & Co. Incorporated is assuming the responsibilities of acting as the qualified inc
offering and conducting due diligence. No underwriter having a conflict of interest under FINRA Rule 5121 will confirm sales to any ac
exercises discretionary authority without the specific written approval of the accountholder.
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CAPITALIZATION

The following table shows our capitalization as of September 30, 2010:
. on a historical basis;

. on a pro forma basis to reflect the consummation of this offering and the application of approximately $977 million in net |
outstanding under our corporate revolving bank credit facility.

This table should be read in conjunction with, and is qualified in its entirety by reference to, our historical financial statements an
in our Annual Report on Form 10-K for the year ended December 31, 2009, and in our Quarterly Report on Form 10-Q for the nine mon
of which is incorporated by reference herein.

Cash and cash equivalents

Long-term debt:
Corporate revolving bank credit facility®
Midstream revolving bank credit facility
7.625% Senior Notes due 2013
9.500% Senior Notes due 2015
6.250% Euro-denominated Senior Notes due 2017
6.500% Senior Notes due 2017
6.875% Senior Notes due 2018
7.250% Senior Notes due 2018
6.625% Senior Notes due 2020
6.875% Senior Notes due 2020
6.125% Senior Notes due 2021
2.750% Contingent Convertible Senior Notes due 2035
2.500% Contingent Convertible Senior Notes due 2037
2.250% Contingent Convertible Senior Notes due 2038
Interest rate derivatives
Discount on senior notes
Total long-term debt
Stockholders’ equity:
Preferred stock, $0.01 par value, 20,000,000 authorized
5.75% Cumulative Non-Voting Convertible Preferred Stock, 1,500,000 shares issued and outstanding, entitled in liquidation
to $1.5 billion
5.75% Cumulative Non-Voting Convertible Preferred Stock (Series A), 1,100,000 shares issued and outstanding, entitled in
liquidation to $1.1 billion
4.50% Cumulative Convertible Preferred Stock, 2,558,900 shares issued and outstanding, entitled in liquidation to $256
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million
5.00% Cumulative Convertible Preferred Stock (Series 2005B), 2,095,615 shares issued and outstanding, entitled in
liquidation to $209 million
Common stock, $0.01 par value, 1,000,000,000 shares authorized, 655,330,601 shares issued and outstanding
Paid-in capital
Retained earnings (deficit)
Accumulated other comprehensive income, net of tax of ($16) million
Less: treasury stock, at cost: 1,049,382 common shares
Total stockholders’ equity
Total capitalization

(1)  Asof February 7, 2011, we had borrowings of $3.035 billion outstanding under our corporate revolving bank credit
(2)  The principal amount shown is based on the dollar/euro exchange rate of $1.3601 to €1.00 as of September 30, 201(
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DESCRIPTION OF NOTES

Chesapeake Energy Corporation will issue the notes offered hereby (the “Notes™) under an indenture dated as of August 2, 2010 (
supplemented by that certain Supplemental Indenture with respect to the Notes, to be dated the date of delivery of the Notes (which supp
the “Supplemental Indenture” and, together with the Base Indenture, as the “Indenture”) among the Company, as issuer, the Subsidiary (
Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”). The terms of the Notes include those stated in the Indenture
Indenture by reference to the Trust Indenture Act of 1939 (the “Trust Indenture Act”).

The following description is only a summary of certain material provisions of the Notes and the Indenture. This summary is not a
provisions of the Notes and is subject to, and is qualified in its entirety by reference to, the Notes and the Indenture. You should read car
“Description of Chesapeake Debt Securities” in the accompanying prospectus for a description of other material terms of the Notes and 1
information, we refer you to the Notes, the Base Indenture and the Supplemental Indenture, all of which you may request copies of at ou
heading “Where You Can Find More Information.”

In this description, the words “Company” and “we” refer only to Chesapeake Energy Corporation and not to any of its subsidiarie

General

The Notes will be issued as a new series of debt securities under the Indenture. The Notes will be general unsecured senior obliga
guaranteed by the Subsidiary Guarantors as described below under “—Guarantees.” The Notes will rank pari passu in right of payment \
Indebtedness of the Company and rank senior in right of payment to all future Subordinated Indebtedness of the Company.

The Company will issue the Notes initially with a maximum aggregate principal amount of $1.0 billion. The Notes will mature or
Notes will accrue from February 11, 2011 at an annual rate of 6.125% and will be payable semi-annually in arrears on February 15 and /
commencing August 15, 2011. We will make each interest payment to the Holders of record of the Notes at the close of business on Feb
interest payment date. Interest will be computed on the basis of a 360-day year consisting of twelve 30-day months. Initially, the Trustee
registrar for the Notes.

Payment and Transfer

Initially, the Notes will be issued only in global form registered in the name of Cede & Co., as nominee of The Depository Trust (
Beneficial interests in Notes in global form will be shown on, and transfers of interests in Notes in global form will be made only througl
Depositary and its participants. Any Notes in definitive form may be presented for registration of transfer or exchange at the office or ag
purpose (which initially will be the corporate trust office of the Trustee).

Payment of principal, or any premium or interest on Notes in global form registered in the name of the Depository’s nominee will
funds to the Depository’s nominee, as the registered Holder of such global notes. If any of the Notes is no longer represented by a global
Notes in definitive form may, at our option, be made at the corporate trust office of the Trustee indicated above or by check mailed direc
registered addresses or by wire transfer to an account designated by a Holder.
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If any interest payment date, maturity date or redemption date falls on a day that is not a business day, the payment will be made ¢
same force and effect as if made on the relevant interest payment date, maturity date or redemption date. No interest will accrue for the
interest payment date, maturity date or redemption date.

The Notes may be transferred or exchanged, and they may be presented for payment, at the office of the Trustee indicated in the |
provided in the Indenture, without the payment of any service charge, other than any applicable tax or governmental charge.

The registered Holder of a note will be treated as the owner of it for all purposes, and all references in this “Description of Notes”
record, unless otherwise indicated.

Further Issuances

We may from time to time, without notice or the consent of the Holders of the Notes, create and issue further Notes of the same s
with the original Notes in all respects (or in all respects except for the payment of interest accruing prior to the issue date of such further
the issue date), so that such further Notes form a single series with the original Notes and have the same terms as to status, redemption o

Optional Redemption

The Notes will be redeemable, at our option, at any time in whole, or from time to time in part, at a price equal to the Make-Whol
interest on the Notes to be redeemed to the date of redemption.

“Make-Whole Amount” with respect to a Note means an amount equal any excess of (i) the present value of the remaining princij
payments due on such Note (excluding any portion of such payments of interest accrued as of the redemption date) as if such Note were
computed using a discount rate equal to the Treasury Rate plus 50 basis points, over (ii) the outstanding principal amount of such Note.

“Make-Whole Average Life” means the number of years (calculated to the nearest one-twelfth) between the date of redemption ai
“Make-Whole Price” means the sum of the outstanding principal amount of the Notes to be redeemed plus the Make-Whole Amo

“Treasury Rate” means the yield to maturity (calculated on a semi-annual bond equivalent basis) at the time of the computation of
with a constant maturity (as compiled by and published in the most recent Federal Reserve Statistical Release H.15 (519), which has bec
Business Days prior to the date of the redemption notice or, if such Statistical Release is no longer published, any publicly available sout
nearly equal to the then remaining maturity of the Notes assuming redemption of the Notes on the Maturity Date; provided, however, the
of such Note is not equal to the constant maturity of the United States Treasury security for which a weekly average yield is given, the T
linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of United States Treasury securities f
except that if the Make-Whole Average Life of such Notes is less than one year, the weekly average yield on actually traded United Stat
constant maturity of one year shall be used.

Notes called for redemption become due on the redemption date. Notices of redemption will be mailed at least 30 but not more thi
redemption date to each Holder of the Notes to be redeemed at its
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registered address. The notice of redemption for the Notes will state, among other things, the amount of Notes to be redeemed, the reden
calculating the redemption price and each place that payment will be made upon presentation and surrender of Notes to be redeemed. If |
redeemed at any time, the Trustee will select the Notes to be redeemed on a pro rata basis or by any other method the Trustee deems fai
in payment of the redemption price, interest will cease to accrue on the redemption date with respect to any Notes called for redemption.

Guarantees

Our payment obligations under the Notes will be jointly and severally, fully and unconditionally guaranteed by the Subsidiary Gu
described in the following paragraph. The Subsidiary Guarantors include each of our existing subsidiaries other than the Chesapeake Mi
minimis subsidiaries. The Indenture provides that each Person that becomes a Subsidiary after the Issue Date of the Notes and guarantee:
Company or a Subsidiary Guarantor in excess of a De Minimis Guaranteed Amount will guarantee the payment of the Notes within 180
becomes a Subsidiary and (ii) the date it guarantees such other Indebtedness, provided that no guarantee shall be required if the Subsidia
merges into an existing Subsidiary Guarantor and the surviving entity remains a Subsidiary Guarantor.

The obligations of each Subsidiary Guarantor under its Guarantee will be limited as necessary to prevent that Guarantee from con
fraudulent transfer under federal, state or foreign law. Each Subsidiary Guarantor that makes a payment or distribution under a Guarante
from each other Subsidiary Guarantor in a pro rata amount based on the respective net assets of each Subsidiary Guarantor at the time of
accordance with GAAP.

If a Guarantee were rendered voidable, it could be subordinated by a court to all other indebtedness (including guarantees and oth
applicable Subsidiary Guarantor, and, depending on the amount of such indebtedness, a Subsidiary Guarantor’s liability on its Guarantee
read “Risk Factors—Risks Related to the Notes—A guarantee could be voided if the guarantor fraudulently transferred the guarantee at
indebtedness, which could result in the noteholders being able to rely on only us to satisfy claims.”

Subject to the next succeeding paragraph, no Subsidiary Guarantor may consolidate or merge with or into (whether or not such St
Person) another Person unless:

(1) the Person formed by or surviving any such consolidation or merger (if other than such Subsidiary Guarantor) assumes
Subsidiary Guarantor under the Indenture and the Notes pursuant to a supplemental indenture, in a form reasonably satisfactory tc

(2) immediately after such transaction, no Default or Event of Default exists.
The preceding does not prohibit a merger between Subsidiary Guarantors or a merger between the Company and a Subsidiary Gu

In the event of a sale or other disposition of all or substantially all of the assets of any Subsidiary Guarantor, or a sale or other disj
such Subsidiary Guarantor, in any case whether by way of merger, consolidation or otherwise, then such Subsidiary Guarantor (in the ev
way of such a merger, consolidation or otherwise, of all of the Capital Stock of such Subsidiary Guarantor) or the Person acquiring the a
disposition of all or substantially all of the assets of such Subsidiary Guarantor) will be automatically released and relieved of any obliga

Further, a Subsidiary Guarantor will be automatically released and relieved from any obligations under its Guarantee if it ceases t
of the Company or any other Subsidiary Guarantor other than a De Minimis Guaranteed Amount.
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Ranking

Senior Indebtedness versus Notes. The Indebtedness evidenced by the Notes and the Guarantees will be unsecured and will rank |
Senior Indebtedness of the Company and the Subsidiary Guarantors, as the case may be.

As of September 30, 2010, we had approximately $12.209 billion in principal amount of Senior Indebtedness outstanding, $2.487
giving effect to the transactions described in “Capitalization,” including the completion of this offering and the application of the net pro
“Use of Proceeds, ” we would have had, on a pro forma basis as of September 30, 2010, approximately $12.232 billion in principal amol
outstanding, $1.510 billion of which would have been secured.

Secured Indebtedness versus Notes. Secured debt and other secured obligations of the Company and the Subsidiary Guarantors (ir
our corporate revolving bank credit facility and our multi-counterparty secured hedging facility) will be effectively senior to the Notes a
Guarantee thereof to the extent of the value of the assets securing such debt or other obligations. Although the Indenture limits the incurt
Indebtedness of the Subsidiary Guarantors, such limitations are subject to a number of significant qualifications, and the Indenture does |
obligations other than Funded Debt or the incurrence of unsecured Indebtedness.

