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At Chesapeake we are focused on delivering shareholder
value through financial discipline and profitable and
efficient growth from captured resources, including
balancing capital expenditures with cash flow from
operations, reducing operational risk and complexity,
promoting a culture of safety and integrity, and being

a great business.

LEADING A RESPONSIBLE ENERGY FUTURE™




Dear Fellow Shareholders

2013 was an exciting year of growth and transition
for Chesapeake Energy.

We completed a major transformational initiative designed to drive greater value for our
shareholders through profitable and sustainable growth. Chesapeake has an industry-leading
portfolio of high-quality unconventional assets, and we are taking the necessary measures re-
quired to drive business results that reflect our asset quality. | am very proud of our team as we
rapidly achieved significant improvements in financial and operational performance through our
focus on value creation. Chesapeake is positioned for further competitive and profitable growth,
and we will relentlessly pursue our goal of becoming a top-performing E&P company.

We completed an organizational restructuring with a clear vision to align strategy and busi-
ness priorities. In addition, we developed specific action plans to improve our capital efficiency,
investment returns and cash flow growth. We conducted a critical evaluation of our assets and
investment portfolio to determine how to further reduce our leverage and the complexity in our
financial statements.

We implemented a new value-driven strategy based on two fundamental tenets: (1) financial
discipline; and (2) profitable and efficient growth from captured resources. Consistent with our
strategy, we demonstrated significant progress in our investment quality, capital efficiency and
cash cost management in 2013. For the first time in the company’s history, we established the
essential linkage between corporate strategy, top-quartile performance metrics, performance
management and employee compensation. We are ensuring the best investment opportunities
are funded in our capital budget by relying upon value-based, competitive investment criteria.
Integrated development strategies and business plans in our newly formed business units
complement our focus on value creation and continuous improvement, and drive accountability
through the organization.

Importantly, we launched a new company-wide core value system to guide our decisions and
business practices. Our core values are the fabric that binds our employees together with a
commitment to each other, our shareholders and other stakeholders as well as the environment.
We will conduct our business in the spirit of and with a focus on servant leadership, compliance
and value creation. Our core values also serve as a guide by which we measure each other, and
by which our stakeholders can measure the company and our success.

Our total shareholder return and operating performance were outstanding in 2013. Rising
66%, our total shareholder return experienced top-quartile appreciation in 2013. Adjusting for
divestitures, we recognized production growth of 11% in 2013, producing a Chesapeake record
of 244 million barrels of oil equivalent. We continued our focus on liquids growth, generating
a five-year compounded annual growth rate of nearly 40%. We reduced 2013 combined pro-
duction and general and administrative costs by $225 million compared to 2012. We reduced
capital expenditures by 50% compared to 2012, and we achieved significant improvements in
capital efficiency and investment cycle times. In addition, we reduced our total leverage and
obligations as well as financial complexity.

In 2014 we plan to further improve our capital efficiency, our financial leverage and our ability
to grow cash flow. We remain focused on execution, using the unique skill set of our Chesapeake
team members. We also remain firmly committed to environmental and safety excellence in our
operations and regulatory compliance.

Thank you for your investment in Chesapeake Energy. The powerful combination of our
high-quality assets, motivated and talented employees, and a value-driven strategy provides a
compelling growth opportunity to our investors. We are at the very beginning of the value capture
era in our history. It is an exciting time at Chesapeake!

CHK
66%

DELIVERING TOP TOTAL
SHAREHOLDER RETURN
Chesapeake finished 2013
with total shareholder return
of 66%, which propelled the
company to the second-
highest performance among
its 11-company peer group.

TUDL

Robert Douglas Lawler
President, Chief Executive Officer
and Director

April 30, 2014

2013 annuaL RePoRT [[ES



Financial Review

FINANCIAL AND OPERATIONAL HIGHLIGHTS
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ADJUSTED AVERAGE DAILY OIL PRODUCTION UP ADJUSTED EBITDA
PRODUCTION UP 11% YEAR 32% YEAR OVER YEAR INCREASED YEAR OVER
OVER YEAR WITH 50% LESS YEAR TO $5.016 BILLION @®

CAPITAL EMPLOYED

FINANCIAL AND OPERATING DATA

($ in millions, except per share data)

Years Ended December 31 2013 | 2012 | 2011 | 2010 | 2009
Revenues: 3 3 3 3

Natural gas, oil and NGL $ 7052 ! $ 6278 | $ 6024 | $ 5647 | $ 5049
Marketing, gathering and compression 9,559 5431 ' 5000 ' 3,479 | 2,463
Oilfield services 895 ! 607 521 ! 240 190
Total revenues $ 17,506 3 $ 12,316 3 $ 11,635 3 $ 9,366 3 $ 7,702
Total operating expenses $ 15,437 | $ 14,010 | $ 8,714 | $ 6,561 | $ 16,647
Total other income (expense) $ (627) | $ 720 | $ 41) | $ 79 ' $ (343)
Income (loss) before income taxes $ 1,442 ' $ (974) 1 $ 2,880 | $ 2,884 | $ (9,288)
Income tax expense (benefit) $ 548 | $ (380) 1 $ 1,123 | $ 1,110 | $ (3,483)
Net income (loss) attributable to Chesapeake $ 724 % (769) ' $ 1,742 | $ 1,774 | $ (5,830)
Net income (loss) available to common stockholders $ 474 | $ (940) ' $ 1570 ; $ 1,663 | $ (5853)
EPS - diluted $ 073 ! (1.46) | $ 232 ! 251 |'$ (9.57)
Operating cash flow (non-GAAP)@ $ 4956 | $ 3920 ' $ 4,487 | $ 5168 | $ 4,487
OTHER OPERATING AND FINANCIAL DATA ! | | i

Proved reserves in oil equivalents (mmboe) 2,678 | 2,615 | 3,132 | 2,849 | 2,376
Future net natural gas and oil revenues discounted at 10% (PV-10)@ $ 21,676 | $ 17,773 | $19,878 | $ 15,146 | $ 9,449
Production (mmboe) 244 237 199 | 173 | 151
Stock price (at end of period) $ 2714 | $ 1662 | $ 2229 | $ 2591 | $ 2588

(a) A non-GAAP financial measure. Please refer to the Investors section of our website at www.chk.com for reconciliations of non-GAAP financial measures to comparable financial measures calculated in accordance with generally accepted accounting principles.

(b) EBITDA represents net income (loss) before income tax expense, interest expense and depreciation, depletion and amortization expense. Adjusted EBITDA excludes unrealized gains and losses on natural gas, oil and NGL derivatives, restructuring and other
termination costs, impairments, gains and losses on sales of fixed assets and investments, losses on investments, losses on purchases of debt and extinguishment of other financing, and net income attributable to noncontrolling interests.

(c) Operating cash flow represents cash provided by (used in) operating activities before changes in assets and liabilities.

(d) Pv-10 is the present value (10% discount rate) of estimated future gross revenues to be generated from the production of proved reserves, net of estimated production and future development costs, using prices and costs calculated in accordance with SEC
regulations in effect at the respective year ends. Please see pages 157 - 158 of our Form 10-K for ion on the ized measure of di future net revenues.
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BILLION

REDUCTION IN TOTAL COMBINED PRODUCTION 2013 YEAR-END

CAPITAL EXPENDITURES AND G&A EXPENSE PROVED RESERVES
YEAR OVER YEAR SAVINGS

Total Capex

o—o0
Operating Cash Flow

billions of $

CHESAPEAKE’S FIVE-YEAR COMMON STOCK PERFORMANCE

The graph assumes an investment of $100 on December 31, 2008 and the reinvestment of all dividends.
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2013 Peer Group @

2012 Peer Group @
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(1) The 2013 peer group is comprised of Anadarko Petroleum Corporation, Apache Corporation, Continental Resources, Inc., Devon Energy Corporation, Encana Corporation, EOG Resources, Inc., Hess Corporation, Marathon Ol Corporation, Noble Energy, Inc.,
Pioneer Natural Resources and Southwestern Energy.

(2) The 2012 peer group is comprised of Anadarko Petroleum Corporation, Apache Corporation, Devon Energy Corporation, Encana Corporation and EOG Resources, Inc. The change in peer group was expanded from five companies in 2012 in order to more
accurately show the returns of companies that are similar to Chesapeake in size, scope and nature of business obligations.
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CORE VALUES

BOARD OF DIRECTORS

MANAGEMENT TEAM

At Chesapeake our core values serve as the foundation for
all of our activities and provide the lens through which we
evaluate every decision we make. We believe that by living
our core values we are building a stronger, more prosperous
Chesapeake for all of our stakeholders. Our core values are:

O Integrity and trust

Be truthful and ethical

Acknowledge errors and hold ourselves
accountable

Do what we say we will do

Respect

Value the opinions of our stakeholders
Promote diversity of thoughts and ideas
Protect our employees, stakeholders and
the environment

Transparency and open communication

»

»

Be clear in our business strategies
Share best practices

Commercial focus

Be investment advisors

Be stewards of corporate resources and

the environment

Take prudent risks, employing innovative ideas
and technology

Change leadership

Elevate innovative solutions

Pursue continuous development and
improvement

Seek to deliver more than what is expected

N c'i=sAPEAKE ENERGY CORPORATION
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PART I

Item 1. Business

Unless the context otherwise requires, references to “Chesapeake”, the “Company”, “us”, “we” and “our” in this
report are to Chesapeake Energy Corporation together with its subsidiaries. Our principal executive offices are located
at 6100 North Western Avenue, Oklahoma City, Oklahoma 73118, and our main telephone number at that location is
(405) 848-8000. Definitions of natural gas and oil industry terms appearing in this report can be found under Glossary
of Natural Gas and Oil Terms beginning on page 20. Please note that we have changed the oil and natural gas equivalent
reporting convention from that used in our previous reports to oil equivalent. Combined natural gas, oil and NGL volume
amounts are shown in barrels of oil equivalent (boe) rather than in thousand cubic feet of natural gas equivalent (mcfe).
Oil equivalent is based on six thousand cubic feet of natural gas to one barrel of oil or NGL.

Our Business

The Company is currently the second-largest producer of natural gas and the tenth-largest producer of liquids in
the U.S. We own interests in approximately 46,800 natural gas and oil wells that produced an average of approximately
665 mboe per day in the 2013 fourth quarter, net to our interest. We have a large and geographically diverse resource
base of onshore U.S. unconventional natural gas and liquids assets. We have leading positions in the liquids-rich
resource plays of the Eagle Ford Shale in South Texas; the Utica Shale in Ohio and Pennsylvania; the Granite Wash/
Hogshooter, Cleveland, Tonkawa and Mississippi Lime plays in the Anadarko Basin in northwestern Oklahoma, the
Texas Panhandle and southern Kansas; and the Niobrara Shale in the Powder River Basin in Wyoming. Our core
natural gas resource plays are the Haynesville/Bossier Shales in northwestern Louisiana and East Texas; the Marcellus
Shale in the northern Appalachian Basin of West Virginia and Pennsylvania; and the Barnett Shale in the Fort Worth
Basin of north-central Texas. We also own substantial marketing, compression and oilfield services businesses.

The map below illustrates the locations of Chesapeake's natural gas and oil exploration and production operations.

I Natural Gas Plays
Liquids-Rich Plays

Utica Shale

Operating States

Marcellus Shale

Powder River Basin:
Niobrara Shale

Anadarko Basin: B: tt Shall
Mississippi Lime e ——O Barne ale

Anadarko Basin: Cleveland ’\o
and Tonkawa Tight Sands Haynesville/Bossier Shales

Anadarko Basin: Texas

Panhandle Granite Wash
Anadarko Basin: Colony Granite Wash
Eagle Ford Shale

OKC Headquarters

The Company's estimated proved reserves as of December 31, 2013 were 2.678 bboe, an increase of 63 mmboe,
or 2%, from 2.615 bboe at year-end 2012. The 2013 proved reserve movement included 524 mmboe of extensions
and discoveries, 162 mmboe of upward revisions resulting from higher natural gas and oil prices and 192 mmboe of
downward revisions resulting from changes to previous estimates as further discussed below in Natural Gas, Oil and
NGL Reserves and in Supplemental Disclosures About Natural Gas, Oil and NGL Producing Activities included in ltem
8 of this report. In 2013, we produced 244 mmboe, acquired 2 mmboe and divested 189 mmboe of estimated proved
reserves. Natural gas and oil prices used in estimating proved reserves as of December 31, 2013 increased from prices
as of December 31, 2012 using the trailing 12-month average prices required by the Securities and Exchange
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Commission (SEC). Natural gas prices increased $0.91, or 33%, to $3.67 per mcf from $2.76 per mcf, and oil prices
increased by $1.98, or 2%, to $96.82 per bbl from $94.84 per bbl. Proved developed reserves made up 68% of our
proved reserves as of December 31, 2013 compared to 57% as of December 31, 2012,

Our daily production for 2013 averaged 670 mboe, an increase of 22 mboe, or 3%, over the 648 mboe of daily
production for 2012, and consisted of approximately 2.999 bcf of natural gas (75% on an oil equivalent basis),
approximately 112,600 bbls of oil (17% on an oil equivalent basis) and approximately 57,200 bbls of NGL (8% on an
oil equivalent basis). Our natural gas production in 2013 decreased 3%, or approximately 85 mmcf per day; our oil
production increased 32%, or approximately 27,200 bbls per day; and our NGL production increased 19%, or
approximately 9,100 bbls per day.

Information About Us

We make available free of charge on our website at www.chk.com our annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports as soon as reasonably practicable
after we electronically file such material with, or furnish it to, the SEC. From time to time, we also post announcements,
updates, events, investor information and presentations on our website in addition to copies of all recent news releases.

Business Strategy

With substantial leasehold positions in most of the premier U.S. onshore resource plays, Chesapeake is focused
on finding and producing hydrocarbons in a responsible and efficient manner that seeks to maximize shareholder
returns. We are committed to increasing our profitability and decreasing our corporate and balance sheet complexity
through the execution of our business strategy, which consists of two fundamental tenets: financial discipline and
profitable and efficient growth from captured resources.

We are applying financial discipline to all aspects of our business, with the primary goals of approximating capital
expenditures with cash flow from operations, divesting noncore assets and affiliates, achieving investment grade
metrics, lowering our per unit cost structure, and reducing financial and operational risk and complexity. As a result of
our focus on financial discipline, average per unit production expenses during 2013 decreased 14% from 2012, while
general and administrative expenses (excluding stock-based compensation and restructuring and other termination
costs) decreased 17%. We anticipate further decreases in our per unit expenses during 2014 as we continue to exercise
cost discipline.

The Company’s substantial inventory of hydrocarbon resources provides a strong foundation for future growth.
We believe that focusing on profitable and efficient growth from our captured resources will allow us to deliver attractive
financial returns through all phases of the commodity price cycle. We have seen and continue to see increased
efficiencies through our leveraging of first-well investments made in prior periods, including drilling on pre-existing
pads. We have also implemented a competitive capital allocation process designed to optimize our asset portfolio and
identify the highest quality projects for future investment. To better understand our opportunities for continuous
improvement, we benchmark our performance against that of our peers and evaluate the performance of completed
projects. We also pay careful attention to safety, regulatory compliance and environmental stewardship measures while
executing our growth strategy.

In the 2013 second half, we conducted a company-wide review of our operations, assets and organizational
structure to best position the Company to maximize shareholder value going forward as we execute our strategic
priorities. We reorganized the Company into Northern and Southern operating divisions as well as an Exploration and
Subsurface Technology unit and Operations and Technical Services unit that are supported by enterprise-wide service
departments. The new organizational structure is designed to increase accountability and communication throughout
the Company, while encouraging standardization, efficiency and continuous improvement. As part of the reorganization,
we reduced our workforce by approximately 1,000 employees, including approximately 900 employees under a
workforce reduction plan we implemented in September and October 2013. We anticipate the workforce reduction will
result in future cost savings and help the Company demonstrate more profitable and efficient growth. See Note 17 of
the notes to our consolidated financial statements included in Item 8 of this report and Results of Operations -
Restructuring and Other Termination Costs in ltem 7 of this report for further discussion of our workforce reductions.
While furthering our strategic priorities, certain actions that would reduce financial leverage and complexity could
negatively impact our future results of operations and/or liquidity. We expect to incur various cash and noncash charges,
including but not limited to impairments of fixed assets, lease termination charges, financing extinguishment costs and
charges for unused natural gas transportation and gathering capacity.



We are continuing to review and refine our portfolio for assets that fit best with the Company’s strategy of profitable
growth from captured resources. On February, 24, 2014, we announced that we are pursuing strategic alternatives for
our oilfield services business, including a potential spin-off to Chesapeake shareholders or an outright sale. We believe
that our oilfield services business can maximize its value to Chesapeake shareholders outside of the current ownership
structure. See Oilfield Services below for a further description of our oilfield services business.

Operating Divisions

Chesapeake focuses its exploration, development, acquisition and production efforts in the two geographic
operating divisions described below.

Southern Division. Includes the Eagle Ford Shale in South Texas, the Granite Wash/Hogshooter, Cleveland,
Tonkawa and Mississippi Lime plays in the Anadarko Basin in northwestern Oklahoma, the Texas Panhandle and
southern Kansas, the Haynesville/Bossier Shale in northwestern Louisiana and East Texas and the Barnett Shale in
the Fort Worth Basin in north-central Texas.

Northern Division. Includes the Utica Shale in Ohio, West Virginia and Pennsylvania, the Marcellus Shale in the
northern Appalachian Basin in West Virginia and Pennsylvania and the Niobrara Shale in the Powder River Basin in
Wyoming.

Well Data

At December 31, 2013, we had interests in approximately 46,800 gross (20,900 net) productive wells, including
properties in which we held an overriding royalty interest. Of these wells, 38,100 gross (18,400 net) were classified as
natural gas productive wells and 8,700 gross (2,500 net) were classified as oil productive wells. Chesapeake operates
approximately 28,100 of its 46,800 productive wells. During 2013, we completed 1,376 gross (899 net) wells and
participated in another 564 gross (86 net) wells completed by other operators. We operate approximately 90% of our
current daily production volumes.

Drilling Activity

The following table sets forth the wells we drilled or participated in during the periods indicated. In the table, "gross"
refers to the total wells in which we had a working interest and "net" refers to gross wells multiplied by our working
interest.

2013 2012 2011
Gross % Net % Gross % Net % Gross % Net %

Development:

Productive ..... 1,704 99 847 99 2,075 99 956 99 2,536 99 1,077 99
Dry oo 21 1 9 1 21 1 5 1 10 1 3 1
Total............ 1,725 100 856 100 2,096 100 961 100 2,546 100 1,080 100
Exploratory:
Productive ..... 209 97 124 96 495 98 305 98 430 99 201 99
Dry oo 6 3 5 4 10 2 6 2 3 1 1 1
Total ............ 215 100 129 100 505 100 311 100 433 100 202 100

The following table shows the wells we drilled or participated in by operating division:

2013 2012 2011

Gross Net Gross Net Gross Net
Wells Wells Wells Wells Wells Wells

Southern ... 1,352 698 1,933 982 2,691 1,166
Northern ..., 588 287 668 290 288 116
Total ..o 1,940 985 2,601 1,272 2,979 1,282

At December 31, 2013, we had 878 (335 net) wells in drilling or completing status.



Production, Sales, Prices and Expenses

The following table sets forth information regarding the production volumes, natural gas, oil and NGL sales,
average sales prices received, other operating income and expenses for the periods indicated:

Years Ended December 31,
2013 2012 2011

Net Production:

Natural gas (DCF) .....veeiiiiieiie e 1,095 1,129 1,004
(O I (o Taa] o] o] ) RS 41 31 17
NGL (MMDDI) .o 21 18 15
Oil equivalent (MMDOE)P ..ot 244 237 199
Natural Gas, Oil and NGL Sales ($ in millions):
NatUral gas SaIES ..............oe oo $ 2430 $ 2,004 $ 3,133
Natural gas derivatives - realized gains (I0SS€S) ..........ccccoevueeeeieeecieeeeie. 9 328 1,656
Natural gas derivatives - unrealized gains (I0SS€S) ...........coovvvevcviviveeeeneeenn, (52) (331) (669)
Total natural gas Sales............eeeeviiiiiiiieeee e 2,387 2,001 4,120
Ol SAIBS ... et an 3,911 2,829 1,523
Oil derivatives - realized gains (IOSSES) ........cccuveveiieieeiieeieeee e (108) 39 (60)
Oil derivatives - unrealized gains (I0OSSES) .........oooiveeiiieeeiieeeeee e 280 857 (128)
Total Oil SAIES ........oeeieee e 4,083 3,725 1,335
N LTI 1TSS 582 526 603
NGL derivatives - realized gains (I0SSES) ...........ccoueeeeiiiieeeeiiiiieeee e — (9) (42)
NGL derivatives - unrealized gains (I0SSES) ........ccceeeeeeveeeiiiiiiiiiceeeeeeeen, — 35 8
TOtal NGL SAIES ... 582 552 569
Total natural gas, oil and NGL sales..............coooooieiieeeieeeeeeeeeeeee $ 7052 $ 6,278 $ 6,024
Average Sales Price (excluding gains (losses) on derivatives): -
Natural gas ($ Per MCF) ... e $ 222 $ 177 $ 312
(@1 €3 o 1Tl o] o ) I $ 9517 $ 9049 $ 89.80
N I o TCY ol o] o ) SR $ 2787 $ 2989 $ 40.96
Oil equivalent ($ PEIrDOE) ........cooeeieeeeeeeee e $ 2833 $ 2261 $ 2642
Average Sales Price (including realized gains (losses) on derivatives):
Natural gas ($ PEr MCF) .......oc.oiiiiee e $ 223 $ 207 $ 477
L@ LT3 o T=T ol o] o ) RO $ 9253 $ 9174 $ 86.25
N LTI oT=T o) o] IR $ 2787 $ 2937 $ 38.12
Oil equivalent ($ PErbOE) ... $ 2792 $ 2412 $ 34.23
Other Operating Income® ($ in millions):
Marketing, gathering and compression net margin .................ccoceeeiievieeen. $ 98 $ 119 §$ 123
Qilfield services Net Margin ............ccoooeeoe e $ 159 $ 142 $ 119
Expenses ($ per boe):
Natural gas, oil and NGL production ..............cccccoviviieeiiiiiiee e $ 474 $ 550 $ 5.39
ProducCtion taXES .........cccviiiieieeeee et $ 094 $ 079 $ 096
General and administrative expenses'® ..o, $ 18 $ 226 $ 275
Natural gas, oil and NGL depreciation, depletion and amortization .............. $ 1059 $ 1058 $ 8.20
Depreciation and amortization of other assets ..............ccocceeiveeveeeiiecieee, $ 128 $ 128 $ 146
INtErest @XPENSE' ) ..o $ 065 $ 035 $ 0.18



(a) Oil equivalent is based on six mcf of natural gas to one barrel of oil or one barrel of NGL. This ratio reflects an
energy content equivalency and not a price or revenue equivalency. In recent years, the price for a bbl of oil and
NGL has been significantly higher than the price for six mcf of natural gas.

(b) Includes revenue and operating costs and excludes depreciation and amortization, general and administrative
expenses, impairments of fixed assets and other, net gains or losses on sales of fixed assets and interest expense.
See Depreciation and Amortization of Other Assets, Impairments of Fixed Assets and Other and Net (Gains)
Losses on Sales of Fixed Assets under Results of Operations in Item 7 for details of the depreciation and
amortization and impairments of assets and net gains or losses on sales of fixed assets associated with our
marketing, gathering and compression and oilfield services operating segments.

(c) Includes stock-based compensation and excludes restructuring and other termination costs.

(d) Includes the effects of realized (gains) losses from interest rate derivatives, but excludes the effects of unrealized
(gains) losses from interest rate derivatives; amount is shown net of amounts capitalized. Realized (gains) losses
include settlements related to the current period interest accrual and the effect of (gains) losses on early terminated
trades. Unrealized (gains) losses include changes in the fair value of open interest rate derivatives offset by
amounts reclassified to realized (gains) losses during the period.

Natural Gas, Oil and NGL Reserves

The tables below set forth information as of December 31, 2013 with respect to our estimated proved reserves,
the associated estimated future net revenue and present value (discounted at an annual rate of 10%) of estimated
future net revenue before and after future income taxes (standardized measure) at such date. Neither the pre-tax
present value of estimated future net revenue nor the after-tax standardized measure is intended to represent the
current market value of the estimated natural gas, oil and NGL reserves we own. All of our estimated natural gas and
oil reserves are located within the U.S.

December 31, 2013

Natural Gas Oil NGL Total
(bcf) (mmbbl) (mmbbl) (mmboe)
Proved developed ..........cccooiiiiiiiiiieiie e, 8,583 201 177 1,809
Proved undeveloped ...........ccccociiiiiieiiieeeeec, 3,151 223 122 869
Total proved® ... 11,734 424 299 2,678
Proved Proved Total
Developed Undeveloped Proved
($ in millions)
Estimated future net revenue® ... $ 30414 $ 17,921 $ 48,335
Present value of estimated future net revenue® ...........ccccccceeeunn.. $ 15,371 $ 6,305 $ 21,676
Standardized MEASUIE O ettt ettt et $ 17,390
Percent of
Natural Oil Proved Present
Operating Division Gas Qil NGL Equivalent Reserves Value
(bcf) (mmbbl)  (mmbbl) (mmboe) ($ millions)
Southern .......cccooeeeeeennnen. 6,974 383 220 1,766 66% $ 15,087
Northern..........cccccvnee. 4,760 41 79 912 34% 6,589
Total.oooeeiecie 11,734 424 299 2,678 100% $ 21,676 ©

(a) Includes 61 bcf of natural gas, 2 mmbbl of oil and 6 mmbbl of NGL reserves owned by the Chesapeake Granite
Wash Trust, 30 bcf of natural gas, 1 mmbbl of oil and 3 mmbbl of NGL of which are attributable to the noncontrolling
interest holders.

(b) Estimated future net revenue represents the estimated future gross revenue to be generated from the production
of proved reserves, net of estimated production and future development costs, using prices and costs under
existing economic conditions as of December 31, 2013. For the purpose of determining "prices”, we used the
unweighted arithmetic average of the prices on the first day of each month within the 12-month period ended

5



December 31, 2013. The prices used in our reserve reports were $3.67 per mcf of natural gas and $96.82 per
barrel of oil, before price differential adjustments. Including the effect of price differential adjustments, the prices
used in our reserve reports were $2.37 per mcf of natural gas, $95.89 per barrel of oil and $25.78 per barrel of
NGL. These prices should not be interpreted as a prediction of future prices, nor do they reflect the value of our
commodity derivative instruments in place as of December 31, 2013. The amounts shown do not give effect to
nonproperty-related expenses, such as corporate general and administrative expenses and debt service, or to
depreciation, depletion and amortization. The present value of estimated future net revenue differs from the
standardized measure only because the former does not include the effects of estimated future income tax
expenses ($4.3 billion as of December 31, 2013).

Managementuses future netrevenue, which is calculated without deducting estimated future income tax expenses,
and the present value thereof as a measure of the value of the Company's current proved reserves and to compare
relative values among peer companies. We also understand that securities analysts and rating agencies use this
measure in similar ways. While future net revenue and the present value thereof are based on prices, costs and
discount factors which are consistent from company to company, the standardized measure of discounted future
net cash flows is dependent on the unique tax situation of each individual company.

(c) Additional information on the standardized measure is presented in Supplemental Disclosures About Natural Gas,
Oil and NGL Producing Activities included in Item 8 of this report.

As of December 31, 2013, our reserve estimates included 869 mmboe of reserves classified as proved
undeveloped, compared to 1.124 bboe as of December 31, 2012. Presented below is a summary of changes in our
proved undeveloped reserves (PUDs) for 2013.

Total
(mmboe)
Proved undeveloped reserves, beginning of period ... 1,124
Extensions, discoveries and other additions ... 351
Revisions of previous estimates ... (355)
=YY= o o 1= o PRSP (169)
Sale Of rESEIVES-IN-PIACE ...coiiiiiiiiiiei ittt st e e e e e e e s bee e e e e nnnree e e e enreeas (83)
Purchase of reServes-in-place ...........oooo e e e 1
Proved undeveloped reserves, end Of Period ...........coooiiiiiiiiiiiiiie e 869

As of December 31, 2013, there were no PUDs that had remained undeveloped for five years or more. In 2013,
we invested approximately $1.472 billion, net of drilling and completion cost carries of $79 million, to convert 169
mmboe of PUDs to proved developed reserves. In 2014, we estimate that we will invest approximately $1.506 billion,
net of drilling and completion cost carries of $150 million, for PUD conversion. The downward revision of 355 mmboe
of PUDs in 2013 related primarily to revised well spacing in our core development area in the Marcellus Shale, the
extension of our development plan beyond five years for locations outside the core of our Eagle Ford Shale acreage,
the removal of PUDs with only marginally economic estimated production, and a reduction in estimated PUD reserves
per well in the Mississippi Lime play.

The future net revenue attributable to our estimated proved undeveloped reserves of $17.921 billion as of
December 31, 2013, and the $6.305 billion present value thereof, has been calculated assuming that we will expend
approximately $8.567 billion to develop these reserves: $1.506 billion in 2014, $2.042 billion in 2015, $2.185 billion in
2016, $2.207 billion in 2017 and $600 million in 2018, although the amount and timing of these expenditures will depend
on a number of factors, including actual drilling results, service costs, commodity prices and the availability of capital.
Chesapeake's developmental drilling schedules are subject to revision and reprioritization throughout the year resulting
from unknowable factors such as the relative success in an individual developmental drilling prospect leading to an
additional drilling opportunity, title issues and infrastructure availability or constraints.

The SEC's rules for reporting reserves allow the booking of proved undeveloped reserves at locations greater
distances from producing wells than immediate offsets. All proved reserves are required to meet reasonable certainty
standards; thus, locations that are not direct offsets to producing wells must be shown to be underlain by the productive
formation. Reasonable certainty also requires that the formation is continuous between the producing wells and the
PUD locations and that the PUDs are economically viable.



Our proved reserves as of December 31, 2013 included PUDs more than directly offsetting producing wells in
two resource plays: the Marcellus Shale and the Eagle Ford Shale. In all other areas, we restricted PUD locations to
immediate offsets to producing wells. Within the Marcellus and Eagle Ford Shale plays, we used both public and
proprietary geologic data to establish continuity of the formation and its producing properties. This included seismic
data and interpretations (2-D, 3-D and micro seismic); open hole log information (collected both vertically and
horizontally) and petrophysical analysis of the log data; mud logs; gas sample analysis; drill cutting samples;
measurements of total organic content; thermal maturity; sidewall cores; whole cores; and data measured in our internal
core analysis facility. After the geologic area was shown to be continuous, statistical analysis of existing producing
wells was conducted to generate an area of reasonable certainty at distances from established production. Undrilled
locations within this proved area could be booked as PUDs. However, due to other factors and requirements of SEC
reserves reporting rules, numerous locations within the proved area of these two statistically evaluated plays have not
yet been booked as PUDs.

Our annual net decline rate on producing properties is projected to be 30% from 2014 to 2015, 20% from 2015
to 2016, 15% from 2016 to 2017, 12% from 2017 to 2018 and 11% from 2018 to 2019. Of our 1.809 bboe of proved
developed reserves as of December 31, 2013, 183 mmboe, or approximately 10%, were non-producing.

Chesapeake's ownership interest used in calculating proved reserves and the associated estimated future net
revenue was determined after giving effect to the assumed maximum participation by other parties to our farm-out and
participation agreements. The prices used in calculating the estimated future net revenue attributable to proved reserves
do not reflect market prices for natural gas and oil production sold subsequent to December 31, 2013. The estimated
proved reserves may not be produced and sold at the assumed prices.

The Company's estimated proved reserves and the standardized measure of discounted future net cash flows of
the proved reserves as of December 31,2013, 2012 and 2011, and the changes in quantities and standardized measure
of such reserves for each of the three years then ended, are shown in Supplemental Disclosures About Natural Gas,
Oil and NGL Producing Activities included in Iltem 8 of this report. No estimates of proved reserves comparable to those
included herein have been included in reports to any federal agency other than the SEC.

There are numerous uncertainties inherent in estimating quantities of proved reserves and in projecting future
rates of production and timing of development expenditures, including many factors beyond our control. The reserve
data represent only estimates. Reserve engineering is a subjective process of estimating underground accumulations
of natural gas and oil that cannot be measured exactly, and the accuracy of any reserve estimate is a function of the
quality of available data and of engineering and geological interpretation and judgment. As a result, estimates made
by different engineers often vary. In addition, results of drilling, testing and production subsequent to the date of an
estimate may justify revision of such estimates, and such revisions may be material. Accordingly, reserve estimates
often differ from the actual quantities of natural gas, oil and NGL that are ultimately recovered. Furthermore, the
estimated future net revenue from proved reserves and the associated present value are based upon certain
assumptions, including prices, future production levels and costs that may not prove correct. Future prices and costs
may be materially higher or lower than the prices and costs as of the date of any estimate.

Reserves Estimation

Chesapeake's Corporate Reserves Department prepared approximately 19% of the proved reserves estimates
(by volume) disclosed in this report. Those estimates were based upon the best available production, engineering and
geologic data.

Chesapeake's Director - Corporate Reserves is the technical person primarily responsible for overseeing the
preparation of the Company's reserve estimates. His qualifications include the following:

+ 16 years of practical experience in petroleum engineering, including eight years of this experience in the
estimation and evaluation of reserves;

» Bachelor of Science degree in Chemical Engineering; and
* member in good standing of the Society of Petroleum Engineers.
We ensure that the key members of the Department have appropriate technical qualifications to oversee the
preparation of reserves estimates, including, with respect to our engineers, a minimum of an undergraduate degree

in petroleum, mechanical or chemical engineering or other applicable technical discipline. With respect to our
engineering technicians, a minimum of a four-year degree in mathematics, economics, finance or other technical/



business/science field is required. We maintain a continuous education program for our engineers and technicians on
new technologies and industry advancements as well as refresher training on basic skills and analytical techniques.

We maintain internal controls such as the following to ensure the reliability of reserves estimations:

+  Wefollow comprehensive SEC-compliantinternal policies to determine and report proved reserves. Reserves
estimates are made by experienced reservoir engineers or under their direct supervision.

+ The Corporate Reserves Department reviews all of the Company's proved reserves at the close of each
quarter.

» Each quarter, Corporate Reserves Department managers, the Director - Corporate Reserves, the Vice
Presidents of our business units, the Senior Vice Presidents of our operating divisions and the Senior Vice
President of Corporate and Strategic Planning review all significant reserves changes and all new proved
undeveloped reserves additions.

» The Corporate Reserves Department reports independently of our operating divisions.
We engaged two third-party engineering firms to prepare portions of our reserves estimates comprising

approximately 81% of our estimated proved reserves (by volume) at year-end 2013. The portion of our estimated
proved reserves prepared by each of our third-party engineering firms as of December 31, 2013 is presented below.

% Prepared
(by Volume) Operating Division

Ryder Scott Company, L.P..........c.uuiieeeieeee e 51% Northern, Southern
PetroTechnical Services, Division of
Schlumberger Technology Corporation ............cccceeeeveeeiiiiiiiicceeeeee. 30% Northern

Copies of the reports issued by the engineering firms are filed with this report as Exhibits 99.1 and 99.2. The
qualifications of the technical person at each of these firms primarily responsible for overseeing his firm's preparation
of the Company's reserve estimates are set forth below.

Ryder Scott Company, L.P.
» over 30 years of practical experience in the estimation and evaluation of reserves
+ registered professional engineer in the state of Texas
+ Bachelor of Science degree in Electrical Engineering

+ member in good standing of the Society of Petroleum Engineers and the Society of Petroleum Evaluation
Engineers

PetroTechnical Services, Division of Schlumberger Technology Corporation
+ over 20 years of practical experience in petroleum geology and in the estimation and evaluation of reserves
» registered professional geologist license in the Commonwealth of Pennsylvania
» certified petroleum geologist of the American Association of Petroleum Geologists

» Bachelor of Science degree in Petroleum and Natural Gas Engineering



Costs Incurred in Natural Gas and Oil Property Acquisition, Exploration and Development

The following table sets forth historical costs incurred in natural gas and oil property acquisitions, exploration and
development activities during the periods indicated:

Years Ended December 31,
2013 2012 2011
($ in millions)

Acquisition of Properties:
Proved properties

................................................................................... $ 22 3 332§ 48
0T pT o] (o) V7=To I o] fo] o =T 1= PR 997 2,981 4,736
EXPIOratory COSES ......uuiiiiiiiiiii e 699 2,353 2,261
Development COSES ..., 4,888 6,733 5,497
Costs INCUTed@® . e $ 6606 $ 12399 $ 12,542

(a) Exploratory and development costs are net of joint venture drilling and completion cost carries of $884 million,
$784 million and $2.570 billion in 2013, 2012 and 2011, respectively.

(b) Includes capitalized interest and asset retirement cost as follows:

Capitalized interest ...........c.oooeeiiiiiiiie e $ 815 § 976 $ 727
Asset retirement obligations ..........ccccceiiiieiii i, $ 7 9 32§ 3

A summary of our exploration and development, acquisition and divestiture activities in 2013 by operating division
is as follows:

Gross Net Exploration Acquisition Acquisition Sales of Sales of
Wells Wells and of Unproved of Proved Unproved Proved
Drilled Drilled Development  Properties Properties  Properties  Properties  Total®

($ in millions)
Southern .. 1,352 698 $ 4,233 $ 169 § 22 % (1,252) $ (1,130) $ 2,042
Northern... 588 287 1,354 828 — (570) (411) 1,201

Total.... 1,940 985 $ 5587 $ 997 '$ 22 $  (1822) $ (1,541) $ 3,243

(a) Includes capitalized internal costs of $315 million and related capitalized interest of $815 million.

Acreage

The following table sets forth as of December 31, 2013 the gross and net developed and undeveloped natural
gas and oil leasehold and fee mineral acreage. "Gross" acres are the total number of acres in which we own a working

interest. "Net" acres refer to gross acres multiplied by our fractional working interest. Acreage numbers do not include
our unexercised options to acquire additional acreage.

Developed Undeveloped
Leasehold Leasehold Fee Minerals Total
Gross Net Gross Net Gross Net Gross Net
Acres Acres Acres Acres Acres Acres Acres Acres
(in thousands)
Southern.................. 6,528 3,271 4,376 2,724 127 18 11,031 6,013
Northern .................. 2,113 1,505 8,284 4,806 752 466 11,149 6,777
Total.....ooeeveeennnn.n. 8,641 4,776 12,660 7,530 879 484 22,180 12,790

Most of our leases have a three- to five-year primary term, and we manage lease expirations to ensure that we
do not experience unintended material expirations. Our leasehold management efforts include scheduling our drilling
to establish production in paying quantities in order to hold leases by production, timely exercising our contractual
rights to pay delay rentals to extend the terms of leases we value, planning noncore divestitures to high-grade our
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lease inventory and letting some leases expire that are no longer part of our development plans. The following table
sets forth as of December 31, 2013 the expiration periods of gross and net undeveloped leasehold acres.

Acres Expiring

Gross Net
Acres Acres

(in thousands)

Years Ending December 31:

20T ettt 3,335 2,219
2075 ettt ettt e ettt 2,149 1,288
20716 ettt ettt et e et e et e et e et et n et e er e 1,845 1,203
ATLET 20716 .ottt ettt et 5,331 2,820

TO AL oo ettt ettt 12,660 7,530

(@) Includes 2.189 million gross (1.132 million net) held-by-production acres that will remain in force as our production
continues on the subject leases, and other leasehold acreage where management anticipates the lease to remain
in effect past the primary term of the agreement due to our contractual option to extend the lease term.

Marketing, Gathering and Compression
Marketing

Chesapeake Energy Marketing, Inc., one of our wholly owned subsidiaries, provides natural gas, oil and NGL
marketing services, including commodity price structuring, contract administration and nomination services for
Chesapeake, other interest owners in Chesapeake-operated wells and other producers. We attempt to enhance the
value of natural gas and oil production by aggregating volumes to be sold to various intermediary markets, end markets
and pipelines. This aggregation allows us to attract larger, more creditworthy customers that in turn assist in maximizing
the prices received.

Natural gas and oil production is generally sold under market-sensitive short-term or spot price contracts. Natural
gas and NGL production is sold to purchasers under percentage-of-proceeds contracts, percentage-of-index contracts
or spot price contracts. By the terms of the percentage-of-proceeds contracts, we receive a percentage of the resale
price received from the ultimate purchaser. Under percentage-of-index contracts, the price we receive is tied to published
indices. Although exact percentages vary daily, as of February 2014, approximately 80% of our natural gas production
was primarily sold under short-term contracts at market-sensitive prices. There were no sales to individual purchasers
constituting 10% or more of total revenues (before the effects of hedging) for the years ended December 31, 2013 and
2011. Sales to Plains Marketing, L.P. represented 11% of our total revenues (before the effects of hedging) for the year
ended December 31, 2012.

Our revenues and operating expenses from our marketing business increased substantially in 2013 compared
to 2012. In 2013, we marketed significantly more oil and NGL from both Chesapeake-operated wells and for third
parties while our marketing of natural gas was virtually unchanged. Due to the relative high prices of oil and NGL
compared to natural gas, our revenues and expenses increased substantially. In addition, we entered into a variety of
purchase and sales contracts with third parties for various commercial purposes including credit risk mitigation and to
help meet certain of our pipeline delivery commitments. These transactions also increased our marketing revenues
and operating expenses.

Midstream Gathering Operations

Historically, Chesapeake invested, directly and through affiliates, in gathering systems and processing facilities
to complement our natural gas operations in regions where we had significant production and additional infrastructure
was required. These systems were designed primarily to gather the Company's production for delivery into major
intrastate or interstate pipelines. In addition, our midstream business provided services to joint working interest owners
and other third-party customers. Chesapeake generated revenues from its gathering, treating and compression
activities through various gathering rate structures. The Company also processed a portion of its natural gas at various
third-party plants.
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In 2013 and 2012, we sold substantially all of our midstream business and most of our gathering assets. We
continue to own the following midstream assets: (i) certain gathering pipelines primarily associated with vertical well
production in the northeastern U.S.; (ii) flowlines, which are generally between 200 feet and one mile in length, for our
production in each operating area; and (iii) four natural gas processing facilities located in West Virginia. See Note 15
of the notes to the consolidated financial statements included in Item 8 of this report for further discussion of the
midstream sale transactions.

Compression Operations

Since 2003, Chesapeake has built its compression business through its wholly owned subsidiary, MidCon
Compression, L.L.C. (MidCon). MidCon operates wellhead and system compressors, with over 1.0 million horsepower
of compression, to facilitate the transportation of natural gas primarily produced from Chesapeake-operated wells.

Our marketing activities, along with our midstream gathering and compression operations, constitute a reportable
segment under accounting guidance for disclosure about segments of an enterprise and related information. See Note
20 of the notes to our consolidated financial statements included in Item 8 of this report.

Oilfield Services

We formed COS Holdings, L.L.C. (formerly Chesapeake Oilfield Services, L.L.C.) (COS) in 2011 to own and
operate our oilfield services assets. COS is a diversified oilfield services company that provides a wide range of well
site services, primarily to Chesapeake and its working interest partners. These services include drilling, hydraulic
fracturing, oilfield rentals, rig relocation, fluid handling and disposal and manufacturing of natural gas compressor
packages. These services are fundamental to establishing and maintaining the flow of natural gas and oil throughout
the productive life of a well. A source of liquidity for COS's business is the $500 million oilfield services revolving bank
credit facility described under Liquidity and Capital Resources in Item 7 of this report. Additionally, in October 2011,
Chesapeake Qilfield Operating, L.L.C. (COO), a wholly owned subsidiary of COS, issued $650 million principal amount
of 6.625% Senior Notes due 2019. Proceeds from this placement were used to make a cash distribution to its direct
parent, COS, to enable it to reduce indebtedness under an intercompany note with Chesapeake. See Note 3 of the
notes to the consolidated financial statements included in Item 8 of this report for further discussion of the revolving
bank credit facility and senior notes.

Our oilfield services operations constitute a reportable segment under accounting guidance for disclosure about
segments of an enterprise and related information. See Note 20 of the notes to our consolidated financial statements
included in Item 8 of this report.

On February 24, 2014, we announced that we are pursuing strategic alternatives for COS, including a potential
spin-off to Chesapeake shareholders or an outright sale. As of December 31, 2013, COS owned or leased 115 land
drilling rigs, including 10 proprietary, fit-for-purpose PeakeRigs™ that utilize advanced electronic drilling technology.
Also as of December 31, 2013, COS owned nine hydraulic fracturing fleets with an aggregate of 360,000 horsepower;
a diversified oilfield rentals business; an oilfield trucking fleet consisting of 260 rig relocation trucks; 67 cranes and
forklifts used to move drilling rigs and other heavy equipment; and 246 fluid hauling trucks.

Competition

We compete with both major integrated and other independent natural gas and oil companies in all aspects of
our business to explore, develop and operate our properties and market our production. Some of our competitors may
have larger financial and other resources than ours. Competitive conditions may be affected by future legislation and
regulations as the U.S. develops new energy and climate-related policies. In addition, some of our larger competitors
may have a competitive advantage when responding to factors that affect demand for natural gas and oil production,
such as changing prices, domestic and foreign political conditions, weather conditions, the price and availability of
alternative fuels, the proximity and capacity of natural gas pipelines and other transportation facilities, and overall
economic conditions. We believe that our technological expertise, our exploration, land, drilling and production
capabilities and the experience of our management generally enable us to compete effectively.

Derivative Activities

We utilize derivative instruments to provide downside price protection on a portion of our future natural gas and
oil production and to manage interest rate exposure. See Iltem 7A. Quantitative and Qualitative Disclosures About
Market Risk.
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Regulation
General

All of our operations are conducted onshore in the U.S. The U.S. natural gas and oil industry is regulated at the
federal, state and local levels, and some of the laws, rules and regulations that govern our operations carry substantial
administrative, civil and criminal penalties for non-compliance. Although we believe we are in substantial compliance
with all applicable laws and regulations, and that remaining in substantial compliance with existing requirements will
not have a material adverse effect on our financial position, cash flows or results of operations, such laws and regulations
could be, and frequently are, amended or reinterpreted. Additionally, currently unforeseen environmental incidents may
occur or past non-compliance with environmental laws or regulations may be discovered. Therefore, we are unable to
predict the future costs or impacts of compliance or non-compliance. Additional proposals and proceedings that affect
the natural gas and oil industry are regularly considered by Congress, the states, the local governments, the courts
and federal agencies, such as the U.S. Environmental Protection Agency (EPA), the Federal Energy Regulatory
Commission (FERC), the Department of Transportation (DOT), the Department of Interior and the Department of
Energy. We actively monitor regulatory developments regarding our industry in order to anticipate and design required
compliance activities and systems.

Exploration and Production Operations

The laws and regulations applicable to our exploration and production operations include requirements for permits
to drill and to conduct other operations and for provision of financial assurances (such as bonds) covering drilling and
well operations. Other activities subject to such laws and regulations include, but are not limited to:

. the location of wells;
. the method of drilling and completing wells;

. the surface use and restoration of properties upon which oil and gas facilities are located, including the
construction of well pads, pipelines, impoundments and associated access roads;

. water withdrawal;

. the plugging and abandoning of wells;

. the recycling or disposal of fluids used or other substances handled in connection with operations;
. the marketing, transportation and reporting of production; and

. the valuation and payment of royalties.

Our operations may require us to obtain permits for, among other things,
. air emissions;

. construction activities, including in sensitive areas, such as wetlands, coastal regions or areas that contain
endangered or threatened species or their habitats;

. the construction and operation of underground injection wells to dispose of produced water and other non-
hazardous oilfield wastes; and

. the construction and operation of surface pits to contain drilling muds and other non-hazardous fluids
associated with drilling operations.

Delays in obtaining permits or an inability to obtain new permits or permit renewals could inhibit our ability to
execute our drilling and production plans. Failure to comply with provisions of our permits could result in revocation of
such permits and the imposition of fines and penalties.

Our exploration and production activities are also subject to various conservation regulations. These include the
regulation of the size of drilling and spacing units (regarding the density of wells that may be drilled in a particular area)
and the unitization or pooling of natural gas and oil properties. In this regard, some states, such as Oklahoma, allow
the forced pooling or integration of tracts to facilitate exploration, while other states, such as Texas, West Virginia and
Pennsylvania, rely on voluntary pooling of lands and leases. In areas where pooling is voluntary, it may be more difficult
to form units and therefore, more difficult to fully develop a project if the operator owns or controls less than 100% of
the leasehold. In addition, state conservation laws establish maximum rates of production from natural gas and oil
wells, generally limit the venting or flaring of natural gas and impose certain requirements regarding the ratability of
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production. The effect of these regulations is to limit the amount of natural gas and oil we can produce and to limit the
number of wells and the locations at which we can drill.

Oilfield Services Operations

Our oilfield services business operates under the jurisdiction of a number of regulatory bodies that regulate worker
safety standards, the handling of hazardous materials, the transportation of explosives and other hazardous materials,
the protection of the environment and standards of operation for driving. Regulations concerning equipment certification
create an ongoing need for regular maintenance that is incorporated into our operating procedures.

In providing trucking services, we operate as a motor carrier and therefore are subject to regulation by the DOT
and various state agencies. These regulatory authorities exercise broad powers governing activities such as the
authorization to engage in motor carrier operations and regulatory safety, financial reporting and certain mergers,
consolidations and acquisitions. Interstate motor carrier operations are subject to safety requirements prescribed by
the DOT and, to a large degree, intrastate motor carrier operations are subject to safety regulations that mirror federal
regulations. Such matters as weight and dimension of equipment are also subject to federal and state regulations, and
DOT regulations mandate drug testing of drivers. Additional regulations specifically relate to the trucking industry,
including testing and specification of equipment and product handling requirements. Our compliance with certain DOT
regulations is tracked by DOT’s Federal Motor Carrier Safety Administration, which develops a company-specific safety
rating based on inspections of our motor carrier operations. Our safety rating can directly affect the Company’s ability
to obtain and renew permits and authorizations.

The trucking industry is subject to possible regulatory and legislative changes that may affect the economics of
the industry by requiring changes in operating practices or by changing the demand for common or contract carrier
services or the cost of providing truckload services. Some of these possible changes include increasingly stringent
environmental regulations, changes in the hours of service regulations that govern the amount of time a driver may
drive in any specific period, onboard black box recorder devices or limits on vehicle weight and size. From time to time,
various legislative proposals are introduced, such as proposals to increase federal, state, or local taxes, including taxes
on motor fuels, which may increase our costs or adversely impact the recruitment of drivers. We cannot predict whether,
or in what form, any increase in such taxes applicable to us will be enacted.

Midstream Operations

Historically, Chesapeake invested, directly and through an affiliate, in gathering systems and processing facilities
to complement our natural gas operations in regions where we had significant production and additional infrastructure
was required. In 2013 and 2012, we sold substantially all of our midstream business and most of our gathering assets.
As a result, the impact on our business of compliance with the laws and regulations described below has decreased
significantly beginning in late 2012.

In addition to the environmental, health and safety laws and regulations discussed below under Environmental,
Health and Safety Matters, a small amount of our midstream facilities is subject to federal regulation by the Pipeline
and Hazardous Materials Safety Administration (PHMSA) of the DOT pursuant to the Natural Gas Pipeline Safety Act
of 1968 (NGPSA) and the Pipeline Safety Improvement Act of 2002 which was reauthorized and amended by the
Pipeline Inspection, Protection, Enforcement and Safety Act of 2006. The NGPSA regulates safety requirements in
the design, construction, operation and maintenance of gas pipeline facilities.

States are largely preempted by federal law from regulating pipeline safety for interstate lines but most are certified
by the DOT to assume responsibility for enforcing federal intrastate pipeline regulations and inspection of intrastate
pipelines. In practice, because states can adopt stricter standards for intrastate pipelines than those imposed by the
federal government for interstate lines, states vary considerably in their assertion of authority and capacity to address
pipeline safety. Our natural gas pipelines have inspection and compliance programs designed to keep the facilities in
compliance with applicable pipeline safety and pollution control laws and regulations.

Natural gas gathering and intrastate transportation facilities are exempt from the jurisdiction of the FERC under
the Natural Gas Act. Although the FERC has made no formal determinations with regard to any of our facilities, we
believe that our natural gas pipelines and related facilities are engaged in exempt gathering and intrastate transportation
and, therefore, are not subject to the FERC's jurisdiction.

FERC regulation affects our gathering and compression business generally. The FERC provides policies and
practices across a range of natural gas regulatory activities, including, for example, its policies on open access
transportation, market manipulation, ratemaking, capacity release and market transparency, and market center
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promotion, which indirectly affect our gathering and compression business. In addition, the distinction between FERC-
regulated transmission facilities and federally unregulated gathering and intrastate transportation facilities is a fact-
based determination made by the FERC on a case-by-case basis; this distinction has also been the subject of regular
litigation and change. The classification and regulation of our gathering and intrastate transportation facilities are subject
to change based on future determinations by the FERC, the courts and Congress.

Our natural gas gathering operations are subject to ratable take and common purchaser statutes in most of the
states in which we operate. These statutes generally require our gathering pipelines to take natural gas without undue
discrimination as to source of supply or producer. These statutes are designed to prohibit discrimination in favor of one
producer over another producer or one source of supply over another source of supply. The regulations under these
statutes can have the effect of imposing restrictions on our ability as an owner of gathering facilities to decide with
whom we contract to gather natural gas. The states in which we operate typically have adopted a complaint-based
regulation of natural gas gathering activities, which allows natural gas producers and shippers to file complaints with
state regulators in an effort to resolve grievances relating to gathering access and rate discrimination.

Environmental, Health and Safety Matters

Our operations are subject to stringent and complex federal, state and local laws and regulations relating to the
protection of human health and safety, the environment and natural resources. These laws and regulations can restrict
or impact our business activities in many ways, such as:

. requiring the installation of pollution-control equipment or otherwise restricting the way we can handle or
dispose of wastes and other substances connected with operations;

. limiting or prohibiting construction activities in sensitive areas, such as wetlands, coastal regions or areas
that contain endangered or threatened species or their habitats;

. requiring investigatory and remedial actions to address pollution conditions caused by our operations or
attributable to former operations;

. requiring noise mitigation, setbacks, landscaping, fencing, and other measures;

. prohibiting the operations of facilities deemed to be in non-compliance with permits issued pursuant to such
environmental laws and regulations; and

. restricting access to certain equipment or areas to a limited set of employees or contractors who have proper
certification or permits to conduct work (e.g., confined space entry and process safety maintenance
requirements).

Failure to comply with these laws and regulations may trigger a variety of administrative, civil and criminal
enforcement measures, including the assessment of monetary penalties, the imposition of remedial or restoration
obligations, and the issuance of orders enjoining future operations or imposing additional compliance requirements.
Certain environmental statutes impose strict, joint and several liability for costs required to clean up and restore sites
where hazardous substances, hydrocarbons or wastes have been disposed or otherwise released. Moreover, it is not
uncommon for neighboring landowners and other third parties to file claims for personal injury and property damage
allegedly caused by the release of hazardous substances, hydrocarbons or other waste products into the environment.
In addition, local land use restrictions, such as city ordinances, zoning laws, and traffic regulations, may restrict or
prohibit the performance of well drilling in general or hydraulic fracturing in particular.

The trend in environmental regulation is to place more restrictions and limitations on activities that may affect the
environment. We monitor developments at the federal, state and local levels to anticipate future regulatory requirements
that might be imposed to reduce the costs of compliance with any such requirements. We also participate in industry
groups that help formulate recommendations for addressing existing or future regulations and that share best practices
and lessons learned in relation to pollution prevention and incident investigations.

Below is a discussion of the material environmental, health and safety laws and regulations that relate to our
business. We believe that we are in substantial compliance with these laws and regulations. We do not believe that
compliance with existing environmental, health and safety laws or regulations will have a material adverse effect on
our financial condition, results of operations or cash flow. At this point, however, we cannot reasonably predict what
applicable laws, regulations or guidance may eventually be adopted with respect to our operations or the ultimate cost
to comply with such requirements.
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Hazardous Substances and Waste

Federal and state laws, in particular the federal Resource Conservation and Recovery Act, or RCRA, regulate
hazardous and non-hazardous solid wastes. In the course of our operations, we generate petroleum hydrocarbon
wastes such as produced water and ordinary industrial wastes. Under a longstanding legal framework, certain of these
wastes are not subject to federal regulations governing hazardous wastes, although they are regulated under other
federal and state waste laws.

Federal, state and local laws may also require us to remove or remediate previously disposed wastes or hazardous
substances otherwise released into the environment, including wastes or hazardous substances disposed of or released
by us or prior owners or operators in accordance with current laws or otherwise, to suspend or cease operations at
contaminated areas, or to perform remedial well plugging operations or response actions to reduce the risk of future
contamination. Federal laws, including the Comprehensive Environmental Response, Compensation, and Liability Act,
or CERCLA, and analogous state laws impose joint and several liability, without regard to fault or legality of the original
conduct, on classes of persons who are considered legally responsible for releases of a hazardous substance into the
environment. These persons include the owner or operator of the site where the release occurred, persons who disposed
of orarranged for the disposal of hazardous substances at the site, and any person who accepted hazardous substances
for transportation to the site. CERCLA and analogous state laws also authorize the EPA, state environmental agencies
and, in some cases, third parties to take action to prevent or respond to threats to human health or the environment
and to seek to recover from responsible classes of persons the costs of such actions.

The Safe Drinking Water Act (SDWA), Underground Injection Control (UIC) program prohibits any underground
injection unless authorized by a permit. Chesapeake recycles and reuses some produced water and we also dispose
of produced water in Class Il UIC wells, which are designed and permitted to place the water into deep geologic
formations, isolated from fresh water sources. Permits for Class Il UIC wells may be issued by the EPA or by a state
environmental agency if EPA has delegated its UIC Program authority.

Air Emissions

Our operations are subject to the federal Clean Air Act (CAA) and comparable state laws and regulations. These
laws and regulations regulate emissions of air pollutants from various industrial sources, including our compressor
stations, and impose various monitoring and reporting requirements. Permits and related compliance obligations under
the CAA, each state's development and promulgation of regulatory programs to comport with federal requirements,
as well as changes to state implementation plans for controlling air emissions in regional non-attainment or near-non-
attainment areas, may require natural gas and oil exploration and production operators to incur future capital
expenditures in connection with the addition or modification of existing air emission control equipment and strategies.

In 2012, the EPA published final New Source Performance Standards (NSPS) and National Emissions Standards
for Hazardous Air Pollutants (NESHAP) that amended the existing NSPS and NESHAP standards for oil and gas
facilities and created new NSPS standards for oil and gas production, transmission and distribution facilities. While
these rules remain in effect, the EPA announced in 2013 that it would reexamine and reissue the rules over the next
three years. The EPA has issued updated rules regarding storage tanks and additional rules are expected. In 2010,
the EPA published rules that require monitoring and reporting of greenhouse gas emissions from petroleum and natural
gas systems. We, along with other industry groups, filed suit challenging certain provisions of the rules and are engaged
in settlement negotiations to amend and correct the rules. The EPA is also conducting a review of the National Ambient
Air Quality Standards for ozone, but an expected completion date for that review is not currently known.

Water Discharges

The federal Water Pollution Control Act, or the Clean Water Act (CWA), and analogous state laws impose
restrictions and strict controls regarding the discharge of pollutants into state waters as well as waters of the U.S. The
placement of material into jurisdictional water or wetlands of the U.S. is prohibited, except in accordance with the terms
of a permit issued by the United States Army Corps of Engineers. The discharge of pollutants into regulated waters is
prohibited, except in accordance with the terms of a permit issued by the EPA or a state agency delegated with EPA's
authority. Further, Chesapeake's corporate policy prohibits discharge of produced water to surface waters. See ltem
3. Legal Proceedings for a description of a consent decree that we recently entered into with the U.S. and the West
Virginia Department of Environmental Protection in connection with alleged civil violations of the CWA related to well
pads, pond sites and a compressor station that we formerly owned in West Virginia. Spill prevention, control and
countermeasure requirements of federal laws require appropriate containment berms and similar structures to help
prevent the contamination of regulated waters in the event of a hydrocarbon tank spill, rupture or leak. In addition, the
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CWA and analogous state laws require individual permits or coverage under general permits for discharges of storm
water runoff from certain types of facilities.

The Oil Pollution Act of 1990 (OPA) establishes strict liability for owners and operators of facilities that are the
site of a release of oil into waters of the U.S. The OPA and its associated regulations impose a variety of requirements
on responsible parties related to the prevention of oil spills and liability for damages resulting from such spills. A
"responsible party" under the OPA includes owners and operators of certain onshore facilities from which a release
may affect waters of the U.S.

Health and Safety

The Occupational Safety and Health Act (OSHA) and comparable state laws regulate the protection of the health

and safety of our employees. The federal Occupational Safety and Health Administration has established workplace
safety standards that provide guidelines for maintaining a safe workplace in light of potential hazards, such as employee
exposure to hazardous substances. OSHA also requires employee training and maintenance of records, and the OSHA
hazard communication standard and EPA community right-to-know regulations under the Emergency Planning and
Community Right-to-Know Act of 1986 require that we organize and/or disclose information about hazardous materials
used or produced in our operations.

Hydraulic Fracturing

Vast quantities of natural gas, natural gas liquids and oil deposits exist in deep shale and other unconventional
formations. It is customary in our industry to recover these resources through the use of hydraulic fracturing, combined
with horizontal drilling. Hydraulic fracturing is the process of creating or expanding cracks, or fractures, in deep
underground formations using water, sand and other additives pumped under high pressure into the formation. As with
the rest of the industry, we use hydraulic fracturing as a means to increase the productivity of almost every well that
we drill and complete. These formations are generally geologically separated and isolated from fresh ground water
supplies by thousands of feet of impermeable rock layers.

We follow applicable legal requirements for groundwater protection in our operations that are subject to supervision
by state and federal regulators (including the Bureau of Land Management (BLM) on federal acreage). Furthermore,
our well construction practices require the installation of multiple layers of protective steel casing surrounded by cement
that are specifically designed and installed to protect freshwater aquifers by preventing the migration of fracturing fluids
into aquifers.

Injection rates and pressures are required to be monitored in real time at the surface during our hydraulic fracturing
operations. Pressure is required to be monitored on both the injection string and the immediate annulus to the injection
string. Hydraulic fracturing operations are required to be shut down if an abrupt change occurs to the injection pressure
or annular pressure. These aspects of hydraulic fracturing operations are designed to prevent a pathway for the
fracturing fluid to contact any aquifers during the hydraulic fracturing operations.

Hydraulic fracture stimulation requires the use of water. We use fresh water or recycled produced water in our
fracturing treatments in accordance with applicable water management plans and laws. We strive to find alternative
sources of water and reduce our reliance on fresh water resources. We have technical staff dedicated to the development
of water recycling and re-use systems, and our Aqua Renew® program uses state-of-the-art technology in an effort to
recycle produced water in our operations.

