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PROSPECTUS SUPPLEMENT

(TO PROSPECTUS DATED MAY 8, 2007)

Chesapeake Energy Corporation

$500,000,000

2.500% Contingent Convertible Senior Notes due 2037

The notes are convertible, at your option, prior to the maturity date into cash and, if applicable, shares of our common stock in the following
circumstances:

� prior to May 15, 2035, during specified periods if the Closing Sale Price of our common stock exceeds the threshold described herein;

� on or after May 15, 2035, at all times;

� during specified periods if the trading price of the notes is below the threshold described herein;

� if we have called the particular notes for redemption and the redemption has not yet occurred; or

� upon the occurrence of specified corporate transactions.
The Base Conversion Price per share is $51.5815 (the initial Base Conversion Price of $51.5850, as adjusted for the payment of a $0.0675 per
share quarterly cash dividend on our common stock in July 2007), which represents a Base Conversion Rate of approximately 19.3868 shares of
common stock per $1,000 principal amount of notes. If, at the time of conversion, the Applicable Stock Price is less than or equal to the Base
Conversion Price, the Applicable Conversion Rate will be equal to the Base Conversion Rate, as it may be adjusted. If the Applicable Stock Price is
greater than the Base Conversion Price, then the Applicable Conversion Rate will be increased pursuant to the formula described in this prospectus
supplement.

Subject to certain exceptions described in �Description of Notes,� at the time notes are tendered for conversion, the amount of cash and shares of our
common stock, if any, to be received by a holder will be based on the Applicable Conversion Rate and the Closing Sale Price of our common stock
on each of the 20 trading days in a specified period.

The notes are being offered as additional securities under an indenture pursuant to which we issued $1,150,000,000 aggregate principal amount of
2.500% contingent convertible senior notes on May 15, 2007. The notes offered hereby and the notes issued in May 2007 will be treated as a single
class of notes under the indenture. The notes offered hereby, however, will not have the same CUSIP number as and will not trade interchangeably
with the previous notes.

Our common stock is listed on the New York Stock Exchange under the symbol �CHK.� On August 8, 2007, the closing sale price of our common
stock on the New York Stock Exchange was $35.43 per share.
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The notes will bear interest at a fixed annual rate of 2.500%, payable semi-annually on May 15 and November 15 of each year, commencing
November 15, 2007. In addition, we will pay contingent interest during any six-month interest period, beginning with the six-month period ending
November 14, 2017, under certain conditions.

The notes will mature on May 15, 2037. We may redeem the notes, in whole at any time, or in part from time to time, on or after May 15, 2017 at a
redemption price, payable in cash, of 100% of the principal amount of the notes, plus accrued and unpaid interest. Holders may require us to
repurchase all or a portion of their notes on May 15, 2017, 2022, 2027 and 2032 at 100% of the principal amount of the notes, plus accrued and
unpaid interest, payable in cash. Upon a fundamental change, as defined in the indenture governing the notes, holders may require us to
repurchase all or a portion of their notes, at a price of 100% of the principal amount of the notes, plus accrued and unpaid interest, payable in cash.

The notes will be treated as contingent payment debt instruments that will be subject to special United States federal income tax rules. For
discussion of the special tax rules governing contingent payment debt instruments, see �Material U.S. Federal Income Tax Considerations.�

The notes will be our senior unsecured obligations and will rank equally in right of payment to all of our existing and future senior indebtedness. The
notes will be guaranteed by each of our existing subsidiaries, other than certain de minimis subsidiaries, and by certain of our future domestic
subsidiaries on a senior unsecured basis. The notes and the guarantees will be effectively subordinated to our and our guarantor subsidiaries�
existing and future secured indebtedness, including indebtedness under our revolving bank credit facility, to the extent of the value of the assets
securing such indebtedness.

Investing in our notes involves risks. See � Risk Factors� on page S-16.

Price to Public (1)
Underwriting Discounts

and Commissions
Proceeds to Chesapeake

Energy (1)
Per Note 97.625% 1.75% 95.875%
Total $488,125,000 $8,750,000 $479,375,000

(1) Before expenses and plus accrued interest from May 15, 2007.
We have granted the underwriter a 13-day option to purchase up to an additional $75,000,000 in aggregate principal amount of the notes from us
on the same terms and conditions as set forth above to cover over-allotments.

Delivery of the notes in book-entry form only will be made on or about August 14, 2007.

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

Deutsche Bank Securities
The date of this prospectus supplement is August 8, 2007.
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NOTICE TO INVESTORS

This prospectus supplement and the accompanying prospectus do not constitute an offer or solicitation by anyone in any jurisdiction in which
such offer or solicitation is not authorized or to any person to whom it is unlawful to make such offer or solicitation. No action has been, or will
be, taken to permit a public offering in any jurisdiction where action would be required for that purpose other than the United States.
Accordingly, the notes may not be offered or sold, directly or indirectly, and this supplement and the accompanying prospectus may not be
distributed, in any jurisdiction except in accordance with the legal requirements applicable in such jurisdiction. You must comply with all laws
applicable in any jurisdiction in which you buy, offer or sell the notes or possess or distribute this prospectus supplement and the accompanying
prospectus and you must obtain all applicable consents and approvals; neither we nor the underwriter shall have any responsibility for any of the
foregoing legal requirements.

Neither we nor the underwriter nor any of our or its respective representatives is making any representation to you regarding the legality of an
investment in the notes, and you should not construe anything in this prospectus supplement or the accompanying prospectus as legal, business,
tax or other advice. You should consult your own advisors as to the legal, tax, business, financial and related aspects of an investment in the
notes. In making an investment decision regarding the notes, you must rely on your own examination of the issuer and the terms of the offering,
including the merits and risks involved.

By accepting delivery of this prospectus supplement and the accompanying prospectus, you agree not to use any information herein for any
purpose other than considering an investment in the notes.

This prospectus supplement and the accompanying prospectus contain summaries believed to be accurate with respect to certain documents, but
reference is made to the actual documents for complete information. All such summaries are qualified in their entirety by such reference. Copies
of documents referred to herein and therein will be made available to prospective investors upon request to us.

