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Proposed
Proposed
Maximum
Title of Each Class of Amount to be Maximum Offering Aggregate Amount of
Securities to be Registered Registered(1) Price Per Share(2) Offering Price(2) Registration Fee
Common Stock, par value $0.01 per share 50,000,000 $15.82 $791,000,000 $31,086

(1) In the event of a stock split, stock dividend or similar transaction, the number of shares registered shall automatically be adjusted to cover
the additional shares of common stock issuable pursuant to Rule 416(a) under the Securities Act of 1933, as amended.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended,
based on the average of the high and low prices of the registrant s common stock on the New York Stock Exchange on November 21, 2008.

The registrant hereby amends this registration statement on such date or dates as my be necessary to delay its effective date until the

registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in

accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the

Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities nor does it solicit an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 26, 2008

PROSPECTUS

50,000,000 Shares

Chesapeake Energy Corporation

Common Stock

This prospectus registers 50,000,000 shares of common stock that we may offer and issue in connection with the acquisition of assets (including
mineral interests), businesses or securities of other companies that we or one of our subsidiaries may make from time to time. We may effect
these acquisitions by purchase, merger or any other form of business combination at negotiated prices, and the number of shares issued in
connection with these acquisitions will be determined through arm s length negotiations. We expect that the number of shares offered and issued
will be reasonably related to the prevailing market price of our common stock at the time an acquisition agreement is entered into or at or about
the time the acquisition is consummated. We do not expect to receive any cash proceeds when we issue common stock offered by this
prospectus.

We will pay all expenses of any offerings under this prospectus. We do not expect to pay any underwriting discounts or commissions in
connection with issuing these shares, although we may pay finder s fees in connection with certain acquisitions. Any person receiving a finder s
fee or broker s commission may be deemed an underwriter within the meaning of Section 2(a)(11) of the Securities Act of 1933, as amended.

Our common stock is listed for trading on the New York Stock Exchange under the symbol CHK. The last reported sale price of our common
stock on November 25, 2008 was $18.24 per share. Our executive offices are located at 6100 North Western Avenue, Oklahoma City, Oklahoma
73118, and our telephone number is (405) 848-8000.

Investing in our securities involves risks. For a discussion of certain of these risks, please read _Risk Factors
beginning on page 6 of this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We
have not authorized any dealer, salesman or other person to provide you with additional or different information. This prospectus and
any prospectus supplement are not an offer to sell or the solicitation of an offer to buy any securities other than the securities to which
they relate and are not an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make an offer or solicitation in that jurisdiction. You should not assume that the information in this prospectus or any
prospectus supplement or in any document incorporated by reference in this prospectus or any prospectus supplement is accurate as of
any date other than the date of the document containing the information.

This prospectus incorporates by reference documents that we have filed with the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as amended (the Exchange Act ), and these documents include important business and financial
information regarding Chesapeake. See Where You Can Find More Information. We will provide without charge to each person to
whom this prospectus is delivered, upon written or oral request of such person, a copy of any or all documents incorporated by
reference in this prospectus. Requests for such copies should be directed as follows (please allow five business days):

Jennifer M. Grigsby
Corporate Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118

(405) 848-8000
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus but may not contain all information that may be important to you. This
prospectus includes the terms of this offering, information about our business and financial data. We encourage you to read this prospectus and
the documents incorporated herein in their entirety before making an investment decision. Unless otherwise provided, the information below
gives effect to the closing of the joint venture transaction with StatoilHydro on November 24, 2008, which is described below under ~ Marcellus
Shale joint venture.

Chesapeake Energy Corporation

We are the largest producer of natural gas in the United States. We own interests in approximately 40,500 producing natural gas and oil wells
that are currently producing approximately 2.3 billion cubic feet equivalent, or bcfe, per day, 92% of which is natural gas. Our strategy is
focused on discovering, acquiring and developing conventional and unconventional natural gas reserves onshore in the United States.

Our most important operating area has historically been the Mid-Continent region of Oklahoma, Arkansas, southwestern Kansas and the Texas
Panhandle. At September 30, 2008, 46% of our estimated proved natural gas and oil reserves were located in the Mid-Continent region.
However, during the past five years, we have established a top-two position in the four major unconventional plays onshore in the U.S.,
including the Barnett Shale in the Fort Worth Basin in north-central Texas; the Haynesville Shale in the Ark-La-Tex area of East Texas and
northern Louisiana; the Fayetteville Shale in the Arkoma Basin of Arkansas; and the Marcellus and Lower Huron Shales in the Appalachian
Basin of Kentucky, West Virginia, Pennsylvania and New York. In addition, we are pursuing other unconventional plays in the Anadarko Basin
of western Oklahoma, the Ardmore Basin of southern Oklahoma, the Arkoma Basin of eastern Oklahoma and the Permian and Delaware Basins
of West Texas and eastern New Mexico.