Hydraulic fracturing is typically regulated by state oil and gas commissions. Some states have adopted, and other
states are considering adopting, regulations that impose disclosure requirements on hydraulic fracturing operations.
Since early 2011, we have participated in FracFocus, a national publicly accessible web-based registry developed by
the Ground Water Protection Council and the Interstate Oil and Gas Compact Commission, with support of the U.S.
Department of Energy, to report on a well-by-well basis the additives and chemicals and amount of water used in the
hydraulic fracturing process for each of the wells we operate. The website, www.fracfocus.org, also includes information
about how hydraulic fracturing works, the chemicals used in hydraulic fracturing and how fresh water aquifers are
protected. Some states, such as Texas, Colorado, Montana, Louisiana, Pennsylvania and North Dakota, which mandate
disclosure of chemical additives used in hydraulic fracturing require operators to use the FracFocus website for reporting.
The Pennsylvania legislature has passed Act 13, which requires, among other things, additional information in the
stimulation record including water source identification and volume as well as a list of chemicals used to stimulate the
well, including chemicals used in hydraulic fracturing. Certain portions of Act 13 were invalidated by the state’s Supreme
Court in December 2013 and are currently subject to a request for reconsideration by the state.
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Legislative, regulatory and enforcement efforts, as well as guidance from regulatory agencies, at the federal level
and in some states have been initiated to require or make more stringent the permitting and compliance requirements
for hydraulic fracturing operations. For example, New York has placed a permit moratorium on high volume fracturing
activities combined with horizontal drilling pending the results of a study regarding the safety of hydraulic fracturing.
Certain communities in Colorado have also enacted bans on hydraulic fracturing. The EPA has asserted federal
regulatory authority over hydraulic fracturing involving “diesel fuels” under the SWDA's UIC Program and has released
final guidance regarding the process for obtaining a permit for hydraulic fracturing involving diesel fuel. We believe the
guidance will not materially affect our operations, as we do not use diesel fuel in connection with our hydraulic fracturing.
The EPA also has commenced a study of the potential impacts of hydraulic fracturing activities on drinking water
resources, with a progress report released in late 2012 and a final draft report expected to be released for public
comment and peer review in late 2014. In addition, the BLM published a revised draft of proposed rules that would
impose new requirements on hydraulic fracturing operations conducted on federal and tribal lands, including the
disclosure of chemical additives used in hydraulic fracturing operations. EPA's guidance, including its interpretation of
the meaning of “diesel fuel”, EPA's pending study, BLM's proposed rules, and other analyses by federal and state
agencies to assess the impacts of hydraulic fracturing could each spur further action toward federal and/or state
legislation and regulation of hydraulic fracturing activities.

Restrictions on hydraulic fracturing could make it prohibitive to conduct our operations, and also reduce the amount
of oil, natural gas liquids and natural gas that we are ultimately able to produce in commercial quantities from our
properties. For further discussion, see Iltem 1A. Risk Factors - Federal and state legislative and regulatory initiatives
relating to hydraulic fracturing could result in increased costs and additional operating restrictions or delays.

Endangered Species

The Endangered Species Act (ESA) restricts activities that may affect areas that contain endangered or threatened
species or their habitats. While some of our assets and lease acreage may be located in areas that are designated as
habitats for endangered or threatened species, we believe that we are in substantial compliance with the ESA. However,
the designation of previously unidentified endangered or threatened species in areas where we intend to conduct
construction activity could materially limit or delay our plans. For example, as a result of a settlement reached in 2011,
the U.S. Fish and Wildlife Service is required to make a determination on the listing of more than 250 species as
endangered or threatened over the next several years. Some of these species are included in the list of over 100
species that are currently proposed for listing as endangered or threatened species. In addition, the imposition of
seasonal restrictions on our construction or operational activities could materially limit or delay our plans.

Global Warming and Climate Change

Various state governments and regional organizations are considering enacting new legislation and promulgating
new regulations governing or restricting the emission of greenhouse gases from stationary sources such as our
equipment and operations. At the federal level, the EPA has already made findings and issued regulations that require
us to establish and report an inventory of greenhouse gas emissions. Legislative and regulatory proposals for restricting
greenhouse gas emissions or otherwise addressing climate change could require us to incur additional operating costs
and could adversely affect demand for the natural gas and oil that we sell. The potential increase in our operating costs
could include new or increased costs to obtain permits, operate and maintain our equipment and facilities, install new
emission controls on our equipment and facilities, acquire allowances to authorize our greenhouse gas emissions, pay
taxes related to our greenhouse gas emissions and administer and manage a greenhouse gas emissions program.

Title to Properties

Our title to properties is subject to royalty, overriding royalty, carried, net profits, working and other similar interests
and contractual arrangements customary in the natural gas and oil industry, to liens for current taxes not yet due and
to other encumbrances. As is customary in the industry in the case of undeveloped properties, only cursory investigation
of record title is made at the time of acquisition. Drilling title opinions are usually prepared before commencement of
drilling operations. We believe we have satisfactory title to substantially all of our active properties in accordance with
standards generally accepted in the natural gas and oil industry. Nevertheless, we are involved in title disputes from
time to time which result in litigation.
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Operating Hazards and Insurance

The natural gas and oil business involves a variety of operating risks, including the risk of fire, explosions, blow-
outs, pipe failure, abnormally pressured formations and environmental hazards such as oil spills, natural gas leaks,
ruptures or discharges of toxic gases. If any of these should occur, Chesapeake could incur legal defense costs and
could suffer substantial losses due to injury or loss of life, severe damage to or destruction of property, natural resources
and equipment, pollution or other environmental damage, clean-up responsibilities, regulatory investigation and
penalties, and suspension of operations. Our horizontal and deep drilling activities involve greater risk of mechanical
problems than vertical and shallow drilling operations.

Chesapeake maintains a $75 million control of well policy that insures against certain sudden and accidental risks
associated with drilling, completing and operating our wells. This insurance may not be adequate to cover all losses
or exposure to liability. Chesapeake also carries a $460 million comprehensive general liability umbrella policy and a
$150 million pollution liability policy. We provide workers' compensation insurance coverage to employees in all states
in which we operate. While we believe these policies are customary in the industry, they do not provide complete
coverage against all operating risks. In addition, our insurance does not cover penalties or fines that may be assessed
by a governmental authority. A loss not fully covered by insurance could have a material adverse effect on our financial
position, results of operations and cash flows. The insurance coverage that we maintain may not be sufficient to cover
every claim made against us or may not be commercially available for purchase in the future.

Facilities

Chesapeake owns an office complex in Oklahoma City and owns or leases various field offices in cities or towns
in the areas where we conduct our operations.

Executive Officers

Robert D. Lawler, President, Chief Executive Officer and Director

Robert D. (“Doug”) Lawler, 47, has served as President and Chief Executive Officer since June 2013. Before
joining Chesapeake, Mr. Lawler served in multiple engineering and leadership positions at Anadarko Petroleum
Corporation. His positions at Anadarko included Senior Vice President, International and Deepwater Operations and
member of Anadarko’s Executive Committee from July 2012 to May 2013; Vice President, International Operations
from December 2011 to July 2012; Vice President, Operations for the Southern and Appalachia Region from March
2009 to July 2012; and Vice President, Corporate Planning from August 2008 to March 2009. Mr. Lawler began his
career with Kerr-McGee Corporation in 1988 and joined Anadarko following its acquisition of Kerr-McGee in 2006.

Domenic J. Dell'Osso, Jr., Executive Vice President and Chief Financial Officer

Domenic J. (“Nick”) Dell'Osso, Jr., 37, has served as Executive Vice President and Chief Financial Officer since
November 2010. Mr. Dell'Osso served as Vice President - Finance of the Company and Chief Financial Officer of
Chesapeake's wholly owned midstream subsidiary, Chesapeake Midstream Development, L.P., from August 2008 to
November 2010. Mr. Dell'Osso has also served as a director of the general partner of Access Midstream Partners, L.P.
(NYSE: ACMP) since June 2011.

Douglas J. Jacobson, Executive Vice President - Acquisitions and Divestitures

Douglas J. Jacobson, 60, has served as Executive Vice President - Acquisitions and Divestitures since 2006. He
served as Senior Vice President - Acquisitions and Divestitures from 1999 to 2006.

James R. Webb, Executive Vice President - General Counsel and Corporate Secretary

James R. Webb, 46, has served as Executive Vice President - General Counsel and Corporate Secretary since
January 2014. Previously, he served as Senior Vice President - Legal and General Counsel since October 2012 and
as Corporate Secretary since August 2013. Mr. Webb first joined Chesapeake in May 2012 on a contract basis as
Chief Legal Counsel. Prior to joining Chesapeake, Mr. Webb was an attorney with the law firm of McAfee & Taft from
1995 to October 2012.
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M. Chris Doyle, Senior Vice President - Operations, Northern Division

M. Chris Doyle, 41, has served as Senior Vice President - Operations, Northern Division since August 2013. Prior
to joining Chesapeake, Mr. Doyle served for 18 years at Anadarko in various positions of increasing responsibility within
operations, finance and planning including international assignments in Algeria and London. His positions at Anadarko
included Vice President of Operations from May to August 2013; Director, Corporate Planning from July 2012 to May
2013; General Manager - Appalachian Basin from June 2009 to July 2012; and Manager, Reserves and Planning -
Southern Region from January to June 2009.

Jennifer M. Grigsby, Senior Vice President - Corporate and Strategic Planning

Jennifer M. Grigsby, 45, has served as Senior Vice President - Corporate & Strategic Planning since August 2013.
Prior to that time, Ms. Grigsby served as Senior Vice President and Treasurer from 2007 to August 2013 and as
Corporate Secretary from 2000 to August 2013. She served as Vice President from 2006 to 2007 and as Assistant
Treasurer from 1998 to 2007. From 1995 to 1998, Ms. Grigsby served in various accounting positions with the Company.

Michael A. Johnson, Senior Vice President - Accounting, Controller and Chief Accounting Officer

Michael A. Johnson, 48, has served as Senior Vice President - Accounting, Controller and Chief Accounting Officer
since 2000. He served as Vice President of Accounting and Financial Reporting from 1998 to 2000 and as Assistant
Controller from 1993 to 1998.

John M. Kapchinske, Senior Vice President - Exploration & Subsurface Technology

John M. Kapchinske, 63, has served as Senior Vice President - Exploration & Subsurface Technology since
August 2013. Prior to then, he served as Senior Vice President - Geoscience from May 2011 to August 2013. He served
as Vice President - Geoscience from 2005 to May 2011 and Geoscience Manager from 2001 to 2004.

Mikell J. Pigott, Senior Vice President - Operations, Southern Division

Mikell J. “Jason” Pigott, 40, has served as Senior Vice President - Operations, Southern Division since August
2013. Before joining Chesapeake, Mr. Pigott served in various positions at Anadarko and focused on all aspects of
developing unconventional resources. His positions at Anadarko included General Manager Eagle Ford from June to
August 2013; General Manager East Texas and North Louisiana from October 2010 to June 2013; Southern &
Appalachia Planning Manager from October 2009 to October 2010; Reservoir Engineering Manager East Texas and
North Louisiana from July to October 2009; and Reservoir Engineering Manager Bossier from 2007 to July 2009.

John K. Reinhart, Senior Vice President - Operations & Technical Services

John K. Reinhart, 45, has served as Senior Vice President - Operations & Technical Services since August 2013
and as Vice President - Operations, Eastern Division from February 2009 to August 2013. Prior to that Mr. Reinhart
held various positions with Chesapeake since 2005.

Other Senior Officers

Cathlyn L. Tompkins, Senior Vice President - Information Technology and Chief Information Officer
Cathlyn L. Tompkins, 53, has served as Senior Vice President-Information Technology and Chief Information
Officer since 2006. Ms. Tompkins served as Vice President - Information Technology from 2005 to 2006.
James C. Johnson, Senior Vice President - Marketing

James C. Johnson, 56, has served as President of Chesapeake Energy Marketing, Inc., a wholly-owned subsidiary
of the Company, and as Senior Vice President - Marketing of the Company since 2000. He served as Vice President
- Contract Administration for the Company from 1997 to 2000 and as Manager - Contract Administration from 1996 to
1997.
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Jerry L. Winchester, Senior Vice President - Oilfield Services and Chief Executive Officer of Chesapeake
Oilfield Services

Jerry L. Winchester, 55, has served as Chief Executive Officer of Chesapeake Qilfield Services, L.L.C., our oilfield
services subsidiary, since September 2011 and as Senior Vice President - Oilfield Services of the Company since
November2011. Before joining Chesapeake, Mr. Winchester served as the Vice President - Boots & Coots for Halliburton
Company from November 2010 to September 2011. He was the President and Chief Executive Officer of Boots &
Coots International Well Control, Inc. (NYSE: WEL) from 1998 to 2010 before the company was acquired by Halliburton.
Prior to joining Boots & Coots, Mr. Winchester was employed by Halliburton from 1984 to 1998, where he served in a
variety of management and operational roles.

Employees

Chesapeake had approximately 10,800 employees as of December 31, 2013.
Glossary of Natural Gas and Oil Terms

The terms defined in this section are used throughout this report.

Bbl. One stock tank barrel, or 42 U.S. gallons liquid volume, used herein in reference to crude oil or other liquid
hydrocarbons.

Bboe. One billion barrels of oil equivalent.
Bcf. Billion cubic feet.
Bcfe. Billion cubic feet of natural gas equivalent.

Btu. British thermal unit, which is the heat required to raise the temperature of a one-pound mass of water from
58.5 to 59.5 degrees Fahrenheit.

Boe. Barrel of oil equivalent.

Commercial Well;, Commercially Productive Well. A well which produces natural gas, NGL, and/or oil in sufficient
quantities such that proceeds from the sale of such production exceed production expenses and taxes.

Completion. The process of treating a drilled well followed by the installation of permanent equipment for the
production of natural gas, oil or NGL, or in the case of a dry well, the reporting to the appropriate authority that the well
has been abandoned.

Developed Acreage. The number of acres which are allocated or assignable to producing wells or wells capable
of production.

Development Well. Awell drilled within the proved area of an oil or natural gas reservoir to the depth of a stratigraphic
horizon known to be productive.

Drilling Carry Obligation. An obligation of one party to pay certain well costs attributable to another party.

Dry Well. A well found to be incapable of producing either oil or natural gas in sufficient quantities to justify
completion as a natural gas or oil well.

Exploratory Well. A well drilled to find a new field or to find a new reservoir in a field previously found to be
productive of natural gas or oil in another reservaoir.

Formation. A succession of sedimentary beds that were deposited under the same general geologic conditions.

Full Cost Pool. The full cost pool consists of all costs associated with property acquisition, exploration and
development activities for a company using the full cost method of accounting. Additionally, any internal costs that can
be directly identified with acquisition, exploration and development activities are included. Any costs related to
production, general corporate overhead or similar activities are not included.

Gross Acres or Gross Wells. The total acres or wells, as the case may be, in which a working interest is owned.
Horizontal Wells. Wells drilled at angles greater than 70 degrees from vertical.
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Mboe. One thousand barrels of oil equivalent.

Mecf. One thousand cubic feet.

Mmbbl. One million barrels of crude oil or other liquid hydrocarbons.
Mmboe. One million barrels of oil equivalent.

Mmbtu. One million btus.

Mmcf. One million cubic feet.

Natural Gas Liquids (NGL). Those hydrocarbons in natural gas that are separated from the gas as liquids through
the process of absorption, condensation, adsorption or other methods in gas processing or cycling plants. Natural gas
liquids primarily include ethane, propane, butane, isobutene, pentane, hexane and natural gasoline.

Net Acres or Net Wells. The sum of the fractional working interests owned in gross acres or gross wells.
NYMEX. New York Mercantile Exchange.

Play. A term applied to a portion of the exploration and production cycle following the identification by geologists
and geophysicists of areas with potential natural gas, oil and NGL reserves.

Present Value or PV-10. When used with respect to natural gas, oil and NGL reserves, present value, or PV-10,
means the estimated future gross revenue to be generated from the production of proved reserves, net of estimated
production and future development costs, using prices calculated as the average natural gas and oil price during the
preceding 12-month period prior to the end of the current reporting period, (determined as the unweighted arithmetic
average of prices on the first day of each month within the 12-month period) and costs in effect at the determination
date, without giving effect to non-property related expenses such as general and administrative expenses, debt service
and future income tax expense or to depreciation, depletion and amortization, discounted using an annual discount
rate of 10%.

Price Differential. The difference in the price of natural gas, oil or NGL received at the sales point and the New
York Mercantile Exchange (NYMEX).

Productive Well. A well that is not a dry well. Productive wells include producing wells and wells that are
mechanically capable of production.

Proved Developed Reserves. Proved reserves that can be expected to be recovered through existing wells with
existing equipment and operating methods or in which the cost of the required equipment is relatively minor compared
to the cost of a new well.

Proved Properties. Properties with proved reserves.

Proved Reserves. Proved natural gas and oil reserves are those quantities of natural gas and oil, which, by
analysis of geoscience and engineering data, can be estimated with reasonable certainty to be economically producible
- from a given date forward, from known reservoirs, and under existing economic conditions, operating methods, and
government regulations - prior to the time at which contracts providing the right to operate expire, unless evidence
indicates that renewal is reasonably certain, regardless of whether deterministic or probabilistic methods are used for
the estimation. The project to extract the hydrocarbons must have commenced or the operator must be reasonably
certain that it will commence the project within a reasonable time. The area of a reservoir considered as proved includes
(i) the area identified by drilling and limited by fluid contacts, if any, and (ii) adjacent undrilled portions of the reservoir
that can, with reasonable certainty, be judged to be continuous with it and to contain economically producible natural
gas or oil on the basis of available geoscience and engineering data. In the absence of information on fluid contacts,
proved quantities in a reservoir are limited by the lowest known hydrocarbons (LKH) as seen in a well penetration
unless geoscience, engineering, or performance data and reliable technology establishes a lower contact with
reasonable certainty. Where direct observation from well penetrations has defined a highest known oil (HKO) elevation
and the potential exists for an associated gas cap, proved oil reserves may be assigned in the structurally higher
portions of the reservoir only if geoscience, engineering, or performance data and reliable technology establish the
higher contact with reasonable certainty. Reserves that can be produced economically through application of improved
recovery techniques (including, but not limited to, fluid injection) are included in the proved classification when (i)
successful testing by a pilot project in an area of the reservoir with properties no more favorable than in the reservoir
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as a whole, the operation of an installed program in the reservoir or an analogous reservoir, or other evidence using
reliable technology establishes the reasonable certainty of the engineering analysis on which the project or program
was based and (ii) the project has been approved for development by all necessary parties and entities, including
governmental entities. Existing economic conditions include prices and costs at which economic producibility from a
reservoir is to be determined. The price is the average price during the 12-month period prior to the ending date of the
period covered by the report, determined as an unweighted arithmetic average of the first-day-of-the-month price for
each month within such period, unless prices are defined by contractual arrangements, excluding escalations based
upon future conditions.

Proved Undeveloped Reserves (PUDs). Proved reserves that are expected to be recovered from new wells on
undrilled acreage, or from existing wells where a relatively major expenditure is required for recompletion. Reserves
on undrilled acreage are limited to those directly offsetting development spacing areas that are reasonably certain of
production when drilled, unless evidence using reliable technology exists that establishes reasonable certainty of
economic producibility at greater distances. Undrilled locations can be classified as having proved undeveloped
reserves only if a development plan has been adopted indicating that they are scheduled to be drilled within five years,
unless the specific circumstances justify a longer time. Estimates for proved undeveloped reserves are not attributed
to any acreage for which an application of fluid injection or other improved recovery technique is contemplated, unless
such techniques have been proved effective by actual projects in the same reservoir or an analogous reservoir, or by
other evidence using reliable technology establishing reasonable certainty.

Realized and Unrealized Gains and Losses on Natural Gas, Oil and NGL Derivatives. Realized gains and losses
includes the following items, (i) settlements of non-designated derivatives related to current period production revenues,
(ii) prior period settlements for option premiums and for early-terminated derivatives originally scheduled to settle
against current period production revenues, and (iii) gains and losses related to de-designated cash flow hedges
originally designated to settle against current period production revenues. Unrealized gains and losses include the
change in fair value of open derivatives scheduled to settle against future period production revenues offset by amounts
reclassified as realized gains and losses during the period. Although we no longer designate our derivatives as cash
flow hedges for accounting purposes, we believe these definitions are useful to management and investors in
determining the effectiveness of our price risk management program.

Reservoir. A porous and permeable underground formation containing a natural accumulation of producible oil
and/or natural gas that is confined by impermeable rock or water barriers and is individual and separate from other
reservoirs.

Royalty Interest. An interest in a natural gas and oil property entitling the owner to a share of natural gas, oil or
NGL production free of costs of production.

Seismic. An exploration method of sending energy waves or sound waves into the earth and recording the wave
reflections to indicate the type, size, shape and depth of subsurface rock formation (3-D seismic provides three-
dimensional pictures).

Shale. Fine-grained sedimentary rock composed mostly of consolidated clay or mud. Shale is the most frequently
occurring sedimentary rock.

Standardized Measure of Discounted Future Net Cash Flows. The discounted future net cash flows relating to
proved reserves based on the prices used in estimating the proved reserves, year-end costs and statutory tax rates
(adjusted for permanent differences) and a 10% annual discount rate.

Tbtu. One ftrillion British thermal units.
Tcf. One trillion cubic feet.

Unconventional. Plays found within regional pervasive formations with low matrix permeability and close
association with hydrocarbon source rocks.

Undeveloped Acreage. Acreage on which wells have not been drilled or completed to a point that would permit
the production of economic quantities of natural gas and oil regardless of whether such acreage contains proved
reserves.

Unproved Properties. Properties with no proved reserves.
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Volumetric Production Payment (VPP). As we use the term, a volumetric production payment represents a limited-
term overriding royalty interest in natural gas and oil reserves that (i) entitles the purchaser to receive scheduled
production volumes over a period of time from specific lease interests; (ii) is free and clear of all associated future
production costs and capital expenditures; (iii) is nonrecourse to the seller (i.e., the purchaser's only recourse is to the
reserves acquired); (iv) transfers title of the reserves to the purchaser; and (v) allows the seller to retain the remaining
reserves, if any, after the scheduled production volumes have been delivered.

Working Interest. The operating interest which gives the owner the right to drill, produce and conduct operating
activities on the property and a share of production.

ITEM 1A. Risk Factors

Natural gas, oil and NGL prices fluctuate widely, and lower prices for an extended period of time are likely
to have a material adverse effect on our business.

Our revenues, operating results, profitability and ability to grow depend primarily upon the prices we receive for
the natural gas, oil and NGL we sell. We require substantial expenditures to replace reserves, sustain production and
fund our business plans. Lower natural gas, oil and NGL prices can negatively affect the amount of cash available for
capital expenditures and our ability to borrow money or raise additional capital and, as a result, could have a material
adverse effect on our financial condition, results of operations and reserves. In addition, lower prices may result in
ceiling test write-downs of our natural gas and oil properties. We urge you to read the risk factors below for a more
detailed description of each of these risks.

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

» domestic and worldwide supplies of natural gas, oil and NGL, including U.S. inventories of natural gas and
oil reserves;

« weather conditions;

» changes in the level of consumer and industrial demand;

» the price and availability of alternative fuels;

+ the effectiveness of worldwide conservation measures;

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

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

+ potential U.S. exports of oil and/or liquefied natural gas;
» 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 production controls;

+ political instability or armed conflict in oil and gas producing regions; and
+ domestic and global economic conditions.

These factors and the volatility of the energy markets make it extremely difficult to predict future natural gas, oil
and NGL price movements with any certainty. In the U.S., record-high supplies of natural gas and weak demand during
2012 resulted in natural gas prices at 10-year lows in early 2012, and although prices have risen from their lows, they
remain volatile.

Further, the prices of natural gas, oil and NGL have not moved in tandem in recent years, creating a value gap
that has caused us to shift our focus from dry gas plays to liquids-rich plays. In 2013, oil and NGL production accounted
for only 25% of our total production but 64% of our revenue, including the effects of realized hedging, and we anticipate
that approximately 62% of our 2014 revenue will come from our oil and NGL production, based on current NYMEX
strip prices and our current derivative positions. Nevertheless, natural gas prices can significantly affect our future
results as approximately 73% of our estimated proved reserves at December 31, 2013 were natural gas. A substantial
or extended decline in natural gas, oil or NGL prices could negatively affect future revenue and the quantities of reserves
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that may be economically produced. Even with natural gas and oil derivatives currently in place to mitigate price risks
associated with our future production (58% of our forecasted 2014 oil production through swaps and 68% of our
forecasted 2014 natural gas production through swaps and three-way collars), our revenue and results of operations
will be significantly exposed to changes in future commodity prices.

Our level of indebtedness may limit our financial flexibility.

As of December 31, 2013, we had long-term indebtedness of approximately $12.886 billion and unrestricted cash
of $837 million, and our net indebtedness represented 40% of our total book capitalization, which we define as the
sum of total equity and total current and long-term debt less unrestricted cash. We had $405 million of outstanding
borrowings drawn under our oilfield services revolving bank credit facility and no outstanding borrowings under our
corporate revolving bank credit facility as of December 31, 2013.

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 purposes;

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

+ thecovenants contained in the agreements governing our outstanding indebtedness and future indebtedness
may limit our ability to borrow additional funds, pay dividends and make certain investments and may also
affect our flexibility in planning for, and reacting to, changes in the economy and in our industry;

» the oilfield services revolving bank credit facility and the indenture governing the COO 6.625% Senior Notes
due 2019 restrict the payment of dividends or distributions to Chesapeake;

« additional financing in the future for working capital, capital expenditures, acquisitions, general corporate or
other purposes may have higher costs and more restrictive covenants; and

+ alowering of the credit ratings of our debt may negatively affect the cost, terms, conditions and availability
of future financing, and lower ratings will increase 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 natural gas and oil prices. A lowering 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 the borrowing base, or we might need
to further secure the lenders with additional collateral. We may incur additional debt, including secured indebtedness,
in order to develop our properties and make future acquisitions. A higher level of indebtedness increases the risk that
we may default on our obligations. Our ability to meet our debt obligations and to reduce our level of indebtedness
depends on our future performance. General economic conditions, natural gas, oil and NGL prices and financial,
business and other factors affect our operations and our future performance and many of these factors are beyond
our control. Factors that will affect our ability to raise cash through an offering of our capital stock or a refinancing of
our debt include financial market conditions, the value of our assets and our performance at the time we require
additional capital. In addition, our failure to comply with the financial and other restrictive covenants relating to our
indebtedness could result in a default and acceleration of such indebtedness and lead to cross defaults under our
other indebtedness. In this circumstance, our ability to refinance indebtedness may be limited.

Significant capital expenditures are required to replace our reserves and conduct our business.

Our exploration, development and acquisition activities and our oilfield services business require substantial
capital expenditures. We intend to fund our capital expenditures through cash flows from operations and to the extent
that is not sufficient, borrowings under our corporate and oilfield services revolving bank credit facilities. Our ability to
generate operating cash flow is subject to many of the risks and uncertainties that exist in our industry, some of which
we may not be able to anticipate at this time. Future cash flows from operations are subject to a number of risks and
variables, such as the level of production from existing wells, prices of natural gas and oil, our success in developing
and producing new reserves and the other risk factors discussed herein.

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 economically recoverable. Unless we replace the reserves we produce through successful
development, exploration or acquisition activities, our proved reserves and production will decline over time. In addition,
approximately 32% of our total estimated proved reserves (by volume) as of December 31, 2013 were undeveloped.
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Recovery of such reserves will require significant capital expenditures and successful drilling operations. Our reserve
estimates at December 31, 2013 reflected a decline in the production rate on producing properties of approximately
30% in 2014 and 20% in 2015. Thus, our future natural gas and oil reserves and production and, therefore, our cash
flow and income are highly dependent on our success in efficiently developing our current reserves and economically
finding or acquiring additional recoverable reserves.

The actual quantities and present value of our proved reserves may be different than we have estimated
and declines in the prices of natural gas and oil could result in a write-down of our asset carrying values.

This report contains estimates of our proved reserves and the estimated future net revenues from our proved
reserves. These estimates are based upon various assumptions, including assumptions required by the SEC relating
to natural gas, oil and NGL prices, drilling and operating expenses, capital expenditures, taxes and availability of funds.
The process of estimating natural gas, oil and NGL reserves is complex and involves significant decisions and
assumptions associated with geological, geophysical, engineering and economic data for each well. Therefore, these
estimates are subject to future revisions.

Actual future production, natural gas, oil and NGL prices, revenues, taxes, development expenditures, operating
expenses and quantities of recoverable natural gas, oil and NGL reserves most likely will vary from these estimates.
Such variations may be significant and could materially affect the estimated quantities and present value of our proved
reserves. In addition, we may adjust estimates of proved reserves to reflect production history, results of exploration
and development drilling, prevailing natural gas and oil prices and other factors, many of which are beyond our control.

At December 31, 2013, approximately 32% of our estimated proved reserves (by volume) were undeveloped.
These reserve estimates reflect our plans to make significant capital expenditures to convert our PUDs into proved
developed reserves, including approximately $8.54 billion during the five years ending in 2018. You should be aware
that the estimated development costs may not equal our actual costs, development may not occur as scheduled and
results 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 required to remove the associated volumes from our reported proved reserves. In addition,
under the SEC's reserve reporting rules, because PUDs generally may be booked only if they relate to wells scheduled
to be drilled within five years of the date of booking, we may be required to remove any PUDs that are not developed
within this five-year time frame.

You should not assume that the present values included in this report represent the current market value of our
estimated reserves. In accordance with SEC requirements, the estimates of our present values are based on prices
and costs as of the date of the 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 current reporting period, determined as the unweighted arithmetic
average of prices on the first day of each month within the 12-month period. The December 31, 2013 present value is
based on $3.67 per mcf of natural gas and $96.82 per barrel of oil before price differential adjustments. Actual future
prices and costs may be materially higher or lower than the prices and costs as of the date of an estimate.

The timing of both the production and the expenses from the development and production of natural gas and oil
properties will affect both the timing of actual future net cash flows from our proved reserves and their present value.
Any changes in consumption by natural gas, oil and NGL purchasers or in governmental regulations or taxation will
also affect the actual future net cash flows from our production. In addition, the 10% discount factor which is required
by the SEC to be used in calculating discounted future net cash flows for reporting purposes is not necessarily the
most accurate discount factor. The effective interest rate at various times and the risks associated with our business
or the natural gas and oil industry in general will affect the accuracy of the 10% discount factor.

Further, 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 costs (for both productive and nonproductive properties) are capitalized and amortized on an aggregate basis
over the estimated lives of the properties using the unit-of-production method. However, these capitalized costs are
subject to a quarterly ceiling test that limits such pooled costs to the aggregate of the present value of future net
revenues attributable to proved natural gas, oil and NGL reserves discounted at 10% plus the lower of cost or market
value of unproved properties, adjusted for the impact of derivatives 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 exceed the ceiling limit, and such
write-downs can be material. The risk that we will be required to write down the carrying value of our natural gas and
oil properties increases when natural gas and oil prices are low.
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Our development and exploratory drilling efforts and our well operations may not be profitable or achieve
our targeted returns.

We have acquired significant amounts of undeveloped properties. Development and exploratory drilling and
production activities are subject to many risks, including the risk that no commercially productive reservoirs will be
discovered. We have acquired undeveloped properties that we believe will enhance our growth potential and increase
our earnings over time. However, we cannot assure you that all prospects will be economically viable or that we will
not abandon our initial investments. Additionally, there can be no assurance that undeveloped properties acquired by
us will be profitably developed, that new wells drilled by us in prospects that we pursue will be productive or that we
will recover all or any portion of our investment in such undeveloped properties or wells.

Drilling for natural gas and oil may involve unprofitable efforts, not only from dry wells but also from wells that are
productive but do not produce sufficient commercial quantities to cover the drilling, operating and other costs. The cost
of drilling, completing and operating a well is often uncertain, and many factors can adversely affect the economics of
a well or property. Drilling operations may be curtailed, delayed or canceled as a result of unexpected drilling conditions,
equipment failures or accidents, shortages of equipment or personnel, environmental issues, state or local bans or
moratoriums on hydraulic fracturing and for other reasons. In addition, wells that are profitable may not meet our internal
return targets, which are dependent upon the current and future market prices for natural gas and oil, costs associated
with producing natural gas, oil and NGL and our ability to add reserves at an acceptable cost. We rely to a significant
extent on seismic data and other advanced technologies in evaluating undeveloped properties and in conducting our
exploration activities. The seismic data and other technologies we use do not allow us to know conclusively, prior to
acquisition of undeveloped properties, or drilling a well, whether natural gas or oil is present or may be produced
economically.

Certain of our undeveloped leasehold assets are subject to leases that will expire over the next several
years unless production is established on units containing 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 expiration, a well is drilled and production 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 develop the related properties. Although we
seek to actively manage our undeveloped properties, our drilling plans for these areas are subject to change based
upon various factors, including drilling results, natural gas and oil prices, the availability and cost of capital, drilling and
production costs, availability of drilling services and equipment, gathering system and pipeline transportation constraints
and regulatory approvals.

Our commodity price risk management activities may reduce the prices we receive for our natural gas,
oil and NGL sales, require us to provide collateral for derivative liabilities and 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 production, we enter into natural gas and oll
price derivative contracts for a portion of our expected production. Commaodity price derivatives may limit the prices
we actually realize and therefore reduce natural gas, oil and NGL revenues in the future. Our commodity price risk
management activities will impact our earnings in various ways, including recognition of certain mark-to-market gains
and losses on derivative instruments. The fair value of our natural gas and oil derivative instruments can fluctuate
significantly between periods. In addition, our commodity price risk management transactions may expose us to the
risk of financial loss in certain circumstances, including instances in which our production is less than expected.

Derivative transactions involve the risk that counterparties, which are generally financial institutions, may be
unable to satisfy their obligations to us. Although the counterparties to our multi-counterparty secured hedging facility
are required to secure their obligations to us under certain scenarios, if any of our counterparties were to default on
its obligations to us under the derivative contracts or seek bankruptcy protection, it could have an adverse effect on
our ability to fund our planned activities and could result in a larger percentage of our future production being subject
to commodity price changes.

Most of our natural gas and oil derivative contracts are with the 16 counterparties to our multi-counterparty hedging
facility. Our obligations under the facility are secured by natural gas and oil proved reserves, the value of which must
cover the fair value of the transactions outstanding under the facility by at least 1.65 times. Under certain circumstances,
such as a spike in volatility measures without a corresponding change in commaodity prices, the collateral value could
fall below the coverage designated, and we would be required to post additional reserve collateral to our hedging
facility. If we did not have sufficient unencumbered natural gas and oil properties available to cover the shortfall, we
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would be required to post cash or letters of credit with the counterparties. Future collateral requirements are dependent
to a great extent on natural gas and oil prices.

Actions taken in furtherance of our strategic priorities are expected to cause us to recognize various
cash and noncash charges that could negatively impact our financial condition, future results of operations
or liquidity.

Certain actions that are intended to further our strategic priorities by reducing financial leverage and complexity
could negatively impact our future results of operations and/or liquidity. We expect to incur various cash and noncash
charges including but not limited to impairments of fixed assets, lease termination charges, financing extinguishment
costs and charges for unused transportation and gathering capacity.

The oil and gas exploration and production industry is very competitive, and some of our competitors
may have greater financial and other resources than we do.

We face competition in every aspect of our business, including, but not limited to, buying and selling reserves
and leases, obtaining goods and services needed to operate our business and marketing natural gas, oil or NGL.
Competitors include multinational oil companies, independent production companies and individual producers and
operators. Some of our competitors may have greater financial and other resources than we do. As a result, these
competitors may be able to address these competitive factors more effectively than we can or weather industry
downturns more easily than we can.

Our performance also depends largely on the talents and efforts of highly skilled individuals and on our ability to
attract new employees and to retain and motivate our existing employees. Competition in our industry for qualified
employees is intense. In 2013, the Company underwent significant transformational changes that are intended to
encourage standardization, efficiency and continuous improvement. Our future success is largely dependent on our
employees accomplishing these goals. If we are unsuccessful in doing so, our ability to compete effectively will be
diminished.

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

Natural gas and oil operations are subject to many risks, including well blowouts, cratering and explosions, pipe
failures, fires, formations with abnormal pressures, uncontrollable flows of natural gas, oil, brine or well fluids and other
environmental hazards and risks. Some of these risks or hazards could materially and adversely affect our revenues
and expenses by reducing or shutting in production from wells, loss of equipment or otherwise negatively impacting
the projected economic performance of our prospects. If any of these risks 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 use,
generation, handling and disposal of materials, including wastes, petroleum hydrocarbons and other chemicals. We
may incur joint and several, strict liability under applicable federal and state environmental laws in connection with
releases of petroleum hydrocarbons and other hazardous substances at, on, under or from our leased or owned
properties resulting from current or historical operations. In some cases our properties have been used for natural gas
and oil exploration and production activities for a number of years, often by third parties not under our control. We also
could incur material fines, penalties and government or third-party claims as a result of violations of, or liabilities under,
applicable environmental laws and regulations. For our non-operated properties, we are dependent on the operator
for operational and regulatory compliance. While we may maintain insurance against some, but not all, of the risks
described above, our insurance may not be adequate to cover casualty losses or liabilities, and our insurance does
not cover penalties or fines that may be assessed by a governmental authority. Also, in the future we may not be able
to obtain insurance at premium levels that justify its purchase.
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Our ability to produce natural gas, oil and NGL economically and in commercial quantities could be
impaired if we are unable to acquire adequate supplies of water for our drilling operations or are unable to
dispose of or recycle the water we use economically and in an environmentally safe manner.

Development activities require the use of water. For example, the hydraulic fracturing process that we employ to
produce commercial quantities of natural gas and oil from many reservoirs requires the use and disposal of significant
quantities of water. In certain areas, there may be insufficient local aquifer capacity to provide a source of water for
drilling activities. Water must be obtained from other sources and transported to the drilling site. Our inability to secure
sufficient amounts of water, or to dispose of or recycle the water used in our operations, could adversely impact our
operations in certain areas. Moreover, the imposition of new environmental initiatives and regulations could include
restrictions on our ability to conduct certain operations such as hydraulic fracturing or disposal of waste, including, but
not limited to, produced water, drilling fluids and other materials associated with the exploration, development or
production of natural gas and oil.

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

Several states are considering adopting regulations that could impose more stringent permitting, public disclosure,
and/or well construction requirements on hydraulic fracturing operations. For example, Pennsylvania is currently
considering proposed regulations applicable to surface use at oil and gas well sites, including new secondary
containment requirements and an abandoned and orphaned well identification program that would require operators
to remediate any such wells that are damaged during current hydraulic fracturing operations. In addition to state laws,
some local municipalities have adopted or are considering adopting land use restrictions, such as city ordinances, that
may restrict or prohibit the performance of well drilling in general and/or hydraulic fracturing in particular. There are
also certain governmental reviews either underway or being proposed that focus on deep shale and other formation
completion and production practices, including hydraulic fracturing. Depending on the outcome of these studies, federal
and state legislatures and agencies may seek to further regulate such activities. Certain environmental and other
groups have also suggested that additional federal, state and local laws and regulations may be needed to more closely
regulate the hydraulic fracturing process.

We cannot predict whether additional federal, state or local laws or regulations applicable to hydraulic fracturing
will be enacted in the future and, if so, what actions any such laws or regulations would require or prohibit. If additional
levels of regulation or permitting requirements were imposed on hydraulic fracturing operations, our business and
operations could be subject to delays, increased operating and compliance costs and process prohibitions.

Federal regulatory initiatives relating to air emissions could result in increased costs and additional
operating restrictions or delays.

The EPA has published New Source Performance Standards (NSPS) and National Emissions Standards for
Hazardous Air Pollutants (NESHAP) that amended existing NSPS and NESHAP standards for oil and gas facilities
and created new NSPS standards for oil and gas production, transmission and distribution facilities. The EPAannounced
in 2013 that it would reexamine and reissue these rules over the next three years. It has issued updated rules regarding
storage tanks, and additional rules are expected, but the outcome of this process remains uncertain. In addition, the
EPA has issued rules requiring monitoring and reporting of greenhouse gas emissions from petroleum and natural gas
systems. We, along with other industry groups, filed suit challenging certain provisions of these rules, but the outcome
of the challenge is uncertain and may impact our reporting obligations. The EPA is also conducting a review of the
National Ambient Air Quality Standards for ozone, which could result in more stringent air emissions standards
applicable to our operations. An expected completion date for that review is not currently known.

Federal regulatory initiatives relating to the protection of threatened or endangered species could result
in increased costs and additional operating restrictions or delays.

The designation of previously unidentified endangered or threatened species pursuant to the ESAin areas where
we intend to conduct construction activity could materially limit or delay our plans. For example, as aresult of a settlement
reached in 2011, the U.S. Fish and Wildlife Service is required to make a determination on the listing of more than 250
species as endangered or threatened over the next several years. Some of these species are included in the list of
over 100 species that are currently proposed for listing as endangered or threatened species. In addition, the imposition
of seasonal restrictions on our construction or operational activities could materially limit or delay our plans.
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Potential legislative and regulatory actions affecting our industry could increase our costs, reduce
revenues from natural gas and oil sales, reduce our liquidity or otherwise alter the way we conductour business.

The activities of exploration and production companies operating in the U.S. are subject to extensive regulation
at the federal, state and local levels. Changes to existing laws and regulations or new laws and regulations such as
those described below could, if adopted, have an adverse effect on our business.

Taxation of Independent Producers

A federal budget is expected to be proposed in early March 2014. The Company anticipates that this budget will
include similar proposals related to the oil and gas industry as have been included in the past several federal budgets.
These proposals would potentially increase and accelerate the payment of federal income taxes of independent
producers of natural gas and oil. Proposals that would significantly affect us would repeal the expensing of intangible
drilling costs, repeal the percentage depletion allowance and increase the amortization period of geological and
geophysical expenses. In addition, legislative changes to increase the gross production tax rate have been proposed
in certain states in which we operate, including Ohio and Oklahoma. These changes, if enacted, will make it more
costly for us to explore for and develop our natural gas and oil resources.

OTC Derivatives Regulation

In July 2010, the U.S. Congress enacted the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
Dodd-Frank Act), which contains measures aimed at migrating over-the-counter (OTC) derivative markets to exchange-
traded and cleared markets. Certain companies that use derivatives to hedge commercial risk, referred to as end-
users, are permitted to continue to use OTC derivatives under newly adopted regulations. We maintain an active price
and basis risk management program related to the natural gas and oil we produce for our own account in order to
manage the impact of low commodity prices and to predict future cash flows with greater certainty. We have used the
OTC market exclusively for our natural gas and oil derivative contracts, and we also use OTC derivatives to manage
risks arising from interest rate exposure. The Dodd-Frank Act and the rules and regulations promulgated thereunder
should permit us, as an end user, to continue to utilize OTC derivatives, but could cause increased costs and reduce
liquidity in such markets. Such changes could materially reduce our hedging opportunities which would negatively
affect our revenues and cash flow during periods of low commodity prices. New position limits rules proposed under
the Dodd-Frank Act could also impact our commodity hedging program and could, if enacted as proposed, affect our
ability to continue to use the full scope of OTC derivatives to hedge commaodity price risk in the manner that we have
in the past.

Climate Change

Various state governments and regional organizations are considering enacting new legislation and promulgating
new regulations governing or restricting the emission of greenhouse gases from stationary sources such as our
equipment and operations. At the federal level, the EPA has already made findings and issued regulations that require
us to establish and report an inventory of greenhouse gas emissions. Legislative and regulatory proposals for restricting
greenhouse gas emissions or otherwise addressing climate change could require us to incur additional operating costs
and could adversely affect demand for the natural gas and oil that we sell. The potential increase in our operating costs
could include new or increased costs to obtain permits, operate and maintain our equipment and facilities, install new
emission controls on our equipment and facilities, acquire allowances to authorize our greenhouse gas emissions, pay
taxes related to our greenhouse gas emissions and administer and manage a greenhouse gas emissions program.
Even without federal legislation or regulation of greenhouse gas emissions, states may pursue the issue either directly
or indirectly. Restrictions on emissions of methane or carbon dioxide that may be imposed in various states could
adversely affect the oil and gas industry. Moreover, incentives to conserve energy or use alternative energy sources
as a means of addressing climate change could reduce demand for natural gas and oil.

A deterioration in general economic, business or industry conditions would have a material adverse effect
on our results of operations, liquidity and financial condition.

In recent years, concerns over global economic conditions, energy costs, geopolitical issues, the availability and
cost of credit, and the U.S. real estate and financial markets have contributed to economic uncertainty and reduced
expectations for the global economy. Meanwhile, political unrest in Ukraine and Venezuela, continued hostilities in the
Middle East and the occurrence or threat of terrorist attacks in the U.S. or other countries also could adversely affect
the global economy. These factors, combined with volatile commodity prices, tepid business and consumer confidence
levels and prolonged high unemployment rates, have hindered recovery from the global economic slowdown
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experienced since 2008. Concerns about global economic growth have had a significant adverse impact on global
financial markets and commodity prices. Ifthe economic climate in the U.S. or abroad deteriorates, worldwide demand
for petroleum products could diminish, which could impact the price at which we can sell our production, affect the
ability of our vendors, suppliers and customers to continue operations and ultimately adversely impact our results of
operations, liquidity and financial condition.

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

From time to time, we experience delays in drilling and completing our natural gas and oil wells. In developing
plays, the demand for equipment such as pipe and compressors can exceed the supply, and it can be challenging to
attract and retain qualified oilfield workers. We have also recently announced that we are pursuing strategic alternatives
for our oilfield services division, including a possible spin-off or outright sale. If we are successful in effecting the
separation of oilfield services from Chesapeake, we will no longer control these services and may experience increased
costs and be subject to increased competition with third parties for drilling rigs, hydraulic fracturing, equipment and
other products and services we now source internally. Delays in developing our natural gas and oil assets for these
and other reasons could negatively affect our revenues and cash flow.

In certain shale plays, the capacity of gathering systems and transportation pipelines is insufficient to
accommodate potential production from existing and new wells. We rely heavily on third parties to meet our natural
gas, oil and NGL gathering needs following the sale of substantially all of our midstream business and most of our
gathering assets in 2012 and 2013. Capital constraints could limit the construction of new pipelines and gathering
systems by third parties, and we may experience delays in building intrastate gathering systems necessary to transport
our natural gas to interstate pipelines. Until this new capacity is available, we may experience delays in producing and
selling our natural gas, oil and NGL. In such event, we might have to shut in our wells awaiting a pipeline connection
or capacity and/or sell natural gas, oil or NGL production at significantly lower prices than those quoted on NYMEX or
than we currently project, which would adversely affect our results of operations.

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

There are significant costs associated with pending legal and governmental proceedings, and the ultimate
outcome of these matters is uncertain.

The Company and current and former directors and officers are the subject of a number of shareholder lawsuits,
and there are ongoing governmental and regulatory investigations and inquiries. The Company cannot predict the
outcome or impact of these pending matters, but the lawsuits could result in judgments against the Company and
directors and officers named as defendants and there could be one or more enforcement actions in respect of the
governmental investigations. For example, we could be exposed to enforcement or other actions with respect to the
continuing SEC investigation into certain disclosure, accounting and financial reporting matters. Our legal expenses
increased in 2013 and 2012 compared to 2011 due primarily to defending the shareholder lawsuits, responding to
governmental investigations and inquiries, and conducting the Board's review of certain matters involving our former
Chief Executive Officer, and such expenses in the future may be significant. In addition, attention to these matters by
members of our senior management has been required, reducing the time they have available to devote to managing
the Company's business. In other litigation, the Company is defending against claims by royalty owners alleging that
we used below-market prices, made improper deductions, used improper measurement techniques and/or entered
into arrangements with affiliates that resulted in underpayment of royalties in connection with the production and sale
of natural gas and NGL. Adverse results in pending cases would cause our obligations to royalty owners to increase
and would negatively impact our future results of operations.

Cyber attacks targeting systems and infrastructure used by the oil and gas industry may adversely impact
our operations.

Our business has become increasingly dependent on digital technologies to conduct certain exploration,
development and production activities. We depend on digital technology to estimate quantities of natural gas, oil and
NGL reserves, process and record financial and operating data, analyze seismic and drilling information, and
communicate with our employees and third party partners. We have been the subject of cyber attacks on our internal
systems and through those of third parties, but these incidents did not have a material adverse impact on our results
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of operations. Nevertheless, unauthorized access to our seismic data, reserves information or other proprietary or
commercially sensitive information could lead to data corruption, communication interruption, or other disruptions in
our exploration or production operations or planned business transactions, any of which could have a material adverse
impact on our results of operations. Further, as cyber attacks continue to evolve, we may be required to expend
significantadditional resources to continue to modify or enhance our protective measures or to investigate and remediate
any vulnerabilities to cyber attacks.

An interruption in operations at our headquarters could adversely affect our business.

Our headquarters are located in Oklahoma City, Oklahoma, an area that experiences severe weather events,
including tornadoes. Our information systems and administrative and management process are primarily provided to
our various drilling projects throughout the United States from this location, which could be disrupted if a catastrophic
event, such as a tornado, power outage or act of terror, destroyed or severely damaged our headquarters. Any such
catastrophic event could harm our ability to conduct normal operations and could adversely affect our business.

ITEM 1B. Unresolved Staff Comments
Not applicable.
ITEM 2. Properties

Information regarding our properties is included in Item 1 and in the Supplementary Information included in ltem
8 of this report.

ITEM 3. Legal Proceedings
Litigation and Regulatory Proceedings

The Company is involved in a number of litigation and regulatory proceedings (including those described below).
Many of these proceedings are in early stages, and many of them seek an indeterminate amount of damages. See
Note 4 of the notes to our consolidated financial statements included in Item 8 of this report for information regarding
our estimation and provision for potential losses related to litigation and regulatory proceedings.

July 2008 Common Stock Offering. On February 25, 2009, a putative class action was filed in the U.S. District
Court for the Southern District of New York against the Company and certain of its officers and directors along with
certain underwriters of the Company’s July 2008 common stock offering. The plaintiff filed an amended complaint on
September 11, 2009 alleging that the registration statement for the offering contained material misstatements and
omissions and seeking damages under Sections 11, 12 and 15 of the Securities Act of 1933 of an unspecified amount
and rescission. The action was transferred to the U.S. District Court for the Western District of Oklahoma on October 13,
2009. Chesapeake and the officer and director defendants moved for summary judgment on grounds of loss causation
and materiality on December 28, 2011, and the motion was granted as to all claims as a matter of law on March 29,
2013. Final judgment in favor of Chesapeake and the officer and director defendants was entered on June 21, 2013,
and the plaintiff filed a notice of appeal on July 19, 2013 in the U.S. Court of Appeals for the Tenth Circuit.

A derivative action relating to the July 2008 offering filed in the U.S. District Court for the Western District of
Oklahoma on September 6, 2011 is pending. Following the denial on September 28, 2012 of its motion to dismiss and
pursuant to court order, nominal defendant Chesapeake filed an answer in the case on October 12, 2012. By stipulation
between the parties, the case is stayed pending resolution of the Tenth Circuit appeal.

2012 Securities and Shareholder Litigation. A putative class action was filed in the U.S. District Court for the
Western District of Oklahoma on April 26, 2012 against the Company and its former Chief Executive Officer (CEO),
Aubrey K. McClendon. On July 20, 2012, the court appointed a lead plaintiff, which filed an amended complaint on
October 19, 2012 against the Company, Mr. McClendon and certain other officers. The amended complaint asserted
claims under Sections 10(b) (and Rule 10b-5 promulgated thereunder) and 20(a) of the Securities Exchange Act of
1934 based on alleged misrepresentations regarding the Company’s asset monetization strategy, including liabilities
associated with its volumetric production payment (VPP) transactions, as well as Mr. McClendon’s personal loans and
the Company'’s internal controls. On December 6, 2012, the Company and other defendants filed a motion to dismiss
the action. On April 10, 2013, the Court granted the motion, and on April 16, 2013 entered judgment against the plaintiff
and dismissed the complaint with prejudice. The plaintiff filed a notice of appeal on June 14, 2013 in the U.S. Court of
Appeals for the Tenth Circuit. Briefing on the appeal was complete on August 2, 2013, and on November 18, 2013,
argument was heard.
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Arelated federal consolidated derivative action and an Oklahoma state court derivative action are stayed pursuant
to the parties' stipulation pending resolution of the appeal in the federal securities class action.

On May 8, 2012, a derivative action was filed in the District Court of Oklahoma County, Oklahoma against the
Company's directors alleging, among other things, breaches of fiduciary duties and corporate waste related to the
Company's officers and directors' use of the Company's fractionally owned corporate jets. On August 21, 2012, the
District Court granted the Company's motion to dismiss for lack of derivative standing, and the plaintiff appealed the
ruling on December 6, 2012.

Regulatory Proceedings. On May 2, 2012, Chesapeake and Mr. McClendon received notice from the SEC that
its Fort Worth Regional Office had commenced an informal inquiry into, among other things, certain of the matters
alleged in the foregoing 2012 securities and shareholder lawsuits. On December 21, 2012, the SEC’s Fort Worth
Regional Office advised Chesapeake that its inquiry is continuing as an investigation. The Company is providing
information and testimony to the SEC pursuant to subpoenas and otherwise in connection with this matter and is also
responding to related inquiries from other governmental and regulatory agencies and self-regulatory organizations.

The Company has received, from the Antitrust Division of the U.S. Department of Justice (DOJ) and certain state
governmental agencies, subpoenas and demands for documents, information and testimony in connection with
investigations into possible violations of federal and state laws relating to our purchase and lease of oil and gas rights
in various states. Chesapeake has engaged in discussions with the DOJ and state agencies and continues to respond
to such subpoenas and demands, including a subpoena issued by the Michigan Department of Attorney General
relating to its investigation of possible violations of that state’s criminal solicitation law.

Business Operations. Chesapeake is involved in various other lawsuits and disputes incidental to its business
operations, including commercial disputes, personal injury claims, royalty claims, property damage claims and contract
actions. With regard to contract actions, various mineral or leasehold owners have filed lawsuits against us seeking
specific performance to require us to acquire their natural gas and oil interests and pay acreage bonus payments,
damages based on breach of contract and/or, in certain cases, punitive damages based on alleged fraud. The Company
has successfully defended a number of these cases in various courts, has settled others and believes that it has
substantial defenses to the claims made in those pending at the trial court and on appeal. Regarding royalty claims,
Chesapeake and other natural gas producers have been named in various lawsuits alleging royalty underpayment.
The suits allege that we used below-market prices, made improper deductions, used improper measurement techniques
and/or entered into arrangements with affiliates that resulted in underpayment of royalties in connection with the
production and sale of natural gas and NGL. The Company is defending against certain pending claims, has resolved
a number of claims through negotiated settlements of past and future royalties and has prevailed in various other
lawsuits.

Environmental Proceedings

On December 19, 2013, our subsidiary Chesapeake Appalachia, LLC (CALLC) entered into a consent decree
with the EPA, the DOJ and the West Virginia Department of Environmental Protection (WVDEP) to resolve alleged
violations of the CWA and the West Virginia Water Pollution Control Act at 27 sites in West Virginia. In a complaint filed
against CALLC the same day in the U.S. District Court for the Northern District of West Virginia, the EPA and WVDEP
alleged that CALLC impounded streams and discharged sand, dirt, rocks and other fill material into streams and
wetlands without a federal permit in order to construct well pads, impoundments, road crossings and other facilities
related to natural gas extraction. The consent decree, also lodged on December 19, 2013, is subject to court approval.

The consent decree requires CALLC to pay a civil penalty of approximately $3 million, to be divided evenly between
the U.S. and the state of West Virginia. The consent decree settlement also requires that CALLC restore the affected
wetlands and streams in accordance with an agreed plan, monitor the restored sites for up to 10 years to assure the
success of the restoration, and implement a comprehensive compliance program to ensure future compliance with the
CWA and applicable West Virginia law. To offset the impacts to sites, CALLC is required by the consent decree to
perform compensatory mitigation, which will likely involve purchasing credits from a wetland mitigation bank located
in a local watershed. Eleven of the sites covered by the consent decree were subject to orders for compliance issued
by the EPA in 2010 and 2011. Since then, CALLC has been correcting the alleged violations and restoring those sites
in compliance with EPA’'s orders. The settlement resolves alleged violations of both the CWA and state law.
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In a related case, in December 2012, CALLC pled guilty to three misdemeanor violations of the CWA for
unauthorized discharge at one of the sites subject to the consent decree of crushed stone and gravel into a local stream
to create a roadway to improve access to a drilling site. CALLC paid a $600,000 penalty and has fully restored the
site. We believe that CALLC is in compliance with the terms of probation. By operation of law, a CWA conviction triggers
“disqualification”, by which the disqualified entity is prohibited from receiving federal contracts or benefits until the EPA
certifies that the conditions giving rise to the conviction have been corrected. Disqualification of CALLC has not had,
and we do not expect it to have, a material adverse impact on our business.

ITEM 4. Mine Safety Disclosures

Not applicable.
PART Il

ITEM 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities

Price Range of Common Stock and Dividends

Our common stock trades on the New York Stock Exchange under the symbol "CHK". The following table sets
forth, for the periods indicated, the high and low sales prices per share of our common stock as reported by the New
York Stock Exchange and the amount of cash dividends declared per share:

Common Stock Dividend
High Low Declared
Year Ended December 31, 2013:
FOourth QUAIMET ........ccveeieeeeceee et $ 29.06 $ 2506 $ 0.0875
Bl 1o I @ U T=T =Y R $ 2746 % 2030 $ 0.0875
Second QUAMET ......cooiiiiiiee e $ 2286 $ 1821  $ 0.0875
First QUAIET .......cveeiveeceee e $ 2297 % 16.32 $ 0.0875
Year Ended December 31, 2012:
Fourth QUAIET .........eveeeeeeceeeee e $ 2166 $ 16.23 $ 0.0875
TRIrd QUAIET ....vveeeeeeeeeeeee e $ 2064 $ 1662 $ 0.0875
SeCONd QUAIMET ..ottt $ 2369 $ 1332  $ 0.0875
T A @ U =T o =Y SRR $ 2609 $ 2041  $ 0.0875

As of February 11, 2014, there were approximately 2,200 holders of record of our common stock and approximately
331,500 beneficial owners.

Although we expect to continue to pay dividends on our common stock, the payment of future cash dividends is
subject to the discretion of our Board of Directors and will depend upon, among other things, our financial condition,
our funds from operations, the level of our capital and development expenditures, our future business prospects,
contractual restrictions and other factors considered relevant by the Board of Directors.

In addition, our corporate revolving bank credit facility contains a restriction on our ability to declare and pay cash
dividends on our common or preferred stock if an event of default has occurred. The certificates of designation for our
preferred stock prohibit payment of cash dividends on our common stock unless we have declared and paid (or set
apart for payment) full accumulated dividends on the preferred stock.
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Unregistered Sales of Equity Securities and Use of Proceeds

The following table presents information about repurchases of our common stock during the quarter ended

December 31, 2013:

Total Number Maximum
of Shares Number of
Purchased as Shares
Average Part of That May Yet
Total Price Publicly Be Purchased
Number Paid Announced Under the
of Shares Per Plans or Plans
Period Purchased® Share @ Programs or Programs®
October 1, 2013 through October 31, 2013 .......... 44,158 $ 27.74 — —
November 1, 2013 through November 30, 2013... 566,370 $ 26.00 — —
December 1, 2013 through December 31, 2013... 275,242 $ 26.52 — —
TOtAl e 885,770 $ 26.25 — —

(a) Reflects the surrender to the Company of shares of common stock to pay withholding taxes in connection with

the vesting of employee restricted stock.

(b) We make matching contributions to our 401(k) plan and deferred compensation plan using Chesapeake common
stock that is held in treasury or is purchased by the respective plan trustees in the open market. The plans contain
no limitation on the number of shares that may be purchased for purposes of Company contributions.
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ITEM 6. Selected Financial Data

The following table sets forth selected consolidated financial data of Chesapeake for the years ended December
31,2013,2012,2011, 2010 and 2009. The data are derived from our audited consolidated financial statements, revised
to reflect the reclassification of certain items to conform to current period presentation. The table should be read in
conjunction with Management's Discussion and Analysis of Financial Condition and Results of Operations and our
consolidated financial statements, including the notes thereto, appearing in Items 7 and 8, respectively, of this report.

Years Ended December 31,
2013 2012 2011 2010 2009
($ in millions, except per share data)

REVENUES:
Natural gas, 0il and NGL .......ccocuveveuieeeereeeeecceeeeeee e $ 7052 $ 6278 $ 6,024 $ 5647 $ 5,049
Marketing, gathering and compression ...........cccccceeveiiieeennn. 9,559 5,431 5,090 3,479 2,463
Oilfield SEIVICES ......cccuiiiiiiiieiie e 895 607 521 240 190
Total REVENUES ......oocviiiiiiiiiiiii e 17,506 12,316 11,635 9,366 7,702
OPERATING EXPENSES:
Natural gas, oil and NGL production ............ccccceeiviiiiieeeeenns 1,159 1,304 1,073 893 876
Production taXes .........ocueeeeiiiiiiiiiie e 229 188 192 157 107
Marketing, gathering and compression ...........cccccceeveiiieeennn. 9,461 5,312 4,967 3,352 2,316
Oilfield SEIVICES ......cccuiiiiiiiieiie e 736 465 402 208 182
General and administrative ...........cccccooeeiiiinic e 457 535 548 453 349
Restructuring and other termination costs ............ccccoccueenee. 248 7 — — 34
Natural gas, oil and NGL depreciation, depletion and
AMOTtiZatioN ....cviiiiii i 2,589 2,507 1,632 1,394 1,371
Depreciation and amortization of other assets ...................... 314 304 291 220 244
Impairment of natural gas and oil properties ...............c........ — 3,315 — — 11,000
Impairments of fixed assets and other .................ccccoeeeeis 546 340 46 21 130
Net (gains) losses on sales of fixed assets ..........ccccceeueennee. (302) (267) (437) (137) 38
Total Operating EXpenses ........cccocveeeveiievciee i 15,437 14,010 8,714 6,561 16,647
INCOME (LOSS) FROM OPERATIONS 2,069 (1,694) 2,921 2,805 (8,945)
OTHER INCOME (EXPENSE):
INtErest EXPENSE ...ccocviiiiiiie e (227) (77) (44) (19) (113)
Earnings (losses) on investments .............cccccovieiiiiiiieee e, (226) (103) 156 227 (39)
Gains (losses) on sales of investments ...........ccccociiiins (7) 1,092 — (129) (40)
Losses on purchases of debt and extinguishment of other
fINANCING e (193) (200) (176) (16) (162)
Other iNCOME ... 26 8 23 16 11
Total Other Income (EXPense) .......cccoocceeeeeeiiiiieiiaeeeee, (627) 720 (41) 79 (343)
INCOME (LOSS) BEFORE INCOME TAXES 1,442 (974) 2,880 2,884 (9,288)
INCOME TAX EXPENSE (BENEFIT):
Current iNCOME faXES ....ooovieeiiiieiiie e 22 47 13 — 4
Deferred inCOMeE taXes ........cccceeviiiiiiiie e 526 (427) 1,110 1,110 (3,487)
Total Income Tax Expense (Benefit)..........ccceveeveeiinnnee. 548 (380) 1,123 1,110 (3,483)
NET INCOME (LOSS) .....ooiiiiiiiiieeie et 894 (594) 1,757 1,774 (5,805)
Net income attributable to noncontrolling interests ............... (170) (175) (15) — (25)
NET INCOME (LOSS) ATTRIBUTABLE TO CHESAPEAKE... 724 (769) 1,742 1,774 (5,830)
Preferred stock dividends ...........cccoviiieiiiiiciiie e (171) (171) (172) (111) (23)
Premium on purchase of preferred shares of a subsidiary.... (69) — — — —
Earnings allocated to participating securities ........................ (10) — — — —
NET INCOME (LOSS) AVAILABLE TO
COMMON STOCKHOLDERS ............ccooooiiiiiiieicceee $ 474 $ (940) $ 1570 $ 1,663 $ (5,853)
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Years Ended December 31,
2013 2012 2011 2010 2009
($ in millions, except per share data)

STATEMENT OF OPERATIONS DATA (continued):
EARNINGS (LOSS) PER COMMON SHARE:

BASIC vt et $ 073 $ (146) $ 247 $ 263 $ (9.57)

DIIUIEA v e e ee e eeeeeeees $ 073 $ (146) $ 232 $ 251 $ (957)
CASH DIVIDEND DECLARED PER COMMON SHARE .......... $ 035 $ 035 $ 03375 $ 030 $ 0.30
CASH FLOW DATA:

Cash provided by operating activities ...........cccccccevvveeeerneens $ 4614 $ 2837 $ 5903 $ 5117 $ 4,356

Cash used in investing activities ..........cccooeiieeiieiiienenene $ (2,967) $ (4,984) $ (5,812) $ (8,503) $ (5,462)

Cash provided by (used in) financing activities ..................... $ (1,097) $§ 2,083 $ 158 $ 3,181 $ (336)
BALANCE SHEET DATA (AT END OF PERIOD):

TOtAl @SSEES ettt ettt $ 41782 $ 41611 $ 41835 $ 37,179 $ 29,914

Long-term debt, net of current maturities ................c.ccene.e. $ 12886 $ 12,157 $ 10,626 $ 12,640 $ 12,295

Total @QUILY ... $ 18,140 $ 17,896 $ 17,961 $ 15264 $ 12,341
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ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Financial Data

The following table sets forth certain information regarding our production volumes, natural gas, oil and natural
gas liquids (NGL) sales, average sales prices received, other operating income and expenses for the periods indicated:

Net Production:
Natural gas (DCF) ...
Ol (MMDBDI) ..ot
N[ (0 ¢ 021 o] o] ) RS
Oil equivalent (MMDOE)@ ..o

Natural Gas, Oil and NGL Sales ($ in millions):
Natural gas Sales ............oooueiiiiiieeeeeee e
Natural gas derivatives - realized gains (I0SS€S) ..........ccccceevveiicieeciie e,
Natural gas derivatives - unrealized gains (I0SS€S) ........cccccceeeviiieiciiivinenenen.
Total natural gas Sales............cc.eeeiiiiiiiii i

(O TS o R
Oil derivatives - realized gains (I0SSES) .........ceevviveeiiiiiiiiiiceeeeeee e
Oil derivatives - unrealized gains (I0OSSES) ........oooveeiiiiiiieeeieeeeee e

Total Oll SAIES ...