Liabilities of Subsidiaries versus Notes. Substantially all of the Company’s operations are conducted through its subsidiaries. Clai
that are not Subsidiary Guarantors, including trade creditors and creditors holding indebtedness or guarantees issued by such subsidiaries
holders of such subsidiaries will have priority with respect to the assets and earnings of such subsidiaries over the claims of the Compan
the Notes. Accordingly, the Notes will be effectively subordinated to creditors (including trade creditors) and any preferred security holc
that are not Subsidiary Guarantors. The Chesapeake Midstream Companies will not guarantee Chesapeake’s obligations under the Notes
the Notes will be effectively subordinated to the creditors (including trade creditors and the lenders under the midstream revolving bank
security holders of the Chesapeake Midstream Companies.

Certain Covenants
The Indenture contains covenants that limit the Company’s and its Restricted Subsidiaries’ ability to:

. create liens securing Funded Debt; and
. enter into certain Sale/Leaseback Transactions.

Additionally, the Indenture contains covenants that limit the Company’s and the Subsidiary Guarantors’ ability to consolidate, me
foregoing covenants are subject to a number of exceptions and qualifications and are described more fully under “Description of Chesap!
Covenants” in the accompanying prospectus.

No Sinking Fund
We are not required to make any mandatory redemption in sinking fund payments with respect to the Notes.
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DESCRIPTION OF CERTAIN OTHER INDEBTEDNESS

The following is a summary of certain of our indebtedness that will be outstanding following the consummation of this offering. T
corporate revolving bank credit facility and our other outstanding indebtedness and the indentures governing such indebtedness does not
qualified in its entirety by reference to the applicable documents, copies of which we will provide you upon request.

Corporate Revolving Bank Credit Facility

Our corporate revolving bank credit facility limits our borrowings to the lesser of the borrowing base and the total commitments (
matures in December 2015. As of September 30, 2010, we had outstanding borrowings of $2.237 billion under our corporate revolving b
approximately $13 million of the facility for various letters of credit. As of February 7, 2011, we had outstanding borrowings of $3.035 |
revolving bank credit facility. Borrowings under the facility are collateralized by certain of our natural gas and oil proved reserves and b
(i) the greater of the reference rate of Union Bank, N.A. or the U.S. federal funds effective rate plus 0.50%, both of which are subject to
1.25% per annum according to our senior unsecured long-term debt ratings, or (ii) the Eurodollar rate, which is based on the London Inte
plus a margin that varies from 1.50% to 2.25% per annum according to our senior unsecured long-term debt ratings. The collateral value
periodically. The unused portion of the facility is subject to a commitment fee of 0.50% per annum. Interest is payable quarterly or, if LI
more frequent intervals. Chesapeake Exploration, L.L.C, our wholly-owned subsidiary, is the borrower under our corporate revolving ba
our other wholly-owned subsidiaries except the Chesapeake Midstream Companies and certain de minimis subsidiaries are guarantors.

The credit agreement contains various covenants and restrictive provisions, including those restricting our ability to incur additior
discount on senior notes), make investments or loans and create liens. The credit agreement requires us to maintain an indebtedness to E
credit agreement) and an indebtedness to total capitalization ratio (as defined in the credit agreement).

Senior Notes

At September 30, 2010, we had $7.1 billion in principal amount of senior notes outstanding and $2.6 billion in principal amount
notes outstanding. After giving effect to the completion of this offering and the application of the net proceeds therefrom as described ur
have had, on a pro forma basis as of September 30, 2010, approximately $8.1 billion in principal amount of senior notes outstanding and
contingent convertible senior notes outstanding. There are no scheduled principal payments required on any of our senior notes until thei
occurs in 2013 when $500 million is due.

Our outstanding senior notes are senior, unsecured obligations that rank pari passu in right of payment with all of our existing an
including the notes offered hereby, and rank senior in right of payment to all of our future subordinated indebtedness. Our outstanding se
fully and unconditionally guaranteed by certain of our subsidiaries, excluding the Chesapeake Midstream Companies and certain de mini

Our contingent convertible senior notes are senior unsecured obligations of Chesapeake and rank pari passu in right of payment t
senior indebtedness, including the notes offered hereby, and rank senior in right of payment to all of our future subordinated indebtednes
notes are fully and unconditionally guaranteed, jointly and severally, by certain of our subsidiaries, excluding the Chesapeake Midstrean
subsidiaries. The indentures governing the contingent convertible senior notes do not have any financial or restricted payment covenants
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The holders of our contingent convertible senior notes may require us to repurchase, in cash, all or a portion of their notes at 1009
notes on any of four dates that are five, ten, fifteen and twenty years before the maturity date. The notes are convertible, at the holder’s o
certain circumstances into cash and, if applicable, shares of our common stock using a net share settlement process. One such triggering
our common stock exceeds a threshold amount during a specified period in a fiscal quarter. Convertibility based on common stock price
the fourth quarter of 2010, the price of our common stock was below the threshold level for each series of the contingent convertible sen
and, as a result, the holders do not have the option to convert their notes into cash and common stock in the first quarter of 2011 under th
convertible, at the holder’s option, during specified five-day periods if the trading price of the notes is below certain levels determined b
our common stock. In general, upon conversion of a contingent convertible senior note, the holder will receive cash equal to the principa
stock for the note’s conversion value in excess of such principal amount. We will pay contingent interest on the convertible senior notes
least ten years, under certain conditions. We may redeem the convertible senior notes once they have been outstanding for ten years at a
principal amount of the notes, payable in cash. The optional repurchase dates, the common stock price conversion threshold amounts anc
month period contingent interest may be payable for the contingent convertible senior notes are as follows:

Common Stock

Contingent Convertible Price Conversion

Senior Notes Repurchase Dates Thresholds
2.75% due 2035 November 15, 2015, 2020, 2025, 2030 $ 48.¢
2.5% due 2037 May 15, 2017, 2022, 2027, 2032 $ 64.:
2.25% due 2038 December 15, 2018, 2023, 2028, 2033 $ 107.:

Midstream Revolving Bank Credit Facility

Our $300 million midstream revolving bank credit facility is used to fund capital expenditures to build natural gas gathering and c
program and for general corporate purposes associated with our midstream operations. Borrowings under the midstream revolving bank
the assets of the wholly owned subsidiaries (the “restricted subsidiaries”) of Chesapeake Midstream Development, L.P. (CMD), itself a\
Chesapeake, and bear interest at our option at either (i) the greater of the reference rate of Wells Fargo Bank, National Association, the f
0.50%, and the one-month LIBOR plus 1.00%, all of which are subject to a margin that varies from 1.75% to 2.25% per annum accordin
described below or (ii) the LIBOR plus a margin that varies from 2.75% to 3.25% per annum according to the most recent leverage ratio
is subject to a commitment fee of 0.50% per annum. Interest is payable quarterly or, if LIBOR applies, it may be payable at more frequer

The midstream revolving bank credit facility agreement contains various covenants and restrictive provisions which limit the abili
subsidiaries to incur additional indebtedness, make investments or loans and create liens. The agreement requires maintenance of a lever
indebtedness to EBITDA and an interest coverage ratio based on the ratio of EBITDA to interest expense, in each case as defined in the
increases during any three-quarter period, beginning in the quarter in which CMD makes a material disposition of assets to our master lit
affiliate, Chesapeake Midstream Partners, L.P. The midstream revolving bank credit facility also has cross default provisions that apply |
its restricted subsidiaries may have with an outstanding principal amount in excess of $15 million.
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CERTAIN MATERIAL UNITED STATES FEDERAL TAX CONSIDERATIONS

General

The following discussion summarizes the material U.S. Federal income and certain estate tax consequences of the purchase, owne
by an initial holder of the notes who purchases the notes for cash at the original offering price, who holds the notes as “capital assets” wi
the Internal Revenue Code of 1986, as amended (the “Code”), and who does not have a special tax status. This discussion is based upon
and judicial decisions and administrative interpretations thereunder, as of the date hereof, all of which are subject to change, possibly wi
to different interpretations. We cannot assure you that the Internal Revenue Service (the “IRS”) will not challenge one or more of the tax
and we have not obtained, nor do we intend to obtain, a ruling from the IRS or an opinion of counsel with respect to the U.S. Federal tax
owning or disposing of the notes.

In this discussion, we do not purport to address all tax considerations that may be important to a particular holder in light of the hc
unearned income Medicare contribution tax, or to certain categories of investors (such as financial institutions, insurance companies, tax
securities, persons who hold the notes through partnerships or other pass-through entities, regulated investment companies, U.S. persons
the U.S. dollar, U.S. expatriates or persons who hold the notes as part of a hedge, conversion transaction, straddle or other risk reduction
special rules. This discussion also does not address the tax considerations arising under the laws of any foreign, state or local jurisdictior

If a partnership (including an entity treated as a partnership for U.S. Federal income tax purposes) holds notes, the tax treatment o
upon the status of the partner and upon the activities of the partnership. If you are a partner of a partnership holding notes, you should co

YOU SHOULD CONSULT YOUR TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO YOU OF
OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDING THE EFFECT AND APPLICABILITY OF STATE, LOC/
Existence of the Make-Whole Redemption

We do not intend to treat the possibility of the payment of additional amounts in respect of a make-whole redemption described ir
Redemption,” as (i) affecting the determination of the yield to maturity of the notes, (ii) giving rise to original issue discount or recogniti
exchange or redemption of the notes or (iii) resulting in the notes being treated as contingent payment debt instruments under the applica
Consequences to U.S. Holders

You are a U.S. holder for purposes of this discussion if you are a beneficial owner of notes and you are:

. an individual United States citizen or resident alien;

. a corporation, or other entity taxable as a corporation for U.S. Federal income tax purposes, that was created or organized i
States, any state thereof or the District of Columbia;

. an estate whose world-wide income is subject to U.S. Federal income taxation; or

. a trust that either is subject to the supervision of a court within the United States and which has one or more United States |

substantial decisions or has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a United ¢
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Payments of Interest

You will be required to include any stated interest payments in income in accordance with your method of accounting for U.S. Fe
are a cash method taxpayer, you must report interest on the notes as ordinary income when you receive it. If you are an accrual method t:
interest on the notes as ordinary income as it accrues.

Sale, Exchange, Redemption or Other Disposition of the Notes

Upon the disposition of a note by sale, exchange, redemption or other disposition, you generally will recognize capital gain or los:
(i) the amount realized on the disposition and (ii) your adjusted U.S. Federal income tax basis in the note. Your tax basis in a note is you
adjustments. Any capital gain or loss will be long-term capital gain or loss if you have held the note for longer than one year.
Consequences to Non-U.S. Holders

You are a non-U.S. holder for purposes of this discussion if you are a beneficial owner of notes (other than an entity treated as a p
tax purposes) and you are not a U.S. holder.

U.S. Federal Withholding Tax

The 30% U.S. Federal withholding tax generally will not apply to any payment of principal or interest on the notes under the port

that:
. you do not actually or constructively own 10% or more of the total combined voting power of all classes of our voting stoc
and applicable Treasury Regulations;
. you are not a controlled foreign corporation that is related to us through stock ownership; and
. you are not a bank whose receipt of interest on the notes is pursuant to a loan agreement entered into in the ordinary course

The exemption from withholding tax will not apply unless (a) you provide your name and address on an IRS Form W-8BEN (or s
penalties of perjury, that you are not a United States person, (b) a financial institution holding the notes on your behalf certifies, under pe
received an IRS Form W-8BEN (or successor form) from you and must provide us with a copy, or (c) you hold your notes directly throu
the qualified intermediary has sufficient information in its files indicating that you are not a U.S. holder. A qualified intermediary is a ba
that is acting out of a non-U.S. branch or office and has signed an agreement with the IRS providing that it will administer all or part of t
rules under specified procedures.

If you cannot satisfy the requirements described above, payments of principal and interest made to you will be subject to the 30%
unless you provide us with a properly executed (1) IRS Form W-8BEN or successor form claiming an exemption from or a reduction of
treaty or (2) IRS Form W-8ECI (or successor form) stating that interest paid on the notes is not subject to withholding tax because it is e
conduct of a trade or business in the United States.

U.S. Federal Income Tax

Interest. If you are engaged in an active trade or business in the United States and interest on the notes is effectively connected wi
or business (and, in the case of an applicable tax treaty, is attributable to a U.S. permanent establishment maintained by you), you will be
on the interest on a net income basis (although exempt from the 30% withholding tax) in the same
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manner as if you were a United States person as defined under the Code. In addition, if you are a foreign corporation, you may be subjec
30% (or lower applicable treaty rate) of your earnings and profits for the taxable year, subject to certain adjustments, including earnings
the notes, that are effectively connected with the active conduct by you of a trade or business in the United States.

