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Item 1.01 Entry into a Material Definitive Agreement.

Registration Rights Agreement

On March 9, 2022, upon the closings under the Marcellus Agreements described under Item 2.01 below, Chesapeake Energy
Corporation, an Oklahoma corporation (the “Company”) and R2KLP and the Chief Sellers (each as defined below) entered into registration
rights agreements (the “Registration Rights Agreements”). Pursuant to the Registration Rights Agreements, the Company agreed to file a
shelf registration statement with respect to the registrable securities thereunder within fifteen days of the closing. The Company will thereafter
be required to maintain a registration statement that is continuously effective and to cause the registration statement to regain effectiveness
in the event that it ceases to be effective. The Company will bear the expenses incurred in connection with the filing of any registration
statements pursuant to the Registration Rights Agreement.

The foregoing description of the Registration Rights Agreements is qualified in its entirety by reference to the full text of those
agreements, which were attached as Exhibits 10.1 and 10.2 hereto.

Item 2.01 Completion of Acquisition or Disposition of Assets.

Marcellus Agreements

On March 9, 2022, the Company completed its previously announced acquisition of certain entities which own high quality producing
assets and a deep inventory of premium drilling locations in the prolific Marcellus Shale in Northeast Pennsylvania (the “Marcellus
Properties”) for approximately $2.65 billion, consisting of approximately $2.0 billion in cash and $650.0 million in the Company’s common
stock (the “Marcellus Acquisition”). The Marcellus Properties were acquired cash and indebtedness free, effective as of January 1, 2022,
subject to customary purchase price adjustments.

The transactions that closed included the transactions contemplated by the Partnership Interest Purchase Agreement (the “Chief
Agreement”) dated January 24, 2022, by and among the Company its wholly owned subsidiary Chesapeake Appalachia, L.L.C., an
Oklahoma limited liability company (“Appalachia” and together with the Company, the “Purchasers”) and The Jan & Trevor Rees-Jones
Revocable Trust, a Texas revocable trust (“Rees-Jones Trust”), Rees-Jones Family Holdings, LP, a Texas limited partnership (“Rees-Jones
Holdings”), Chief E&D Participants, LP, a Texas limited partnership (“Chief Participants” and together with Rees-Jones Trust and Rees-Jones
Holdings, the “Chief LPs”), and Chief E&D (GP) LLC, a Texas limited liability company (“Chief GP” and together with the Chief LPs, the “Chief
Sellers”).

The transactions that closed also included the transactions contemplated by the Membership Interest Purchase Agreements (the
“Radler/Tug Hill Agreements”) by and among the Purchasers and Radler 2000 Limited Partnership, a Texas limited partnership (“R2KLP”)
and Tug Hill Inc., a Nevada corporation (“THI” and together with R2KLP, the “Radler/Tug Hill Sellers”).

The foregoing description of the Chief Agreement, the Radler/Tug Hill Agreements and the transactions contemplated thereby is
qualified in its entirety by reference to the full text of those agreements, which were attached as Exhibits 10.36, 10.37 and 10.38 to the
Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on February 24, 2022 and are
incorporated by reference herein.



Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The net purchase price for the Marcellus Properties was funded by cash on hand and $914 million of borrowings under the
Company’s existing credit agreement (“Credit Agreement”) dated as of February 9, 2021, by and among the Company as borrower; each of
the Lenders from time to time party hereto, MUFG BANK, LTD., as administrative agent for the Lenders, and MUFG UNION BANK, N.A., as
collateral agent for the Lenders, which features an initial borrowing base of $2.5 billion. The borrowing base will be redetermined
semiannually on or around May 1 and November 1 of each year. The aggregate initial elected commitments of the Lenders under the Credit
Facility were $1.75 billion of revolving Tranche A Loans and $221 million of fully funded Tranche B Loans.

The Credit Facility bears interest at the ABR (alternate base rate) or LIBOR, at the Company’s election, plus an applicable margin
(ranging from 2.25–3.25% per annum for ABR loans and 3.25–4.25% per annum for LIBOR loans, subject to a 1.00% LIBOR floor),
depending on the percentage of the borrowing base then being utilized. The Tranche A Loans mature February 9, 2024 and the Tranche B
Loans mature 4 years after the Effective Date. The Tranche B Loans can be repaid if no Tranche A Loans are outstanding.

Item 8.01 Other Events.

On March 9, 2022, the Company issued a press release announcing the completion of the transactions. A copy of the press release
is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements

Financial statements regarding the acquired properties will be provided by amendment to this Form 8-K.

(b) Pro Forma Financial Information

Pro forma financial statements regarding the acquired properties will be provided by amendment to this Form 8-K.



(c) Exhibits

Exhibit
Number Description

2.1 Partnership Interest Purchase Agreement by and among The Jan & Trevor Rees-Jones Revocable Trust, Rees-Jones
Family Holdings, LP, Chief E&D Participants, LP, and Chief E&D (GP) LLC (collectively, as Sellers) and Chesapeake
Energy Corporation and its affiliates, dated as of January 24, 2022 (Incorporated by reference to Exhibit 10.36 to the
Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on February
24, 2022).

2.2 Membership Interest Purchase Agreement by and among Radler 2000 Limited Partnership and Tug Hill, Inc., together
as Sellers, and Chesapeake Energy Corporation and its affiliates, dated as of January 24, 2022 (Incorporated by
reference to Exhibit 10.37 to the Company’s Annual Report on Form 10-K filed with the Securities and Exchange
Commission (the “SEC”) on February 24, 2022).

2.3 Membership Interest Purchase Agreement by and among Radler 2000 Limited Partnership and Tug Hill, Inc., together
as Sellers, and Chesapeake Energy Corporation and its affiliates, dated as of January 24, 2022 (Incorporated by
reference to Exhibit 10.38 to the Company’s Annual Report on Form 10-K filed with the Securities and Exchange
Commission (the “SEC”) on February 24, 2022).

10.1* Registration Rights Agreement dated March 9, 2022, by and among the Company and The Jan & Trevor Rees-Jones
Revocable Trust, Rees-Jones Family Holdings, LP, Chief E&D Participants, LP, and Chief E&D (GP) LLC.

10.2* Registration Rights Agreement dated March 9, 2022, by and among the Company and Radler 2000 Limited
Partnership.

99.1* Press Release, dated March 9, 2022, entitled “Chesapeake Energy Corporation Completes Acquisition of Marcellus
Properties.”

104.1 Cover Page Interactive Data File (Cover page XBRL tags are embedded within the Inline XBRL document).

*Filed herewith.

http://www.sec.gov/Archives/edgar/data/895126/000089512622000029/ex1036chiefpartnershipinte.htm
http://www.sec.gov/Archives/edgar/data/895126/000089512622000029/ex1037r2kpamembershipinter.htm
http://www.sec.gov/Archives/edgar/data/895126/000089512622000029/ex1038thmmembershipinteres.htm


SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

CHESAPEAKE ENERGY CORPORATION

By:  /s/ BENJAMIN E. RUSS

Benjamin E. Russ
Executive Vice President — General Counsel
and Corporate Secretary

Date:   March 9, 2022



Exhibit 10.1

REGISTRATION RIGHTS AGREEMENT
 

THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of March 9, 2022, to be effective as of the Closing (as defined
below), is by and among Chesapeake Energy Corporation, an Oklahoma corporation (the “Company”), The Jan & Trevor Rees-Jones Revocable Trust,
Rees-Jones Family Holdings, LP, Chief E&D Participants, LP, and Chief E&D (GP) LLC, and any Transferees thereof, that hold Registrable Securities
(each individually, a “Holder” and collectively, the “Holders”).
 