NGL SAIES ...
NGL derivatives - realized gains (I0SS€S) ..........ooovieeiiiiieeeieieeee e
NGL derivatives - unrealized gains (IOSSES) .........ccccvveereiiiieeieeeieceee e,

TOtal NGL SAIES ...

Average Sales Price (excluding gains (losses) on derivatives):
Natural gas ($ PEr MCF) ......cc.vceiieeeeece e
L@ T3 o T=T o o] o ) RO
NGL (DI DDI) ...,
Oil equivalent ($ PErbO) ..........ccviiuiicieiee et

Average Sales Price (including realized gains (losses) on derivatives):
Natural gas ($ PErMCF) .....c..ooviiiie e
O (S PEI DD ... e
N I o T=T ol o] o] ) R
Oil equivalent ($ PEIrDOC) ........ooieeiieeeee e

Other Operating Income® ($ in millions):
Marketing, gathering and compression net margin .................ccccooeeeevvvvvenennn.
Oilfield services NEEt Margin ...........cccceveiiciiiee e
Other Operating Income® ($ per boe):
Marketing, gathering and compression net margin ............cccccccoeevvveeeeiiineenen.
Oilfield services Net Margin ...............cooiiieiiiieieieeeeee e

Years Ended December 31,

2013 2012 2011
1,095 1,129 1,004
41 31 17
21 18 15
244 237 199

$ 2430 $ 2,004 $ 3,133

9 328 1,656
(52) (331) (669)
2,387 2,001 4,120
3,911 2,829 1,523
(108) 39 (60)
280 857 (128)
4,083 3,725 1,335
582 526 603

— 9) (42)

— 35 8

582 552 569

$ 7052 $ 6278 $ 6,024
$ 222 $ 177 $ 3.12
$ 9517 $ 9049 $ 89.80
$ 2787 $ 29.89 $ 40.96
$ 2833 $ 2261 $ 2642
$ 223 $ 207 $ 477
$ 9253 $ 91.74 $ 86.25
$ 2787 $ 2937 $ 3812
$ 2792 $ 2412 $ 34.23
$ 98 $ 119 $ 123
$ 159 $ 142 $ 119
$ 040 $ 050 $ 0.62
$ 065 $ 060 $ 0.60



Years Ended December 31,

2013 2012 2011
Expenses ($ per boe):
Natural gas, oil and NGL production ..............cccoooeiioooeeeeeeeeeeeeeeeeeee e $ 474 $ 550 $ 539
ProdUCHON tAXES ........ooeieeeecee ettt eee e $ 094 $ 079 $ 0.96
General and administrative eXpenses'® .............c.ccccoveevieirieeiceeeeeee e, $ 186 $ 226 $ 275
Natural gas, oil and NGL depreciation, depletion and amortization ............... $ 1059 $ 1058 $ 8.20
Depreciation and amortization of other assets...............ccooooieiieeoecieieeeee. $ 128 $ 128 $ 146
INtErest EXPENSEY ... $ 065 $ 035 $ 0.18
Interest Expense ($ in millions):
INEEIESE EXPEINSE ...ttt ettt et e et et e et e et e et e e eeeseeeeeaeens $ 169 $ 84 $ 30
Interest rate derivatives — realized (gains) 10s5€5 ..........ccooviovoecroeeen, (9) (1) 7
Interest rate derivatives — unrealized (gains) losses” .............cocooooovivie. 67 (6) 7
Total INtEreSt @XPENSE ..........cee e $ 227 § 77§ 44

(@)

Oil equivalent is based on six mcf of natural gas to one barrel of oil or one barrel of NGL. This ratio reflects an
energy content equivalency and not a price or revenue equivalency. In recent years, the price for a bbl of oil and
NGL has been significantly higher than the price for six mcf of natural gas.

Includes revenue and operating costs and excludes depreciation and amortization, general and administrative
expenses, impairments of fixed assets and other, net gains or losses on sales of fixed assets and interest expense.
See Depreciation and Amortization of Other Assets, Impairments of Fixed Assets and Other and Net (Gains)
Losses on Sales of Fixed Assets under Results of Operations for details of the depreciation and amortization and
impairments of assets and net gains or losses on sales of fixed assets associated with our marketing, gathering
and compression and oilfield services operating segments.

Includes stock-based compensation and excludes restructuring and other termination costs.

Includes the effects of realized (gains) losses from interest rate derivatives, but excludes the effects of unrealized
(gains) losses from interest rate derivatives; amount is shown net of amounts capitalized.

Realized (gains) losses include settlements related to the current period interest accrual and the effect of (gains)
losses on early terminated trades. Settlements of early-terminated trades are reflected in realized (gains) losses
over the original life of the hedged item.

Unrealized (gains) losses include changes in the fair value of open interest rate derivatives offset by amounts
reclassified to realized (gains) losses during the period.
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Overview

For an overview of our business and strategy, please see Our Business and Business Strategy in Item 1 of this
report.

We own interests in approximately 46,800 natural gas and oil wells that produced approximately 665 mboe per
day in the 2013 fourth quarter, net to our interest. Our 2013 production of 244 mmboe consisted of 1.095 tcf of natural
gas (75% on an oil equivalent basis), 41 mmbbils of oil (17% on an oil equivalent basis) and 21 mmbbls of NGL (8%
on an oil equivalent basis). Liquids represented 25% of total production for 2013, up from 20% in 2012. Our daily
production for 2013 averaged approximately 670 mboe, an increase of 3% from 2012. Compared to 2012, our natural
gas production in 2013 decreased by 3%, or 85 mmcf per day; our oil production increased by 32%, or approximately
27,200 bbls per day; and our NGL production increased by 19%, or approximately 9,100 bbls per day.

In 2013, we operated an average of 71 rigs, a decrease of 60 rigs compared to 2012, and invested approximately
$5.5 billion in drilling and completion costs compared to approximately $8.8 billion in 2012. Drilling and completion
costs were lower in 2013 than in 2012 as Chesapeake drilled and completed fewer wells. In addition, our capital
efficiency improvements in 2013 became more evident as we continued to drive well costs down.

Net expenditures for the acquisition of unproved properties were approximately $205 million during 2013 compared
to approximately $1.7 billion in 2012. Through 2012, the Company invested heavily in unproved properties and now
holds a substantial inventory of resources that provides a foundation for future growth. Other capital expenditures were
approximately $1.0 billion during 2013 compared to approximately $3.4 billion during 2012. The reduction in other
capital expenditures in 2013 from 2012 is primarily the result of our sale of substantially all of our midstream business
and most of our gathering assets in 2012 and 2013 and a reduction in capital expenditures for our oilfield services
business.

Based on planned activity levels for 2014, we project that 2014 total capital expenditures will be $5.2 - $5.6 billion,
an approximate 20% decrease from $6.8 billion of total capital expenditures in 2013.

Divestitures

An essential part of our business strategy in 2013 was using the proceeds from divestitures to fund the spending
gap between cash flow from operations and our capital expenditures, to reduce financial leverage and complexity and
further enhance our liquidity. In 2013, we generated aggregate net proceeds of approximately $4.4 billion from the sale
of natural gas and oil properties, midstream and other assets that we deemed were noncore or did not fit in our long-
term plans and through our entry into a strategic joint venture.

We will continue to pursue opportunities to high-grade our portfolio to focus on assets that best fit our strategy
of profitable growth from captured resources with sales that we believe will be value accretive and enable us to further
reduce financial complexity and lower overall leverage, but our 2014 capital budget is not dependent on divestitures.

On February 24, 2014, we announced that we are pursuing strategic alternatives for our oilfield services business,
COS, including a potential spin-off to Chesapeake shareholders or an outright sale. See Oilfield Services in Item | of
this report for a further description of our oilfield services business. In addition, in January 2014 we received $209
million of net proceeds from the sale of our common equity ownership in Chaparral Energy, Inc. Also, in connection
with certain assets sales in 2012 and 2013, we believe that we will receive proceeds in excess of $150 million in 2014
that were held back for title review and other purposes at the time of closing (see Haynesville and Eagle Ford divestitures
and Mississippi Lime joint venture below). Currently, we are marketing or currently have under contract certain real
estate and other non-E&P assets, excluding COS, that are expected to generate proceeds of more than $650 million
during 2014. Together, the items listed above and excluding any proceeds we may receive from a COS transaction,
are expected to generate proceeds of approximately $1 billion, and we believe the sale of these assets will have minimal
impact on our 2014 operating cash flow guidance.

Major 2013 Natural Gas and Oil Property Sales

In November 2013, we sold a wholly owned subsidiary, MKR Holdings, L.L.C. (MKR), to Chief Oil and Gas and
two of its working interest partners, Enerplus and Tug Hill. Net proceeds from the transaction were approximately $490
million. MKR held producing wells and undeveloped acreage in the Marcellus Shale in Bradford, Lycoming, Sullivan,
Susquehanna and Wyoming counties, Pennsylvania.
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In July 2013, we sold assets in the Haynesville Shale to EXCO Operating Company, LP (EXCO) for net proceeds
of approximately $257 million. Subsequent to closing, we have received approximately $47 million of additional net
proceeds for post-closing adjustments. The assets sold included our operated and non-operated interests in
approximately 9,600 net acres in DeSoto and Caddo parishes, Louisiana.

Also in July 2013, we sold assets in the northern Eagle Ford Shale to EXCO for net proceeds of approximately
$617 million. Subsequent to closing, we have received approximately $32 million of additional net proceeds for post-
closing adjustments and may receive up to $64 million of additional net proceeds for further post-closing adjustments.
The assets sold included approximately 55,000 net acres in Zavala, Dimmit, La Salle and Frio counties, Texas.

2013 Natural Gas and Qil Property Joint Venture

In June 2013, we completed a strategic joint venture with Sinopec International Petroleum Exploration and
Production Corporation (Sinopec) in which Sinopec purchased a 50% undivided interest in approximately 850,000
acres (425,000 acres net to Sinopec) in the Mississippi Lime play in northern Oklahoma. Total consideration for the
transaction was approximately $1.020 billion in cash, of which approximately $949 million of net proceeds was received
upon closing. We also received an additional $90 million at closing related to closing adjustments for activity between
the effective date and closing date of the transaction. We may receive up to an additional $71 million of net proceeds
for post-closing adjustments. All future exploration and development costs in the joint venture will be shared
proportionately between the parties with no drilling carries involved.

Major 2013 Midstream Asset Sales

In August 2013, our wholly owned subsidiary, Chesapeake Midstream Development, L.L.C. (CMD), sold its wholly
owned midstream subsidiary, Mid-America Midstream Gas Services, L.L.C. (MAMGS), to SemGas, L.P. (SemGas), a
wholly owned subsidiary of SemGroup Corporation, for net proceeds of approximately $306 million. We recorded a
$141 million gain associated with the transaction. MAMGS owned certain gathering and processing assets located in
the Mississippi Lime play, and the transaction with SemGas included a new long-term fixed-fee gathering and processing
agreement covering acreage dedication areas in the Mississippi Lime play.

In May 2013, CMD sold its wholly owned subsidiary, Granite Wash Midstream Gas Services, L.L.C. (GWMGS),
to MarkWest Oklahoma Gas Company, L.L.C., a wholly owned subsidiary of MarkWest Energy Partners, L.P. (NYSE:
MWE), for net proceeds of approximately $252 million. We recorded a $105 million gain associated with this transaction.
GWMGS owned certain midstream assets in the Anadarko Basin that service the Granite Wash and Hogshooter
formations. The transaction with MWE included new long-term fixed-fee agreements for gas gathering, compression,
treating and processing services.

In March 2013, CMD sold its interest in certain gathering system assets in Pennsylvania to Western Gas Partners,
LP (NYSE:WES) for net proceeds of approximately $134 million. We recorded a $55 million gain associated with this
transaction.

Liquidity and Capital Resources
Liquidity Overview

As of December 31, 2013, we had approximately $4.909 billion in cash availability (defined as unrestricted cash
on hand plus borrowing capacity under our revolving bank credit facilities) compared to $4.338 billion as of December
31, 2012. During 2013, we decreased our debt, net of unrestricted cash, by approximately $284 million, to $12.049
billion. As of December 31, 2013, we had negative working capital of approximately $1.859 billion compared to negative
working capital of approximately $2.854 billion (excluding current maturity of debt) as of December 31, 2012. Historically,
working capital deficits have existed primarily because our capital spending has exceeded our cash flow from operations.

Our business is capital intensive. During the year ended December 31, 2013, our capital expenditures exceeded
cash flow from operations, and we filled this spending gap with borrowings and proceeds from our joint venture with
Sinopec and from sales of assets that we determined were noncore or did not fit our long-term plans. In addition, as
of December 31, 2013 we had full availability under our corporate revolving bank credit facility, providing significant
additional liquidity if necessary. For 2014, we are projecting that our capital expenditures will approximate our cash
flow from operations.
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Proceeds from any asset sales completed in 2014 and beyond may be used to reduce financial leverage and
complexity and further enhance our liquidity. While furthering our strategic priorities, certain actions that would reduce
financial leverage and complexity could negatively impact our future results of operations. We may incur various cash
charges including but not limited to lease termination charges, financing extinguishment costs and charges for unused
transportation and gathering capacity.

To add more certainty to our future estimated cash flows, we currently have downside price protection, in the
form of over-the-counter derivative contracts, on approximately 68% of our 2014 estimated natural gas production at
an average price of $4.15 per mcf and 58% of our 2014 estimated oil production at an average price of $93.92 per bbl.
See Quantitative and Qualitative Disclosures about Market Risk in Iltem 7A of this report. Our use of derivative contracts
allows us to reduce the effect of price volatility on our cash flows and EBITDA (defined as earnings before interest,
taxes, depreciation, depletion and amortization), but the amount of estimated production subject to derivative contracts
for any period depends on our outlook on future prices and risk assessment.

As part of our asset sales planning and capital expenditure budgeting process, we closely monitor the resulting
effects on the amounts and timing of our sources and uses of funds, particularly as they affect our ability to maintain
compliance with the financial covenants of our corporate revolving bank credit facility. While asset sales enhance our
ability to reduce debt, sales of producing natural gas and oil properties may adversely affect the amount of cash flow
and EBITDA we generate in future periods and reduce the amount and value of collateral available to secure our
obligations, both of which can be exacerbated by low prices for our production. In September 2012, we obtained an
amendment to our corporate revolving bank credit facility agreement that increased the required 4.00 to 1.00
indebtedness to EBITDA ratio for the quarter ended September 30, 2012 and the four subsequent quarters. See Note
3 of the notes to our consolidated financial statements included in Item 8 of this report for discussion of the terms of
the amendment and the early termination of its provisions on June 28, 2013. For the quarter ended December 31,
2013 and the four previous quarters, our indebtedness to EBITDA ratio was less than 4.00 to 1.00, the ratio currently
in effect and which existed prior to the amendment. Failure to maintain compliance with the covenants of our revolving
bank credit facility agreement could result in the acceleration of outstanding indebtedness under the facility and lead
to cross defaults under our senior note and contingent convertible senior note indentures, secured hedging facility,
equipment master lease agreements and term loan.

Based upon our 2014 capital expenditure budget, our forecasted operating cash flow and projected levels of
indebtedness, we are projecting that we will be in compliance with the financial maintenance covenants of our corporate
revolving bank credit facility. Further, we expect to meet in the ordinary course of business other contractual cash
commitments to third parties pursuant to various agreements described in Contractual Obligations and Off-Balance
Sheet Arrangements below and in Note 4 of the notes to our consolidated financial statements included in Item 8 of
this report, recognizing that we may be required to meet such commitments even if our business plan assumptions
were to change. We believe the assumptions underlying our budget for this period are reasonable and that we have
adequate flexibility, including the ability to adjust discretionary capital expenditures and other spending to adapt to
potential negative developments if needed.
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Sources of Funds

The following table presents the sources of our cash and cash equivalents for the years ended December 31,
2013, 2012 and 2011. See Divestitures above and Notes 8, 12, 13 and 15 of the notes to our consolidated financial
statements included in Item 8 of this report for further discussion of sales of natural gas and oil assets, other assets,
investments, and preferred interests and noncontrolling interests in subsidiaries.

Years Ended December 31,
2013 2012 2011
($ in millions)

Cash provided by operating actiVities ............ccccooieiiieiieiie e, $4614 $ 2,837 $ 5,903
Sales of natural gas and oil assets:
[ F=To | (TN e o OO 636 — —
MAFCEIIUS ...ttt e e e e e e e e e e ee s 490 — —
HayNESVIlle .......ooiiiee e e 304 — —
Permian Basin ..........uuiiiiiiiiii e — 3,130 —
1= o0 o = SRR — 572 —
107 011 1Yo T Yo I < T ) PSR — 540 —
Fayetteville Shale .........ooeeiiiiiiiii e — — 4,270
SIPC (Mississippi Lime) joint VENTUre ...........oooiiiiiiiiieiiieee e 1,025 — —
TOT (Utica) JOINt VENTUIE ....cooiiiiiiieeee e — — 610
CNOOC (Niobrara) joiNt VENTUIE .........cccoiiiiiiiiiieeeee e e e e e e — — 553
TOT (Barnett) JoiNt VENTUIE .......eviiiiiiiiee et — — 425
Volumetric production PaymMeNnts ...........coooiiiiiii i — 744 849
Joint venture 1€asehold .............eiiiiiiiiiii 58 272 511
Other natural gas and Oil Properties ...........ccccceveciiiieiiciiie e 954 626 433
Total sales of natural gas, oil and other assets............cccccoveeeveeiiiiicines 3,467 5,884 7,651
Sales of other assets:
Sale of Chesapeake Midstream Operating, L.L.C. (CMO)........cccceevviierrennnnee. — 2,160 —
Sale of Appalachia Midstream Services, L.L.C. (AMS) .......cccoooiiiiiniinnennn — — 879
Sale of Mid-America Midstream Gas Services, L.L.C. (MAMGS) .................... 306 — —
Sale of Granite Wash Midstream Gas Services, L.L.C. (GWMGS).................. 252 — —
Sales of other property and equipment ..o 364 332 433
Total proceeds from sales of other property and equipment........................ 922 2,492 1,312
Other sources of cash and cash equivalents:
Sale of INvestMeNnt iN ACMP ... ..o e — 2,000 —
Sale of preferred interest and ORRIin CHK C-T ...........oooiiiiiiiiiiiiieee e, — 1,250 —
Sale of preferred interest and ORRI in CHK Utica ..., — — 1,250
Sale of noncontrolling interest in Chesapeake Granite Wash Trust................... — — 410
Proceeds from long-term debt, Net.........cooooiiiiiiiiiii e 2,274 6,985 1,614
Proceeds from sales of other investments ............ccccccoeviiie e, 115 — —
Cash received from financing derivatives® ..............cocooeieoeeeeeeeeeeeeeeee, — — 1,043
L1 T SRR 187 84 442
Total other sources of cash and cash equivalents.............cc.....cccoeennnnn 2,576 10,319 4,759
Total sources of cash and cash equivalents..............ccccceevviieeiciiinennn, $11,579 $21,532 $19,625

(a) Reflects derivatives deemed to contain, for accounting purposes, a significant financing element at contract
inception.
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Cash provided by operating activities was $4.614 billion in 2013 compared to $2.837 billion in 2012 and $5.903
billion in 2011. The increase in cash provided by operating activities from 2012 to 2013 is primarily the result of an
increase in prices received for natural gas, oil and NGL sold (excluding the effect of gains or losses on derivatives)
from $22.61 per boe in 2012 to $28.33 per boe in 2013, an increase in oil and NGL sales volumes and decreases in
certain of our operating expenses per unit. The decline in cash provided by operating activities from 2011 to 2012 is
primarily the result of a decrease in the natural gas price received for natural gas sold (excluding the effect of gains
or losses on derivatives) from $3.12 per mcf in 2011 to $1.77 per mcf in 2012. Changes in cash flow from operations
are largely due to the same factors that affect our net income, excluding various non-cash items such as depreciation,
depletion and amortization, impairments of natural gas and oil properties and other assets, deferred income taxes and
mark-to-market changes in our derivative instruments. See the discussion below under Results of Operations.

The following table reflects the proceeds received from issuances of debt in 2013, 2012 and 2011. See Note 3
of the notes to our consolidated financial statements included in Item 8 of this report for further discussion.

Years Ended December 31,

2013 2012 2011
Principal Principal Principal
Amount Amount Amount
of of of
Debt Net Debt Net Debt Net
Issued Proceeds Issued Proceeds Issued Proceeds
($ in millions)
Seniornotes .........ooeevvvvveveiiiinnn, $ 2300 $ 2274 $ 1300 $ 1263 $ 1650 $ 1,614
Termloans........ccceeeeeeeeeeeeeeeeeee — — 6,000 5,722 — —
Total ..., $ 2300 $ 2274 $ 7300 $ 698 $ 1650 $ 1,614

Our $4.0 billion corporate revolving bank credit facility, our $500 million oilfield services revolving bank credit
facility and cash and cash equivalents are other sources of liquidity. We use these revolving bank credit facilities and
cash on hand to fund daily operating activities and capital expenditures as needed. We borrowed $7.669 billion and
repaid $7.682 billion in 2013, borrowed $20.318 billion and repaid $21.650 billion in 2012 and borrowed $15.509 billion
and repaid $17.466 billion in 2011 under our revolving bank credit facilities. Our corporate facility is secured by natural
gas and oil proved reserves. A significant portion of our natural gas and oil reserves is currently unencumbered and
therefore available to be pledged as additional collateral if needed to respond to borrowing base and collateral
redeterminations our lenders might make in the future. We believe our borrowing capacity under this facility will not be
reduced as a result of any such future redeterminations. Our oilfield services facility is secured by substantially all of
our wholly owned oilfield services assets and is not subject to periodic borrowing base redeterminations. Prior to June
15, 2012, we also had a $600 million midstream revolving bank credit facility, which we terminated in June 2012. Our
revolving bank credit facilities are described below under Bank Credit Facilities.
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Uses of Funds
The following table presents the uses of our cash and cash equivalents for 2013, 2012 and 2011:

Years Ended December 31,
2013 2012 2011
($ in millions)

Natural Gas and Oil Expenditures:

Drilling and completion costs® ..............cccoovieireieeeeeeeeee e, $ (5490) $ (8,707) $ (7,257)
Acquisitions of proved properties .........ccccceveeeeieiccciiiiiiiieeee e (22) (342) (48)
Acquisitions of unproved Properties ..........ccoccveeveeiiiiieeeeiiiee e (280) (2,043) (4,296)
Geological and geophysical COStS .........ocuiiiiiiiiiiiiiiii e (33) (170) (192)
Interest capitalized on unproved properties ............ccccccvviiiieeieee e (811) (829) (648)
Total natural gas and oil expenditures...........ccccceeeeeiciiiee e, (6,636) (12,091) (12,441)
Other Uses of Cash and Cash Equivalents:

Additions to other property and equipment®™ ..o (972) (2,651) (2,009)
Acquisition of drilling COMPANY ........cocciiiiiiiie e, — — (339)
Payments on credit facility borrowings, net..........c.cccciiiiiii, (13) (1,332) (1,957)
Cash paid to purchase debt ...........ccovvieiiiiiiiiiie e (2,141) (4,000) (2,015)
Cash paid for prepayment of mortgage .........cccocvveeiiiiciieeeeiee e (55) — —
Dividends Paid ........cceeeiiiieiiie e (404) (398) (379)
Cash paid to purchase preferred shares of subsidiary............cccccceveeeeennn. (212) — —
Cash paid to extinguish other financing .............cccccceeiiiiiieiciieeeeeee (141) — —
Distributions to noncontrolling interest owners ...........ccccoociiiiiiiiineenen. (215) (218) (9)
Cash paid for financing derivatives'® ... (91) (37) —
Additions to INVESIMENTS .......oooiiiiiiiii e (44) (395) —
(@ =Y OSSR (105) (474) (227)
Total other uses of cash and cash equivalents.............ccccoccereennnen. (4,393) (9,505) (6,935)
Total uses of cash and cash equivalents............ccccoviiiiiiiiiinnine $ (11,029) $ (21,596) $ (19,376)

(a) Netof $884 million, $784 million and $2.570 billion in drilling and completion carries received from our joint venture
partners during 2013, 2012 and 2011, respectively.

(b) Includes approximately $240 million and $36 million (excluding lease termination costs) in 2013 and 2012,
respectively, to purchase rigs and compressors subject to sale leaseback agreements, lowering our future
operating lease commitments. See Notes 4 and 16 of the notes to our consolidated financial statements included
in Item 8 of this report for further discussion of these transactions.

(c) Reflects derivatives deemed to contain, for accounting purposes, a significant financing element at contract
inception.

Our primary use of funds is for capital expenditures related to exploration and development of natural gas and
oil properties. Historically, a significant use was also for the acquisition of leasehold and construction and acquisition
of other property and equipment. During 2012, our average operated rig count was 131 rigs as we were quickly ramping
up our liquids-focused drilling while gradually ramping down drilling of natural gas wells. During 2013, our average rig
count was 71 operated rigs, and as of February 20, 2014, our rig count was 63 operated rigs. Our 2013 drilling and
completion expenditures also reflected significant well completion costs for natural gas wells that had been drilled, but
not completed, in prior periods. These completions enabled us to hold by production the related leasehold according
to the terms of our leases.

Our unproved property leasehold acquisition costs were $280 million during 2013, a substantial decrease from
prior years. Through 2012, the Company invested heavily in unproved properties and now holds a substantial inventory
of resources that provides a foundation for future growth. We believe that focusing on profitable and efficient growth
from captured resources will allow us to deliver attractive profit margins and financial returns in the future through all
phases of the commodity price cycle.
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Capital expenditures related to additions to property and equipment associated with our midstream, oilfield services
and other fixed assets of $972 million, $2.651 billion and $2.009 billion during 2013, 2012 and 2011, respectively, were
primarily related to the expansion of our gathering systems and the growth of our oilfield services assets, in particular
our hydraulic fracturing assets. The $1.679 billion reduction of such expenditures in 2013 from 2012 is primarily the
result of our sale of substantially all of our midstream business and most of our gathering assets in 2012 and 2013
and a reduction in capital expenditures for our oilfield services business.

In late 2012, we fully repaid the $4.0 billion term loan that we established in May 2012 with cash proceeds from
asset sales and proceeds from the issuance of the $2.0 billion term loan that we established in November 2012. We
recorded approximately $200 million of losses associated with this repayment, including the write-off of $86 million of
deferred charges.

In 2011, we completed and settled tender offers to purchase $2.044 billion in principal amount of our senior notes
and contingent convertible senior notes for $2.186 billion in cash, including approximately $171 million in cash premiums,
primarily funded with a portion of the net proceeds we received from the sale of our Fayetteville Shale assets.

We paid dividends on our common stock of $233 million, $227 million and $207 million in 2013, 2012 and 2011,
respectively. We paid dividends on our preferred stock of $171 million, $171 million and $172 million in 2013, 2012
and 2011, respectively.

Bank Credit Facilities
During 2013, we had two revolving bank credit facilities as sources of liquidity.

Corporate Oilfield Services
Credit Facility® Credit Facility®™

($ in millions)

Senior secured Senior secured
Facility StruCture ............cccoeiiiecc e revolving revolving
Maturity date .....oeeeieie December 2015 November 2016
BOITOWING CAPACILY .....vveeieiieeeeiee ettt $ 4,000 $ 500
Amount outstanding as of December 31, 2013 .........c.cccoceeeieiiiiecieee, $ — 9 405
Letters of credit outstanding as of December 31, 2013 ..............c.n.e. $ 23 $ —

(a) Co-borrowers are Chesapeake Exploration, L.L.C., Chesapeake Appalachia, L.L.C. and Chesapeake Louisiana,
L.P.

(b) Borrower is Chesapeake Qilfield Operating, L.L.C. (COOQ).

Although the applicable interest rates under our corporate credit facility fluctuate based on our long-term senior
unsecured credit ratings, our credit facilities do not contain provisions which would trigger an acceleration of amounts
due under the respective facilities or a requirement to post additional collateral in the event of a downgrade of our
credit ratings.

Corporate Credit Facility. Our $4.0 billion syndicated revolving bank credit facility is used for general corporate
purposes. Borrowings under the facility are secured by proved reserves and bear interest at a variable rate. We were
in compliance with all covenants under the credit facility agreement as of December 31, 2013. See Note 3 of the notes
to our consolidated financial statements included in Item 8 of this report for further discussion of the terms of our
corporate credit facility, including the terms of an amendment that increased the required indebtedness to EBITDA
ratio as of September 30, 2012 and the subsequent two quarters.

Our indebtedness to EBITDA ratio as of December 31, 2013 was approximately 2.70 to 1.00. The ratio compares
consolidated indebtedness to consolidated EBITDA, both non-GAAP financial measures that are defined in the credit
facility agreement, for the 12-month period ending on the measurement date. Consolidated indebtedness consists of
outstanding indebtedness, less the cash and cash equivalents of Chesapeake and certain of our subsidiaries.
Consolidated EBITDA consists of the net income of Chesapeake and certain of our subsidiaries, excluding income
from investments and non-cash income plus interest expense, taxes, depreciation, amortization expense and other
non-cash or non-recurring expenses, and is calculated on a pro forma basis to give effect to any acquisitions, divestitures
or other adjustments.
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Oilfield Services Credit Facility. Our $500 million syndicated oilfield services revolving bank credit facility is used
to fund capital expenditures and for general corporate purposes associated with our oilfield services operations. The
facility may be expanded from $500 million to $900 million at COQ’s option, subject to additional bank participation.
Borrowings under the credit facility bear interest at a variable interest rate and are secured by all of the equity interests
and assets of COO and its wholly owned subsidiaries (the restricted subsidiaries for this facility, which are unrestricted
subsidiaries under Chesapeake’s senior notes, contingent convertible senior notes, term loan, corporate revolving
bank credit facility, secured hedging facility and equipment master lease agreements). For further discussion of the
terms of our oilfield services credit facility, see Note 3 of the notes to our consolidated financial statements included
in Item 8 of this report.

Hedging Facility

We have a multi-counterparty secured hedging facility with 16 counterparties that have committed to provide
approximately 1.063 bboe of hedging capacity for natural gas, oil and NGL price derivatives and 1.063 bboe for basis
derivatives with an aggregate mark-to-market capacity of $17.0 billion under the terms of the facility. For further
discussion of the terms of our hedging facility, see Note 11 of the notes to our consolidated financial statements included
in Item 8 of this report.

Term Loan

In November 2012, we established an unsecured five-year term loan credit facility in an aggregate principal
amount of $2.0 billion for net proceeds of $1.935 billion. We used the proceeds from the term loan, along with proceeds
from assets sales, to repay our $4.0 billion term loan credit facility established in May 2012. Our obligations under the
facility rank equally with our outstanding senior notes and contingent convertible senior notes and are unconditionally
guaranteed on a joint and several basis by our direct and indirect wholly owned subsidiaries that are subsidiary
guarantors under the indentures for such notes. Amounts borrowed under the facility bear interest at a variable rate
and the facility may be voluntarily repaid at any time, subject to applicable premiums, as provided in the agreement.
See Note 3 of the notes to our consolidated financial statements included in Iltem 8 of this report for further discussion.
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Senior Note Obligations

In addition to outstanding borrowings under our revolving bank credit facilities and the term loan discussed above,

our long-term debt consisted of the following as of December 31, 2013:

December 31,
2013

($ in millions)

9.5% SENIOT NOES AUE 20715 .o oottt eeneaen $ 1,265

3.25% SENIOr NOES AUE 20716 .....oiiiiiiiiiie ettt ettt e e e s sttt e e e s enb e e e e sbte e e e e e enbeeeeeeanes 500

6.25% euro-denominated senior notes due 2017®) ... ... 473

6.5% SENIOr NOLES AUE 2017 ...t e e e e e e e e e e e e e e e e e e s nnnnrenaneeeaeaeeeaennn 660

6.875% SeNIOr NOES AUE 2018 .....ciiiiiiiiiii ettt e e e e st e e e e s nb e e e e e aneeeeaeeas 97

7.25% senior NOtES AUE 20718 .....ooiiiiiiiiie et et e e s et e e e e s et ee e s sntaeeeessnraeeaeeanes 669

6.625% senior Notes due 2019 ..o 650

6.625% senior NOES AUE 2020 ........coiiuuiiiieiiiiiie et e e e e e st e e e s nb e e e s aneeeeaeaa 1,300

6.875% seNIor NOES AUE 2020 ......occiiiiiiiee ettt e et e e e et e e e e st e e e e eenrae e e e e arraeaaeans 500

6.125% SeNIOr NOLES AUE 20271 ... et e e e e e e e e e e e e s e e e e e e e eaaaeeeas 1,000

5.375% S€nior NOtES dUE 2027 ...t e e e 700

5.75% Senior NOtES AUE 2023 ... .o oot e e e e e e e e e e e e e s 1,100

2.75% contingent convertible senior notes due 2035 ... ..o 396

2.5% contingent convertible senior notes due 2037 ..o 1,168

2.25% contingent convertible senior notes due 2038 e, 347

DiSCOUNt ON SENIOT NOLES® ..........owiviieceeeeeeee et n s (324)

Interest rate derivatives ...............o.oiioeeoeeeeeeeeee e 13
Total SENIOIr NOES, NEL ... .ot e e e e e e et e e eaaa s $ 10,514

(a) Due February 2015.

(b) The principal amount shown is based on the exchange rate of $1.3743 to €1.00 as of December 31, 2013. See
Note 11 of the notes to our consolidated financial statements included in Item 8 of this report for information on
our related foreign currency derivatives.

(c) Issuers are COO, an indirect wholly owned subsidiary of the Company, and Chesapeake Oilfield Finance, Inc.
(COF), a wholly owned subsidiary of COO formed solely to facilitate the offering of the 6.625% Senior Notes due
2019. COF is nominally capitalized and has no operations or revenues. Chesapeake Energy Corporation is the
issuer of all other senior notes and the contingent convertible senior notes.

(d) The holders of our contingent convertible senior notes may require us to repurchase, in cash, all or a portion of
their notes at 100% of the principal amount of the 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 option, prior to maturity under certain
circumstances into cash and, if applicable, shares of our common stock using a net share settlement process.

(e) Included in this discount was $303 million as of December 31, 2013 associated with the equity component of our
contingent convertible senior notes. This discount is amortized based on an effective yield method.

(f) See Note 11 of the notes to our consolidated financial statements included in Item 8 of this report for discussion

related to these instruments.

For further discussion and details regarding our senior notes, contingent convertible senior notes and COQO senior

notes, see Note 3 of the notes to our consolidated financial statements included in Item 8 of this report.
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Credit Risk

Derivative instruments that enable us to manage our exposure to natural gas, oil and NGL prices, interest rate
and foreign currency volatility expose us to credit risk from our counterparties. To mitigate this risk, we enter into
derivative contracts only with counterparties that are rated investment grade and deemed by management to be
competent and competitive market makers, and we attempt to limit our exposure to non-performance by any single
counterparty. As of December 31, 2013, our natural gas, oil and interest rate derivative instruments were spread among
16 counterparties. Additionally, the counterparties under our multi-counterparty secured hedging facility are required
to secure their obligations in excess of defined thresholds. We use this facility for substantially all of our natural gas,
oil and NGL derivatives.

Our accounts receivable are primarily from purchasers of natural gas, oil and NGL ($1.548 billion as of
December 31, 2013) and exploration and production companies that own interests in properties we operate ($478
million as of December 31, 2013). This industry concentration has the potential to impact our overall exposure to credit
risk, either positively or negatively, in that our customers and joint working interest owners may be similarly affected
by changes in economic, industry or other conditions. We generally require letters of credit or parent guarantees for
receivables from parties which are judged to have sub-standard credit, unless the credit risk can otherwise be mitigated.
During 2013, 2012 and 2011, we recognized nominal amounts of bad debt expense related to potentially uncollectible
receivables.

Contractual Obligations and Off-Balance Sheet Arrangements

From time to time, we enter into arrangements and transactions that can give rise to off-balance sheet obligations.
As of December 31, 2013, these arrangements and transactions included (i) operating lease agreements, (ii) VPPs
(to purchase production and pay related production expenses and taxes in the future), (iii) open purchase commitments,
(iv) open delivery commitments, (v) open drilling commitments, (vi) undrawn letters of credit, (vii) open gathering and
transportation commitments and (viii) various other commitments we enter into in the ordinary course of business that
could result in a future cash obligation.

The table below summarizes our contractual cash obligations for both recorded obligations and certain off-balance
sheet arrangements and commitments as of December 31, 2013.

Payments Due By Period

Less Than More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years

($ in millions)

Long-term debt:

PriNGIPal .......ooveeeeeeeeeeeeeeeeeeee e $ 13230 $ —  $ 2,566 $ 5414 $ 5,250

INterest .......ocoeeiiiie e, 4,615 753 1,267 987 1,608
Operating lease obligations®................... 375 118 191 65 1
Purchase obligations® ............cccccovennnnn. 17,261 2,069 3,755 3,710 7,727
Unrecognized tax benefits® ................... 323 6 — 317 —
Standby letters of credit ............ccccoc 23 23 — — —
Deferred premium on call options .......... 268 83 185 — —
(0] {3 =Y TSR 93 15 28 16 34

Total contractual cash obligations®.... $ 36,188 $ 3,067 $ 7,992 $ 10509 $ 14,620

(a) See Note 4 of the notes to our consolidated financial statements included in Item 8 of this report for a description
of our operating lease obligations. Also, see Note 23 for a description of operating lease obligations reduced
subsequent to December 31, 2013.

(b) See Note 4 of the notes to our consolidated financial statements included in Item 8 of this report for a description
of gathering, processing and transportation agreements, drilling contracts and property and equipment purchase
commitments.
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(c) See Note 6 of the notes to our consolidated financial statements included in Item 8 of this report for a description
of unrecognized tax benefits.

(d) This table does not include the estimated discounted liability for future dismantlement, abandonment and
restoration costs of natural gas and oil properties or derivative liabilities. See Notes 19 and 11, respectively, of
the notes to our consolidated financial statements included in Item 8 of this report for more information on our
asset retirement obligations and derivatives. This table also does not include our costs to produce reserves
attributable to non-expense-bearing royalty and other interests in our properties, including VPPs, which are
discussed below.

As the operator of the properties from which VPP volumes have been sold, we bear the cost of producing the
reserves attributable to such interests, which we include as a component of production expenses and production taxes
in our consolidated statements of operations in the periods such costs are incurred. As with all non-expense-bearing
royalty interests, volumes conveyed in a VPP transaction are excluded from our estimated proved reserves; however,
the estimated production expenses and taxes associated with VPP volumes expected to be delivered in future periods
are included as a reduction of the future net cash flows attributable to our proved reserves for purposes of determining
our full cost ceiling test for impairment purposes and in determining our standardized measure. The amount of these
VPP-related production expenses and taxes, based on cost levels as of December 31, 2013 pursuant to SEC reporting
requirements, was estimated to be approximately $799 million in total and $163 million for the next twelve months on
an undiscounted basis and approximately $648 million and $155 million, respectively, on a discounted basis using an
annual discount rate of 10%. Our commitment to bear the costs on any future production of VPP volumes is not reflected
as a liability on our balance sheet. The costs that will apply in the future will depend on the actual production volumes
as well as the production costs and taxes in effect during the periods in which such production actually occurs, which
could differ materially from our current and historical costs, and production may not occur at the times or in the quantities
projected, or at all. We have committed to purchase natural gas and liquids produced that are associated with our VPP
transactions. Production purchased under these arrangements is based on market prices at the time of production,
and the purchased natural gas and liquids are resold at market prices.

See Notes 4 and 12 of the notes to our consolidated financial statements included in ltem 8 of this report for
further discussion of commitments and VPPs, respectively.

Derivative Activities
Natural Gas, Oil and NGL Derivatives

Our results of operations and cash flows are impacted by changes in market prices for natural gas, oil and NGL.
To mitigate a portion of the exposure to adverse market changes, we have entered into various derivative instruments.
Executive management is involved in all risk management activities and the Board of Directors reviews the Company's
derivative program at its quarterly board meetings. We believe we have sufficient internal controls to prevent
unauthorized trading. As of December 31, 2013, our natural gas and oil derivative instruments consisted of swaps,
collars, options, swaptions and basis protection swaps. ltem 7A. Quantitative and Qualitative Disclosures About Market
Risk contains a description of each of these instruments and gains and losses on natural gas, oil and NGL derivatives
during 2013, 2012 and 2011. Although derivatives often fail to achieve 100% effectiveness for accounting purposes,
we believe our derivative instruments continue to be highly effective in achieving our risk management objectives.

Our commodity derivative activities allow us to predict with greater certainty the effective prices we will receive
for our hedged production. We closely monitor the fair value of our derivative contracts and may elect to settle a contract
prior to its scheduled maturity date in order to lock in a gain or minimize a loss. Commodity markets are volatile and
Chesapeake's derivative activities are dynamic.

Mark-to-market positions under commodity derivative contracts fluctuate with commaodity prices. As described
under Hedging Facility in Note 11 of the notes to our consolidated financial statements included in Item 8 of this report,
our secured multi-counterparty hedging facility allows us to minimize the potential liquidity impact of significant mark-
to-market fluctuations in the value of such derivatives by pledging our proved reserves.
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The estimated fair values of our natural gas and oil derivative contracts as of December 31, 2013 and 2012 are
provided below. See ltem 7A. Quantitative and Qualitative Disclosures About Market Risk for additional information
concerning the fair value of our natural gas and oil derivative instruments.

December 31,
2013 2012
($ in millions)

Derivative assets (liabilities):

Fixed-price natural gas SWaPS ......c..eieii ittt e e $ (23) $ 24
Natural gas three-way COIIArs ............oooiiiiiii i (7) —
Natural gas Call OPLIONS ......c.vviiieiiiiiee e e e e s st e e e e snraeeeeeanes (210) (240)
Natural gas basis protection SWaps ...........ceiiiiiiiiii e 3 (15)
FiXEd-PriCE Oil SWAPS ....eeeieiiiiiiie ettt e e et e e e e sbae e e e e e snbeeeeeeaan (50) 68
(O oz | I o] o] 1] o 1= PR (265) (748)
Ol Call SWAPLIONS ...ceiiiiiiieie e e e — (13)
Oil basis ProteCtioN SWAPS .........ciiiiiiiiiiee it e e e e s neeeeee s 1 —

Estimated fair VAU ..........cccooiuiiiiiiie et $ (551) $ (924)

Changes in the fair value of natural gas and oil derivative instruments designated as cash flow hedges, to the
extent effective in offsetting cash flows attributable to the hedged commodities, and locked-in gains and losses of
settled designated derivative contracts are recorded in accumulated other comprehensive income and are transferred
to earnings in the month of related production. As of December 31, 2013, 2012 and 2011, accumulated other
comprehensive income included unrealized losses, net of related tax effects, totaling $159 million, $179 million and
$162 million, respectively, associated with commodity derivative contracts. Based upon the market prices at
December 31, 2013, we expect to transfer to earnings approximately $23 million of net loss included in accumulated
other comprehensive income during the next 12 months. A detailed explanation of accounting for natural gas, oil and
NGL derivatives appears under Application of Critical Accounting Policies — Derivatives elsewhere in this Item 7.

Interest Rate Derivatives

To mitigate a portion of our exposure to volatility in interest rates related to our senior notes and credit facilities,
we enter into interest rate derivatives.

For interest rate derivative contracts designated as fair value hedges, changes in fair values of the derivatives
are recorded on the consolidated balance sheets as assets or (liabilities), with corresponding offsetting adjustments
to the debt's carrying value. Changes in the fair value of derivatives not designated as fair value hedges, which occur
prior to their maturity (i.e., temporary fluctuations in mark-to-market values), are reported currently in the consolidated
statements of operations as interest expense.

Gains or losses from interest rate derivative contracts are reflected as adjustments to interest expense on the
consolidated statements of operations. The components of interest expense for the years ended December 31, 2013,
2012 and 2011 are presented below in Results of Operations - Interest Expense, and a detailed explanation of accounting
for interest rate derivatives appears under Application of Critical Accounting Policies - Derivatives elsewhere in this
Item 7.

Foreign Currency Derivatives

On December 6, 2006, we issued €600 million of 6.25% Euro-denominated Senior Notes due 2017. Concurrent
with the issuance of the euro-denominated senior notes, we entered into cross currency swaps to mitigate our exposure
to fluctuations in the euro relative to the dollar over the term of the notes. In May 2011, we purchased and subsequently
retired €256 million in aggregate principal amount of these senior notes following a tender offer, and we simultaneously
unwound the cross currency swaps for the same principal amount. A detailed explanation of accounting for foreign
currency derivatives appears under Application of Critical Accounting Policies - Derivatives elsewhere in this ltem 7.
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Results of Operations

General. For the year ended December 31, 2013, Chesapeake had net income of $894 million, or $0.73 per
diluted common share, on total revenues of $17.506 billion. This compares to a net loss of $594 million, or $1.46 per
diluted common share, on total revenues of $12.316 billion during the year ended December 31, 2012 and net income
of $1.757 billion, or $2.32 per diluted common share, on total revenues of $11.635 billion during the year ended
December 31, 2011. The year ended December 31, 2013 includes charges of approximately $546 million for the
impairment of buildings, land, drilling rigs, gathering systems and other assets and $248 million related to restructuring
and other termination costs incurred in connection with a workforce reduction, executive officer separations and other
employee terminations. The charges reflect actions taken as a result of the company-wide review of our operations,
assets and organizational structure in the second half of 2013. Certain other actions we expect to take in the future to
further our strategic priorities of reducing financial leverage and complexity could negatively impact our future results
of operations and/or liquidity. Going forward, we expect to incur further cash and noncash charges, including but not
limited to impairments of fixed assets, lease termination charges, financing extinguishment costs and charges for
unused natural gas transportation and gathering capacity. The net loss in 2012 was primarily driven by a $2.022 billion
after-tax impairment of natural gas and oil properties recorded in the 2012 third quarter. See Impairment of Natural
Gas and QOil Properties below.

Natural Gas, Oil and NGL Sales. During 2013, natural gas, oil and NGL sales were $7.052 billion compared to
$6.278 billion in 2012 and $6.024 billion in 2011. In 2013, Chesapeake produced and sold 244 mmboe for $6.923
billion at a weighted average price of $28.33 per boe, compared to 237 mmboe produced and sold in 2012 for $5.359
billion at a weighted average price of $22.61 per boe and 199 mmboe produced and sold in 2011 for $5.259 billion at
a weighted average price of $26.42 per boe. The increase in the price received per boe in 2013 compared to 2012
resulted in an increase in revenues of $1.397 billion, and increased sales volumes resulted in a $167 million increase
in revenues, for a total increase in revenues of $1.564 billion.

For 2013, our average price received per mcf of natural gas of $2.22 compared to $1.77 in 2012 and $3.12 in
2011 (excluding the effect of derivatives). Qil prices received per barrel (excluding the effect of derivatives) were $95.17,
$90.49 and $89.80 in 2013, 2012 and 2011, respectively. NGL prices realized per barrel (excluding the effect of
derivatives) were $27.87, $29.89 and $40.96 in 2013, 2012 and 2011, respectively. In 2013, realized prices for natural
gas were negatively affected by higher year-over-year natural gas gathering and transportation costs, primarily as a
result of construction of midstream systems being undertaken in certain of our less mature operating areas and a fee
associated with a production shortfall below the minimum volume commitment under our Barnett gathering
agreement. For 2014, we expect that we will continue to see increased gathering and transportation costs and those
increases are reflected in our natural gas price differential forecast for 2014.

Gains and losses from our natural gas, oil and NGL derivatives resulted in a net increase in natural gas, oil and
NGL revenues of $129 million, $919 million and $765 million in 2013, 2012 and 2011, respectively. See ltem 7A of this
report for a complete listing of all of our derivative instruments as of December 31, 2013.

A change in natural gas, oil and NGL prices has a significant impact on our revenues and cash flows. Assuming
our 2013 production levels, an increase or decrease of $0.10 per mcf of natural gas sold would result in an increase
or decrease in 2013 revenues and cash flows of approximately $109 million and $107 million, respectively, and an
increase or decrease of $1.00 per barrel of liquids sold would result in an increase or decrease in 2013 revenues and
cash flows of approximately $62 million and $60 million, respectively, without considering the effect of derivatives.
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Our company-wide reorganization in the 2013 second half resulted in two operating divisions replacing the four

operating divisions we previously reported. 2012 and 2011 have been revised to reflect our current organization. The
following tables show our production and average sales prices received by operating division for 2013, 2012 and 2011:

2013
Natural Gas Qil NGL Total
(bcf) ($/mchH®  (mmbbl)  ($/bbl)®  (mmbbl)  ($/bbl)® (mmboe) % ($/boe)®
Southern® 692.9 2.09 37.6 95.57 16.7 26.32 169.7 69 32.30
Northern® 401.7 2.44 35 90.82 4.2 33.95 74.7 31 19.28
Total® ~1,094.6 222 411 9517 209  27.87 2444 100% 28.33
2012
Natural Gas Qil NGL Total
(bcf) ($/mchH@  (mmbbl)  ($/bbl)®  (mmbbl)  ($/bbl)? (mmboe) % ($/boe)®
Southern® 868.0 1.68 30.3 90.78 15.8 28.78 190.8 81 24.43
Northern® 260.8 2.10 1.0 81.60 1.8 39.73 46.2 19 15.11
Total®  1,128.8 1.77 31.3 90.49 17.6 29.89 237.0 100% 22.61
2011
Natural Gas Qil NGL Total
(bcf) ($/mchH@  (mmbbl)  ($/bbl)?  (mmbbl)  ($/bbl)? (mmboe) % ($/boe)®
Southern® 867.8 3.06 16.4 90.00 13.5 39.62 174.5 88 26.76
Northern® 136.3 3.48 0.6 83.60 1.2 55.34 24.5 12 24.03
Total®  1,004.1 3.12 17.0 89.80 14.7 40.96 199.0 100% 26.42

(@)
(b)

The average sales price excludes gains (losses) on derivatives.

Our Southern Division includes the Eagle Ford, Granite Wash/Hogshooter, Cleveland, Tonkawa and Mississippi
Lime unconventional liquids plays and the Haynesville/Bossier and Barnett unconventional natural gas shale
plays. The Eagle Ford Shale accounted for approximately 19% of our estimated proved reserves by volume as
of December 31, 2013. Production for the Eagle Ford Shale for 2013, 2012 and 2011 was 31.7 mmboe, 17.8
mmboe and 3.5 mmboe, respectively. The Barnett Shale accounted for approximately 16% of our estimated
proved reserves by volume as of December 31, 2013. Production for the Barnett Shale for 2013, 2012 and 2011
was 28.9 mmboe, 30.3 mmboe and 23.9 mmboe, respectively. Our gathering agreements for Barnett and
Haynesville require us to pay the service provider a fee for any production shortfall below certain annual minimum
gathering volume commitments. These fees amounted to $0.03 per mcf in 2013, and we anticipate incurring
shortfall fees in 2014 based on current production estimates.

Our Northern Division includes the Utica and Niobrara unconventional liquids plays and the Marcellus
unconventional natural gas play. The Marcellus Shale accounted for approximately 25% of our estimated proved
reserves by volume as of December 31, 2013. Production for the Marcellus Shale for 2013, 2012 and 2011 was
62.9 mmboe, 40.5 mmboe and 20.2 mmboe, respectively.

2013, 2012 and 2011 production levels reflect the impact of various asset sales and joint ventures. See Note 12
of the notes to our consolidated financial statements included in Item 8 of this report for information on our natural
gas and oil property divestitures and joint ventures.

Our average daily production of 670 mboe for 2013 consisted of approximately 3.0 bcf of natural gas (75% on

an oil equivalent basis), approximately 169,800 bbls of liquids, consisting of approximately 112,600 bbls of oil (17%
on an oil equivalent basis) and approximately 57,200 bbls of NGL (8% on an oil equivalent basis). Our year-over-year
growth rate of oil production was 32% and our year-over-year growth rate of NGL production was 19%. Natural gas
production declined 3% year over year primarily as a result of asset sales.
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Excluding the impact of derivatives, our percentage of revenues from natural gas, oil and NGL is shown in the
following table.

2013 2012 2011

Natural gas ..........cooiiiiiiei e 36% 37% 60%
L SRR 56% 53% 29%
NGL .o 8% 10% 1%
TOtAl . 100% 100% 100%

Marketing, Gathering and Compression Sales and Expenses. Marketing, gathering and compression revenues
and expenses consist of third-party revenues and expenses related to our marketing, gathering and compression
operations and excludes depreciation and amortization, general and administrative expenses, impairments of fixed
assets and other, net gains or losses on sales of fixed assets and interest expense. See Depreciation and Amortization
of Other Assets below for the depreciation and amortization recorded on our marketing, gathering and compression
assets. Chesapeake recognized $9.559 billion in marketing, gathering and compression revenues in 2013 with
corresponding expenses of $9.461 billion, for a net margin before depreciation of $98 million. This compares to revenues
of $5.431 billion and $5.090 billion, expenses of $5.312 billion and $4.967 billion and a net margin before depreciation
of $119 million and $123 million in 2012 and 2011, respectively. Our revenues and operating expenses from our
marketing business increased substantially in 2013 compared to 2012 and 2011. In 2013, we marketed significantly
more oil and NGL from both Chesapeake-operated wells and for third parties while our marketing of natural gas was
virtually unchanged. Due to the relative high prices of oil and NGL compared to natural gas, our revenues and expenses
increased substantially. In addition, we entered into a variety of purchase and sales contracts with third parties for
various commercial purposes, including credit risk mitigation and to help meet certain of our pipeline delivery
commitments. These transactions also increased our marketing revenues and operating expenses. In addition,
compression services increased in 2013 compared to 2012 and 2011, offset by the loss of activity from the sale of
substantially all of our gathering business and most of our gathering assets in the 2012 and 2013. Our gathering
business provided approximately $16 million, $51 million and $44 million of the total marketing, gathering and
compression net margin, or 16%, 43% and 36%, in 2013, 2012 and 2011, respectively.

Oilfield Services Revenues and Expenses. Qilfield services consists of third-party revenues and expenses related
to our oilfield services operations and excludes depreciation and amortization, general and administrative expenses,
impairments of fixed assets and other, net gains orlosses on sales of fixed assets and interest expense. See Depreciation
and Amortization of Other Assets below for the depreciation and amortization recorded on our oilfield services assets.
Chesapeake recognized $895 million in oilfield services revenues in 2013 with corresponding expenses of $736 million,
for a net margin before depreciation of $159 million. This compares to revenues of $607 million and $521 million,
expenses of $465 million and $402 million and a net margin before depreciation of $142 million and $119 million in
2012 and 2011, respectively. Qilfield services revenues and expenses increased from 2011 to 2013, primarily as a
result of the increase in third-party utilization of our oilfield services.

Natural Gas, Oil and NGL Production Expenses. Production expenses, which include lifting costs and ad valorem
taxes, were $1.159 billion in 2013, compared to $1.304 billion in 2012 and $1.073 billion in 2011. On a unit-of-production
basis, production expenses were $4.74 per boe in 2013 compared to $5.50 and $5.39 per boe in 2012 and 2011,
respectively. The per unit expense decrease in 2013 was primarily the result of a general improvement in operating
efficiencies across most of our operating areas as well as lower saltwater disposal costs and the divestiture in 2012
of our Permian Basin assets, which had comparatively high operating costs per unit of production. Production expenses
in 2013, 2012 and 2011 included approximately $170 million, $220 million and $234 million, or $0.70, $0.93 and $1.18
per boe, respectively, associated with VPP production volumes. We anticipate a continued decrease in production
expenses associated with VPP production volumes as the contractually scheduled volumes under our VPP agreements
decrease in addition to the general improvement in operating efficiencies noted above.
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The following table shows our production expenses by operating division and our ad valorem tax expenses for
2013, 2012 and 2011:

2013 2012 2011

Production Production Production

Expenses $/boe Expenses $/boe Expenses $/boe
($ in millions, except per unit)

Southern ........ccccoovevviiiiieieie e $ 925 546 $ 1,087 570 $ 875 5.01
Northern ..........ccccovieeieiieeeeeeee 164 2.19 143 3.10 136 5.57
1,089 4.46 1,230 5.19 1,011 5.08
Ad valorem tax ........cccceeeeveeneeennenn. 70 0.28 74 0.31 62 0.31
Total.....oooeeeeeeeeeeeeee $ 1,159 474 § 1,304 550 $ 1,073 5.39

Production Taxes. Production taxes were $229 million in 2013 compared to $188 million in 2012 and $192 million
in 2011. On a unit-of-production basis, production taxes were $0.94 per boe in 2013 compared to $0.79 per boe in
2012 and $0.96 per boe in 2011. In general, production taxes are calculated using value-based formulas that produce
higher per unit costs when natural gas, oil and NGL prices are higher. The $41 million increase in production taxes in
2013 was primarily due to the increase in the unhedged price of our production from $22.61 per boe to $28.33 per
boe. Production taxes in 2013, 2012 and 2011 included approximately $21 million, $20 million and $34 million,
respectively, or $0.08, $0.08 and $0.17 per boe, respectively, associated with VPP production volumes.

General and Administrative Expenses. General and administrative expenses were $457 million in 2013, $535
million in 2012 and $548 million in 2011, or $1.86, $2.26 and $2.75 per boe, respectively. The absolute and per unit
expense decrease in 2013 was primarily due to our efforts to reduce our cost structure and increased emphasis on
operational efficiencies, partially offset by anincrease in legal expenses relating to various corporate matters. In addition,
we anticipate the workforce reduction described below will result in future cost savings and help the Company
demonstrate more profitable and efficient growth. Included in general and administrative expenses is stock-based
compensation of $60 million in 2013, $71 million in 2012 and $92 million in 2011. See Note 9 of the notes to our
consolidated financial statements included in ltem 8 of this report for further discussion of our stock-based
compensation.

Chesapeake follows the full cost method of accounting under which all costs associated with natural gas and oil
property acquisition, drilling and completion activities are capitalized. We capitalize internal costs that can be directly
identified with acquisition of leasehold and drilling and completion activities and do not include any costs related to
production, general corporate overhead or similar activities. We capitalized $317 million, $434 million and $432 million
of internal costs in 2013, 2012 and 2011, respectively, directly related to our natural gas and oil property acquisition
and drilling and completion efforts. The decrease was primarily due to our cost structure initiatives and increased
emphasis on operational efficiencies in addition to a substantial decrease in our acquisition of unproved properties
and lower drilling and completion expenditures.

Restructuring and Other Termination Costs. We recorded $248 million and $7 million of restructuring and other
termination costs in 2013 and 2012, respectively. The 2013 amount primarily related to workforce reductions, senior
management separations and our voluntary separation plan. The 2012 amount related to other termination benefits.
The Company committed to a workforce reduction plan in September 2013 that resulted in a reduction of approximately
900 employees. In connection with the workforce reduction plan, we incurred a total charge of $66 million. The
acceleration of vesting of stock-based compensation accounted for approximately $45 million of this expense. We also
incurred charges of approximately $182 million in 2013 related to the separation from the Company of certain other
employees, including approximately $107 million related to our former CEO and other executive officers that were
outside the workforce reduction plan. See Note 17 of the notes to our consolidated financial statements included in
Item 8 of this report for further discussion.
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Natural Gas, Oil and NGL Depreciation, Depletion and Amortization. Depreciation, depletion and amortization
(DD&A) of natural gas, oil and NGL properties was $2.589 billion, $2.507 billion and $1.632 billion in 2013, 2012 and
2011, respectively. The $82 million and $875 million increases in 2013 and 2012 are primarily the result of 3% and
19% increases in production in 2013 and 2012, respectively, the 2012 decrease in the Barnett Shale and Haynesville
Shale proved undeveloped reserves primarily as a result of downward price revisions, and the higher costs of liquids-
rich plays compared to natural gas plays as we shift to a more liquids-focused strategy. The average DD&A rate per
boe, which is a function of capitalized costs, future development costs and the related underlying reserves in the periods
presented, was $10.59, $10.58 and $8.20 in 2013, 2012 and 2011, respectively.

Depreciation and Amortization of Other Assets. Depreciation and amortization of other assets was $314 million
in 2013, compared to $304 million in 2012 and $291 million in 2011. Depreciation and amortization of other assets was
$1.28, $1.28 and $1.46 per boe in 2013, 2012 and 2011, respectively. The increase in 2013 is primarily due to increases
in depreciation resulting from additions to our hydraulic fracturing equipment during 2013 compared to 2012 and 2011,
partially offset by significant decreases in depreciation for natural gas gathering assets, most of which were sold in
2012 and 2013. See Note 15 of the notes to our consolidated financial statements included in Item 8 of this report for
information regarding these sales.