Sale, Exchange, Redemption or Other Disposition of the Notes. Any gain or income realized on the sale, exchange, redemption or
generally will not be subject to U.S. Federal income tax unless:

. that gain or income is effectively connected with the conduct of an active trade or business in the United States by you (or,
treaty, is attributable to a U.S. permanent establishment maintained by you),

. you are an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and c
or

. the gain represents accrued interest, in which case the rules for taxation of interest would apply.

If you are a holder subject to U.S. Federal income tax under the first bullet point, you will be taxed on a net income basis in the sz
States person as defined under the Code. In addition, if you are a foreign corporation, you may be subject to a branch profits tax as expla
Federal income tax under the second bullet point will be taxed on the net gain at a 30% rate.

U.S. Federal Estate Tax

Your estate will not be subject to U.S. Federal estate tax on notes beneficially owned by you at the time of your death, provided tf
exempt from U.S. Federal withholding tax under the portfolio interest exemption (without regard to the certification requirement) descril
Consequences to Non-U.S. Holders—U.S. Federal Withholding Tax” above and (2) interest on such notes would not have been, if receiv
effectively connected with the active conduct by you of a trade or business in the United States.

Backup Withholding and Information Reporting
U.S. Holders

Information reporting will apply to payments of principal and interest made by us on, or the proceeds of the sale or other dispositi
certain noncorporate U.S. holders, and backup withholding, currently at a rate of 28%, may apply unless the recipient of such payment p
intermediary with a taxpayer identification number, certified under penalties of perjury, as well as certain other information or otherwise
backup withholding. Any amount withheld under the backup withholding rules is allowable as a credit against the U.S. holder’s U.S. Fec
the required information is timely provided to the IRS.

Non-U.S. Holders

Payments to non-U.S. holders of interest on a note and any amounts withheld from such payments generally will be reported to th
will not apply to payments of principal and interest on the notes if you certify as to your non-U.S. holder status on an IRS Form W-8BEI
penalties of perjury or you otherwise qualify for an exemption (provided that neither we nor our agent know or have reason to know that
that the conditions of any other exemptions are not in fact satisfied).

The payment of the proceeds of the disposition of notes to or through the U.S. office of a U.S. or foreign broker will be subject to
withholding unless you provide the certification described above or you otherwise qualify for an exemption. The proceeds of a dispositic
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United States by a non-U.S. holder to or through a foreign office of a broker generally will not be subject to backup withholding or infor
broker is a United States person, a controlled foreign corporation, a foreign person 50% or more of whose gross income from all sources
connected with an active trade or business in the United States, or a foreign partnership that is engaged in the active conduct of a trade ol
that has one or more partners that are United States persons who in the aggregate hold more than 50% of the income or capital interests i
reporting requirements will apply unless such broker has documentary evidence in its files of the holder’s non-U.S. status and has no act
the contrary or unless the holder otherwise qualifies for an exemption. Any amount withheld under the backup withholding rules is allow
Federal income tax liability, if any, provided the required information or appropriate claim for refund is provided to the IRS.
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UNDERWRITING (CONFLICTS OF INTEREST)

We, the subsidiary guarantors and the underwriters for the offering named below have entered into an underwriting agreement wi
certain conditions, the underwriters have severally agreed to purchase the principal amount of notes indicated opposite their name in the

Pr

An

Underwriters |

Morgan Stanley & Co. Incorporated $ 5
Wells Fargo Securities, LLC 5(
$ 1,0

The underwriters are committed to take and pay for all of the notes being offered, if any are taken.

Notes sold by the underwriters to the public will initially be offered at the initial public offering prices set forth on the cover of thi
offering of the notes by the underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any order in \

The notes are new issues of securities. We have been advised by the underwriters that the underwriters intend to make a market ir
do so and may discontinue market making at any time without notice. No assurance can be given as to the liquidity of the trading market

In connection with the offering, the underwriters may purchase and sell notes in the open market. These transactions may include
and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater number of notes than
the offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the
offering is in progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the other underwriter a porti
received by it because the representatives have repurchased notes sold by or for the account of such underwriter in stabilizing or short co

These activities by the underwriters, as well as other purchases by the underwriters for their own accounts, may stabilize, maintai
prices of the notes. As a result, the prices of the notes may be higher than the prices that otherwise might exist in the open market. If thes
may be discontinued by the underwriters at any time. These transactions may be effected in the over-the-counter market or otherwise.

Selling Restrictions Concerning the Member States of the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a “Rele
from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implement:
the public may not be made in that Relevant Member State prior to the publication of a prospectus in relation to the notes which has beer
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competen
Member State, all in accordance with the Prospectus Directive, except that an offer to the public in that Relevant Member State of any n
the following exemptions under the Prospectus Directive if they have been implemented in the Relevant Member State:

(2) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulate
to invest in securities;
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(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2)
€43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated accounts; or

(c) in any other circumstances falling within Article 3 (2) of the Prospectus Directive, provided that no such offer of notes !
publication by the company or any Underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Securities to the public” in relation to any notes in any Relevant Me
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enat
or subscribe the notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that M
“Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

No prospectus (including any amendment, supplement or replacement thereto) has been prepared in connection with the offering
by the Autorité des marchés financiers or by the competent authority of another State that is a contracting party to the Agreement on the
notified to the Autorité des marchés financiers; no notes have been offered or sold and will be offered or sold, directly or indirectly, to th
permitted investors (“Permitted Investors”) consisting of persons licensed to provide the investment service of portfolio management for
qualified investors (investisseurs qualifiés) acting for their own account and/or investors belonging to a limited circle of investors (cercle
their own account, with “qualified investors” and “limited circle of investors” having the meaning ascribed to them in Articles L. 411-2,
734-1, D. 744-1, D. 754-1 and D. 764-1 of the French Code Monétaire et Financier and applicable regulations thereunder; none of this p
materials related to the offering or information contained therein relating to the notes has been released, issued or distributed to the publi
Investors; and the direct or indirect resale to the public in France of any Securities acquired by any Permitted Investors may be made onl
L.411-2,L.412-1and L. 621-8 to L. 621-8-3 of the French Code Monétaire et Financier and applicable regulations thereunder.

In addition:

. an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services ar
communicated or caused to be communicated and will only be communicated or caused to be communicated) in connectio
Securities in circumstances in which Section 21(1) of the FSMA does not apply to us; and

. all applicable provisions of the FSMA have been complied with and will be complied with, with respect to anything done i
otherwise involving the United Kingdom.

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to invest
Avrticle 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order™) or (iii) high net worth enti
may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevar
available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such notes will be engaged in only with, r
not a relevant person should not act or rely on this document or any of its contents.

The offering of the notes has not been cleared by the Italian Securities Exchange Commission (Commissione Nazionale per le So
pursuant to Italian securities legislation and, accordingly, the notes may not and will not be offered, sold or delivered, nor may or will co
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prospectus supplement or any other documents relating to the notes be distributed in Italy, except (i) to professional investors (operatori
31, second paragraph, of CONSOB Regulation No. 11522 of July 1, 1998, as amended, (the “Regulation No. 11522”), or (ii) in other cir
from the rules on solicitation of investments pursuant to Article 100 of Legislative Decree No. 58 of February 24, 1998 (the “Financial S
paragraph, of CONSOB Regulation No. 11971 of May 14, 1999, as amended.

Any offer, sale or delivery of the notes or distribution of copies of this prospectus supplement or any other document relating to t
effected in accordance with all Italian securities, tax, exchange control and other applicable laws and regulations, and, in particular, will
bank or financial intermediary permitted to conduct such activities in Italy in accordance with the Financial Services Act, Legislative De
as amended (the “Italian Banking Law™), Regulation No. 11522, and any other applicable laws and regulations; (ii) in compliance with £
Law and the implementing guidelines of the Bank of Italy; and (iii) in compliance with any other applicable notification requirement or |
by CONSOB or the Bank of Italy.

Any investor purchasing the notes in the offering is solely responsible for ensuring that any offer or resale of the notes it purchase
compliance with applicable laws and regulations.

The prospectus supplement and the information contained therein are intended only for the use of its recipient and, unless in circu
the rules on solicitation of investments pursuant to Article 100 of the “Financial Service Act” and Article 33, first paragraph, of CONSO
May 14, 1999, as amended, is not to be distributed, for any reason, to any third party resident or located in Italy. No person resident or Ic
original recipients of this document may rely on it or its content.

Italy has only partially implemented the Prospectus Directive, the provisions under the heading “Selling restrictions concerning th
Economic Area” above shall apply with respect to Italy only to the extent that the relevant provisions of the Prospectus Directive have al

Insofar as the requirements above are based on laws which are superseded at any time pursuant to the implementation of the Prosj
shall be replaced by the applicable requirements under the Prospectus Directive.

Selling Restrictions Concerning Hong Kong, Japan, and Singapore

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer t
the Companies Ordinance (Cap. 32, Laws of Hong Kong), (ii) to “professional investors” within the meaning of the Securities and Futur
Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a “prospectus” wit
Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation or document relating to the notes may be issued or may be i
the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be acc
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to notes which are or are intended to be ¢
Hong Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Ko

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial
and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any
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used herein means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to other
or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in ¢
Instruments and Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this |
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be circulz
notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”™), (ii) to a relevant persor
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accord
other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an a
business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an a
(where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor
shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after t
acquired the notes under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any
(1A), and in accordance with the conditions, specified in Section 275 of the SFA, (2) where no consideration is given for the transfer; or

Other Matters Relating to the Underwriters

We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions, will be apprc
underwriters have agreed to reimburse us for up to $150,000 in expenses incurred by us in connection with this offering.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which activities
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, fil
The underwriters and their respective affiliates have from time to time provided, and in the future may provide, certain investment banki
to us and our affiliates, for which they have received, and in the future would receive, customary fees. Affiliates of Morgan Stanley & C
our multi-counterparty secured hedging facility. Affiliates of the underwriters are lenders under our corporate revolving bank credit facil
bank credit facility. In particular, affiliates of Morgan Stanley & Co. Incorporated and Wells Fargo Securities, LLC are lenders under ou
facility and will be repaid with a portion of the net proceeds of this offering. In addition, from time to time, certain of the underwriters ar
transactions for their own account or the account of customers, and hold on behalf of themselves or their customers, long or short positio
or loans, and may do so in the future. In the ordinary course of their various business activities, the underwriters and their respective affi
array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bz
and for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments of the iss
respective affiliates
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may also make investment recommendations and/or publish or express independent research views in respect of such securities or instru
recommend to clients that they acquire, long and/or short positions in such securities and instruments.

A prospectus in electronic format may be made available on the Internet sites or through other online services maintained by one
selling group members participating in this offering, or by their affiliates. In those cases, prospective investors may view offering terms
particular underwriter or selling group member, prospective investors may be allowed to place orders online. The underwriters may agre
number of notes for sale to online brokerage account holders. Any such allocation for online distributions will be made by the representa
allocations.

Other than the prospectus in electronic format, the information on any underwriter’s or any selling group member’s web site and ¢
other web site maintained by an underwriter or selling group member are not part of the prospectus or the registration statement of whicl
the accompanying prospectus form a part, have not been approved and/or endorsed by us or such underwriter or selling group member ir
selling group member and should not be relied upon by investors.

Conflicts of Interest

Because affiliates of Wells Fargo Securities, LLC will receive more than 5% of the net proceeds of this offering, this offering is b
5121 of the FINRA rules. Accordingly, Morgan Stanley & Co. Incorporated is assuming the responsibilities of acting as the qualified inc
offering and conducting due diligence. No underwriter having a conflict of interest under FINRA Rule 5121 will confirm sales to any ac
exercises discretionary authority without the specific written approval of the accountholder.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC.