During the nine months ended September 30, 2008, Chesapeake continued the industry s most active drilling program and drilled 1,435 gross
(1,193 net) operated wells and participated in another 1,439 gross (195 net) wells operated by other companies. The company s drilling success
rate was 99% for company-operated wells and 97% for non-operated wells. Also during the nine months ended September 30, 2008, we invested
$3.852 billion in operated wells (using an average of 148 operated rigs) and $576 million in non-operated wells (using an average of 118
non-operated rigs) for total drilling, completing and equipping costs of $4.428 billion.

Chesapeake began 2008 with estimated proved reserves of 10.879 trillion cubic feet equivalent, or tcfe, and ended the third quarter of 2008 with
12.075 tcfe, an increase of 1.196 tcfe, or 11%. During the nine months ended September 30, 2008, we replaced 630 befe of production with an
internally estimated 1.826 tcfe of new proved reserves, for a reserve replacement rate of 290%. Reserve replacement through the drillbit was
2.286 tcfe, or 363% of production, including 1.128 tcfe of positive performance revisions and 13 bcfe of positive revisions resulting from natural
gas and oil price increases between December 31, 2007 and September 30, 2008. Reserve replacement through the acquisition of proved
reserves was 165 bcfe. During the nine months ended September 30, 2008, we divested 638 bcfe of estimated proved reserves.

Since 2000, Chesapeake has invested $12.1 billion in new leasehold (net of divestitures) and 3-D seismic acquisitions and now owns the largest
combined inventories of onshore leasehold (15.0 million net acres) and 3-D seismic (21.1 million acres) in the U.S. On this leasehold, the
company has approximately 35,500 net drillsites representing more than a 10-year inventory of drilling projects.

We are an Oklahoma corporation. Our principal offices are located at 6100 North Western Avenue, Oklahoma City, Oklahoma 73118, and our
telephone number is 405-848-8000.
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About This Prospectus and This Offering

This prospectus is part of a Registration Statement on Form S-4 that we have filed with the Securities and Exchange Commission using a shelf
registration process. Under this shelf process we have registered 50,000,000 shares of our common stock, par value $0.01 per share, which we
plan to offer and issue in connection with the acquisition of assets (including mineral interests), businesses or securities of other companies that
we or one of our subsidiaries may make from time to time. We may effect these acquisitions by purchase, merger or any other form of business
combination. We expect to determine the terms of these acquisitions through negotiations with the owners or controlling persons of the assets,
businesses or securities to be acquired, and that the shares of common stock issued will be valued at prices reasonably related to the market price
of our common stock either at the time an agreement is entered into concerning the terms of the acquisition or at or about the time the acquisition
is consummated. In addition to delivering shares of our common stock offered hereby, we may use additional forms of consideration in
connection with these acquisitions. Such additional consideration may consist of any consideration permitted by applicable law, including,
without limitation, the payment of cash, the issuance of a note or other form of indebtedness, the assumption of liabilities or any combination of
these items.

We will pay all expenses of each offering. We do not expect to pay underwriting discounts or commissions, although we may pay finder s fees
with respect to specific acquisitions.

Under certain circumstances, it may be necessary for us to provide you with further information regarding acquisitions consummated using our
common stock offered by this prospectus by means of a post-effective amendment to the Registration Statement of which this prospectus is a
part or by a prospectus supplement once we know the specific terms of a specific acquisition. A prospectus supplement may also add, update or
change information contained in this prospectus. You should read this prospectus, any such prospectus supplement and the documents
incorporated herein by reference before purchasing the securities offered hereby.

The shares of common stock offered hereby will be registered under the Securities Act of 1933, as amended (the Securities Act ) and will be
freely transferable under the Securities Act, except for shares of common stock issued to any person who is deemed to be an affiliate of
Chesapeake.

Risk Factors

You should carefully consider all information in this prospectus and the documents incorporated by reference herein as set out in the section
entitled Where You Can Find More Information beginning on page 21 of this prospectus. In particular, you should evaluate the specific risk
factors set forth in the section entitled Risk Factors in this prospectus for a discussion of risks relating to an investment in our common stock.
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Recent Developments
Capital resources update

Our exploration, development and acquisition activities require us to make substantial operating and capital expenditures. Through the middle of
2008, we increased our capital expenditure budget for 2008 and 2009 several times in response to higher leasehold acquisition costs and in order
to accelerate leasehold acquisition and drilling in the Haynesville shale and other plays. However, in response to a decrease in natural gas prices
since June 30, 2008, the current global economic outlook and concerns about a potential over supply of natural gas in the U.S. market, we have
significantly reduced our planned capital expenditures during the second half of 2008 through year-end 2010.