The underwriter, the trustee, the paying agents and any other agents acting with respect to the notes accept no responsibility for and make no
representation or warranty, express or implied, as to the accuracy or completeness of the information set forth in this prospectus supplement and
the accompanying prospectus and nothing contained in this prospectus supplement and the accompanying prospectus is, or should be relied upon
as, a promise or representation by the underwriter, the trustee, the paying agents or any other agents acting with respect to the notes as to the past
or the future.

Except where otherwise noted, the information contained in this prospectus supplement is as of the date hereof. Neither the delivery of this
prospectus supplement and the accompanying prospectus at any time after the date of publication nor any subsequent commitment to purchase
the notes shall, under any circumstances, create an implication that there has been no change in the information set forth in this prospectus
supplement and the accompanying prospectus or in our business since the date of this prospectus supplement.

Neither the U.S. Securities and Exchange Commission (the �SEC�), any state securities commission nor any non-U.S. securities authority has
approved or disapproved of these securities or determined that this prospectus supplement and the accompanying prospectus are accurate or
complete. Any representation to the contrary is a criminal offense.

We reserve the right to withdraw this offering of the notes at any time. We and the underwriter also reserve the right to reject any offer to
purchase the notes in whole or in part for any reason or no reason and to allot to any prospective purchaser less than the full amount of the notes
sought by it. The underwriter and certain of its related entities may acquire, for their own accounts, a portion of the notes.

The underwriter may engage in transactions that stabilize, maintain or otherwise affect the price of the notes. Specifically, the underwriter may
over-allot in connection with this offering and may bid for and purchase notes in the open market. For a description of these activities, see
�Underwriting.�

S-i
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NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE HAS BEEN FILED UNDER
CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES (�RSA 421-B�) WITH THE STATE OF NEW HAMPSHIRE NOR THE
FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT
FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF
STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL
TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF
THIS PARAGRAPH.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information from this prospectus supplement and the accompanying prospectus but may not contain all
information that may be important to you. This prospectus supplement and the accompanying prospectus include specific terms of this offering,
information about our business and financial data. We encourage you to read this prospectus supplement, the accompanying prospectus and the
documents incorporated herein and therein in their entirety before making an investment decision. Unless otherwise indicated, this prospectus
supplement assumes no exercise of the underwriter�s option to purchase additional shares.

Chesapeake

We believe we are the third largest producer of natural gas in the United States (first among independents), and we own interests in
approximately 36,500 producing oil and natural gas wells that are currently producing approximately 1.975 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 U.S. east of the Rocky Mountains.

Our operations are located in the Mid-Continent region, which includes Oklahoma, Arkansas, southwestern Kansas and the Texas Panhandle;
the Fort Worth Basin in north-central Texas; the Appalachian Basin, principally in West Virginia, eastern Kentucky, eastern Ohio, Pennsylvania
and southern New York; the Permian and Delaware Basins of West Texas and eastern New Mexico; the Ark-La-Tex area of East Texas and
northern Louisiana; and the South Texas and Texas Gulf Coast regions. We have established a top-three position in nearly every major
unconventional play onshore in the U.S. east of the Rockies, including the Fort Worth Barnett Shale, the Arkansas Fayetteville Shale, the
Appalachian Basin Devonian Shale, the southeast Oklahoma Woodford Shale, the Delaware Basin Barnett and Woodford Shales, the Illinois
Basin New Albany Shale and the Alabama Conasauga, Floyd and Chattanooga Shales.

As of December 31, 2006, we had 9.0 trillion cubic feet equivalent, or tcfe, of proved reserves, of which 93% were natural gas and all of which
were onshore. During 2006, we produced an average of 1.585 bcfe per day, a 23% increase over the 1.284 bcfe per day produced in 2005. For
2006, we generated net income available to common shareholders of $1.904 billion, or $4.35 per fully diluted common share, which was a 73%
increase over the prior year.

During the first half of 2007, Chesapeake continued to lead the nation in drilling activity with an average utilization of 131 operated rigs and 102
non-operated rigs. Through this drilling activity, we drilled 977 (835 net) operated wells and participated in another 826 (115 net) wells operated
by other companies. Our success rate was 99% for operated wells and 97% for non-operated wells. We replaced our 324 bcfe of production
(1.788 bcfe per day average) with an internally estimated 1.347 tcfe of new proved reserves for a reserve replacement rate of 416%. Reserve
replacement through the drillbit was 1.145 tcfe, or 354% of production (including 510 bcfe of positive performance revisions and 95 bcfe of
positive revisions resulting from oil and natural gas price increases between December 31, 2006 and June 30, 2007) and 85% of the total
increase. Reserve replacement through the acquisition of proved reserves was 202 bcfe, or 62% of production and 15% of the total increase. As a
result, our proved reserves grew by 11% during the first half of 2007, from 9.0 tcfe to 10.0 tcfe. Of our 10.0 tcfe of proved reserves, 62% were
proved developed reserves.

During the past ten years, we have been one of the most active consolidators of onshore U.S. natural gas assets, having purchased approximately
6.7 tcfe of proved reserves, at a total cost of approximately $15.8 billion (including $6.2 billion for unproved leasehold acquired through
corporate and asset acquisitions). Additionally, we recorded $1.090 billion of deferred taxes established in connection with certain corporate
acquisitions.

S-1
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Excluding the amounts allocated to unproved leasehold and deferred taxes, our acquisition cost per proved thousand cubic feet equivalent, or
mcfe, was $1.43 over this time period. Acquisition expenditures in the first half of 2007 totaled $1.472 billion (including $1.075 billion for
unproved leasehold acquired through corporate and asset acquisitions). Additionally, we recorded $101 million of deferred taxes established in
connection with certain corporate acquisitions. The company has shifted its acquisition focus to smaller tactical acquisitions around its existing
assets from the larger strategic acquisitions it has made in the past.