We have filed with the SEC a Registration Statement on Form S-3 relating to the securities covered by this prospectus supplemen
supplements the prospectus that is a part of such Registration Statement and does not contain all of the information relevant to an investr
carefully the accompanying prospectus for a description of the material terms of the notes not contained herein. Whenever a reference is
to a contract or other document, the reference is only a summary and you should refer to the exhibits that are a part of the Registration St
or other document. You may view a copy of the Registration Statement at the SEC’s public reference room in Washington, D.C. as well

We incorporate by reference in this prospectus supplement the following documents filed with the SEC pursuant to the Securities
(the “Exchange Act”):

. our Annual Report on Form 10-K, as amended by Form 10-K/A, for the fiscal year ended December 31, 2009;
. our Quarterly Reports on Form 10-Q, as amended by Form 10-Q/A, for the quarter ended March 31, 2010 and on Form 10:
2010 and September 30, 2010; and

. our Current Reports on Form 8-K filed on January 15, 2010, March 8, 2010, April 7, 2010, April 16, 2010, May 4, 2010, M
2010, June 11, 2010, June 17, 2010, June 23, 2010, August 12, 2010, August 23, 2010, September 7, 2010, October 4, 201
2010, November 18, 2010, December 8, 2010, December 23, 2010, January 24, 2011 and February 3, 2011 (excluding any
Item 2.02 or Item 7.01 of any such Current Report on Form 8-K that is deemed not filed under the Exchange Act).

We also incorporate by reference any future filings made by us with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Excl
information furnished pursuant to Item 2.02 or Item 7.01 of any such current report on Form 8-K that is not deemed filed under the Exch
this filing and prior to the termination of this offering, to be a part of this prospectus supplement from the date of the filing of such docur

The information incorporated by reference is an important part of this prospectus supplement, and information that we file later w
update and supersede this information as well as the information included in this prospectus supplement.

You may read and copy any document we file with the SEC at the SEC public reference room located at:

100 F Street, N.E.
Room 1580
Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on the public reference room and its copy charges. Our SEC filing
the SEC’s web site at http://www.sec.gov and through the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 100C
stock are traded.
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We will provide without charge to each person to whom this prospectus supplement is delivered, upon written or oral request of s
documents incorporated by reference in this prospectus supplement. Requests for such copies should be directed to us at the following ac

Jennifer M. Grigshy

Corporate Secretary

Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
Telephone: (405) 848-8000
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FORWARD-LOOKING STATEMENTS

This prospectus supplement contains or incorporates by reference “forward-looking statements” within the meaning of Section 27
Section 21E of the Exchange Act. Forward-looking statements are statements other than statements of historical fact and give our curren
events. They include estimates of natural gas and oil reserves, expected natural gas and oil production and future expenses, assumptions
prices, planned capital expenditures, and anticipated asset acquisitions and sales, as well as statements concerning anticipated cash flow
other plans and objectives for future operations. Disclosures concerning the fair values of derivative contracts and their estimated contrik
operations are based upon market information as of a specific date. These market prices are subject to significant volatility.

Although we believe the expectations and forecasts reflected in these and other forward-looking statements are reasonable, we cal
to have been correct. They can be affected by inaccurate assumptions or by known or unknown risks and uncertainties. You can find a di
could cause actual results to differ materially from expected results under “Risk Factors.” These factors include, among others:

. the volatility of natural gas and oil prices;

. the limitations our level of indebtedness may have on our financial flexibility;

. declines in the values of our natural gas and oil properties resulting in ceiling test write-downs;

. the availability of capital on an economic basis, including planned asset monetization transactions, to fund reserve replacer

. our ability to replace reserves and sustain production;

. uncertainties inherent in estimating quantities of natural gas and oil reserves and projecting future rates of production and t
expenditures;

. potential differences in our interpretations of new reserve disclosure rules and future SEC guidance;

. inability to generate profits or achieve targeted results in our development and exploratory drilling and well operations;

. leasehold terms expiring before production can be established;

. hedging activities resulting in lower prices realized on natural gas and oil sales and the need to secure hedging liabilities;

. drilling and operating risks, including potential environmental liabilities;

. changes in legislation and regulation adversely affecting our industry and our business;

. general economic conditions negatively impacting us and our business counterparties;

. transportation capacity constraints and interruptions that could adversely affect our cash flow; and

. losses possible from pending or future litigation.

We caution you not to place undue reliance on these forward-looking statements, which speak only as of the date of the document in whi
undertake no obligation to update this information. We urge you to carefully review and consider the disclosures made in this prospectus
with the SEC and incorporated by reference herein that attempt to advise interested parties of the risks and factors that may affect our bu
Find More Information.”
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LEGAL MATTERS

The validity of the issuance of the notes and certain other legal matters will be passed upon for us by Bracewell & Giuliani LLP, |
are being represented by Cravath, Swaine & Moore LLP, New York, New York. Bracewell & Giuliani LLP and Cravath, Swaine & Mot
Law Group, P.C. as to all matters of Oklahoma law.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is i
on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual Report on Form 10-
2009, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm as experts in auditing and accounting.

Estimates of the natural gas and oil reserves of Chesapeake Energy Corporation and related future net cash flows and the present
Chesapeake’s Annual Report on Form 10-K for the year ended December 31, 2009, were based in part upon reserve reports prepared by
Inc., Data & Consulting Services, Division of Schlumberger Technology Corporation, Lee Keeling and Associates, Inc. and Ryder Scott
petroleum engineers. We have incorporated these estimates in this prospectus supplement by reference to such Annual Report in reliance
as experts in such matters.
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PROSPECTUS

i
Chesapeake

ENERGY

Chesapeake Energy Corporation
Debt Securities

We may from time to time offer and sell debt securities of one or more series. We may offer and sell those securities to or througt
and agents, or directly to purchasers, on a continuous or delayed basis.

Each time securities are sold pursuant to the registration statement to which this prospectus relates, we will provide one or more s
will contain additional information about the specific offering and the terms of the securities being offered. The supplements may also ac
contained in this prospectus. You should carefully read this prospectus and any accompanying prospectus supplement before you invest

Our executive offices are located at 6100 North Western Avenue, Oklahoma City, Oklahoma 73118, and our telephone number is

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION H/
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. Al
THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is August 3, 2010
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You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus suy
any dealer, salesman or other person to provide you with additional or different information. This prospectus and any prospectt
sell or the solicitation of an offer to buy any securities other than the securities to which they relate and are not an offer to sell or
securities in any jurisdiction to any person to whom it is unlawful to make an offer or solicitation in that jurisdiction. You shoulc
in this prospectus or any prospectus supplement or in any document incorporated by reference in this prospectus or any prospec
any date other than the date of the document containing the information.

You should read carefully the entire prospectus, as well as the documents incorporated by reference in the prospectus and
supplement, before making an investment decision.

Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any accompanying prc
“Chesapeake,” “we,” or “our” are to Chesapeake Energy Corporation and its subsidiaries.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to
registration process. Under this shelf registration process, we may, over time, offer and sell the debt securities described in this prospectt
prospectus provides you with a general description of the debt securities that we may offer. Each time we offer debt securities, we will p
supplements that will contain specific information about the terms of that offering. A prospectus supplement may also add, update or che
prospectus. You should read both this prospectus and any prospectus supplement together with the additional information described und
Find More Information” below. You should rely only on the information included or incorporated by reference in this prospectus and the
We have not authorized anyone else to provide you with different information. We are not making an offer to sell in any jurisdiction in v
You should not assume that the information in the prospectus, any prospectus supplement or any other document incorporated by referer
of any date other than the dates of those documents.

ABOUT US

Chesapeake Energy Corporation is one of the largest producers of natural gas in the United States. Headquartered in Oklahoma C
focused on discovering and developing unconventional natural gas and oil fields onshore in the U.S. Chesapeake owns leading positions
Haynesville, Marcellus and Bossier natural gas shale plays and in the Eagle Ford Shale, Granite Wash and various other unconventional
vertically integrated its operations and owns substantial midstream, compression, drilling and oilfield service assets.

We are an Oklahoma corporation. Our principal offices are located at 6100 North Western Avenue, Oklahoma City, Oklahoma 7
405-848-8000. Further information is available at www.chk.com. Information that you may find on our website is not part of this prospec

1
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FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference “forward-looking statements” within the meaning of Section 27A of the Sec
and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements are statements |
fact and give our current expectations or forecasts of future events. They include estimates of natural gas and oil reserves, expected natur
expenses, assumptions regarding future natural gas and oil prices, planned capital expenditures, and anticipated asset acquisitions and sal
concerning anticipated cash flow and liquidity, business strategy and other plans and objectives for future operations. Disclosures concer
contracts and their estimated contribution to our future results of operations are based upon market information as of a specific date. The
significant volatility.

Although we believe the expectations and forecasts reflected in these and other forward-looking statements are reasonable, we cat
to have been correct. They can be affected by inaccurate assumptions or by known or unknown risks and uncertainties. Factors that coulc
materially from expected results are described under “Risk Factors” in the accompanying prospectus supplement and in the information
prospectus and include, among others:

e the volatility of natural gas and oil prices;

e the limitations our level of indebtedness may have on our financial flexibility;

e declines in the values of our natural gas and oil properties resulting in ceiling test write-downs;

e the availability of capital on an economic basis, including planned asset monetization transactions, to fund reserve replacer
e our ability to replace reserves and sustain production;

e uncertainties inherent in estimating quantities of natural gas and oil reserves and projecting future rates of production and t
expenditures;

e potential differences in our interpretations of new reserve disclosure rules and future SEC guidance;

e inability to generate profits or achieve targeted results in our development and exploratory drilling and well operations;
e leasehold terms expiring before production can be established;

*  hedging activities resulting in lower prices realized on natural gas and oil sales and the need to secure hedging liabilities;
e areduced ability to borrow or raise additional capital as a result of lower natural gas and oil prices;

e drilling and operating risks, including potential environmental liabilities;

e changes in legislation and regulation adversely affecting our industry and our business;

e general economic conditions negatively impacting us and our business counterparties;

e transportation capacity constraints and interruptions that could adversely affect our cash flow;

e losses possible from pending or future litigation; and

e our ability to execute securities offerings, arrange joint ventures and effect other asset monetizations as planned.

We caution you not to place undue reliance on these forward-looking statements, which speak only as of the date of the document in whi
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undertake no obligation to update this information. We urge you to carefully review and consider the disclosures made in this prospectus
and incorporated by reference herein that attempt to advise interested parties of the risks and factors that may affect our business. Please

Information.”
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC.

We incorporate by reference in this prospectus the following documents filed with the SEC pursuant to the Exchange Act:

e our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, as amended by the amendment thereto on |
2010;

e our Quarterly Report on Form 10-Q/A for the quarterly period ended March 31, 2010; and

e our Current Reports on Form 8-K filed on January 15, 2010, March 8, 2010, April 7, 2010, April 16, 2010, May 4, 2010, N
2010, June 11, 2010, June 17, 2010 and June 23, 2010 (excluding any information furnished pursuant to Item 2.02 or Item
Form 8-K).

We also incorporate by reference any future filings made by us with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Excl
information furnished pursuant to Item 2.02 or Item 7.01 of any such current report on Form 8-K that is not deemed filed under the Exch
this filing and prior to the termination of all offerings of securities pursuant to this prospectus, to be a part of this prospectus from the dat

The information incorporated by reference is an important part of this prospectus, and information that we file later with the SEC
supersede this information as well as the information included in this prospectus.

You may read and copy any document we file with the SEC at the SEC public reference room located at:

100 F Street, N.E.
Room 1580
Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on the public reference room and its copy charges. Our SEC filing
the SEC’s web site at http://www.sec.gov and through the New York Stock Exchange Inc., 20 Broad Street, New York, New York 1000
stock are traded.

We will provide without charge to each person to whom this prospectus is delivered, upon written or oral request of such person,
incorporated by reference in this prospectus. Requests for such copies should be directed to us at the following address and telephone nu

Jennifer M. Grigsby

Corporate Secretary

Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
Telephone: (405) 848-8000
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USE OF PROCEEDS

We will use the net proceeds from sales of debt securities as set forth in the applicable prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth the unaudited consolidated ratios of earnings to fixed charges for Chesapeake on a historical basis:

Three Months

Ended Year E
March 31,
2010 2009(2) 2008
Ratio of earnings to fixed charges(1) 5.7x (9.9)x 1.6x

(1)  For purposes of determining the ratios of earnings (loss) to fixed charges, earnings (loss) are defined as net income (loss) before il
accounting changes, interest expense, pretax gain or loss on investment in equity investees in excess of distributed earnings, amor
loan cost amortization. Fixed charges consist of interest (whether expensed or capitalized and excluding the effect of unrealized g
derivatives), and loan cost amortization.