Cash flow from operations is our primary source of liquidity used to fund operating expenses and capital expenditures. Cash provided by
operating activities was $4.305 billion during the nine months ended September 30, 2008 compared to $3.389 billion during the nine months
ended September 30, 2007. The $916 million increase during the first nine months of 2008 was primarily due to higher natural gas and oil prices
and higher volumes of natural gas and oil production. Changes in market prices for natural gas and oil directly impact the level of our cash flow
from operations. While a decline in natural gas or oil prices would affect the amount of cash flow that would be generated from operations, we
currently have hedged through swaps and collars 73% of our expected remaining natural gas and oil production in 2008 and 67% of our
expected natural gas and oil production in 2009 at average prices of $9.09 and $8.65 per mcfe, respectively.

Our $3.5 billion revolving bank credit facility and our $460 million midstream revolving bank credit facility, discussed more fully below,
provide us with additional liquidity. In response to the difficulties faced by several financial institutions, we borrowed the remaining capacity
under our revolving bank credit facility at the end of the third quarter of 2008. As a result, we had borrowings of $3.474 billion and letters of
credit of $14 million outstanding, and no additional borrowing capacity, under that facility as of November 25, 2008. At November 25, 2008, we
had $251 million of borrowing capacity under our midstream revolving bank credit facility.

Historically, our cash flow from operations, our revolving bank credit facility and cash on hand have not been sufficient to fund all of our
expenditures. As a result, we have relied on capital markets financings and asset monetization transactions, such as sales of producing properties,
undeveloped acreage and non-strategic assets, joint venture arrangements and volumetric production payment, or VPP, transactions to provide us
with additional capital. Since March 31, 2008, these types of transactions have provided approximately $11.65 billion of new capital, and up to
$4.575 billion of our future drilling and completion costs in the Haynesville, Fayetteville and Marcellus Shales will be funded by our joint
venture partners. These transactions are summarized below:

From April through July of 2008, we issued 51.75 million shares of our common stock, $800 million of our 7.25% Senior Notes due
2018 and $1.380 billion of our 2.25% Contingent Convertible Senior Notes due 2038, resulting in aggregate net proceeds to us of
$4.734 billion.

In May and August of 2008, we completed two separate VPP transactions involving approximately 187 bcfe of proved reserves and
net production (at the time of sale) of 93 mmcfe per day from wells in Texas, Oklahoma and Kansas, resulting in aggregate net
proceeds to us of $1.21 billion.

In July of 2008, we entered into a joint venture with Plains Exploration and Production Company to develop our Haynesville Shale
leasehold in Northwest Louisiana and East Texas, under the terms of which (1) Plains acquired a 20% interest in our approximately
550,000 net acres of Haynesville Shale leasehold for $1.65 billion in cash, subject to customary post-closing adjustments, (2) Plains
agreed to fund 50% of our 80% share of the costs associated with drilling and completing future Haynesville
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Shale joint venture wells over a multi-year period, up to an additional $1.65 billion and (3) Plains will have the right to a 20%
participation in any additional leasehold we acquire in the Haynesville Shale.

In August of 2008, we sold 90,000 net acres of leasehold and producing natural gas properties with net production (at the time of
sale) of 50 mmcfe per day in the Arkoma Basin Woodford Shale play in Oklahoma to BP America Inc. for $1.7 billion in cash.

In September of 2008, we entered into a joint venture with BP America Inc. to develop our Fayetteville Shale leasehold in Arkansas,
under the terms of which (1) BP acquired a 25% interest in our approximately 540,000 net acres of Fayetteville Shale leasehold for
$1.1 billion in cash, (2) BP agreed to fund 100% of our 75% share of the costs associated with drilling and completing future
Fayetteville Shale joint venture wells over a multi-year period, up to an additional $800 million and (3) BP will have the right to a
25% participation in any additional leasehold we acquire in the Fayetteville Shale.

On November 24, 2008, we closed a joint venture transaction with StatoilHydro to develop our Marcellus Shale leasehold in

Appalachia resulting in cash proceeds to us of $1.25 billion. This transaction is described below under ~ Marcellus Shale joint venture.
To create additional value from our proved and unproved properties, to generate cash to fund our operating and capital expenditure requirements
and to increase our financial flexibility, we expect to continue to engage in asset monetization transactions of the types described above, and we
may consider alternative sources of public or private investment in the company or its subsidiaries. For example, we are currently marketing an
additional VPP transaction which we expect, if completed, will generate proceeds to us of approximately $450 million prior to year-end 2008.
Additionally, we have resumed plans to sell either a minority interest in our non-Appalachian midstream natural gas business or specific
midstream assets. Proceeds from any sale will be used to fund a portion of the costs associated with building the midstream infrastructure in
various shale plays, primarily in the Haynesville Shale. While we believe that our cash flow from operations, cash on hand, cash generated by
monetization transactions and other sources of liquidity will allow us to fully fund our operating and capital expenditure requirements, further
deterioration of the economy and other factors could require us to further curtail our spending and/or seek alternative sources of capital. Please
read Risk Factors beginning on page 6 of this prospectus.