Business Strategy

Since our inception in 1989, Chesapeake�s goal has been to create value for investors by building one of the largest onshore natural gas resource
bases in the United States. For the past ten years, our strategy to accomplish this goal has been to focus onshore in the U.S. east of the Rockies,
where we believe we can generate the most attractive risk-adjusted returns. In building our industry-leading resource base, we have integrated an
aggressive and technologically-advanced drilling program with an active property consolidation program focused on small to medium-sized
corporate and property acquisitions.

To date, we have built leading positions in the Mid-Continent region, the Fort Worth Barnett Shale in North Texas, the South Texas and Texas
Gulf Coast regions, the Permian and Delaware Basins of West Texas and eastern New Mexico, the Fayetteville Shale in Arkansas, the
Ark-La-Tex area of East Texas and northern Louisiana, the Appalachian Basin, principally in West Virginia, eastern Kentucky, eastern Ohio,
Pennsylvania and southern New York, the Woodford Shale in southeastern Oklahoma, the Barnett and Woodford Shales in west Texas and the
Conasauga, Floyd and Chattanooga Shales in Alabama.

Key elements of this business strategy are further explained below:

Grow through the Drillbit. Our most distinctive characteristic is our commitment and ability to grow production and reserves through the
drillbit. We are currently utilizing 157 operated drilling rigs and 105 non-operated drilling rigs to conduct the most active drilling program in the
U.S. We focus both on finding significant new natural gas reserves and developing existing reserves, generally using more horizontal wells and
deeper drilling than the industry average. For the past ten years, we have been actively investing in leasehold, 3-D seismic information and
human capital to be able to take advantage of the favorable drilling economics that exist today. While we believe U.S. natural gas production has
generally remained flat during the past ten years, we are one of the few large-cap independent oil and natural gas companies that have been able
to increase production, which we have successfully achieved for the past 17 consecutive years and 24 consecutive quarters. We believe key
elements of the success and scale of our drilling programs have been our recognition earlier than most of our competitors that (1) oil and natural
gas prices were likely to move structurally higher, (2) new horizontal drilling and completion techniques would enable development of
previously uneconomical natural gas resources and (3) various tight sand and shale formations could be geologically recognized as potentially
prolific natural gas reservoirs rather than just sources of natural gas. In response to our early recognition of these three trends that began
developing ten years ago, we have proactively hired thousands of new employees and have built the nation�s largest onshore leasehold and 3-D
seismic inventories, the building blocks of a successful large-scale drilling program and the foundation of value creation in the natural gas
exploration and production (E&P) industry

Make High-Quality Acquisitions. Our acquisition program is focused on acquisitions of natural gas properties that offer high-quality, long-lived
production and significant development and higher potential horizontal and deep drilling opportunities. During the past ten years, we purchased
approximately 6.7 tcfe of proved reserves, at a total cost of approximately $15.8 billion (including $6.2 billion for unproved leasehold, but
excluding $1.090 billion of deferred taxes established in connection with certain corporate acquisitions). Excluding the amounts allocated to
unproved leasehold and deferred taxes, our acquisition cost per proved mcfe was $1.43 over this time period. The majority of these acquisitions
either increased our ownership in existing wells or fields or added additional drilling locations in our focused operating areas. Our present focus
is on

S-2
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making smaller tactical acquisitions around our existing assets instead of the larger strategic acquisitions we have focused on in the past.

Focus on Low Costs. By minimizing lease operating costs and general and administrative expense through focused activities and increased scale,
we have been able to deliver attractive financial returns through all phases of the commodity price cycle. We believe our low cost structure is the
result of management�s effective cost-control programs, a high-quality asset base and extensive and competitive services, natural gas processing
and transportation infrastructures that exist in our key operating areas. In addition, to control costs and service quality, we have made significant
investments in our drilling rig and trucking service operations and in our midstream gathering and compression operations. As of June 30, 2007,
we operated approximately 57% of our wells, which delivered approximately 85% of our daily production volume. This large percentage of
operated properties provides us with a high degree of operating flexibility and cost control.

Build Regional Scale. We believe one of the keys to success in the natural gas E&P industry is to build significant operating scale in a limited
number of operating areas that share many similar geological and operational characteristics. Achieving such scale provides many benefits, the
most important of which are superior geoscientific and engineering information, higher per unit revenues, lower per unit operating costs, greater
rates of drilling success, higher returns from more easily integrated acquisitions and higher returns on drilling investments. We first began
pursuing this focused strategy in the Mid-Continent region ten years ago and we are now the largest natural gas producer, the most active driller
and the most active acquirer of leasehold and producing properties in the Mid-Continent. We believe this region, which trails only the Gulf
Coast and Rocky Mountains in current U.S. natural gas production, has many attractive characteristics. These characteristics include long-lived
natural gas properties with predictable decline curves, multi-pay geological targets that decrease drilling risk and have resulted in a drilling
success rate of 97% over the past 18 years, generally lower service costs than in more competitive or more remote basins and a favorable
regulatory environment with virtually no federal land ownership. We believe the other areas where we operate possess many of these same
favorable characteristics and our goal is to become or remain a top three natural gas producer in each of our operating areas.

Improve our Balance Sheet. We have made significant progress in improving our balance sheet over the past ten years. During that time, we
increased our stockholders� equity by $12 billion through a combination of earnings and common and preferred equity issuances. As of June 30,
2007, our debt as a percentage of total capitalization (total capitalization is the sum of debt and stockholders� equity) was 45%, compared to
137% as of December 31, 1998.

We believe that demand for natural gas will continue to increase in the U.S. and around the world as a result of its favorable environmental
characteristics and relative abundance, especially when compared to oil, which is in increasingly short supply, and coal, which has many
unfavorable environmental characteristics. As a result, we anticipate that our focused natural gas acquisition, exploitation and exploration
strategy should continue providing substantial value-creating growth opportunities for our investors in the years ahead. Our goal is to increase
our oil and natural gas production by 18% to 22% in 2007 and 14% to 18% in 2008.