RECITALS:
 

WHEREAS, this Agreement is being entered into pursuant to the Partnership Interest Purchase Agreement (the “Partnership Interest Purchase
Agreement”), dated as of January 24, 2022, by and among, the Company, Chesapeake Appalachia, L.L.C., an Oklahoma limited liability company, The Jan
& Trevor Rees-Jones Revocable Trust, a Texas revocable trust, Rees-Jones Family Holdings, LP, a Texas limited partnership, Chief E&D Participants, LP, a
Texas limited partnership, and Chief E&D (GP) LLC, a Texas limited liability company;
 

WHEREAS, at the time of the closing of the transactions contemplated by the Partnership Interest Purchase Agreement (the “Closing”), the
Company shall issue to the Holders 7,604,706 shares of Company Common Stock (the “Shares”) in the aggregate;
 

WHEREAS, this Agreement shall become effective as of the Closing; and
 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by each party hereto, the parties hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
As used herein, the following terms shall have the following respective meanings:

 
“Adoption Agreement” means an Adoption Agreement in the form attached hereto as Exhibit A.

 
“Affiliate” means, as to any Person, any other Person who directly, or indirectly through one or more intermediaries, controls, is controlled by or is

under common control with such Person. As used in this definition, the term “control,” including the correlative terms “controlling,” “controlled by” and
“under common control with,” means possession, directly or indirectly, of the power to direct or cause the direction of management or policies (whether
through ownership of securities or any partnership or other ownership interest, by contract or otherwise) of a Person.
 

“Agreement” has the meaning set forth in the introductory paragraph.
 

“August 2021 Holders” means the holders that are party to the August 2021 Registration Rights Agreement.

“August 2021 Registration Rights Agreement” means the Registration Rights Agreement, dated as of August 10, 2021 by and among the
Company and the other parties thereto.

“Board” means the board of directors of the Company.
 

“Business Day” means a day other than a day on which banks in the State of New York or the State of Delaware are authorized or obligated to be
closed.
 

“Closing” has the meaning set forth in the recitals.
 

“Commission” means the Securities and Exchange Commission or any successor governmental agency.



“Company” has the meaning set forth in the introductory paragraph.
 

“Company Common Stock” means the common stock of the Company, par value $0.01 per share.
 

“Company Securities” has the meaning set forth in Section 2.4(c)(i).
 

“Company Underwritten Offering” has the meaning set forth in Section 2.4(a).
 

“Effectiveness Period” has the meaning set forth in Section 2.1(c).
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor federal statute, and the rules and regulations of the
Commission thereunder, all as the same shall be in effect at the time.
 

“February 2021 Holders” means the holders that are party to the February 2021 Registration Rights Agreement.

“February 2021 Registration Rights Agreement” means the Registration Rights Agreement, dated as of February 9, 2021 by and among the
Company and the other parties thereto.

“Financial Counterparty” has the meaning set forth in Section 2.6(a)(xiv).

“Holder(s)” has the meaning set forth in the introductory paragraph.
 

“Holder Underwritten Offering” has the meaning set forth in Section 2.2(a).
 

“Holder Underwritten Offering Request” has the meaning set forth in Section 2.2(a).

“Indemnified Party” has the meaning set forth in Section 3.3.
 

“Indemnifying Party” has the meaning set forth in Section 3.3.
 

“Lock-up Period” has the meaning set forth in Section 2.11(a).
 

“Losses” has the meaning set forth in Section 3.1.
 

“Managing Underwriter” means, with respect to any Underwritten Offering, the lead book-running manager(s) of such Underwritten Offering.
 

“Maximum Number of Shares” has the meaning set forth in Section 2.4(c).

“Opt-Out Notice” has the meaning set forth in Section 2.10.

“Partnership Interest Purchase Agreement” has the meaning set forth in the recitals.

“Permitted Transferees” means, with respect to any Holder, (i) any Affiliate of such Holder or (ii) any of the direct or indirect partners, members
or beneficiaries of such Holder.
 

“Person” means any individual, partnership, limited liability company, corporation, joint stock company, trust, estate, joint venture, governmental
entity, association or unincorporated organization, or any other form of business or professional entity.
 

“Piggyback Holders” has the meaning set forth in Section 2.4(a).

“Registrable Securities” means (a) the Shares and (b) any securities issued or issuable with respect to the Shares by way of conversion,
concession, stock dividend or stock split or other distribution, recapitalization or reclassification, or in connection with any reorganization or other
recapitalization, merger, consolidation or
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otherwise; provided, however, that a Registrable Security shall cease to be a Registrable Security when (i) a Registration Statement covering such
Registrable Security has become effective under the Securities Act and such Registrable Security has been Transferred by the holder of such Registrable
Security pursuant to such Registration Statement as a result of which the legend on any certificate or book-entry notation representing such Registrable
Security restricting Transfer of such Registrable Security has been removed, (ii) such Registrable Security is Transferred pursuant to Rule 144 under the
Securities Act or pursuant to any other exemption from the registration requirements of the Securities Act without volume limitations or other restrictions,
(iii) such Registrable Security has ceased to be outstanding, (iv) or such Registrable Security has been sold to, or through, a broker, dealer or underwriter in
a public distribution or other public securities transaction or (v) such Registrable Security has been sold or disposed of in a transaction in which the
Transferor’s rights under this Agreement are not assigned to the Transferee pursuant to Section 5.3.
 

“Registration Expenses” means all expenses incurred by the Company in complying with Article II, including, without limitation, (i) all
registration and filing fees, (ii) printing expenses, (iii) fees and disbursements of independent public accountants for the Company incurred specifically in
connection with such registration, (iv) fees and expenses (including reasonable and customary counsel fees) incurred in connection with complying with
state securities or “blue sky” laws, (v) fees, costs and expenses (including reasonable and customary counsel fees) incurred by the Company related to any
roadshows conducted in connection with the marketing of any Holder Underwritten Offering, (vi) fees of the Financial Industry Regulatory Authority, Inc.
and (vii) fees of transfer agents and registrars, but excluding, in each case, any Selling Expenses.
 

“Registration Statement” means any registration statement of the Company filed or to be filed with the Commission under the Securities Act,
including the related prospectus, amendments and supplements to such registration statement, and including pre- and post-effective amendments, and all
exhibits and all material incorporated by reference in such registration statement. 

“Requesting Holder” has the meaning set forth in Section 2.2(a).
 

“Securities Act” means the Securities Act of 1933, as amended, or any successor federal statute, and the rules and regulations of the Commission
thereunder, all as the same shall be in effect at the time. References to any rule under the Securities Act shall be deemed to refer to any similar or successor
rule or regulation.
 

“Selling Expenses” means all (a) underwriting fees, discounts and selling commissions allocable to the sale of Registrable Securities, (b) transfer
taxes allocable to the sale of the Registrable Securities, (c) fees, costs and expenses (including reasonable and customary counsel fees) incurred by the
Holders related to any roadshows conducted in connection with the marketing of any Holder Underwritten Offering and (d) fees and expenses of counsel
engaged by any Holders (subject to Article III).
 