Our net debt as a percentage of total capitalization (total capitalization is the sum of net debt and stockholders equity) was 43% as of
September 30, 2008 and 47% as of December 31, 2007. The average maturity of our long-term debt is over eight years with an average interest
rate of approximately 5.4%. No scheduled principal payments are required under our senior notes until 2013 when $864 million is due.

For more information, please read Management s Discussion and Analysis of Financial Condition and Results of Operations contained in our
Annual Report on Form 10-K for the year ended December 31, 2007 and in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2008, both of which are incorporated herein by reference.

Midstream restructuring and midstream revolving bank credit facility

We recently transferred substantially all of our midstream assets outside of Appalachia to a group of existing and newly formed wholly owned
subsidiaries, which we refer to as our midstream subsidiaries. The midstream subsidiaries, their parent, Chesapeake Midstream Partners, L.P.,
and its principal operating subsidiary, Chesapeake Midstream Operating, L.L.C., were each designated as unrestricted subsidiaries under
Chesapeake s indentures and revolving bank credit facility and were released from their guarantee obligations under Chesapeake s indentures,
revolving bank credit facility and secured hedging facilities.

On October 16, 2008, Chesapeake Midstream Partners and Chesapeake Midstream Operating entered into a $460 million revolving bank credit
facility. The midstream revolving bank credit facility is secured by
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substantially all of the assets of and guaranteed by the midstream subsidiaries. The midstream revolving bank credit facility matures in October
2013, has initial availability of $460 million and may be expanded up to $750 million at the option of Chesapeake Midstream Partners, subject to
additional bank participation. Chesapeake Midstream Partners plans to utilize the facility to fund capital expenditures associated with building
additional natural gas gathering and other systems associated with Chesapeake s drilling program and for general corporate purposes related to its
midstream operations. The midstream revolving bank credit facility contains a covenant restricting Chesapeake Midstream Partners from paying
dividends or distributions to Chesapeake.

Marecellus Shale joint venture

On November 24, 2008, we entered into a joint venture with a U.S. subsidiary of StatoilHydro ASA, or StatoilHydro, under which StatoilHydro
acquired a 32.5% interest in our Marcellus Shale assets in Appalachia for $3.375 billion, leaving us with a 67.5% working interest in those
assets. The assets include approximately 1.8 million net acres of leasehold, of which StatoilHydro owns approximately 600,000 net acres and
Chesapeake owns approximately 1.2 million net acres. StatoilHydro paid us $1.25 billion in cash at closing, which we anticipate using for
general corporate purposes, and will pay a further $2.125 billion from 2009 to 2012 by funding 75% of our 67.5% share of drilling and
completion expenditures until the $2.125 billion obligation has been funded. StatoilHydro will have the right to a 32.5% participation in any
additional leasehold acquired by Chesapeake in the Marcellus Shale play. Additionally, Chesapeake and StatoilHydro are evaluating
opportunities for an international strategic alliance to jointly explore unconventional natural gas opportunities worldwide.

Exchanges of convertible notes for common stock

Since September 30, 2008, we have privately exchanged, pursuant to Section 3(a)(9) of the Securities Act of 1933, as amended, $764,569,000 in
aggregate principal amount of our 2.75% Contingent Convertible Senior Notes due 2035, our 2.50% Contingent Convertible Senior Notes due
2037 and our 2.25% Contingent Convertible Senior Notes due 2038 for an aggregate of 23,913,203 shares of our common stock.
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RISK FACTORS
Risks Related to Our Business

Natural gas and oil prices are volatile. A decline in prices could adversely affect our financial position, financial results, cash flows, access
to capital and ability to grow.

Our revenues, operating results, profitability and future rate of growth depend primarily upon the prices we receive for the natural gas and oil we
sell. Prices also affect the amount of cash flow available for capital expenditures and our ability to borrow money or raise additional capital. The
amount we can borrow from banks is subject to periodic redeterminations based on prices specified by our bank group at the time of
redetermination. In addition, we may have ceiling test write-downs in the future if prices fall significantly.