Company Strengths

We believe the following six characteristics distinguish our past performance and differentiate our future growth potential from other
independent natural gas producers:

High-Quality Asset Base. Our producing properties are characterized by long-lived reserves, established production profiles and an emphasis on
onshore natural gas. Based upon current production and proved reserve
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estimates, our proved reserves-to-production ratio, or reserve life, is approximately 15.7 years. In addition, we believe we are the third largest
producer of natural gas in the U.S. (first among independents). In each of our operating areas, our properties are concentrated in locations that
enable us to establish substantial economies of scale in drilling and production operations and facilitate the application of more effective
reservoir management practices. We intend to continue building our asset base in each of our operating areas through a balance of acquisitions,
exploitation and exploration.

Large Inventory of Drilling Projects. During the 18 years since our inception, we have been the most active driller of new wells in the U.S. and
presently, we remain the most active driller in the U.S. with 157 operated and 105 non-operated rigs drilling. Through this high level of activity
over the years, we have developed an industry-leading expertise in drilling deep vertical and horizontal wells in search of large natural gas
reserves in conventional and unconventional reservoirs. As a result of our successful acquisition program and active leasehold acquisition and
seismic acquisition strategies, we have been able to accumulate a U.S. onshore leasehold position of approximately 12.2 million net acres, and
have acquired rights to 17.7 million acres of onshore 3-D seismic data to provide informational advantages over our competitors and to help
evaluate our large acreage inventory. On this very large acreage position, we believe we have approximately 28,500 net exploratory and
developmental drilling locations, representing a backlog of approximately 10 years of future drilling opportunities at current drilling rates.

Successful Acquisition Program. Our experienced acquisitions team focuses on enhancing and expanding our existing assets in each of our
operating areas. These areas are characterized by long-lived natural gas reserves, low lifting costs, multiple geological targets, generally
favorable basis differentials to benchmark commodity prices, well-developed oil and natural gas transportation infrastructures and considerable
potential for further consolidation of assets. During the past ten years, we have acquired approximately 6.7 tcfe of proved reserves that replaced
approximately 250% of our total production. We believe we are well-positioned to continue making attractive acquisitions as a result of our
extensive track record of identifying, completing and integrating multiple successful acquisitions, our large operating scale and our knowledge
and experience in the regions in which we operate. However, our present focus is on making smaller tactical acquisitions around our existing
assets instead of the larger strategic acquisitions we have focused on in the past.

Low-Cost Producer. Our high-quality asset base, the work ethic of our employees, our hands-on management style and our headquarters location
in Oklahoma City have enabled us to achieve a low operating and administrative cost structure. During the first half of 2007, our operating costs
per unit of production were $1.53 per mcfe, which consisted of general and administrative expenses of $0.33 per mcfe (including non-cash
stock-based compensation of $0.07 per mcfe), production expenses of $0.91 per mcfe and production taxes of $0.29 per mcfe. We believe this is
one of the lowest cost structures among publicly-traded, large-cap independent oil and natural gas producers. We also believe that oil and natural
gas leasehold costs will continue to rise in the U.S. Our industry-leading leasehold inventory, built through heavy investment during the past ten
years, provides us a continuing cost advantage relative to competitors that are more recent large-scale acquirers of leasehold.

Effective Hedging Program. We have used and intend to continue using hedging programs to reduce the risks inherent in acquiring and
producing oil and natural gas reserves, commodities that are frequently characterized by significant price volatility. We believe this price
volatility is likely to continue in the years ahead and that we can use this volatility to our benefit by taking advantage of prices when they reach
levels that management believes are either unsustainable for the long-term or provide unusually high rates of return on our invested capital. We
currently have natural gas swaps in place covering 59% and 64% of our anticipated natural gas production for the remainder of 2007 and 2008,
respectively, at average NYMEX prices of $8.66 and $9.22 per mcf, respectively, along with natural gas collars covering 12% of our anticipated
natural gas production for
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the remainder of 2007 with an average NYMEX floor of $6.94 per mcf and an average NYMEX ceiling of $8.52 per mcf. Certain open natural
gas swap positions include knockout swaps with knockout provisions at prices ranging from $5.25 to $6.50 in 2007 and $5.75 to $6.50 in 2008.
Additionally, we have written call options covering 15% and 14% of our remaining 2007 and 2008 natural gas production, respectively, at a
weighted average price of $9.45 and $10.39 per mcf, respectively. We have oil swaps in place covering 73% and 74% of our anticipated oil
production for the remainder of 2007 and 2008, respectively, at average NYMEX prices of $71.59 and $72.77 per barrel of oil, respectively.
Certain open oil swap positions include cap-swaps and knockout swaps with provisions limiting the counterparty�s exposure below prices ranging
from $45.00 to $60.00 in both 2007 and 2008. During the first half of 2007, we realized gains from our hedging program of approximately $631
million which increased our realized price per mcfe by $1.95.

Entrepreneurial Management. Our management team formed the company in 1989 with an initial capitalization of $50,000 and fewer than ten
employees. Since then, our management team has guided the company through various operational and industry challenges and extremes of oil
and natural gas prices to create the largest independent producer of natural gas in the U.S. with approximately 5,800 employees and an enterprise
value of approximately $30 billion. Our chief executive officer and co-founder, Aubrey K. McClendon, has been in the oil and natural gas
industry for 27 years and beneficially owns, as of August 1, 2007, approximately 27 million shares of our common stock.

S-5

Edgar Filing: NOMAC DRILLING CORP - Form 424B2

Table of Contents 9



Table of Contents

THE OFFERING

The summary below describes the principal terms of the notes. Some of the terms and conditions described below are subject to important
limitations and exceptions. The �Description of Notes� section of this prospectus supplement contains a more detailed description of the terms and
conditions of the notes.

Issuer Chesapeake Energy Corporation.

Notes Offered $500,000,000 in aggregate principal amount of 2.500% Contingent Convertible Senior Notes
due 2037; $575,000,000 if the underwriter exercises its over-allotment option in full. The notes
are being offered as additional securities under an indenture pursuant to which we issued
$1,150,000,000 aggregate principal amount of 2.500% contingent convertible senior notes on
May 15, 2007. The notes offered hereby and the notes issued in May 2007 will be treated as a
single class of notes under the indenture. The notes offered hereby, however, will not be
fungible for U.S. federal income tax purposes with the previous notes and, as a result, will not
have the same CUSIP number as and will not trade interchangeably with the previous notes.