Property and equipment costs are depreciated on a straight-line basis over the estimated useful lives of the
assets. To the extent company-owned oilfield services equipment is used to drill and complete our wells, a substantial
portion of the depreciation (i.e., the portion related to our utilization of the equipment) is capitalized in natural gas and
oil properties as drilling and completion costs. The following table shows depreciation expense by asset class for 2013,
2012 and 2011 and the estimated useful lives of these assets.

Years Ended December 31, Estimated
Useful
2013 2012 2011 Life
($ in millions) (in years)
Oilfield services equipmMent® ... $ 122§ 61 $ 52 3-15
Natural gas gathering systems and treating plants®........... 13 46 58 20
Buildings and improvements .........ccccccoceeeiiiieeiiin e 47 42 34 10 -39
Natural gas coOmMPressors® ... 35 26 18 3-20
Computers and office equipment ...........ccooccviiiiiiine 44 45 40 3-7
VENICIES ..ot 38 52 46 0-7
(013 T PSR 15 32 43 2-20
Total depreciation and amortization of other assets.......... $ 314  § 304 $ 291

(a) Included in our oilfield services operating segment.

(b) Included in our marketing, gathering and compression operating segment.

Impairment of Natural Gas and Oil Properties. In 2012, we reported a non-cash impairment charge on our natural
gas and oil properties of $3.315 billion, primarily resulting from a 10% decrease in trailing 12-month average first-day-
of-the-month natural gas prices as of September 30, 2012 compared to June 30, 2012, and the impairment of certain
undeveloped leasehold, primarily in the Williston and DJ Basins. We account for our natural gas and oil properties
using the full cost method of accounting, which limits the amount of costs we can capitalize and requires us to write
off these costs if the carrying value of natural gas and oil assets in the evaluated portion of our full cost pool exceeds
the sum of the present value of expected future net cash flows of proved reserves using a 10% pre-tax discount rate
based on pricing and cost assumptions prescribed by the SEC and the present value of natural gas and oil derivative
instruments designated as cash flow hedges. See Note 16 of the notes to our consolidated financial statements included
in Item 8 of this report for further discussion of our impairment of natural gas and oil properties.

Impairments of Fixed Assets and Other. In 2013, 2012 and 2011, we recognized $546 million, $340 million and
$46 million, respectively, ofimpairment losses and other charges primarily related to buildings, land, gathering systems
and drilling rigs. See Note 16 of the notes to our consolidated financial statements included in Item 8 of this report for
further discussion of our impairments of fixed assets and other.
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Net Gains on Sales of Fixed Assets. In 2013, net gains on sales of fixed assets were $302 million compared to
net gains of $267 million and $437 million in 2012 and 2011, respectively, primarily related to gathering systems sold.
See Note 15 of the notes to our consolidated financial statements included in ltem 8 of this report for a discussion of
our net gains on sales of fixed assets.

Interest Expense. Interest expense was $227 million in 2013 compared to $77 million in 2012 and $44 million in
2011 as follows:

Years Ended December 31,

2013 2012 2011
($ in millions)

Interest expense oN SENIOr NOES ..........cc.ececeieeiiiie e $ 740 $ 732 $ 653
Interest expense on credit facilities ..o 38 70 70
Interest expense oN termM (08NS ..........uueiiiiiiii s 116 173 —
Realized (gains) losses on interest rate derivatives® ..............ccccoovvieveeecennn.. (9) (1) 7
Unrealized (gains) losses on interest rate derivatives™ .............c.cccccoovvevecnnnn. 67 (6) 7
Amortization of loan discount, issuance costs and other ............ccccccovviineennee 91 89 39
Capitalized INTErEST ........eeiie e (816) (980) (732)

Total interest EXPENSE ......ooviieiiiie e $ 227 9 77 $ 44
Average senior NOteS DOIMOWINGS .........uuiiiiiiiiiiiiie e 10,991 10,487 9,373
Average term 102N DOITOWINGS .........vovivieeeeeeeeeeeeeeeeeee e 2000 = 209 @ —
Average credit facilities DOITOWINGS ...........o.oveveeeeeeeeeeeeeeeeeeeeeeeeeee e, T 678 2517 2830

(a) Includes settlements related to the current period interest accrual and the effect of gains/losses on early terminated
trades. Settlements of early-terminated trades are reflected in realized (gains) losses over the original life of the
hedged item.

(b) Includes changes in the fair value of open interest rate derivatives offset by amounts reclassified to realized gains/
losses during the period.

Interest expense, excluding unrealized gains or losses on interest rate derivatives and net of amounts capitalized,
was $0.65 per boe in 2013 compared to $0.35 per boe in 2012 and $0.18 per boe in 2011. The increase in 2013 interest
expense is primarily due to a decrease in the amount of interest capitalized as a result of a lower average balance of
unevaluated natural gas and oil properties, the primary asset on which interest is capitalized.

Earnings (Losses) on Investments. Losses on investments were $226 million in 2013, compared to losses of
$103 million in 2012 and earnings of $156 million in 2011. The 2013 and 2012 losses primarily related to our equity in
the net loss of FTS International, Inc. (FTS). The 2011 earnings primarily related to our equity in the net income of
ACMP. See Note 13 of the notes to our consolidated financial statements included in ltem 8 of this report for a discussion
of our investments.

Gains (Losses) on Sales of Investments. We recorded losses on sales of investments of $7 million in 2013 and
gains on sales of investments of $1.092 billion in 2012. In 2013, we sold all of our shares of Clean Energy Fuels Corp.
(Clean Energy) for cash proceeds of $13 million. We also sold our $100 million investment in Clean Energy convertible
notes for cash proceeds of $85 million. We recorded a $15 million loss related to the sale of the Clean Energy convertible
notes and a $3 million gain related to the sale of the Clean Energy common stock. In addition, in 2013 we sold a $1
million equity investment for cash proceeds of $6 million and recorded a $5 million gain. In 2012, we sold all of our
common and subordinated units representing limited partner interests in ACMP and all of our limited liability company
interests in the sole member of its general partner for cash proceeds of $2.0 billion. We recorded a $1.032 billion pre-
tax gain associated with the transaction. Also in 2012, we sold our investment in Glass Mountain Pipeline, LLC for
cash proceeds of $99 million. We recorded a $62 million gain associated with the transaction.

Losses on Purchases of Debt and Extinguishment of Other Financing. We recorded losses on purchases of debt
and extinguishment of other financing of $193 million in 2013, $200 million in 2012 and $176 million in 2011. In 2013,
we terminated the financing master lease agreement on our real estate surface properties in the Fort Worth, Texas
area for $258 million and recorded a loss of approximately $123 million associated with the extinguishment. Also, in
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2013, we completed tender offers to purchase $217 million in aggregate principal amount of our 7.625% Senior Notes
due 2013 for $221 million and $377 million in aggregate principal amount of our 6.875% Senior Notes due 2018 for
$405 million. We recorded a loss of approximately $37 million associated with the tender offers, including $32 million
in premiums and $5 million of unamortized deferred charges. In addition, we redeemed $1.3 billion in aggregate principal
amount of our 6.775% Senior Notes due 2019 at par pursuant to a notice of special early redemption. We recorded a
loss of approximately $33 million associated with the redemption, including $19 million of unamortized deferred charges
and $14 million of discount.

In 2012, we used proceeds from asset sales and our November 2012 term loan to fully repay our May 2012 term
loans. We recorded $200 million of losses associated with the repayment, including $86 million of deferred charges
and $114 million of debt discount.

In 2011, we completed tender offers to purchase $1.373 billion in aggregate principal amount of certain of our
senior notes and $531 million in aggregate principal amount of certain of our contingent convertible senior notes.
Associated with the tender offers, we recorded losses of approximately $166 million related to the senior notes and
$8 million related to the contingent convertible senior notes. Also during 2011, we purchased $140 million in aggregate
principal amount of our 2.25% Contingent Convertible Senior Notes due 2038 for approximately $128 million. Associated
with these purchases, we recognized a loss of $2 million in 2011.

Other Income. Other income was $26 million, $8 million and $23 million in 2013, 2012 and 2011, respectively.
The 2013 other income consisted of $5 million of interest income and $21 million of miscellaneous income. The 2012
income consisted of $1 million of interest income and $7 million of miscellaneous income. The 2011 income consisted
of $3 million of interest income and $20 million of miscellaneous income.

Income Tax Expense (Benefit). Chesapeake recorded income tax expense of $548 million in 2013 compared to
an income tax benefit of $380 million in 2012 and income tax expense of $1.123 billion in 2011. Our effective income
tax rate was 38% in 2013 and 39% in both 2012 and 2011. Our effective tax rate can fluctuate as a result of the impact
of state income taxes and permanent differences.

Net Income Attributable to Noncontrolling Interests. Chesapeake recorded net income attributable to
noncontrolling interests of $170 million, $175 million and $15 million in 2013, 2012 and 2011, respectively. Net income
attributable to noncontrolling interests is primarily driven by the dividends paid on our CHK Utica and CHK C-T preferred
stock in addition to income or loss related to the Chesapeake Granite Wash Trust. See Note 8 of the notes to our
consolidated financial statements included in Item 8 of this report for a discussion of these entities.

Application of Critical Accounting Policies

Readers of this report and users of the information contained in it should be aware that certain events may impact
our financial results based on the accounting policies in place. The three policies we consider to be the most significant
are discussed below. The Company's management has discussed each critical accounting policy with the Audit
Committee of the Company's Board of Directors.

The selection and application of accounting policies are an important process that changes as our business
changes and as accounting rules are developed. Accounting rules generally do not involve a selection among
alternatives, but involve an implementation and interpretation of existing rules and the use of judgment in the specific
set of circumstances existing in our business.

Natural Gas and Oil Properties. The accounting for our business is subject to special accounting rules that are
unique to the natural gas and oil industry. There are two allowable methods of accounting for natural gas and oil
business activities: the successful efforts method and the full cost method. Chesapeake follows the full cost method
of accounting under which all costs associated with property acquisition, exploration and development activities are
capitalized. We also capitalize internal costs that can be directly identified with our acquisition, exploration and
development activities and do not capitalize any costs related to production, general corporate overhead or similar
activities.

Under the successful efforts method, geological and geophysical costs and costs of carrying and retaining
undeveloped properties are charged to expense as incurred. Costs of drilling exploratory wells that do not result in
proved reserves are charged to expense. Depreciation, depletion, amortization and impairment of natural gas and oil
properties are generally calculated on a well by well or lease or field basis versus the aggregated "full cost" pool basis.
Additionally, gain or loss is generally recognized on all sales of natural gas and oil properties under the successful
efforts method. As a result, our financial statements differ from those of companies that apply the successful efforts
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method since we generally reflect a higher level of capitalized costs as well as a higher natural gas and oil depreciation,
depletion and amortization rate, and we do not have exploration expenses that successful efforts companies frequently
have.

Under the full cost method, capitalized costs are amortized on a composite unit-of-production method based on
proved natural gas and oil reserves. If we maintain the same level of production year over year, the depreciation,
depletion and amortization expense may be significantly different if our estimate of remaining reserves or future
development costs changes significantly. Proceeds from the sale of properties are accounted for as reductions of
capitalized costs unless such sales involve a significant change in proved reserves and significantly alter the relationship
between costs and proved reserves, in which case a gain or loss is recognized. The costs of unproved properties are
excluded from amortization until the properties are evaluated. We review all of our unevaluated properties quarterly
to determine whether or not and to what extent proved reserves have been assigned to the properties, and otherwise
if impairment has occurred. Unevaluated properties are grouped by major producing area where individual property
costs are not significant.

We review the carrying value of our natural gas and oil properties under the SEC's full cost accounting rules on
a quarterly basis. This quarterly review is referred to as a ceiling test. Under the ceiling test, capitalized costs, less
accumulated amortization and related deferred income taxes, may not exceed an amount equal to the sum of the
present value of estimated future net revenues (adjusted for natural gas and oil cash flow hedges) less estimated future
expenditures to be incurred in developing and producing the proved reserves, less any related income tax effects. In
calculating estimated future net revenues, current prices are calculated as the unweighted arithmetic average of natural
gas and oil prices on the first day of each month within the 12-month period prior to the ending date of the quarterly
period. Costs used are those as of the end of the applicable quarterly period. Such prices are utilized except where
different prices are fixed and determinable from applicable contracts for the remaining term of those contracts, including
the effects of derivatives designated as cash flow hedges.

Two primary factors impacting this test are reserve levels and natural gas and oil prices, and their associated
impact on the present value of estimated future net revenues. Revisions to estimates of natural gas and oil reserves
and/or an increase or decrease in prices can have a material impact on the present value of estimated future net
revenues. Any excess of the net book value, less deferred income taxes, is generally written off as an expense. See
Natural Gas and Oil Properties in Note 1 of the notes to our consolidated financial statements included in Item 8 of
this report for further information on the full cost method of accounting.

Derivatives. Chesapeake uses commodity price and financial risk management instruments to mitigate a portion
of our exposure to price fluctuations in natural gas and oil prices, changes in interest rates and foreign exchange rates.
Gains and losses on derivative contracts are reported as a component of the related transaction. Results of commodity
derivative contracts are reflected in natural gas, oil and NGL sales, and results of interest rate and foreign exchange
rate derivative contracts are reflected in interest expense. The changes in the fair value of derivative instruments not
qualifying, or not elected, for designation as either cash flow or fair value hedges that occur prior to maturity are reported
currently in the consolidated statement of operations as unrealized gains (losses) within natural gas, oil and NGL sales
or interest expense. Cash settlements of our derivative arrangements are generally classified as operating cash flows
unless the derivative is deemed to contain, for accounting purposes, a significant financing element at contractinception,
in which case these cash settlements are classified as financing cash flows in the accompanying consolidated
statements of cash flows.

Accounting guidance for derivative instruments and hedging activities establishes accounting and reporting
standards requiring that derivative instruments (including certain derivative instruments embedded in other contracts)
be recorded at fair value and included in the consolidated balance sheets as assets or liabilities. The accounting for
changes in the fair value of a derivative instrument depends on the intended use of the derivative and the resulting
designation, which is established at the inception of a derivative. For derivative instruments designated as natural gas,
oil and NGL cash flow hedges, changes in fair value, to the extent the hedge is effective, are recognized in other
comprehensive income until the hedged item is recognized in earnings as natural gas, oil and NGL sales. Any change
in the fair value resulting from ineffectiveness is recognized immediately in natural gas, oil and NGL sales. For interest
rate derivative instruments designated as fair value hedges, changes in fair value, as well as the offsetting changes
in the estimated fair value of the hedged item attributable to the hedged risk, are recognized currently in earnings as
interest expense. Differences between the changes in the fair values of the hedged item and the derivative instrument,
if any, represent gains or losses on ineffectiveness and are reflected currently in interest expense. Hedge effectiveness
is measured at least quarterly based on the relative changes in fair value between the derivative contract and the
hedged item over time. Changes in fair value of contracts that do not qualify as hedges or are not designated as hedges
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are also recognized currently in earnings. See Derivative Activities above and ltem 7A. Quantitative and Qualitative
Disclosures About Market Risk for additional information regarding our derivative activities.

One of the primary factors that can have an impact on our results of operations is the method used to value our
derivatives. We have established the fair value of our derivative instruments utilizing established index prices, volatility
curves and discount factors. These estimates are compared to counterparty valuations for reasonableness. Derivative
transactions are also subject to the risk that counterparties will be unable to meet their obligations. Such non-
performance risk is considered in the valuation of our derivative instruments, but to date has not had a material impact
on the values of our derivatives. The values we report in our financial statements are as of a point in time and
subsequently change as these estimates are revised to reflect actual results, changes in market conditions and other
factors. Additionally, in accordance with accounting guidance for derivatives and hedging, to the extent that a legal
right of set-off exists, we net the value of our derivative instruments with the same counterparty in the accompanying
consolidated balance sheets.

Another factor that can impact our results of operations each period is our ability to estimate the level of correlation
between future changes in the fair value of the derivative instruments and the transactions being hedged, both at
inception and on an ongoing basis. This correlation is complicated since energy commodity prices, the primary risk
we hedge, have quality and location differences that can be difficult to hedge effectively. The factors underlying our
estimates of fair value and our assessment of correlation of our derivative instruments are impacted by actual results
and changes in conditions that affect these factors, many of which are beyond our control.

Due to the volatility of natural gas, oil and NGL prices and, to a lesser extent, interest rates and foreign exchange
rates, the Company's financial condition and results of operations can be significantly impacted by changes in the
market value of our derivative instruments. As of December 31, 2013, 2012 and 2011, the fair value of our derivatives
were liabilities of $649 million, $979 million and $1.719 billion, respectively.

Income Taxes. As part of the process of preparing the consolidated financial statements, we are required to
estimate the federal and state income taxes in each of the jurisdictions in which Chesapeake operates. This process
involves estimating the actual current tax exposure together with assessing temporary differences resulting from
differing treatment of items, such as derivative instruments, depreciation, depletion and amortization, and certain
accrued liabilities for tax and accounting purposes. These differences and our net operating loss carryforwards result
in deferred tax assets and liabilities, which are included in our consolidated balance sheets. We must then assess,
using all available positive and negative evidence, the likelihood that the deferred tax assets will be recovered from
future taxable income. If we believe that recovery is not likely, we must establish a valuation allowance. Generally, to
the extent Chesapeake establishes a valuation allowance or increases or decreases this allowance in a period, we
must include an expense or reduction of expense within the tax provision in the consolidated statement of operations.

Under accounting guidance for income taxes, an enterprise must use judgment in considering the relative impact
of negative and positive evidence. The weight given to the potential effect of negative and positive evidence should
be commensurate with the extent to which it can be objectively verified. The more negative evidence that exists (i) the
more positive evidence is necessary and (ii) the more difficult it is to support a conclusion that a valuation allowance
is not needed for some portion or all of the deferred tax asset. Among the more significant types of evidence that we
consider are:

+ taxable income projections in future years;
» whether the carryforward period is so brief that it would limit realization of the tax benefit;

» future sales and operating cost projections that will produce more than enough taxable income to realize the
deferred tax asset based on existing sales prices and cost structures; and

» our earnings history exclusive of the loss that created the future deductible amount coupled with evidence
indicating that the loss is an aberration rather than a continuing condition.

If (i) natural gas and oil prices were to decrease significantly below present levels (and if such decreases were
considered other than temporary), (ii) exploration, drilling and operating costs were to increase significantly beyond
current levels, or (iii) we were confronted with any other significantly negative evidence pertaining to our ability to
realize our net operating loss carryforwards prior to their expiration, we may be required to provide a valuation allowance
against our deferred tax assets. As of December 31, 2013 and 2012, we had deferred tax assets of $1.621 billion and
$1.726 billion, respectively, upon which we had a valuation allowance of $148 million and $160 million, respectively,
for certain state net operating losses that we have concluded are not more likely than not to be utilized prior to expiration.
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Accounting guidance for recognizing and measuring uncertain tax positions prescribes a threshold condition that
a tax position must meet for any of the benefit of the uncertain tax position to be recognized in the financial statements.
Guidance is also provided regarding de-recognition, classification and disclosure of these uncertain tax positions.
Based on this guidance, we regularly analyze tax positions taken or expected to be taken in a tax return based on the
threshold condition prescribed. Tax positions that do not meet or exceed this threshold condition are considered
uncertain tax positions. We accrue interest related to these uncertain tax positions which is recognized in interest
expense. Penalties, if any, related to uncertain tax positions would be recorded in other expenses. Additional information
about uncertain tax positions appears in Note 6 of the notes to our consolidated financial statements included in ltem
8 of this report.

Disclosures About Effects of Transactions with Related Parties
Former Chief Executive Officer

On April 1, 2013, Aubrey K. McClendon, the co-founder of the Company, ceased serving as President and CEO
and as a director of the Company pursuant to his agreement with the Board of Directors announced on January 29,
2013. Since Chesapeake was founded in 1989, Mr. McClendon and his affiliates have acquired working interests in
virtually all of our natural gas and oil properties by participating in our drilling activities under the terms of Mr. McClendon’s
employment agreements and, since 2005, the Founder Well Participation Program (FWPP). The Company is
reimbursed for costs associated with leasehold acquired under the FWPP, and well costs are charged to FWPP interests
based on percentage ownership. On April 30, 2012, the Company's Board of Directors and Mr. McClendon agreed to
terminate the FWPP 18 months before the end of the 10-year term approved by our shareholders in June 2005. Mr.
McClendon has elected to participate in the FWPP through the expiration of the FWPP on June 30, 2014 at the maximum
2.5% working interest permitted, the same participation percentage that Mr. McClendon has elected every year since
2004. The Compensation Committee of the Board of Directors, which administers and interprets the FWPP, is reviewing
with the assistance of independent counsel the prior administration of the plan. As of December 31, 2013 and 2012,
we had accrued accounts receivable from Mr. McClendon of $62 million and $23 million, respectively, representing
FWPP joint interest billings. In conjunction with certain sales of natural gas and oil properties by the Company, affiliates
of Mr. McClendon have sold interests in the same properties and on the same terms as those that applied to the
interests sold by the Company, and the proceeds were paid to the sellers based on their respective ownership
percentages. These interests were acquired through the FWPP.

OnDecember 31,2008, we entered into a new five-year employment agreement with Mr. McClendon that contained
a one-time well cost incentive award to him. The total cost of the award to Chesapeake was $75 million plus employment
taxes in the amount of approximately $1 million. The net incentive award, after deduction of applicable withholding and
employment taxes, of approximately $44 million was fully applied against costs attributable to interests in Company
wells acquired by Mr. McClendon or his affiliates under the FWPP. The incentive award was subject to a clawback
provision equal to any unvested portion of the award if during the initial five-year term of the employment agreement,
Mr. McClendon resigned from the Company or was terminated for cause by the Company. We recognized the incentive
award as general and administrative expense over the five-year vesting period for the clawback, resulting in an expense
of approximately $15 million per year beginning in 2009. The incentive award clawback did not apply to Mr. McClendon’s
termination in 2013. See Note 17 of the notes to our consolidated financial statements included in Iltem 8 of this report
for additional information on the terms of Mr. McClendon’s separation from the Company.

On July 26, 2013, the Company and Mr. McClendon rescinded the December 2008 sale of an antique map
collection pursuant to the terms of a settlement agreement terminating pending shareholder litigation that was approved
by the District Court of Oklahoma County, Oklahoma on January 30, 2012 and affirmed on appeal. The Company
returned the subject maps to Mr. McClendon, and Mr. McClendon paid the Company $12 million plus interest.
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Equity Method Investees

Other than Mr. McClendon, only our equity method investees were considered related parties. During 2013, 2012
and 2011, we had the following related party transactions with our equity method investees.

Years Ended December 31,

2013 2012 2011

o ($ in millions)
PUICNASES ) . et e e e e e —— $ — $ 73 % —
SIS ettt $ 666 $ 392 % 171
SEIVICES oot $ 397 $ 480 $ 369

(a) Purchase of equipment from FTS.

(b) In 2013, 2012 and 2011, Chesapeake sold produced gas to our 30%-owned investee, Twin Eagle Resource
Management LLC.

(c) Hydraulic fracturing and other services provided to us by FTS in the ordinary course of business. As well operators,
we are reimbursed by other working interest owners through the joint interest billing process for their proportionate
share of these costs.

The table below shows the total related party amounts due from and due to our equity method investees.

December 31,

2013 2012 2011
($ in millions)
Amounts due from equity method investment related parties .................. $ 47 % 67 $ 29
Amounts due to equity method investment related parties ...................... $ 1 $ 42 3 115

Recently Issued Accounting Standards
Recently Adopted Accounting Standards

In February 2012, the Financial Accounting Standards Board (FASB) issued guidance changing the presentation
requirements of significant reclassifications out of accumulated other comprehensive income in their entirety and their
corresponding effect on net income. We adopted this standard in the first quarter of 2013 and it did not have a material
impact on our financial statements.

In December 2011 and January 2013, the FASB issued guidance amending and expanding disclosure
requirements about offsetting and related arrangements associated with derivatives. We adopted this standard in the
first quarter of 2013 and it did not have a material impact on our financial statements.

Recently Issued Accounting Standards

To reduce diversity in practice related to the presentation of unrecognized tax benefits, in July 2013 the FASB
issued guidance requiring the presentation of an unrecognized tax benefit in the financial statements as a reduction
to a deferred tax asset for a net operating loss carryforward, a similar tax loss or a tax credit carryforward. This net
presentation is required unless a net operating loss carryforward, a similar tax loss or a tax credit carryforward is not
available at the reporting date or the tax law of the jurisdiction does not require, and the entity does not intend to use,
the deferred tax asset to settle any additional income tax that would result from the disallowance of the unrecognized
tax benefit. The guidance will be effective on January 1, 2014; retrospective application and early adoption are permitted,
but not required. Because we have historically presented unrecognized tax benefits net of net operating loss
carryforwards, similar tax losses or tax credit carryforwards, this standard will not impact our consolidated financial
statements.

In February 2013, the FASB issued guidance on the recognition, measurement and disclosure obligations resulting
from joint and several liability arrangements for which the total amount of the obligation is fixed at the reporting date.
We will adopt this standard effective January 1, 2014. We do not expect the adoption to have a material impact on our
consolidated financial statements.
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Forward-Looking Statements

This report includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”). Forward-looking statements give our
current expectations or forecasts of future events. They include expected natural gas, oil and NGL production and
future expenses, estimated operating costs, assumptions regarding future natural gas, oil and NGL prices, planned
drilling activity, estimates of future drilling and completion and other capital expenditures (including the use of joint
venture drilling carries), and anticipated sales, as well as statements concerning anticipated cash flow and liquidity,
covenant compliance, debt reduction, operating and capital efficiencies, business strategy and other plans and
objectives for future operations. Our ability to generate sufficient operating cash flow to fund future capital expenditures
is subject to all the risks and uncertainties that exist in our industry, some of which we may not be able to anticipate
at this time. Further, asset dispositions we are evaluating as we focus on our strategic priorities are subject to market
conditions and other factors beyond our control. Our plans to reduce financial leverage and complexity may take longer
to implement if such dispositions are delayed or do not occur as expected. Disclosures concerning the fair values of
derivative contracts and their estimated contribution to our future results of 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 our forward-looking statements are reasonable,
we can give no assurance they will prove to have been correct. They can be affected by inaccurate assumptions or
by known or unknown risks and uncertainties. Factors that could cause actual results to differ materially from expected
results are described under Risk Factors in ltem 1A of this report and include:

+ the volatility of natural gas, oil and NGL prices;

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

+ the availability of capital on an economic basis to fund reserve replacement costs;
« our ability to replace reserves and sustain production;

« uncertainties inherent in estimating quantities of natural gas, oil and NGL reserves and projecting future
rates of production and the amount and timing of development expenditures;

+ declines in the prices of natural gas and oil potentially resulting in a write-down of our asset carrying values;
« our ability to generate profits or achieve targeted results in drilling and well operations;

» leasehold terms expiring before production can be established;

+ commodity derivative activities resulting in lower prices realized on natural gas, oil and NGL sales;

» the need to secure derivative liabilities and the inability of counterparties to satisfy their obligations;

» charges incurred in connection with actions to reduce financial leverage and complexity;

« competition in the oil and gas exploration and production industry;

+ drilling and operating risks, including potential environmental liabilities;

» our need to acquire adequate supplies of water for our drilling operations and to dispose of or recycle the
water used;

+ legislative and regulatory changes adversely affecting our industry and our business, including initiatives
related to hydraulic fracturing, air emissions and endangered species;

* adeterioration in general economic, business or industry conditions;

+ oilfield services shortages, gathering system and transportation capacity constraints and various
transportation interruptions that could adversely affect our revenues and cash flow;

» adverse developments or losses from pending or future litigation and regulatory investigations;

« cyber attacks adversely impacting our operations; and

* aninterruption in operations at our headquarters due to a catastrophic event.

We caution you not to place undue reliance on the forward-looking statements contained in this report, which
speak only as of the filing date, and we undertake no obligation to update this information except as required by

applicable law. We urge you to carefully review and consider the disclosures made in this report and our other filings
with the SEC that attempt to advise interested parties of the risks and factors that may affect our business.
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ITEM 7A. Quantitative and Qualitative Disclosures About Market Risk
Natural Gas, Oil and NGL Derivatives

Our results of operations and cash flows are impacted by changes in market prices for natural gas, oil and NGL.
To mitigate a portion of our exposure to adverse price changes, we have entered into various derivative instruments.
These instruments allow us to predict with greater certainty the effective prices to be received for our share of production.
We believe our derivative instruments continue to be highly effective in achieving our risk management objectives.

Our general strategy for attempting to mitigate exposure to adverse natural gas, oil and NGL price changes is to
hedge into strengthening natural gas and oil futures markets when prices reach levels that management believes are
either unsustainable for the long term, have material downside risk in the short term or provide reasonable rates of
return on our invested capital. Information we consider in forming an opinion about future prices includes general
economic conditions, industrial output levels and expectations, producer breakeven cost structures, liquefied natural
gas trends, natural gas and oil storage inventory levels, industry decline rates for base production and weather trends.

We use a wide range of derivative instruments to achieve our risk management objectives, including swaps,
collars, options and swaptions. All of these are described in more detail below. We typically use swaps for a large
portion of the natural gas and oil price risk we hedge. Swaps are used when the price level is acceptable. We have
also sold calls, taking advantage of market price volatility. We do this when we would be satisfied with the price being
capped by the call strike price or believe it would be more likely than not that the future natural gas or oil price will stay
below the call strike price plus the premium we will receive. In the second half of 2011 and in 2012 and 2013, we bought
natural gas and oil calls to, in effect, lock in sold call positions. Due to lower natural gas, oil and NGL prices, we were
able to achieve this at a low cost to us. In some cases, we deferred the payment of the premium on these trades to
the related month of production. Some of our derivatives are deemed to contain, for accounting purposes, a significant
financing element at contract inception and the cash settlements associated with these instruments are classified as
financing cash flows in the accompanying consolidated statements of cash flows.

We determine the volume potentially subject to derivative contracts by reviewing our overall estimated future
production levels, which are derived from extensive examination of existing producing reserve estimates and estimates
of likely production (risked) from new drilling. Production forecasts are updated at least monthly and adjusted if necessary
to actual results and activity levels. We do not enter into derivative contracts for more volumes than our forecasted
production, and if production estimates are lowered for future periods and derivative instruments are already executed
for some volume above the new production forecasts, the positions are reversed. The actual fixed price on our derivative
instruments is derived from the reference NYMEX price, as reflected in current NYMEX trading. The pricing dates of
our derivative contracts follow NYMEX futures. All of our derivative instruments are net settled based on the difference
between the fixed price as stated in the contract and the floating-price payment, resulting in a net amount due to or
from the counterparty.

We adjust our derivative positions in response to changes in prices and market conditions as part of an ongoing
dynamic process. We review our derivative positions continuously and if future market conditions change and prices
are at levels we believe could jeopardize the effectiveness of a position, we will mitigate such risk by either negotiating
a cash settlement with our counterparty, restructuring the position or entering into a new trade that effectively reverses
the current position. The factors we consider in closing or restructuring a position before the settlement date are identical
to those we reviewed when deciding to enter into the original derivative position. Gains or losses related to closed
positions will be recognized in the month of related production based on the terms specified in the original contract.

We have determined the fair value of our derivative instruments utilizing established index prices, volatility curves
and discount factors. These estimates are compared to counterparty valuations for reasonableness. Derivative
transactions are also subject to the risk that counterparties will be unable to meet their obligations. Such non-
performance risk is considered in the valuation of our derivative instruments, but to date has not had a material impact
on the values of our derivatives. Future risk related to counterparties not being able to meet their obligations has been
partially mitigated under our multi-counterparty secured hedging facility which requires counterparties to post collateral
if their obligations to Chesapeake are in excess of defined thresholds. The values we report in our financial statements
are as of a point in time and subsequently change as these estimates are revised to reflect actual results, changes in
market conditions and other factors. See Note 18 of the notes to our consolidated financial statements included in
Item 8 of this report for further discussion of the fair value measurements associated with our derivatives.
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As of December 31, 2013, our natural gas and oil derivative instruments consisted of the following:

Swaps: Chesapeake receives a fixed price and pays a floating market price to the counterparty for the hedged
commodity.

Collars: These instruments contain a fixed floor price (put) and ceiling price (call). If the market price exceeds
the call strike price or falls below the put strike price, Chesapeake receives the fixed price and pays the
market price. If the market price is between the put and the call strike prices, no payments are due from
either party. Three-way collars include an additional put option in exchange for a more favorable strike price
on the call option. This eliminates the counterparty’s downside exposure below the second put option.

Options: Chesapeake sells, and occasionally buys, call options in exchange for a premium. At the time of
settlement, if the market price exceeds the fixed price of the call option, Chesapeake pays the counterparty
such excess on sold call options, and Chesapeake receives such excess on bought call options. If the market
price settles below the fixed price of the call options, no payment is due from either party.

Swaptions: Chesapeake sells call swaptions in exchange for a premium that allows a counterparty, on a
specific date, to enter into a fixed-price swap for a certain period of time.

Basis Protection Swaps: These instruments are arrangements that guarantee a price differential to NYMEX
from a specified delivery point. Our natural gas basis protection swaps typically have negative differentials
to NYMEX. Chesapeake receives a payment from the counterparty if the price differential is greater than
the stated terms of the contract and pays the counterparty if the price differential is less than the stated terms
of the contract. Our oil basis protection swaps typically have positive differentials to NYMEX. Chesapeake
receives a payment from the counterparty if the price differential is less than the stated terms of the contract
and pays the counterparty if the price differential is greater than the stated terms of the contract.

As of December 31, 2013, we had the following open natural gas and oil derivative instruments:

Weighted Average Price Fair Value
Asset
Volume Fixed Call Put Differential (Liability)
(tbtu) ($ per mmbtu) ($ in millions)

Natural Gas:
Swaps:

Short-term ................. 448 4.15 — — — $ (23)
3-Way Collars:

Short-term ................ 196 — 4.38 3.58/4.13 — (9)

Long-term................. 92 — 4.45 3.38/4.24 — 2
Call Options (sold):

Short-term ................ 330 — 6.43 — — (4)

Long-term................. 619 — 7.34 — — (28)
Call Options (bought)®:

Long-term................. (330) — 6.43 — — (36)

Short-term ................ (426) — 6.17 — — (142)
Swaptions:

Short-term ................ 12 4.80 — — — —
Basis Protection Swaps:

Short-term ................ 28 — — — (0.32) 1

Long-term................. 40 — — — (0.48) 2

Total Natural Gas ............ccooiiiiiiiiii e $ (237)
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Weighted Average Price Fair Value

Asset
Volume Fixed Call Put Differential (Liability)
(mmbbl) ($ per bbl) ($ in millions)
Oil:
Swaps:
Short-term ................ 24.6 93.92 — — — 5 (50)
Long-term................. 0.7 89.47 — — — —
Call Options (sold):
Short-term ................ 13.4 — 96.11 — — (66)
Long-term................. 48.9 — 100.26 — — (180)
Call Options (bought)®:
Short-term ................ (10.9) — 98.97 — — (14)
Long-term................. (8.9) — 113.54 — — (5)
Basis Protection Swaps:
Short-term................ 0.4 — — — 6.00 1
Total Ol ... e $ (314)
Total Natural Gas and Oil ....................ocooeiiiiiiii e, $ (551)

(@) Included in the fair value are deferred premiums of $40 million, $82 million and $85 million which will be included
in natural gas, oil and NGL sales as realized gains (losses) in 2014, 2015 and 2016, respectively.

(b) Included in the fair value are deferred premiums of $46 million and $13 million which will be included in natural
gas, oil and NGL sales as realized gains (losses) in 2014 and 2015, respectively.

In addition to the open derivative positions disclosed above, as of December 31, 2013, we had $58 million of net
derivative gains related to settled contracts for future production periods that will be recorded within natural gas, oil
and NGL sales as realized gains (losses) on derivatives as they are transferred from either accumulated other
comprehensive income or unrealized gains (losses) on derivatives in the month of related production based on the
terms specified in the original contract as noted below.

December 31,

2013
($ in millions)
20 OSSR $ (174)
20 ST 216
20716 — 2022 ..ottt ettt ettt e et e e bt et e r e e et ea e e Rt enteeRe e neeneeeReeateeneeareentenneenne 16
L1 1 R $ 58

The table below reconciles the changes in fair value of our natural gas and oil derivatives during each of the
years ended December 31, 2013, 2012 and 2011. Of the $551 million fair value liability as of December 31, 2013, $200
million related to contracts maturing in the next 12 months and $351 million related to contracts maturing after 12
months. All open derivative instruments as of December 31, 2013 are expected to mature by December 31, 2022.

December 31,

2013
($ in millions)
Fair value of contracts outstanding, as of JANUArY 1 ............cccooiiiiiiiiiiieee e $ (924)
Change in fair value of CONTractS .............coooiiiiiiiiii e 218
Fair value of new contracts when entered into ..o (48)
Contracts realized or otherwise settled ..................oooeiiiiiiiiiieceee e 203
Fair value of contracts When CloSEd ..............oooeiiiiiiiee e —
Fair value of contracts outstanding, as of December 31 .............coooviiiiiiie e $ (551)




The change in natural gas and oil prices during the year ended December 31, 2013 decreased the liability related
to our derivative instruments by $218 million. This unrealized gain is recorded in natural gas, oil and NGL sales. We
entered into new contracts which were in a liability position of $48 million and we settled contracts in 2013 that were
in a liability position for $203 million. The realized losses will be recorded in natural gas, oil and NGL sales in the month
of related production.

Interest Rate Derivatives

The table below presents principal cash flows and related weighted average interest rates by expected maturity
dates.

Years of Maturity
2014 2015 2016 2017 2018 Thereafter Total
($ in millions)

Liabilities:
Debt — fixed rate® .............. $ — $1661 $ 500 $ 2302 $1112 $ 5250 $10,825
Average interest rate........... —% 7.89% 3.25% 4.42% 5.66% 6.20% 5.89%
Debt — variable rate® ......... $ — $ — $ 405 $200 $ — $ — $ 2,405
Average interest rate........... —% —% 2.92% 5.75% —% —% 5.27%

(a) This amount does not include the discount included in debt of $324 million and interest rate derivatives of $13
million.

(b) This amount does not include the discount included in debt of $33 million.

Changes in interest rates affect the amount of interest we earn on our cash, cash equivalents and short-term
investments and the interest rate we pay on borrowings under our revolving bank credit facilities. All of our other
indebtedness is fixed rate and, therefore, does not expose us to the risk of fluctuations in earnings or cash flow due
to changes in market interest rates. However, changes in interest rates do affect the fair value of our fixed-rate debt.

We enter into interest rate derivatives, including fixed-to-floating interest rate swaps (we receive a fixed interest
rate and pay a floating market rate) to mitigate our exposure to changes in the fair value of our senior notes and floating-
to-fixed interest rate swaps (we receive a floating market rate and pay a fixed interest rate) to manage our interest rate
exposure related to our bank credit facility borrowings. As of December 31, 2013, the following interest rate derivatives
were outstanding:

Weighted
Average Rate Fair Value
Notional Fair Value Asset
Amount Fixed Floating® Hedge (Liability)
($ in millions) ($ in millions)
Fixed to Floating:
Swaps
Mature 2020 — 2023 ............. $ 1,200 6.01% 1-3mL No $ (79)
430 bp
Floating to Fixed:
Swaps
Mature 2014 — 2015 ............. $ 1,050 213% 1-6mL No (19)

$ (98)

(a) Month LIBOR has been abbreviated “mL” and basis points has been abbreviated “bp”.
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In addition to the open derivative positions disclosed above, as of December 31, 2013, we had $65 million of net
gains related to settled derivative contracts that will be recorded within interest expense as realized gains (losses) as
they are transferred from our senior note liability or within interest expense as unrealized gains (losses) over the
remaining seven-year term of our related senior notes.

Realized and unrealized gains or losses from interest rate derivative transactions are reflected as adjustments
to interest expense on the consolidated statements of operations.

Foreign Currency Derivatives

In December 2006, we issued €600 million of 6.25% Euro-denominated Senior Notes due 2017. Concurrent with
the issuance of the euro-denominated senior notes, we entered into cross currency swaps to mitigate our exposure
to fluctuations in the euro relative to the dollar over the term of the notes. In May 2011, we purchased and subsequently
retired €256 million in aggregate principal amount of these senior notes following a tender offer, and we simultaneously
unwound the cross currency swaps for the same principal amount. Under the terms of the remaining cross currency
swaps, on each semi-annual interest payment date, the counterparties pay us €11 million and we pay the counterparties
$17 million, which yields an annual dollar-equivalent interest rate of 7.491%. Upon maturity of the notes, the
counterparties will pay us €344 million and we will pay the counterparties $459 million. The terms of the cross currency
swaps were based on the dollar/euro exchange rate on the issuance date of $1.3325 to €1.00. Through the cross
currency swaps, we have eliminated any potential variability in our expected cash flows related to changes in foreign
exchange rates and therefore the swaps are designated as cash flow hedges. The fair values of the cross currency
swaps are recorded on the consolidated balance sheet as an asset of $2 million as of December 31, 2013. The euro-
denominated debt in long-term debt has been adjusted to $473 million as of December 31, 2013 using an exchange
rate of $1.3743 to €1.00.
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

It is the responsibility of the management of Chesapeake Energy Corporation to establish and maintain adequate
internal control over financial reporting (as defined in Rule 13a-15(f) under the Securities Exchange Act of 1934).
Management utilized the Committee of Sponsoring Organizations of the Treadway Commission's Internal Control-
Integrated Framework (1992) in conducting the required assessment of effectiveness of the Company's internal control
over financial reporting.

Management has performed an assessment of the effectiveness of the Company's internal control over financial
reporting and has determined the Company's internal control over financial reporting was effective as of December 31,
2013.

The effectiveness of the Company's internal control over financial reporting as of December 31, 2013 has been
audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in its report
which appears herein.

/s/ ROBERT D. LAWLER
Robert D. Lawler
President and Chief Executive Officer

/s/ DOMENIC J. DELL'OSSO, JR.
Domenic J. Dell'Osso, Jr.
Executive Vice President and Chief Financial Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of Chesapeake Energy Corporation

In our opinion, the consolidated financial statements listed in the accompanying index present fairly, in all material
respects, the financial position of Chesapeake Energy Corporation and its subsidiaries at December 31, 2013 and
2012, and the results of their operations and their cash flows for each of the three years in the period ended December
31, 2013 in conformity with accounting principles generally accepted in the United States of America. Also in our
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2013, based on criteria established in Internal Control - Integrated Framework (1992) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSQO). The Company's management is
responsible for these financial statements, for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in Management's Report on Internal
Control over Financial Reporting. Our responsibility is to express opinions on these financial statements and on the
Company's internal control over financial reporting based on our integrated audits. We conducted our audits in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements
are free of material misstatement and whether effective internal control over financial reporting was maintained in all
material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, and evaluating the overall financial statement presentation. Our audit of internal control over
financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. Our audits also included performing such other procedures as we considered necessary
in the circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

s/ PricewaterhouseCoopers LLP
Tulsa, Oklahoma
February 26, 2014
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CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31,
2013 2012
($ in millions)

CURRENT ASSETS:

Cash and cash equivalents ($1 and $1 attributable to our VIE)................ $ 837 $ 287
Restricted Cash ..o 75 111
Accounts receivable, Net ... ... 2,222 2,245
Short-term derivative assets .............cccocvvieiiiiiii e — 58
Deferred inCome tax asSet ........cc.ueeeiiiiiiiee e 223 90
Other current @sSets .........cccueeiiiiiiie e 299 153
Current assets held for sale .........c..oooeiiiieiei i, — 4

Total CuIrrent ASSELS.......cooiieeeeeeee e 3,656 2,948

PROPERTY AND EQUIPMENT:
Natural gas and oil properties, at cost based on full cost accounting:
Proved natural gas and oil properties ($488 and $488 attributable

PO OUMVIE) (e 56,157 50,172
UNproved Properties ............oooveieeueeieiieieeeeeeee e e 12,013 14,755
Oilfield services eqUIPMENt .............oooiiiiiieiiiieee e 2,192 2,130
Other property and eqUIPMENt ..............ccoveeeiiiiiiiee e 3,203 3,778
Total Property and Equipment, at Cost............ccccccveeeiiiiiiiiiiiiiieeee. 73,565 70,835
Less: accumulated depreciation, depletion and amortization (($168)
and ($58) attributable to oUr VIE) ...........oooeoieeeeeeeeeeeeeeeeeeeeeeeeeeeee (37,161) (34,302)
Property and equipment held forsale, net ... 730 634
Total Property and Equipment, Net ... 37,134 37,167
LONG-TERM ASSETS:
INVESIMENES .o 477 728
Long-term derivative assSets ...........ccuvveeeiiiiieiii e 4 2
Other IoNG-termM @SSELS ........oeiiiiiiiii et 511 766
TOTAL ASSETS ... e $ 41,782  $ 41,611

The accompanying notes are an integral part of these consolidated financial statements.
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CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS - (Continued)

December 31,
2013 2012
($ in millions)

CURRENT LIABILITIES:
ACCOUNES PAYADIE ... $ 1,596 $ 1,710
Short-term derivative liabilities ($5 and $4 attributable to our VIE) ........... 208 105
ACCrUEd INTEIEST ......oiiiiieeee e 200 226
Current maturities of long-term debt, net ................ooociiiii e — 463
Other current liabilities ($22 and $21 attributable to our VIE) ................... 3,511 3,741
Current liabilities held forsale ..............ccoi i, — 21
Total Current Liabilities ...........coeeviiiiiiiie e 5,515 6,266
LONG-TERM LIABILITIES:
Long-term debt, net ... 12,886 12,157
Deferred income tax liabilities ................ccccoooii i 3,407 2,807
Long-term derivative liabilities ($0 and $3 attributable to our VIE)............ 445 934
Asset retirement obligations ............ccccccoeiiiiiiiiiii 405 375
Other long-term labilities .............ccoueiiiiiiiiiee e 984 1,176
Total Long-Term Liabilities.............ccccccooiiiiiiiiiiiiieiee e, 18,127 17,449
CONTINGENCIES AND COMMITMENTS (Note 4)
EQUITY:

Chesapeake Stockholders’ Equity:
Preferred stock, $0.01 par value, 20,000,000 shares authorized:

7,251,515 shares outstanding ..............coooeviiveiieeeee e 3,062 3,062
Common stock, $0.01 par value, 1,000,000,000 shares authorized:

666,192,371 and 666,467,664 shares issued ..............cccccvueeeennnn. 7 7
Paid-in capital .............ooooiii e 12,446 12,293
Retained €arnings ............oooiveiiiiiiieeeeeee e 688 437
Accumulated other comprehensive 0SS ...........ccceeveeeieeeiiiiiiiciee. (162) (182)
Less: treasury stock, at cost; 2,002,029 and 2,147,724 common

SNAIES ... ————————— (46) (48)

Total Chesapeake Stockholders’ EQUity..............coovvivciiiviiveeennenen. 15,995 15,569
Noncontrolling INTErests .............oovvviiiiiieeeeee e 2,145 2,327
Total EQUILY ...t 18,140 17,896

TOTAL LIABILITIES AND EQUITY ... $ 41782 $ 41,611

The accompanying notes are an integral part of these consolidated financial statements.
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CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December 31,

2013 2012 2011
($ in millions except per share data)
REVENUES:
Natural gas, oil and NGL .........cccceeiiiiiiiiii e $ 7052 $ 6,278 $ 6,024
Marketing, gathering and compression .............ccccveeeceiieiieieeieeeeeenn. 9,559 5,431 5,090
Oilfield SEIVICES ...coiveiiee i 895 607 521
Total REVENUES .....coevneeeeeeeeeeee e 17,506 12,316 11,635
OPERATING EXPENSES:
Natural gas, oil and NGL production .............cocceciiiiiiiiieeeeiie s 1,159 1,304 1,073
Production taXes .......ueeeiiiieeeiiiieieee e 229 188 192
Marketing, gathering and compression.............ccccceveeeeeeeeeeececccnnnns 9,461 5,312 4,967
Oilfield SEIVICES ...coiviiiee i 736 465 402
General and administrative ...........cccooecvieee i 457 535 548
Restructuring and other termination costs ............ccccciiiiieininen, 248 7 —
Natural gas, oil and NGL depreciation, depletion and
AMOTIZALION ....cveeeceeeee ettt 2,589 2,507 1,632
Depreciation and amortization of other assets...................coiiil 314 304 291
Impairment of natural gas and oil properties...........cccocoeeiiiineen. — 3,315 —
Impairments of fixed assets and other .............coccccciiii e, 546 340 46
Net gains on sales of fixed asSets .......ccccccoevvviiiciiiiiiiiiie e, (302) (267) (437)
Total Operating EXpenses ..........ccccovvveeeeieeeiieiiieccieeeeeee e, 15,437 14,010 8,714
INCOME (LOSS) FROM OPERATIONS ..........coociiiieiiieee e 2,069 (1,694) 2,921
OTHER INCOME (EXPENSE):
INtErest EXPENSE .....ooiiiiiiiii i (227) (77) (44)
Earnings (losses) on investments ..........ccccooeeeiiiiiie e (226) (103) 156
Gains (losses) on sales of investments .............cccoeeeciiiiieieeeeeee, (7) 1,092 —
Losses on purchases of debt and extinguishment of other
fINANCING ©.veve (193) (200) (176)
Other INCOME ...oiiiiiiiiiee e 26 8 23
Total Other Income (EXPEenSe)........ccocueveieiiiiiiiiiiiiieee e (627) 720 (41)
INCOME (LOSS) BEFORE INCOME TAXES............ccccoiieeeiiiieeeees 1,442 (974) 2,880
INCOME TAX EXPENSE (BENEFIT):
Current iNCOME taXES .....ocvvivieiiiiiiie e 22 47 13
Deferred iNnCOME taxes ........oooiiiiiiiiiiiieeee e 526 (427) 1,110
Total Income Tax Expense (Benefit)..........occoveveiiiciiriiiiinnnnnn. 548 (380) 1,123
NET INCOME (LOSS) .....oooiiiiiiiie ettt enae e e 894 (594) 1,757
Net income attributable to noncontrolling interests ......................... (170) (175) (15)
NET INCOME (LOSS) ATTRIBUTABLE TO CHESAPEAKE............. 724 (769) 1,742
Preferred stock dividends ..........ccccvvieiiiiiie e 171) 171) (172)
Premium on purchase of preferred shares of a subsidiary ............. (69) — —
Earnings allocated to participating securities ..........ccccccceiriiiinnns (10) — —
NET INCOME (LOSS) AVAILABLE TO COMMON
STOCKHOLDERS ...........coitiiiiiieieiniieieiseseisssesee e $ 474  $ (940) § 1,570
EARNINGS (LOSS) PER COMMON SHARE:
BASIC ...ttt $ 073 $ (1.46) $ 247
DIlULEA oo $ 073 $ (1.46) $ 2.32
CASH DIVIDEND DECLARED PER COMMON SHARE ................... $ 035 §$ 035 $ 0.3375
WEIGHTED AVERAGE COMMON AND COMMON
EQUIVALENT SHARES OUTSTANDING (in millions):
BaSIC ..ttt 653 643 637
DIlULEA e 653 643 752

The accompanying notes are an integral part of these consolidated financial statements.
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CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

Years Ended December 31,

2013 2012 2011
($ in millions)
NET INCOME (LOSS) ......oooiiiiiicie ettt $ 894 $ (594) $ 1,757
OTHER COMPREHENSIVE INCOME (LOSS), NET OF INCOME
TAX:
Unrealized gain on derivative instruments, net of income tax
expense of $1 million, $4 million and $137 million .................... 2 6 224
Reclassification of (gain) loss on settled derivative instruments,
net of income tax expense (benefit) of $12 million, ($10)
million and ($7139) MIllON ...........ccoeiiiiieieeeeeee e 20 (17) (225)
Ineffective portion of derivatives designated as cash flow
hedges, net of income tax expense of $0, $0 and $3 million..... — — 4
Unrealized loss on investments, net of income tax benefit of ($4)
million, ($4) million and ($1) million ...........cccoooooeiiiee . (6) (5) (1
Reclassification of (gain) loss on investment, net of income tax
expense (benefit) of $3 million, $0and $0...............ccoeveirenes. 4 — —
Other Comprehensive Income (LOSS) .........cccocvveveeeeeeeeeeennn. 20 (16) 2
COMPREHENSIVE INCOME (LOSS) .........oooiiiiiiieeceeceee e 914 (610) 1,759
COMPREHENSIVE INCOME ATTRIBUTABLE TO
NONCONTROLLING INTERESTS ............ccooiiiiiiieceeeeeee (170) (175) (15)
COMPREHENSIVE INCOME (LOSS) ATTRIBUTABLE TO
CHESAPEAKE ...........ooviioteee ettt $ 744  $ (785) $ 1,744

The accompanying notes are an integral part of these consolidated financial statements.
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CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31,

2013 2012 2011
($ in millions)

CASH FLOWS FROM OPERATING ACTIVITIES:
NET INCOME (LOSS) ...ttt e $ 894 § (594) $ 1,757

ADJUSTMENTS TO RECONCILE NET INCOME (LOSS) TO CASH PROVIDED
BY OPERATING ACTIVITIES:

Depreciation, depletion and amortization ..............cccccveiiiiiiiiiiie 2,903 2,811 1,923
Deferred income tax expense (benefit) ... 526 (427) 1,110
Derivative gains, Net ... (71) (926) (751)
Cash (payments) receipts on derivative settlements, net...........cccccooooceiiiinnn (106) 226 725
Stock-based COMPENSALION ........cccuiiiiiiiie e e 98 120 153
Net gains on sales of fixed @SSetS ........ccoviuiiiiiiiiiiii e (302) (267) (437)
Impairment of natural gas and oil properties ...........ccccveiiiieeiiciie e — 3,315 —
Impairments of fixed assets and other ..............cccoi i 483 316 46
(Gains) l0Sses 0N INVESTMENLS ......ooiiiiiiiiiiiiee s 229 164 (41)
(Gains) losses on sales of INVESIMENTS .........cooiiiiiiiiiii i 7 (1,092) —
Losses on purchases of debt and extinguishment of other financing.................... 40 200 5
Restructuring and other termination COStS ...........uuiiiiiiiiii s 175 2 —
L@ Y SRS 80 72 (3)
(Increase) decrease in accounts receivable and other assets .............ccccocceeeeene 5 (68) (530)
Increase (decrease) in accounts payable, accrued liabilities and other ................ (347) (1,015) 1,946
Net Cash Provided By Operating ACtiVities ............cccoriiiiniiiniiciic e 4,614 2,837 5,903
CASH FLOWS FROM INVESTING ACTIVITIES:
Drilling and completion COSES ..........cooiiiiiiiiiie e (5,604) (8,930) (7,467)
Acquisitions of proved and unproved Properties ...........cceeveerreerieeniee s (1,032) (3,161) (4,974)
Proceeds from divestitures of proved and unproved properties ............cccceeeunee.. 3,467 5,884 7,651
Additions to other property and equipment...........cccoiiiiiiiiini e (972) (2,651) (2,009)
Proceeds from sales of 0ther @SSets ............uuuuueeeiiii e 922 2,492 1,312
Proceeds from (additions t0) investments ...........cccoiiiiiiiiiiiiice e (44) (395) 101
Proceeds from sales of iINVESIMENES ............uuuuiieiiii e 115 2,000 —
Acquisition of drilling COMPANY ........oiiiiiiiiiiie e — — (339)
(Increase) decrease in restricted Cash .........ccocciiiiiiiiiiii e 177 (222) (44)
L@ T= T T PO US U R PRSP 4 (1) (43)
Net Cash Used In Investing ACtiVIties ..........cceerriiiie e (2,967) (4,984) (5,812)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from credit facilities bOrrowings ...........ccooeoieeiiiiiii e 7,669 20,318 15,509
Payments on credit facilities bOrrowings ...........cccceoriiiiiiiii e (7,682) (21,650) (17,466)
Proceeds from issuance of senior notes, net of discount and offering costs......... 2,274 1,263 1,614
Proceeds from issuance of term loans, net of discount and offering costs............ — 5,722 —
Cash paid to purchase debt ...........ccceiiiiiiiiiiii e (2,141) (4,000) (2,015)
Cash paid for common stock dividends ............ccoeciiiiiiiiiieii e (233) (227) (207)
Cash paid for preferred stock dividends ...........ccoooiiiiiiiiiiinic e (171) (171) (172)
Cash paid on financing derivatives ...........cocciiiiiiiiic i (91) (37) 1,043
Cash paid to extinguish other finanCing .........cccceviiiiiiiiiiie e (141) — —
Cash paid for prepayment of Mortgage ..........ccccveviiiiiiiiiienic e (55) — —
Proceeds from sales of noncontrolling interests..........ccocceeeeiieincie e, 6 1,077 1,348
Proceeds from other finanCiNgS .........cooiiiiiiiiiii e — 257 300
Cash paid to purchase preferred shares of a subsidiary ..........c.ccccocviiiiinieennenn. (212) — —
Distributions to noncontrolling interest OWNEers .............ccoocveiiiiiiei e (215) (218) (9)
L@ Y OSSR (105) (251) 213
Net Cash Provided By (Used In) Financing Activities .........ccccccevveeiiieenieennenn. (1,097) 2,083 158
Net increase (decrease) in cash and cash equivalents ............ccccccooiiniiiiiic e 550 (64) 249
Cash and cash equivalents, beginning of period............ccoooeiriiiiiiiiicrn 287 351 102
Cash and cash equivalents, end of Period ..........ccoociiiiiiiiii e $ 837 3 287 $ 351

The accompanying notes are an integral part of these consolidated financial statements.
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CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS - (Continued)

Supplemental disclosures to the consolidated statements of cash flows are presented below:

Years Ended December 31,

2013 2012 2011
($ in millions)

SUPPLEMENTAL CASH FLOW INFORMATION:
Interest, net of capitalized iNterest .............ccocoveeiiiiii i $ 43) $ — $ —
Income taxes, net of refunds received .............ccoeeiiiiiiiiccic e $ 26 % 44 $ (25)

SUPPLEMENTAL DISCLOSURE OF SIGNIFICANT NON-CASH INVESTING AND
FINANCING ACTIVITIES:

Change in accrued drilling and completion costs ..........cocceiiiiiiiiiiiie e $ (63) $ (75) $ 176
Change in accrued acquisitions of proved and unproved properties ................... $ 1) $ 242 § 81
Change in accrued additions to other property and equipment ................c.c...c.... $ (81) $ (25) $ 64

The accompanying notes are an integral part of these consolidated financial statements.
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Years Ended December 31,
2013 2012 2011
($ in millions)

PREFERRED STOCK:
Balance, beginning of PEriod .............ooooiieie e $ 3,062 $ 3,062 $ 3,065
Conversion of 0,0 and 3,000 shares of preferred stock for common stock..... — — (3)
Balance, end of PEHOA ...........oeeiiiiieie e 3,062 3,062 3,062
COMMON STOCK:
Balance, beginning and end of Period ............ccccceeeiiiiieiiiiieeeeeee s 7 7 7
PAID-IN CAPITAL.:
Balance, beginning of Period .............ooiiiiiiiiiieeeee e 12,293 12,146 12,194
Stock-based COMPENSALION ............ooiiiiiiiiiiee et 162 174 171
Conversion of preferred stock for 0, 0 and 111,111 shares of common stock — — 3
Purchase of contingent convertible NOtes ...............coccvvveveiicciii e — — (123)
Offering/transaction EXPENSES ..........cooveiiiiiiiiccceeeee e — — (12)
Reduction in tax benefit from stock-based compensation................cc..coue... (13) (30) (26)
Dividends on COMMON STOCK ...........cooiiiiiiiiiieeeeee e — — (48)
Dividends on preferred StOCK ...........ccocoicieiirciiciiee e — — (15)
Exercise of StOCK OPLIONS .........oooiiiiiiiiieeeee e 4 3 2
Balance, end of PEHOM ...........oeeiiiieeee et 12,446 12,293 12,146
RETAINED EARNINGS:
Balance, beginning of PEHOd .............oooiiiiiiieiicceee e 437 1,608 190
Net income (loss) attributable to Chesapeake .............cccocvvveeeeeiiiiiiiiicciiine, 724 (769) 1,742
Dividends on cOmMmMON SOCK .............cooiiiiiiiiiiiiiieee e (233) (231) (168)
Dividends on preferred StOCK ...........oooiiiiiiieee e (171) (171) (156)
Premium on purchase of preferred shares of a subsidiary ..................cccu....... (69) — —
Balance, end of PEHOA ...........ueeiiiieeee e 688 437 1,608
ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS):
Balance, beginning of Period .............oooiiiiiiiiieeeee e (182) (166) (168)
Hedging aCtiVILy ........oooiieeeeeee et 22 (11) 3
INVESTMENT ACHIVITY ... (2) (5) (1)
Balance, end Of PEHOQ ..........c..eoiiiiiiiiee e (162) (182) (166)

The accompanying notes are an integral part of these consolidated financial statements.
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Years Ended December 31,
2013 2012 2011
($ in millions)

TREASURY STOCK - COMMON:

Balance, beginning of Period .............oooiiiiiiiee e (48) (33) (24)
Purchase of 251,403, 652,443 and 425,140 shares for company benefit
PIANS ..o e e ———— (6) (16) (11)
Release of 397,098, 57,252 and 93,906 shares from company benefit plans 8 1 2
Balance, end Of PEHOM ...........oeeiiiieeee et (46) (48) (33)
TOTAL CHESAPEAKE STOCKHOLDERS’ EQUITY..........cooooiiiiiiiiee e 15,995 15,569 16,624
NONCONTROLLING INTERESTS:
Balance, beginning of Period ..............oooiiiiiiiiiiiie e 2,327 1,337 —
Sales of noncontrolling INTErests ...........oooviieecieeeee e 6 1,077 1,340
Net income attributable to noncontrolling interests ...........cccccccceiiiiiiiiiiiiinnen, 170 175 15
Distributions to noncontrolling interest OWners ............cccocoeeeeeeveeiiiiiieeeeee, (215) (218) (18)
Deconsolidation of investments, Net ..............cccooveiiiiiiiecee e — (44) —
Purchase of preferred shares of a subsidiary ..............ccoovvieeiiiieiiiiiiieeeee, (143) — —
Balance, end of PEriOd ............eeiiiiiiiiiiiieeeeeee e 2,145 2,327 1,337
TOTAL EQUITY .ottt e e e e e et e e e e e naree e e e e enneens $18,140 $17,896 $ 17,961

The accompanying notes are an integral part of these consolidated financial statements.
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CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation and Summary of Significant Accounting Policies
Description of Company

Chesapeake Energy Corporation ("Chesapeake" or the "Company") is a natural gas and oil exploration and
production company engaged in the acquisition, exploration and development of properties for the production of natural
gas, oil and natural gas liquids (NGL) from underground reservoirs. We also own substantial marketing, compression
and other oilfield services businesses. Our operations are located onshore in the U.S.

Basis of Presentation

The accompanying consolidated financial statements of Chesapeake are prepared in accordance with accounting
principles generally accepted in the United States (U.S. GAAP) and include the accounts of our direct and indirect
wholly owned subsidiaries and entities in which Chesapeake has a controlling financial interest. Intercompany accounts
and balances have been eliminated.

Accounting Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the dates of the financial statements and the reported amounts of revenues and expenses during the
reporting periods. Actual results could differ from those estimates.