Historically, the markets for natural gas and oil have been volatile and they are likely to continue to be volatile. Wide fluctuations in natural gas
and oil 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:

worldwide and domestic supplies of natural gas and oil;

weather conditions;

the level of consumer demand;

the price and availability of alternative fuels;

the proximity and capacity of natural gas pipelines and other transportation facilities;

the price and level of foreign imports;

domestic and foreign governmental regulations and taxes;

the ability of 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-producing regions; and

overall domestic and global economic conditions.
These factors and the volatility of the energy markets make it extremely difficult to predict future natural gas and oil price movements with any
certainty. Declines in natural gas and oil prices would not only reduce revenue, but could reduce the amount of natural gas and oil that we can
produce economically and, as a result, could have a material adverse effect on our financial condition, results of operations and reserves. Further,
natural gas and oil prices do not necessarily move in tandem. Because approximately 93% of our reserves at September 30, 2008 were natural
gas reserves, we are more affected by movements in natural gas prices.
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Our level of indebtedness may limit our financial flexibility.

As of September 30, 2008, we had long-term indebtedness of approximately $14.3 billion, with $3.474 billion of outstanding borrowings drawn
under our revolving bank credit facility. Our net indebtedness represented 43% of our total book capitalization at September 30, 2008. As of
November 25, 2008, we had approximately $13.8 billion of long-term indebtedness outstanding, with $3.474 billion outstanding under our
revolving bank credit facility and $209 million outstanding under Chesapeake Midstream Operating s midstream revolving bank credit facility.
See Capitalization.

Our level of indebtedness and preferred stock 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 pay dividends on our preferred
stock and is not available for other purposes;
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we may be at a competitive disadvantage as compared to similar companies that have less debt;

the covenants contained in the agreements governing our outstanding indebtedness and future indebtedness may limit our 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;

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

changes in 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 and fees we pay on our revolving bank credit facility.
We may incur additional debt, including secured indebtedness, or issue additional series of preferred stock in order to develop our properties and
make future acquisitions. A higher level of indebtedness and/or additional preferred stock 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 and oil prices and financial, business and other factors affect our operations and our future performance. Many
of these factors are beyond our control. We may not be able to generate sufficient cash flow to pay the interest on our debt, and future working
capital, borrowings or equity financing may not be available to pay or refinance such debt. 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, the number of
shares of capital stock we have authorized, unissued and unreserved and our performance at the time we need capital.

Chesapeake Midstream Operating s midstream revolving bank credit facility contains a covenant restricting Chesapeake Midstream Partners
from paying dividends or distributions to Chesapeake.

In addition, our bank borrowing base is subject to periodic redetermination. A lowering of our borrowing base could require us to repay
indebtedness in excess of the borrowing base, or we might be required to provide the lenders with additional collateral.

The current financial crisis may have impacts on our business and financial condition that we cannot predict.

The continued credit crisis and related turmoil in the global financial system may have an impact on our business and our financial condition,
and we may face challenges if conditions in the financial markets do not improve. Our cash flow from operations, our revolving bank credit
facility and cash on hand historically have not been sufficient to fund all of our expenditures, and we have relied on the capital markets and asset
monetization transactions to provide us with additional capital. Our ability to access the capital markets has been restricted as a result of this
crisis and may continue to be restricted at a time when we would like, or need, to raise capital. The financial crisis may also limit the number of
participants in our proposed asset monetization transactions or reduce the values we are able to realize in those transactions, making these
transactions uneconomic or harder or impossible to consummate. The economic situation could also adversely affect the collectability of our
trade receivables and cause our commodity hedging arrangements to be ineffective if our counterparties are unable to perform their obligations
or seek bankruptcy protection. Additionally, the current economic situation could lead to reduced demand for natural gas and oil, or lower prices
for natural gas and oil, or both, which could have a negative impact on our revenues.

Additionally, due to the current financial crisis, decreases in natural gas prices and concerns about an over supply of natural gas in the U.S.
market, we and other exploration and production companies significantly curtailed leasehold acquisition efforts during September and October
of 2008. As a result, we have entered into negotiations with several significant leaseholders seeking to re-negotiate terms with these leaseholders
which we anticipate would involve our acquiring the leasehold in question at reduced prices. Some leaseholders may agree to accept Chesapeake
common stock for some or all of the consideration, and we have filed a Registration Statement with the SEC of which this prospectus is a part
registering 50,000,000 shares of common stock, some or all of which we may use for this purpose.
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Significant capital expenditures are required to replace our reserves.