(2)  The amount by which earnings were insufficient to cover fixed charges was approximately $9.726 billion for the year ended Dece

DESCRIPTION OF CHESAPEAKE DEBT SECURITIES

Chesapeake Energy Corporation will issue the Debt Securities under an indenture dated as of August 2, 2010, among the Compan
Guarantors, as guarantors, and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), as it may be amended or
(the “Indenture”). The terms of the Debt Securities will include those stated in the Indenture and those made part of the Indenture by refe
1939, as amended (the “Trust Indenture Act”).

The following description is only a summary of the material provisions of the Debt Securities and the Indenture. These descriptiol
and are subject to, and are qualified in their entirety by reference to, the Debt Securities and the Indenture. You may request copies of th
under the heading “Where You Can Find More Information.”

Certain terms used in this description are defined under the subheading “—Certain Definitions.” In this description, the words “C
only to Chesapeake Energy Corporation and not to any of its subsidiaries.

General

The Indenture does not limit the amount of Debt Securities that may be issued thereunder. Debt Securities may be issued under th
separate series, each up to the aggregate amount authorized for such series. The Debt Securities will be general obligations of the Compe
Senior Indebtedness of the Company. See “—Subordination of Debt Securities.”

A prospectus supplement and a supplemental indenture (or a resolution of our Board of Directors and accompanying officers’ cer
Debt Securities being offered will include specific terms relating to the offering. These terms will include some or all of the following:
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»  the form and title of the Debt Securities;
e the total principal amount of the Debt Securities;
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e the dates on which the principal of the Debt Securities will be payable;

e the rate at which the Debt Securities will bear interest and the interest payment dates for the Debt Securities;

e any optional redemption provisions;

e any sinking fund or other provisions that would obligate the Company to repurchase or otherwise redeem the Debt Securiti
e whether the Debt Securities are entitled to the benefit of the Guarantee of the Subsidiary Guarantors;

e the terms, if any, upon which the Debt Securities may be convertible into or exchanged for Capital Stock or other securitie
obligor or issuer;

e the portion of the principal amount which will be payable if the maturity of the Debt Securities is accelerated;
e the currency or currency unit in which the Debt Securities will be paid, if not U.S. dollars;

e any right we may have to defer payments of interest by extending the dates payments are due and whether interest on those
as well;

e any changes to or additional Events of Default or covenants;
e the subordination, if any, of the Debt Securities and any changes to the subordination provisions of the Indenture; and
e any other terms of the Debt Securities not prohibited by the Indenture.

Guarantees

If provided for with respect to a series of Debt Securities, the payment obligations of the Company under the Debt Securities will
unconditionally guaranteed by the Subsidiary Guarantors. The Indenture provides that each Person that becomes a domestic Subsidiary &
guarantees any other Indebtedness of the Company or a Subsidiary Guarantor in excess of a De Minimis Guaranteed Amount will guarat
Securities within 180 days after the later of (i) the date it becomes a domestic Subsidiary and (ii) the date it guarantees such other Indebt
shall be required if the Subsidiary merges into the Company or merges into an existing Subsidiary Guarantor and the surviving entity rer

The obligations of each Subsidiary Guarantor under its Guarantee will be limited as necessary to prevent that Guarantee from con
fraudulent transfer under federal, state or foreign law. Each Subsidiary Guarantor that makes a payment or distribution under a Guarante
from each other Subsidiary Guarantor in a pro rata amount based on the respective net assets of each Subsidiary Guarantor at the time of
accordance with GAAP.

Subject to the next succeeding paragraph, no Subsidiary Guarantor may consolidate or merge with or into (whether or not such St
Person) another Person unless:

(1) the Person formed by or surviving any such consolidation or merger (if other than such Subsidiary Guarantor) assumes
Subsidiary Guarantor under the Indenture and any Debt Securities entitled to the benefits of a Subsidiary Guarantee pursuant to a
reasonably satisfactory to the Trustee, and

(2) immediately after such transaction, no Default or Event of Default exists.

The preceding does not prohibit a merger between Subsidiary Guarantors or a merger between the Company and a Subsidiary Gu
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In the event of a sale or other disposition of all or substantially all of the assets of any Subsidiary Guarantor, or a sale or other disj
such Subsidiary Guarantor, in any case whether by way of merger, consolidation or otherwise, then such Subsidiary Guarantor (in the ev
way of such a merger, consolidation or otherwise, of all of the Capital Stock of such Subsidiary Guarantor) or the Person acquiring the a
disposition of all or substantially all of the assets of such Subsidiary Guarantor) will be released and relieved of any obligations under its
entitled to the benefits of a Subsidiary Guarantee. Further, a Subsidiary Guarantor will be released and relieved from any obligations unc
Securities entitled to the benefits of a Subsidiary Guarantee if it ceases to guarantee any other Indebtedness of the Company or any other
De Minimis Guaranteed Amount.

Certain Covenants

Limitation on Liens Securing Funded Debt. Unless otherwise provided for a series of Debt Securities, the Company, for the benef
that is not designated as a series of Subordinated Debt Debt Securities (1) will not, and will not permit any Restricted Subsidiary to, crea
Debt secured by any Liens (other than Permitted Liens) upon any of the properties of the Company or any Restricted Subsidiary and (2)
Subsidiary to, create, incur or assume any Funded Debt secured by any Liens (other than Permitted Liens) upon the Capital Stock of any
Capital Stock of any Subsidiary that owns, directly or indirectly through ownership in another Subsidiary, the Capital Stock of any Restr
of clauses (1) and (2)) the Debt Securities or the Guarantee (if any) of such Restricted Subsidiary, as applicable, (together with, if the Co
other Indebtedness or other obligation of the Company or such Restricted Subsidiary which is not subordinate in right of payment to the
Securities of any series) are equally and ratably secured for so long as such Funded Debt shall be so secured; provided, that if such Fund
to the Debt Securities of a series or a related Guarantee, if any, the Lien securing such Funded Debt will be subordinated and junior to th
Securities or such Guarantee. Notwithstanding the foregoing provisions, the Company or any Subsidiary may create, incur or assume Fu
would otherwise be subject to the restrictions of such section, if the aggregate principal amount of such Funded Debt and all other Funde
Subsidiary theretofore created, incurred or assumed pursuant to the exception in this sentence and outstanding at such time does not exce
Consolidated Net Tangible Assets of the Company (the “Secured Debt Basket”).

Limitation on Sale/Leaseback Transactions. Unless otherwise provided for in respect of a series of Debt Securities, the Company
Restricted Subsidiary to, enter into any Sale/Leaseback Transaction with any Person (other than the Company or any other Subsidiary) u

(A) the Company or such Restricted Subsidiary would be entitled to incur Funded Debt secured by Liens in a principal am
Indebtedness (treated as if such Attributable Indebtedness were Funded Debt) with respect to such Sale/Leaseback Transaction in
captioned “—Limitation on Liens Securing Funded Debt”; provided, however, that Attributable Indebtedness in respect of any Sa
into pursuant to this clause (A) shall not count against the amount of Funded Debt permitted under the Secured Debt Basket for ar
determining the amount available thereunder for future Sale/Leaseback Transactions or any Funded Debt transactions; or
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(B) the Company or such Restricted Subsidiary receives proceeds from such Sale/Leaseback Transaction at least equal to t
determined in good faith by the Company) and such proceeds are applied in accordance with the following two paragraphs:

The Company may apply Net Available Proceeds from such Sale/Leaseback Transaction, within 365 days following the receipt o
Sale/Leaseback Transaction, to:

(1) the repayment of Indebtedness of the Company or a Restricted Subsidiary under Credit Facilities or other Senior Indebt
redemption or repurchase or make-whole redemption of the Existing Notes or the Debt Securities;

(2) make an Investment in assets used in the Qil and Gas Business; or
(3) develop by drilling the Company’s oil and gas reserves.

If, upon completion of the 365-day period, any portion of the Net Available Proceeds shall not have been applied by the Company
(3) in the immediately preceding paragraph and such remaining Net Available Proceeds, together with any remaining net cash proceeds
Transaction (such aggregate constituting “Excess Proceeds”), exceed $60 million, then the Company will be obligated to make an offer (
purchase the Debt Securities and any other Senior Indebtedness in respect of which such an offer to purchase is also required to be made
Offer having an aggregate principal amount equal to the Excess Proceeds (such purchase to be made on a pro rata basis if the amount av:
than the principal amount of the Debt Securities and other such Senior Indebtedness tendered in such Net Proceeds Offer) at a purchase |
amount thereof plus accrued interest theron to the date of repurchase. Upon the completion of the Net Proceeds Offer, the amount of Exc

Within 15 days after the Company becomes obligated to make a Net Proceeds Offer (a “Net Proceeds Offer Triggering Event”), tl
be mailed to all Holders on the date of the Net Proceeds Offer Triggering Event a notice of the occurrence of such Net Proceeds Offer T
rights arising as a result thereof.

The Net Proceeds Offer will be deemed to have commenced upon mailing of the Offer Notice and will terminate 20 business day:s
longer offering period is required by law. Promptly after the termination of the offer, the Company will purchase and mail or deliver pay
tendered in response to the offer.

On the payment date, the Company will, to the extent lawful, (a) accept for payment Debt Securities or portions thereof tendered |
(b) deposit with the paying agent an amount equal to the payment in respect of all Debt Securities or portions thereof so tendered and (c)
Securities so accepted together with an officers’ certificate stating the Debt Securities or portions thereof tendered to the Company. The
paying agent will promptly mail or deliver to each Holder of Debt Securities so accepted payment in an amount equal to the purchase pri
Trustee will promptly authenticate and mail or deliver to each Holder new Debt Securities equal in principal amount to any unpurchased
surrendered, if any, provided that each such new Debt Securities will be in a principal amount of $1,000 or an integral multiple thereof.

The Company will comply with Section 14 of the Exchange Act and the provisions of Regulation 14E and any other tender offer |
any other federal and state securities laws, rules and regulations which may then be applicable to any Net Proceeds Offer.

7

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm



Definitive Prospectus Supplement

Table of Contents

Limitations on Mergers and Consolidations. The Company will not consolidate or merge with or into any Person, or sell, convey,
substantially all of its assets to any Person, unless:

(1) the Person formed by or surviving such consolidation or merger (if other than the Company), or to which such sale, lea:
shall be made (collectively, the “Successor”), is a corporation, limited liability company, general partnership or limited partnershi
laws of the United States or any state thereof or the District of Columbia, or Canada or any province thereof, and the Successor as
in a form satisfactory to the Trustee all of the obligations of the Company under the Indenture; provided, that unless the Successo
issuer of the Debt Securities will be added to the Indenture by such supplemental indenture; and

(2) immediately after giving effect to such transaction, no Event of Default shall have occurred and be continuing.

SEC Reports. Notwithstanding that the Company may not be required to remain subject to the reporting requirements of Section 1
Company, within 15 days after it files the same with the SEC, shall deliver to the Trustee copies of the annual reports and the informatio
copies of any such portions of any of the foregoing as the SEC may by rules and regulations prescribe) specified in Section 13 or 15(d) ¢
any such annual reports, information, documents or other reports filed with or furnished to the SEC pursuant to its Electronic Data Gathe
EDGAR) system shall be deemed to be delivered to the Trustee as of the time such information, documents or reports are filed or furnist

Certain Definitions

The following is a summary of certain defined terms used in the Indenture. Reference is made to the Indenture for the full definiti
definitions of capitalized terms used in this prospectus and not defined below.