Maturity Date May 15, 2037.

Interest Interest on the notes will accrue at an annual rate of 2.500%. Interest will be paid
semi-annually in arrears on May 15 and November 15 of each year, beginning November 15,
2007.

Contingent Interest We will pay additional interest, referred to in this prospectus supplement as �contingent interest,�
during any six-month period from May 15 to November 14 or from November 15 to May 14,
commencing with the six-month period ending November 14, 2017, if the average trading price
of the notes for the five trading-day period ending on the third day immediately preceding the
relevant six-month period equals or exceeds 120% of the principal amount of the notes. The
amount of contingent interest payable per note in respect of any six-month period will be equal
to 0.50% per annum of the average trading price of the notes during the applicable five
trading-day period. See �Description of Notes�Contingent Interest.�

Conversion Rights Under the circumstances discussed below, you may surrender the notes for conversion, in
whole or in part, into cash and, if applicable, shares of our common stock at any time on or
before the close of business on May 15, 2037, unless the notes have been previously redeemed
or repurchased. You may convert your notes only in the following circumstances:

� prior to May 15, 2035, during any calendar quarter (and only during such calendar
quarter) commencing after May 15, 2007, if the Closing Sale Price of our common
stock for at least 20 trading days during the period of 30 consecutive trading days
ending on the last trading day of the immediately preceding calendar quarter is
greater than 125% of the Base Conversion Price on such last trading day;
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� on or after May 15, 2035, at all times;

� during the five consecutive business-day period following any five consecutive
trading-day period in which the trading price for the notes for each such trading day
was less than 95% of the product of the average of the Closing Sale Prices of our
common stock during such five trading-day period and the Applicable Conversion
Rate;

� if we have called the particular notes for redemption and the redemption has not yet
occurred; or

� upon the occurrence of specified corporate transactions described under �Description
of Notes�Conversion Rights�Conversion Upon Specified Corporate Transactions.�

Conversion Rate The Applicable Conversion Rate will be determined as follows:

� If the Applicable Stock Price is less than or equal to the Base Conversion Price,
then the Applicable Conversion Rate will be a number of shares of our common
stock equal to the Base Conversion Rate.

� If the Applicable Stock Price is greater than the Base Conversion Price, then the
Applicable Conversion Rate will be determined in accordance with the following
formula:

Base Conversion Rate +

[

(Applicable Stock Price�Base Conversion Price) x Incremental Share Factor

]
Applicable Stock Price

The �Base Conversion Price� is $51.5815 (the initial Base Conversion Price of $51.5850, as
adjusted for the payment of a $0.0675 per share quarterly cash dividend on our common stock
in July 2007), subject to further adjustment as described under �Description of Notes�Conversion
Rights�Conversion Price Adjustments.�

The �Base Conversion Rate� per $1,000 principal amount of notes is a number of shares of
common stock (approximately 19.3868) determined by dividing $1,000 by the Base
Conversion Price.

The �Incremental Share Factor� is 9.6934 (the initial Incremental Share Factor of 9.6927,
as adjusted for the payment of the quarterly common stock dividend described above),
subject to the same proportional adjustment as the Base Conversion Rate, in each case
based upon adjustments to the Base Conversion Price.
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The �Applicable Stock Price� is equal to the average of the Closing Sale Prices of our common
stock over the applicable Cash Settlement Averaging Period.

In addition, following certain corporate transactions that occur prior to May 15, 2017 and that
also constitute a fundamental change (as defined in this prospectus supplement), we will
increase the Applicable Conversion Rate for a holder who elects to convert its notes in
connection with such corporate transactions in certain circumstances. See �Description of
Notes�Conversion Rights�Adjustment to Shares Delivered Upon Conversion Upon Certain
Changes of Control.� If such fundamental change also constitutes a
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public acquirer change of control (as defined in this prospectus supplement), we may, in
lieu of increasing the Applicable Conversion Rate as described above, elect to adjust the
related conversion obligation so that the notes are convertible into shares of the acquiring
or surviving company. See �Description of Notes�Conversion Rights�Conversion Upon a
Public Acquirer Change of Control.�

Conversion Settlement Once the notes are tendered for conversion, we will deliver to you in respect of each $1,000
principal amount of notes surrendered for conversion a �Settlement Amount� equal to the sum of
the Daily Settlement Amounts for each of the 20 consecutive trading days during the applicable
Cash Settlement Averaging Period.

The �Daily Settlement Amount,� for each of the 20 consecutive trading days during a Cash
Settlement Averaging Period, shall consist of:

� cash equal to the lesser of $50 and the Daily Conversion Value; and

� to the extent the Daily Conversion Value exceeds $50, a number of shares equal to
(A) the difference between the Daily Conversion Value and $50, divided by (B) the
Closing Sale Price of our common stock for such day.

The �Daily Conversion Value� means, for each of the 20 consecutive trading days during a Cash
Settlement Averaging Period, one-twentieth (1/20) of the product of (1) the Applicable
Conversion Rate on such day and (2) the Closing Sale Price of our common stock on such day.

The �Cash Settlement Averaging Period� with respect to any note being converted means the 20
consecutive trading-day period beginning on and including the second trading day after a
notice of conversion in respect of such note is delivered to the conversion agent, except that
with respect to any notice of conversion received after the date of issuance of a notice of
redemption as described under �Description of Notes�Optional Redemption of the Notes,� the
�Cash Settlement Averaging Period� means the 20 consecutive trading days beginning on and
including the day which is the twenty-third scheduled trading day prior to the applicable
redemption date.

We will deliver the Settlement Amount to you on the third business day immediately following
the last day of the Cash Settlement Averaging Period in respect of such tendered notes.