Estimates of natural gas and oil reserves and their values, future production rates and future costs and expenses
are the most significant of our estimates. The accuracy of any reserve estimate is a function of the quality of data
available and of engineering and geological interpretation and judgment. In addition, estimates of reserves may be
revised based on actual production, results of subsequent exploration and development activities, recent commodity
prices, operating costs and other factors. These revisions could materially affect our financial statements. The volatility
of commodity prices results in increased uncertainty inherent in such estimates and assumptions. Changes in natural
gas, oil or NGL prices could result in actual results differing significantly from our estimates.

Consolidation

Chesapeake consolidates entities in which we have a controlling financial interest. We consolidate subsidiaries
in which we hold, directly or indirectly, more than 50% of the voting rights and variable interest entities (VIEs) in which
Chesapeake is the primary beneficiary. We use the equity method of accounting to record our net interests where
Chesapeake has the ability to exercise significant influence through its investment in common stock. Under the equity
method, our share of netincome (loss) is included in our consolidated statements of operations according to our equity
ownership or according to the terms of the applicable governing instrument. Investments in securities not accounted
for under the equity method have been designated as available-for-sale and, as such, are carried at fair value whenever
this value is readily determinable. Otherwise, the investment is carried at cost. See Note 13 for further discussion of
our investments. Undivided interests in natural gas and oil exploration and production joint ventures are consolidated
on a proportionate basis.

Noncontrolling Interests

Noncontrolling interests represent third-party equity ownership in certain of our consolidated subsidiaries and are
presented as a component of equity. See Note 8 for further discussion of noncontrolling interests.

Variable Interest Entities

VIEs are entities that, by design, either (i) lack sufficient equity to permit the entity to finance its activities
independently, or (ii) have equity holders that do not have the power to direct the activities of the entity that most
significantly impact its economic performance, the obligation to absorb the entity’s losses, or the right to receive the
entity’s residual returns. We consolidate a VIE when we are the primary beneficiary, which is the party that has both
(i) the power to direct the activities that most significantly impact the VIE’s economic performance and (ii) through its
interests in the VIE, the obligation to absorb losses or the right to receive benefits from the VIE that could potentially
be significant to the VIE.

79



CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Along with a VIE that we consolidate, we also hold a variable interest in another VIE that is not consolidated
because we are not the primary beneficiary. We continually monitor both the consolidated and unconsolidated VIEs
to determine if any events have occurred that could cause the primary beneficiary to change. See Note 14 for further
discussion of VIEs.

Risks and Uncertainties

We have recently conducted a company-wide review of our operations, assets and organizational structure to
best position the Company to maximize shareholder value going forward as we focus on our strategic priorities of
financial discipline and profitable and efficient growth from captured resources. We intend to apply financial discipline
through all aspects of our business, and we believe that the successful execution of this strategy will allow us to better
balance capital expenditures with cash flow from operations as well as reduce financial leverage and complexity. While
furthering our strategic priorities, certain actions that would reduce financial leverage and complexity could negatively
impact our future results of operations and/or liquidity. We expect to incur various cash and noncash charges, including
but not limited to impairments of fixed assets, lease termination charges, financing extinguishment costs and charges
for unused natural gas transportation and gathering capacity.

Cash and Cash Equivalents and Restricted Cash

For purposes of the consolidated financial statements, Chesapeake considers investments in all highly liquid
instruments with original maturities of three months or less at date of purchase to be cash equivalents. Restricted cash
consists of balances required to be maintained by the terms of the respective agreements governing the activities of
CHK Utica, L.L.C. (CHK Utica) and CHK Cleveland Tonkawa, L.L.C. (CHK C-T). See Note 8 for further discussion of
these entities.

Accounts Receivable

Our accounts receivable are primarily from purchasers of natural gas, oil and NGL and from exploration and
production companies that own interests in properties we operate. This industry concentration could affect our overall
exposure to credit risk, either positively or negatively, because our purchasers and joint working interest owners may
be similarly affected by changes in economic, industry or other conditions. We monitor the creditworthiness of all our
counterparties and we generally require letters of credit or parent guarantees for receivables from parties which are
judged to have sub-standard credit, unless the credit risk can otherwise be mitigated. We utilize an allowance method
in accounting for bad debt based on historical trends in addition to specifically identifying receivables we believe will
be uncollectible. During 2013, 2012 and 2011, we recognized $2 million, a nominal amount and $1 million of bad debt
expense related to potentially uncollectible receivables, and we reduced our allowance by $3 million in 2013 as we
wrote off specific receivables against our allowance. Accounts receivable as of December 31, 2013 and 2012 are
detailed below.

December 31,

2013 2012
($ in millions)
Natural gas, oil and NGL SaIES ...........ccoueiiiiiiiiiie e $ 1548 $ 1,457
JOINTINIEIEST ... e e e e e e e e e e e e e e e e e eeaaaans 417 592
OIlfIEld SEIVICES ...t e e e e e e e e e e e e e e e e e e e anaanes 63 24
Related PArti@S® ... 62 23
(O ] { o T= 150 168
Allowance for doubtful aCCOUNLS ............coiiiiiiiiiiieee e (18) (19)
Total accounts receivable, Nt ..........ccc.evvveeiiiiieee e $ 2222 $ 2245

(a) See Note 7 for discussion of related party transactions.
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Natural Gas and Oil Properties

Chesapeake follows the full cost method of accounting under which all costs associated with natural gas and oil
property acquisition, exploration and development activities are capitalized. We capitalize internal costs that can be
directly identified with these activities and do not capitalize any costs related to production, general corporate overhead
or similar activities (see Supplementary Information - Supplemental Disclosures About Natural Gas, Oil and NGL
Producing Activities). Capitalized costs are amortized on a composite unit-of-production method based on proved
natural gas and oil reserves. Estimates of our proved reserves as of December 31, 2013 were prepared by independent
engineering firms and Chesapeake's internal staff. Approximately 81% of these proved reserves estimates (by volume)
as of December 31, 2013 were prepared by independent engineering firms. In addition, our internal engineers review
and update our reserves on a quarterly basis.

Proceeds from the sale of natural gas and oil properties are accounted for as reductions of capitalized costs
unless such sales involve a significant change in proved reserves and significantly alter the relationship between costs
and proved reserves, in which case a gain or loss is recognized.

The costs of unproved properties are excluded from amortization until the properties are evaluated. We review
all of our unproved properties quarterly to determine whether or not and to what extent proved reserves have been
assigned to the properties and otherwise if impairment has occurred. Unproved properties are grouped by major
prospect area where individual property costs are not significant. In addition, we analyze our unproved leasehold and
transfer to proved properties leasehold that can be associated with reserves, leasehold that expired in the quarter or
leasehold that is not a part of our development strategy and will be abandoned.

The table below sets forth the cost of unproved properties excluded from the amortization base as of December 31,
2013 and the year in which the associated costs were incurred.

Year of Acquisition

2013 2012 2011 Prior Total
($ in millions)
Leasehold acquisition cost ............cccccceueee.. $ 229 §$ 1648 $ 2113 % 5,066 $ 9,056
Exploration cost.........cccoviiiiiiiiiiie, 623 341 93 8 1,065
Capitalized interest.........ccccccoeeiiiiiiiiniinne. 667 516 270 439 1,892
Total o, $ 1,519 $ 2505 $ 2,476  $ 5513 $ 12,013

We also review, on a quarterly basis, the carrying value of our natural gas and oil properties under the full cost
accounting rules of the SEC. This quarterly review is referred to as a ceiling test. Under the ceiling test, capitalized
costs, less accumulated amortization and related deferred income taxes, may not exceed an amount equal to the sum
of the present value of estimated future net revenues (adjusted for natural gas and oil derivatives designated as cash
flow hedges) less estimated future expenditures to be incurred in developing and producing the proved reserves, less
any related income tax effects. The ceiling test calculation uses costs as of the end of the applicable quarterly period
and the unweighted arithmetic average of natural gas, oil and NGL prices on the first day of each month within the 12-
month period prior to the ending date of the quarterly period. Such prices are utilized except where different prices are
fixed and determinable from applicable contracts for the remaining term of those contracts, including the effects of
derivatives designated as cash flow hedges. As of December 31, 2013, none of our open derivative instruments were
designated as cash flow hedges. Our natural gas and oil hedging activities are discussed in Note 11.

Two primary factors impacting the ceiling test are reserves levels and natural gas, oil and NGL prices, and their
associated impact on the present value of estimated future net revenues. Revisions to estimates of natural gas and
oil reserves and/or an extended increase or decrease in prices can have a material impact on the present value of
estimated future net revenues. Any excess of the net book value is written off as an expense.

We account for seismic costs as part of our natural gas and oil properties (i.e., full cost pool). Exploration costs
may be incurred both before acquiring the related property and after acquiring the property. Further, exploration costs
include, among other things, geological and geophysical studies and salaries and other expenses of geologists,
geophysical crews and others conducting those studies. Such costs are capitalized as incurred. The Company reviews
its unproved properties and associated seismic costs quarterly to determine whether impairment has occurred. To the
extent that seismic costs cannot be directly associated with specific unproved properties, they are included in the
amortization base as incurred.
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Other Property and Equipment

Other property and equipment consists primarily of oilfield services equipment, including drilling rigs, rental tools
and hydraulic fracturing equipment, natural gas compressors, buildings and improvements, land, vehicles, office
equipment, natural gas and oil gathering systems and treating plants. Substantially all of our natural gas gathering
systems and treating plants were sold in 2013 and 2012 as discussed in Note 15. Major renewals and betterments
are capitalized while the costs of repairs and maintenance are charged to expense as incurred. The costs of assets
retired or otherwise disposed of and the applicable accumulated depreciation are removed from the accounts, and the
resulting gain or loss is reflected in operating costs. See Note 15 for further discussion of our gains and losses on the
sales of other property and equipment and a summary of our other property and equipment held for sale as of
December 31, 2013. Other property and equipment costs, excluding land, are depreciated on a straight-line basis.

Realization of the carrying value of other property and equipment is reviewed for possible impairment whenever
events or changes in circumstances indicate that the carrying amount may not be recoverable. Assets are determined
to be impaired if a forecast of undiscounted estimated future net operating cash flows directly related to the asset,
including disposal value, if any, is less than the carrying amount of the asset. If any asset is determined to be impaired,
the loss is measured as the amount by which the carrying amount of the asset exceeds its fair value. An estimate of
fair value is based on the best information available, including prices for similar assets and discounted cash flow. During
2013, 2012 and 2011, we determined that certain of our property and equipment was being carried at values that were
not recoverable and in excess of fair value. See Note 16 for further discussion of these impairments.

Capitalized Interest

Interest from external borrowings is capitalized on significant projects until the asset is ready for service using
the weighted average cost of outstanding borrowings. Capitalized interest is determined by multiplying our weighted-
average borrowing cost on debt by the average amount of qualifying costs incurred. Capitalized interest is depreciated
over the useful lives of the assets in the same manner as the depreciation of the underlying asset.

Goodwill

Gooduwill represents the excess of the purchase price of a business combination over the fair value of the net
assets acquired and is tested for impairment at least annually. Such test includes an assessment of qualitative and
quantitative factors. The impairment test requires allocating goodwill and all other assets and liabilities to assigned
reporting units. The fair value of each reporting unit is estimated and compared to the net book value of the reporting
unit. If the estimated fair value of the reporting unit is less than the net book value, including goodwill, then the goodwiill
is written down to the implied fair value of the goodwill through a charge to expense.

Our goodwill of $43 million as of December 31, 2013 and 2012 consisted of the excess consideration over the
fair value of assets acquired of $28 million in our Bronco Drilling Company acquisition and $15 million in our Horizon
Drilling Services acquisition. Quoted market prices are not available for these reporting units and their fair values are
based upon several valuation analyses, including discounted cash flows. We performed annual impairment tests of
goodwill in the fourth quarters of 2013 and 2012. Based on these assessments, no impairment of goodwill was required.
Goodwill is included in our oilfield services segment.

Accounts Payable

Included in accounts payable as of December 31, 2013 and 2012 are liabilities of approximately $397 million and
$432 million, respectively, representing the amount by which checks issued, but not yet presented to our banks for
collection, exceeded balances in applicable bank accounts.

Debt Issuance and Hedging Facility Costs

Included in other long-term assets are costs associated with the issuance of our senior notes, term loan, revolving
bank credit facilities and hedging facility. The remaining unamortized issuance costs as of December 31, 2013 and
2012 totaled $145 million and $182 million, respectively, and are being amortized over the life of the applicable debt
or facility using the effective interest method.
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Environmental Remediation Costs

Chesapeake records environmental reserves for estimated remediation costs related to existing conditions from
past operations when the responsibility to remediate is probable and the costs can be reasonably
estimated. Expenditures that create future benefits or contribute to future revenue generation are capitalized.

Asset Retirement Obligations

We recognize liabilities for retirement obligations associated with the retirement of tangible long-lived assets that
result from the acquisition, construction and development of the assets. We recognize the fair value of a liability for a
retirement obligation in the period in which the liability is incurred. For natural gas and oil properties, this is the period
in which a natural gas or oil well is acquired or drilled. The liability is then accreted each period until the liability is
settled or the well is sold, at which time the liability is removed. The related asset retirement cost is capitalized as part
of the carrying amount of our natural gas and oil properties. See Note 19 for further discussion of asset retirement
obligations.

Revenue Recognition

Natural Gas, Oil and NGL Sales. Revenue from the sale of natural gas, oil and NGL is recognized when title
passes, net of royalties due to third parties and gathering and transportation charges.

Natural Gas Imbalances. We follow the "sales method" of accounting for our natural gas revenue whereby we
recognize sales revenue on all natural gas sold to our purchasers, regardless of whether the sales are proportionate
to our ownership in the property. An asset or a liability is recognized to the extent that we have an imbalance in excess
of the remaining natural gas reserves on the underlying properties. The natural gas imbalance liability net position as
of December 31, 2013 and 2012 was $11 million and $9 million, respectively.

Marketing, Gathering and Compression Sales. Chesapeake takes title to the natural gas, oil and NGL it purchases
from other interest owners in operated wells at defined delivery points and delivers the product to third parties, at which
time revenues are recorded. Chesapeake's results of operations related to its natural gas, oil and NGL marketing
activities are presented on a "gross" basis, because we act as a principal rather than an agent. Gathering and
compression revenues consist of fees billed to other interest owners in operated wells or third-party producers for the
gathering, treating and compression of natural gas. Revenues are recognized when the service is performed and are
based upon non-regulated rates and the related gathering, treating and compression volumes. All significant
intercompany accounts and transactions have been eliminated.
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Oilfield Services Revenue. Our oilfield services operating segment is responsible for contract drilling, hydraulic
fracturing, oilfield rentals, oilfield trucking and other oilfield services operations for both Chesapeake-operated wells
and wells operated by third parties.

» Drilling. Revenues are generated by drilling oil and natural gas wells for our customers under daywork contracts
and recognized for the days completed based on the dayrate specified in each contract. Revenue generated
and costs incurred for mobilization services are recognized over the days of actual mobilization.

* Hydraulic Fracturing. Revenue is recognized upon the completion of each fracturing stage. Typically one or
more fracturing stages per day per active crew is completed during the course of a job. A stage is considered
complete when the customer requests or the job design dictates that pumping discontinue for that stage.
Invoices typically include a lump sum equipment charge determined by the rate per stage specified in each
contract and product charges for sand, chemicals and other products actually consumed during the course of
providing fracturing services.

» Oilfield Rentals. Qilfield equipment rentals include drill pipe, drill collars, tubing, blowout preventers, and frac
and mud tanks, and services include air drilling services and services associated with the transfer of fresh
water to the wellsite. Rentals and services are priced by the day or hour based on the type of equipment being
rented and the service job performed. Revenue is recognized ratably over the term of the rental.

» Oilfield Trucking. Qilfield trucking provides rig relocation and logistics services as well as fluid handling services.
Trucks move drilling rigs, crude oil, other fluids and construction materials to and from the wellsites and also
transport produced water from the wellsites. These services are priced on a per barrel basis based on mileage
and revenue is recognized as services are performed.

» Other Operations. A manufacturing subsidiary designs, engineers and fabricates natural gas compressor
packages that are purchased primarily by Chesapeake. Compression units are priced based on certain
specifications such as horsepower, stages and additional options. Revenue is recognized upon completion
and transfer of ownership of the natural gas compression unit.

Fair Value Measurements

Certain financial instruments are reported at fair value on our consolidated balance sheets. Under fair value
measurement accounting guidance, fair value is defined as the amount that would be received from the sale of an
asset or paid for the transfer of a liability in an orderly transaction between market participants, i.e., an exit price. To
estimate an exit price, a three-level hierarchy is used. The fair value hierarchy prioritizes the inputs, which refer broadly
to assumptions market participants would use in pricing an asset or a liability, into three levels. Level 1 inputs are
unadjusted quoted prices in active markets for identical assets and liabilities and have the highest priority. Level 2
inputs are inputs other than quoted prices within Level 1 that are observable for the asset or liability, either directly or
indirectly. Level 3 inputs are unobservable inputs for the asset or liability and have the lowest priority.

The valuation techniques that may be used to measure fair value include a market approach, an income approach
and a cost approach. A market approach uses prices and other relevant information generated by market transactions
involving identical or comparable assets or liabilities. An income approach uses valuation techniques to convert future
amounts to a single present amount based on current market expectations, including present value techniques, option-
pricing models and the excess earnings method. The cost approach is based on the amount that currently would be
required to replace the service capacity of an asset (replacement cost).

Derivatives

Derivative instruments are recorded on the consolidated balance sheets as derivative assets or derivative liabilities
at fair value, and changes in a derivative’s fair value are recognized currently in earnings unless specific hedge
accounting criteria are met. For qualifying commodity derivative instruments designated as cash flow hedges, changes
in fair value, to the extent the hedge is effective, are recognized in other comprehensive income until the hedged item
is recognized in earnings. Any change in fair value resulting from ineffectiveness is recognized immediately in earnings.
Changes in the fair value of interest rate derivative instruments designated as fair value hedges are recorded on the
consolidated balance sheets as assets or liabilities, and the debt's carrying value amount is adjusted by the change
in the fair value of the debt subsequent to the initiation of the derivative. Differences between the changes in the fair
values of the hedged item and the derivative instrument, if any, represent hedge effectiveness and are recognized
currently in earnings.
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We have elected not to designate any of our qualifying commodity and interest rate derivatives as cash flow or
fair value hedges. Therefore, changes in fair value of these derivatives that occur prior to their maturity (i.e., temporary
fluctuations in value) are recognized in the consolidated statements of operations within natural gas, oil and NGL sales
and interest expense, respectively. Derivative instruments reflected as current in the consolidated balance sheets
represent the estimated fair value of derivatives scheduled to settle over the next twelve months based on market
prices/rates as of the respective balance sheet dates. Cash settlements of our derivative instruments are generally
classified as operating cash flows unless the derivatives are deemed to contain, for accounting purposes, a significant
financing element at contract inception, in which case these cash settlements are classified as financing cash flows
in the accompanying consolidated statement of cash flows. All of our derivative instruments are subject to master
netting arrangements by contract type (i.e., commaodity, interest rate and cross currency contracts) which provide for
offsetting of asset and liability positions within each contract type, as well as related cash collateral if applicable, by
counterparty. Therefore, we net the value of our derivative instruments by contract type with the same counterparty in
the accompanying consolidated balance sheets.

We have established the fair value of our derivative instruments using established index prices, volatility curves
and discount factors. These estimates are compared to our counterparty values for reasonableness. The values we
report in our financial statements are as of a point in time and subsequently change as these estimates are revised to
reflect actual results, changes in market conditions and other factors. Derivative transactions are subject to the risk
that counterparties will be unable to meet their obligations. Such non-performance risk is considered in the valuation
of our derivative instruments, but to date has not had a material impact on the values of our derivatives. See Note 11
for further discussion of our derivative instruments.

Share-Based Compensation

Chesapeake’s share-based compensation program consists of restricted stock, stock options and performance
share units granted to employees and restricted stock granted to non-employee directors under our Long Term Incentive
Plan. We recognize in our financial statements the cost of employee services received in exchange for restricted stock
and stock options based on the fair value of the equity instruments as of the grant date. For employees, this value is
amortized over the vesting period, which is generally three or four years from the grant date. For directors, although
restricted stock grants vest over three years, this value is recognized immediately as there is a non-substantive service
condition for vesting. Because performance share units can only be settled in cash, they are classified as a liability in
our consolidated financial statements and are measured at fair value as of the grant date and re-measured at fair value
at the end of each reporting period. These fair value adjustments are recognized as compensation expense in the
consolidated statements of operations.

To the extent compensation cost relates to employees directly involved in the acquisition of natural gas and oil
leasehold and exploration and development activities, such amounts are capitalized to natural gas and oil properties.
Amounts not capitalized to natural gas and oil properties are recognized as general and administrative expenses,
natural gas, oil and NGL production expenses, marketing, gathering and compression expenses or oilfield services
expenses, based on the employees involved in those activities.

Cash inflows resulting from tax deductions in excess of compensation expense recognized for stock options and
restricted stock are classified as financing cash inflows, while reductions in tax benefits are classified as operating
cash outflows in our consolidated statements of cash flows. See Note 9 for further discussion of share-based
compensation.

Reclassifications

Certain reclassifications have been made to the consolidated financial statements for 2012 and 2011 to conform
to the presentation used for the 2013 consolidated financial statements.
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2. Earnings Per Share

Basic earnings per share (EPS) is calculated using the weighted average number of common shares outstanding
during the period and includes the effect of any participating securities as appropriate. Participating securities consist

of unvested restricted stock issued to our employees and non-employee directors that provide dividend rights.

Diluted EPS is calculated assuming issuance of common shares for all potentially dilutive securities, provided
the effect is not antidilutive. For the years ended December 31, 2013, 2012 and 2011, our contingent convertible senior
notes did not have a dilutive effect and therefore were excluded from the calculation of diluted EPS. See Note 3 for

further discussion of our contingent convertible senior notes.

For the years ended December 31, 2013 and 2012, our cumulative convertible preferred stock and participating
securities and associated adjustments to net income, consisting of dividends on such shares, were excluded from the
calculation of diluted EPS, as the effect was antidilutive. The impact of our stock options was immaterial in the calculation
of diluted EPS for these two years. The following table sets forth the net income adjustments and shares of common
stock related to our outstanding cumulative convertible preferred stock and participating securities in 2013 and 2012:

Net Income
Adjustments

($ in millions)
Year Ended December 31, 2013:
Common stock equivalent of our preferred stock outstanding:

5.75% cumulative convertible preferred stock ...........ccccovveeiiiiiiicciieeeeee, $ 86
5.75% cumulative convertible preferred stock (series A)..........cccocveveevereneeeenn. $ 63
5.00% cumulative convertible preferred stock (series 2005B) ......................... $ 10
4.50% cumulative convertible preferred StocK.............ccocvvveeeeiiiiiiiiiiicciieee, $ 12
Participating SECUIMLIES ..........ooeeeeee oottt et e e et e et eee s $ 10

Year Ended December 31, 2012:
Common stock equivalent of our preferred stock outstanding:

5.75% cumulative convertible preferred stocK ............cccoovveeiiiiiiiciiieeeeeee, $ 86
5.75% cumulative convertible preferred stock (series A)..........cccocvvveveereneeeenn. $ 63
5.00% cumulative convertible preferred stock (series 2005B) ......................... $ 10
4.50% cumulative convertible preferred StocK.............ccccvvvveeeeiiiiiiiiiiicciieee, $ 12
Participating SECUIMLIES ..........ooeeeee ettt et et e et e e eens $ —

86

(in millions)

56
40

56
39
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For the year ended December 31, 2011, all outstanding equity securities that were convertible into common stock
were included in the calculation of diluted EPS. A reconciliation of basic EPS and diluted EPS for the year ended
December 31, 2011 is as follows:

Weighted
Average Per
Income Shares Share
(Numerator)  (Denominator) Amount

(in millions, except per share data)
For the Year Ended December 31, 2011:
BasiCEPS ... $ 1,570 637 $ 2.47
Effect of Dilutive Securities:

Assumed conversion as of the beginning of the period
of preferred shares outstanding during the period:

Common shares assumed issued for 5.75% cumulative
convertible preferred stocK .........ccceeeeeeeiiiii, 86 55

Common shares assumed issued for 5.75% cumulative
convertible preferred stock (series A).....ccccceeevvieieennen 63 39

Common shares assumed issued for 5.00% cumulative
convertible preferred stock (series 2005B)..................... 11 5

Common shares assumed issued for 4.50% cumulative
convertible preferred stocK .........ccoceeeeeiiiiii, 12

Participating Securities ............euveiiviiiiiiiiiiie e —
Outstanding stock OptioNS .........ccovviiiiiiiiiiiiie e —
Diluted EPS ... $ 1,742 752 $ 2.32

- O o
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3. Debt

Our long-term debt consisted of the following as of December 31, 2013 and 2012:

December 31,
2013 2012
($ in millions)

Term 10an dUE 20717 .....oc.oivieeceeeee et $ 2,000 $ 2,000
7.625% senior notes due 2013 ... . ..o — 464
9.5% senior notes due 2015 ..........ociiiiiii e 1,265 1,265
3.25% senior notes due 2016 ............ccocuviiiiiiiicee e 500 —
6.25% euro-denominated senior notes due 2017 _..............cooovieieirne. 473 454
6.5% senior NOteS dUE 2017 .......ooiiieiieeeeee e e 660 660
6.875% senior notes due 2018 ............ccciiiiiiiii i 97 474
7.25% senior notes due 2018 ...........ocieiieiie e 669 669
6.625% senior notes due 2019%®) ..., 650 650
6.775% senior notes due 2019 ..o — 1,300
6.625% senior notes due 2020 .............ccceiiiiiiii i 1,300 1,300
6.875% senior notes due 2020 ............cccoiiiiiii i 500 500
6.125% senior notes due 2021 ..........c.ccciiiiiiii i 1,000 1,000
5.375% senior notes due 2021 ...........ccceiiiiiii i 700 —
5.75% senior notes due 2023 .............cccoiiiiiii i 1,100 —
2.75% contingent convertible senior notes due 2035 ... 396 396
2.5% contingent convertible senior notes due 2037 e, 1,168 1,168
2.25% contingent convertible senior notes due 2038 ... 347 347
Corporate revolving bank credit facility ...............cccoocviiiiiie e, — —
Oilfield services revolving bank credit facility ...............ccccooeeeiiiiiiiiiieeeee, 405 418
Discount on senior notes and term 10an® ..., (357) (465)
Interest rate derivatives® .......... ..ot 13 20

Total debt, Net.. ... 12,886 12,620
Less current maturities of long-term debt, net®™ ... — (463)

Total long-term debt, Nt ............coiiiiieeee e $ 12,886 $ 12,157
(a) The principal amount shown is based on the exchange rate of $1.3743 to €1.00 and $1.3193 to €1.00 as of

December 31,2013 and 2012, respectively. See Note 11 forinformation on our related foreign currency derivatives.
(b) Issuers are Chesapeake Oilfield Operating, L.L.C. (COO), an indirect wholly owned subsidiary of the Company,

and Chesapeake Qilfield Finance, Inc. (COF), a wholly owned subsidiary of COO formed solely to facilitate the

offering of the 6.625% Senior Notes due 2019. COF is nominally capitalized and has no operations or revenues.

Chesapeake Energy Corporation is the issuer of all other senior notes and the contingent convertible senior notes.
(c) The holders of our contingent convertible senior notes may require us to repurchase, in cash, all or a portion of

their notes at 100% of the principal amount of the 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 option, prior to maturity under certain
circumstances into cash and, if applicable, shares of our common stock using a net share settlement process.
One such triggering circumstance is when the price of our common stock exceeds a threshold amount during a
specified period in a fiscal quarter. Convertibility based on common stock price is measured quarterly. In the fourth
quarter of 2013, the price of our common stock was below the threshold level for each series of the contingent
convertible senior notes during the specified period 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 2014 under this provision. The notes are also
convertible, at the holder’s option, during specified five-day periods if the trading price of the notes is below certain
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levels determined by reference to the trading price of our common stock. The notes were not convertible under
this provision in 2013, 2012 or 2011. In general, upon conversion of a contingent convertible senior note, the
holder will receive cash equal to the principal amount of the note and common stock for the note’s conversion
value in excess of such principal amount. We will pay contingent interest on the convertible senior notes after
they have been outstanding at least ten years under certain conditions. We may redeem the convertible senior
notes once they have been outstanding for ten years at a redemption price of 100% of the principal amount of
the notes, payable in cash. The optional repurchase dates, the common stock price conversion threshold amounts
and the ending date of the first six-month period in which contingent interest may be payable for the contingent
convertible senior notes are as follows:

Contingent Common Stock Contingent Interest
Convertible Price Conversion First Payable
Senior Notes Repurchase Dates Thresholds (if applicable)
2.75% due 2035 November 15, 2015, 2020, 2025, 2030 $ 48.09 May 14, 2016
2.5% due 2037  May 15, 2017, 2022, 2027, 2032 $ 63.62 November 14, 2017
2.25% due 2038 December 15, 2018, 2023, 2028, 2033 $ 106.75 June 14, 2019

(d) Discount as of December 31, 2013 and 2012 included $303 million and $376 million, respectively, associated
with the equity component of our contingent convertible senior notes. This discount is amortized based on an
effective yield method. Discount also included $33 million and $40 million as of December 31, 2013 and 2012,
respectively, associated with our term loan discussed further below.

(e) See Note 11 for further discussion related to these instruments.
(f)  As of December 31, 2012, there was $1 million of discount associated with the 7.625% Senior Notes due 2013.

Total principal amount of debt maturities, using the earliest conversion date for contingent convertible senior
notes, for the five years ended after December 31, 2013 are as follows:

Principal Amount
of Debt Securities

($ in millions)

20704 e e e e e e e e e e e e e e e et re e e e e aarreaaeaaanres $ —
{0 TSRS 1,661
20706 e e e e e e e e e e e e e e e e e —e e e e e aa—araeeeaaabeeaeeaaraeaeeaaaraes 905
{0 I SRS 4,301
20708 e e e e e e e e e e e e e e e e e —— e e e e e ar—e e e e e aabreeaeaaarres 1,113
2019 and thereafter ...... ... 5,250

L] <= U $ 13,230

Term Loan

In November 2012, we established an unsecured five-year term loan credit facility in an aggregate principal
amount of $2.0 billion for net proceeds of $1.935 billion. Our obligations under the facility rank equally with our
outstanding senior notes and contingent convertible senior notes and are unconditionally guaranteed on a joint and
several basis by our direct and indirect wholly owned subsidiaries that are subsidiary guarantors under the indentures
for such notes. Amounts borrowed under the facility bear interest at our option, at either (i) the Eurodollar rate, which
is based on the London Interbank Offered Rate (LIBOR), plus a margin of 4.50% or (ii) a base rate equal to the greater
of (a) the Bank of America, N.A. prime rate, (b) the federal funds effective rate plus 0.50% per annum and (c) the
Eurodollar rate that would be applicable to a Eurodollar loan with an interest period of one month plus 1% per annum,
in each case, plus a margin of 3.50%. The Eurodollar rate is subject to a floor of 1.25% per annum, and the base rate
is subject to a floor of 2.25% per annum. Interest is payable quarterly or, if the Eurodollar rate applies, it may be payable
at more frequent intervals.
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The term loan matures on December 2, 2017 and may be voluntarily repaid before November 9, 2015 at par plus
a specified premium and at any time thereafter at par. The term loan may also be refinanced or amended to extend
the maturity date at our option, subject to lender approval.

The term loan credit agreement contains negative covenants substantially similar to those contained in the
Company’s corporate revolving bank credit facility, including covenants that limit our ability to incur indebtedness, grant
liens, make investments, loans and restricted payments and enter into certain business combination transactions.
Other covenants include additional restrictions regarding the incurrence of certain unsecured indebtedness, the
incurrence of secured indebtedness, the disposition of assets and the prepayment of certain indebtedness. The term
loan credit agreement does not contain financial maintenance covenants.

We were in compliance with all covenants under the term loan credit agreement as of December 31, 2013. If we
should fail to perform our obligations under the agreement, the term loan could be terminated and any outstanding
borrowings under the term loan credit agreement could be declared immediately due and payable. The term loan credit
agreement also has cross default provisions that apply to other indebtedness of Chesapeake and its restricted
subsidiaries with an outstanding principal amount in excess of $125 million.

In 2012, we used the proceeds from the term loan, along with proceeds from asset sales, to repay our $4.0 billion
term loan credit facility established in May 2012. We recorded $200 million of losses associated with the repayment,
including $86 million of unamortized deferred charges and $114 million of unamortized debt discount.

Chesapeake Senior Notes and Contingent Convertible Senior Notes

The Chesapeake senior notes and the contingent convertible senior notes are unsecured senior obligations of
Chesapeake and rank equally in right of payment with all of our other existing and future senior unsecured indebtedness
and rank senior in right of payment to all of our future subordinated indebtedness. Chesapeake is a holding company
and owns no operating assets and has no significant operations independent of its subsidiaries. Chesapeake’s
obligations under the senior notes and the contingent convertible senior notes are jointly and severally, fully and
unconditionally guaranteed by certain of our direct and indirect 100% owned subsidiaries. See Note 21 for consolidating
financial information regarding our guarantor and non-guarantor subsidiaries.

We may redeem the senior notes, other than the contingent convertible senior notes, at any time at specified
make-whole or redemption prices. Our senior notes are governed by indentures containing covenants that may limit
our ability and our subsidiaries’ ability to incur certain secured indebtedness, enter into sale/leaseback transactions,
and consolidate, merge or transfer assets. The indentures governing the senior notes and the contingent convertible
senior notes do not have any financial or restricted payment covenants. The senior notes and contingent convertible
senior notes indentures have cross default provisions that apply to other indebtedness the Company or any guarantor
subsidiary may have from time to time with an outstanding principal amount of at least $50 million, depending on the
indenture.

We are required to account for the liability and equity components of our convertible debt instruments separately
and to reflect interest expense at the interest rate of similar nonconvertible debt at the time of issuance. The applicable
rates for our 2.75% Contingent Convertible Senior Notes due 2035, our 2.5% Contingent Convertible Senior Notes
due 2037 and our 2.25% Contingent Convertible Senior Notes due 2038 are 6.86%, 8.0% and 8.0%, respectively.

During 2013, we issued $2.3 billion in aggregate principal amount of senior notes at par in a registered public
offering. The offering included three series of notes: $500 million in aggregate principal amount of 3.25% Senior Notes
due 2016; $700 million in aggregate principal amount of 5.375% Senior Notes due 2021; and $1.1 billion in aggregate
principal amount of 5.75% Senior Notes due 2023. We used a portion of the net proceeds of $2.274 billion to repay
outstanding indebtedness under our corporate revolving bank credit facility and to purchase $217 million in aggregate
principal amount of our 7.625% Senior Notes due 2013 for $221 million and $377 million in aggregate principal amount
of our 6.875% Senior Notes due 2018 for $405 million pursuant to tender offers. We recorded a loss of approximately
$37 million associated with the tender offers, including $32 million in premiums and $5 million of unamortized deferred
charges. During the third quarter of 2013, we retired at maturity the remaining $247 million aggregate principal amount
outstanding of our 7.625% Senior Notes due 2013.
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During 2012, we issued $1.3 billion in aggregate principal amount of our 6.775% Senior Notes due 2019 (the
“2019 Notes”) in a registered public offering. We used the net proceeds of $1.263 billion from the offering to repay
outstanding indebtedness under our corporate revolving bank credit facility. On May 13, 2013, we redeemed the 2019
Notes at par pursuant to notice of special early redemption. We recorded a loss of approximately $33 million associated
with the redemption, including $19 million of unamortized deferred charges and $14 million of discount. As described
in the following paragraph, the special early redemption was the subject of litigation.

In March 2013, the Company brought suit in the U.S. District Court for the Southern District of New York (the
“Court”) against The Bank of New York Mellon Trust Company, N.A. (“BNY Mellon”), the indenture trustee for the 2019
Notes. The Company sought a declaration that the notice it issued on March 15, 2013 to redeem all of the 2019 Notes
at par (plus accrued interest through the redemption date) was timely and effective pursuant to the special early
redemption provision of the supplemental indenture governing the 2019 Notes. BNY Mellon asserted that the March
15, 2013 notice was not effective to redeem the 2019 Notes at par because it was not timely for that purpose and
because of the specific phrasing in the notice that provided it would not be effective unless the Court concluded it was
timely. The Court conducted a trial on the matter in late April and on May 8, 2013 ruled in the Company’s favor. On
May 11, 2013, BNY Mellon filed notice of an appeal of the decision with the United States Court of Appeals for the
Second Circuit and the appeal is currently pending.

No scheduled principal payments are required on our senior notes until February 2015.
COO Senior Notes

The COOQO senior notes are the unsecured senior obligations of COO and rank equally in right of payment with all
of COQ’s other existing and future senior unsecured indebtedness and rank senior in right of payment to all of its future
subordinated indebtedness. The COO senior notes are jointly and severally, fully and unconditionally guaranteed by
all of COO’s wholly owned subsidiaries, other than de minimis subsidiaries. The notes may be redeemed by COO at
any time at specified make-whole or redemption prices and, prior to November 15, 2014, up to 35% of the aggregate
principal amount may be redeemed in connection with certain equity offerings. Holders of the COO notes have the
right to require COO to repurchase their notes upon a change of control on the terms set forth in the indenture, and
COO must offer to repurchase the notes upon certain asset sales. The COO senior notes are subject to covenants
that may, among other things, limit the ability of COO and its subsidiaries to make restricted payments, incur
indebtedness, issue preferred stock, create liens, and consolidate, merge or transfer assets. The COO senior notes
have cross default provisions that apply to other indebtedness COO or any of its guarantor subsidiaries may have from
time to time with an outstanding principal amount of $50 million or more.

Under a registration rights agreement, we agreed to file a registration statement enabling holders of the COO
senior notes to exchange the privately placed COO senior notes for publicly registered notes with substantially the
same terms. The exchange offer was completed in July 2013.

Bank Credit Facilities

During 2013, we had the following two revolving bank credit facilities as sources of liquidity:

Corporate Oilfield Services
Credit Facility® Credit Facility™®
($ in millions)

Senior secured Senior secured
Facility StIUCLUIE .........eeeeeieiiie e revolving revolving
Maturity date ..........oeeeiiiiiiiieee e December 2015 November 2016
BOrrowing CAPACILY .........ooeieeeee e $ 4,000 $ 500
Amount outstanding as of December 31, 2013 ...........c.ccooceveveennn. $ — S 405
Letters of credit outstanding as of December 31, 2013 .................. $ 23 3 —

(a) Co-borrowers are Chesapeake Exploration, L.L.C., Chesapeake Appalachia, L.L.C. and Chesapeake Louisiana,
L.P.

(b) Borroweris COO.
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Although the applicable interest rates under our corporate credit facility fluctuate based on our long-term senior
unsecured credit ratings, our credit facilities do not contain provisions which would trigger an acceleration of amounts
due under the respective facilities or a requirement to post additional collateral in the event of a downgrade of our
credit ratings.

Corporate Credit Facility. Our $4.0 billion syndicated revolving bank credit facility is used for general corporate
purposes. Borrowings under the facility are secured by proved reserves and bear interest at our option at either (i) the
greater of the reference rate of Union Bank, N.A. or the federal funds effective rate plus 0.50%, both of which are
subject to a margin that varies from 0.50% to 1.25% per annum according to our senior unsecured long-term debt
ratings, or (ii) the Eurodollar rate, which is based on LIBOR, 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 and borrowing base are determined
periodically. The unused portion of the facility 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 frequent intervals.

Our corporate credit facility agreement contains various covenants and restrictive provisions which limit our ability
toincur additional indebtedness, make investments orloans and create liens and require us to maintain an indebtedness
to total capitalization ratio and an indebtedness to EBITDA ratio, in each case as defined in the agreement. We were
in compliance with all covenants under our corporate credit facility agreement as of December 31, 2013.

In September 2012, we entered into an amendment to the credit facility agreement, effective September 30,
2012. The amendment, among other things, adjusted our required indebtedness to EBITDA ratio through the earlier
of (i) December 31, 2013 and (ii) the date on which we elected to reinstate the indebtedness to EBITDA ratio in effect
prior to the amendment (in either case, the “Amendment Effective Period”). The credit facility amendment also increased
the applicable margin by 0.25% for borrowings during the Amendment Effective Period when credit extensions exceeded
50% of the borrowing capacity. The amendment did not allow our collateral value securing the borrowings to be more
than $75 million below the collateral value that was in effect as of September 30, 2012 during the Amendment Effective
Period. During the Amendment Effective Period, the amendment increased the maximum indebtedness to EBITDA
ratio to 6.00 to 1.00 as of September 30, 2012, 5.00 to 1.00 as of December 31, 2012 and 4.75 to 1.00 as of March
31, 2013. On June 28, 2013, we elected to reinstate the indebtedness to EBITDA ratio to 4.00 to 1.00, which was the
ratio in effect prior to the amendment.

Our corporate credit facility is fully and unconditionally guaranteed, on a joint and several basis, by Chesapeake
and certain of our wholly owned subsidiaries. If we should fail to perform our obligations under the credit facility
agreement, the revolving credit commitment could be terminated and any outstanding borrowings under the facility
could be declared immediately due and payable. Such acceleration, if involving a principal amount of $50 million or
more, would constitute an event of default under our senior note and contingent convertible senior note indentures,
which could in turn result in the acceleration of a significant portion of such indebtedness. The credit facility agreement
also has cross default provisions that apply to our secured hedging facility, equipment master lease agreements, term
loan and other indebtedness of Chesapeake and its restricted subsidiaries with an outstanding principal amount in
excess of $125 million. In addition, the facility contains a restriction on our ability to declare and pay cash dividends
on our common or preferred stock if an event of default has occurred.

Oilfield Services Credit Facility. Our $500 million syndicated oilfield services revolving bank credit facility is used
to fund capital expenditures and for general corporate purposes associated with our oilfield services operations.
Borrowings under the oilfield services credit facility are secured by all of the assets of the wholly owned subsidiaries
of COQ, itself an indirect wholly owned subsidiary of Chesapeake. The facility has initial commitments of $500 million
and may be expanded to $900 million at COQ'’s option, subject to additional bank participation. Borrowings under the
credit facility are secured by all of the equity interests and assets of COO and its wholly owned subsidiaries (the
restricted subsidiaries for this facility, which are unrestricted subsidiaries under Chesapeake’s senior notes, contingent
convertible senior notes, term loan and corporate revolving bank credit facility), and bear interest at our option at either
(i) the greater of the reference rate of Bank of America, N.A., the federal funds effective rate plus 0.50%, or one-month
LIBOR plus 1.00%, all of which are subject to a margin that varies from 1.00% to 1.75% per annum, or (ii) the Eurodollar
rate, which is based on LIBOR plus a margin that varies from 2.00% to 2.75% per annum. The unused portion of the
creditfacility is subjectto acommitmentfee that varies from 0.375% to 0.50% per annum. Both margins and commitment
fees are determined according to the most recent leverage ratio described below. Interest is payable quarterly or, if
LIBOR applies, it may be payable at more frequent intervals.

The oilfield services credit facility agreement contains various covenants and restrictive provisions which limit
the ability of COO and its restricted subsidiaries to enter into asset sales, incur additional indebtedness, make
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investments or loans and create liens. The agreement requires maintenance of a leverage ratio based on the ratio of
lease-adjusted indebtedness to earnings before interest, taxes, depreciation, amortization and rent (EBITDAR), a
senior secured leverage ratio based on the ratio of secured indebtedness to EBITDA and a fixed charge coverage ratio
based on the ratio of EBITDAR to lease-adjusted interest expense, in each case as defined in the agreement. COO
was in compliance with all covenants under the agreement as of December 31, 2013. If COO or its restricted subsidiaries
should fail to perform their obligations under the agreement, the revolving credit commitment could be terminated and
any outstanding borrowings under the facility could be declared immediately due and payable. Such acceleration, if
involving a principal amount of $50 million or more, would constitute an event of default under our COO senior note
indenture, which could in turn result in the acceleration of the COO senior note indebtedness. The oilfield services
credit facility agreement also has cross default provisions that apply to other indebtedness COO and its restricted
subsidiaries may have from time to time with an outstanding principal amount in excess of $15 million.

4. Contingencies and Commitments
Contingencies
Litigation and Regulatory Proceedings

The Company is involved in a number of litigation and regulatory proceedings (including those described below).
Many of these proceedings are in early stages, and many of them seek an indeterminate amount of damages. We
estimate and provide for potential losses that may arise out of litigation and regulatory proceedings to the extent that
such losses are probable and can be reasonably estimated. Significant judgment is required in making these estimates
and our final liabilities may ultimately be materially different. Our total estimated liability in respect of litigation and
regulatory proceedings is determined on a case-by-case basis and represents an estimate of probable losses after
considering, among other factors, the progress of each case or proceeding, our experience and the experience of
others in similar cases or proceedings, and the opinions and views of legal counsel. We account for legal defense
costs in the period the costs are incurred.

July 2008 Common Stock Offering. On February 25, 2009, a putative class action was filed in the U.S. District
Court for the Southern District of New York against the Company and certain of its officers and directors along with
certain underwriters of the Company’s July 2008 common stock offering. The plaintiff filed an amended complaint on
September 11, 2009 alleging that the registration statement for the offering contained material misstatements and
omissions and seeking damages under Sections 11, 12 and 15 of the Securities Act of 1933 of an unspecified amount
and rescission. The action was transferred to the U.S. District Court for the Western District of Oklahoma on October 13,
2009. Chesapeake and the officer and director defendants moved for summary judgment on grounds of loss causation
and materiality on December 28, 2011, and the motion was granted as to all claims as a matter of law on March 29,
2013. Final judgment in favor of Chesapeake and the officer and director defendants was entered on June 21, 2013,
and the plaintiff filed a notice of appeal on July 19, 2013 in the U.S. Court of Appeals for the Tenth Circuit. We are
currently unable to assess the probability of loss or estimate a range of potential loss associated with this matter.

A derivative action relating to the July 2008 offering filed in the U.S. District Court for the Western District of
Oklahoma on September 6, 2011 is pending. Following the denial on September 28, 2012 of its motion to dismiss and
pursuant to court order, nominal defendant Chesapeake filed an answer in the case on October 12, 2012. By stipulation
between the parties, the case is stayed pending resolution of the Tenth Circuit appeal.

2012 Securities and Shareholder Litigation. A putative class action was filed in the U.S. District Court for the
Western District of Oklahoma on April 26, 2012 against the Company and its former Chief Executive Officer (CEQ),
Aubrey K. McClendon. On July 20, 2012, the court appointed a lead plaintiff, which filed an amended complaint on
October 19, 2012 against the Company, Mr. McClendon and certain other officers. The amended complaint asserted
claims under Sections 10(b) (and Rule 10b-5 promulgated thereunder) and 20(a) of the Securities Exchange Act of
1934 based on alleged misrepresentations regarding the Company’s asset monetization strategy, including liabilities
associated with its volumetric production payment (VPP) transactions, as well as Mr. McClendon’s personal loans and
the Company’s internal controls. On December 6, 2012, the Company and other defendants filed a motion to dismiss
the action. On April 10, 2013, the Court granted the motion, and on April 16, 2013 entered judgment against the plaintiff
and dismissed the complaint with prejudice. The plaintiff filed a notice of appeal on June 14, 2013 in the U.S. Court of
Appeals for the Tenth Circuit. Briefing on the appeal was complete on August 2, 2013, and on November 18, 2013
argument was heard. We are currently unable to assess the probability of loss or estimate a range of potential loss
associated with this matter.
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Arelated federal consolidated derivative action and an Oklahoma state court derivative action are stayed pursuant
to the parties' stipulation pending resolution of the appeal in the federal securities class action.

On May 8, 2012, a derivative action was filed in the District Court of Oklahoma County, Oklahoma against the
Company's directors alleging, among other things, breaches of fiduciary duties and corporate waste related to the
Company's officers and directors' use of the Company's fractionally owned corporate jets. On August 21, 2012, the
District Court granted the Company's motion to dismiss for lack of derivative standing, and the plaintiff appealed the
ruling on December 6, 2012.

Regulatory Proceedings. On May 2, 2012, Chesapeake and Mr. McClendon received notice from the U.S.
Securities and Exchange Commission that its Fort Worth Regional Office had commenced an informal inquiry into,
among other things, certain of the matters alleged in the foregoing 2012 securities and shareholder lawsuits. On
December 21, 2012, the SEC’s Fort Worth Regional Office advised Chesapeake that its inquiry is continuing as an
investigation. The Company is providing information and testimony to the SEC pursuant to subpoenas and otherwise
in connection with this matter and is also responding to related inquiries from other governmental and regulatory
agencies and self-regulatory organizations.

The Company has received, from the Antitrust Division of the U.S. Department of Justice (DOJ) and certain state
governmental agencies, subpoenas and demands for documents, information and testimony in connection with
investigations into possible violations of federal and state laws relating to our purchase and lease of oil and gas rights
in various states. Chesapeake has engaged in discussions with the DOJ and state agencies and continues to respond
to such subpoenas and demands, including a subpoena issued by the Michigan Department of Attorney General
relating to its investigation of possible violations of that state’s criminal solicitation law.

Business Operations. Chesapeake is involved in various other lawsuits and disputes incidental to its business
operations, including commercial disputes, personal injury claims, royalty claims, property damage claims and contract
actions. With regard to contract actions, various mineral or leasehold owners have filed lawsuits against us seeking
specific performance to require us to acquire their natural gas and oil interests and pay acreage bonus payments,
damages based on breach of contract and/or, in certain cases, punitive damages based on alleged fraud. The Company
has successfully defended a number of these cases in various courts, has settled others and believes that it has
substantial defenses to the claims made in those pending at the trial court and on appeal. Regarding royalty claims,
Chesapeake and other natural gas producers have been named in various lawsuits alleging royalty underpayment.
The suits allege that we used below-market prices, made improper deductions, used improper measurement techniques
and/or entered into arrangements with affiliates that resulted in underpayment of royalties in connection with the
production and sale of natural gas and NGL. The Company is defending against certain pending claims, has resolved
a number of claims through negotiated settlements of past and future royalties and has prevailed in various other
lawsuits.

Based on management’s current assessment, we are of the opinion that no pending or threatened lawsuit or
dispute relating to the Company’s business operations is likely to have a material adverse effect on its consolidated
financial position, results of operations or cash flows. The final resolution of such matters could exceed amounts
accrued, however, and actual results could differ materially from management’s estimates.

Environmental Proceedings

The nature of the natural gas and oil business carries with it certain environmental risks for Chesapeake and its
subsidiaries. Chesapeake has implemented various policies, procedures, training and auditing to reduce and mitigate
such environmental risks. Chesapeake conducts periodic reviews, on a company-wide basis, to assess changes in
our environmental risk profile. Environmental reserves are set for environmental liabilities for which economic losses
are probable and reasonably estimable. We manage our exposure to environmental liabilities in acquisitions by using
an evaluation process that seeks to identify pre-existing contamination or compliance concerns and addressing the
potential liability. Depending on the extent of an identified environmental concern, Chesapeake may, among other
things, exclude a property from the transaction, require the seller to remediate the property to our satisfaction in an
acquisition or agree to assume liability for the remediation of the property.
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On December 19, 2013, our subsidiary Chesapeake Appalachia, LLC (CALLC) entered into a consent decree
with the U.S. Environmental Protection Agency (EPA), the U.S. Department of Justice (DOJ) and the West Virginia
Department of Environmental Protection (WVDEP) to resolve alleged violations of the Clean Water Act (CWA) and the
West Virginia Water Pollution Control Act at 27 sites in West Virginia. In a complaint filed against CALLC the same day
in the U.S. District Court for the Northern District of West Virginia, the EPAand WVDEP alleged that CALLC impounded
streams and discharged sand, dirt, rocks and other fill material into streams and wetlands without a federal permit in
order to construct well pads, impoundments, road crossings and other facilities related to natural gas extraction. The
consent decree, also lodged on December 19, 2013, is subject to court approval.

The consent decree requires CALLC to pay a civil penalty of approximately $3 million, to be divided evenly between
the U.S. and the state of West Virginia. The consent decree settlement also requires that CALLC restore the affected
wetlands and streams in accordance with an agreed plan, monitor the restored sites for up to 10 years to assure the
success of the restoration, and implement a comprehensive compliance program to ensure future compliance with the
CWA and applicable West Virginia law. To offset the impacts to sites, CALLC is required by the consent decree to
perform compensatory mitigation, which will likely involve purchasing credits from a wetland mitigation bank located
in a local watershed. Eleven of the sites covered by the consent decree were subject to orders for compliance issued
by the EPA in 2010 and 2011. Since then, CALLC has been correcting the alleged violations and restoring those sites
in compliance with EPA’s orders. The settlement resolves alleged violations of both the CWA and state law.

In a related case, in December 2012, CALLC pled guilty to three misdemeanor violations of the CWA for
unauthorized discharge at one of the sites subject to the consent decree of crushed stone and gravel into a local stream
to create a roadway to improve access to a drilling site. CALLC paid a $600,000 penalty and has fully restored the
site. We believe that CALLC is in compliance with the terms of probation. By operation of law, a CWA conviction triggers
“disqualification”, by which the disqualified entity is prohibited from receiving federal contracts or benefits until the EPA
certifies that the conditions giving rise to the conviction have been corrected. Disqualification of CALLC has not had,
and we do not expect it to have, a material adverse impact on our business.

Commitments
Rig, Compressor and Other Operating Leases

As of December 31, 2013, we leased 45 rigs under master lease agreements with an aggregate undiscounted
future lease commitment of $76 million. The lease commitments are guaranteed by Chesapeake and certain of its
subsidiaries. Under the leases, we can exercise an early purchase option or we can purchase the rigs at the expiration
of the lease for the fair market value at the time. In addition, in most cases, we have the option to renew a lease for
negotiated new terms at the expiration of the lease. During 2013, we purchased 23 leased rigs from various lessors
for an aggregate purchase price of approximately $141 million and paid approximately $22 million in lease termination
costs. Through these transactions, we lowered our minimum aggregate undiscounted future rig lease payments by
approximately $142 million. See Note 23 for further discussion related to additional leased rigs purchased subsequent
to December 31, 2013.

As of December 31, 2013, we leased 1,781 compressors under master lease agreements with an aggregate
undiscounted future lease commitment of $260 million. The lease commitments are guaranteed by Chesapeake and
certain of its subsidiaries. Under the leases, we can exercise an early purchase option or we can purchase the
compressors at the expiration of the lease for the fair market value at the time. In addition, in most cases we have the
option to renew a lease for negotiated new terms at the expiration of the lease. During 2013, we purchased 541 leased
compressor units from various lessors for an aggregate purchase price of approximately $97 million, lowering our
minimum aggregate undiscounted future compressor lease payments by approximately $73 million. See Note 23 for
further discussion related to additional leased compressors purchased subsequent to December 31, 2013.
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Future operating lease commitments related to rigs, compressors and other equipment or property are not recorded
in the accompanying consolidated balance sheets. The aggregate undiscounted minimum future lease payments are
presented below.

December 31, 2013
Rigs Compressors Other Total
($ in millions)
2014 e $ 51 § 53 §$ 13§ 117
2015 o 11 50 11 72
20716 oo 6 104 9 119
2007 oo 7 23 3 33
2018 e 1 29 2 32
After 2018 .o — 1 1 2
Total..cveeeceeecee e $ 76 % 260 $ 39 § 375

Rent expense for rigs, compressors and other equipment, including short-term rentals, for the years ended
December 31, 2013, 2012 and 2011 was $158 million, $185 million and $184 million, respectively.

Gathering, Processing and Transportation Agreements

We have contractual commitments with midstream service companies and pipeline carriers for future gathering,
processing and transportation of natural gas and liquids to move certain of our production to market. Working interest
owners and royalty interest owners, where appropriate, will be responsible for their proportionate share of these costs.
Commitments related to gathering, processing and transportation agreements are not recorded in the accompanying
consolidated balance sheets; however, they are reflected as adjustments to natural gas, oil and NGL sales prices used
in our proved reserves estimates.

The aggregate undiscounted commitments under our gathering, processing and transportation agreements,
excluding any reimbursement from working interest and royalty interest owners, are presented below.

December 31,

2013
($ in millions)
20704 et e et e ettt e eteeeteeteeteete et e ateeteateeateeateateeteeaeenns $ 2,002
{0 1,829
P24 1 OSSR 1,921
40 1,948
P20 TSRS 1,762
2009 = 2009 ..o e e e e e e e e e —————————aaaaaeeaaaai—————————- 7,728
TOMAL <.ttt ettt ettt ettt et e eteeteeaeeae e $ 17,190

Drilling Contracts

Chesapeake has contracts with various drilling contractors to utilize approximately eight rigs with terms ranging
from six months to three years. These commitments are not recorded in the accompanying consolidated balance
sheets. As of December 31, 2013, the aggregate undiscounted minimum future payments under these drilling rig
commitments are presented below:

December 31,

2013
($ in millions)
2070 ettt ehe e —e et eheete et e e bt s aeete e teenteeReenteehe e bt eneeeneeeteentenreenreeneenns $ 36
20 ST 5
] == RO RTPSRSI $ 41
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In December 2013, we terminated a drilling contract prior to the end of its term and recognized a $15 million
charge that is included in impairments of fixed assets and other in our consolidated statement of operations.

Drilling Commitments

In December 2011, as part of our Utica joint venture development agreement with Total S.A. (Total) (see Note
12), we committed to spud no less than 90 cumulative Utica wells by December 31, 2012, 270 cumulative wells by
December 31, 2013 and 540 cumulative wells by July 31, 2015. Through December 31, 2013, we had spud 423
cumulative Utica wells and had met our 2012 and 2013 commitments. If we fail to meet the drilling commitment at July
31, 2015 for any reason other than a force majeure event, the drilling carry percentage used to determine our promoted
well reimbursement will be reduced from 60% to 45% for the number of wells drilled in the subsequent 12-month period
represented by the shortfall versus our drilling commitment. As such, any reduction would only affect the timing of the
receipt of the drilling carry but not the total drilling carry to be received.

We have also committed to drill wells in conjunction with our CHK Utica and CHK C-T financial transactions and
in conjunction with the formation of the Chesapeake Granite Wash Trust. See Note 8 for discussion of these transactions
and commitments.

Property and Equipment Purchase Commitments

Much of the oilfield services and other equipment we purchase requires long production lead times. As a result,
we have outstanding orders and commitments for such equipment. As of December 31, 2013, we had $30 million of
purchase commitments related to future inventory and capital expenditures for oilfield services and other equipment.

Natural Gas and Liquids Purchase Commitments

We regularly commit to purchase natural gas and liquids from other owners in the properties we operate, including
owners associated with our VPP transactions. Production purchased under these arrangements is based on market
prices at the time of production, and the purchased natural gas and liquids are resold at market prices. See Note 12
for further discussion of our VPP transactions.

Net Acreage Maintenance Commitments

Under the terms of our joint venture agreements with Statoil, Total and Sinopec (see Note 12), we are required
to extend, renew or replace certain expiring joint leasehold, at our cost, to ensure that the net acreage is maintained
in certain designated areas. To date, we have satisfied our replacement commitments under the Statoil and Sinopec
agreements. We had an estimated shortfall of approximately 13,000 net acres pursuant to our net acreage maintenance
commitment with Total under the terms of our Barnett Shale joint venture agreement as of the December 31, 2012
measurement date and recorded a $26 million charge in impairments of fixed assets and other in our consolidated
statement of operations. We revised our estimate of the net acreage shortfall to be approximately 14,000 net acres as
of December 31, 2013 and recorded an additional $2 million charge in 2013. Total has disputed our estimate of the
shortfall, however, and the cash payment we ultimately make to Total could exceed amounts we have accrued.

Affiliate Commitments

Under the terms of our corporate revolving bank credit facility, certain of our subsidiaries, including our oilfield
services companies, are not guarantors of the credit facility debt. Transactions between us and our non-guarantor
subsidiaries may affect our EBITDA or indebtedness for purposes of our credit facility covenant calculations, but they
would have no effect on the consolidated financial statements because the transactions would be eliminated through
consolidation. See Note 3 for discussion of our covenant calculations.

In October 2011, we entered into a services agreement with our wholly owned subsidiary, COO, under which we
guarantee the utilization of a portion of COQ’s drilling rig and hydraulic fracturing fleets during the term of the agreement.
Through October 2016, we are subject to monetary penalties if we do not operate a specific number of COQO’s drilling
rigs or utilize a specific number of its hydraulic fracturing fleets. As of December 31, 2013, we had recognized a nominal
amount for non-utilization pursuant to the agreement and eliminated its impact in consolidation.
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Other Commitments

In April 2011, we entered into a master frac service agreement with our equity affiliate, FTS International, Inc.
(FTS), which expires on December 31, 2014. Pursuant to this agreement, we are committed to enter into a
predetermined number of backstop contracts, providing at least a 10% gross margin to FTS, if utilization of FTS fleets
falls below a certain level. To date, we have not been required to enter into any backstop contracts.

As part of our normal course of business, we enter into various agreements providing, or otherwise arranging,
financial or performance assurances to third parties on behalf of our wholly owned guarantor subsidiaries. These
agreements may include future payment obligations or commitments regarding operational performance that effectively
guarantee our subsidiaries’ future performance.

In connection with divestitures, our purchase and sale agreements generally provide indemnification to the
counterparty for liabilities incurred as a result of a breach of a representation or warranty by the indemnifying party or
in regards to perfecting title to property. These indemnifications generally have a discrete term and are intended to
protect the parties against risks that are difficult to predict or cannot be quantified at the time of the consummation of
a particular transaction.

Certain of our natural gas and oil properties are burdened by non-operating interests such as royalty and overriding
royalty interests, including overriding royalty interests sold through our VPP transactions. As the holder of the working
interest from which such interests have been created, we have the responsibility to bear the cost of developing and
producing the reserves attributable to such interests. See Note 12 for further discussion of our VPP transactions.

5. Other Liabilities
Other current liabilities as of December 31, 2013 and 2012 are detailed below.

December 31,

2013 2012
($ in millions)

Revenues and royalties due others ...............coccooooeiooeiioe e $ 1,409 § 1,337
Accrued natural gas, oil and NGL drilling and production costs.................... 457 525
Joint interest prepayments received .............cccccoooeiiiiiiiiiiiee 464 749
Accrued compensation and benefits ...........cc..ueveiiiiiiee i 320 225
Other acCrued taXeS ........ccuvviiiiiiiee e 161 130
AcCCrued AIVIENAS .........vveeieiieeeee e e e e e 101 101
L@ 10T RO 599 674

Total other current liabilities ...............ccooeio e $ 3511 $ 3,741
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Other long-term liabilities as of December 31, 2013 and 2012 are detailed below.

December 31,
2013 2012
($ in millions)

CHK Utica ORRI conveyance obligation® ................cocooooooooeeoeeeeen, $ 250 $ 275
CHK C-T ORRI conveyance obligation® ...............cooooiooooeeeeeeeee 149 164
Financing obligations® ... .. .o oo 31 175
Mortgages Payable'® .. . . e — 56
L@ 1 =T PR 554 506
Total other long-term liabilities...............cccco i, $ 984 $ 1,176
(a) $13 million and $18 million of the total $263 million and $293 million obligations are recorded in other current

(b)

liabilities as of December 31, 2013 and December 31, 2012, respectively. See Note 8 for further discussion of
the transaction.