Our exploration, development and acquisition activities require substantial capital expenditures. Historically, we have funded our capital
expenditures through a combination of cash flows from operations, our revolving bank credit facility and debt and equity issuances. Beginning
in late 2007, we have also engaged in significant asset monetization transactions. Future cash flows are subject to a number of variables, such as
the level of production from existing wells, prices of natural gas and oil, our success in developing and producing new reserves, the orderly
functioning of credit and capital markets, and our ability to complete additional planned asset monetization transactions. If revenues were to
decrease as a result of lower natural gas and oil prices or decreased production, and our access to capital were limited, we would have a reduced
ability to replace our reserves. We may not be able to access additional bank debt, debt or equity or other methods of financing on an economic
basis to meet these requirements.

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

Our future success depends largely upon our ability to find, develop or acquire additional natural gas and oil reserves that are 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 36% of our total estimated proved reserves (by volume) at December
31, 2007 were undeveloped. By their nature, estimates of undeveloped reserves are less certain. Recovery of such reserves will require
significant capital expenditures and successful drilling operations. Our reserve estimates reflect that our production rate on producing properties
will decline approximately 28% from 2008 to 2009. 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 and exploiting our current reserves and economically finding or
acquiring additional recoverable reserves.

Competition in the natural gas and oil industry is intense, and many of our competitors have greater financial and other resources than we
do.

We operate in the highly competitive areas of natural gas and oil development, exploitation, exploration, acquisition and production. We face
intense competition from both major and other independent natural gas and oil companies in each of the following areas:

seeking to acquire desirable producing properties or new leases for future exploration; and

seeking to acquire the equipment and expertise necessary to develop and operate our properties.
Many of our competitors have financial and other resources substantially greater than ours, and some of them are fully integrated oil companies.
These companies may be able to pay more for development prospects and productive natural gas and oil properties and may be able to define,
evaluate, bid for and purchase a greater number of properties and prospects than our financial or human resources permit. Our ability to develop
and exploit our natural gas and oil properties and to acquire additional properties in the future will depend upon our ability to successfully
conduct operations, evaluate and select suitable properties and consummate transactions in this highly competitive environment.

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

This prospectus contains and incorporates by reference 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 and oil prices,
drilling and operating expenses, capital expenditures, taxes and availability of funds. The process of estimating natural gas and oil reserves is
complex. The process involves significant decisions and assumptions in the evaluation of available geological, geophysical, engineering and
economic data for each reservoir. Therefore, these estimates are inherently imprecise.

Actual future production, natural gas and oil prices, revenues, taxes, development expenditures, operating expenses and quantities of recoverable
natural gas and oil 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
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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. Our properties may also be susceptible to
hydrocarbon drainage from production by operators on adjacent properties.

At December 31, 2007, approximately 36% of our estimated proved reserves (by volume) were undeveloped. Recovery of undeveloped reserves
requires significant capital expenditures and successful drilling operations. These reserve estimates include the assumption that we will make
significant capital expenditures to develop the reserves. You should be aware that the estimated costs may not be accurate, development may not
occur as scheduled and results may not be as estimated.

You should not assume that the present values included or incorporated by reference in this prospectus represent the current market value of our
estimated natural gas and oil 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 December 31, 2007 present value is based on weighted average natural gas and oil wellhead prices of $6.19 per
mcf of natural gas and $90.58 per barrel of oil. Actual future prices and costs may be materially higher or lower than the prices and costs as of
the date of an estimate.

Any changes in consumption by natural gas and oil purchasers or in governmental regulations or taxation will also affect actual future net cash
flows.

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. 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.

Acquisitions may prove to be worth less than we paid because of uncertainties in evaluating recoverable reserves and potential liabilities.

Our growth during the past few years is due in large part to acquisitions of exploration and production companies, producing properties and
undeveloped leasehold. Successful acquisitions require an assessment of a number of factors, including estimates of recoverable reserves,
exploration potential, future natural gas and oil prices, operating costs and potential environmental and other liabilities. Such assessments are
inexact and their accuracy is inherently uncertain. In connection with our assessments, we perform a review of the acquired properties which we
believe is generally consistent with industry practices. However, such a review will not reveal all existing or potential problems. In addition, our
review may not permit us to become sufficiently familiar with the properties to fully assess their deficiencies and capabilities. We do not inspect
every well. Even when we inspect a well, we do not always discover structural, subsurface or environmental problems that may exist or arise. As
a result of these factors, the purchase price we pay to acquire natural gas and oil properties may exceed the value we realize.