Guarantees The notes will be unconditionally guaranteed, jointly and severally, by (i) each of our existing
subsidiaries, other than certain de minimis subsidiaries, and (ii) each of our future domestic
subsidiaries that guarantees any other indebtedness of us or a subsidiary guarantor in excess of
$5 million. The guarantee will be released if we dispose of the subsidiary guarantor or it ceases
to guarantee certain other indebtedness of us or any other subsidiary guarantor.
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Ranking The notes will be unsecured and will rank equally in right of payment to all of our existing and
future senior indebtedness. The notes will rank senior in right of payment to all of our future
subordinated indebtedness. Holders of our secured indebtedness have claims with respect to
our assets constituting collateral for their indebtedness that are prior to your claims under the
notes. Please read �Description of Notes�Ranking.�

As of June 30, 2007, we had approximately $9.6 billion in principal amount of senior
indebtedness outstanding, $1.1 billion of which was indebtedness under our secured revolving
bank credit facility. Upon completion of this offering and the ultimate application of net
proceeds therefrom as described under �Use of Proceeds,� on a pro forma basis as of June 30,
2007, we would have had approximately $9.6 billion in principal amount of senior
indebtedness outstanding, $607 million of which would have been secured. As of August 8,
2007, we had outstanding borrowings of $2.1 billion under our revolving bank credit facility.

Optional Redemption We may redeem the notes, in whole at any time, or in part from time to time, on or after
May 15, 2017 at a redemption price, payable in cash, of 100% of the principal amount of the
notes, plus accrued and unpaid interest (including contingent interest, if any) up to but not
including the date of redemption. See �Description of Notes�Optional Redemption of the Notes.�

Repurchase of Notes at the Option of the Holder You may require us to repurchase all or a portion of your notes on May 15, 2017, 2022,
2027 and 2032 at 100% of the principal amount of the notes, plus accrued and unpaid interest
(including contingent interest, if any), up to but not including the date of repurchase, payable in
cash. See �Description of Notes�Repurchase of Notes at the Option of the Holder.�

Right to Require Repurchase of Notes Upon a
Fundamental Change

If a fundamental change, as that term is defined in �Description of Notes�Right to Require
Repurchase of Notes Upon a Fundamental Change,� occurs, you may require that we repurchase
your notes on the date fixed by us that is not less than 30 days nor more than 45 days after we
give notice of the fundamental change. We will repurchase the notes for an amount equal to
100% of the principal amount of the notes, plus accrued and unpaid interest (including
contingent interest, if any) up to but not including the date of repurchase, payable in cash. See
�Description of Notes�Right to Require Repurchase of Notes Upon a Fundamental Change.�

Sinking Fund None.

Use of Proceeds We expect the net proceeds to us from this offering, after deducting discounts to the
underwriter and estimated expenses of the offering payable by us, to be approximately $479.1
million. We intend to use the net proceeds from this offering to repay borrowings under our
revolving bank credit facility. See �Use of Proceeds.�
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Material U.S. Federal Income Tax
Considerations

For United States federal income tax purposes, the notes will be treated as indebtedness subject
to the special regulations governing contingent payment debt instruments, which we refer to as
the �contingent payment debt regulations.� Pursuant to the contingent payment debt regulations, a
U.S. Holder (as defined under �Material U.S. Federal Income Tax Considerations�U.S. Holders�)
will generally be required to accrue interest income on the notes, subject to certain adjustments,
at a rate of 8.0%, compounded semi-annually, regardless of whether the holder uses the cash or
accrual method of tax accounting. Accordingly, U.S. Holders will generally be required to
include interest in taxable income in each year in excess of any interest payments (whether
fixed or contingent) actually received in that year. For this purpose, a conversion of the notes
will be treated as the receipt of a contingent payment with respect to the notes, which may
produce an adjustment to a U.S. holder�s interest accruals. Under the contingent payment debt
regulations, gain recognized upon a sale, exchange, or redemption of a note will generally be
treated as ordinary interest income; loss will be ordinary loss to the extent of interest previously
included in income, and thereafter capital loss.

In addition, the conversion rate for the notes will be adjusted in certain circumstances, as
described under �Description of Notes� Conversion Rights�General� and �Description of
Notes�Conversion Rights�Conversion Price Adjustments.� Such adjustments (or failure to make
adjustments) that have the effect of increasing your proportionate interest in our assets or
earnings may in some circumstances result in a deemed distribution to you, notwithstanding the
fact that you do not receive a cash payment. Any deemed distribution will be taxable as a
dividend, return of capital, or capital gain in accordance with the tax rules applicable to
corporate distributions. Deemed dividends received by U.S. Holders may not be eligible for the
reduced rates of tax applicable to qualified dividend income or to the dividends received
deduction generally available to U.S. corporations, and deemed dividends received by
Non-U.S. Holders (as defined under �Material U.S. Federal Income Tax
Considerations�Non-U.S. Holders�) may be subject to United States federal gross income and
withholding tax at a 30% rate or such lower rate as may be specified by an applicable income
tax treaty. Because any deemed distributions resulting from certain adjustments, or failures to
make adjustments, to the conversion rate described under �Material U.S. Federal Income Tax
Considerations�Non-U.S. Holders�Dividends on Common Stock and Constructive Distributions�
will not give rise to any cash from which any applicable United States federal withholding tax
can be satisfied, the indenture provides that we (or a third party withholding agent) may set off
any withholding tax that we (or such third party) are required to collect with respect to any
such deemed distribution against cash payments of interest or from cash or shares of our
common stock deliverable to a holder upon a conversion, redemption or repurchase of a note.
See �Material U.S. Federal Income Tax Considerations.�
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Book-Entry, Delivery and Form Initially, the notes will be represented by one or more permanent global certificates in
definitive, fully registered form deposited with a custodian for, and registered in the name of, a
nominee of The Depository Trust Company.

Common Stock Our common stock is listed for trading on the NYSE under the symbol �CHK.�
RISK FACTORS

An investment in the notes involves certain risks that a potential investor should carefully evaluate prior to making an investment in the notes.
Please read �Risk Factors� beginning on page S-16.
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Summary Consolidated Financial Data

The following tables set forth summary consolidated financial data as of and for each of the three years ended December 31, 2006, 2005 and
2004 and six months ended June 30, 2007 and 2006. This data was derived from our audited consolidated financial statements included in our
annual report on Form 10-K for the year ended December 31, 2006 and from our unaudited condensed consolidated financial statements
included in our quarterly report on Form 10-Q for the six months ended June 30, 2007, each of which is incorporated by reference herein. The
financial data below should be read together with, and are qualified in their entirety by reference to, our historical consolidated financial
statements and the accompanying notes and the �Management�s Discussion and Analysis of Financial Condition and Results of Operations� which
are set forth in such annual report on Form 10-K and quarterly report on Form 10-Q.