$12 million and $14 million of the total $161 million and $178 million obligations are recorded in other current
liabilities as of December 31, 2013 and December 31, 2012, respectively. See Note 8 for further discussion of
the transaction.

As of December 31, 2012, this amount consisted primarily of an obligation related to 111 real estate surface
properties in the Fort Worth, Texas area that we financed in 2009 for approximately $145 million and for which
we entered into a 40-year master lease agreement whereby we agreed to lease the sites for approximately $15
million to $27 million annually. This lease transaction was recorded as a financing lease and the cash received
was recorded with an offsetting long-term liability on the consolidated balance sheet. On November 1, 2013, we
terminated the financing master lease agreement on the surface properties for $258 million and recorded a loss
of approximately $123 million associated with the extinguishment.

In 2009, we financed our regional Barnett Shale headquarters building in Fort Worth, Texas for net proceeds of
approximately $54 million with a five-year term loan which had a floating interest rate of prime plus 275 basis
points. In 2013, we prepaid the term loan in full without penalty. As of December 31, 2013, the building was
classified as property and equipment held for sale on our consolidated balance sheet.

6. Income Taxes
The components of the income tax provision (benefit) for each of the periods presented below are as follows:
Years Ended December 31,
2013 2012 2011
($ in millions)
Current
=Y o (=T = SRR $ — 3 — 3 —
SAE i 22 47 13
22 47 13
Deferred
FEAETAI ..o e 502 (358) 1,044
] £ | (=TSSP OURRRORR 24 (69) 66
526 (427) 1,110
Lo 1 | USRS $ 548 $ (380) $ 1,123
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The effective income tax expense (benefit) differed from the computed "expected" federal income tax expense
on earnings before income taxes for the following reasons:

Years Ended December 31,

2013 2012 2011
($ in millions)
Income tax expense (benefit) at the federal statutory rate (35%) ............ $ 505 $ (341) $ 1,008
State income taxes (net of federal income tax benefit) ......................... 38 (38) 74
(@ ] (o Y RS 5 (1) 41
o] - OSSR $ 548 § (380) $ 1,123

Deferred income taxes are provided to reflect temporary differences in the basis of net assets for income tax and
financial reporting purposes. The tax-effected temporary differences and tax loss carryforwards which comprise deferred
taxes are as follows:

Years Ended December 31,
2013 2012
($ in millions)

Deferred tax liabilities:

Natural gas and Oil Properties ........cueeiieiieiiie e $ (2,631) $ (1,999)
Other property and eqUIPMENT ............uiiiiiiiiiee e (371) (436)
Volumetric production PaymMeENts ...........coociiiiiiiiiiiiii e (1,216) (1,432)
Contingent convertible debt ............oooi i (439) (416)
Deferred tax liabilities .........ccvuvviiiiiiii e (4,657) (4,283)
Deferred tax @SSetS: ...
Net operating 10Ss CarryfOrwards ..........oocuuiiiiiiiiiiii e 535 711
Derivative INSIIUMENTES .......occiiiiiiii e 108 172
Asset retirement obligations ..........cooooiiiii i, 153 142
INVESTMENTS ... e e e e e e e e e e e e e e e e s e nreeeeees 130 106
Deferred stock compensation ..o 66 47
Accrued lIabilities ... 120 90
Noncontrolling interest liabilities ... 152 178
Alternative minimum tax CreditS ..o 317 225
[ 10T RS ERPR 40 55
Deferred tax @SSELS ......coiiveeie e 1,621 1,726
Valuation @llOWaANCE ...........oooiiiiiiiieeieeee e e e (148) (160)
Net deferred tax aSSets ........cooiiiiiiiiiii e 1,473 1,566
Net deferred tax assets (liabilitieS) ........cooevriieiiiiii e $ (3,184) $ (2,717)

Reflected in accompanying balance sheets as:

Current deferred iNCOME 1aX ASSEL .......coooveieeee e $ 223 % 90
Non-current deferred income tax liability ............ccceeeeiiiii i, (3,407) (2,807)
T O AL e et e e ————————aaaaaan $ (3,184) $ (2,717)

As of December 31, 2013 and 2012, we classified $223 million and $90 million, respectively, of deferred tax assets
as current that were attributable to current temporary differences associated with accrued liabilities, derivative liabilities
and other items. As of December 31, 2013 and 2012, non-current deferred tax liabilities on the consolidated balance
sheets that were primarily attributable to temporary differences associated with oil and gas properties and volumetric
production payments were $3.407 billion and $2.807 billion, respectively.

Deferred tax assets relating to tax benefits of employee share-based compensation have been reduced for stock
options exercised and restricted stock that vested in periods in which Chesapeake was in a net operating loss (NOL)
position. Some exercises and vestings result in tax deductions in excess of previously recorded benefits based on the
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stock option or restricted stock value at the time of grant (windfalls). Although these additional tax benefits or windfalls
are reflected in NOL carryforwards in the tax return, the additional tax benefit associated with the windfalls is not
recognized until the deduction reduces taxes payable pursuant to accounting for stock compensation under U.S. GAAP.
Accordingly, since the tax benefit does not reduce Chesapeake's current taxes payable due to NOL carryforwards,
these windfall tax benefits are not reflected in Chesapeake's NOLs in deferred tax assets. Windfalls included in NOL
carryforwards but not reflected in deferred tax assets as of December 31, 2013 totaled $24 million. Any shortfalls
resulting from tax deductions that were less than the previously recorded benefits were recorded as reductions to
additional paid-in capital.

At December 31, 2013, Chesapeake had federal income tax NOL carryforwards of approximately $592 million
and state NOL carryforwards of approximately $7.0 billion (deferred tax assets related to these state NOL carryforwards
were $328 million), which excludes the NOL carryforwards related to unrecognized tax benefits and stock compensation
windfalls that have not been recognized under U.S. GAAP. Additionally, we had $51 million of alternative minimum tax
(AMT) NOL carryforwards, net of unrecognized tax benefits, available as a deduction against future AMT income and
$599 million of AMT NOL carrybacks to be used against prior year AMT income. The NOL carryforwards expire from
2025 through 2033. The value of these carryforwards depends on the ability of Chesapeake to generate taxable income.
As of December 31, 2013 and 2012, we had deferred tax assets of $1.621 billion and $1.726 billion, respectively, upon
which we had a valuation allowance of $148 million and $160 million, respectively, for certain state NOL carryforwards
that we have concluded are not more likely than not to be utilized prior to expiration. The net decrease in the valuation
allowance of $12 million is reflected as a reduction to the 2013 income tax provision and is due to changes in judgment
regarding the future realizability of our state NOL carryforwards.

The ability of Chesapeake to utilize NOL carryforwards to reduce future federal taxable income and federal income
tax is subject to various limitations under the Internal Revenue Code of 1986, as amended (the Code). The utilization
of such carryforwards may be limited upon the occurrence of certain ownership changes, including the issuance or
exercise of rights to acquire stock, the purchase or sale of stock by 5% stockholders, as defined in the Treasury
regulations, and the offering of stock by us during any three-year period resulting in an aggregate change of more than
50% in the beneficial ownership of Chesapeake.

In the event of an ownership change (as defined for income tax purposes), Section 382 of the Code imposes an
annual limitation on the amount of a corporation's taxable income that can be offset by these carryforwards. The
limitation is generally equal to the product of (i) the fair market value of the equity of the corporation multiplied by (ii)
a percentage approximately equivalent to the yield on long-term tax exempt bonds during the month in which an
ownership change occurs. In addition, the limitation is increased if there are recognized built-in gains during any post-
change year, but only to the extent of any net unrealized built-in gains (as defined in the Code) inherent in the assets
at the time of the ownership change. Certain NOLs acquired through various acquisitions are also subject to limitations.

The following table summarizes our federal and AMT NOLs as of December 31, 2013 and any related limitations:

Total Annual
Total Limitation Limitation
($ in millions)
Federal net operating loSS ..........cccoviiiieiiiiiicce e $ 592 § 49 § 15
AMT net operating I0SS .....couiiiirie e $ 650 $ 35 % 15

As of December 31, 2013, we do not believe that an ownership change has occurred. Future equity transactions
by Chesapeake or by 5% stockholders (including relatively small transactions and transactions beyond our control)
could cause an ownership change and therefore a limitation on the annual utilization of NOLs.

Accounting guidance for recognizing and measuring uncertain tax positions prescribes a threshold condition that
a tax position must meet for any of the benefit of the uncertain tax position to be recognized in the financial statements.
Guidance is also provided regarding de-recognition, classification and disclosure of these uncertain tax positions. As
of December 31, 2013 and 2012, the amount of unrecognized tax benefits related to NOL carryforwards and state tax
liabilities associated with uncertain tax positions was $644 million and $599 million, respectively. Of these amounts,
$4 million and $1 million, respectively, are related to state tax liabilities while the remainder is related to NOL
carryforwards. If these unrecognized tax benefits are disallowed and our NOL carryforwards are reduced, the reduction
will be offset by additional tax basis that will generate future deductions. The uncertain tax positions identified would
not have a material effect on the effective tax rate. No material changes to the current uncertain tax positions are
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expected within the next 12 months. As of December 31, 2013 and 2012, we had accrued liabilities of $13 million and
$6 million, respectively, for interest related to these uncertain tax positions. Chesapeake recognizes interest related
to uncertain tax positions in interest expense. Penalties, if any, related to uncertain tax positions would be recorded in
other expenses.

A reconciliation of the beginning and ending balances of unrecognized tax benefits is as follows:

2013 2012 2011
($ in millions)
Unrecognized tax benefits at beginning of period .............ccccoviiiiiiee $ 599 § 369 $ 34
Additions based on tax positions related to the current year.................. 15 134 135
Additions to tax positions of prior years ..........ccccccveeeeiiiiiiiiiiiiieeeeeeee, 30 96 200
SEtEMENTS .o —————— — — —
Unrecognized tax benefits at end of period ............ccccooeeeeiiiiecie e, $ 644 $ 509 §$ 369

Chesapeake's federal and state income tax returns are routinely audited by federal and state fiscal authorities.
The Internal Revenue Service (IRS) is currently auditing our federal income tax returns for 2007 through 2011. The
federal tax returns for 1999 through 2006 remain subject to examination for the purpose of determining the amount of
remaining tax NOL and other carryforwards. The 2007 through 2013 years remain open for all purposes of examination
by the IRS and other taxing authorities in material jurisdictions.

7. Related Party Transactions
Former Chief Executive Officer

On April 1, 2013, Aubrey K. McClendon, the co-founder of the Company, ceased serving as President and CEO
and as a director of the Company pursuant to his agreement with the Board of Directors announced on January 29,
2013. Since Chesapeake was founded in 1989, Mr. McClendon and his affiliates have acquired working interests in
virtually all of our natural gas and oil properties by participating in our drilling activities under the terms of Mr. McClendon’s
employment agreements and, since 2005, the Founder Well Participation Program (FWPP). The Company is
reimbursed for costs associated with leasehold acquired under the FWPP, and well costs are charged to FWPP interests
based on percentage ownership. On April 30, 2012, the Company's Board of Directors and Mr. McClendon agreed to
terminate the FWPP 18 months before the end of the 10-year term approved by our shareholders in June 2005. Mr.
McClendon has elected to participate in the FWPP through the expiration of the FWPP on June 30, 2014 at the maximum
2.5% working interest permitted, the same participation percentage that Mr. McClendon has elected every year since
2004. The Compensation Committee of the Board of Directors, which administers and interprets the FWPP, is reviewing
with the assistance of independent counsel the prior administration of the plan. As of December 31, 2013 and 2012,
we had accrued accounts receivable from Mr. McClendon of $62 million and $23 million, respectively, representing
FWPP joint interest billings. In conjunction with certain sales of natural gas and oil properties by the Company, affiliates
of Mr. McClendon have sold interests in the same properties and on the same terms as those that applied to the
interests sold by the Company, and the proceeds were paid to the sellers based on their respective ownership
percentages. These interests were acquired through the FWPP.

OnDecember 31,2008, we entered into a new five-year employment agreement with Mr. McClendon that contained
a one-time well cost incentive award to him. The total cost of the award to Chesapeake was $75 million plus employment
taxes in the amount of approximately $1 million. The net incentive award, after deduction of applicable withholding and
employment taxes, of approximately $44 million was fully applied against costs attributable to interests in Company
wells acquired by Mr. McClendon or his affiliates under the FWPP. The incentive award was subject to a clawback
provision equal to any unvested portion of the award if during the initial five-year term of the employment agreement,
Mr. McClendon resigned from the Company or was terminated for cause by the Company. We recognized the incentive
award as general and administrative expense over the five-year vesting period for the clawback, resulting in an expense
of approximately $15 million per year beginning in 2009. The incentive award clawback did not apply to Mr. McClendon’s
termination in 2013. See Note 17 for additional information on the terms of his separation from the Company.

On July 26, 2013, the Company and Mr. McClendon rescinded the December 2008 sale of an antique map
collection pursuant to the terms of a settlement agreement terminating pending shareholder litigation that was approved
by the District Court of Oklahoma County, Oklahoma on January 30, 2012 and affirmed on appeal. The Company
returned the subject maps to Mr. McClendon, and Mr. McClendon paid the Company $12 million plus interest.
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Equity Method Investees

Other than Mr. McClendon, only our equity method investees were considered related parties. During 2013, 2012
and 2011, we had the following related party transactions with our equity method investees.

Years Ended December 31,

2013 2012 2011

($ in millions)
PUICNASES®) .ottt et $ — 73 3 —
SAIES ) ettt $ 666 $ 392§ 171
SIVICES'D e, $ 397 $ 480 $ 369

(a) Purchase of equipment from FTS.

(b) In 2013, 2012 and 2011, Chesapeake sold produced gas to our 30%-owned investee, Twin Eagle Resource
Management LLC.

(c) Hydraulicfracturing and other services provided to us by FTS in the ordinary course of business. As well operators,
we are reimbursed by other working interest owners through the joint interest billing process for their proportionate
share of these costs.

The table below shows the total related party amounts due from and due to our equity method investees.

December 31,

2013 2012 2011
($ in millions)
Amounts due from equity method investment related parties .................. $ 47 % 67 $ 29
Amounts due to equity method investment related parties ...................... $ 1 3 42 $ 115

8. Equity
Common Stock
The following is a summary of the changes in our common shares issued for 2013, 2012 and 2011:

Years Ended December 31,

2013 2012 2011
(in thousands)

Shares issued as of JANUArY 1 .. .......oooviiiiiiiiiiie e 666,468 660,888 655,251
Restricted stock issuances (net of forfeitures)® ...........ccoooeiooeeeeeee, (599) 5,038 4,961
StOCK OPLION EXEICISES ...t 323 542 565
Preferred StOCK CONVEISION .............ooviiiiuiiiee e — — 111

Shares issued as of December 31 ... 666,192 666,468 660,888

(a) In2013, we began granting restricted stock units (RSUs)in lieu of restricted stock awards (RSAs) to non-employee
directors and employees. Shares of common stock underlying RSUs are issued when the units vest, whereas
restricted shares of common stock are issued on the grant date of RSAs. We refer to RSAs and RSUs collectively

as restricted stock.
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Preferred Stock

Following is a summary of our preferred stock, including the primary conversion terms as of December 31, 2013:

Company's
Liquidation Holder's Company's Market
Preferred Stock Preference Conversion Conversion Conversion Conversion Conversion
Series Issue Date per Share Right Rate Price Right From Trigger‘a’

5.75% cumulative

convertible May and

non-voting June 2010 $ 1,000 Any time 371850 $ 26.8926 May 17,2015 $ 34.9604
5.75% (series A)

cumulative

convertible May

non-voting 2010 $ 1,000 Any time 359339 $ 27.8289 May17,2015 $ 36.1776
4.50% cumulative September September 15,

convertible 2005 $ 100 Any time 22969 $ 43.5375 2010 $ 56.5988
5.00% cumulative

convertible November November 15,

(series 2005B) 2005 $ 100 Any time 25990 $ 38.4757 2010 $ 50.0184

(a) Convertible at the Company's option if the trading price of the Company's common stock equals or exceeds the
trigger price for a specified time period or after the conversion date indicated if there are less than 250,000 shares
of 4.50% or 5.00% (series 2005B) preferred stock outstanding or 25,000 shares of 5.75% or 5.75% (series A)
preferred stock outstanding.

The following reflects the shares outstanding of our preferred stock for 2013, 2012 and 2011:

5.00%
575%  5.75%(A)  4.50% (2005B)

(in thousands)

Shares outstanding as of January 1, 2013 and December 31,
2018 e 1,497 1,100 2,559 2,096

202 e 1,497 1,100 2,559 2,096
Shares outstanding as of January 1, 2011 ...........cccocoiiiinnn .. 1,500 1,100 2,559 2,096
Conversion of preferred shares into common stock................ (3) — — —
Shares outstanding at December 31, 2011 ..........cccovererinne... 1,497 1,100 2,559 2,096

In 2011, 3,000 shares of our 5.75% Cumulative Convertible Preferred Stock were converted into 111,111 shares
of our common stock. There was no gain or loss associated with this conversion.

Dividends

Dividends declared on our common stock and preferred stock are reflected as adjustments to retained earnings
to the extent a surplus of retained earnings will exist after giving effect to the dividends. To the extent retained earnings
are insufficient to fund the distributions, such payments constitute a return of contributed capital rather than earnings
and are accounted for as a reduction to paid-in capital.

Dividends on our outstanding preferred stock are payable quarterly. We may pay dividends on our 5.00%
Cumulative Convertible Preferred Stock (Series 2005B) and our 4.50% Cumulative Convertible Preferred Stock in
cash, common stock or a combination thereof, at our option. Dividends on both series of our 5.75% Cumulative
Convertible Non-Voting Preferred Stock are payable only in cash.
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Accumulated Other Comprehensive Income (Loss)

For the year ended December 31, 2013, changes in accumulated other comprehensive income (loss) by
component, net of tax, are detailed below.

Net Gains Net Gains
(Losses) on (Losses)
Cash Flow on
Hedges Investments Total
($ in millions)

Balance, December 31,2012 ........ccoooeeioeeeeeeeeeeeee e $ (189) $ 7 % (182)
Other comprehensive income before reclassifications ... 2 (6) (4)
Amounts reclassified from accumulated other

comprehensive iNCOME .............cooovvvveeeeeeeeeen, 20 4 24
Net current period other comprehensive income ..... 22 (2) 20
Balance, December 31,2013 ........ccoooieioiiieeeeeeee e $ (167) $ 5 % (162)

For the year ended December 31, 2013, amounts reclassified from accumulated other comprehensive income
(loss), net of tax, into the consolidated statement of operations are detailed below.

Details About Accumulated Affected Line Item Year Ended
Other Comprehensive in the Statement December 31,
Income (Loss) Components Where Net Income is Presented 2013

($ in millions)
Net losses on cash flow hedges:

Commodity contracts............cccccvveeeeeereeiiiiieeecins Natural gas, oil and NGL revenues $ 20

Investments:
Impairment of investment .................ccoooee. Impairment of investment 6
Sale of investment ..., Gain on sale of investment (2)
Total reclassifications for the period, net of taxX..............cccocoii i, $ 24

Noncontrolling Interests

Cleveland Tonkawa Financial Transaction. We formed CHK C-T in March 2012 to continue development of a
portion of our natural gas and oil assets in our Cleveland and Tonkawa plays. CHK C-T is an unrestricted subsidiary
under our corporate credit facility agreement and is not a guarantor of, or otherwise liable for, any of our indebtedness
or other liabilities, including indebtedness under our indentures. In exchange for all of the common shares of CHK C-
T, we contributed to CHK C-T approximately 245,000 net acres of leasehold and the existing wells within an area of
mutual interest in the plays between the top of the Tonkawa and the top of the Big Lime formations covering Ellis and
Roger Mills counties in western Oklahoma. In March 2012, in a private placement, third-party investors contributed
$1.25 billion in cash to CHK C-T in exchange for (i) 1.25 million preferred shares, and (ii) our obligation to deliver a
3.75% overriding royalty interest (ORRI) in the existing wells and up to 1,000 future net wells to be drilled on the
contributed play leasehold. Subject to customary minority interest protections afforded the investors by the terms of
the CHK C-T limited liability company agreement (the CHK C-T LLC Agreement), as the holder of all the common
shares and the sole managing member of CHK C-T, we maintain voting and managerial control of CHK C-T and
therefore include it in our consolidated financial statements. Of the $1.25 billion of investment proceeds, we allocated
$225 million to the ORRI obligation and $1.025 billion to the preferred shares based on estimates of fair values. The
remaining ORRI obligation is included in other current and long-term liabilities and the preferred shares are included
in noncontrolling interests on our consolidated balance sheets. Pursuant to the CHK C-T LLC Agreement, CHK C-T
is required to retain an amount of cash equal to the next two quarters of preferred dividend payments and, until
December 31, 2013, it was also required to retain an amount of cash equal to its projected operating funding shortfall
for the next six months. The amounts retained, approximately $38 million and $57 million as of December 31, 2013
and 2012, respectively, were reflected as restricted cash on our consolidated balance sheets.
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Dividends on the preferred shares are payable on a quarterly basis at a rate of 6% per annum based on $1,000
per share. This dividend rate is subject to increase in limited circumstances in the event that, and only for so long as,
any dividend amount is not paid in full for any quarter. As the managing member of CHK C-T, we may, at our sole
discretion and election at any time after March 31, 2014, distribute certain excess cash of CHK C-T, as determined in
accordance with the CHK C-T LLC Agreement. Any such optional distribution of excess cash is allocated 75% to the
preferred shares (which is applied toward redemption of the preferred shares) and 25% to the common shares unless
we have not met our drilling commitment at such time, in which case an optional distribution would be allocated 100%
to the preferred shares (and applied toward redemption thereof). We may also, at our sole discretion and election, in
accordance with the CHK C-T LLC Agreement, cause CHK C-T to redeem all or a portion of the CHK C-T preferred
shares for cash. The preferred shares may be redeemed at a valuation equal to the greater of a 9% internal rate of
return or a return on investment of 1.35x, in each case inclusive of dividends paid through redemption at the rate of
6% per annum and optional distributions made through the applicable redemption date. In the event that redemption
does not occur on or prior to March 31, 2019, the optional redemption valuation will increase to provide a 15% internal
rate of return to the investors. The preferred shares can be redeemed on a pro-rata basis in accordance with the then-
applicable redemption valuation formula. As of December 31, 2013 and 2012, the redemption price and the liquidation
preference were each approximately $1,245 and $1,305, respectively, per preferred share.

We have committed to drill and complete, for the benefit of CHK C-T in the area of mutual interest, a minimum
of 37.5 net wells per six-month period through 2013, inclusive of wells drilled in 2012, and 25 net wells per six-month
period in 2014 through 2016, up to a minimum cumulative total of 300 net wells. If we fail to meet the then-current
cumulative drilling commitment in any six-month period, any optional cash distributions would be distributed 100% to
the investors. If we fail to meet the then-current cumulative drilling commitment in two consecutive six-month periods,
the then-applicable internal rate of return to investors at redemption would increase by 3% per annum. In addition, if
we fail to meet the then-current cumulative drilling commitment in four consecutive six-month periods, the then-
applicable internal rate of return to investors at redemption would be increased by an additional 3% per annum. Any
such increase in the internal rate of return would be effective only until the end of the first succeeding six-month period
in which we have met our then-current cumulative drilling commitment. CHK C-T is responsible for all capital and
operating costs of the wells drilled for the benefit of the entity. Under the development agreement, approximately 75
and 85 qualified net wells were added in 2013 and 2012, respectively. Through December 31, 2013, we had met the
drilling commitments associated with the CHK C-T transaction.

The CHK C-T investors’ right to receive, proportionately, a 3.75% ORRI in the contributed wells and up to 1,000
future net wells on our contributed leasehold is subject to an increase to 5% on net wells earned in any year following
a year in which we do not meet our net well commitment under the ORRI obligation, which runs from 2012 through
the first quarter of 2025. However, in no event would we deliver to investors more than a total ORRI of 3.75% in existing
wells and 1,000 future net wells. If at any time CHK C-T holds fewer net acres than would enable us to drill all then-
remaining net wells on 160-acre spacing, the investors have the right to require us to repurchase their right to receive
ORRIs in the remaining net wells at the then-current fair market value of such remaining ORRIs. We retain the right
to repurchase the investors’ right to receive ORRIs in the remaining net wells at the then-current fair market value of
such remaining ORRIs once we have drilled a minimum of 867 net wells. The obligation to deliver future ORRIs has
been recorded as a liability which will be settled through the conveyance of the underlying ORRIs to the investors on
a net-well basis, at which time the associated liability will be reversed and the sale of the ORRIs reflected as an
adjustment to the capitalized cost of our natural gas and oil properties. Under the ORRI obligation, we delivered an
ORRI in approximately 84 net wells in 2013 and 77 net wells in 2012. While operations began on April 1, 2012, all
wells completed since January 1, 2012 are credited to the ORRI obligation of 1,000 future net wells. Through
December 31, 2013, we were on target to meet the ORRI conveyance commitments associated with the CHK C-T
transaction.

As of December 31, 2013 and 2012, $1.015 billion of noncontrolling interests on our consolidated balance sheets
was attributable to CHK C-T. For 2013 and 2012, income of $75 million and $57 million, respectively, was attributable
to the noncontrolling interests of CHK C-T.

Utica Financial Transaction. We formed CHK Utica in October 2011 to develop a portion of our Utica Shale natural
gas and oil assets. CHK Utica is an unrestricted subsidiary under our corporate credit facility agreement and is not a
guarantor of, or otherwise liable for, any of our indebtedness or other liabilities, including indebtedness under our
indentures. In exchange for all of the common shares of CHK Utica, we contributed to CHK Utica approximately 700,000
net acres of leasehold and the existing wells within an area of mutual interest in the Utica Shale play covering 13
counties located primarily in eastern Ohio. During November and December 2011, in private placements, third-party

106



CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

investors contributed $1.25 billion in cash to CHK Utica in exchange for (i) 1.25 million preferred shares, and (ii) our
obligation to deliver a 3% ORRI in 1,500 net wells to be drilled on certain of our Utica Shale leasehold. Subject to
customary minority interest protections afforded the investors by the terms of the CHK Utica limited liability company
agreement (the CHK Utica LLC Agreement), as the holder of all the common shares and the sole managing member
of CHK Utica, we maintain voting and managerial control of CHK Utica and therefore include it in our consolidated
financial statements. Of the $1.25 billion of investment proceeds, we allocated $300 million to the ORRI obligation and
$950 million to the preferred shares based on estimates of fair values. The remaining ORRI obligation is included in
other current and long-term liabilities and the preferred shares are included in noncontrolling interests on our
consolidated balance sheets. Pursuant to the CHK Utica LLC Agreement, CHK Utica is required to retain a cash balance
equal to the next two quarters of preferred dividend payments. The amounts reserved for paying such dividends,
approximately $37 million and $44 million as of December 31, 2013 and 2012, respectively, were reflected as restricted
cash on our consolidated balance sheets. In addition, pursuant to the CHK Utica LLC Agreement, with respect to any
divestiture proceeds as defined by the agreement, CHK Utica is required to separately account for, and dedicate all
of such divestiture proceeds to either (i) capital expenditures made by CHK Utica in connection with its assets or (ii)
the redemption of CHK Utica preferred shares. As of December 31, 2012, $155 million of proceeds received from such
divestitures was recorded as restricted cash in other long-term assets on our consolidated balance sheet. In 2013, we
used all of the proceeds for CHK Utica capital expenditures.

Dividends on the preferred shares are payable on a quarterly basis at a rate of 7% per annum based on $1,000
per share. This dividend rate is subject to increase in limited circumstances in the event that, and only for so long as,
any dividend amount is not paid in full for any quarter. As the managing member of CHK Utica, we may, at our sole
discretion and election at any time after December 31, 2013, distribute certain excess cash of CHK Utica, as determined
in accordance with the CHK Utica LLC Agreement. Any such optional distribution of excess cash is allocated 70% to
the preferred shares (which is applied toward redemption of the preferred shares) and 30% to the common shares.
We may also, at our sole discretion and election, in accordance with the CHK Utica LLC Agreement, cause CHK Utica
to redeem the CHK Utica preferred shares for cash, in whole or in part. The preferred shares may be redeemed at a
valuation equal to the greater of a 10% internal rate of return or a return on investment of 1.4x, in each case inclusive
of dividends paid at the rate of 7% per annum and optional distributions made through the applicable redemption date.
In the event that redemption does not occur on or prior to October 31, 2018, the optional redemption valuation will
increase to provide the investors the greater of a 17.5% internal rate of return or a return on investment of 2.0x. The
preferred shares can be redeemed on a pro-rata basis in accordance with the then-applicable redemption valuation
formula. As of December 31, 2013 and 2012, the redemption price and the liquidation preference were each
approximately $1,252 and $1,322, respectively, per preferred share.

We have committed to drill and complete, for the benefit of CHK Utica in the area of mutual interest, a minimum
of 50 net wells per year from 2012 through 2016, up to a minimum cumulative total of 250 net wells. CHK Utica is
responsible for all capital and operating costs of the wells drilled for the benefit of the entity. If we fail to meet the then-
current drilling commitment in any year, we must pay CHK Utica $5 million for each well we are short of such drilling
commitment. CHK Utica also receives its proportionate share of the benefit of the drilling carry associated with our
joint venture with Total in the Utica Shale. See Note 12 for further discussion of the joint venture. Under the development
agreement, approximately 111 and 61 qualified net wells were added in 2013 and 2012, respectively. Through
December 31, 2013, we had met the drilling commitments associated with the CHK Utica transaction.

The CHK Utica investors’ right to receive, proportionately, a 3% ORRI in the first 1,500 net wells drilled on our
Utica Shale leasehold is subject to an increase to 4% on net wells earned in any year following a year in which we do
not meet our net well commitment under the ORRI obligation, which runs from 2012 through 2023. However, in no
event would we deliver to investors more than a total ORRI of 3% in 1,500 net wells. If at any time we hold fewer net
acres than would enable us to drill all then-remaining net wells on 150-acre spacing, the investors have the right to
require us to repurchase their right to receive ORRIs in the remaining net wells at the then-current fair market value
of such remaining ORRIs. We retain the right to repurchase the investors’ right to receive ORRIs in the remaining net
wells at the then-current fair market value of such remaining ORRIs once we have drilled a minimum of 1,300 net wells.
The obligation to deliver future ORRIs has been recorded as a liability which will be settled through the future conveyance
of the underlying ORRIs to the investors on a net-well basis, at which time the associated liability will be reversed and
the sale of the ORRIs reflected as an adjustment to the capitalized cost of our natural gas and oil properties. Under
the ORRI obligation, we delivered an ORRI in approximately 149 new net wells in 2013 and 28 net wells in 2012.
Because we did not meet our ORRI commitment in 2012, the ORRI increased to 4% for wells earned in 2013, and the
ultimate number of wells in which we must assign an interest will be reduced accordingly. Through December 31, 2013,
we were on target to meet the ORRI conveyance commitments associated with the CHK Utica transaction.
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As of December 31, 2013 and 2012, $807 million and $950 million of noncontrolling interests on our consolidated
balance sheets, respectively, were attributable to CHK Utica. For 2013 and 2012, income of approximately $79 million
and $88 million, respectively, was attributable to the noncontrolling interests of CHK Utica. In 2013, we purchased
approximately 190,000 preferred shares of CHK Utica from existing investors for approximately $212 million, or
approximately $1,115 per share plus accrued dividends, reducing the amount of outstanding preferred shares held by
third-party investors by approximately 15%. The difference between the cash paid for the preferred shares and the
carrying value of the noncontrolling interest acquired of $69 million is reflected in retained earnings and as a reduction
to net income available to common stockholders for purposes of our EPS computations.

Chesapeake Granite Wash Trust. In November 2011, Chesapeake Granite Wash Trust (the “Trust”) sold
23,000,000 common units representing beneficial interests in the Trust at a price of $19.00 per common unit in its initial
public offering. The common units are listed on the New York Stock Exchange and trade under the symbol “CHKR”.
We own 12,062,500 common units and 11,687,500 subordinated units, which in the aggregate represent an approximate
51% beneficial interest in the Trust. The Trust has a total of 46,750,000 units outstanding.

In connection with the initial public offering of the Trust, we conveyed royalty interests to the Trust that entitle the
Trust to receive (i) 90% of the proceeds (after deducting certain post-production expenses and any applicable taxes)
that we receive from the production of hydrocarbons from 69 producing wells, and (ii) 50% of the proceeds (after
deducting certain post-production expenses and any applicable taxes) in 118 development wells that have been or will
be drilled on approximately 45,400 gross acres (29,000 net acres) in the Colony Granite Wash play in Washita County
in the Anadarko Basin of western Oklahoma. Pursuant to the terms of a development agreement with the Trust, we
are obligated to drill, or cause to be drilled, the development wells at our own expense prior to June 30, 2016, and the
Trust will not be responsible for any costs related to the drilling of the development wells or any other operating or
capital costs of the Trust properties. In addition, we granted to the Trust a lien on our remaining interests in the
undeveloped properties that are subject to the development agreement in order to secure our drilling obligation to the
Trust, although the maximum amount that may be recovered by the Trust under such lien could not exceed $263 million
initially and is proportionately reduced as we fulfill our drilling obligation over time. As of December 31, 2013 and 2012,
we had drilled or caused to be drilled approximately 82 and 55 development wells, respectively, as calculated under
the development agreement, and the maximum amount recoverable under the drilling support lien was approximately
$79 million and $140 million, respectively.

The subordinated units we hold in the Trust are entitled to receive pro rata distributions from the Trust each quarter
if and to the extent there is sufficient cash to provide a cash distribution on the common units that is not less than the
applicable subordination threshold for such quarter. If there is not sufficient cash to fund such a distribution on all of
the Trust units, the distribution to be made with respect to the subordinated units will be reduced or eliminated for such
quarter in order to make a distribution, to the extent possible, of up to the subordination threshold amount on the
common units. As detailed in the table below, the distribution made with respect to the subordinated units to Chesapeake
were either reduced or eliminated for each of the most recent six quarters of distributions paid. In exchange for agreeing
to subordinate a portion of our Trust units, and in order to provide additional financial incentive to us to satisfy our
drilling obligation and perform operations on the underlying properties in an efficient and cost-effective manner,
Chesapeake is entitled to receive incentive distributions equal to 50% of the amount by which the cash available for
distribution on the Trust units in any quarter exceeds the applicable incentive threshold for such quarter. The remaining
50% of cash available for distribution in excess of the applicable incentive threshold will be paid to Trust unitholders,
including Chesapeake, on a pro rata basis. At the end of the fourth full calendar quarter following our satisfaction of
our drilling obligation with respect to the development wells, the subordinated units will automatically convert into
common units on a one-for-one basis and our right to receive incentive distributions will terminate. After such time, the
common units will no longer have the protection of the subordination threshold, and all Trust unitholders will share in
the Trust’s distributions on a pro rata basis.
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For the years ended December 31, 2013 and 2012, the Trust declared and paid the following distributions:

Cash Distribution Cash Distribution

Production Period Distribution Date Comnﬁg:; Unit Subordiegted Unit
June 2013 - August 2013........ccoveeveeieeiinnns November 29, 2013  $ 0.6671 $ —
March 2013 -May 2013 ..........ccoveeeeene. August 29, 2013 $ 0.6900 $ 0.1432
December 2012 - February 2013................. May 31, 2013 $ 0.6900 $ 0.3010
September 2012 - November 2012 ............. March 1, 2013 $ 0.6700 $ 0.3772
June 2012 - August 2012...........ccceeeeveenne.e. November 29, 2012  $ 0.6300 $ 0.2208
March 2012 - May 2012.........c..ccoeeeveereeen. August 30, 2012 $ 0.6100 $ 0.4819
December 2011 - February 2012................. May 31, 2012 $ 0.6588 $ 0.6588
September 2011 - November 2011.............. March 1, 2012 $ 0.7277 $ 0.7277

We have determined that the Trust constitutes a VIE and that Chesapeake is the primary beneficiary. As a result,
the Trust is included in our consolidated financial statements. As of December 31, 2013 and 2012, $314 million and
$356 million, respectively, of noncontrolling interests on our consolidated balance sheets, respectively, were attributable
to the Trust. For 2013 and 2012, income of approximately $20 million and $35 million, respectively, was attributable
to the Trust’s noncontrolling interests in our consolidated statements of operations. See Note 14 for further discussion
of VIEs.

Wireless Seismic, Inc. We have a controlling 51% equity interest in Wireless Seismic, Inc. (Wireless), a privately
owned company engaged in research, development and production of wireless seismic systems and any related
technology that deliver seismic information obtained from standard geophones in real time to laptop and desktop
computers. As of December 31, 2013 and 2012, $9 million and $5 million, respectively, of noncontrolling interests on
our consolidated balance sheets, respectively, were attributable to Wireless. In each of 2013 and 2012, losses of $4
million were attributable to noncontrolling interests of Wireless in our consolidated statements of operations.

9. Share-Based Compensation

Chesapeake’s share-based compensation program consists of restricted stock, stock options and performance
share units (PSUs) granted to employees and restricted stock granted to non-employee directors under our Long Term
Incentive Plan. The restricted stock and stock options are equity-classified awards and the PSUs are liability-classified
awards.

Share-Based Compensation Plans

Under Chesapeake's Long Term Incentive Plan, restricted stock, stock options, stock appreciation rights,
performance shares, performance share units and other stock awards may be awarded to employees, directors and
consultants of Chesapeake. Subject to any adjustments as provided by the plan, the aggregate number of shares of
common stock available for awards under the plan may not exceed 59,300,000 shares. The maximum period for
exercise of an option or stock appreciation right may not be more than ten years from the date of grant, and the exercise
price may not be less than the fair market value of the shares underlying the option or stock appreciation right on the
date of grant. Awards granted under the plan become vested at specified dates or upon the satisfaction of certain
performance or other criteria determined by a committee of the Board of Directors. No awards may be granted under
the plan after September 30, 2014. The plan has been approved by our shareholders. There were 147,108, 170,151
and 68,824 shares of restricted stock issued to our non-employee directors under the plan in 2013, 2012 and 2011,
respectively. Additionally, there were 2.5 million, 5.0 million and 4.5 million restricted stock issued, net of forfeitures,
to employees and consultants during 2013, 2012 and 2011, respectively, under the plan. As of December 31, 2013,
there were 12.7 million shares remaining available for issuance under the plan.
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Chesapeake's 2003 Stock Incentive Plan terminated in April 2013. Restricted stock was awarded to employees
and consultants of Chesapeake under the plan prior to its termination. Subject to any adjustments as provided by the
plan, the aggregate number of shares available for awards under the plan was limited to 10,000,000 shares. Restricted
stock became vested at dates determined by a committee of the Board of Directors. The plan was approved by our
shareholders. There were nominal amounts of restricted stock, net of forfeitures, issued under the plan during 2013
and 2012 and 0.4 million restricted stock, net of forfeitures, issued under the plan during 2011.

Under Chesapeake's 2003 Stock Award Plan for Non-Employee Directors, a maximum of 10,000 shares of
Chesapeake's common stock are awarded to each newly appointed non-employee director on his or her first day of
service. Subject to any adjustments as provided by the plan, the aggregate number of shares which may be issued
may not exceed 250,000 shares. This plan has been approved by our shareholders. In 2013, 2012 and 2011, 20,000,
30,000 and 10,000 shares, respectively, of common stock were awarded to new directors under the plan. As of
December 31, 2013, there were 130,000 shares remaining available for issuance under the plan.

Equity-Classified Awards

Restricted Stock. We grant restricted stock to employees and non-employee directors. Restricted stock vests
over a minimum of three years and the holder receives dividends or dividend equivalents on unvested shares. A
summary of the changes in unvested shares of restricted stock during 2013, 2012 and 2011 is presented below.

Number of Weighted Average
Unvested Grant Date
Restricted Shares Fair Value
(in thousands)

Unvested shares as of January 1, 2013 ..........ccooovvveeeiiiiiieeee, 18,899 $ 23.72
Granted ... 9,189 $ 19.68
RV =11 (=T R (12,897) $ 21.32
Forfeited ... (1,791) $ 22.86
Unvested shares as of December 31, 2013 .......ccooovvveeeeeeveeinnnn.. 13,400 $ 23.38
Unvested shares as of January 1, 2012 ...........ccccoevveeeeiicvieeeee, 19,544  $ 26.97
Granted ...........ooiieeee e 9,480 $ 21.13
VESTEA ... (8,620) $ 28.08
Forfeited ... (1,505) $ 24.57
Unvested shares as of December 31, 2012 ........cooovveeveeeveennnnn... 18,899 $ 23.72
Unvested shares as of January 1, 2011 .......cccccoeovvvieeiiiciieeeee 21,375  § 28.68
Granted ...........ooiieeee e 9,541 $ 28.38
RV =11 (=T (10,401) $ 31.76
Forfeited ... 971) $ 27.28
Unvested shares as of December 31, 2011 .......ooovvveeeeeeeveiinn... 19,544 $ 26.97

The aggregate intrinsic value of restricted stock that vested during 2013 was approximately $342 million based
on the stock price at the time of vesting.

As of December 31, 2013, there was $195 million of total unrecognized compensation cost related to unvested
restricted stock. The cost is expected to be recognized over a weighted average period of approximately 3.6 years.

The vesting of certain restricted stock grants may result in state and federal income tax benefits related to the
difference between the market price of the common stock at the date of vesting and the date of grant. During 2013,
2012 and 2011, we recognized reductions in tax benefits related to restricted stock of $14 million, $32 million and $23
million, respectively, which were recorded as adjustments to additional paid-in capital and deferred income taxes.
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Stock Options. In 2013, we granted members of our senior management team stock options that will vest ratably
over a three-year period. We also granted retention awards to certain officers of stock options that will vest one-third
on each of the third, fourth and fifth anniversaries of the grant date. Each stock option award has an exercise price
equal to the closing price of the Company’s common stock on the grant date. Prior to 2006, we had granted stock
options under several stock compensation plans which vested over a four-year period. Outstanding options expire ten
years from the date of grant.

We utilized the Black-Scholes option pricing model to measure the fair value of the stock options that were granted
in 2013. The expected life of an option is determined using the "simplified method", as there is not adequate historical
exercise behavior available. Volatility assumptions are estimated based on an average of historical volatility over the
expected life of an option. The risk-free interest rate is based on the U.S. Treasury rate in effect at the time of the grant
over the expected life of the option. The dividend yield is based on an annual dividend yield, taking into account the
Company's current dividend policy over the expected life of the option. The Company used the following weighted-
average assumptions to estimate the fair value of the stock options granted in 2013:

EXpected OPLION lIfE - YEAIS ..ottt e e e e e e e e e e e e e e e e e e e e e aaaees 6.49
RV o] = (11 2RO R 48.47%
RISK-fre@ INTEIrEST rate ... e e e a e e e 1.30%
DTNV o [T Lo IR/ T o RN 1.82%

The following table provides information related to stock option activity for 2013, 2012 and 2011:

Weighted Weighted

Number of Average Average
Shares Exercise Contract Aggregate
Underlying Price Life in Intrinsic
Options Per Share Years Value®
(in thousands) ($ in millions)
Outstanding at January 1, 2013 ........c.ooooveeveeeee 481 $ 12.69 0.96 $ 2
Granted ........ccooeeeieeeeeeeee e 5264 $ 19.32
EXErcised .........oeeeeiiieiiiiieeeee e, (346) $ 10.82 $ 11
EXPIred ... (131) $ 19.31
Outstanding at December 31, 2013 ............cccceevneee. 5,268 $ 19.28 6.66 $ 41
Exercisable at December 31, 2013 ............cccceceuee.. 1,552 § 18.82 1.97 $ 13
Outstanding at January 1, 2012 ...........ccooeevevereenennnn 1,051 § 9.84 1.41 $ 13
EXErcised .........ccoovevieiiiieeeeeeeeeee e (570) $ 7.45 $ 7
Outstanding and exercisable at December 31, 2012 481 $ 12.69 0.96 $ 2
Outstanding at January 1, 2011..........ocooieeiieiee 1,808 $ 8.90 2.03 $ 31
EXErcised .........ccooovooeeeeeeeeeeee e (757) $ 7.59 $ 15
Outstanding and exercisable at December 31, 2011 1,051 $ 9.84 1.41 $ 13

(a) The intrinsic value of a stock option is the amount by which the current market value or the market value upon
exercise of the underlying stock exceeds the exercise price of the option.

As of December 31, 2013, there was $16 million of total unrecognized compensation cost related to stock options.
The cost is expected to be recognized over a weighted average period of approximately 2.5 years.
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The vesting of certain stock option grants may result in state and federal income tax benefits related to the
difference between the market price of the common stock at the date of vesting and the date of grant. During the years
ended December 31, 2013 and 2012, we recognized excess tax benefits related to stock options of $1 million and $2
million, respectively. During the year ended December 31, 2011, we recognized a reduction in tax benefits related to
stock options of $3 million. All amounts were recorded as adjustments to additional paid-in capital and deferred income
taxes.

We recorded the following compensation related to restricted stock and stock options during the years ended
December 31, 2013, 2012 and 2011:

Years Ended December 31,

2013 2012 2011
($ in millions)
Natural gas and Ol PrOPEMIES ...........coouveeeeeeeeeeee et $ 52 $ 713 112
General and administrative eXpenses ............cooooeeeeiiiiiiiie 60 71 92
Natural gas, oil and NGL production eXpenses...........cccccceeeeeeeiieeeceecnnnene. 21 24 33
Marketing, gathering and compression eXpenses .............cccccccevveveuvvnneee. 7 15 17
Oilfield SErviCeS EXPENSES .........cooii i 10 10 11
LIS <= | USROS $ 150 $ 191 $ 265

Liability-Classified Awards

Performance Share Units. In 2012 and 2013, we granted PSUs to senior management under our Long Term
Incentive Plan which settle in cash at the end of their respective performance periods and which vest ratably over their
respective terms. The 2012 awards were granted in one, two and three-year tranches and are settled in cash on the
first, second and third anniversary dates of the awards, and the 2013 awards are settled in cash on the third anniversary
of the awards. The ultimate number of units earned is based on the achievement of relative and absolute total
shareholder return (TSR) and production and proved reserve growth performance goals. The market condition is a
function of TSR, and generally requires a Monte Carlo simulation to determine the fair value.

For PSUs granted in 2012, each of the TSR and operational payout components can range from 0% to 125%
resulting in a maximum total payout of 250%. For PSUs granted in 2013, the TSR component can range from 0% to
125% and each of the two operational components can range from 0% to 62.5%; however, the maximum total payout
is capped at 200% in all cases and at 100% in situations where the Company’s absolute TSR is less than zero. The
following table presents a summary of our PSU awards as of December 31, 2013:

Fair Value Liability for
as of Vested
Units Grant Date Fair Value Amount

($ in millions)
2012 Awards @

Payable 2014 .............ooovvin, 278,083 $ 8 § 11 $ 1
Payable 2015............cooocc, 834,248 23 31 30
Total 2012 Awards...........ooevveeeeieeeee. 1,112,331  § 31 % 42 % 41
2013 Awards
Payable 2016 .............ccccccvvveeieiieeee, 1,600,438 $ 35 % 58 §$ 49

(@) In 2013, we paid $2 million related to 2012 PSU awards.
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We recorded the following compensation related to PSUs during the years ended December 31, 2013, 2012 and
2011:

Years Ended December 31,

2013 2012 2011
($ in millions)
Natural gas and 0il properties ...........ccccevevveiiiiiiecceeeee e $ 9 4 4 3 —
General and administrative @XpenSEes ............cccooviiieecviiieieeeee e 34 8 —
Natural gas, oil and NGL production expenses...........cccccccveeeeeeiieccnnennee. 2 1 —
Marketing, gathering and compression eXpenses .............cccccvevvvvevvevnnnnes 2 1 —
Oilfield Services EXPENSES ..........cccueiieeiiiiee e 1 — —
LI = O $ 48 $ 14 $ —

10. Employee Benefit Plans

Our qualified 401(k) profit sharing plan (401(k) Plan) is the Chesapeake Energy Corporation Savings and Incentive
Stock Bonus Plan, which is open to employees of Chesapeake and all our subsidiaries except certain employees of
Chesapeake Appalachia, L.L.C. Eligible employees may elect to defer compensation through voluntary contributions
to their 401(k) Plan accounts, subject to plan limits and those set by the IRS. Chesapeake matches employee
contributions dollar for dollar (subject to a maximum contribution of 15% of an employee's base salary and performance
bonus) with Chesapeake common stock purchased in the open market. The Company contributed $81 million, $91
million and $72 million to the 401(k) Plan in 2013, 2012 and 2011, respectively.

Chesapeake also maintains a nonqualified deferred compensation plan, the Chesapeake Energy Corporation
Amended and Restated Deferred Compensation Plan (DC Plan). To be eligible to participate in the DC Plan, an active
employee must have a base salary of at least $150,000, have an employment agreement with Chesapeake, have a
hire date on or before the first business day in October immediately preceding the year in which the employee is able
to participate, or be designated as eligible to participate. Additionally, the employee has to have made the maximum
contribution allowable under the 401(k) Plan. Chesapeake matches 100% of employee contributions up to 15% of
base salary and performance bonus in the aggregate for the DC Plan with Chesapeake common stock, and an employee
who is at least age 55 may elect for the matching contributions to be made in any one of the investment options. The
maximum compensation that can be deferred by employees under all Company deferred compensation plans, including
the Chesapeake 401(k) Plan, is a total of 75% of base salary and 100% of performance bonus. We contributed $14
million, $16 million and $12 million to the DC Plan during 2013, 2012 and 2011, respectively, to fund the match. In
addition, in 2012 the Board of Directors adopted a Deferred Compensation Plan for Non-Employee Directors (Director
DC Plan). The Company's non-employee directors are able to defer up to 100% of director cash compensation into
the Director DC Plan and invest in Chesapeake common stock, but the plan does not provide for Company matching
contributions.

Any assets placed in trust by Chesapeake to fund future obligations of the Company's nonqualified deferred
compensation plans are subject to the claims of creditors in the event of insolvency or bankruptcy, and participants
are general creditors of the Company as to their deferred compensation in the plans.

Chesapeake maintains no post-employment benefit plans except those sponsored by its wholly owned subsidiary,
Chesapeake Appalachia, L.L.C. Participation in these plans is limited to existing employees who are union members
and former employees who were union members. The Chesapeake Appalachia, L.L.C. benefit plans provide health
care and life insurance benefits to eligible employees upon retirement. We account for these benefits on an accrual
basis. As of December 31, 2013, the Company had accrued approximately $3 million in accumulated post-employment
benefit liability.
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11. Derivative and Hedging Activities

Chesapeake uses commodity derivative instruments to secure attractive pricing and margins on production, to
reduce its exposure to fluctuations in future commodity prices and to protect its expected operating cash flow against
significant market movements or volatility. Chesapeake also uses derivative instruments to mitigate a portion of our
exposure to interest rate and foreign currency exchange rate fluctuations. All of our derivative instruments are net
settled based on the difference between the fixed-price payment and the floating-price payment, resulting in a net
amount due to or from the counterparty.

Natural Gas and Oil Derivatives

As of December 31, 2013 and 2012, our natural gas and oil derivative instruments consisted of the following
types of instruments:

Swaps: Chesapeake receives a fixed price and pays a floating market price to the counterparty for the hedged
commodity.

Collars: These instruments contain a fixed floor price (put) and ceiling price (call). If the market price exceeds
the call strike price or falls below the put strike price, Chesapeake receives the fixed price and pays the market
price. If the market price is between the put and the call strike prices, no payments are due from either party.
Three-way collars include an additional put option in exchange for a more favorable strike price on the call
option. This eliminates the counterparty’s downside exposure below the second put option strike price.

Options: Chesapeake sells, and occasionally buys, call options in exchange for a premium. At the time of
settlement, if the market price exceeds the fixed price of the call option, Chesapeake pays the counterparty
such excess on sold call options, and Chesapeake receives such excess on bought call options. If the market
price settles below the fixed price of the call option, no payment is due from either party.

Swaptions: Chesapeake sells call swaptions in exchange for a premium that allows a counterparty, on a
specific date, to enter into a fixed-price swap for a certain period of time.

Basis Protection Swaps: These instruments are arrangements that guarantee a price differential to NYMEX
from a specified delivery point. Our natural gas basis protection swaps typically have negative differentials
to NYMEX. Chesapeake receives a payment from the counterparty if the price differential is greater than the
stated terms of the contract and pays the counterparty if the price differential is less than the stated terms of
the contract. Our oil basis protection swaps typically have positive differentials to NYMEX. Chesapeake
receives a payment from the counterparty if the price differential is less than the stated terms of the contract
and pays the counterparty if the price differential is greater than the stated terms of the contract.

The estimated fair values of our natural gas and oil derivative instrument assets (liabilities) as of December 31,
2013 and 2012 are provided below.

December 31, 2013 December 31, 2012
Volume Fair Value Volume Fair Value
($ in millions) ($ in millions)
Natural gas (tbtu):
Fixed-price swaps........cccceveeeeneeineeeneennn 448  $ (23) 49 § 24
Three-way collars ........cccccvveieeiiiiiiiis 288 (7) — —
Call optioNS .....cooeieiieeeeeeee e, 193 (210) 193 (240)
Call swaptions ........ccccceeeeeeeeeeeiiiiiiciiieeee, 12 — — —
Basis protection swaps..........cccccecceeeeeeenn. 68 3 111 (15)
Total natural gas..........ccccevvvieeiiiiiiienen, 1,009 (237) 353 (231)
Oil (mmbbl):
Fixed-price SWaps........cccccovvviriiiiieeeeneeennnnn 25.3 (50) 28.1 68
Call optioNS .....cooeieiieeeeeeee e, 42.5 (265) 73.8 (748)
Call sSwaptions .......ccccceveviiiieee e — — 5.3 (13)
Basis protection swaps............ccccooiin 04 1 55 —
Total Oil ..., 68.2 (314) 112.7 (693)
Total estimated fair value.................... $ (551) $ 924
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The components of natural gas, oil and NGL sales for the years ended December 31, 2013, 2012 and 2011
are presented below.

Years Ended December 31,

2013 2012 2011
($ in millions)
Natural gas, 0il and NGL SAIES .........ccceeoeeeeeeeeeeeee e $ 6923 $ 5359 $ 5,259
Gains on natural gas, oil and NGL derivatives ..............ccccovveeeeieiiiiiiiiiene 129 919 772
Losses on ineffectiveness of cash flow hedges .............cooooiiiiiiiiieieiee. — — (7)
Total natural gas, oil and NGL sales..............cccooveioieoeeeeeeeeeeeeeeeee $ 7052 $ 6278 $ 6,024

We have terminated certain commodity derivative contracts that were previously designated as cash flow hedges
for which the hedged production is still expected to occur. See further discussion below under Cash Flow Hedges.

Interest Rate Derivatives

As of December 31, 2013 and 2012, our interest rate derivative instruments consisted of swaps. Chesapeake
enters into fixed-to-floating interest rate swaps (we receive a fixed interest rate and pay a floating market rate) to
mitigate our exposure to changes in the fair value of our senior notes. We enter into floating-to-fixed interest rate swaps
(we receive a floating market rate and pay a fixed interest rate) to manage our interest rate exposure related to our
bank credit facilities borrowings.

The notional amount and the estimated fair value of our interest rate derivative liabilities as of December 31,
2013 and 2012 are provided below.

December 31, 2013 December 31, 2012

Notional Fair Notional Fair
Amount Value Amount Value
($ in millions)
Interest rate SWaPS .........ooooiioeeee e $ 2250 $ (98) $ 1,050 $ (35)

The components of interest expense for the years ended 2013, 2012 and 2011 are presented below.

Years Ended December 31,

2013 2012 2011
($ in millions)
Interest eXpense 0N SENIOT NOLES ..........cceeeeee e e e e eeeeeeeee e $ 740 $ 732 $ 653
Interest expense on credit facilities ............ccccccooiiiiieiiiiiiee 38 70 70
Interest expense oN terM I0ANS ...........uueveiiiiieiie e 116 173 —
(Gains) losses on interest rate derivatives ...............oooeeecveieieeee e 58 (7) 14
Amortization of loan discount, issuance costs and other ..............cccccceeeenn. 91 89 39
Capitalized Interest ... (816) (980) (732)
Total INTEreSt EXPENSE .......oeeeeee ettt e e e e s $ 227 $ 77 $ 44

We have terminated certain fair value hedges related to senior notes. Gains and losses related to these terminated
hedges will be amortized as an adjustment to interest expense over the remaining term of the related senior notes.
Over the next seven years, we will recognize $14 million in net gains in earnings related to such transactions.

Foreign Currency Derivatives

In December 2006, we issued €600 million of 6.25% Euro-denominated Senior Notes due 2017. Concurrent with
the issuance of the euro-denominated senior notes, we entered into cross currency swaps to mitigate our exposure
to fluctuations in the euro relative to the dollar over the term of the notes. In May 2011, we purchased and subsequently
retired €256 million in aggregate principal amount of these senior notes following a tender offer, and we simultaneously
unwound the cross currency swaps for the same principal amount. Under the terms of the remaining cross currency
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swaps, on each semi-annual interest payment date, the counterparties pay us €11 million and we pay the counterparties
$17 million, which yields an annual dollar-equivalent interest rate of 7.491%. Upon maturity of the notes, the
counterparties will pay us €344 million and we will pay the counterparties $459 million. The terms of the cross currency
swaps were based on the dollar/euro exchange rate on the issuance date of $1.3325 to €1.00. Through the cross
currency swaps, we have eliminated any potential variability in our expected cash flows related to changes in foreign
exchange rates and therefore the swaps are designated as cash flow hedges. The fair values of the cross currency
swaps are recorded on the consolidated balance sheet as an asset of $2 million as of December 31, 2013. The euro-
denominated debt in long-term debt has been adjusted to $473 million as of December 31, 2013 using an exchange
rate of $1.3743 to €1.00.

Additional Disclosures Regarding Derivative Instruments and Hedging Activities

The following table presents the fair value and location of each classification of derivative instrument disclosed
in the consolidated balance sheets as of December 31, 2013 and 2012 on a gross basis without regard to same-
counterparty netting:

Fair Value
December 31,

Balance Sheet Location 2013 2012
($ in millions)

Asset Derivatives:
Designated as hedging instruments:
Foreign currency contracts............... Long-term derivative instruments $ 2 % —

Not designated as hedging instruments:

Commodity contracts............c............. Short-term derivative instruments 29 110
Commodity contracts......................... Long-term derivative instruments 11 5
TOAL L. e 40 115

Liability Derivatives:
Designated as hedging instruments:

Foreign currency contracts................. Long-term derivative instruments — (20)
TOtaAL ... — (20)
Not designated as hedging instruments:

Commodity contracts.......................... Short-term derivative instruments (231) (157)
Commodity contracts............c....c........ Long-term derivative instruments (362) (882)
Interest rate contracts........................ Short-term derivative instruments (6) —
Interest rate contracts......................... Long-term derivative instruments (92) (35)
TOMAL .o (691) (1,074)

Total derivative INStrUMENtS.............oceeeeeeee et $ (649) $ (979)

As of December 31, 2013 and 2012, we did not have any cash collateral balances for these derivatives.
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The following tables present the netting offsets of derivative assets and liabilities in the consolidated balance
sheets as of December 31, 2013 and December 31, 2012:

December 31, 2013

Derivative Assets Derivative Liabilities
Short- Long- Short- Long-
Term Term Term Term

($ in millions)
Commodity Contracts:

Gross amounts of recognized assets (liabilities) .................... $ 29 §$ 11 $ (231) $ (362)
Gross amounts offset in the consolidated balance sheet ....... (29) (9) 29 9
Net amounts of assets (liabilities) presented in the
consolidated balance sheet ...............ccccvveeeiiiiiiiiiinn, — 2 (202) (353)
Interest Rate Contracts:
Gross amounts of recognized assets (liabilities) .................... — — (6) (92)

Gross amounts offset in the consolidated balance sheet ....... — — — —

Net amounts of assets (liabilities) presented in the
consolidated balance sheet ...............cccoceeeeeveeceenenn. — — (6) (92)

Foreign Currency Contracts:
Gross amounts of recognized assets (liabilities) .................... — 2 — —
Gross amounts offset in the consolidated balance sheet ....... — — — —

Net amounts of assets (liabilities) presented in the
consolidated balance sheet ................ccccceeiiiii e, — 2 — —

Total derivatives as reported.............coccevveeeveeecveenenn. $ —  $ 4 $ (208) $ (445)

December 31, 2012

Derivative Assets Derivative Liabilities
Short- Long- Short- Long-
Term Term Term Term

($ in millions)
Commodity Contracts:

Gross amounts of recognized assets (liabilities) .................... $ 110  $ 5 $ (157) $ (882)
Gross amounts offset in the consolidated balance sheet ....... (52) (3) 52 3
Net amounts of assets (liabilities) presented in the
consolidated balance sheet ..., 58 2 (105) (879)
Interest Rate Contracts:
Gross amounts of recognized assets (liabilities) .................... — — — (35)

Gross amounts offset in the consolidated balance sheet ....... — — — —
Net amounts of assets (liabilities) presented in the

consolidated balance sheet ............c.cccccoeeveviiieinennnns — — — (35)
Foreign Currency Contracts:
Gross amounts of recognized assets (liabilities) .................... — — — (20)

Gross amounts offset in the consolidated balance sheet ....... — — — —

Net amounts of assets (liabilities) presented in the
consolidated balance sheet ...............ccccoeiiiiiiiiieiinn. — — — (20)

Total derivatives as reported.............cccocoveeveeeeeeennnn. $ 58 $ 2 $ (105 $  (934)
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A consolidated summary of the effect of derivative instruments on our consolidated statements of operations for
the years ended December 31, 2013, 2012 and 2011 is provided below, separating fair value, cash flow and
undesignated derivatives.

Fair Value Hedges. The following table presents the gain (loss) recognized in our consolidated statements of
operations for terminated instruments that were designated as fair value derivatives:

Years Ended December 31,
Fair Value Derivatives Location of Gain (Loss) 2013 2012 2011
($ in millions)
Interest rate contracts...................... Interest expense $ 5 § 8 $ 16

Cash Flow Hedges. A reconciliation of the changes in accumulated other comprehensive income (loss) in our
consolidated statements of stockholders’ equity related to our cash flow hedges is presented below.