“Selling Holder” means a Holder selling Registrable Securities pursuant to a Registration Statement.
 

“Shares” has the meaning set forth in the recitals.

“Shelf Registration Statement” has the meaning set forth in Section 2.1(a).
 

“Suspension Period” has the meaning set forth in Section 2.3.
 

“Transfer” means any sale, assignment, transfer, conveyance, gift, pledge, distribution, hypothecation or other encumbrance or any other
disposition, whether voluntary, involuntary by operation of law, whether effected directly or indirectly, or the entry into any legally binding contract,
commitment or understanding with respect to any sale, assignment, transfer, conveyance, gift, pledge, distribution, hypothecation or other encumbrance or
any other disposition, whether voluntary, involuntary or by operation of law, whether effected directly or indirectly, including, with respect to any capital
stock or interests in capital stock, the entry into any swap or any contract, transaction or series of transactions that hedges or transfers, in whole or in part,
directly or indirectly, the economic consequence of ownership of such capital stock or interest in capital stock, whether any such swap, contract, transaction
or series of transactions is to be settled by delivery of Company Securities, in cash or otherwise. “Transfers” or “Transferred” shall each have a correlative
meaning. “Transfer,” when used as a verb, and “Transferee” and “Transferor” have correlative meanings.
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“Underwritten Offering” means an offering (including an offering pursuant to a Shelf Registration Statement) in which shares of Company
Common Stock are sold to an underwriter on a firm commitment basis for reoffering to the public.
 

“Underwritten Offering Filing” means (a) with respect to a Holder Underwritten Offering, a preliminary prospectus supplement (or prospectus
supplement if no preliminary prospectus supplement is used) to the Shelf Registration Statement relating to such Holder Underwritten Offering, and
(b) with respect to a Company Underwritten Offering, (i) a preliminary prospectus supplement (or prospectus supplement if no preliminary prospectus
supplement is used) to an effective shelf registration statement (other than the Shelf Registration Statement) in which Registrable Securities could be
included and Holders could be named as selling security holders without the filing of a post-effective amendment thereto (other than a post-effective
amendment that becomes effective upon filing) or (ii) a Registration Statement (other than the Shelf Registration Statement), in each case relating to such
Company Underwritten Offering.
 

“WKSI” means a well-known seasoned issuer (as defined in Rule 405 under the Securities Act).
 

ARTICLE II
REGISTRATION RIGHTS

 
Section 2.1    Shelf Registration Statement.

 
(a)    The Company shall, as soon as practicable after the Closing, but in any event within fifteen (15) calendar days after the Closing (or

such later date as mutually agreed in writing by the Company and the Holders), file a Registration Statement (the “Shelf Registration Statement”), under
the Securities Act to permit the public resale of the Registrable Securities by the Holders from time to time as permitted by Rule 415 under the Securities
Act and shall use commercially reasonable efforts to cause such Registration Statement to become or be declared effective as soon as practicable after the
filing thereof, including by filing an automatic shelf registration statement that becomes effective upon filing with the Commission in accordance with
Rule 462(e) under the Securities Act to the extent the Company is then a WKSI. Following the effective date of the Shelf Registration Statement or when a
supplement to any prospectus forming a part of the Shelf Registration Statement has been filed, the Company shall notify the Holders of the effectiveness
of the Shelf Registration Statement.
 

(b)    The Shelf Registration Statement shall be on Form S-3 or, if Form S-3 is not then available to the Corporation, on Form S-1 or such
other form of registration statement as is then available to effect a registration for resale of such Registrable Securities and shall contain a prospectus in
such form as to permit any Holder to sell such Registrable Securities pursuant to Rule 415 under the Securities Act (or any successor or similar
rule adopted by the Commission then in effect) at any time beginning on the effective date for the Shelf Registration Statement. The Shelf Registration
Statement shall provide for the resale pursuant to any method or combination of methods legally available to the Holders and requested by the Holders.
 

(c)    The Company shall use commercially reasonable efforts to cause the Shelf Registration Statement to remain effective, and to be
supplemented and amended to the extent necessary to ensure that the Shelf Registration Statement is available or, if not available, that another Registration
Statement is available, for the resale of all the Registrable Securities by the Holders until all of the Registrable Securities have ceased to be Registrable
Securities or the earlier termination of this Agreement (as to all Holders) pursuant to Section 5.2 (the “Effectiveness Period”).
 

(d)    When the Shelf Registration Statement is effective, (i) such Registration Statement (including the documents incorporated therein
by reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange Act and will not
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading and (ii) in the case of any prospectus contained in the Shelf Registration Statement, such prospectus will not include any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which such statements
are made, not misleading.
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Section 2.2    Holder Underwritten Offering Requests.
 

(a)    If the Holders elect to dispose of Registrable Securities under a Registration Statement pursuant to an Underwritten Offering and
reasonably expects gross proceeds of at least $100 million from such Underwritten Offering, then the Company shall, at the request (a “Holder
Underwritten Offering Request”) of such Holders (in such capacity, “Requesting Holders”), enter into an underwriting agreement, and perform its
obligations thereunder, in a form as is customary in Underwritten Offerings of securities by the Company with the underwriter or underwriters selected
pursuant to Section 2.2(b) and shall take all such other reasonable actions as are requested by the Managing Underwriter of such Underwritten Offering and
the Requesting Holders to expedite or facilitate the disposition of such Registrable Securities (a “Holder Underwritten Offering”); provided, however, that
the Company shall have no obligation to facilitate or participate in more than two Holder Underwritten Offerings during any 12-month period, and no more
than one Holder Underwritten Offering in any 90-day period. Notwithstanding any other provision of this Agreement to the contrary, the Holders may not
demand more than three Holder Underwritten Offerings in the aggregate.

(b)    A majority of the Requesting Holders shall select the underwriters in any Holder Underwritten Offering and shall determine the
pricing of the shares of Company Common Stock offered pursuant to any Holder Underwritten Offering, the applicable underwriting discounts and
commissions and the timing of any Holder Underwritten Offering.
 

Section 2.3    Delay and Suspension Rights. Notwithstanding any other provision of this Agreement, the Company may (a) delay filing or
effectiveness of a Shelf Registration Statement (or any amendment thereto) or effecting a Holder Underwritten Offering or (b) suspend the Holders’ use of
any prospectus that is a part of a Shelf Registration Statement upon written notice to each Holder whose Registrable Securities are included in such Shelf
Registration Statement (provided that in no event shall such notice contain any material non-public information regarding the Company) (in which event
such Holder shall discontinue sales of Registrable Securities pursuant to such Registration Statement but may settle any then-contracted sales of
Registrable Securities), in each case for a period of up to 60 days, if the Board determines that (i) such delay or suspension is in the best interest of the
Company and its stockholders generally due to a pending financing or other transaction involving the Company, including a proposed sale of shares of
Company Common Stock pursuant to a registration of Company Securities, (ii) such registration or offering would render the Company unable to comply
with applicable securities laws or (iii) such registration offering would require disclosure of material information that the Company has a bona fide business
purpose for preserving as confidential (any such period, a “Suspension Period”); provided, however, that in no event shall any Suspension Periods
collectively exceed an aggregate of 105 days in any twelve-month period. For the purposes of calculating the number of days of one or more Suspension
Periods under this Section 2.3, such number shall include any number of days during the applicable period during which the Holders were obligated to
discontinue their disposition of Registrable Securities pursuant to Section 2.6(b) of this Agreement.
 