“Adjusted Consolidated Net Tangible Assets™ or “ACNTA” means, without duplication, as of the date of determination, (a) the su

(1) discounted future net revenue from proved oil and gas reserves of the Company and its Subsidiaries calculated in accor
any state or federal income taxes, as estimated by petroleum engineers (which may include the Company’s internal engineers) in
end of the Company’s most recently completed fiscal year, as increased by, as of the date of determination, the discounted future
oil and gas reserves of the Company and its Subsidiaries attributable to any acquisition consummated since the date of such year-¢
proved oil and gas reserves of the Company and its Subsidiaries attributable to extensions, discoveries and other additions and up
proved oil and gas reserves due to exploration, development or exploitation, production or other activities conducted or otherwise
year-end reserve report which, in the case of sub-clauses (A) and (B), would, in accordance with standard industry practice, result
accordance with SEC guidelines (utilizing the prices utilized in such year-end reserve report), and decreased by, as of the date of
net revenue of (C) estimated proved oil and gas reserves of the Company and its Subsidiaries produced or disposed of since the dz
and (D) reductions in the estimated oil and gas reserves of the Company and its Subsidiaries since the date of such year-end resen
revisions of estimates of proved oil and gas reserves due to exploration, development or exploitation, production or other activitie
since the date of such year-end reserve report which, in the case of sub-clauses (C) and (D) would, in accordance with standard in
decreases as calculated in accordance with SEC guidelines (utilizing the prices utilized in such year-end reserve report); provided
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in the case of each of the determinations made pursuant to clauses (A) through (D), such increases and decreases may be estimate

(2) the capitalized costs that are attributable to oil and gas properties of the Company and its Subsidiaries to which no prov
attributable, based on the Company’s books and records as of a date no earlier than the date of the Company’s latest annual or que

(3) the Net Working Capital on a date no earlier than the date of the Company’s latest annual or quarterly financial stateme

(4) the greater of (A) the net book value on a date no earlier than the date of the Company’s latest annual or quarterly finan
appraised value, as estimated by independent appraisers, of other tangible assets (including Investments in unconsolidated Subsid
Subsidiaries, as of a date no earlier than the date of the Company’s latest audited financial statements,

minus (b) the sum of
(1) minority interests,

(2) any gas balancing liabilities of the Company and its Subsidiaries reflected as a long-term liability in the Company’s lat
statements,

(3) the discounted future net revenue, calculated in accordance with SEC guidelines (utilizing the prices utilized in the Cor
attributable to reserves which are required to be delivered to third parties to fully satisfy the obligations of the Company and its St
Volumetric Production Payments on the schedules specified with respect thereto,

(4) the discounted future net revenue, calculated in accordance with SEC guidelines, attributable to reserves subject to Dol
Payments which, based on the estimates of production included in determining the discounted future net revenue specified in (a)(’
utilized in the Company’s year-end reserve report), would be necessary to fully satisfy the payment obligations of the Company a
Dollar-Denominated Production Payments on the schedules specified with respect thereto and

(5) the discounted future net revenue, calculated in accordance with SEC guidelines (utilizing the same prices utilized in th
report), attributable to reserves subject to participation interests, overriding royalty interests or other interests of third parties, purs
vendor financing or other agreements then in effect, or which otherwise are required to be delivered to third parties.

If the Company changes its method of accounting from the full cost method to the successful efforts method or a similar method c
continue to be calculated as if the Company were still using the full cost method of accounting.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or inc
specified Person. For the purposes of this definition, “control” when used with respect to any specified Person means the power to direct
such Person directly or indirectly, whether through the ownership of voting stock, by contract or otherwise; and the terms “controlling” ¢
correlative to the foregoing.

“Attributable Indebtedness” means, with respect to any particular lease under which any Person is at the time liable and at any da
to be determined, the present value of the total net amount of rent required to be paid by such Person under the lease during the primary 1
to any renewals at the option of the lessee, discounted from the respective due dates thereof to such date at the rate of interest per annum
As used in the preceding sentence, the “net amount of rent” under any lease for any such period shall mean the sum of rental and other p
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be paid with respect to such period by the lessee thereunder excluding any amounts required to be paid by such lessee on account of mai
taxes, assessments, water rates or similar charges. In the case of any lease which is terminable by the lessee upon payment of a penalty, ¢
include the amount of such penalty, but no rent shall be considered as required to be paid under such lease subsequent to the first date up

“Board of Directors” means, with respect to any Person, the Board of Directors or other governing body of such Person or any cc
act on behalf of such Board of Directors or such other governing body.

““Capital Stock™ means, with respect to any Person, any and all shares, interests, participations or other equivalents (however desi
partnership or limited liability company interests or other equity securities (including, without limitation, beneficial interests in or other
warrants, options and rights with respect thereto (whether or not currently exercisable), including each class of common stock and prefer

“Credit Facilities” means, one or more debt facilities (including, without limitation, the Company’s existing credit facility) or col
case with banks, investment banks, insurance companies, mutual funds and/or other institutional lenders providing for revolving credit Ic
financing (including through the sale of receivables to such lenders or to special purpose entities formed to borrow from (or sell receivab
receivables) or letters of credit, in each case, as amended, extended, restated, renewed, refunded, replaced (whether contemporaneously
case with Credit Facilities), supplemented or otherwise modified (in whole or in part and without limitation as to amount, terms, conditic
from time to time.

“De Minimis Guaranteed Amount™ means a principal amount of Indebtedness that does not exceed $25 million.
“Debt Securities” means the Company’s debentures, notes, bonds or other evidence of indebtedness in one or more series.

“Depositary” means, unless otherwise specified by the Company with respect to any series of Debt Securities issuable or issued i
one or more Global Securities, The Depository Trust Company, New York, New York, or any successor thereto registered as a clearing :
other applicable statute or regulations.

“Designated Senior Indebtedness™ means any series or issue of Senior Indebtedness which, at the date of determination, has an a
outstanding of, or under which, at the date of determination, the holders thereof are committed to lend up to, at least $100 million.

“Dollar-Denominated Production Payments™ mean production payment obligations recorded as liabilities in accordance with GA
and obligations in connection therewith.

“Exchange Act”” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC hereunder.

“Existing Notes” means the Company’s outstanding (a) 7.625% Senior Notes due 2013, (b) 7.00% Senior Notes due 2014, (c) 9.5
(d) 6.625% Senior Notes due 2016, (e) 6.25% Euro-denominated Senior Notes due 2017, (f) 6.5% Senior Notes due 2017, (g) 6.25% Ser
Senior Notes due 2018, (i) 6.875% Senior Notes due 2020, (j) 2.75% Contingent Convertible Senior Notes due 2035, (k) 2.500% Contin
2037 and (1) 2.25% Contingent Convertible Senior Notes due 2038.
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“Funded Debt”” means, with regard to any Person, all Indebtedness incurred, created, assumed or guaranteed by such Person, whi
Person to a date, more than one year after the date as of which Funded Debt is being determined.

“GAAP”” means generally accepted accounting principles as in effect in the United States of America from time to time.

“Global Security” means a Security in global form that evidences all or part of the Debt Securities of any series and registered in
Debt Securities or a nominee thereof.

“Guarantee” means, individually and collectively, the guarantees given by the Subsidiary Guarantors pursuant to the Indenture.
“Holder”” means the Person in whose name a Security is registered in the Register.

“Indebtedness’ means, without duplication, with respect to any Person,

(a) all obligations of such Person, including those evidenced by bonds, notes, debentures or similar instruments, for the rep
(whether or not the recourse of the lender is to the whole of the assets of such Person or only to a portion thereof);

(b) all liabilities of others of the kind described in the preceding clause (a) that such Person has guaranteed; and

(c) Indebtedness (as otherwise defined in this definition) of another Person secured by a Lien on any asset of such Person, \
assumed by such Person, the amount of such obligations being deemed to be the lesser of

(1) the full amount of such obligations so secured and
(2) the fair market value of such asset, as determined in good faith by the Board of Directors of such Person, which
a resolution of such Board.
Neither Dollar-Denominated Production Payments nor VVolumetric Production Payments shall be deemed to be Indebtedness.

“Investment” of any Person means (i) all investments by such Person in any other Person in the form of loans, advances or capita
Indebtedness of any other Person by such Person, (iii) all purchases (or other acquisitions for consideration) by such Person of Indebtedr
securities of any other Person and (iv) all other items that would be classified as investments or advances on a balance sheet of such Pers
GAAP.

“Issue Date” means, with respect to a series of Debt Securities, the date of original issuance of such series of Debt Securities.

“Lien”” means, with respect to any Person, any mortgage, pledge, lien, encumbrance, easement, restriction, charge or adverse clai
encumbrance against real or personal property of such Person, or a security interest of any kind (including any conditional sale or other t
in the nature thereof or other similar agreement to sell, in each case securing obligations of such Person).

“Maturity” means, with respect to any series of Debt Securities, the date on which the principal of such series of Debt Securities «
becomes due and payable as provided therein or by the Indenture, whether at the Maturity Date or by declaration of acceleration, call for
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“Maturity Date”” means, with respect to a series of Debt Securities, the fixed date specified pursuant to the Indenture as to such se
Debt Securities becomes due and payable as provided therein or by the Indenture.

“Net Available Proceeds” means, with respect to any Sale/Leaseback Transaction of any Person, cash proceeds received (includit
way of deferred payment of principal pursuant to a note or installment receivable or otherwise, but only as and when received, and exclu
such time as such consideration is converted into cash) therefrom, in each case net of all legal, title and recording tax expenses, commiss
incurred, and all federal, state or local taxes required to be accrued as a liability as a consequence of such Sale/Leaseback Transaction, ar
Indebtedness which is secured by such assets, in accordance with the terms of any Lien upon or with respect to such assets, or which mu
a necessary consent to such Sale/Leaseback Transaction or by applicable law, be repaid out of the proceeds from such Sale/Leaseback Ti
repaid.

“Net Working Capital” means (i) all current assets of the Company and its Subsidiaries, minus (ii) all current liabilities of the Col
current liabilities included in Indebtedness.

“QOil and Gas Business™ means the business of the exploration for, and exploitation, development, production, processing, market
hydrocarbons, and other related energy and natural resource businesses (including oil and gas services businesses related to the foregoing

“Oil and Gas Hedging Contracts’ means any oil and gas purchase or hedging agreement, and other agreement or arrangement, i
provide protection against price fluctuations of oil, gas or other commodities.

“Original Issue Discount Security”” means any Security which provides for an amount less than the stated principal amount therec
declaration of acceleration of the maturity thereof pursuant to the Indenture.
“Permitted Liens” means
(1) With respect to a series of Debt Securities, Liens existing on the Issue Date of such series of Debt Securities;
(2) Liens securing Indebtedness under Credit Facilities;

(3) Liens securing any renewal, extension, substitution, refinancing or replacement of secured Indebtedness; provided, that
the property or assets then securing the Indebtedness being refinanced and that the Indebtedness being refinanced was not incurre

(4) Liens on, or related to, properties to secure all or part of the costs incurred in the ordinary course of business of explora
operation thereof;

(5) Liens upon (i) any property of or any interests in any Person existing at the time of acquisition of such property or inter
Subsidiary, (ii) any property of or interests in a Person existing at the time such Person is merged or consolidated with the Compa
the time of the sale or transfer of any such property of or interests in such Person to the Company or any Subsidiary, or (iii) any p
existing at the time such Person becomes a Subsidiary; provided, that in each case such Lien has not been created in contemplatio
consolidation, transfer or acquisition, and provided further that in each such case no such Lien shall extend to or cover any proper
Subsidiary other than the property being acquired and improvements thereon;
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(6) Liens on deposits to secure public or statutory obligations or in lieu of surety or appeal bonds entered into in the ordina

(7) Liens in favor of collecting or payor banks having a right of setoff, revocation, refund or chargeback with respect to mc
or any Subsidiary on deposit with or in possession of such bank;

(8) purchase money security interests granted in connection with the acquisition of assets in the ordinary course of busines:
provided, that (i) such Liens attach only to the property so acquired with the purchase money indebtedness secured thereby and (i
Indebtedness that is not in excess of 100% of the purchase price of such assets;

(9) Liens reserved in oil and gas mineral leases for bonus or rental payments and for compliance with the terms of such lea

(10) Liens arising under partnership agreements, oil and gas leases, farm-out agreements, division orders, contracts for the
transportation or processing of oil, gas or other hydrocarbons, unitization and pooling declarations and agreements, development :
area of mutual interest agreements, and other similar agreements which are customary in the Qil and Gas Business;

(112) Liens securing obligations of the Company or any of its Subsidiaries under Oil and Gas Hedging Contracts;

(12) Liens in favor of the United States, any state thereof, any foreign country or any department, agency or instrumentality
such jurisdiction, to secure partial, progress, advance or other payments pursuant to any contract or statute or to secure any indebt
financing all or any part of the purchase price or the cost of constructing or improving the property subject to such Liens, includin
secure Funded Debt of the pollution control or industrial revenue bond type; and

(13) Liens in favor of the Company or any Subsidiary Guarantor.

“Person’ means any individual, corporation, partnership, limited liability company, joint venture, trust, estate, association, uninc
government or any agency or political subdivision thereof.