We are generally not entitled to contractual indemnification for pre-closing liabilities, including environmental liabilities. Normally, we acquire
interests in properties on an as is basis with limited remedies for breaches of representations and warranties. When we make entity acquisitions,
we may have transferee liability that is not fully indemnified. Our acquisition of Columbia Natural Resources, LLC ( CNR ) in November 2005
was made subject to claims that are covered in part by the indemnification of a prior owner, NiSource Inc. NiSource and Chesapeake are
co-defendants in a class action lawsuit brought by royalty owners in West Virginia in which the jury returned a verdict in January 2007 awarding
plaintiffs $404 million, consisting of $134 million in compensatory damages and $270 million in punitive damages. On October 22, 2008, the
parties in this matter entered into a settlement agreement providing for the establishment of a settlement fund of $380 million. Chesapeake s
share is approximately $41 million. Chesapeake is a defendant in other cases involving acquired companies where it may have no, or only

limited, indemnification rights. In any such actions we could incur significant liability.
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Exploration and development drilling may not result in commercially productive reserves.

We do not always encounter commercially productive reservoirs through our drilling operations. The new wells we drill or participate in,
including the recently announced discoveries in Louisiana and Oklahoma, may not be productive and we may not recover all or any portion of
our investment in wells we drill or participate in. The seismic data and other technologies we use do not allow us to know conclusively prior to
drilling a well that oil or natural gas is present or may be produced economically. The cost of drilling, completing and operating a well is often
uncertain, and cost factors can adversely affect the economics of a project. Our efforts will be unprofitable if we drill dry wells or wells that are
productive but do not produce enough reserves to return a profit after drilling, operating and other costs. Further, our drilling operations may be
curtailed, delayed or canceled as a result of a variety of factors, including:

increases in the cost of, or shortages or delays in the availability of, drilling rigs and equipment;

unexpected drilling conditions;

pressure or irregularities in formations;

equipment failures or accidents;

adverse weather conditions; and

compliance with environmental and other governmental requirements.
Future price declines may 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 ceiling test which limits such pooled costs to the aggregate of the
present value of future net revenues attributable to proved natural gas and oil reserves discounted at 10% plus the lower of cost or market value
of unproved properties. The full-cost ceiling is evaluated at the end of each quarter using the prices for natural gas and oil at that date, adjusted
for the impact of derivatives accounted for as cash flow hedges. A significant decline in natural gas and oil prices from current levels, or other
factors, without other mitigating circumstances, could cause a future write-down of capitalized costs and a non-cash charge against future
earnings.

Our hedging activities may reduce the realized prices received for our natural gas and oil sales and require us to provide collateral for
hedging liabilities.

In order to manage our exposure to price volatility in marketing our natural gas and oil, we enter into natural gas and oil price risk management
arrangements for a portion of our expected production. Commodity price hedging may limit the prices we actually realize and therefore reduce
natural gas and oil revenues in the future. Our commodity hedging 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;
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there is a widening of price differentials between delivery points for our production and the delivery point assumed in the hedge
arrangement; or

the counterparties to our contracts fail to perform under the contracts.
All but three of our commodity price risk management counterparties require us to provide assurances of performance in the event that the
counterparties mark-to-market exposure to us exceeds certain levels. Most of these arrangements allow us to minimize the potential liquidity
impact of significant mark-to-market fluctuations
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by making collateral allocations from our revolving bank credit facility or directly pledging natural gas and oil properties, rather than posting
cash or letters of credit with the counterparties. Future collateral requirements are uncertain, however, and will depend on the arrangements with
our counterparties and highly volatile natural gas and oil prices.

Lower natural gas and oil prices could negatively impact our ability to borrow.

Our revolving bank credit facility limits our borrowings to the lesser of the borrowing base and the total commitments. Currently both are $3.5
billion, although one lender, Lehman Brothers Commercial Bank, did not fund approximately $11 million of its share (2.1%) of our borrowings
under the facility in the third quarter of 2008, and we do not expect that it would fund any future borrowings following repayment of current
amounts borrowed. The borrowing base is determined periodically at the discretion of the banks and is based in part on natural gas and oil
prices. Additionally, some of our indentures contain covenants limiting our ability to incur indebtedness in addition to that incurred under our
revolving bank credit facility. These indentures limit our ability to incur additional indebtedness unless we meet one of two alternative tests. The
first alternative is based on our adjusted consolidated net tangible assets (as defined in all of our indentures), which is determined using
discounted future net revenues from proved natural gas and oil reserves as of the end of each year. The second alternative is based on the ratio of
our adjusted consolidated EBITDA (as defined in the relevant indentures) to our adjusted consolidated interest expense over a trailing
twelve-month period. Currently, we are permitted to incur additional indebtedness under both debt incurrence tests. Lower natural gas and oil
prices in the future could reduce our adjusted consolidated EBITDA, as well as our adjusted consolidated net tangible assets, and thus could
reduce our ability to incur additional indebtedness.