Section 2.    Piggyback Registration Rights.

(a)    Subject to Section 2.4(c), if the Company at any time proposes to file an Underwritten Offering Filing for a Company Underwritten
Offering of shares of Company Common Stock for its own account (a “Company Underwritten Offering”), it will give written notice of such Company
Underwritten Offering to each Holder, which notice shall be held in strict confidence by such Holders and shall include the anticipated filing date of the
Underwritten Offering Filing and, if known, the number of shares of Company Common Stock that are proposed to be included in such Company
Underwritten Offering, and of such Holders’ rights under this Section 2.4(a). Such notice shall be given promptly (and in any event at least five Business
Days before the filing of the Underwritten Offering Filing or two Business Days before the filing of the Underwritten Offering Filing in connection with a
bought or overnight Underwritten Offering). Each such Holder shall then have four Business Days (or one Business Day in the case of a bought or
overnight Underwritten Offering) after the date on which the Holders received notice pursuant to this Section 2.4(a) to request inclusion of Registrable
Securities in the Company Underwritten Offering (which request shall specify the maximum number of Registrable Securities intended to be disposed of
by such Holder and such other information as is reasonably required to effect the inclusion of such Registrable Securities) (any such Holder
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making such request, a “Piggyback Holders”). If no request for inclusion from a Holder is received within such period, such Holder shall have no further
right to participate in such Company Underwritten Offering. Subject to Section 2.4(c), the Company shall use its commercially reasonable efforts to include
in the Company Underwritten Offering all Registrable Securities that the Company has been so requested to include by the Piggyback Holders; provided,
however, that if, at any time after giving written notice of a proposed Company Underwritten Offering pursuant to this Section 2.4(a) and prior to the
execution of an underwriting agreement with respect thereto, the Company or such other Persons who have or have been granted registration rights, as
applicable, shall determine for any reason not to proceed with or to delay such Company Underwritten Offering, the Company shall give written notice of
such determination to the Piggyback Holders (which such Holders will hold in strict confidence) and (i) in the case of a determination not to proceed, shall
be relieved of its obligation to include any Registrable Securities in such Company Underwritten Offering (but not from any obligation of the Company to
pay the Registration Expenses in connection therewith), and (ii) in the case of a determination to delay, shall be permitted to delay inclusion of any
Registrable Securities for the same period as the delay in including the shares of Company Common Stock to be sold for the Company’s account or for the
account of such other Persons who have or have been granted registration rights, as applicable.
 

(b)    Each Selling Holder shall have the right to withdraw its request for inclusion of its Registrable Securities in any Company
Underwritten Offering at any time prior to the launch of an offering; upon written notification to the Company and the underwriters (if any) of the Selling
Holder’s intention to withdraw from such Piggyback Registration prior to the launch of an offering; further any Holder may elect not to be notified of any
Company Underwritten Offering by delivering an Opt-Out Notice to the Company in writing requesting that such Holder not receive notice from the
Company of any proposed Company Underwritten Offering; provided, however, that such Holder may later revoke any such Opt-Out Notice in writing.
 

(c)    If the Managing Underwriter of the Company Underwritten Offering shall inform the Company of its belief that the number of
Registrable Securities requested to be included in such Company Underwritten Offering, when added to the number of shares of Company Common Stock
proposed to be offered by the Company or such other Persons who have or have been granted registration rights (and any other shares of Company
Common Stock requested to be included by any other Persons having registration rights on parity with the Piggyback Holders with respect to such
offering), would materially adversely affect such offering, then the Company shall include in such Company Underwritten Offering, to the extent of the
total number of securities which the Company is so advised can be sold in such offering without so materially adversely affecting such offering (the
“Maximum Number of Shares”), shares of Company Common Stock in the following priority:
 

(i)    First, all shares of Company Common Stock that the Company proposes to include for its own account (the “Company
Securities”);
 

(ii)    Second, if the Company Underwritten Offering is for the account of the Company, to the extent that the number of
Company Securities is less than the Maximum Number of Shares, or if the Company Underwritten Offering is for the account of any other Persons who
have or have been granted registration rights, the shares of Company Common Stock requested to be included by the February 2021 Holders, if any, pro
rata among the February 2021 Holders;
 

(iii)    Third, if the Company Underwritten Offering is for the account of the Company, to the extent that the number of
Company Securities is less than the Maximum Number of Shares, or if the Company Underwritten Offering is for the account of any other Persons who
have or have been granted registration rights, the shares of Company Common Stock requested to be included by the Piggyback Holders, the August 2021
Holders and holders of any other shares of Company Common Stock requested to be included by Persons having rights of registration on parity with the
Piggyback Holders with respect to such offering, pro rata among the Piggyback Holders and such other holders based on the number of shares of Company
Common Stock each requested to be included; and
 

(iv)    Fourth, other securities requested to be included, if any, pro rata among the holders of such other securities.
 

(d)    The Company shall select the underwriters in any Company Underwritten Offering and shall determine the pricing of the shares of
Company Common Stock offered pursuant to any Company Underwritten Offering, the applicable underwriting discounts and commissions and the timing
of any such Company Underwritten Offering.
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Section 2.5    Participation in Underwritten Offerings.
 

(a)    In connection with any Underwritten Offering contemplated by Sections 2.2 or 2.4, the underwriting agreement into which each
Selling Holder and the Company shall enter into shall contain such representations, covenants, indemnities (subject to Article III) and other rights and
obligations as are customary in Underwritten Offerings of securities by the Company; provided, that the Company shall not be required to make any
representations or warranties with respect to written information specifically provided by a Selling Holder for inclusion in the applicable Registration
Statement. No Selling Holder shall be required to make any representations or warranties to or agreements with the Company or the underwriters other than
representations, warranties or agreements regarding such Selling Holder’s authority to enter into such underwriting agreement and to sell, and its ownership
of and title to, the securities being registered on its behalf, its intended method of distribution and any other representation required by law.
 

(b)    Any participation by Holders in a Company Underwritten Offering shall be in accordance with the plan of distribution of the
Company.
 

(c)    No Holder shall be entitled to sell any Registrable Securities in connection with any Company Underwritten Offering in which such
Holder elects to include Registrable Securities pursuant to Section 2.4, unless such Holder (i) supplies any information reasonably requested by the
Company in connection with the preparation of a Registration Statement and/or any other documents relating to such registered offering, (ii) executes and
delivers all agreements and other documents and instruments being executed by all holders on substantially the same terms reasonably requested by the
Company or the Managing Underwriter, as applicable, to effectuate such registered offering, including, without limitation, underwriting agreements
(subject to Section 2.5(a)), custody agreements, questionnaires, indemnities, powers of attorney, lock-ups and “hold back” agreements, and (iii) agrees not
to sell or purchase any securities of the Company, as applicable, for the same period of time following the registered offering as is agreed to by the
Company and the other participating holders, and further agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent
and registrar against the Transfer of securities of the Company beneficially owned or owned of record by such Holder during such period.
 

(d)    If the Company or Managing Underwriter, as applicable, requests that the Holders take any of the actions referred to
in Section 2.5(c), the Holders shall take such action promptly but in any event within three Business Days following the date of such request.
 