“Principal Property”” means any property interest in oil and gas reserves located in the United States owned by the Company or a
of producing crude oil, condensate, natural gas, natural gas liquids or other similar hydrocarbon substances in paying quantities, the net
interest or interests exceeds two (2) percent of Adjusted Consolidated Net Tangible Assets, except any such property interest or interests
Directors of the Company is not of material importance to the total business conducted by the Company and its Subsidiaries taken as a w

Without limitation, the term “Principal Property” shall not include:

(1) property or assets employed in gathering, treating, processing, refining, transportation, distribution or marketing,

(2) accounts receivable and other obligations of any obligor under a contract for the sale, exploration, production, drilling,
transportation of crude oil, condensate, natural gas, natural gas liquids or other similar hydrocarbon substances by the Company o
related rights of the Company or any of its Subsidiaries, and all guarantees, insurance, letters of credit and other agreements or art
supporting or securing payment of such receivables or obligations, or

(3) the production or any proceeds from production of crude oil, condensate, natural gas, natural gas liquids or other simila
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“Representative” means the trustee, agent or representative (if any) for an issue of Senior Indebtedness.

“Restricted Subsidiary”” means any Subsidiary that, as of the applicable date of determination, (i) is a Subsidiary Guarantor or (ii)
Principal Property.

“Sale/Leaseback Transaction” means with respect to the Company or any Restricted Subsidiary, any arrangement with any Perso
Company or any of its Restricted Subsidiaries of any Principal Property which was acquired or placed into service more than one year pi
such property has been or is to be sold or transferred by the Company or such Restricted Subsidiary to such Person; provided, that the tel
shall not include any such arrangement that does not provide for a lease by the Company or any of its Restricted Subsidiaries with a perit
than three years. For the avoidance of doubt, a transaction primarily involving Dollar-Denominated Production Payments or VVolumetric
deemed to be a Sale/Leaseback Transaction.

“Senior Indebtedness” means any Debt Securities (other than Subordinated Debt Securities) or other Indebtedness of the Compar
(whether outstanding on the date of the Indenture or thereafter incurred), unless such Indebtedness is contractually subordinate or junior
and any premium and interest on the Debt Securities of any Series or the Guarantees, respectively.

“Subsidiary” means any subsidiary of the Company. A “subsidiary” of any Person means

(1) a corporation a majority of whose Voting Stock is at the time, directly or indirectly, owned by such Person, by one or n
by such Person and one or more subsidiaries of such Person,

(2) a partnership in which such Person or a subsidiary of such Person is, at the date of determination, a general or limited p
if such Person or its subsidiary is entitled to receive more than 50 percent of the assets of such partnership upon its dissolution, or

(3) any other Person (other than a corporation or partnership) in which such Person, directly or indirectly, at the date of det
majority ownership interest or (y) the power to elect or direct the election of a majority of the Board if Directors of such Person.

“Subsidiary Guarantor” means (i) each of the Subsidiaries that executes the Indenture as a subsidiary guarantor until such time a:
a Subsidiary Guarantor pursuant to the Indenture; and (ii) each other Subsidiary that becomes a guarantor of the Debt Securities of any st
provisions of the Indenture until such time as such Subsidiary shall no longer be a Subsidiary Guarantor pursuant to the Indenture.

“U.S. Government Securities” means securities that are (1) direct obligations of the United States of America for the payment of \
pledged or (2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of Ame
unconditionally guaranteed as a full faith and credit obligation by the United States of America, which, in either case under clauses (1) o
at the option of the issuer thereof.

“U.S. Legal Tender”” means such coin or currency of the United States as at the time of payment shall be legal tender for the payn

“Volumetric Production Payments” mean production payment obligations recorded as deferred revenue in accordance with GAA
and obligations in connection therewith.

“Voting Stock™ means, with respect to any Person, securities of any class or classes of Capital Stock in such Person entitling the f
or only so long as no senior class of stock has voting power by reason of contingency) to vote in the election of members of the Board of
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Events of Default
The following will be Events of Default with respect to the Debt Securities of any series:

(1) default by the Company or any Subsidiary Guarantor in the payment of principal of or any premium on the Debt Securi
payable at Maturity;

(2) default by the Company or any Subsidiary Guarantor in the payment of any installment of interest on the Debt Securitie
payable and continuance of such default for 30 days;

(3) default on any other Indebtedness of the Company or any Subsidiary Guarantor if either

(A) such default results in the acceleration of the maturity of any such Indebtedness having a principal amount of $7
taken together with the principal amount of any other such Indebtedness the maturity of which has been so accelerated, in t

(B) such default results from the failure to pay when due principal of any such Indebtedness, after giving effect to al
“Payment Default”), having a principal amount of $75.0 million or more individually or, taken together with the principal :
under which there has been a Payment Default, in the aggregate;

provided that if any such default is cured or waived or any such acceleration is rescinded, or such Indebtedness is repaid, within a
continuation of such default beyond any applicable grace period or the occurrence of such acceleration, as the case may be, such E
consequent acceleration of the Debt Securities shall be rescinded, so long as any such rescission does not conflict with any judgm
provision of law;

(4) default in the performance, or breach of, any covenant or agreement of the Company or any Subsidiary Guarantor in th
Securities of such series and, in each such case, failure to remedy such default within a period of 60 days after written notice there
25% of the principal amount of the Debt Securities of such series; provided, however, that the Company will have 90 days follow
or receive a waiver for any failure to comply with its obligations under the Indenture so long as the Company is attempting to rem
reasonably practicable;

(5) the failure of a Guarantee by a Subsidiary Guarantor of the Debt Securities of such series to be in full force and effect, ¢
such entity thereof;

(6) certain events involving bankruptcy, insolvency or reorganization of the Company or any Subsidiary Guarantor of the (
(7) any other Event of Default provided with regard to Debt Securities of a particular series in the terms thereof.

The Indenture provides that the Trustee may withhold notice to the Holders of Debt Securities of any series of any default (except
premium or interest on, any Security of such series) if the Trustee considers it in the interest of the Holders of Debt Securities of such sel

If an Event of Default occurs and is continuing with respect to the Debt Securities of a series, the Trustee or the Holders of not les
the outstanding Debt Securities of such series may declare the unpaid principal of (or, if any of the Debt Securities of that series are Orig
portion of the principal amount of such Debt Securities as may be specified in the terms thereof), and any premium and accrued but unpe
Securities of such series then outstanding to be due and payable. Upon such a declaration, such principal (or other specified amount), ant
due and payable immediately. If an Event of Default relating to certain events of bankruptcy, insolvency or reorganization of the Compa
Company occurs and is continuing, the principal of, and any premium and interest on, all the Debt Securities of such series will become
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immediately due and payable without any declaration or other act on the part of the Trustee or any Holder. Under certain circumstances,
principal amount of the outstanding Debt Securities of a series with respect to which a declaration of acceleration has been made may re:
respect to the Debt Securities of such series and its consequences.
No Holder of the Debt Securities of a series may pursue any remedy under the Indenture unless:
(1) the Trustee shall have received written notice of a continuing Event of Default with respect to such series,
(2) the Trustee shall have received a request from Holders of at least 25% in principal amount of the Debt Securities of suc
(3) the Trustee shall have been offered indemnity reasonably satisfactory to it,
(4) the Trustee shall have failed to act for a period of 60 days after receipt of such notice, request and offer of indemnity an
(5) no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the Holc
amount of the Debt Securities of such series;
provided, however, such provision does not affect the right of a Holder of any Debt Securities to sue for enforcement of any overdue pay

The Holders of a majority in principal amount of the outstanding Debt Securities of a series will have the right to direct the time, |
proceeding for exercising any remedy available to the Trustee, subject to certain limitations specified in the Indenture. The Trustee shall
refuse to perform any duty or exercise any right, duty or power hereunder unless it receives indemnity reasonably satisfactory to it again:
or expense.

Modification and Waiver

Supplements and amendments to the Indenture or the Debt Securities of any series may be made by the Company, the Subsidiary
consent of the Holders of a majority in aggregate principal amount of the Debt Securities of each series affected by such amendment or s
a single class; provided that no such modification or amendment may, without the consent of each Holder affected thereby,

(1) reduce the percentage of principal amount of Debt Securities whose Holders must consent to an amendment, supplemel
Indenture or the Debt Securities;

(2) reduce the rate or change the time for payment of interest, including default interest, if any, on the Debt Securities of ar

(3) reduce the principal amount of any Security or change the Maturity Date of the Debt Securities of any series;

(4) reduce the amount payable upon redemption of any Security;

(5) adversely affect the conversion rights of any Security that is convertible in accordance with the applicable provisions o

(6) waive any Event of Default in the payment of principal of, any premium or interest on the Debt Securities of any series

(7) make any Security payable in money other than that stated in such Security;

(8) impair the right of Holders of Debt Securities of any series to receive payment of the principal of and interest on Debt ¢
dates therefor and to institute suit for the enforcement of any such payment; or
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(9) make any change in the percentage of principal amount of Debt Securities necessary to waive compliance with certain |
Supplements and amendments of the Indenture or the Debt Securities of any series may be made by the Company, the Subsidiary
the consent of any Holders in certain limited circumstances, including

(1) to cure any ambiguity, omission, defect or inconsistency; provided that such modification shall not adversely affect the
material respect;

(2) to provide for the assumption of the obligations of the Company or any Subsidiary Guarantor under the Indenture upon
other disposition of all or substantially all of the assets of the Company or such Subsidiary Guarantor;

(3) to add to, change or eliminate any of the provisions of the Indenture; provided that any such addition, change or elimin;
after there are no such Debt Securities of any series entitled to the benefit of such provision outstanding;

(4) to establish the forms or terms of the Debt Securities of any series issued under the Indenture;
(5) to evidence the acceptance or appointment by a separate Trustee or successor Trustee with respect to one or more serie

(6) in the case of any Debt Securities that are designated as Subordinated Debt Securities, to make any change that would |
available to any Holder of Senior Indebtedness (or Representatives therefor) under the Indenture;

(7) to reflect the addition or release of any Subsidiary Guarantor from its Guarantee of the Debt Securities, in the manner p
secure any of the Debt Securities or the Guarantees;

(8) to comply with any requirement of the SEC in order to effect or maintain the qualification of the Indenture under the Ti
(9) to provide for uncertificated Debt Securities in addition to certificated Debt Securities;

(10) to make provisions with respect to the conversion of Debt Securities of any series that are convertible in accordance w
Securities; or

(11) to make any change that would provide any additional benefit to the Holders of such series or that does not adversely
such series in any material respect.

The Holders of a majority in aggregate principal amount of the outstanding Debt Securities of a series may waive any past default
default in the payment of principal, or any premium or interest.

Legal Defeasance and Covenant Defeasance

The Company may, at its option and at any time, elect to have its obligations discharged with respect to the Debt Securities of a st
Legal Defeasance means that the Company and any Subsidiary Guarantors will be deemed to have paid and discharged the entire Indebt:
outstanding Debt Securities of the applicable series and any Guarantees thereof, except for

(1) the rights of Holders of outstanding Debt Securities of such series to receive payments solely from the trust fund descri
respect of the principal of, and any premium and interest on such Debt Securities when such payments are due,

(2) the Company’s obligations with respect to such Debt Securities concerning the issuance of temporary Debt Securities, t
Securities, replacement of mutilated,
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destroyed, lost or stolen Debt Securities, the maintenance of an office or agency where the Debt Securities may be surrendered fol
for payment, and duties of paying agents and conversion agents,

(3) the rights, powers, trusts, duties and immunities of the Trustee, and the Company’s obligations in connection therewith
(4) the Defeasance provisions of the Indenture.

In addition, the Company may, at its option and at any time, elect to have the obligations of the Company released with respect to
“—Certain Covenants” (“Covenant Defeasance™), and thereafter any omission to comply with such obligations shall not constitute a Def
event Covenant Defeasance occurs, certain events (not including non-payment) described under “—Events of Default” will no longer co
exercise our Legal Defeasance or Covenant Defeasance option, each Subsidiary Guarantor will be released from all its obligations under

In order to exercise either Legal Defeasance or Covenant Defeasance under the Indenture,

(1) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders of Debt Securities of suc
U.S. Government Securities, or a combination thereof, in such amounts as will be sufficient, in the opinion of a nationally recogn
accountants, to pay

(A) the principal of, and any premium and interest on the outstanding Debt Securities of such series on each date on
premium and interest is due and payable or on any redemption date established pursuant to the Indenture and

(B) any mandatory sinking fund payments on the dates on which such payments are due and payable in accordance
of such Debt Securities.