Natural gas and oil drilling and producing operations can be hazardous and may expose us to 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 oil, natural gas, brine or well fluids, and other environmental hazards and risks. Our drilling
operations involve risks from high pressures and from mechanical difficulties such as stuck pipes, collapsed casings and separated cables. 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 and 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 exploration and production operations due to our
generation, handling, and disposal of materials, including wastes and petroleum hydrocarbons. We may incur joint and several, strict liability
under applicable U.S. 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, some of which 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. 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. Also, in the future we may not be able
to obtain insurance at premium levels that justify its purchase.

In addition, studies have suggested that emissions of certain gases, commonly referred to as greenhouse gases, may be contributing to warming
of the Earth s atmosphere. Methane, a primary component of natural gas, and carbon dioxide, a byproduct of the burning of natural gas, are

Table of Contents 20



Edgar Filing: CHESAPEAKE ENERGY CORP - Form S-4

examples of greenhouse gases. The U.S.

11

Table of Contents

21



Edgar Filing: CHESAPEAKE ENERGY CORP - Form S-4

Table of Conten

Congress is actively considering legislation to reduce emissions of greenhouse gases. In addition, at least nine states in the Northeast and five
states in the West have developed initiatives to regulate emissions of greenhouse gases, primarily through the planned development of
greenhouse gas emission inventories and/or regional greenhouse gas cap and trade programs. The U.S. Environmental Protection Agency is
separately considering whether it will regulate greenhouse gases as air pollutants under the existing federal Clean Air Act. Passage of climate
control legislation or other regulatory initiatives by Congress or various states in the U.S. or the adoption of regulations by the EPA or analogous
state agencies that regulate or restrict emissions of greenhouse gases including methane or carbon dioxide in areas in which we conduct business
could have an adverse effect on our operations and demand for our products.

A portion of our natural gas and oil production may be subject to interruptions that could temporarily adversely affect our cash flow.

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

Risks Related to an Investment in Our Common Stock

The price of our common stock may be adversely affected by the issuance and sale of our common stock, including pursuant to distribution
agency agreements we recently entered into, or by our announcement that such issuances and sales may occur.

We cannot predict the size of future issuances or sales of our common stock, including those made pursuant to the distribution agency
agreements we recently entered into, or the effect, if any, that such issuances or sales may have on the market price for our common stock. The
issuance and sale of substantial amounts of common stock, including issuances and sales pursuant to such distribution agency agreements, or the
announcement that such issuances and sales may occur, could adversely affect the market price of our common stock.
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USE OF PROCEEDS

The common stock offered hereby will be issued in connection with the acquisition of assets (including mineral interests), businesses or

securities of other companies that we or one of our subsidiaries may make from time to time. Accordingly, we do not expect to receive any cash
proceeds when we offer and issue the common stock offered by this prospectus.
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CAPITALIZATION

The following table shows our capitalization as of September 30, 2008:

on a historical basis;

on a pro forma basis as of November 25, 2008 to reflect (1) the private exchanges pursuant to Section 3(a)(9) under the Securities
Act of 1933, as amended, consummated since September 30, 2008, of $764,569,000 in principal amount of our 2.75% Contingent

Convertible Senior Notes due 2035, our 2.50% Contingent Convertible Senior Notes due 2037 and our 2.25% Contingent

Convertible Senior Notes due 2038 for 23,913,203 shares of our common stock and (2) the entry into a new $460 million revolving

bank credit facility by our wholly-owned subsidiary, Chesapeake Midstream Operating, L.L.C., the making of borrowings of $209

million thereunder and the use of the proceeds of such borrowings for the working capital purposes of the midstream subsidiaries.
This table does not reflect our receipt of any cash proceeds from the shares offered hereby. This table should be read in conjunction with, and is
qualified in its entirety by reference to, our historical financial statements and the accompanying notes included in our Annual Report on Form
10-K for the year ended December 31, 2007 and in our Quarterly Report on Form 10-Q for the nine months ended September 30, 2008, each of

which is incorporated by reference herein.

As of September 30, 2008

Historical

Pro Forma

(in millions)

Cash and cash equivalents $ 1,964

Long-term debt:

Revolving bank credit facility $ 3,474
Midstream revolving bank credit facility

7.500% Senior Notes due 2013 364
7.625% Senior Notes due 2013 500
7.000% Senior Notes due 2014 300
7.500% Senior Notes due 2014 300
6.375% Senior Notes due 2015 600
6.625% Senior Notes due 2016 600
6.875% Senior Notes due 2016 670
6.250% Euro-denominated Senior Notes due 2017(1) 845
6.500% Senior Notes due 2017 1,100
6.250% Senior Notes due 2018 600
7.250% Senior Notes due 2018 800

6.875% Senior Notes due 2020
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