Section 2.6    Registration Procedures.
 

(a)    In connection with its obligations under this Article II, the Company will:
 

(i)    promptly prepare and file with the Commission such amendments and supplements to such Registration Statement and the
prospectus used in connection therewith as may be necessary to keep such Registration Statement effective and to comply with the provisions of the
Securities Act with respect to the disposition of all securities covered by such Registration Statement until such time as all of such securities have been
disposed of in accordance with the intended methods of disposition by the seller or sellers thereof set forth in such Registration Statement;

(ii)    if applicable, use commercially reasonable efforts to register or qualify all Registrable Securities and other securities
covered by such Registration Statement under such other securities or blue sky laws of such jurisdictions as each Holder thereof shall reasonably request, to
keep such registration or qualification in effect for so long as such Registration Statement remains in effect, and to take any other action which may be
reasonably necessary or advisable to enable such seller to consummate the disposition in such jurisdictions of the securities owned by such seller, except
that the Company shall not for any such purpose be required to qualify generally to do business as a foreign corporation in any jurisdiction wherein it
would not but for the requirements of this clause (ii) be obligated to be so qualified or to consent to general service of process in any such jurisdiction;
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(iii)    in connection with an Underwritten Offering, use all commercially reasonable efforts to provide to each Holder, on the
date that shares of Registrable Securities are delivered to the underwriters for sale, if such securities are being sold through underwriters, (i) an opinion,
dated as of such date, of the counsel representing the Company for the purposes of such registration, in form and substance as is customarily given to
underwriters by the Company in an underwritten public offering, addressed to the underwriters, (ii) a letter dated as of such date, from the independent
public accountants of the Company, in form and substance as is customarily given by independent public accountants to underwriters in an underwritten
public offering, addressed to the underwriters and (iii) an engineers’ reserve report letter as of such date, from the independent petroleum engineers of the
Company, in form and substance as is customarily given by independent petroleum engineers to underwriters in an underwritten public offering, addressed
to the underwriters;
 

(iv)    promptly notify each Holder, at any time when a prospectus relating thereto is required to be delivered under the Securities
Act, upon discovery that, or upon the happening of any event as a result of which, the prospectus included in such Registration Statement, as then in effect,
includes an untrue statement of a material fact or omits to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, and at the request of any such seller promptly prepare and furnish to such seller a reasonable
number of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such
securities, such prospectus shall not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading;
 

(v)    promptly notify each Holder and any underwriters of the notification to the Company by the Commission of its initiation of
any proceeding with respect to the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement, and in the
event of the issuance of any stop order suspending the effectiveness of such Registration Statement, or of any order suspending or preventing the use of any
related prospectus or suspending the qualification of any Registrable Securities included in such Registration Statement for sale in any jurisdiction, use its
reasonable best efforts to obtain promptly the withdrawal of such order;
 

(vi)    promptly notify each Holder and any underwriters of the receipt by the Company of any notification with respect to the
suspension of the qualification of any Registrable Securities for sale under the applicable securities or blue sky laws of any jurisdiction;
 

(vii)    otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the Commission,
and make available to its security holders, as soon as reasonably practicable, an earnings statement, which earnings statement shall satisfy the provisions of
Section 11(a) of the Securities Act;
 

(viii)    make available to each Holder (i) promptly after the same is prepared and publicly distributed, filed with the
Commission, or received by the Company, one copy of each Registration Statement and any amendment thereto, each preliminary prospectus and
prospectus and each amendment or supplement thereto, each letter written by or on behalf of the Company to the Commission or the staff of the
Commission (or other governmental agency or self-regulatory body or other body having jurisdiction, including any domestic or foreign securities
exchange), and each item of correspondence from the Commission or the staff of the Commission (or other governmental agency or self-regulatory body or
other body having jurisdiction, including any domestic or foreign securities exchange), in each case relating to such Registration Statement, and (ii) such
number of copies of each prospectus, including a preliminary prospectus, and all amendments and supplements thereto and such other documents as any
Holder or any underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities. The Company will promptly notify the
Holders of the effectiveness of each Registration Statement or any post-effective amendment or the filing of any supplement or amendment to such
Registration Statement or of any prospectus supplement. The Company will promptly respond to any and all comments received from the Commission,
with a view towards causing each Registration Statement or any amendment thereto to be declared effective by the Commission as soon as practicable and
shall file an acceleration request, if necessary, as soon as practicable following the resolution or clearance of all Commission comments or, if applicable,
following notification by the Commission that any such Registration Statement or any amendment thereto will not be subject to review;
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(ix)    take no direct or indirect action prohibited by Regulation M under the Exchange Act; provided, that, to the extent that any
prohibition is applicable to the Company, the Company will take all reasonable action to make any such prohibition inapplicable;
 

(x)    provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by such Registration
Statement from and after a date not later than the effective date of such Registration Statement;
 

(xi)    cause all Registrable Securities covered by such Registration Statement to be listed on a national securities exchange or
trading system (if any) and on any securities exchange on which the Company Common Stock is then listed;
 

(xii)    if requested by the Holders, cooperate with the Holders and the Managing Underwriter (if any) to facilitate the timely
preparation and delivery of certificates (which shall not bear any restrictive legends unless required under applicable law) representing securities sold under
the Registration Statement, and enable such securities to be in such denominations and registered in such names as such Holders or the Managing
Underwriter (if any) may request and keep available and make available to the Company’s transfer agent prior to the effectiveness of such Registration
Statement a supply of such certificates;
 

(xiii)    enter into such customary agreements and take such other actions as the Holders shall reasonably request in order to
expedite or facilitate the disposition of such Registrable Securities (including, in the case of a Holder Underwritten Offering or Company Underwritten
Offering, to agree, and to cause its directors and “executive officers” (as defined under Section 16 of the Exchange Act) to agree, to such “lock-up”
arrangements for up to 30 days with the underwriters thereof to the extent reasonably requested by the Managing Underwriters, subject to exceptions for
permitted sales by directors and executive officers during such period consistent with underwritten offerings previously conducted by the Company); and
 

(xiv)    in connection with any transaction or series of anticipated transactions (a) effected pursuant to the Shelf Registration
Statement, (b) with reasonably anticipated gross proceeds in excess of $150 million or involving Registrable Securities having a fair market value in excess
of $150 million and (c) involving a broker, agent, counterparty, underwriter, bank or other financial institution (“Financial Counterparty”), to the extent
reasonably requested by the Financial Counterparty in order to engage in the proposed transaction, the Company will use its commercially reasonable
efforts to cooperate with the Holders to allow the Financial Counterparty to conduct customary “underwriter’s due diligence” with respect to the Company.
 

(b)    Each Holder agrees by acquisition of such Registrable Securities that upon receipt of any notice from the Company of the
happening of any event of the kind described in Section 2.6(a)(iv) or Section 2.6(a)(v), such Holder will forthwith discontinue such Holder’s disposition of
Registrable Securities pursuant to the Registration Statement until such Holder’s receipt of the copies of the supplemented or amended prospectus
contemplated by Section 2.6(a)(iv) or Section 2.6(a)(v), as applicable, as filed with the Commission or until it is advised in writing by the Company that the
use of such Registration Statement may be resumed, and, if so directed by the Company, will deliver to the Company (at the Company’s expense) all
copies, other than permanent file copies, then in such Holder’s possession of the prospectus relating to such Registrable Securities current at the time of
receipt of such notice. The Company may provide appropriate stop orders to enforce the provisions of this Section 2.6(b).
 