Year Ended December 31, Six Months Ended June 30,
2006 2005 2004 2007 2006

($ in thousands, except per share data)
Statement of Operations Data:
Revenues:
Oil and natural gas sales $ 5,618,894 $ 3,272,585 $ 1,936,176 $ 2,672,042 $ 2,697,204
Oil and natural gas marketing sales 1,576,391 1,392,705 773,092 944,983 771,977
Service operations revenue 130,310 �  �  67,317 59,402

Total revenues 7,325,595 4,665,290 2,709,268 3,684,342 3,528,583

Operating costs:
Production expenses 489,499 316,956 204,821 295,275 240,089
Production taxes 176,440 207,898 103,931 95,090 89,296
General and administrative expenses 139,152 64,272 37,045 106,707 62,346
Oil and natural gas marketing expenses 1,521,848 1,358,003 755,314 911,144 747,048
Service operations expense 67,922 �  �  44,062 30,104
Oil and natural gas depreciation, depletion and
amortization 1,358,519 894,035 582,137 835,394 633,116
Depreciation and amortization of other assets 104,240 50,966 29,185 75,744 47,035
Employee retirement expense 54,753 �  �  �  54,753
Provision for legal settlements �  �  4,500 �  �  

Total operating costs 3,912,373 2,892,130 1,716,933 2,363,416 1,903,787

Income from operations 3,413,222 1,773,160 992,335 1,320,926 1,624,796

Other income (expense):
Interest and other income 25,463 10,452 4,476 10,666 14,610
Interest expense (300,722) (219,800) (167,328) (162,470) (146,114)
Loss on repurchases or exchanges of Chesapeake
senior notes �  (70,419) (24,557) �  �  
Gain on sale of investment 117,396 �  �  82,705 117,396

Total other income (expense) (157,863) (279,767) (187,409) (69,099) (14,108)

Income before income taxes $ 3,255,359 $ 1,493,393 $ 804,926 $ 1,251,827(1) $ 1,610,688(2)
Income tax expense (benefit):
Current 5,000 �  �  �  �  
Deferred 1,247,036 545,091 289,771 475,693 627,062

Total income tax expense (benefit) 1,252,036 545,091 289,771 475,693 627,062
Net income 2,003,323 948,302 515,155 776,134 983,626
Preferred stock dividends (88,645) (41,813) (39,506) (51,672) (37,040)
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Loss on conversion/exchange of preferred stock (10,556) (26,874) (36,678) �  (10,556)

Net income available to common shareholders 1,904,122 $ 879,615 $ 438,971 $ 724,462 $ 936,030

Earnings per common share�basic 4.78 $ 2.73 $ 1.73 $ 1.60 $ 2.50
Earnings per common share�assuming dilution: $ 4.35 $ 2.51 $ 1.53 $ 1.51 $ 2.27

Cash dividends declared per common share $ 0.23 $ 0.195 $ 0.17 $ 0.1275 $ 0.11
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Year Ended December 31, Six Months Ended June 30,
2006 2005 2004 2007 2006

($ in thousands, except per share data)
Cash Flow Data:
Cash provided by operating activities: $ 4,843,474 $ 2,406,888 $ 1,432,274 $ 2,121,900 $ 2,045,144
Cash used in investing activities 8,942,499 6,921,378 3,381,204 4,003,037 3,784,057
Cash provided by financing activities 4,041,517 4,567,621 1,915,245 1,882,488 2,045,156

Other Financial Data:
Ratio of earnings to fixed charges(3)(4) 7.3x 5.6x 4.8x 4.8x 7.9x
Ratio of earnings to fixed charges and preference
dividends(3)(4) 5.6x 4.6x 3.7x 3.7x 6.2x
Ratio of total debt to EBITDA 1.5x 2.1x 1.9x � �
EBITDA(5) $ 5,018,840 $ 2,658,194 $ 1,583,576 $ 2,325,435 $ 2,436,953

Balance Sheet Data:
Total assets $ 24,417,167 $ 16,118,462 $ 8,244,509 $ 27,695,746 $ 20,061,051
Long-term debt, net 7,375,548 5,489,742 3,075,109 9,416,650 6,330,115
Stockholders� equity 11,251,471 6,174,323 3,162,883 11,626,165 8,990,186

(1) Includes an unrealized mark-to-market pre-tax loss of $152 million resulting from our oil and natural gas and interest rate hedging
programs.

(2) Includes an unrealized mark-to-market pre-tax gain of $212 million from our oil and natural gas and interest rate hedging programs.

(3) For purposes of determining the ratios of earnings to fixed charges and earnings to fixed charges and preference dividends, earnings are
defined as net income before income taxes, cumulative effect of accounting changes, pretax gain or loss of equity investees, amortization of
capitalized interest and fixed charges, less capitalized interest. Fixed charges consist of interest (whether expensed or capitalized and
excluding the effect of unrealized gains or losses on interest rate derivatives), and amortization of debt expenses and discount or premium
relating to any indebtedness. Preference dividends consist of preferred stock dividends �grossed up� to reflect the pre-tax amount.

(4) The ratio of earnings to fixed charges for the years ended December 31, 2002 and 2003 was 1.5x and 4.0x, respectively. The ratio of
earnings to fixed charges and preference dividends for the years ended December 31, 2002 and 2003 was 1.3x and 3.3x, respectively.