Years Ended December 31,
2013 2012 2011

Before After Before After Before After
Tax Tax Tax Tax Tax Tax

($ in millions)
................................. $ (304) $ (189) $ (287) $ (178) $ (291) $ (181)

Balance, beginning of period

Net change infairvalue.............cccccccoeeeeiiiiiiinnnn, 3 2 10 6 368 228
(Gains) losses reclassified to income .................. 32 20 (27) (17) (364) (225)
Balance, end of period...............ccocoviiiiiiincc $ (269) $ (167) $ (304) $ (189) $ (287) $ (178)

Approximately $159 million of the $167 million of accumulated other comprehensive loss as of December 31,
2013 represents the net deferred loss associated with commodity derivative contracts that were previously designated
as cash flow hedges for which the hedged production is still expected to occur. These amounts will be recognized in
earnings in the month in which the originally forecasted hedged production occurs. As of December 31, 2013, we
expect to transfer approximately $23 million of net loss included in accumulated other comprehensive income to net
income (loss) during the next 12 months. The remaining amounts will be transferred by December 31, 2022. As of
December 31, 2013, none of our open commodity derivative instruments were designated as cash flow hedges.
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The following table presents the pre-tax gain (loss) recognized in, and reclassified from, accumulated other
comprehensive income (AOCI) related to instruments designated as cash flow derivatives:
Years Ended December 31,
Cash Flow Derivatives Location of Gain (Loss) 2013 2012 2011
($ in millions)

Gain (Loss) Recognized in AOCI
(Effective Portion):

Commaodity contracts.............cccocveveeeennn.. AOCI $ — 3 — $ 392
Foreign currency contracts........................ AOCI 3 10 (24)

$ 3 $ 10 §$ 368

Gain (Loss) Reclassified from AOCI
(Effective Portion):

Commaodity contracts...............cccoceeuvennnee. Natural gas, oiland NGLsales $ (32) $ 27 $ 402
Foreign currency contracts ....................... Interest expense — — (18)
Foreign currency contacts ........................ Loss on purchase of debt — — (20)

$ (32) % 27 $ 364
Gain (Loss) Recognized in Income:

Ineffective portion ............c.ccoccevveveeenne. Natural gas, oil and NGL sales  $ — 5 — 9 (7)

Amount initially excluded from
effectiveness testing..........cc.....cccooo..... Natural gas, oil and NGL sales — — 22
$ — 9 — $ 15

Undesignated Derivatives. The following table presents the gain (loss) recognized in our consolidated
statements of operations for instruments not designated as either cash flow or fair value hedges:

Years Ended December 31,

Derivative Contracts Location of Gain (Loss) 2013 2012 2011
($ in millions)
Commodity contracts .............ccoeeeeeeeeeeee. Natural gas, oil and NGL $ 159 $§ 892 $ 348
Interest rate contracts .............cccccvveeeeeeeeeenn. Interest expense (63) (1) (12)
TOMAI . e e eenneee e $ 9% $ 891 $ 336

Credit Risk

Over-the-counter traded derivative instruments expose us to our counterparties’ credit risk. To mitigate this risk,
we enter into derivative contracts only with counterparties that are rated investment-grade and deemed by management
to be competent and competitive market makers, and we attempt to limit our exposure to non-performance by any
single counterparty. As of December 31, 2013, our natural gas, oil and interest rate derivative instruments were spread
among 16 counterparties.
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Hedging Facility

We have a multi-counterparty secured hedging facility with 16 counterparties that have committed to provide
approximately 1.063 bboe of hedging capacity for natural gas, oil and NGL price derivatives and 1.063 bboe for basis
derivatives with an aggregate mark-to-market capacity of $17.0 billion under the terms of the facility. As of December 31,
2013, we had hedged under the facility 221 mmboe of our future production with price derivatives and 12 mmboe with
basis derivatives. The multi-counterparty facility allows us to enter into cash-settled natural gas, oil and NGL price and
basis derivatives with the counterparties. Our obligations under the multi-counterparty facility are secured by proved
reserves, the value of which must cover the fair value of the transactions outstanding under the facility by at least 1.65
times at semi-annual collateral redetermination dates and 1.30 times in between those dates, and guarantees by certain
subsidiaries that also guarantee our corporate revolving bank credit facility, indentures, termloan and equipment master
lease agreements. The counterparties’ obligations under the facility mustbe secured by cash or short-term U.S. Treasury
instruments to the extent that any mark-to-market amounts they owe to Chesapeake exceed defined thresholds. The
maximum volume-based trading capacity under the facility is governed by the expected production of the pledged
reserve collateral, and volume-based trading limits are applied separately to price and basis derivatives. In addition,
there are volume-based sub-limits for natural gas, oil and NGL derivative instruments. Chesapeake has significant
flexibility with regard to releases and/or substitutions of pledged reserves, provided that certain requirements are met
including maintaining specified collateral coverage ratios as well as maintaining credit ratings with either of the
designated rating agencies at or above current levels. The facility does not have a maturity date. Counterparties to the
agreement have the right to cease entering into derivative instruments with the Company on a prospective basis as
long as obligations associated with any existing transactions in the facility continue to be satisfied in accordance with
the terms of the agreement.

12. Natural Gas and Oil Property Divestitures

Under full cost accounting rules, we have accounted for the sale of natural gas and oil properties as an adjustment
to capitalized costs, with no recognition of gain or loss as the sales have not involved a significant change in proved
reserves or significantly altered the relationship between costs and proved reserves. Below is a discussion of our major
oil and gas property divestitures for the years ended December 31, 2013, 2012 and 2011.

In 2013, we sold a wholly owned subsidiary, MKR Holdings, L.L.C. (MKR), to Chief Oil and Gas and two of its
working interest partners, Enerplus and Tug Hill. Net proceeds from the transaction were approximately $490 million.
MKR held producing wells and undeveloped acreage in the Marcellus Shale in Bradford, Lycoming, Sullivan,
Susquehanna and Wyoming counties, Pennsylvania.

In 2013, we sold assets in the Haynesville Shale to EXCO Operating Company, LP (EXCO) for net proceeds of
approximately $257 million. Subsequent to closing, we received approximately $47 million of additional net proceeds
for post-closing adjustments. The assets sold included our operated and non-operated interests in approximately 9,600
net acres in DeSoto and Caddo parishes, Louisiana.

In 2013, we sold assets in the northern Eagle Ford Shale to EXCO for net proceeds of approximately $617 million.
Subsequent to closing, in 2013 we received approximately $32 million of net proceeds for post-closing adjustments
and may receive up to $64 million of additional net proceeds for further post-closing adjustments. The assets sold
included approximately 55,000 net acres in Zavala, Dimmit, La Salle and Frio counties, Texas.

In 2012, we sold the vast majority of our Permian Basin assets, representing approximately 6% of our total proved
reserves as of June 30, 2012, in three separate transactions for total net cash proceeds of approximately $3.091 billion.
Approximately $466 million of additional consideration was withheld subject to certain title, environmental and other
standard contingencies. Following the closing, we received approximately $355 million of such consideration, including
$320 million received subsequent to December 31, 2012, and we expect to receive the majority of the remaining
contingent amount in 2014. Of the total proceeds, we allocated approximately $42 million to our Permian Basin
midstream and other fixed assets. The remaining proceeds were allocated to our Permian Basin natural gas and oil
properties.

In 2012, we sold approximately 40,000 net acres of noncore leasehold in the Chitwood Knox play in Oklahoma
for approximately $540 million in cash.

In 2012, we sold producing assets in the Midland Basin portion of the Permian Basin to affiliates of EnerVest,
Ltd. for approximately $376 million in cash.
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In 2012, we sold approximately 72,000 net acres of noncore leasehold in the Utica Shale play in Ohio to affiliates
of EnerVest, Ltd. for approximately $358 million in cash.

In 2012, we sold approximately 60,000 net acres of leasehold in the Texoma Woodford play in Oklahoma to XTO
Energy Inc., a subsidiary of Exxon Mobil Corporation (NYSE:XOM), for net proceeds of approximately $572 million.

In 2011, we sold all of our Fayetteville Shale assets in central Arkansas to BHP Billiton Petroleum, a wholly owned
subsidiary of BHP Billiton Limited (NYSE:BHP; ASX:BHP), for net proceeds of approximately $4.65 billion in cash. The
properties sold consisted of approximately 487,000 net acres of leasehold, net production at closing of approximately
415 mmcfe per day and midstream assets consisting of approximately 420 miles of pipeline. Of the total proceeds
received, $350 million was allocated to our Fayetteville Shale midstream assets and a $7 million gain was recorded
on the divestiture of those assets. The remainder of the proceeds was allocated to our Fayetteville Shale natural gas
and oil properties.

Joint Ventures

In 2013, we completed a strategic joint venture with Sinopec International Petroleum Exploration and Production
Corporation (Sinopec) in which Sinopec purchased a 50% undivided interest in approximately 850,000 acres (425,000
acres net to Sinopec) in the Mississippi Lime play in northern Oklahoma. Total consideration for the transaction was
approximately $1.020 billion in cash, of which approximately $949 million of net proceeds was received upon closing.
We also received an additional $90 million at closing related to closing adjustments for activity between the effective
date and closing date of the transaction. We may receive up to an additional $71 million of net proceeds pursuant to
post-closing adjustments. All exploration and development costs in the joint venture are shared proportionately between
the parties with no drilling carries involved.

As of December 31, 2013, we had entered into eight significant joint ventures with other leading energy companies
pursuant to which we sold a portion of our leasehold, producing properties and other assets located in eight different
resource plays and received cash of $8.0 billion and commitments by our counterparties to pay our share of future
drilling and completion costs of $9.0 billion. In each of these joint ventures, Chesapeake serves as the operator and
conducts all drilling, completion and operations, the majority of leasing and, in certain transactions, marketing activities
for the project. The carries paid by a joint venture partner are for a specified percentage of our drilling and completion
costs. In addition, a joint venture partner is responsible for its proportionate share of drilling and completion costs as
a working interest owner. We bill our joint venture partners for their drilling carries at the same time we bill them and
other joint working interest owners for their share of drilling costs as they are incurred. For accounting purposes, initial
cash proceeds from these joint venture transactions were reflected as a reduction of natural gas and oil properties
with no gain or loss recognized. The transactions are detailed below.

Total Initial
Joint Joint Total Proceeds Drilling
Primary Venture Venture Interest Initial Drilling and Drilling Carries
Play Partner® Date Sold Proceeds Carries Carries Remaining®
($ in millions)
Mississippi
Lime Sinopec  June 2013 50.0% $ 949 @ — ¢ 949 $ —
Utica TOT December 2011 25.0% 610 1,422 © 2,032 596
Niobrara CNOOC  February 2011 33.3% 570 697 @ 1,267 135
Eagle Ford CNOOC November 2010  33.3% 1,120 1,080 2,200 —
Barnett TOT January 2010 25.0% 800 1,403 2,203 —
Marcellus STO November 2008  32.5% 1,250 2,125 3,375 —
Fayettevile  BP September 2008  25.0% 1,100 800 1,900 —
Haynesville
& Bossier FCX July 2008 20.0% 1,650 1,508 3,158 —

$ 8,049 $ 9,035 $ 17,084 $ 731

(a) Joint venture partners include Sinopec International Petroleum Exploration and Production (Sinopec), Total S.A.
(TOT), CNOOC Limited (CNOOC), Statoil (STO), BP America (BP) and Freeport-McMoRan Copper & Gold (FCX),
formerly known as Plains Exploration & Production Company.
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(b) Excludes closing and post-closing adjustments.
(c) As of December 31, 2013.

(d) Excludes $71 million of net proceeds (or 7% of the total transaction) expected to be received pursuant to certain
post-closing adjustments and approximately $90 million received at closing for closing adjustments.

(e) The Utica drilling carries cover 60% of our drilling and completion costs for Utica wells drilled and must be used
by December 2018. We expect to fully utilize these drilling carry commitments prior to expiration. See Note 4 for
further discussion of the Utica drilling carries.

(f)  The Niobrara drilling carries cover 67% of our drilling and completion costs for Niobrara wells drilled and must be
used by December 2014. We expect to fully utilize these drilling carry commitments prior to expiration.

During 2013, 2012 and 2011, our drilling and completion costs included the benefit of approximately $884 million,
$784 million and $2.570 billion, respectively, in drilling and completion carries paid by our joint venture partners.

During 2013, 2012 and 2011, we sold interests in additional leasehold we acquired in the Marcellus, Barnett,
Utica, Haynesville, Eagle Ford, Mid-Continent and Niobrara Shale plays to our joint venture partners for approximately
$58 million, $272 million and $511 million, respectively.

Volumetric Production Payments

From time to time, we have sold certain of our producing assets which are located in more mature producing
regions through the sale of VPPs. A VPP is a limited-term overriding royalty interest in natural gas and oil reserves
that (i) entitles the purchaser to receive scheduled production volumes over a period of time from specific lease interests;
(ii) is free and clear of all associated future production costs and capital expenditures; (iii) is nonrecourse to the seller
(i.e., the purchaser’s only recourse is to the reserves acquired); (iv) transfers title of the reserves to the purchaser; and
(v) allows the seller to retain all production beyond the specified volumes, if any, after the scheduled production volumes
have been delivered. For all of our VPP transactions, we have novated hedges to each of the respective VPP buyers
and such hedges covered all VPP volumes sold. If contractually scheduled volumes exceed the actual volumes produced
from the VPP wellbores that are attributable to the ORRI conveyed, either the shortfall will be made up from future
production from these wellbores (or, at our option, from our retained interest in the wellbores) through an adjustment
mechanism or the initial term of the VPP will be extended until all scheduled volumes, to the extent produced, are
delivered from the VPP wellbores to the VPP buyer. We retain drilling rights on the properties below currently producing
intervals and outside of producing wellbores.

As the operator of the properties from which the VPP volumes have been sold, we bear the cost of producing
the reserves attributable to such interests, which we include as a component of production expenses and production
taxes in our consolidated statements of operations in the periods such costs are incurred. As with all non-expense-
bearing royalty interests, volumes conveyed in a VPP transaction are excluded from our estimated proved reserves;
however, the estimated production expenses and taxes associated with VPP volumes expected to be delivered in
future periods are included as a reduction of the future net cash flows attributable to our proved reserves for purposes
of determining our full cost ceiling test for impairment purposes and in determining our standardized measure. Pursuant
to SEC guidelines, the estimates used for purposes of determining the cost center ceiling and the standardized measure
are based on current costs. Our commitment to bear the costs on any future production of VPP volumes is not reflected
as a liability on our balance sheet. The costs that will apply in the future will depend on the actual production volumes
as well as the production costs and taxes in effect during the periods in which such production actually occurs, which
could differ materially from our current and historical costs, and production may not occur at the times or in the quantities
projected, or at all.
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For accounting purposes, cash proceeds from the sale of VPPs were reflected as a reduction of natural gas and
oil properties with no gain or loss recognized, and our proved reserves were reduced accordingly. We have also
committed to purchase natural gas and liquids associated with our VPP transactions. Production purchased under
these arrangements is based on market prices at the time of production, and the purchased natural gas and liquids
are resold at market prices.

Our outstanding VPPs consist of the following:

Volume Sold

Natural
VPP # Date of VPP Location Proceeds Gas Oil NGL Total

($ in millions) (bcf) (mmbbl)  (mmbbl) (bcfe)

Anadarko Basin Granite

10 March 2012 Wash $ 744 87 3.0 9.2 160
9 May 2011 Mid-Continent 853 138 1.7 4.8 177
8 September 2010  Barnett Shale 1,150 390 — — 390
East Texas and Texas
6 February 2010 Gulf Coast 180 44 0.3 — 46
5 August 2009 South Texas 370 67 0.2 — 68
Anadarko and Arkoma
4 December 2008 Basins 412 95 0.5 — 98
3 August 2008 Anadarko Basin 600 93 — — 93
Texas, Oklahoma and
2 May 2008 Kansas 622 94 — — 94
Kentucky and West
1 December 2007 Virginia 1,100 208 — — 208
$ 6,031 1,216 5.7 14.0 1,334
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Year Ended December 31, 2013

VPP # Natural Gas Oil NGL Total

(bcf) (mbbl) (mbbl) (bcfe)
10 13.5 547.0 1,509.0 25.8
9 17.0 213.2 455.7 21.0
8 68.1 — — 68.1
6 4.8 24.0 — 4.9
5 7.5 254 — 7.7
4 10.2 54.7 — 10.5
3 8.1 — — 8.1
2 10.3 — — 10.3
1 14.5 — — 14.5
154.0 864.3 1,964.7 170.9

Year Ended December 31, 2012

VPP # Natural Gas Oil NGL Total

(bcf) (mbbl) (mbbl) (bcfe)
10 18.1 727.0 1,729.1 32.8
9 18.4 249.3 643.6 23.7
8 79.7 — — 79.7
7 04 490.3 — 34
6 53 24.0 — 55
5 8.8 274 — 9.0
4 1.7 62.8 — 12.2
3 9.3 — — 9.3
2 1.4 — — 11.3
1 15.3 — — 15.3
178.4 1,580.8 2,372.7 202.2

Year Ended December 31, 2011

VPP # Natural Gas Oil NGL Total

(bcf) (mbbl) (mbbl) (bcfe)
10 — — — —
9 17.3 250.5 615.4 22.5
8 101.2 — — 101.2
7 0.4 773.0 — 5.0
6 6.0 27.0 — 6.2
5 11.0 35.9 — 11.2
4 13.8 75.1 — 14.3
3 10.7 — — 10.7
2 12.5 — — 12.5
1 16.3 — — 16.3
189.2 1,161.5 615.4 199.9
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The volumes remaining to be delivered on behalf of our VPP buyers as of December 31, 2013 were as follows:

Volume Remaining as of December 31, 2013

VPP # Term Remaining Natural Gas Oil NGL Total

(in months) (bcf) (mmbbl) (mmbbl) (bcfe)
10 98 48.6 1.7 6.0 94.8
9 86 88.7 1.0 2.3 108.9
8 20 96.5 — — 96.5
6 73 21.4 0.2 — 22.3
5 37 16.9 0.1 — 17.2
4 36 24.3 0.1 — 251
3 67 311 — — 311
2 64 20.0 — — 20.0
1 108 105.4 — — 105.4
452.9 3.1 8.3 521.3

In September 2012, to facilitate the sales process associated with our Permian Basin divestiture packages, we
purchased the remaining reserves from our Permian Basin VPP (VPP #7), originally sold in June 2010, for $313 million.
The reserves purchased totaled 28 bcfe and were subsequently sold to the buyers of our Permian Basin assets.

13. Investments

A summary of our investments, including our approximate ownership percentage as of December 31, 2013 and
2012, is presented below.

Approximate Carrying
Ownership % Value
Accounting December 31, December 31,
Method 2013 2012 2013 2012
($ in millions)
FTS International, Inc.............ccooveeiiieeieee Equity 30% 30% $ 138 $ 298
Chaparral Energy, InC. ...........coooeecvvveeeeeneee. Equity 20% 20% 143 141
Sundrop Fuels, INC. ............cooovviiiiiiieeeeeee, Equity 56% 50% 135 111
Clean Energy Fuels Corp.

(common StOCK) .......ccuvveveieiieeee e, Fair Value —% 1% — 12
Clean Energy Fuels Corp.

(convertible NOteS) .........ceeevveviiiiiiiiiriiee, Cost —% —% — 100
Gastar Exploration Ltd. .............ccooiviieeeneeenn. Fair Value —% 10% — 8
Other ......ooeiiie e — —% —% 61 58

TOtal INVESIMENES ... e e $ 477  $ 728

FTS International, Inc. FTS International, Inc. (FTS), based in Fort Worth, Texas, is a privately held company
which, through its subsidiaries, provides hydraulic fracturing and other services to oil and gas companies. In 2013, we
recorded negative equity method and other adjustments, prior to intercompany profit eliminations, of $177 million for
our share of FTS’s net loss and recorded an accretion adjustment of $14 million related to the excess of our underlying
equity in net assets of FTS over our carrying value. The loss in 2013 primarily represents our proportionate share, net
of tax, of an impairment recorded by FTS related to its non-depreciable assets. Additionally, in 2013, we purchased
FTS common stock offered to existing stockholders for $3 million.
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The carrying value of our investment in FTS was less than our underlying equity in net assets by approximately
$54 million as of December 31, 2013, of which $14 million was attributed to non-depreciable assets. During 2013, the
value attributed to non-depreciable assets decreased by $282 million, which primarily represents our proportionate
share, net of tax, of an impairment recorded by FTS related to its non-depreciable assets noted above. The value not
attributed to non-depreciable assets is being accreted over the estimated useful lives of the underlying assets.

Chaparral Energy, Inc. Chaparral Energy, Inc. (Chaparral), based in Oklahoma City, Oklahoma, is a private
independent oil and natural gas company engaged in the production, acquisition and exploitation of oil and natural gas
properties. In 2013, we recorded positive equity method adjustments of $10 million related to our share of Chaparral’s
netincome, a $5 million charge related to our share of its other comprehensive income, and an amortization adjustment
of $3 million related to our carrying value in excess of our underlying equity in net assets. The carrying value of our
investment in Chaparral was in excess of our underlying equity in net assets by approximately $48 million as of
December 31, 2013. This excess was attributed to the natural gas and oil reserves held by Chaparral and was being
amortized over the estimated life of these reserves based on a unit of production rate. Subsequent to December 31,
2013, we sold our investment in Chaparral for cash proceeds of $215 million.

Sundrop Fuels, Inc. Sundrop Fuels, Inc. (Sundrop), is a privately held cellulosic biofuels company based in
Longmont, Colorado that is constructing a nonfood biomass-based “green gasoline” plant. In 2013, we recorded a $16
million charge related to our share of Sundrop’s net loss. Additionally, in 2013, we funded our final investment of $40
million upon Sundrop’s achievement of certain operational milestones. The carrying value of our investment in Sundrop
was in excess of our underlying equity in net assets by approximately $62 million as of December 31, 2013. This excess
will be amortized over the life of the plant, once it is placed into service.

Sold Investments

Clean Energy Fuels Corp. In 2013, we sold all of our shares of Clean Energy Fuels Corp. (NASDAQ:CLNE)
(Clean Energy) common stock for cash proceeds of approximately $13 million. We recorded a $3 million gain related
to the sale. In 2013, we sold our $100 million investment in Clean Energy convertible notes for cash proceeds of $85
million. The buyer also assumed our commitment to purchase the third and final $50 million tranche of Clean Energy
convertible notes. We recorded a $15 million loss related to this sale.

Gastar Exploration Ltd. In 2013, we sold our investment in Gastar Exploration Ltd. (NYSE MKT:GST) for cash
proceeds of $10 million.

Chesapeake Midstream Partners, L.P. In 2012, we sold all of our common and subordinated units representing
limited partner interests in Chesapeake Midstream Partners, L.P., now named Access Midstream Partners, L.P.
(NYSE:ACMP), and all of our limited liability company interests in the sole member of its general partner to funds
affiliated with Global Infrastructure Partners for cash proceeds of $2.0 billion. We recorded a $1.032 billion gain
associated with the transaction, including the recognition of a $13 million deferred gain related to equipment previously
sold to ACMP. During 2012, we recorded positive equity method adjustments of $46 million for our share of ACMP’s
income, received cash distributions of $56 million from ACMP and recorded accretion adjustments of $4 million related
to our share of equity in excess of cost.

Glass Mountain Pipeline, LLC. In 2012, our wholly owned midstream subsidiary, Chesapeake Midstream
Development, L.L.C. (CMD), entered into an agreement with two other parties to form Glass Mountain Pipeline, LLC
to construct a 210-mile pipeline in western and north central Oklahoma in which CMD had a 50% ownership interest.
In 2012, CMD sold its interest for $99 million and recorded a gain of $62 million.

Other. In 2013, we sold an equity investment for cash proceeds of $6 million and recorded a $5 million gain
associated with the transaction.
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The table below presents summarized financial information for our significant equity method investments, including
FTS and Sundrop. The investee financial information reflects the most current financial information available to investors
and includes lags in financial reporting of up to one quarter.

Years Ended December 31,

2013 2012 2011
($ in millions)
CUITENE @SSBLS ... $ 521  $ 892 $ 732
NONCUITENE @SSELS ......cueeiviieieieeecee ettt ee e ste e st e e e $ 1859 $ 4225 $ 5175
CUITeNt IADIlItIES ..........coeeee oo $ 192 $ 207 $ 277
Noncurrent Habilities ..............c.cooiiieeeee e $ 1468 $ 1726 $ 1,916
GIOSS TEVENUE ... e e ee e $ 1807 $ 2190 $ 2,209
Operating EXPENSE .........ooicciieeeiee et e e e e e e e e e e e e $ 3926 $ 3,08 $ 1,630
NEL INCOME (JO0SS) ...t e e $ (2459) $ (968) $ 494

14. Variable Interest Entities

We consolidate the activities of VIEs for which we are the primary beneficiary. In order to determine whether we
own a variable interest in a VIE, we perform qualitative analysis of the entity’s design, organizational structure, primary
decision makers and relevant agreements.

Consolidated VIE

Chesapeake Granite Wash Trust. For a discussion of the formation, operations and presentation of the Trust,
please see Noncontrolling Interestsin Note 8. The Trust is considered a VIE due to the lack of voting or similar decision-
making rights by its equity holders regarding activities that have a significant effect on the economic success of the
Trust. Our ownership in the Trust and our obligations under the development agreement and related drilling support
lien constitute variable interests. We have determined that we are the primary beneficiary of the Trust because (i) we
have the power to direct the activities that most significantly impact the economic performance of the Trust via our
obligations to perform under the development agreement, and (ii) as a result of the subordination and incentive
thresholds applicable to the subordinated units we hold in the Trust, we have the obligation to absorb losses and the
right to receive residual returns that could potentially be significant to the Trust. As a result, we consolidate the Trust
in our financial statements, and the common units of the Trust owned by third parties are reflected as a noncontrolling
interest.

The Trust is a consolidated entity whose legal existence is separate from Chesapeake and our other consolidated
subsidiaries, and the Trust is not a guarantor of any of Chesapeake’s debt. The creditors or beneficial holders of the
Trust have no recourse to the general credit of Chesapeake; however, we have certain obligations to the Trust through
the development agreement that are secured by a drilling support lien on our retained interest in the development wells
up to a specified maximum amount recoverable by the Trust, which could result in the Trust acquiring all or a portion
of ourretained interestin the undeveloped portion of an area of mutual interest, if we do not meet our drilling commitment.
In consolidation, as of December 31, 2013, approximately $320 million of net natural gas and oil properties, $22 million
of other current liabilities, $1 million of cash and cash equivalents and $5 million of short-term derivative liabilities were
attributable to the Trust. We have presented parenthetically on the face of the consolidated balance sheets the assets
of the Trust that can be used only to settle obligations of the Trust and the liabilities of the Trust for which creditors do
not have recourse to the general credit of Chesapeake.
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Unconsolidated VIE

Mineral Acquisition Company I, L.P. In 2012, MAC-LP, L.L.C., a wholly owned non-guarantor unrestricted
subsidiary of Chesapeake, entered into a partnership agreement with KKR Royalty Aggregator LLC (KKR) to form
Mineral Acquisition Company I, L.P. The purpose of the partnership is to acquire mineral interests, or royalty interests
carved out of mineral interests, in oil and natural gas basins in the continental United States. We are committed to
acquire for our own account (outside the partnership) 10% of any acquisition agreed upon by the partnership up to a
maximum of $25 million, and the partnership will acquire the remaining 90% up to a maximum of $225 million, funded
entirely by KKR, making KKR the sole equity investor. We have significant influence over the decisions made by the
partnership, as we hold two of five seats on the board of directors. We will receive proportionate distributions from the
partnership of any cash received from royalties in excess of expenses paid, ranging from 7% to 22.5%. The partnership
is considered a VIE because KKR’s control over the partnership is disproportionate to its economic interest. This VIE
remains unconsolidated as the power to direct the activities of the partnership is shared between the Company and
KKR. We are using the equity method to account for this investment.

15. Other Property and Equipment
Other Property and Equipment

A summary of other property and equipment held for use and the useful lives thereof is as follows:

December 31, Useful
2013 2012 Life
($ in millions) (in years)
Oilfield services equIPMENt ............ccoviiiiiiiiiiie e $ 2192 $§ 2,130 3-15
Buildings and improvements ............ccccevveeee e 1,433 1,580 10 -39
Natural gas COMPIrESSOrS ......ccceieiiieieeee et e e e e e 368 505 3-20
0= o o SRR 212 515 —
(@1 o1 TP PT PP 1,190 1,178 2-20
Total other property and equipment, at cost...........ooovvviiiiiiiiiiinnnnnnn. 5,395 5,908
Less: accumulated depreciation ...........ccccoveieeiiiiiieic e, (1,584) (1,293)
Total other property and equipment, Net..........cccceeviiiiiiiiiiiieeeies $ 3811 §$§ 4615

Net Gains on Sales of Fixed Assets

A summary by asset class of (gains) or losses on sales of fixed assets for the years ended December 31, 2013,
2012 and 2011 is as follows:

Years Ended December 31,

2013 2012 2011
($ in millions)
Gathering systems and treating plants ..............cccooooiiiiieceie e $ (326) $ (286) $  (440)
Drilling rigs and eqUIPMENt .............euvmiiiiiieiee e 2 10 1
BUildings and [aNnd ...............oooiiiiiiiiieeeeeee s 27 7 2
L@ 3T (5) 2 —
Total net gains on sales of fixed assets .........ccccccceeeiiiiiiiccciiieeeeeee $ (302) $ (267) $ (437)
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Gathering Systems and Treating Plants. In 2013, CMD sold its wholly owned midstream subsidiary, Mid-America
Midstream Gas Services, L.L.C. (MAMGS), to SemGas, L.P. (SemGas), a wholly owned subsidiary of SemGroup
Corporation, for net proceeds of approximately $306 million, subject to post-closing adjustments. We recorded a $141
million gain associated with this transaction. MAMGS owns certain gathering and processing assets located in the
Mississippi Lime play, and the transaction with SemGas included a new long-term fixed-fee gathering and processing
agreement covering acreage dedication areas in the Mississippi Lime play.

In 2013, CMD sold its wholly owned subsidiary, Granite Wash Midstream Gas Services, L.L.C. (GWMGS), to
MarkWest Oklahoma Gas Company, L.L.C., a wholly owned subsidiary of MarkWest Energy Partners, L.P.
(NYSE:MWE), for net proceeds of approximately $252 million, subject to post-closing adjustments. We recorded a
$105 million gain associated with this transaction. GWMGS owns certain midstream assets in the Anadarko Basin that
service the Granite Wash and Hogshooter formations. The transaction with MWE included new long-term fixed-fee
agreements for gas gathering, compression, treating and processing services.

In 2013, we sold our interest in certain gathering system assets in Pennsylvania to Western Gas Partners, LP
(NYSE:WES) for proceeds of approximately $134 million. We recorded a $55 million gain associated with this
transaction.

In 2012, CMD sold its wholly owned subsidiary, CMO, which held a majority of our midstream business, to ACMP
for total consideration of $2.16 billion in cash. In connection with the sale, Chesapeake entered into new long-term
agreements in which ACMP agreed to perform certain natural gas gathering and related services for us within specified
acreage dedication areas in exchange for (i) cost-of-service based fees redetermined annually beginning January 2014
in the Niobrara and Marcellus shale plays, (ii) cost-of-service based fees redetermined annually beginning October
2013 for the wet gas gathering systems and January 2014 for the dry gas gathering systems in the Utica Shale play,
(iii) tiered fees based on volumes delivered relative to scheduled volumes through 2015 and thereafter cost-of-service
based fees redetermined annually in the Eagle Ford Shale play, and (iv) annual minimum volume commitments and
a fixed fee per mmbtu of natural gas gathered, subject to an annual 2.5% rate escalation, through 2017 and thereafter
tiered fees based on volumes delivered relative to scheduled volumes in the Haynesville Shale play. We recorded a
$289 million gain associated with this transaction.

In 2012, we sold our oil gathering business and related assets in the Eagle Ford Shale to Plains Pipeline, L.P. for
cash proceeds of approximately $115 million. Subsequent to December 31, 2012, we received an additional $10 million
of proceeds upon satisfaction of a certain closing contingency. We recorded a $3 million gain associated with this
transaction. In connection with the sale, we entered into new gathering and transportation agreements covering acreage
dedication areas.

In 2011, CMD sold its wholly owned subsidiary, Appalachia Midstream Services, L.L.C. (AMS), which held
substantially all of our Marcellus Shale midstream assets, to ACMP for total consideration of $884 million and recorded
a gain of $439 million. We, and other producers in the area, have 15-year cost of service gathering and compression
agreements with AMS that include acreage dedications and an annual fee redetermination.

Buildings and Land. In 2013, we recorded net losses of $27 million on sales of buildings and land located primarily
in our Barnett Shale operating area.

Acquisition of Bronco Drilling

In June 2011, we acquired Bronco Drilling Company, Inc., a publicly traded contract land drilling services company,
for an aggregate purchase price of approximately $339 million, or $11.00 per share of Bronco common stock. The
acquisition was accounted for as a business combination which, among other things, requires assets acquired and
liabilities assumed to be measured at their acquisition date fair values.
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Assets and Liabilities Held for Sale

In 2013, we determined we would sell certain of our buildings and land (other than our core campus) in the
Oklahoma City area. In addition, as of December 31, 2013 we were continuing to pursue the sale of various land and
buildings located in the Fort Worth, Texas area. The land and buildings in both the Oklahoma City and Fort Worth areas
are reported under our other segment. We are also pursuing the sale of various other property and equipment, including
certain drilling rigs, compressors and gathering systems. The drilling rigs are reported under our oilfield services
operating segment, and the compressors and gathering systems are reported under our marketing, gathering and
compression operating segment. These assets are being actively marketed, and we believe it is probable they will be
sold over the next 12 months. As a result, these assets qualified as held for sale as of December 31, 2013. Natural
gas and oil properties that we intend to sell are not presented as held for sale pursuant to the rules governing full cost
accounting for oil and gas properties. A summary of the assets and liabilities held for sale on our consolidated balance
sheets as of December 31, 2013 and 2012 is detailed below.

December 31,

2013 2012
($ in millions)
AccoUNtS rECEIVADIE ..........cocviiiiiiieece e $ — 3 4
Current assets held for sale ..........cccceeviiiiiiic i, $ — % 4
Natural gas gathering systems and treating plants, net of accumulated
EPIECIALION ...ttt e et e e et e e et e e e e e e e e reneen $ 11 $ 352
Oilfield services equipment, net of accumulated depreciation..................... 29 27
Compressors, net of accumulated depreciation ............ccccooiiiiin. 285 —
Buildings and land, net of accumulated depreciation ............cccccccceiiiinii. 405 255
Property and equipment held for sale, net ..........ccccccoeviiiiiiei i, $ 730§ 634
ACCOUNES PAYADIE ...t $ — 3 4
Accrued lIabilities ... — 17
Current liabilities held for sale ..............cccooviieiiiic i, $ —  $ 21

16. Impairments
Impairment of Natural Gas and Oil Properties

We review, on a quarterly basis, the carrying value of our natural gas and oil properties under the full cost accounting
rules of the SEC. This quarterly review, referred to as a ceiling test, is described in Note 1 under Natural Gas and Oil
Properties. In 2012, capitalized costs of natural gas and oil properties exceeded the ceiling, resulting in an impairment
in the carrying value of natural gas and oil properties of $3.315 billion. Cash flow hedges as of September 30, 2012,
which related to future periods, increased the ceiling test impairment by $279 million. We were not required to record
impairments of natural gas and oil properties for any other quarter in 2012 or for any quarters in 2011 or 2013.

Impairments of Fixed Assets and Other

A summary of our impairments of fixed assets by asset class and other charges for the years ended December
31, 2013, 2012 and 2011 is as follows:

Years Ended December 31,

2013 2012 2011
($ in millions)
BUIldINgS @nd 1aNd ..........oooieeeeeeeeeee e $ 366 $ 248 $ 3
Drilling rigs and equUIpMENt ...........cccviiiiiiieeeeeee e 71 60 —
Gathering SYSIEMS ... ... e e 22 6 43
10101 SRS 87 26 —
Total impairments of fixed assets and other................cooeeiiiicieecie. $ 546 $ 340 $ 46
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Buildings and Land. In 2013, we determined we would sell certain of our buildings and land (other than our core
campus) in the Oklahoma City area. Some of these assets have been actively marketed and we believe it is probable
they will be sold over the next 12 months. As a result, these assets qualified as held for sale as of December 31, 2013.
We recognized an impairment loss of $186 million during 2013 on these assets for the difference between the carrying
amount and fair value of the assets, less the anticipated costs to sell. See Assets and Liabilities Held for Sale in Note
15. We measured the fair value of these assets based on prices from orderly sales transactions for comparable
properties between market participants, discounted cash flows or purchase offers we received from third parties.

Given the impairment losses associated with these assets, in 2013 we tested other noncore buildings and land
that we own in the Oklahoma City area for recoverability. Our estimate of the future undiscounted cash flows for these
assets was less than their carrying amounts, and we recognized an additional impairment loss of $69 million on these
assets for the difference between the carrying amount and fair value of the assets. We measured the fair value of these
assets based on prices from orderly sales transactions for comparable properties between market participants and,
in certain cases, discounted cash flows.

Due to a decrease in the estimated market prices of certain surface land classified as held for sale in the Fort
Worth, Texas area, we recognized an additional impairment loss of $86 million in 2013. We measured the fair value
of these assets based on recent prices from orderly sales transactions for comparable properties between market
participants. In addition, we tested other noncore surface land that we own in the Fort Worth area for recoverability in
2013 and recognized an additional impairment loss of $10 million on these assets for the difference between the
carrying amount and fair value of the assets. In 2012, we recognized $248 million of impairment losses associated
with an office building and surface land located in our Barnett Shale operating area. The change in business climate
in the Barnett Shale in 2012, evidenced by our significant reduction in Barnett Shale operations and depressed natural
gas prices, required us to test these long-lived assets for recoverability. We received a purchase offer from a third party
that we used to determine the fair value of the office building and measured the fair value of the surface land using
prices from orderly sales transactions for comparable properties between market participants.

Finally, we recorded an impairment loss of approximately $15 million on certain of our buildings and land outside
of the Oklahoma City and Fort Worth areas in 2013. All the buildings and land for which impairment losses were
recognized in 2013, 2012 and 2011 are included in our other segment.

Drilling Rigs and Equipment. In 2013, we negotiated the purchase of 23 leased rigs (two of which were classified
as held for sale assets as of December 31, 2013) from various lessors for an aggregate purchase price of $141 million
and paid approximately $22 million in early lease termination costs, which is included in impairments of fixed assets
and other in the consolidated statement of operations. In addition, we impaired approximately $22 million of leasehold
improvements and other costs associated with these transactions. See Note 4 for a description of the master lease
agreements. In addition, in 2013, we recognized $27 million of impairment losses on certain of our drilling rigs that
qualified as held for sale during 2013 for the difference between the carrying amount and fair value, less the anticipated
costs to sell. We estimated the fair value using prices expected to be received. In 2012, we negotiated the purchase
of 25 leased rigs from various lessors for an aggregate purchase price of $36 million and paid approximately $25 million
in early lease termination costs, which is included in impairments of fixed assets and other in the consolidated statement
of operations. In addition, in 2012, we recognized $26 million of impairment losses on certain of our drilling rigs that
we expected would have insufficient cash flow to recover carrying values because of a change in business climate
resulting from depressed natural gas prices. We estimated the fair value of the drilling rigs using prices expected to
be received from the sale of each rig in an orderly transaction between market participants. Also in 2012, we recognized
$9 million of impairment losses primarily related to drill pipe and other oilfield services equipment. The drilling rigs and
equipment are included in our oilfield services operating segment.

Gathering Systems. In 2013, 2012 and 2011, we recognized approximately $22 million, $6 million and $43 million,
respectively, of impairment losses on certain of our gathering systems classified as held for sale as of December 31,
2013 and 2012 based on decreases in the estimated fair value of these assets. We estimated the fair value of the
gathering systems using prices expected to be received from the sale of each gathering systemin an orderly transaction
between market participants. These gathering systems are included in our marketing, gathering and compression
operating segment.
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Other. In 2013, we recorded approximately $87 million of other charges, including $26 million for the termination
of a gas gathering agreement, $28 million for the impairment of certain assets used to promote natural gas demand,
$15 million for the termination of a contract drilling agreement with a third party, $2 million related to the estimated
2012 shortfall of our net acreage maintenance commitment with Total in the Barnett Shale and $16 million related to
various other assets. In 2012, we recorded a $26 million charge related to the estimated 2012 shortfall of our net
acreage maintenance commitment with Total in the Barnett Shale. See Commitments - Net Acreage Maintenance
Commitments in Note 4 for further discussion.

17. Restructuring and Other Termination Costs

On September 9, 2013, we committed to a workforce reduction plan as part of a company-wide reorganization
effort intended to reduce costs. The reduction was communicated to affected employees on various dates within the
months of September and October, and all such notifications were completed by October 11, 2013. The plan resulted
in areduction of approximately 900 employees. In connection with the reduction, we incurred a total cost of approximately
$66 million.

On April 1, 2013, Aubrey K. McClendon, the co-founder of the Company, ceased serving as President and CEO
and as a director of the Company pursuant to his agreement with the Board of Directors announced on January 29,
2013. Mr. McClendon’s departure from the Company was treated as a termination without cause under his employment
agreement. On April 18, 2013, the Company and Mr. McClendon entered into a Founder Separation and Services
Agreement, effective January 29, 2013, regarding his separation from employment and to facilitate the relationship
between the Company and Mr. McClendon as joint working interest owners of oil and gas wells, leases and acreage.
See Note 7 regarding Mr. McClendon’s historical participation in our drilling activities. In 2013, we incurred charges of
approximately $69 million related to Mr. McClendon’s departure.

In December 2012, Chesapeake announced that it had offered a voluntary separation program (VSP) to certain
employees as part of the Company's ongoing efforts to improve efficiencies and reduce costs. The VSP was offered
to approximately 275 employees who met criteria based upon a combination of age and years of Chesapeake service,
and 211 accepted prior to the expiration of the offer in February 2013. We recognized the expense related to their
termination benefits over their remaining service period which resulted in $63 million of expense for 2013.

During 2013, we also incurred charges of approximately $50 million related to other workforce reductions, including
separations of executive officers other than the CEO.
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Substantially all of the restructuring and other termination costs in 2013 are in the exploration and production
operating segment. Below is a summary of our restructuring and other termination costs for the years ended December
31, 2013, 2012 and 2011:

Years Ended December 31,
2013 2012 2011
($ in millions)

Restructuring charges under workforce reduction plan:

SAlANY EXPENSE ..o $ 20 $ — 3 —
Acceleration of stock-based compensation................................... 45 — —
Other termination benefits ..............cocoiii i, 1 — —
Total restructuring charges
under workforce reduction plan ..., 66 — —

Termination benefits provided to Mr. McClendon:

Salary and bonus eXPENSE ............eeeeviieeeiiiiieeeeeeeeee e 11 — —

Acceleration of 2008 performance bonus clawback...................... 11 — —

Acceleration of stock-based compensation..................ccoceeeee. 22 — —

Acceleration of performance share unitawards ............................ 18 — —

Estimated aircraft usage benefits...........cccevveeeieeiiiiiiiiieeee 7 — —
Total termination benefits provided to

M. MCCIENON ... 69 — —

Termination benefits provided to VSP participants:

Salary and bonus eXPENSE ..........c.c.eeeevviveiiiiiiieceeee e 33 1 —

Acceleration of stock-based compensation............cccccccoocvieeeenn. 29 1 —

Other termination benefits ... 1 — —
Total termination benefits provided to

VSP partiCipants ............ooeeviiiiiiiiiieeceeeeeeee e 63 2 —

Other termination benefits ...........ccccooiiiiiie e 50 5 —

Total restructuring and other termination costs..................... $ 248  $ 7 9 —
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18. Fair Value Measurements
Recurring Fair Value Measurement

Other Current Assets. Assets related to forfeited Company matches of employee contributions to Chesapeake’s
employee benefit plans are included in other current assets. The fair value of these assets is determined using quoted
market prices as they consist of exchange-traded securities.

Investments. The fair value of Chesapeake’s investments in Clean Energy and Gastar common stock was based
on quoted market prices.

Other Current Liabilities. Liabilities related to Chesapeake’s deferred compensation plan are included in other
current liabilities. The fair values of these liabilities are determined using quoted market prices, as the plan consists
of exchange-traded mutual funds.

Derivatives. The fair value of most of our derivatives is based on third-party pricing models which utilize inputs
that are either readily available in the public market, such as natural gas and oil forward curves and discount rates, or
can be corroborated from active markets or broker quotes. These values are compared to the values given by our
counterparties for reasonableness. Since natural gas, oil, interest rate and cross currency swaps do not include
optionality and therefore generally have no unobservable inputs, they are classified as Level 2. All other derivatives
have some level of unobservable input, such as volatility curves, and are therefore classified as Level 3. Derivatives
are also subject to the risk that either party to a contract will be unable to meet its obligations. We factor non-performance
risk into the valuation of our derivatives using current published credit default swap rates. To date, this has not had a
material impact on the values of our derivatives.
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The following table provides fair value measurement information for financial assets (liabilities) measured at fair

value on a recurring basis as of December 31, 2013 and 2012:

Quoted Significant
Prices in Other Significant
Active Observable Unobservable
Markets Inputs Inputs Total
As of December 31, 2013 (Level 1) (Level 2) (Level 3) Fair Value
($ in millions)
Financial Assets (Liabilities):
Other current assets ...........cccoceeveeenn... 80 $ — $ — $ 80
Other current liabilities .......................... (82) — — (82)
Derivatives:
Commodity assets .........ccccceeeeveiennns — 25 15 40
Commodity liabilities ......................... — (100) (493) (593)
Interest rate liabilities ....................... — (98) — (98)
Foreign currency liabilities ................ — 2 — 2
Total derivatives ..........cccceveereee... — (171) (478) (649)
Total ..o 2) $ (171) $ (478) $ (651)
Quoted Significant
Prices in Other Significant
Active Observable Unobservable
Markets Inputs Inputs Total
As of December 31, 2012 (Level 1) (Level 2) (Level 3) Fair Value
($ in millions)
Financial Assets (Liabilities):
Other current assets ..............cc.ccco....... 4 3 — $ — § 4
Investments ...........ccocoeiiiiiiiiec e, 20 — — 20
Other long-term assets .............cccveeeee. 88 — — 88
Other long-term liabilities ...................... (87) — — (87)
Derivatives:
Commodity assets ........ccocveveevenneen.. — 105 10 115
Commodity liabilities ....................... — (13) (1,026) (1,039)
Interest rate liabilities......................... — (35) — (35)
Foreign currency liabilities ................ — (20) — (20)
Total derivatives ..........ccoceuveeeeee... — 37 (1,016) (979)
Total .o 25 % 37 % (1,016) $ (954)
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A summary of the changes in Chesapeake’s financial assets (liabilities) classified as Level 3 measurements

during 2013 and 2012 is presented below.

Beginning Balance as of January 1,2013 .......................

Total gains (losses) (realized/unrealized):

Included in €arnings® ..o,

Total purchases, issuances, sales and settlements:

SAIES .

Beginning Balance as of January 1,2012 .......................

Total gains (losses) (realized/unrealized):

Included in €arnings® ..o,

Total purchases, issuances, sales and settlements:

SAIES .o

(a)

Total gains (losses) included in earnings for the
[02=14 oo IR

Change in unrealized gains (losses) related to assets
still held at reporting date ...............cccoeeeeiiiieeeens
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Derivatives
Commodity Interest Rate
($ in millions)

................................ $ (1,016) $ —
................................ 410 (1)
................................ — 1
................................ 128 —
................................ $ (478) $ —
................................ $ (1,654) $ —
................................ 567 6
................................ — (6)
................................ 71 —
................................ $ (1,016) $ —

Natural Gas, Oil and
NGL Sales Interest Expense

2013 2012 2013 2012

(% in millions)

410 $ 567 $ 1) $ 6
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Qualitative Disclosures about Unobservable Inputs for Level 3 Fair Value Measurements

The significant unobservable inputs for Level 3 derivative contracts include unpublished forward prices of natural
gas and oil, market volatility and credit risk of counterparties. Changes in these inputs impact the fair value measurement
of our derivative contracts. For example, an increase (decrease) in the forward prices and volatility of natural gas and
oil prices decreases (increases) the fair value of natural gas and oil derivatives and adverse changes to our
counterparties’ creditworthiness decreases the fair value of our derivatives.

Quantitative Disclosures about Unobservable Inputs for Level 3 Fair Value Measurements

Fair Value
Instrument Unobservable Weighted December 31,
Type Input Range Average 2013
($ in millions)
Oil trades® ........cccooovvievienne. Oil price volatility curves 0% - 23.65% 13.62% $ (265)
Physical pricing point forward
Oil basis swaps® ..................... curves $3.51 - $4.41 $ 374 § 1
Natural gas price volatility
Natural gas trades® ................ curves 17.75% - 60.88% 22.49% $ (217)
Physical pricing point forward
Natural gas basis swaps®...... curves ($1.03)-($0.11) $ (0.46) $ 3

(a) Fair value is based on an estimate derived from option models.

(b) Fair value is based on an estimate of discounted cash flows.
Nonrecurring Fair Value Measurements

In 2013, we determined we would sell certain of our buildings and land (other than our core campus) in the
Oklahoma City area. Fair value measurements were applied with respect to these non-financial assets, measured on
a nonrecurring basis, to determine impairments. We used the income approach, specifically discounted cash flows,
for income-producing assets and the market approach for the remaining assets. As the fair values estimated using the
market approach were based on recent prices from orderly sales transactions for comparable properties between
market participants, the values of these properties are classified as Level 2. The discounted cash flow method includes
the development of both current operating metrics as well as assumptions pertaining to the subsequent change of
such metrics, including rent growth, operating expense growth and absorption. These assumptions are applied to a
specified period to develop future cash flow projections that are then discounted to estimate fair value. Due to these
assumptions, the values of these properties are classified as Level 3.

Due to a decrease in the estimated market prices of certain surface land classified as held for sale in the Fort
Worth, Texas area, we recognized an additional impairment loss in 2013. Fair value measurements were applied with
respect to these non-financial assets, measured on a nonrecurring basis, to determine impairments. We measured
the fair value of these assets by obtaining the current list price, if marketed for sale, or comparable list prices from
similar properties in the area. The list prices were based on and adjusted for review of market data for comparable
properties, where available, review of aerial or survey information, and assessment of other property and market-
related factors. These list prices are estimates and are subject to changing market conditions. Should market conditions
change adversely in the future, this could result in additional impairment or result in proceeds received upon sale to
materially differ from the current estimate. See Note 16 for further discussion of the impairments recorded.

137



CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Fair Value of Other Financial Instruments

The following disclosure of the estimated fair value of financial instruments is made in accordance with accounting
guidance for financial instruments. The carrying values of financial instruments comprising cash and cash equivalents,
restricted cash, accounts payable and accounts receivable approximate fair values due to the short-term maturities of
these instruments. We estimate the fair value of our exchange-traded debt using quoted market prices (Level 1). The
fair value of all other debt, which consists of our credit facilities and our term loan, is estimated using our credit default
swap rate (Level 2). Fair value is compared to the carrying value, excluding the impact of interest rate derivatives, in
the table below.

December 31, 2013 December 31, 2012
Carrying Estimated Carrying Estimated
Amount Fair Value Amount Fair Value
(% in millions)
Current maturities of long-term debt (Level 1)...... $ — — 463 $ 480
Long-term debt (Level 1) .......ccooooveeoeeeeeeeeee. $ 10,501 $ 11,657 $ 9,759 $ 10,457
Long-term debt (Level 2) .........cccovveeiiiiiieeeen. $ 2372 % 2,369 $ 2378 $ 2,284

19. Asset Retirement Obligations
The components of the change in our asset retirement obligations are shown below.

Years Ended December 31,

2013 2012
($ in millions)

Asset retirement obligations, beginning of period ... $ 375 % 323
AAAITIONS e 20 29
REVISIONS®) ..., 8 42
Settlements and diSPOSAIS ........coooiiiiiiiiii (20) (41)
ACCIELION EXPENSE ...uuviiiiiiiiiie e ettt e e e e e e e e e e e e e e e s s s ararareeeaaaeeeaaaas 22 22

Asset retirement obligations, end of period ............cccceecieiiiecic i $ 405 $ 375

(a) Revisions in estimated liabilities during the period relate primarily to changes in estimates of asset retirement
costs and include, but are not limited to, revisions of estimated inflation rates, changes in property lives, and the
expected timing of settlement.

20. Major Customers and Segment Information

There were no sales to individual customers constituting 10% or more of total revenues (before the effects of
hedging) for the years ended December 31, 2013 and 2011. Sales to Plains Marketing, L.P. constituted 11% of our
total revenues (before the effects of hedging) for the year ended December 31, 2012.

We have three reportable operating segments, each of which is managed separately because of the nature of
its products and services. The exploration and production operating segment is responsible for finding and producing
natural gas, oil and NGL. The marketing, gathering and compression operating segment is responsible for marketing,
gathering and compression of natural gas, oil and NGL. The oilfield services operating segment is responsible for
drilling, oilfield trucking, oilfield rentals, hydraulic fracturing and other oilfield services operations for both Chesapeake-
operated wells and wells operated by third parties.

Management evaluates the performance of our segments based upon income (loss) before income taxes.
Revenues from the sale of natural gas, oil and NGL related to Chesapeake’s ownership interests by the marketing,
gathering and compression operating segment are reflected as revenues within our exploration and production
operating segment. Such amounts totaled $7.570 billion, $5.464 billion and $5.246 billion for the years ended December
31, 2013, 2012 and 2011, respectively. Revenues generated by the oilfield services operating segment for work
performed for Chesapeake’s exploration and production operating segment are reclassified to the full cost pool based
on Chesapeake’s ownership interest. Revenues reclassified totaled $1.309 billion, $1.315 billion and $737 million for
the years ended December 31, 2013, 2012 and 2011, respectively. No income is recognized in our consolidated
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statements of operations related to oilfield services performed for Chesapeake-operated wells. The following table
presents selected financial information for Chesapeake’s operating segments:

Marketing,
Exploration Gathering
and and Oilfield Intercompany Consolidated
Production Compression Services Other Eliminations Total
($ in millions)
Year Ended
December 31, 2013:
Revenues .............cccceeue.. $ 7,052 $ 17,129 $ 2,188 §$ 29 $ (8,892) $ 17,506
Intersegment revenues ..... — (7,570) (1,309) (13) 8,892 —
Total revenues........... $ 7,052 $ 9559 § 879 $ 16 $ — 3 17,506

Unrealized gains on
commodity derivatives... (228) — — — — (228)

Natural gas, oil, NGL and
other depreciation,
depletion and

amortization ................. 2,674 46 289 49 (155) 2,903
(Gains) losses on sales of

fixed assets................ 2 (329) (1) 26 — (302)
Impairments of fixed

assets and other ........... 27 50 75 394 — 546
Interest expense ............... (918) (24) (82) (74) 871 (227)
Earnings (losses) on

investments .................. 3 — (1) (229) 1 (226)

Losses on sales of

investments .................. — — — () — (7)
Losses on purchases of

debt and

extinguishment of other

financing ........ccccccoeen. (193) — — — — (193)

Income (Loss) Before

Income Taxes .............. $ 2997 $ 511 $ (51) $ (727) $ (1,288) 1,442
Total Assets .................... $ 35,341 % 2430 $ 2018 $ 5750 $ (3,757) $ 41,782
Capital Expenditures ...... $ 6,198 $ 299 $ 272 $ 421 $ — 7,190
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Year Ended
December 31, 2012:

Revenues

Intersegment revenues .....
Total revenues...........

Unrealized gains on
commodity derivatives...

Natural gas, oil, NGL and
other depreciation,
depletion and
amortization

Impairment of natural gas
and oil properties ..........

Impairments of fixed
assets and other ...........

(Gains) losses on sales of
fixed assets ...................

Interest expense ...............

Earnings (losses) on
investments ..................

Gains (losses) on sales
of investments...............

Losses on purchases of
debt and
extinguishment of other
financing ..........c............

Income (Loss) Before
Income Taxes ..............

Total Assets
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Marketing,
Exploration Gathering
and and Oilfield Intercompany Consolidated
Production Compression Services Other Eliminations Total
($ in millions)

6,278 $ 10,895 $ 1,917 $ 21 $ (6,795) $ 12,316

— (5,464) (1,315) (16) 6,795 —

6,278 § 5431 §$ 602 $ 5 % — 3 12,316
(561) — — — — (561)

2,624 54 232 46 (145) 2,811

3,315 — — — — 3,315

28 6 60 246 — 340
14 (298) 10 7 — (267)
(47) (20) (76) (364) 430 (77)
— 49 — (152) — (103)

(2) 1,094 — — — 1,092
(200) — — — — (200)
(1,798) $ 1,665 $ 112§ (478) $ (475) $ (974)
37,004 $ 2291 §$ 2115 § 2529 § (2,328) $ 41,611
12,044 $ 852 §$ 658 $ 554 § —  $ 14,108
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Year Ended
December 31, 2011:

Revenues

Intersegment revenues .....
Total revenues...........

Unrealized losses on
commodity derivatives...

Natural gas, oil, NGL and
other depreciation,
depletion and
amortization

Impairments of fixed
assets and other ...........

(Gains) losses on sales of
fixed assets

Interest expense ...............
Earnings on investments ..

Losses on purchases of
debt and
extinguishment of other
financing ..........c............

Income (Loss) Before
Income Taxes ..............

Total Assets

141

Marketing,
Exploration Gathering
and and Oilfield Intercompany  Consolidated
Production Compression Services Other Eliminations Total
($ in millions)
6,024 $ 10,336 $ 1,258 § — $ (5,983) $ 11,635
— (5,246) (737) — 5,983 —
6,024 $ 5090 $ 521§ — $ — $ 11,635
789 — — — — 789
1,759 55 172 37 (100) 1,923
— 43 3 — — 46
3 (441) 1 — — (437)
(42) (15) (48) (195) 256 (44)
— 95 — 61 — 156
(176) — — — — (176)
2,561 §$ 745 $ 72 % (168) $ (330) $ 2,880
35,403 $ 4,047 % 1,571 § 2,718 §$ (1,904) $ 41,835
12,201 $ 1,219 § 657 $ 484 $ — $ 14,561
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21. Condensed Consolidating Financial Information

Chesapeake Energy Corporation is a holding company, owns no operating assets, and has no significant
operations independent of its subsidiaries. Our obligations under our outstanding senior notes and contingent
convertible senior notes listed in Note 3 are fully and unconditionally guaranteed, jointly and severally, by certain of
our 100% owned subsidiaries on a senior unsecured basis. Our oilfield services subsidiary, COS, and its subsidiaries
are separately capitalized and are not guarantors of our senior notes or our other debt obligations, but are subject to
the covenants and guarantees in the oilfield services revolving bank credit facility agreement referred to in Note 3 that
limit their ability to pay dividends or distributions or make loans to Chesapeake. In addition, subsidiaries with
noncontrolling interests, consolidated variable interest entities and certain de minimis subsidiaries are non-guarantors.

Set forth below are condensed consolidating financial statements for Chesapeake Energy Corporation (parent)
on a stand-alone, unconsolidated basis, and its combined guarantor and combined non-guarantor subsidiaries as of
December 31, 2013 and 2012 and for the years ended December 31, 2013, 2012 and 2011. Such financial information
may not necessarily be indicative of our results of operations, cash flows or financial position had these subsidiaries
operated as independent entities. Certain prior year information has been restated for subsidiaries that have changed
between guarantor and non-guarantor during 2013.
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CONDENSED CONSOLIDATING BALANCE SHEET

CURRENT ASSETS:
Cash and cash equivalents ..............
Restricted cash................ooovevnnnneen

Intercompany receivable, net ...........
Total Current Assets.................
PROPERTY AND EQUIPMENT:

Natural gas and oil properties, at
cost based on full cost accounting,
L= S

Other property and equipment, net...

Property and equipment held for
sale,net ...

Total Property and Equipment,
Net ..o

LONG-TERM ASSETS:
Other assets .......cccoeeeeeeeeeeieiiii,

Investments in subsidiaries and
intercompany advances ................

TOTALASSETS............ccoee,
CURRENT LIABILITIES:
Current liabilities ...........ccccceeeennne.
Intercompany payable, net ...............
Total Current Liabilities.............
LONG-TERM LIABILITIES:
Long-term debt, net .........................
Deferred income tax liabilities............
Other long-term liabilities...................
Total Long-Term Liabilities........
EQUITY:
Chesapeake stockholders’ equity .....
Noncontrolling interests ....................
Total EquUity .............ceeennn
TOTAL LIABILITIES AND EQUITY......