Section 2.7    Cooperation by Holders. The Company shall have no obligation to include Registrable Securities of a Holder in any Registration
Statement or Underwritten Offering if such Holder fails to timely furnish such information that the Company determines, after consultation with its
counsel, is reasonably required for any registration statement or prospectus supplement, as applicable, to comply with the Securities Act.
 

Section 2.8    Expenses. The Company shall be responsible for all Registration Expenses incident to its performance of or compliance with its
obligations under this Article II. Each Selling Holder shall pay its pro rata share of all Selling Expenses in connection with any sale of its Registrable
Securities hereunder.
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Section 2.9    Other Registration Rights. From and after the Closing, the Company shall not, without the prior written consent of the Holders,
enter into any agreement with any current or future holder of any securities of the Company (other than the February 2021 Holders) that would allow such
current or future holder to require the Company to include securities in any registration statement filed by the Company for the Holders on a basis other
than pari passu with, or expressly subordinate to, the piggyback rights of the Holders hereunder; provided, that in no event shall the Company enter into
any agreement that would provide another holder of securities of the Company the right to participate in a Holder Underwritten Offering.

Section 2.10    Opt-Out Notices. Any Holder may deliver written notice (an “Opt-Out Notice”) to the Company requesting that such Holder not
receive notice from the Company of the proposed filing of any Holder Underwritten Offering, Company Underwritten Offering, the withdrawal of any
Holder Underwritten Offering or Company Underwritten Offering or any event that could lead to a Suspension Period, in which case the Company shall
not be required to provide such notice(s); provided, however, that such Holder may later revoke any such Opt-Out Notice in writing.

Section 2.11    Lock-up Restrictions.
 

(a)    Except as permitted by Section 2.11(b), for a period of 90 days from the date of the Closing (the “Lock-up Period”), no Holder
(which, for the avoidance of doubt, shall include any Transferee thereof) shall Transfer any Registrable Securities beneficially owned or owned of record
by such Holder (including securities held as a custodian), except to a Permitted Transferee.
 

(b)    Notwithstanding the provisions set forth in Section 2.11(a), Transfers of Registrable Securities beneficially owned or owned of
record by a Holder are permitted (i) by virtue of the governing documents of such Holder or by virtue of the laws of the jurisdiction of formation of such
Holder upon such Holder’s dissolution; and (ii) in the event of the Company’s liquidation, merger, capital stock exchange, reorganization or other similar
transaction that results in all of the Company’s stockholders having the right to exchange their shares of Company Common Stock for cash, securities or
other property.
 

(c)    Each Holder hereby represents and warrants that it now has, and except as contemplated by this Section 2.11(c), for the duration of
the applicable Lock-up Period will have, good and marketable title to its Registrable Securities, free and clear of all liens, encumbrances, and claims that
could impact the ability of such Holder to comply with the foregoing restrictions. Each Holder agrees and consents to the entry of stop transfer instructions
with the Company’s transfer agent and registrar against the Transfer of securities of the Company beneficially owned or owned of record by such Holder
during the Lock-up Period.
 

ARTICLE III
INDEMNIFICATION AND CONTRIBUTION

 
Section 3.1    Indemnification by the Company. The Company will indemnify and hold harmless each Selling Holder, its officers and directors

and each Person (if any) that controls such Holder within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act from
and against any and all losses, claims, damages, liabilities, costs and expenses (including attorneys’ fees) (“Losses”) caused by, arising out of, resulting
from or related to any untrue statement or alleged untrue statement of a material fact (a) contained in any Registration Statement relating to the Registrable
Securities (as amended or supplemented if the Company shall have furnished any amendments or supplements thereto), or any omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading or (b) included in any
prospectus relating to the Registrable Securities (as amended or supplemented if the Company shall have furnished any amendments or supplements
thereto) or any preliminary prospectus, or any omission or alleged omission to state therein a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading, provided, however, that such indemnity shall not apply to that
portion of such Losses caused by, or arising out of, any untrue statement, or alleged untrue statement or any such omission or alleged omission, to the
extent such statement or omission was made in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of
such Holder expressly for use therein.
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Section 3.2    Indemnification by the Holders. The Holders agree to indemnify and hold harmless the Company, its officers and directors and
each Person (if any) that controls the Company within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act from and
against any and all Losses caused by, arising out of, resulting from or related to any untrue statement or alleged untrue statement of a material fact
(a) contained in any Registration Statement relating to Registrable Securities (as amended or supplemented if the Company shall have furnished any
amendments or supplements thereto), or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading or (b) included in any prospectus relating to the Registrable Securities (as amended or supplemented if the Company
shall have furnished any amendments or supplements thereto) or any preliminary prospectus, or any omission or alleged omission to state therein a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, only to the extent
such statement or omission was made in reliance upon and in conformity with information furnished in writing by or on behalf of such Holder expressly for
use in any Registration Statement or prospectus relating to the Registrable Securities, or any amendment or supplement thereto, or any preliminary
prospectus.
 

Section 3.3    Indemnification Procedures. In case any proceeding (including any governmental investigation) shall be instituted involving any
Person in respect of which indemnity may be sought pursuant to Section 3.1 or 3.2, such Person (the “Indemnified Party”) shall promptly notify the Person
against whom such indemnity may be sought (the “Indemnifying Party”) in writing (provided that the failure of the Indemnified Party to give notice as
provided herein shall not relieve the Indemnifying Party of its obligations under this Article III, except to the extent the Indemnifying Party is actually
prejudiced by such failure to give notice), and the Indemnifying Party shall be entitled to participate in such proceeding and, unless in the reasonable
opinion of outside counsel to the Indemnified Party a conflict of interest between the Indemnified Party and Indemnifying Party may exist in respect of
such claim, to assume the defense thereof jointly with any other Indemnifying Party similarly notified, to the extent that it chooses, with counsel reasonably
satisfactory to such Indemnified Party, and after notice from the Indemnifying Party to such Indemnified Party that it so chooses, the Indemnifying Party
shall not be liable to such Indemnified Party for any legal or other expenses subsequently incurred by such Indemnified Party in connection with the
defense thereof other than reasonable costs of investigation; provided, however, that (a) if the Indemnifying Party fails to assume the defense or employ
counsel reasonably satisfactory to the Indemnified Party, (b) if such Indemnified Party who is a defendant in any action or proceeding which is also brought
against the Indemnifying Party reasonably shall have concluded that there may be one or more legal defenses available to such Indemnified Party which are
not available to the Indemnifying Party or (c) if representation of both parties by the same counsel is otherwise inappropriate under applicable standards of
professional conduct then, in any such case, the Indemnified Party shall have the right to assume or continue its own defense as set forth above (but with no
more than one firm of counsel for all Indemnified Parties in each jurisdiction, except to the extent any Indemnified Party reasonably shall have concluded
that there may be legal defenses available to such party or parties which are not available to the other Indemnified Parties or to the extent representation of
all Indemnified Parties by the same counsel is otherwise inappropriate under applicable standards of professional conduct) and the Indemnifying Party shall
be liable for any expenses therefor. No Indemnifying Party shall, without the written consent of the Indemnified Party, effect the settlement or compromise
of, or consent to the entry of any judgment with respect to, any pending or threatened action or claim in respect of which indemnification or contribution
may be sought hereunder (whether or not the Indemnified Party is an actual or potential party to such action or claim) unless such settlement, compromise
or judgment (i) includes an unconditional release of the Indemnified Party from all liability arising out of such action or claim and (ii) does not include a
statement as to, or an admission of, fault, culpability or a failure to act, by or on behalf of any Indemnified Party.
 