(5) EBITDA represents net income before income tax expense, interest expense, oil and natural gas depreciation, depletion and amortization
and depreciation and amortization of other assets. EBITDA is presented as a supplemental financial measurement in the evaluation of our
business. We believe that it provides additional information regarding our ability to meet our future debt service, capital expenditures and
working capital requirements. This measure is widely used by investors and rating agencies in the valuation, comparison, rating and
investment recommendations of companies. EBITDA is also a financial measurement that, with certain negotiated adjustments, is reported
to our lenders pursuant to our revolving bank credit facility and is used in the financial covenants in our revolving bank credit facility and
our senior note indentures. EBITDA is not a measure of financial performance under GAAP. Accordingly, it should not be considered as a
substitute for net income, income from operations or cash flow provided by operating activities prepared in accordance with GAAP.
EBITDA is reconciled to net income as follows:

Year Ended December 31, Six Months Ended June 30,
2006 2005 2004         2007                2006        

Net income $ 2,003,323 $ 948,302 $ 515,155 $ 776,134 $ 983,626
Income tax expense 1,252,036 545,091 289,771 475,693 627,062
Interest expense 300,722 219,800 167,328 162,470 146,114
Oil and natural gas depreciation, depletion and amortization 1,358,519 894,035 582,137 835,394 633,116
Depreciation and amortization of other assets 104,240 50,966 29,185 75,744 47,035
EBITDA 5,018,840 $ 2,658,194 $ 1,583,576 $ 2,325,435 $ 2,436,953
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Summary Reserve Information

The following table sets forth our estimated proved reserves and the present value of the proved reserves as of December 31, 2006 (based on our
weighted average wellhead prices at December 31, 2006 of $56.25 per barrel of oil and $5.41 per mcf of gas). These prices were based on the
cash spot prices for oil and natural gas at December 31, 2006.

Oil

(mbbl)

Gas

(mmcf)

Gas
Equivalent

(mmcfe)

Percent of

Proved

Reserves

Present Value

($ in thousands)
Mid-Continent 52,432 3,911,275 4,225,867 47% 6,948,701
Forth Worth Barnett Shale 91 1,140,833 1,141,379 13 1,310,275
Appalachian Basin 957 1,485,446 1,491,188 17 1,652,134
Permian and Delaware Basins 42,284 471,452 725,156 8 1,495,751
Ark-La-Tex 5,661 677,473 711,439 8 819,272
South Texas and Texas Gulf Coast 4,605 632,955 660,585 7 1,421,008

Total 106,030 8,319,434 8,955,614 100% 13,647,141(a)

(a) Represents the present value, discounted at 10% per annum, of 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 in effect at December 31, 2006, which
wellhead prices averaged $56.25 per barrel of oil and $5.41 per mcf of natural gas. Our total present value of estimated future net revenue
differs from standardized measure of discounted future net cash flows because the former does not include the effects of estimated future
income tax expenses of $3.64 billion as of December 31, 2006. Our standardized measure of discounted future net cash flows at
December 31, 2006 was $10.0 billion.

As of December 31, 2006, the present value of our proved developed reserves as a percentage of total proved reserves was 83%, and the volume
of our proved developed reserves as a percentage of total proved reserves was 62%. Natural gas reserves accounted for 93% of the volume of
total proved reserves at December 31, 2006.

Future prices and costs may be materially higher or lower than the prices and costs as of the date of any estimate. A change in price of $0.10 per
mcf for natural gas and $1.00 per barrel for oil would result in a change in our December 31, 2006 present value of proved reserves of
approximately $350 million and $50 million, respectively.
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Summary Production, Sales, Prices and Expenses Data

The following table sets forth certain information regarding the production volumes, oil and gas sales, average sales prices received and
expenses associated with sales of natural gas and oil for the periods indicated:

Year Ended December 31, Six Months Ended June 30,
2006 2005 2004 2007 2006

Net Production:
Oil (mbbl) 8,654 7,698 6,764 4,467 4,259
Natural gas (mmcf) 526,459 422,389 322,009 296,872 253,874
Natural gas equivalent (mmcfe) 578,383 468,577 362,593 323,674 279,428

Oil and Natural Gas Sales ($ in thousands):
Oil sales $ 526,687 $ 401,845 $ 260,915 $ 252,825 $ 262,908
Oil derivatives-realized gains (losses) (14,875) (34,132) (69,267) 30,107 (16,035)
Oil derivatives-unrealized gains (losses) 28,459 4,374 3,454 (26,900) (3,899)

Total oil sales $ 540,271 $ 372,087 $ 195,102 $ 256,032 $ 242,974

Natural gas sales $ 3,343,056 $ 3,231,286 $ 1,789,275 $ 1,946,642 $ 1,714,577
Natural gas derivatives-realized gains (losses) 1,268,528 (367,551) (85,634) 600,423 521,679
Natural gas derivatives-unrealized gains (losses) 467,039 36,763 37,433 (131,055) 217,974

Total natural gas sales $ 5,078,623 $ 2,900,498 $ 1,741,074 $ 2,416,010 $ 2,454,230

Total oil and natural gas sales $ 5,618,894 $ 3,272,585 $ 1,936,176 $ 2,672,042 $ 2,697,204

Average Sales Price: (excluding gains (losses) on derivatives):
Oil ($ per bbl) $ 60.86 $ 52.20 $ 38.57 $ 56.60 $ 61.73
Natural gas ($ per mcf) $ 6.35 $ 7.65 $ 5.56 $ 6.56 $ 6.75
Natural gas equivalent ($ per mcfe) $ 6.69 $ 7.75 $ 5.65 $ 6.80 $ 7.08

Average Sales Price: (excluding unrealized gains (losses) on
derivatives):
Oil ($ per bbl) $ 59.14 $ 47.77 $ 28.33 $ 63.34 $ 57.97
Natural gas ($ per mcf) $ 8.76 $ 6.78 $ 5.29 $ 8.58 $ 8.81
Natural gas equivalent ($ per mcfe) $ 8.86 $ 6.90 $ 5.23 $ 8.74 $ 8.89

Expenses ($ per mcfe):
Production expenses $ 0.85 $ 0.68 $ 0.56 $ 0.91 $ 0.86
Production taxes $ 0.31 $ 0.44 $ 0.29 $ 0.29 $ 0.32
General and administrative expenses $ 0.24 $ 0.14 $ 0.10 $ 0.33 $
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