AS OF DECEMBER 31, 2013
($ in millions)

Non-

Guarantor Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
$ 799 §$ — 3 39 % (1 $ 837
— — 82 (7) 75
103 2,395 613 (367) 2,744
25,385 — — (25,385) —
26,287 2,395 734 (25,760) 3,656
— 29,295 3,113 185 32,593
— 2,317 1,495 (1) 3,811
— 701 29 — 730
— 32,313 4,637 184 37,134
111 1,146 111 (376) 992
2,333 (235) — (2,098) —
$28731 $ 35619 $ 5482 $ (28,050) $ 41,782
$ 300 $ 5196 $ 378 % (359) $ 5,515
— 24,814 474 (25,288) —
300 30,010 852 (25,647) 5,515
11,831 — 1,055 — 12,886
209 2,254 857 87 3,407
396 1,022 877 (461) 1,834
12,436 3,276 2,789 (374) 18,127
15,995 2,333 1,841 (4,174) 15,995
— — — 2,145 2,145
15,995 2,333 1,841 (2,029) 18,140
$28731 $ 35619 $ 5482 $ (28,050) $ 41,782
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CONDENSED CONSOLIDATING BALANCE SHEET
AS OF DECEMBER 31, 2012
($ in millions)

Guarantor Gugl?ann-tor
Parent® Subsidiaries"® Subsidiaries Eliminations Consolidated
CURRENT ASSETS:

Cash and cash equivalents .............. $ 228 $ — 5 59 $ — 5 287
Restricted cash ............cc.ccccooee . — — 111 — 111
Other ..., 1 2,382 511 (348) 2,546
Current assets held for sale.............. — — 4 — 4
Intercompany receivable, net ........... 25,159 — — (25,159) —
Total Current Assets................. 25,388 2,382 685 (25,507) 2,948

PROPERTY AND EQUIPMENT:

Natural gas and oil properties, at
cost based on full cost accounting,

NEL ..o — 28,742 3,387 (211) 31,918
Other property and equipment, net... — 3,065 1,551 (1) 4,615
Property and equipment held for

sale,net........ccooeiiiiiil — 256 378 — 634

Total Property and Equipment,
Net ..o — 32,063 5,316 (212) 37,167
LONG-TERM ASSETS:
Otherassets ........ccccovveeeeveeeeiiiiiee, 217 1,396 261 (378) 1,496
Investments in subsidiaries and
intercompany advances ................ 2,438 (134) — (2,304) —
TOTALASSETS............ccoee, $28,043 $ 35,707 $ 6,262 $ (28,401) $ 41,611
CURRENT LIABILITIES: -
Current liabilities ...........ccccceeeennne. $ 789 $ 5377 $ 428 $ (349) $ 6,245
Current liabilities held for sale........... — — 21 — 21
Intercompany payable, net ............... — 23,684 1,586 (25,270) —
Total Current Liabilities............. 789 29,061 2,035 (25,619) 6,266
LONG-TERM LIABILITIES:
Long-term debt, net ...........c.evveeennnnin. 11,089 — 1,068 — 12,157
Deferred income tax liabilities........... 361 2,425 127 (106) 2,807
Other liabilities .............coccveeveeennnee.. 235 1,783 839 (372) 2,485
Total Long-Term Liabilities....... 11,685 4,208 2,034 (478) 17,449
EQUITY:
Chesapeake stockholders’ equity ..... 15,569 2,438 2,193 (4,631) 15,569
Noncontrolling interests .................... — — — 2,327 2,327
Total Equity ........oooeeieiieeen 15,569 2,438 2,193 (2,304) 17,896
TOTAL LIABILITIES AND EQUITY...... $ 28,043 $ 35,707 $ 6,262 $ (28,401) $ 41,611

(a) We have revised the amounts presented as cash and cash equivalents in the Guarantor Subsidiaries and Parent
columns to properly reflect the cash of the Parent of $228 million, which was incorrectly presented in the Guarantor
Subsidiaries column. The impact of this error was not material to any previously issued financial statements.
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

AS OF DECEMBER 31, 2013
($ in millions)

Guarantor Gugl?ann-tor
Parent  Subsidiaries Subsidiaries Eliminations Consolidated
REVENUES:
Natural gas, oil and NGL ....................... $ — S 6,289 $ 754 % 9 $ 7,052
Marketing, gathering and compression.. — 9,549 10 — 9,559
Oilfield Services ........ccccevvcieeeeiiiiiieeeens — — 2,218 (1,323) 895
Total Revenues.......cccccoeeveevvunnnnnnn. — 15,838 2,982 (1,314) 17,506
OPERATING EXPENSES:
Natural gas, oil and NGL production...... — 1,099 60 — 1,159
Production taxes ......ccccccceveviiiiiiiieennen. — 221 8 — 229
Marketing, gathering and compression.. — 9,456 5 — 9,461
Oilfield Services ........ccccvvvveeeeiiiiieeeeeas — 95 1,761 (1,120) 736
General and administrative.................... — 361 97 (1) 457
Restructuring and other termination
COSES .o — 244 4 — 248
Natural gas, oil and NGL depreciation,
depletion and amortization ................. — 2,303 286 — 2,589
Depreciation and amortization of other
ASSELS ..o, — 177 292 (155) 314
Impairment of natural gas and oil
PropPerties .......ccccooeeeeieieeeeieieieiieeeeeeees — — 311 (311) —
Impairments of fixed assets and other-... — 443 103 — 546
Net gains on sales of fixed assets ......... — (301) (1) — (302)
Total Operating Expenses............. — 14,098 2,926 (1,587) 15,437
INCOME (LOSS) FROM OPERATIONS ... — 1,740 56 273 2,069
OTHER INCOME (EXPENSE):
Interest expense ..., (921) (4) (85) 783 (227)
Losses on investments ............cccccceeeee. — (225) (1) — (226)
Losses on sales of investments............. — (7) — — (7)
Losses on purchases of debt and
extinguishment of other financing....... (70) (123) — — (193)
Other income (I0SS) .....coovvveeeeiiiiiieeenis 3,979 (594) 13 (3,372) 26
Equity in net earnings of subsidiary ....... (1,129) (264) — 1,393 —
Total Other Income (Expense)...... 1,859 (1,217) (73) (1,196) (627)
INCOME (LOSS) BEFORE INCOME
TAXES ... 1,859 523 (17) (923) 1,442
INCOME TAX EXPENSE (BENEFIT)........ 1,135 299 (6) (880) 548
NET INCOME (LOSS) .......ccovvvviveeiiiieennn 724 224 (11) (43) 894
Net income attributable to
noncontrolling interests ................... — — — (170) (170)
NET INCOME (LOSS) ATTRIBUTABLE
TO CHESAPEAKE ............cccooovvennnn.. 724 224 (11) (213) 724
Other comprehensive income (loss).... 3 19 (2) — 20
COMPREHENSIVE INCOME (LOSS)
ATTRIBUTABLE TO CHESAPEAKE..... $ 727 % 243 § (13) $ (213) $ 744
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
AS OF DECEMBER 31, 2012
($ in millions)

Guarantor Gugl?ann-tor
Parent  Subsidiaries Subsidiaries Eliminations Consolidated
REVENUES:
Natural gas, oil and NGL ....................... $ — 3 5819 $ 387 $ 72 % 6,278
Marketing, gathering and compression.. — 5,370 212 (151) 5,431
Oilfield Services ........ccccevvcieeeeiiiiiieeeens — — 1,941 (1,334) 607
Total Revenues.......cccccoeeveevvunnnnnnn. — 11,189 2,540 (1,413) 12,316
OPERATING EXPENSES:
Natural gas, oil and NGL production...... — 1,275 29 — 1,304
Production taxes ......ccccccceveviiiiiiiieennen. — 182 6 — 188
Marketing, gathering and compression.. — 5,284 115 (87) 5,312
Oilfield Services ........ccccvvvveeeeiiiiieeeeeas — 168 1,433 (1,136) 465
General and administrative.................... — 415 121 (1) 535
Restructuring and other termination
COSES oot — 5 2 — 7
Natural gas, oil and NGL depreciation,
depletion and amortization ................. — 2,346 161 — 2,507
Depreciation and amortization of other
ASSELS ..o — 181 273 (130) 304
Impairment of natural gas and oil
properties .........cocceveiee i — 3,174 141 — 3,315
Impairments of fixed assets and other-... — 275 65 — 340
Net gains on sales of fixed assets ......... — (269) 2 — (267)
Total Operating Expenses............. — 13,036 2,348 (1,374) 14,010
INCOME (LOSS) FROM OPERATIONS ... — (1,847) 192 (39) (1,694)
OTHER INCOME (EXPENSE):
Interest exXpense ..., (879) 45 (84) 841 (77)
Losses on investments ............cccccceeeee. — (167) 55 9 (103)
Gains on sales of investments............... — 1,030 62 — 1,092
Losses on purchases of debt and
extinguishment of other financing....... (200) — — — (200)
Other income ........cccceeeiiiiieii i 819 202 15 (1,028) 8
Equity in net earnings (losses) of
subsidiary ..........cccooeiiie (610) (163) — 773 —
Total Other Income (Expense)...... (870) 947 48 595 720
INCOME (LOSS) BEFORE INCOME
TAXES ..o (870) (900) 240 556 (974)
INCOME TAX EXPENSE (BENEFIT)........ (101) (287) 93 (85) (380)
NET INCOME (LOSS) ........cooiivivieiiiiennnn. (769) (613) 147 641 (594)
Net income attributable to
noncontrolling interests ..................... — — — (175) (175)
NET INCOME (LOSS) ATTRIBUTABLE
TO CHESAPEAKE ...........cc.coooveveenean. (769) (613) 147 466 (769)
Other comprehensive income (loss)...... 6 (22) — — (16)
COMPREHENSIVE INCOME (LOSS)
ATTRIBUTABLE TO CHESAPEAKE ..... $ (763) § (635) $ 147  $ 466 $ (785)
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
AS OF DECEMBER 31, 2011
($ in millions)

Guarantor Gugl?ann-tor
Parent  Subsidiaries Subsidiaries Eliminations Consolidated
REVENUES:
Natural gas, oil and NGL ....................... $ — S 5886 $ 84 $ 54 % 6,024
Marketing, gathering and compression.. — 5,022 199 (131) 5,090
Oilfield Services ........ccccevvcieeeeiiiiiieeeens — 18 1,260 (757) 521
Total Revenues...........cccccvveeeeee.n. — 10,926 1,543 (834) 11,635
OPERATING EXPENSES:
Natural gas, oil and NGL production...... — 1,073 — — 1,073
Production taxes ......ccccccceveviiiiiiiieennen. — 190 2 — 192
Marketing, gathering and compression.. — 4,944 116 (93) 4,967
Oilfield Services ........ccccvvvveeeeiiiiieeeeeas — 1 958 (557) 402
General and administrative.................... — 477 71 — 548
Natural gas, oil and NGL depreciation,
depletion and amortization ................. — 1,625 7 — 1,632
Depreciation and amortization of other
ASSELS ..o, — 169 217 (95) 291
Impairments of fixed assets and other-... — — 46 — 46
Net gains on sales of fixed assets ......... — (2) (435) — (437)
Total Operating Expenses............. — 8,477 982 (745) 8,714
INCOME (LOSS) FROM OPERATIONS ... — 2,449 561 (89) 2,921
OTHER INCOME (EXPENSE):
Interest eXpense .........ccccvvvevecciieeeeeennnen. (640) (12) (50) 658 (44)
Earnings (losses) on investments.......... — 61 95 — 156
Losses on purchases of debt and
extinguishment of other financing....... (176) — — — (176)
Other inCome .......occvveeiiiiiiieee e, 646 43 19 (685) 23
Equity in net earnings of subsidiary ....... 1,846 309 — (2,155) —
Total Other Income (Expense)...... 1,676 401 64 (2,182) (41)
INCOME (LOSS) BEFORE INCOME
TAXES ...t 1,676 2,850 625 (2,271) 2,880
INCOME TAX EXPENSE (BENEFIT)........ (66) 991 243 (45) 1,123
NET INCOME (LOSS) ........coocvviveeiiriennn. 1,742 1,859 382 (2,226) 1,757
Net income attributable to
noncontrolling interests .................... — — — (15) (15)
NET INCOME (LOSS) ATTRIBUTABLE
TO CHESAPEAKE ...........cooooouviniinnne. 1,742 1,859 382 (2,241) 1,742
Other comprehensive income.............. 9 (9) 2 — 2
COMPREHENSIVE INCOME (LOSS)
ATTRIBUTABLE TO CHESAPEAKE ..... $ 1,751 §$ 1,850 $ 384 §  (2241) § 1,744

147



CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
YEAR ENDED DECEMBER 31, 2013
($ in millions)

Non-
Guarantor Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

CASH FLOWS FROM OPERATING

ACTIVITIES ..., $8 — 9 4115 § 542 $ (43) $ 4,614
CASH FLOWS FROM INVESTING
ACTIVITIES:
Acquisitions of proved and unproved
Properties .........cccceeeeiciiiciie e — (6,226) (410) — (6,636)
Proceeds from divestitures of proved
and unproved properties...................... — 3,414 53 — 3,467
Additions to other property and
equUIPMENt ... — (581) (391) — (972)
Other investing activities ........................ — 117 765 292 1,174
Net Cash Used In Investing
ActiVities ..o — (3,276) 17 292 (2,967)
CASH FLOWS FROM FINANCING
ACTIVITIES:
Proceeds from credit facilities
borrowings .........ccooeeiiiiie — 6,452 1,217 — 7,669
Payments on credit facilities borrowings . — (6,452) (1,230) — (7,682)
Proceeds from issuance of senior notes,
net of discount and offering costs ........ 2,274 — — — 2,274
Cash paid to purchase debt .................... (2,141) — — — (2,141)
Proceeds from sales of noncontrolling
iNterests ........ccoceveive v — — 6 — 6
Other financing activities ........................ 1,819 (2,809) 17 (250) (1,223)
Intercompany advances, net................... (1,381) 1,970 (589) — —
Net Cash Provided By (Used In)
Financing Activities..................... 571 (839) (579) (250) (1,097)
Net increase (decrease) in cash and cash
equivalents ...........ooocecviiiiiiiee e 571 — (20) (1) 550
Cash and cash equivalents, beginning of
PEHOA ..o 228 — 59 — 287
Cash and cash equivalents, end of period ... $ 799 § — 3 39 $§ (1) $ 837
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
YEAR ENDED DECEMBER 31, 2012
($ in millions)

Non-
Guarantor Guarantor
Parent® Subsidiaries® Subsidiaries Eliminations Consolidated

CASH FLOWS FROM OPERATING
ACTIVITIES ..., $ — 3,662 $ 431§ (1,256) $ 2,837

CASH FLOWS FROM INVESTING
ACTIVITIES:

Acquisitions of proved and unproved
Properties .......cccocvveeeeeieieeeeeeeeeeeeies — (11,099) (992) — (12,091)

Proceeds from divestitures of proved
and unproved properties................... — 5,583 301 — 5,884

Additions to other property and
equipment .........ccccoeceee e, — (855) (1,796) — (2,651)

Other investing activities ...................... — 4,705 2,133 (2,964) 3,874

Net Cash Used In Investing
Activities ........ccccooeveiiiii e — (1,666) (354) (2,964) (4,984)

CASH FLOWS FROM FINANCING
ACTIVITIES:

Proceeds from credit facilities
borrowings .........covvvveeicieieeeeeeeeeeee, — 18,336 1,982 — 20,318

Payments on credit facilities
borrowings ........ccccvvveeeveiieeeeiee, — (20,056) (1,594) — (21,650)

Proceeds from issuance of senior
notes, net of discount and offering

COSES i, 1,263 — — — 1,263
Proceeds from issuance of term loans,
net of discount and offering costs ........ 5,722 — — — 5,722
Cash paid to purchase debt ................. (4,000) — — — (4,000)
Proceeds from sales of noncontrolling
iNterests ........cccce e, — — 1,077 — 1,077
Other financing activities...................... (477) (153) (4,237) 4,220 (647)
Intercompany advances, net................ (2,282) (123) 2,405 — —
Net Cash Provided By (Used
In) Financing Activities............ 226 (1,996) (367) 4,220 2,083
Net increase in cash and cash equivalents 226 — (290) — (64)
Cash and cash equivalents, beginning of
PEriOd ... 2 — 349 — 351
Cash and cash equivalents, end of period. $ 228 §$ — $ 59 $ — $ 287

(a) We have revised the amounts presented as cash and cash equivalents in the Guarantor Subsidiaries and Parent
columns to properly reflect the cash of the Parent of $228 million, which was incorrectly presented in the Guarantor
Subsidiaries column. The impact of this error was not material to any previously issued financial statements.
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
YEAR ENDED DECEMBER 31, 2011
($ in millions)

Non-
Guarantor Guarantor
Parent® Subsidiaries® Subsidiaries Eliminations Consolidated

CASH FLOWS FROM OPERATING
ACTIVITIES ......ooovvorveeereeeereeeeeeeeeneens $ — 3 5868 $ 438 $ (403) $ 5,903

CASH FLOWS FROM INVESTING
ACTIVITIES:

Acquisitions of proved and unproved
properties .........cccceceeveiiiie e — (10,420) (2,021) — (12,441)

Proceeds from divestitures of proved
and unproved properties ................... — 7,651 — — 7,651

Additions to other property and
equipment .........cccoeceiiee e — (520) (1,489) — (2,009)

Other investing activities ...................... — (348) 719 616 987

Net Cash Used In Investing
Activities .........cccoeeeeeiiieee, — (3,637) (2,791) 616 (5,812)

CASH FLOWS FROM FINANCING
ACTIVITIES:

Proceeds from credit facilities
bOrrowings .........ccceevceieieeeeiieeeeeee — 14,005 1,504 — 15,509

Payments on credit facilities
borrowings ........ccocceviiiieeee e — (15,898) (1,568) — (17,466)

Proceeds from issuance of senior
notes, net of discount and offering

COSES oo 977 — 637 — 1,614
Cash paid to purchase debt ................. (2,015) — — — (2,015)
Proceeds from sales of noncontrolling
interests ........cccoceeeciie i — — 1,348 — 1,348
Other financing activities ...................... (494) 1,413 462 (213) 1,168
Intercompany advances, net................. 1,533 (1,751) 218 — —
Net Cash Provided By (Used
In) Financing Activities ........... 1 (2,231) 2,601 (213) 158
Net increase in cash and cash equivalents 1 — 248 — 249
Cash and cash equivalents, beginning of
PO ..o 1 — 101 — 102
Cash and cash equivalents, end of period.. $ 2 93 — $ 349 § — $ 351

(a) We have revised the amounts presented as cash and cash equivalents in the Guarantor Subsidiaries and Parent
columns to properly reflect the cash of the Parent of $2 million which was incorrectly presented in the Guarantor
Subsidiaries column. The impact of this error was not material to any previously issued financial statements.
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22. Recently Issued Accounting Standards
Recently Adopted Accounting Standards

In February 2012, the Financial Accounting Standards Board (FASB) issued guidance changing the presentation
requirements of significant reclassifications out of accumulated other comprehensive income in their entirety and their
corresponding effect on net income. We adopted this standard in the first quarter of 2013 and it did not have a material
impact on our financial statements.

In December 2011 and January 2013, the FASB issued guidance amending and expanding disclosure
requirements about offsetting and related arrangements associated with derivatives. We adopted this standard in the
first quarter of 2013 and it did not have a material impact on our financial statements.

Recently Issued Accounting Standards

To reduce diversity in practice related to the presentation of unrecognized tax benefits, in July 2013 the FASB
issued guidance requiring the presentation of an unrecognized tax benefit in the financial statements as a reduction
to a deferred tax asset for a net operating loss carryforward, a similar tax loss or a tax credit carryforward. This net
presentation is required unless a net operating loss carryforward, a similar tax loss or a tax credit carryforward is not
available at the reporting date or the tax law of the jurisdiction does not require, and the entity does not intend to use,
the deferred tax asset to settle any additional income tax that would result from the disallowance of the unrecognized
tax benefit. The guidance will be effective on January 1, 2014; retrospective application and early adoption are permitted,
but not required. Because we have historically presented unrecognized tax benefits net of net operating loss
carryforwards, similar tax losses or tax credit carryforwards, this standard will not impact our consolidated financial
statements.

In February 2013, the FASB issued guidance on the recognition, measurement and disclosure obligations resulting
from joint and several liability arrangements for which the total amount of the obligation is fixed at the reporting date.
We will adopt this standard effective January 1, 2014. We do not expect the adoption to have a material impact on our
consolidated financial statements.

23. Subsequent Events
On January 13, 2014, we sold our investment in Chaparral Energy, Inc. for cash proceeds of $215 million.

Subsequent to December 31, 2013, we acquired ten rigs subject to the master lease agreements described in
Note 4. In conjunction with the purchases, we also terminated approximately $9 million of remaining lease commitments
associated with these rigs. Total consideration paid was approximately $31 million and we anticipate recording a charge
in the 2014 first quarter for lease termination cost.

Subsequent to December 31, 2013, we acquired 576 compressors subject to the master lease agreements
described in Note 4. In conjunction with these purchases, we also terminated approximately $126 million of remaining
lease commitments associated with these compressors. Total consideration paid was approximately $168 million.
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Quarterly Financial Data (unaudited)
Summarized unaudited quarterly financial data for 2013 and 2012 are as follows:

Quarters Ended

March 31, June 30, September 30, December 31,
2013 2013 2013 2013
($ in millions except per share data)

Total revenues ..........c.cccovveeceeevceeeenen. $ 3,424  $ 4675 $ 4867 $ 4,541
Gross profit® .........cccoccveeeeeveeivceeieeen. $ 217  $ 1,167 $ 436 $ 249
Net income (loss) attributable to

Chesapeake™ .............ccccooovrerennn, $ 58 $ 580 $ 202 $ (116)
Net income (loss) available to common

stockholders® ... $ 15 $ 458 $ 156 $ (159)
Net earnings (loss) per common share

BasiC......coooieiiiiieee $ 0.02 $ 070 $ 024 % (0.24)

Diluted ...l $ 002 $ 066 $ 024 $ (0.24)

Quarters Ended

March 31, June 30, September 30, December 31,
2012 2012 2012 2012
($ in millions except per share data)
Total revenues ...........ccccoeeeeeveveceeennnn. $ 2419 $ 3,389 § 2970 $ 3,538
Gross profit (10s8)@© .....ccccoevviervirnnne. $ 6 $ 738 % (3,194) $ 756
Net income (loss) attributable to
Chesapeake® ... $ (28) $ 972 $ (2,012) $ 299
Net income (loss) available to common
stockholders®..............cc.ccoccoveereee.n.. $ 71) $ 929 $ (2,055) $ 257
Net earnings (loss) per common share:
BasiC......ccoeeeeei e, $ (0.11) $ 145 § (3.19) $ 0.39
Diluted .....c.ooeeeieeece $ (0.11) $ 129 $ (3.19) $ 0.39

(a) Total revenue less operating expenses.

(b) Includes $203 million of impairments of fixed assets and other and $123 million of losses on the extinguishment
of other financing for the quarter ended December 31, 2013. See Note 16 and Note 5 for further discussion.

(c) Includes a $3.315 billion ceiling test write-down on our natural gas and oil properties for the quarter ended
September 30, 2012.
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Supplemental Disclosures About Natural Gas, Oil and NGL Producing Activities (unaudited)
Net Capitalized Costs

Capitalized costs related to Chesapeake's natural gas, oil and NGL producing activities are summarized as follows:

December 31,
2013 2012
($ in millions)

Natural gas and oil properties:

PIOVEA ..ottt ettt ettt ettt e et e et e et e et e eteeteeaeeaeeaeens $ 56,157 $ 50,172
UNPFOVEA ...ttt e e e e e e e e e e e e e e e e e e e e e e e e e eeeesebsbaaaas i ans 12,013 14,755

1o - USSP 68,170 64,927
Less accumulated depreciation, depletion and amortization ..............ccccceviicneeennnen. (35,577) (33,009)
Net capitaliZEd COSES ........eeeiieieee e $ 32593 $ 31,918

Unproved properties not subject to amortization at December 31, 2013, 2012 and 2011 consisted mainly of
leasehold acquired through direct purchases of significant natural gas and oil property interests. We capitalized
approximately $815 million, $976 million and $727 million of interest during 2013, 2012 and 2011, respectively, on
significant investments in unproved properties that were not yet included in the amortization base of the full cost pool.
We will continue to evaluate our unproved properties, and although the timing of the ultimate evaluation or disposition
of the properties cannot be determined, we can expect the majority of our unproved properties not held by production
to be transferred into the amortization base over the next five years.

Costs Incurred in Natural Gas and Oil Property Acquisition, Exploration and Development

Costs incurred in natural gas and oil property acquisition, exploration and development activities which have been
capitalized are summarized as follows:

Years Ended December 31,
2013 2012 2011
($ in millions)

Acquisitions of properties:

Proved properties .........coceeiiie i $ 2 % 332 % 48
UNProved Properties .........euuuuuverueeiiiieieieeeeeee e e e e e e ee e s 997 2,981 4,736
EXPIOratory COSES ..o 699 2,353 2,261
Development COSES ....cooiiiiii e 4,888 6,733 5,497
Costs incurred@® ..., $ 6606 $ 12,399 $ 12,542

(a) Exploratory and development costs are net of joint venture drilling and completion cost carries of $884 million,
$784 million and $2.570 billion in 2013, 2012 and 2011, respectively.

(b) Includes capitalized interest and asset retirement cost as follows:

Capitalized INtEreSt .......ceee i $ 815 § 976 $ 727
Asset retirement obligations .............cccociiiiiiii i $ 7 9 32 % 3

In 2013, we invested approximately $1.472 billion, net of drilling and completion cost carries of $79 million, to
convert 169 mmboe of PUDs to proved developed reserves.
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Results of Operations from Natural Gas, Oil and NGL Producing Activities

Chesapeake's results of operations from natural gas, oil and NGL producing activities are presented below for
2013, 2012 and 2011. The following table includes revenues and expenses associated directly with our natural gas,
oil and NGL producing activities. It does not include any interest costs or indirect general and administrative costs and,
therefore, is not necessarily indicative of the contribution to consolidated net operating results of our natural gas, oil
and NGL operations.

Years Ended December 31,

2013 2012 2011
($ in millions)

Natural gas, oil and NGL Sales ..........ccceeeiiiiiiiiiiccec e $ 7052 $ 6,278 $ 6,024
Natural gas, oil and NGL production eXpenses .........ccccocccveeeeeiriieeeeeennne (1,159) (1,304) (1,073)
Production taXeS .......ueveiiiiiiiii e (229) (188) (192)
Impairment of natural gas and oil properties ...........cccoiieeiiiiiieeenniiee, — (3,315) —
Depletion and depreciation ... (2,589) (2,507) (1,632)
Imputed income tax Provision® ... (1,169) 404 (1,220)
Results of operations from natural gas, oil and NGL producing

AOHVITIES vttt ettt ettt et e e e ann $ 19006 $ (632) $ 1,907

(a) The imputed income tax provision is hypothetical (at the effective income tax rate) and determined without regard
to our deduction for general and administrative expenses, interest costs and other income tax credits and
deductions, nor whether the hypothetical tax provision (benefit) will be payable (receivable).

Natural Gas, Oil and NGL Reserve Quantities

Chesapeake's petroleum engineers and independent petroleum engineering firms estimated all of our proved
reserves as of December 31, 2013, 2012 and 2011. Independent petroleum engineering firms estimated an aggregate
of 81%, 89% and 77% of our estimated proved reserves (by volume) as of December 31, 2013, 2012 and 2011,
respectively, as set forth below.

December 31,
2013 2012 2011

Ryder Scott Company, L.P. ... ..ot 51%  44% 19%
PetroTechnical Services, Division of Schlumberger Technology Corporation ..................... 30% 24% 7%
Netherland, Sewell & ASSOCIAtES, INC. .......c.oeeviiiiie e —%  21%  42%
Lee Keeling and ASSOCIAtES, INC. .........ooooiiiiiiieeeee e e e —% —% 9%

Proved natural gas, oil and NGL reserves are those quantities of natural gas, oil and NGL which, by analysis of
geoscience and engineering data, can be estimated with reasonable certainty to be economically producible — from a
given date forward, from known reservoirs, and under existing economic conditions, operating methods, and
government regulations — prior to the time at which contracts providing the right to operate expire, unless evidence
indicates that renewal is reasonably certain, regardless of whether deterministic or probabilistic methods are used for
the estimation. Existing economic conditions include prices and costs at which economic producibility from a reservoir
is to be determined. Based on reserve reporting rules, the price is calculated using the average price during the 12-
month period prior to the ending date of the period covered by the report, determined as an unweighted arithmetic
average of the first-day-of-the-month price for each month within such period, unless prices are defined by contractual
arrangements, excluding escalations based upon future conditions. A project to extract hydrocarbons must have
commenced or the operator must be reasonably certain that it will commence the project within a reasonable time.
The area of the reservoir considered as proved includes: (i) the area identified by drilling and limited by fluid contacts,
if any, and (ii) adjacent undrilled portions of the reservoir that can, with reasonable certainty, be judged to be continuous
with it and to contain economically producible natural gas or oil on the basis of available geoscience and engineering
data. In the absence of data on fluid contacts, proved quantities in a reservoir are limited by the lowest known
hydrocarbons as seen in a well penetration unless geoscience, engineering or performance data and reliable technology
establish a lower contact with reasonable certainty. Where direct observation from well penetrations has defined a
highest known oil elevation and the potential exists for an associated natural gas cap, proved oil reserves may be
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assigned in the structurally higher portions of the reservoir only if geoscience, engineering or performance data and
reliable technology establish the higher contact with reasonable certainty. Reserves which can be produced
economically through application of improved recovery techniques (including, but not limited to, fluid injection) are
included in the proved classification when: (i) successful testing by a pilot project in an area of the reservoir with
properties no more favorable than in the reservoir as a whole, the operation of an installed program in the reservoir or
an analogous reservoir, or other evidence using reliable technology establishes the reasonable certainty of the
engineering analysis on which the project or program was based; and (ii) the project has been approved for development
by all necessary parties and entities, including governmental entities.

Developed natural gas, oil and NGL reserves are reserves of any category that can be expected to be recovered
through existing wells with existing equipment and operating methods or in which the cost of the required equipment
is relatively minor compared to the cost of a new well.

The information below on our natural gas, oil and NGL reserves is presented in accordance with regulations
prescribed by the SEC. Our reserve estimates are generally based upon extrapolation of historical production trends,
analogy to similar properties and volumetric calculations. Accordingly, these estimates will change as future information
becomes available and as commaodity prices change. Such changes could be material and could occur in the near
term.

Presented below is a summary of changes in estimated reserves for 2013, 2012 and 2011.

Gas Qil NGL Total
(bcf) (mmbbl) (mmbbl) (mmboe)
December 31, 2013
Proved reserves, beginning of period ...............c..coecceeeeennne.. 10,933 495.5 297.3 2,615
Extensions, discoveries and other additions .................... 2,160 96.3 68.0 524
Revisions of previous estimates....................coccooeeeeenn. 388 (61.1) (32.9) (30)
Production .............cooviiiiiiiiieeeeeee e (1,095) (41.1) (20.9) (244)
Sale of reserves-in-place ...........cccccoeeeeeeeeiiiiiieeeee (657) (66.4) (13.1) (189)
Purchase of reserves-in-place ...........ccccocoeiiiiiiiiiiiininnnnn, 5 0.6 0.6 2
Proved reserves, end of period® ............cccccovvevieiiicsieiiennn 11,734 423.8 299.0 2,678
Proved developed reserves: -
Beginning of period ..o, 7,174 162.9 132.1 1,491
ENd of PEriOd ... ..o W T 2013 1771 W
Proved undeveloped reserves: -
Beginning of period ..., 3,759 322.6 165.2 1,124
End of Period®™ ... ~ 3150 @ 2225 1219 869
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Gas Oil NGL Total
(bcf) (mmbbl) (mmbbl) (mmboe)

December 31, 2012

Proved reserves, beginning of period ...............c..ccceeeeeennnen. 15,515 291.6 253.9 3,132
Extensions, discoveries and other additions .................... 3,317 374.0 139.4 1,065
Revisions of previous estimates.....................cccoocco. (6,080) (67.5) (47.3) (1,127)
Production ..........c..ooeiiiiiiiee e (1,129) (31.3) (17.6) (237)
Sale of reserves-in-place ...........cccocvvveeeieeeieiiiiee (704) (75.5) (31.7) (225)
Purchase of reserves-in-place ............cccocccevvveeeeneeeeeinn. 14 4.2 0.6 7

Proved reserves, end of period® ..., 10,933 4955 297.3 2,615

Proved developed reserves: -
Beginning of period ............cccoviiiiiiiiei e, 8,578 124.0 130.6 1,684
EN OF PETIOT .......oooeoeeeeeeeeeeeee e ~ 7174 1629 1321 1491

Proved undeveloped reserves: - -
Beginning of period ...........ccocoveeiiiiceeee e 6,937 167.6 123.3 1,447
End of period® ..o, 3,759 332.6 165.2 1,124

December 31, 2011

Proved reserves, beginning of period .............ccccccoeevveeeeeennnen. 15,455 150.1 123.3 2,849
Extensions, discoveries and other additions .................... 4,156 168.4 85.2 947
Revisions of previous estimates............c.ccccccovvvvieeeeennen. (361) (7.8) 60.6 (8)
Production ...........cccoooiiiiiiiie e (1,004) (17.0) (14.7) (199)
Sale of reserves-in-place .........ccocccveeeevveeeeeccieeee e (2,754) (2.6) (1.2) (462)
Purchase of reserves-in-place .............cccccvvvivveeeneennnnnnn. 23 0.5 0.7 5

Proved reserves, end of period® ..., 15,515 291.6 253.9 3,132

Proved developed reserves: - -
Beginning of period ...........cccoveeiiiiciee e 8,246 84.2 64.0 1,524
ENd Of PEFIOT .........oovoeeeeeeeeeeeeeeeeeeeeeee e " 8578 1240 1306 1,684

Proved undeveloped reserves: -
Beginning of period ..., 7,209 65.9 59.3 1,326
ENd of PEriod® ..........coomooeoeeeeeeeeeeeeeeeeeeeeeeee e ~ 6,937  167.6 1233 1,447

(@)

Includes 61 bcf of natural gas, 2 mmbbls of oil and 6 mmbbls of NGL reserves owned by the Chesapeake Granite
Wash Trust, 30 bcf of natural gas, 1 mmbbls of oil and 3 mmbbls of NGL of which are attributable to the noncontrolling
interest holders.

As of December 31, 2013, 2012 and 2011, there were no PUDs that had remained undeveloped for five years or
more.

Includes 91 bcf of natural gas, 4 mmbbls of oil and 9 mmbbls of NGL reserves owned by the Chesapeake Granite
Wash Trust, 45 bcf of natural gas, 2 mmbbls of oiland 4 mmbbls of NGL of which are attributable to the noncontrolling
interest holders.

Includes 136 bcf of natural gas, 6 mmbbls of oil and 14 mmbbls of NGL reserves owned by the Chesapeake
Granite Wash Trust, 67 bcf of natural gas, 3 mmbbils of oil and 7 mmbbls of NGL of which are attributable to the
noncontrolling interest holders.

During 2013, we acquired approximately 2 mmboe of proved reserves through purchases of natural gas and oil

properties for consideration of $22 million, and we sold 189 mmboe of proved reserves for approximately $1.621 billion.
During 2013, we recorded downward revisions of 30 mmboe to the December 31, 2012 estimates of our reserves.
Included in the revisions were 162 mmboe of upward revisions resulting from higher natural gas, oil and NGL prices

156



CHESAPEAKE ENERGY CORPORATION AND SUBSIDIARIES
SUPPLEMENTARY INFORMATION - (Continued)

in 2013 and 192 mmboe of downward revisions resulting from changes to previous estimates. Higher prices increase
the economic lives of the underlying natural gas and oil properties and thereby increase the estimated future reserves.
The natural gas and oil prices used in computing our reserves as of December 31, 2013 were $3.67 per mcf and $96.82
per bbl before price differentials. Including the effect of price differential adjustments, the prices used in computing our
reserves as of December 31, 2013 were $2.37 per mcf of natural gas, $95.89 per barrel of oil and $25.78 per barrel
of NGL. Included in the non-price revisions were 355 mmboe of downward revisions to our estimated PUD reserves,
offset by 163 mmboe of upward revisions for performance. Of the 355 mmboe of downward PUD revisions, 280 mmboe
related primarily to revised well spacing in our core development area in the Marcellus Shale, the extension of our
development plan beyond five years for locations outside the core of our Eagle Ford Shale acreage and the removal
of PUDs with only marginally economic estimated production. The remaining 75 mmboe of downward revisions were
primarily due to a reduction in estimated PUD reserves per well in the Mississippi Lime play.

During 2012, we acquired approximately 7 mmboe of proved reserves through purchases of natural gas and oil
properties for consideration of $332 million, and we sold 225 mmboe of our proved reserves for approximately $2.381
billion. During 2012, we recorded downward revisions of 1.127 bboe to the December 31, 2011 estimates of our
reserves. Included in the revisions were 902 mmboe of downward revisions resulting from lower natural gas prices in
2012 and 225 mmboe of downward revisions resulting from changes to previous estimates. Lower prices decrease
the economic lives of the underlying natural gas and oil properties and thereby decrease the estimated future reserves.
The natural gas and oil prices used in computing our reserves as of December 31, 2012 were $2.76 per mcf and $94.84
per bbl before price differentials. Including the effect of price differential adjustments, the prices used in computing our
reserves as of December 31, 2012 were $1.75 per mcf of natural gas, $91.78 per barrel of oil and $30.81 per barrel
of NGL. The non price-related revisions were primarily the result of our continued execution of our strategy to shift the
Company’s drilling focus from natural gas to liquids-rich areas and to drill in the "core of the core" of our acreage
positions. As rigs were reallocated, PUDs were removed from various noncore areas resulting in downward revisions.

During 2011, we acquired approximately 5 mmboe of proved reserves through purchases of natural gas and oil
properties for consideration of $48 million, and we sold 463 bboe of our proved reserves for approximately $2.612
billion, including divestitures related to our Fayetteville Shale assets, a VPP transaction and other non-core asset sales.
During 2011, we recorded downward revisions of 8 mmboe to the December 31, 2010 estimates of our reserves.
Included in the revisions were 46 mmboe of upward revisions to producing properties, offset by 56 mmboe of downward
revisions associated with the deletion of PUDs no longer consistent with our development plans. In addition, we had
2 mmboe of upward revisions resulting from higher oil prices. Higher prices increase the economic lives of the underlying
natural gas and oil properties and thereby increase the estimated future reserves. The natural gas and oil prices used
in computing our reserves as of December 31, 2011 were $4.12 per mcf and $95.97 per bbl before price differentials.
Including the effect of price differential adjustments, the prices used in computing our reserves as of December 31,
2011 were $3.19 per mcf of natural gas, $88.50 per bbl of oil and $40.38 per bbl of NGL.

Standardized Measure of Discounted Future Net Cash Flows

Accounting Standards Codification Topic 932 prescribes guidelines for computing a standardized measure of
future net cash flows and changes therein relating to estimated proved reserves. Chesapeake has followed these
guidelines which are briefly discussed below.

Future cash inflows and future production and development costs as of December 31, 2013, 2012 and 2011 were
determined by applying the average of the first-day-of-the-month prices for the 12 months of the year and year-end
costs to the estimated quantities of natural gas, oil and NGL to be produced. Actual future prices and costs may be
materially higher or lower than the prices and costs used. For each year, estimates are made of quantities of proved
reserves and the future periods during which they are expected to be produced based on continuation of the economic
conditions applied for such year. Estimated future income taxes are computed using current statutory income tax rates
including consideration of the current tax basis of the properties and related carryforwards, giving effect to permanent
differences and tax credits. The resulting future net cash flows are reduced to present value amounts by applying a
10% annual discount factor.

The assumptions used to compute the standardized measure are those prescribed by the Financial Accounting
Standards Board and, as such, do not necessarily reflect our expectations of actual revenue to be derived from those
reserves nor their present worth. The limitations inherent in the reserve quantity estimation process, as discussed
previously, are equally applicable to the standardized measure computations since these estimates reflect the valuation
process.
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The following summary sets forth our future net cash flows relating to proved natural gas, oil and NGL reserves
based on the standardized measure:

Years Ended December 31,

2013 2012 2011
(% in millions)
Future cash iNfOWS ...........ccoeuririnieiecieeeeieee s $ 76,004 © ¢ 73,754 © § 85537 ©
Future production COStS .......c..oviiiiiiiiiiiie e (18,196) (18,809) (23,022)
Future development COStS ..o (9,563) (12,656) (14,471)
Future income tax proviSions .........cccccoeeecciiiiieiiieee e, (12,196) (9,824) (12,266)
Future net cash flOWS .......o.oueiiiiiiee e 36,139 32,465 35,778
Less effect of a 10% discount factor ..o (18,749) (17,799) (20,148)
Standardized measure of discounted future net cash flows'®............ $ 17390 $ 14,666 $ 15,630

(a) Calculated using prices of $3.67 per mcf of natural gas and $96.82 per bbl of oil, before field differentials.
(b) Calculated using prices of $2.76 per mcf of natural gas and $94.84 per bbl of oil, before field differentials.
(c) Calculated using prices of $4.12 per mcf of natural gas and $95.97 per bbl of oil, before field differentials.
(

d) Excludes future cash inflows attributable to production volumes sold to VPP buyers and includes future cash
outflows attributable to the costs of such production. See Note 12.

The principal sources of change in the standardized measure of discounted future net cash flows are as follows:

Years Ended December 31,

2013 2012 2011
($ in millions)
Standardized measure, beginning of period® ..., $ 14666 $ 15630 $ 13,183
Sales of natural gas and oil produced, net of production costs® .......... (5,535) (3,867) (3,993)
Net changes in prices and production Costs ..........ccccccveeiiiiiiiiiiiinne.n. 2,021 (2,720) 512
Extensions and discoveries, net of production and
developmeENt COSES ...uuuiiiiiiiiiiiiiiie e 6,008 11,115 9,139
Changes in future development COStS ..., 1,287 3,687 667
Development costs incurred during the period that reduced
future development COStS .........ooooiiiiiiii e, 1,582 1,046 680
Revisions of previous quantity estimates .............cccccceiiiiiis (805) (8,699) (708)
Purchase of reserves-in-place ..........ccccccceeeeiiiiiiiiiiiiiieecee e 26 285 50
Sales of reserves-in-place ... (1,976) (3,246) (2,083)
Accretion of diSCOUNT .........uiiiiieeee e e 1,777 1,988 1,515
Net change in iINCOME taxes .......cccuvvveiiiiiiee e (1,180) 1,142 (2,286)
Changes in production rates and other ...........cccccciiiin e, (481) (1,695) (1,046)
Standardized measure, end of period@ @ ... $ 17390 $ 14666 $ 15,630

(a) The impact of cash flow hedges has not been included in any of the periods presented.
(b) Excluding gains (losses) on derivatives.

(c) Effect of noncontrolling interest of the Chesapeake Granite Wash Trust is immaterial.

(

d) The standardized measure of discounted future net cash flows does not include estimated future cash inflows
attributable to future production of VPP volumes sold and does include estimated future cash outflows attributable
to the costs of future production of VPP volumes sold.
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ITEM 9. Changes In and Disagreements with Accountants on Accounting and Financial Disclosure
Not applicable.

ITEM 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in
reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in SEC rules and forms, and that such information is accumulated and communicated to management,
including our principal executive and principal financial officers, as appropriate, to allow timely decisions regarding
required disclosure. As of the end of the period covered by this report, we carried out an evaluation, under the supervision
and with the participation of management, including our Chief Executive Officer and Chief Financial Officer, of the
effectiveness of the design and operation of Chesapeake’s disclosure controls and procedures pursuant to Exchange
Act Rule 13a-15(b). Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded
that our disclosure controls and procedures were effective as of December 31, 2013.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting during the period ended December 31, 2013
which materially affected, or was reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. Other Information

Not applicable.
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PART Il
ITEM 10. Directors, Executive Officers and Corporate Governance

The names of executive officers and certain other senior officers of the Company and their ages, titles and
biographies as of the date hereof are incorporated by reference from Item 1 of this report. The other information called
for by this Item 10 is incorporated herein by reference to the definitive Proxy Statement to be filed by Chesapeake
pursuant to Regulation 14A of the General Rules and Regulations under the Securities Exchange Act of 1934 not later
than April 30, 2014 (the “2014 Proxy Statement”).

ITEM 11. Executive Compensation
The information called for by this Item 11 is incorporated herein by reference to the 2014 Proxy Statement.

ITEM 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

The information called for by this Item 12 is incorporated herein by reference to the 2014 Proxy Statement.
ITEM 13. Certain Relationships and Related Transactions and Director Independence

The information called for by this Item 13 is incorporated herein by reference to the 2014 Proxy Statement.
ITEM 14.  Principal Accountant Fees and Services

The information called for by this Item 14 is incorporated herein by reference to the 2014 Proxy Statement.

160



PART IV
ITEM 15. Exhibits and Financial Statement Schedules

(a) The following financial statements, financial statement schedules and exhibits are filed as a part of this report:
1.  Financial Statements. Chesapeake's consolidated financial statements are included in Item 8 of this report.
Reference is made to the accompanying Index to Financial Statements.

2. Financial Statement Schedules. Schedule Il is included in Item 8 of this report with our consolidated financial
statements. No other financial statement schedules are applicable or required.

3.  Exhibits. The following exhibits are filed or furnished herewith pursuant to the requirements of Item 601 of
Regulation S-K:

Incorporated by Reference

Exhibit SEC File Filed Furnished
Number Exhibit Description Form Number Exhibit Filing Date Herewith Herewith
3.1.1 Chesapeake’s Restated 10-Q 001-13726 3.1.1 8/10/2009

Certificate of Incorporation,

as amended.
3.1.2 Certificate of Designation of 10-Q 001-13726 3.14 11/10/2008

5% Cumulative Convertible
Preferred Stock (Series
2005B), as amended.

3.1.3 Certificate of Designation of 10-Q 001-13726 3.1.6 8/11/2008
4.5% Cumulative
Convertible Preferred Stock,
as amended.

3.14 Certificate of Designation of 8-K 001-13726 3.2 5/20/2010

5.75% Cumulative Non-
Voting Convertible Preferred
Stock (Series A).

3.1.5 Certificate of Designation of 10-Q 001-13726 3.1.5 8/9/2010
5.75% Cumulative Non-
Voting Convertible Preferred
Stock, as amended.

3.2 Chesapeake’s Amended 8-K 001-13726 3.2 6/8/2012
and Restated Bylaws.

4.1* Indenture dated as of August 8-K 001-13726 41 8/16/2005

16, 2005 among
Chesapeake, as issuer, the
subsidiaries signatory
thereto, as  Subsidiary
Guarantors, and The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
with respect to 6.5% Senior
Notes due 2017.

4.2 Indenture dated as of 8-K 001-13726 4121 11/15/2005

November 8, 2005 among
Chesapeake, as issuer, the
subsidiaries signatory
thereto, as Subsidiary
Guarantors and The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
with respect to 6.875%
Senior Notes due 2020.
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Exhibit
Number

Exhibit Description

Incorporated by Reference

Furnished
Herewith

4.3*

4.4

4.5*

4.6*

4.7

Indenture dated as of
November 8, 2005 among
Chesapeake, as issuer, the
subsidiaries signatory
thereto, as  Subsidiary
Guarantors and The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
with  respect to 2.75%
Contingent Convertible
Senior Notes due 2035.

Indenture dated as of
December 6, 2006 among
Chesapeake, as issuer, the
subsidiaries signatory
thereto, as  Subsidiary
Guarantors, The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
AIB/BNY Fund Management
(Ireland) Limited, as lIrish
Paying Agent and Transfer
Agent, and The Bank of New
York, London Branch, as
Registrar, Transfer Agent
and Paying Agent, with
respect to 6.25% Senior
Notes due 2017.

Indenture dated as of May
15, 2007 among
Chesapeake, as issuer, the
subsidiaries signatory
thereto, as  Subsidiary
Guarantors and The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
with  respect to 2.5%
Contingent Convertible
Senior Notes due 2037.

Indenture dated as of May

27, 2008 among
Chesapeake, as issuer, the
subsidiaries signatory

thereto, as Subsidiary
Guarantors and The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
with respect to 7.25% Senior
Notes due 2018.

Indenture dated as of May
27, 2008 among
Chesapeake, as issuer, the
subsidiaries signatory
thereto, as  Subsidiary
Guarantors and The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
with  respect to 2.25%
Contingent Convertible
Senior Notes due 2038.

SEC File Filed
Form Number Exhibit Filing Date Herewith
8-K 001-13726 412.2 11/15/2005
8-K 001-13726 41 12/6/2006
8-K 001-13726 41 5/15/2007
8-K 001-13726 41 5/29/2008
8-K 001-13726 4.2 5/29/2008

162



Exhibit
Number

Exhibit Description

Incorporated by Reference

Form

Furnished
Herewith

4.8.1*

4.8.2

4.9.1*

492

493

494

495

4.9.6

4.9.7

Indenture dated as of
February 2, 2009 among
Chesapeake, as issuer, the
subsidiaries signatory
thereto, as  Subsidiary
Guarantors and The Bank of
New York Mellon Trust
Company, N.A., as Trustee,
with respect to 9.5% Senior
Notes due 2015.

First Supplemental
Indenture dated as of
February 10, 2009 to
Indenture dated as of
February 2, 2009, with
respect to additional 9.5%
Senior Notes due 2015.

Indenture dated as of August
2,2010among Chesapeake,
as issuer, the subsidiaries
signatory thereto, as
Subsidiary Guarantors, and
the Bank of New York Mellon
Trust Company, N.A., as
Trustee.

First Supplemental
Indenture dated as of August
17, 2010 to Indenture dated
as of August 2, 2010 with
respect to 6.875% Senior
Notes due 2018.

Second Supplemental
Indenture, dated as of
August 17,2010 to Indenture
dated as of August 2, 2010
with respect to 6.625%
Senior Notes due 2020.

Fifth Supplemental
Indenture dated February
11, 2011 to Indenture dated
as of August 2, 2010 with
respect to 6.125% Senior
Notes due 2021.

Fourteenth  Supplemental
Indenture dated March 18,
2013 to Indenture dated as
of August 2, 2010.

Fifteenth Supplemental
Indenture dated April 1,2013
to Indenture dated as of
August 2, 2010 with respect
to 3.25% Senior Notes due
2016.

Sixteenth Supplemental
Indenture dated April 1,2013
to Indenture dated as of
August 2, 2010 with respect
to 5.375% Senior Notes due
2021.

8-K

8-K

S-3

8-A

S-3

8-A

SEC File Filed
Number Exhibit Filing Date Herewith
001-13726 4.1 2/3/2009
001-13726 4.2 2/17/2009
333-168509 4.1 8/3/2010
001-13726 4.2 9/24/2010
001-13726 43 9/24/2010
001-13726 4.2 2/22/2011
333-168509 4.17 3/18/2013
001-13726 4.2 4/8/2013
001-13726 43 4/8/2013
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Exhibit
Number

Exhibit Description

Incorporated by Reference

Furnished
Herewith

498

4.10.1

4.10.2

4.10.3

4.10.4

Seventeenth Supplemental
Indenture dated April 1,2013
to Indenture dated as of
August 2, 2010 with respect
to 5.75% Senior Notes due
2023.

Eighth  Amended and
Restated Credit Agreement,
dated as of December 2,
2010, among Chesapeake
Energy Corporation, as the
Company, Chesapeake
Exploration L.L.C., as
Borrower, Union Bank, N.A.,
as Administrative Agent,
Wells Fargo Bank, National
Association, The Royal Bank
of Scotland plc and BNP
Paribas, as Co-Syndication
Agent, Credit  Agricole
Corporate and Investment
Bank, as Documentation
Agent, and the several
lenders from time to time
parties thereto.

First Amendment to Eighth
Amended and Restated
Credit Agreement, dated as
of September 19, 2011,
among Chesapeake Energy
Corporation, as the
Company, Chesapeake
Exploration L.L.C, as
Borrower, Union Bank, N.A.,
as Administrative Agent, the
other agents named therein
and the several lenders
parties thereto.

Second Amendment to
Eighth  Amended and
Restated Credit Agreement,
dated as of October 12,
2011, among Chesapeake
Energy Corporation, as the
Company, Chesapeake
Exploration L.L.C,, as
Borrower, Union Bank, N.A.,
as Administrative Agent, the
other agents named therein
and the several lenders
parties thereto.

Third Amendment to Eighth
Amended and Restated
Credit Agreement, dated as
of September 25, 2012,
among Chesapeake Energy
Corporation, as the
Company, Chesapeake
Exploration L.L.C., as
Borrower, Union Bank, N.A.,
as Administrative Agent, and
the several lenders parties
thereto.

SEC File Filed
Form Number Exhibit Filing Date Herewith
8-A 001-13726 4.4 4/8/2013
8-K 001-13726 41 12/8/2010
10-Q 001-13726 4.12.1 11/9/2011
10-Q 001-13726 412.2 11/9/2011
8-K 001-13726 41 10/1/2012
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Incorporated by Reference

Form

SEC File
Number

Exhibit

Filed
Filing Date Herewith

Furnished
Herewith

4.10.5

4.10.6

4.11*

10.1.1%

10.1.2t

10.2t1

10.3t

10.4.11

10.4.21

Fourth Amendmentto Eighth
Amended and Restated
Credit Agreement, dated as
of December 19, 2012,
among Chesapeake Energy
Corporation, as the
Company, Chesapeake
Exploration L.L.C,, as
Existing Borrower,
Chesapeake  Appalachia,
L.L.C. and Chesapeake
Louisiana, L.P. as New
Borrowers, Union Bank,
N.A,, as Administrative
Agent, and the several
lenders parties thereto.

Fifth Amendment to Eighth
Amended and Restated
Credit Agreement, dated as
of November6,2013, among
Chesapeake Energy
Corporation, as the
Company, Chesapeake
Exploration L.L.C.,
Chesapeake  Appalachia,
L.L.C. and Chesapeake
Louisiana, L.P., as
Borrowers, Union Bank,
N.A., as Administrative
Agent, and the several
lenders parties thereto.

Credit Agreement, dated as
of November9,2012, among
Chesapeake Energy
Corporation, as Borrower,
Bank of America , as
Administrative Agent,
Goldman Sachs Bank USA
and Jefferies Finance LLC,
as Syndication Agent, and
the several banks and other
financial institution or entities
from time to time parties
thereto

Chesapeake's 2003 Stock
Incentive Plan, as amended.

Form of 2013 Restricted
Stock Award Agreement for
Chesapeake's 2003 Stock
Incentive Plan.

Chesapeake's 2002 Non-
Employee Director Stock
Option Plan.

Chesapeake's 2003 Stock
Award Plan for Non-
Employee Directors, as
amended.

Chesapeake's Amended
and Restated Long Term
Incentive Plan.

Form of 2013 Restricted
Stock Award Agreement for
Amended and Restated
Long Term Incentive Plan.

10-K

8-K

10-Q

10-K

10-Q

10-Q

8-K

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726
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4115

4.1

10.1.1

10.1.3

10.1.12

10.7

10.1

10.3

3/1/2013

11/13/2012

11/9/2009

3/1/2013

8/11/2008

8/6/2013

6/20/2013

2/4/2013
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10.4.31

10.4.41

10.4.51

10.4.61

10.4.71

10.4.81

10.4.91

10.4.10t

104111

10.4.12¢

10.4.13t

10.5¢

Form of Nonqualified Stock
Option  Agreement  for
Amended and Restated
Long Term Incentive Plan

Form of Retention
Nonqualified Stock Option
Agreementfor Amendedand
Restated Long Term
Incentive Plan.

Form of 2013 Non-Employee
Director Restricted Stock
Award  Agreement for
Amended and Restated
Long Term Incentive Plan.

Form of 2013 Performance
Share Unit Award
Agreement for Amended and
Restated Long Term
Incentive Plan.

Form of 2014 Performance
Share Unit Award
Agreement for Amended and
Restated Long Term
Incentive Plan.

Form of Restricted Stock
Unit Award Agreement for
Amended and Restated
Long Term Incentive Plan.

Form of Non-Employee
Director Restricted Stock
Unit Award Agreement for
Amended and Restated
Long Term Incentive Plan

Form of Pension and Equity
Makeup Restricted Stock
Award  Agreement for
Amended and Restated
Long Term Incentive Plan for
Robert D. Lawler.

Restricted Stock Award
Agreement for Amended and
Restated Long Term
Incentive Plan between
Chesapeake and Aubrey K.
McClendon.

Nonqualified Stock Option
Agreement for Amended and
Restated Long Term
Incentive Plan between
Chesapeake and Aubrey K.
McClendon.

Performance Share Unit
Award  Agreement for
Amended and Restated
Long Term Incentive Plan
between Chesapeake and
Aubrey K. McClendon.

Restated Founder Well
Participation Program.

8-K

8-K

10-K

10-K

10-Q

10-Q

10-Q

10-Q

10-Q

10-Q

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726

001-13726
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10.1

10.2

10.13.7

10.13.9

10.8

10.9

10.10

10.5.1

10.5.2

10.5.3

1.2

2/4/2013

2/4/2013

3/1/2013

3/1/2013

8/6/2013

8/6/2013

8/6/2013

5/10/2013

5/10/2013

5/10/2013

5/2/2012
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10.61

10.7¢

10.8t

10.9t1

10.10t

10.111

10.121

10.13t

10.14t

10.15

Chesapeake Energy
Corporation Amended and
Restated Deferred
Compensation Plan.

Chesapeake Energy
Corporation Deferred
Compensation Plan for Non-
Employee Directors.

Employment Agreement
dated as of May 20, 2013
between Robert D. Lawler
and Chesapeake Energy
Corporation.

Employment Agreement
dated as of January 1, 2013
between Domenic J.
Dell'Osso, Jr. and
Chesapeake Energy
Corporation.

Employment Agreement
dated as of January 1, 2013
between Douglas J.
Jacobson and Chesapeake
Energy Corporation.

Employment Agreement
dated as of August 14, 2013
between M. Christopher
Doyle and Chesapeake
Energy Corporation.

Employment Agreement
dates as of August 4, 2013
between Mikell Jason Pigott
and Chesapeake Energy
Corporation.

Form of Employment
Agreement dated as of
January 1, 2013 between
Executive Vice President/
Senior Vice President and
Chesapeake Energy
Corporation.

Form of Indemnity
Agreement for officers and
directors of Chesapeake and
its subsidiaries.

Founder Separation and
Services Agreement,
effective as of January 29,
2013, by and between
Aubrey K. McClendon and
Chesapeake Energy
Corporation.

10-K 001-13726

10-K 001-13726

8-K 001-13726

10-K 001-13726

10-K 001-13726

10-Q/A 001-13726

10-Q/A 001-13726

8-K 001-13726

8-K 001-13726

8-K 001-13726
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10.1.13

10.16

10.1

10.19

10.20

10.1

10.2

10.1

10.3

10.1

3/1/2011

3/13/2013

5/23/2013

3/1/2013

3/1/2013

11/7/2013

11/7/2013

1/7/2013

6/27/2012

4/19/2013
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10.16

10.17

10.18t

12

21

231

23.2

233

311

31.2

321

32.2

Founder Joint Operating
Services Agreement,
effective as of January 29,
2013, by and among
Chesapeake Energy
Corporation, Aubrey K.
McClendon, Arcadia
Resources, L.P., Larchmont
Resources, L.L.C.,
Jamestown Resources,
L.L.C., and Pelican Energy,
L.L.C.

Map Sale Rescission
Agreement, effective as of
April 1, 2013, by and
between Aubrey K.
McClendon and
Chesapeake Energy
Corporation.

Chesapeake Energy
Corporation 2013 Annual
Incentive Plan

Ratios of Earnings to Fixed
Charges and Combined
Fixed Charges and
Preferred Dividends.

Subsidiaries of
Chesapeake.

Consent of
PricewaterhouseCoopers
LLP.

Consent of PetroTechnical
Services, Division of
Schlumberger Technology
Corporation.

Consent of Ryder Scott
Company, L.P.

Robert D. Lawler, Chief
Executive Officer,
Certification pursuant to
Section 302 of the Sarbanes-
Oxley Act of 2002.

Domenic J. DellOsso, Jr.,
Executive Vice President
and Chief Financial Officer,
Certification pursuant to
Section 302 of the Sarbanes-
Oxley Act of 2002.

Robert D. Lawler, Chief
Executive Officer,
Certification pursuant to
Section 906 of the Sarbanes-
Oxley Act of 2002.

Domenic J. Dell'Osso, Jr.,
Executive Vice President
and Chief Financial Officer,
Certification  pursuant to
Section 906 of the Sarbanes-
Oxley Act of 2002.

8-K

8-K

DEF 14A

001-13726 10.2 4/19/2013

001-13726 10.3 4/19/2013

001-13726 Exhibit G 5/3/2013
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Exhibit SEC File Filed Furnished
Number Exhibit Description Form Number Exhibit Filing Date Herewith Herewith
99.1 Report of PetroTechnical X

Services, Division of

Schlumberger Technology

Corporation.
99.2 Report of Ryder Scott X

Company, L.P.

101.INS XBRL Instance Document.

101.SCH  XBRL Taxonomy Extension
Schema Document.

101.CAL XBRL Taxonomy Extension X
Calculation Linkbase
Document.

101.DEF XBRL Taxonomy Extension X
Definition Linkbase
Document.

101.LAB XBRL Taxonomy Extension X
Labels Linkbase Document.

101.PRE  XBRL Taxonomy Extension X
Presentation Linkbase
Document.

* The Company agrees to furnish a copy of any of its unfiled long-term debt instruments to the Securities Exchange
Commission upon request.
T Management contract or compensatory plan or arrangement.
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CHESAPEAKE ENERGY CORPORATION

Date: February 26, 2014 By: /s/ROBERTD.LAWLER
Robert D. Lawler
President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Robert D. Lawler and Domenic J. Dell'Osso,
Jr., and each of them, either one of whom may act without joinder of the other, his true and lawful attorneys-in-fact and
agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all
capacities, to sign any or all amendments to this Annual Report on Form 10-K, and to file the same, with all, exhibits
thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each, and every act
and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, and each of
them, or the substitute or substitutes of any or all of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Capacity Date
/s/ ROBERT D. LAWLER

President and Chief Executive Officer

Robert D. Lawler (Principal Executive Officer) February 26, 2014
/s/ DOMENIC J. DELL'OSSO, JR. Executive Vice President
- and Chief Financial Officer
Domenic J. Dell'Osso, Jr. (Principal Financial Officer) February 26, 2014
/s/ MICHAEL A. JOHNSON Senior Vice President - Accounting, Controller
- and Chief Accounting Officer
Michael A. Johnson (Principal Accounting Officer) February 26, 2014

/s/ ARCHIE W. DUNHAM
Archie W. Dunham Chairman of the Board February 26, 2014

/s/ BOB G. ALEXANDER
Bob G. Alexander Director February 26, 2014

/s/ VINCENT J. INTRIERI
Vincent J. Intrieri Director February 26, 2014

/s/ R. BRAD MARTIN
R. Brad Martin Director February 26, 2014

/sl MERRILL A. MILLER, JR.
Merrill A. Miller, Jr. Director February 26, 2014

/s/ FREDRIC M. POSES
Frederic M. Poses Director February 26, 2014

/s/ LOUIS A. RASPINO
Louis A. Raspino Director February 26, 2014

/s/ THOMAS L. RYAN
Thomas L. Ryan Director February 26, 2014




CORPORATE INFORMATION

CORPORATE HEADQUARTERS
6100 North Western Avenue
Oklahoma City, OK 73118
(405) 848-8000

INVESTOR INFORMATION

Company financial information, public disclo-
sures and other information are available through
Chesapeake’s website at www.chk.com. We will
promptly deliver free of charge, upon request, a
copy of the annual report on Form 10-K to any
shareholder requesting a copy. Requests should
be directed to Investor Relations at our corporate
headquarters address.

COMMON STOCK

Chesapeake Energy Corporation’s common stock
is listed on the New York Stock Exchange (NYSE)
under the symbol CHK. As of March 31, 2014,
there were approximately 345,000 beneficial own-
ers of our common stock.

COMMON STOCK DIVIDENDS

During 2013, the company declared a cash divi-
dend of $0.0875 per share on April 8, June 17,
September 23 and December 16 for a total divi-
dend declared of $0.35 per share.

INDEPENDENT PUBLIC ACCOUNTANTS
PricewaterhouseCoopers LLP

211 North Robinson Avenue, Suite 1400
Oklahoma City, OK 73102

(405) 290-7200

STOCK TRANSFER AGENT AND REGISTRAR
Communication concerning the transfer of shares,
lost certificates, duplicate mailings or change of
address notifications should be directed to our
transfer agent:

Computershare Trust Company, N.A.

250 Royall Street

Canton, MA 02021

(800) 884-4225

www.computershare.com

TRUSTEE FOR THE COMPANY’S SENIOR NOTES
Issued prior to 2013

The Bank of New York

Mellon Trust Company, N.A.

101 Barclay Street, 8th Floor

New York, NY 10286

www.bnymellon.com

Issued in 2013 and 2014

Deutsche Bank Trust Company Americas
60 Wall Street, 37th Floor

New York, NY 10005

www.tss.db.com

FORWARD-LOOKING STATEMENTS

The letter to shareholders includes “forward-looking statements” related to our
business strategy and objectives for future operations. Although we believe there
is a reasonable basis for these forward-looking statements, we can give no as-
surance they will prove to have been correct. They can be affected by inaccurate
assumptions or by known or unknown risks and uncertainties. Factors that could
cause actual results to differ materially from expected results are described un-
der “Risk Factors” in Item 1A of our 2013 Annual Report on Form 10-K included
in this report. We caution you not to place undue reliance on forward-looking
statements, and we undertake no obligation to update this information, except
as required by law. We urge you to carefully review and consider the disclosures
made in this report and our filings with the Securities and Exchange Commission
regarding the risks and factors that may affect our business.

CHESAPEAKE COMMON STOCK PRICE HISTORY

2014 HIGH LOW LAST
First Quarter $ 2754 $ 2392 $ 2562
2013 HIGH LOW LAST
Fourth Quarter $ 29.06 $ 2506 $ 27.14
Third Quarter 27.46 20.30 25.88
Second Quarter 22.86 18.21 20.38
First Quarter 22.97 16.32 20.41
2012 HIGH Low LAST
Fourth Quarter $ 2166 $ 1623 $ 16.62
Third Quarter 20.64 16.62 18.87
Second Quarter 23.69 13.32 18.60
First Quarter 26.09 20.41 23.17
2011 HIGH Low LAST
Fourth Quarter $ 2987 $ 2200 $ 2229
Third Quarter 35.75 25.54 25.55
Second Quarter 34.70 27.28 29.69
First Quarter 35.95 25.93 33.52

CHK
NYSE

(W] £]-= e
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