Section 3.4    Contribution.
 

(a)    f the indemnification provided for in this Article III is unavailable to an Indemnified Party in respect of any Losses in respect of
which indemnity is to be provided hereunder, then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall to the fullest extent
permitted by law contribute to the amount paid or payable by such Indemnified Party as a result of such Losses in such proportion as is appropriate to
reflect the relative fault of such party in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as
any other relevant equitable considerations. The relative fault of the Company (on the one hand) and a Holder (on the other hand) shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material
fact relates to information supplied by such party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent
such statement or omission.
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(b)    The Company and the Holders agree that it would not be just and equitable if contribution pursuant to this Article III were
determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in
Section 3.4(a). The amount paid or payable by an Indemnified Party as a result of the Losses referred to in Section 3.4(a) shall be deemed to include,
subject to the limitations set forth above, any legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or
defending any such action or claim. Notwithstanding the provisions of this Article III, no Holder shall be liable for indemnification or contribution pursuant
to this Article III for any amount in excess of the net proceeds of the offering received by such Holder, less the amount of any damages which such Holder
has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No Person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such
fraudulent misrepresentation.
 

ARTICLE IV
RULE 144

 
With a view to making available the benefits of certain rules and regulations of the Commission that may permit the resale of the Registrable

Securities without registration, the Company agrees to use its commercially reasonable efforts to:
 

(a)    make and keep public information regarding the Company available, as those terms are understood and defined in Rule 144 under
the Securities Act, at all times from and after the Closing;
 

(b)    file with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act and
the Exchange Act at all times from and after the Closing; and

(c)    until the one-year anniversary of this Agreement and upon the reasonable written request of a Holder owning any Registrable
Securities, furnish a written statement of the Company as to whether it has complied with the reporting requirements of Rule 144 under the Securities Act.

ARTICLE V
MISCELLANEOUS

 
Section 5.1    Effectiveness. This Agreement shall not become effective until the Closing and shall thereafter be effective until terminated in

accordance with the terms of this Agreement. In the event that the Partnership Interest Purchase Agreement is terminated prior to the consummation of the
transactions contemplated thereby, this Agreement and all the terms hereunder shall also terminate, regardless of any other provisions set forth in this
Agreement.
 

Section 5.2    Termination. After effectiveness in accordance with Section 5.1, this Agreement shall terminate, and the parties shall have no
further rights or obligations hereunder on the date when there shall no longer be any Registrable Securities outstanding.
 

Section 5.3    Transfer of Rights. The rights to registration and other rights under this Agreement may be assigned to a Transferee of Registrable
Securities if (a) such Holder shall give the Company written notice prior to the time of such assignment stating the name and address of the Transferee and
identifying the securities with respect to which the rights under this Agreement are being assigned; (b) such Transferee has delivered to the Company a
duly executed Adoption Agreement; (c) such Registrable Securities remain Registrable Securities following such assignment; and (d) immediately
following such assignment the further disposition of such securities by such Transferee shall be restricted to the extent set forth under applicable law. For
the avoidance of doubt, no assignment by any Holder of such Holder’s rights, duties and obligations hereunder shall be binding upon or obligate the
Company unless and until the Company shall have received (i) written notice of such assignment in accordance with Section 5.8 and (ii) a duly executed
Adoption Agreement from such Transferee. Any Transfer or assignment made other than as provided in this Section 5.3 shall be null and void.
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Section 5.4    Severability. If any provision of this Agreement shall be determined to be illegal and unenforceable by any court of law, the
remaining provisions shall be severable and enforceable in accordance with their terms.
 

Section 5.5    Governing Law; Waiver of Jury Trial.
 

(a)    This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to
principles of conflicts of laws that would direct the application of the laws of another jurisdiction.
 

(b)    THE PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY
ANY PARTY AGAINST ANOTHER IN ANY MATTER WHATSOEVER ARISING OUT OF OR IN RELATION TO OR IN CONNECTION WITH
THIS AGREEMENT. FURTHER, NOTHING HEREIN SHALL DIVEST A COURT OF COMPETENT JURISDICTION OF THE RIGHT AND POWER
TO GRANT A TEMPORARY RESTRAINING ORDER, TO GRANT TEMPORARY INJUNCTIVE RELIEF, OR TO COMPEL SPECIFIC
PERFORMANCE OF ANY DECISION OF AN ARBITRAL TRIBUNAL MADE PURSUANT TO THIS PROVISION.
 

Section 5.6    Adjustments Affecting Registrable Securities. The provisions of this Agreement shall apply to any and all shares of capital stock
of the Company or any successor or assignee of the Company (whether by merger, consolidation, division, sale of assets or otherwise) which may be issued
in respect of, in exchange for or in substitution for Registrable Securities, by reason of any stock dividend, split, reverse split, combination, recapitalization,
reclassification, merger, consolidation, division or otherwise in such a manner and with such appropriate adjustments as to reflect the intent and meaning of
the provisions hereof and so that the rights, privileges, duties and obligations hereunder shall continue with respect to the capital stock of the Company as
so changed.
 

Section 5.7    Binding Effects; Benefits of Agreement. This Agreement shall be binding upon and inure to the benefit of the Company and its
successors and assigns and each Holder and its successors and assigns. Except as provided in Section 5.3, neither this Agreement nor any of the rights,
benefits or obligations hereunder may be assigned or transferred, by operation of law or otherwise, by any Holder without the prior written consent of the
Company.
 

Section 5.8    Notices. All notices or other communications which are required or permitted hereunder shall be in writing and shall be deemed to
have been given if (a) personally delivered, (b) sent by nationally recognized overnight courier, (c) sent by registered or certified mail, postage prepaid,
return receipt requested, or (d) sent by email. Such notices and other communications must be sent to the following addresses or email addresses:
 

(a)    If to the Company, to:

CHESAPEAKE ENERGY CORPORATION 
6100 North Western Ave. 
Oklahoma City, Oklahoma 73118 
Attention: Benjamin E. Russ 
E-mail: ben.russ@chk.com

with copies (which shall not constitute notice) to: 
 
SHEARMAN & STERLING LLP
800 Capitol, Suite 2200 
Houston, Texas 77002
Attention: Jeremy Kennedy; Bill Nelson
E-mail: Jeremy.Kennedy@Shearman.com; Bill.Nelson@Shearman.com
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(b)    If to the Holders, to:
 

CHIEF OIL & GAS LLC
8111 Westchester Drive, Suite 900
Dallas, Texas 75225
Attn: Justin Clarke, Senior Vice President and General Counsel
Email: jclarke@chiefog.com

with copies (which shall not constitute notice) to:

GIBSON, DUNN & CRUTCHER LLP
811 Main Street, Suite 3000
Houston, Texas 77002
Attn: Michael P. Darden; Jeffrey A. Chapman
Email: mpdarden@gibsondunn.com; jchapman@gibsondunn.com

or to such other address or email address as the party to whom notice is to be given may have furnished to such other party in writing in accordance
herewith. Any such communication shall be deemed to have been received (a) when delivered, if personally delivered, (b) the next Business Day after
delivery, if sent by nationally recognized, overnight courier, (c) on the second Business Day following the date on which the piece of mail containing such
communication is posted, if sent by first-class mail or (d) on the date sent, if sent by email during normal business hours of the recipient or on the next
Business Day, if sent by email after normal business hours of the recipient.
 