(2) in the case of Legal Defeasance, the Company must deliver to the Trustee an opinion of counsel reasonably acceptable
(A) the Company has received from or there has been published by, the Internal Revenue Service a ruling or

(B) since the date of the Indenture, there has been a change in the applicable federal income tax law, in either case t
such opinion of counsel shall confirm that, the Holders of the outstanding Debt Securities of the applicable series will not 1
U.S. Federal income tax purposes as a result of such Legal Defeasance and will be subject to U.S. Federal income tax on tf
manner and at the same times as would have been the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an opinion of counsel reasonably
effect that the Holders of the outstanding Debt Securities of the applicable series will not recognize income, gain or loss for U.S. |
result of such Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the
case if such Covenant Defeasance had not occurred;

(4) no Default or Event of Default shall have occurred and be continuing on the date of such deposit or insofar as Events of
insolvency events are concerned, at any time in the period ending on the 91st day after the date of deposit;

(5) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default under
other than the Indenture, or instrument to which the
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Company is a party or by which the Company is bound, and if the Debt Securities of such series are subordinated pursuant to the
Indenture;

(6) the Company shall have delivered to the Trustee an officers’ certificate stating that the deposit was not made by the Col
the Holders over other creditors of the Company or with the intent of defeating, hindering, delaying or defrauding creditors of the

(7) the Company shall have delivered to the Trustee an officers’ certificate and an opinion of counsel each stating that the (
conditions precedent provided for relating to the Legal Defeasance or the Covenant Defeasance.

Subordination of Debt Securities

Debt Securities of a series may be subordinated to our Senior Indebtedness (the Debt Securities of such series being referred to he
Securities”). Subordinated Debt Securities and the Guarantee thereof will be subordinate in right of payment, to the extent and in the mal
the prospectus supplement relating to such series, to the prior payment of all indebtedness of the Company and Subsidiary Guarantors th
Indebtedness with respect to the series.

The Holders of Senior Indebtedness of the Company will receive payment in full of the Senior Indebtedness before Holders of Su
receive any payment of principal of, or any premium or interest with respect to the Subordinated Debt Securities:
(1) upon any payment of distribution of our assets of the Company or a Subsidiary Guarantor to its creditors;
(2) upon a total or partial liquidation or dissolution of the Company or a Subsidiary Guarantor; or
(3) in a bankruptcy, receivership or similar proceeding relating to the Company or its property or a Subsidiary Guarantor o
Until the Senior Indebtedness is paid in full, any distribution to which Holders of Subordinated Debt Securities would otherwise k

Holders of Senior Indebtedness, except that such Holders may receive securities representing Capital Stock of the Company and any Del
are subordinated to Senior Indebtedness to at least the same extent as the Subordinated Debt Securities.

If the Company does not pay the principal of, or any premium or interest on, Senior Indebtedness within any applicable grace per
other default on Senior Indebtedness occurs and the maturity of the Senior Indebtedness is accelerated in accordance with its terms, the (
(1) make any payments of principal, premium, if any, or interest with respect to Subordinated Debt Securities;

(2) make any deposit for the purpose of defeasance of the Subordinated Debt Securities; or

(3) repurchase, redeem or otherwise retire any Subordinated Debt Securities, except that in the case of Subordinated Debt ¢
mandatory sinking fund, we may deliver Subordinated Debt Securities to the Trustee in satisfaction of our sinking fund obligatior

unless, in either case,

(1) the default has been cured or waived and the declaration of acceleration has been rescinded;

(2) the Senior Indebtedness has been paid in full in cash; or
e (3) the Company and the Trustee receive written notice approving the payment from the Representatives of each issue of C
the Company.
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During the continuance of any default, other than a default described in the immediately preceding paragraph, that may cause the
Indebtedness to be accelerated immediately without further notice, other than any notice required to effect such acceleration, or the expir
periods, the Company may not pay the Subordinated Debt Securities for a period called the “Payment Blockage Period.” A Payment Blo
receipt by us and the Trustee of written notice of the default, called a “Blockage Notice,” from the Representative of any Designated Ser
election to effect a Payment Blockage Period.

The Payment Blockage Period may be terminated before its expiration:

(1) by written notice from the Person or Persons who gave the Blockage Notice;
(2) by repayment in full in cash of the Designated Senior Indebtedness with respect to which the Blockage Notice was give
(3) if the default giving rise to the Payment Blockage Period is no longer continuing.

Unless the Holders of such Designated Senior Indebtedness or the Representative of such Holders shall have accelerated the Matt
Indebtedness, the Company may resume payments on the Subordinated Debt Securities after the expiration of the Payment Blockage Pel

Generally, not more than one Blockage Notice may be given in any period of 360 consecutive days irrespective of the number of |
of issues of Designated Senior Indebtedness during such period. The total number of days during which any one or more Payment Block
may not exceed an aggregate of 179 days during any period of 360 consecutive days.

If a Subsidiary Guarantor does not pay the principal of, or any premium or interest on, Senior Indebtedness of such Subsidiary Gt
period (including at Maturity), or any other default on Senior Indebtedness of such Subsidiary Guarantor occurs and the maturity of the ¢
in accordance with its terms, the Company may not make a guarantee payment on Subordinated Debt Securities
unless, in either case,

(1) the default has been cured or waived and the declaration of acceleration has been rescinded;

(2) the Senior Indebtedness has been paid in full in cash; or

(3) the Subsidiary Guarantor and the Trustee receive written notice approving the payment from the Representatives of eac
Indebtedness of such Subsidiary Guarantor.

During the continuance of any default, other than a default described in the immediately preceding paragraph, that may cause the
Indebtedness to be accelerated immediately without further notice, other than any notice required to effect such acceleration, or the expir
periods, the Subsidiary Guarantor may not make a guarantee payment on Subordinated Debt Securities for the Payment Blockage Period

After all Senior Indebtedness is paid in full and until the Subordinated Debt Securities are paid in full, Holders of the Subordinate
subrogated to the rights of Holders of Senior Indebtedness to receive distributions applicable to Senior Indebtedness.

By reason of the subordination, in the event of insolvency, our creditors who are Holders of Senior Indebtedness, as well as certai
recover more, ratably, than the Holders of the Subordinated Debt Securities.
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Satisfaction and Discharge

The Company may discharge all its obligations under the Indenture with respect to Debt Securities of any series, other than its obl
and exchange notes of that series, provided that it either:

(1) delivers all outstanding Debt Securities of that series to the Trustee for cancellation; or

(2) all such Debt Securities not so delivered for cancellation have either become due and payable or will become due and p
year or are called for redemption within one year, and in the case of this bullet point the Company has deposited with the Trustee
to pay the entire indebtedness of such Debt Securities, including any premium and interest to the Maturity Date or applicable rede

Governing Law
The Indenture provides that it and the Debt Securities and the Guarantees will be governed by, and construed in accordance with,

The Trustee

The Bank of New York Mellon Trust Company, N.A. will initially act as Trustee, paying agent and registrar for the Debt Securiti
and other commercial relationships with the Trustee and its affiliates in the ordinary course of business, and the Trustee may own our De
LaSalle Street, Suite 1020, Chicago, Illinois 60602.

The Trustee is permitted to become an owner or pledgee of the Debt Securities and may otherwise deal with the Company or its S
same rights it would have if it were not Trustee. If, however, the Trustee acquires any conflicting interest (as defined in the Trust Indentt
has occurred and is continuing, it must eliminate such conflict or resign.

In case an Event of Default shall occur (and be continuing), the Trustee will be required to use the degree of care and skill of a pr
person’s own affairs. The Trustee will be under no obligation to exercise any of its powers under the Indenture at the request of any of tf
unless such Holders have offered the Trustee indemnity reasonably satisfactory to it.

Book Entry, Delivery and Form

Unless otherwise provided with respect to a series of Debt Securities, the Debt Securities of each series will be issued in the form
The global securities will be deposited with, or on behalf of the Depositary, and registered in the name of the Depositary or its nominee.
global securities may be transferred, in whole and not in part, only to the Depositary or another nominee of the Depositary. Investors ma
the global securities directly through the Depositary if they have an account with the Depositary or indirectly through organizations whic
Depositary.

The Depositary has advised the Company as follows: The Depositary is a limited-purpose trust company organized under the law:
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and 3
pursuant to the provisions of Section 17A of the Exchange Act. The Depositary was created to hold securities of institutions that have ac
(“participants™) and to facilitate the clearance and settlement of securities transactions among its participants in such securities through e
accounts of the participants, thereby eliminating the need for physical movement of securities certificates. The Depositary’s participants
dealers (which may include the
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underwriters), banks, trust companies, clearing corporations and certain other organizations. Access to the Depositary’s book-entry syste
banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, whether directly or

The Company expects that pursuant to procedures established by the Depositary, upon the issuance of the global securities, the Dt
entry registrations and transfer system, the aggregate principal amount of Debt Securities represented by such global securities to the acc
to be credited shall be designated by the underwriter of the Debt Securities. Ownership of beneficial interests in the global securities will
Persons that may hold interests through participants. Ownership of beneficial interests in the global securities will be shown on, and the 1
will be effected only through, records maintained by the Depositary (with respect to participants’ interest) and such participants (with res
interests in the global securities other than participants). The laws of some jurisdictions may require that certain purchasers of securities
securities in definitive form. Such limits and laws may impair the ability to transfer or pledge beneficial interests in the global securities.

So long as the Depositary, or its nominee, is the Holder of the global securities, the Depositary or such nominee, as the case may |
owner and Holder of the Debt Securities for all purposes of the Debt Securities and the Indenture. Except as set forth below, you will nof
Securities represented by the global securities registered in your name, will not receive or be entitled to receive physical delivery of certi
form and will not be considered to be the owner or Holder of any Debt Securities under the global securities. The Company understands
practice, in the event an owner of a beneficial interest in the global securities desires to take any action that the Depositary, as the Holdet
to take, the Depositary will authorize the participants to take such action, and that the participants will authorize beneficial owners ownir
such action or would otherwise act upon the instructions of beneficial owners owning through them.

The Company will make all payments on Debt Securities represented by the global securities registered in the name of and held b
the Depositary or its nominee, as the case may be, as the owner and Holder of the global securities.

The Company expects that the Depositary or its nominee, upon receipt of any payment in respect of the global securities, will cre
payments in amounts proportionate to their respective beneficial interests in the aggregate principal amount of the global securities as sh
Depositary or its nominee. The Company also expects that payments by participants to owners of beneficial interest in the global securiti
will be governed by standing instructions and customary practices and will be the responsibility of such participants. The Company will
liability for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in the global securities
maintaining, supervising or reviewing any records relating to such beneficial ownership interests or for any other aspect of the relationsh
participants or the relationship between such participants and the owners of beneficial interests in the global securities owning through si

Although the Depositary has agreed to the foregoing procedures in order to facilitate transfers of interests in the global securities
Depositary, it is under no obligations to perform or continue to perform such procedures, and such procedures may be discontinued at an
Company will have any responsibility for the performance by the Depositary or its participants or indirect participants of their respective
procedures governing their operations.

22

http://www.sec.gov/Archives/edgar/data/895126/000119312511028521/d424b2.htm



Definitive Prospectus Supplement

Table of Contents

LEGAL MATTERS

In connection with particular offerings of the debt securities in the future, and if stated in the applicable prospectus supplements, t
debt securities and certain other legal matters will be passed upon for us by Bracewell & Giuliani LLP, Houston, Texas. Legal counsel tc
legal matters for such underwriters.

EXPERTS

The financial statements and related financial statement schedule and management’s assessment of the effectiveness of internal cc
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference tc
for the year ended December 31, 2009 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independ:
firm, given on the authority of said firm as experts in auditing and accounting.

Estimates of the natural gas and oil reserves of Chesapeake Energy Corporation and related future net cash flows and the present
Chesapeake’s Annual Report on Form 10-K for the year ended December 31, 2009, were based in part upon reserve reports prepared by
Inc.; Data & Consulting Services, Division of Schlumberger Technology Corporation; Lee Keeling and Associates, Inc. and Ryder Scott
petroleum engineers. We have incorporated these estimates in reliance on the authority of each such firm as experts in such matters.
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