Section 5.9    Modification; Waiver. This Agreement may be amended, modified or supplemented only by a written instrument duly executed by
the Company and the Holders of a majority of the Registrable Securities. No course of dealing between the Company and the Holders (or any of them) or
any delay in exercising any rights hereunder will operate as a waiver of any rights of any party to this Agreement. The failure of any party to enforce any of
the provisions of this Agreement will in no way be construed as a waiver of such provisions and will not affect the right of such party thereafter to enforce
each and every provision of this Agreement in accordance with its terms.
 

Section 5.10    Entire Agreement. Except as otherwise expressly provided herein, this Agreement constitutes the entire agreement among the
parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements and understandings of the parties in connection
therewith.
 

Section 5.11    Counterparts. This Agreement may be executed in any number of counterparts, and each such counterpart shall be deemed to be
an original instrument, but all such counterparts taken together shall constitute but one agreement.
 

[signature page follows]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed by its undersigned duly authorized representative as of the date
first written above.
 

 CHESAPEAKE ENERGY CORPORATION
  
 By: /s/ Benjamin E. Russ
 Name: Benjamin E. Russ
 Title: Executive Vice President, General
  Counsel and Corporate Secretary

 
 

SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT



 
 THE JAN & TREVOR REES-JONES REVOCABLE TRUST
  
 By: /s/ Trevor D. Rees-Jones
 Name: Trevor D. Rees-Jones
 Title: Co-Trustee
 

By: /s/ Janice M. Rees-Jones
Name: Janice M. Rees-Jones
Title: Co-Trustee

 

 REES-JONES FAMILY HOLDINGS, LP
  

By: R-J (GP) Capital LLC, its general partner

 By: /s/ Trevor D. Rees-Jones
 Name: Trevor D. Rees-Jones
 Title: President
 

 CHIEF E&D PARTICIPANTS, LP
  

By: Chief E&D (GP) LLC, its general partner

 By: /s/ Trevor D. Rees-Jones
 Name: Trevor D. Rees-Jones
 Title: President and CEO
 

 CHIEF E&D (GP) LLC
  
 By: /s/ Trevor D. Rees-Jones
 Name: Trevor D. Rees-Jones
 Title: President and CEO
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EXHIBIT A
 

ADOPTION AGREEMENT
 

This Adoption Agreement (“Adoption Agreement”) is executed by the undersigned transferee (“Transferee”) pursuant to the terms of the
Registration Rights Agreement (as amended from time to time, the “Registration Rights Agreement”), dated as of March 9, 2022, among Chesapeake
Energy Corporation, an Oklahoma corporation (the “Company”), The Jan & Trevor Rees-Jones Revocable Trust, Rees-Jones Family Holdings, LP, Chief
E&D Participants, LP, and Chief E&D (GP) LLC, and any Transferees thereof, that hold Registrable Securities (the “Holders”). Terms used and not
otherwise defined in this Adoption Agreement have the meanings set forth in the Registration Rights Agreement.
 

By the execution of this Adoption Agreement, the Transferee agrees as follows:
 

1.    Acknowledgement. Transferee acknowledges that Transferee is acquiring certain shares of Company Common Stock subject to the terms and
conditions of Registration Rights Agreement, among the Company and the Holders.
 

2.    Agreement. Transferee (a) agrees that the shares of Company Common Stock acquired by Transferee shall be bound by and subject to the
terms of the Registration Rights Agreement, pursuant to the terms thereof, and (b) hereby adopts the Registration Rights Agreement with the same force
and effect as if he, she or it were originally a party thereto.
 

3.    Notice. Any notice required as permitted by the Registration Rights Agreement shall be given to Transferee at the address listed below
Transferee’s signature.
 

4.    Joinder. The spouse of the undersigned Transferee, if applicable, executes this Adoption Agreement to acknowledge its fairness and that it is
in such spouse’s best interest, and to bind such spouse’s community interest, if any, in the shares of Company Common Stock and other securities referred
to above and in the Registration Rights Agreement, to the terms of the Registration Rights Agreement.
 

 Signature:
  
  
 Address:
  
  
  
 Contact Person:  
  
 Telephone Number:  
  
 Email:  



Exhibit 10.2

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of March 9, 2022, to be effective as of the Closing (as defined
below), is by and among Chesapeake Energy Corporation, an Oklahoma corporation (the “Company”), Radler 2000 Limited Partnership, a Texas limited
partnership (“R2KLP”) and any Transferees thereof which hold Registrable Securities (R2KLP, together with any Transferees, the “Holders”).

RECITALS:

WHEREAS, this Agreement is being entered into pursuant to (i) the Membership Interest Purchase Agreement (the “R2KLP Membership Interest
Purchase Agreement”), dated as of January 24, 2022, by and among R2KLP, Tug Hill Inc., a Nevada corporation, the Company and Chesapeake
Appalachia, L.L.C., an Oklahoma limited liability company (“CALLC”) and (ii) the Membership Interest Purchase Agreement (the “THM Membership
Interest Purchase Agreement”, together with the R2KLP Membership Interest Purchase Agreement, the “Membership Interest Purchase Agreements”),
dated as of January 24, 2022, by and among R2KLP, Tug Hill Inc., a Nevada corporation, the Company and CALLC;

WHEREAS, at the time of the closing of the transactions contemplated by the Membership Interest Purchase Agreements (the “Closing”), the
Company shall issue to the Holders 1,837,479 shares of Company Common Stock (the “Shares”) in the aggregate;

WHEREAS, this Agreement shall become effective as of the Closing; and

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by each party hereto, the parties hereby agree as follows:

ARTICLE I
DEFINITIONS

As used herein, the following terms shall have the following respective meanings:

“Adoption Agreement” means an Adoption Agreement in the form attached hereto as Exhibit A.

“Affiliate” means, as to any Person, any other Person who directly, or indirectly through one or more intermediaries, controls, is controlled by or is
under common control with such Person. As used in this definition, the term “control,” including the correlative terms “controlling,” “controlled by” and
“under common control with,” means possession, directly or indirectly, of the power to direct or cause the direction of management or policies (whether
through ownership of securities or any partnership or other ownership interest, by contract or otherwise) of a Person.

“Agreement” has the meaning set forth in the introductory paragraph.

“August 2021 Holders” means the holders that are party to the August 2021 Registration Rights Agreement.

“August 2021 Registration Rights Agreement” means the Registration Rights Agreement, dated as of August 10, 2021 by and among the
Company and the other parties thereto.

“Board” means the board of directors of the Company.

“Business Day” means a day other than a day on which banks in the State of New York or the State of Delaware are authorized or obligated to be
closed.

“Closing” has the meaning set forth in the recitals.

“Commission” means the Securities and Exchange Commission or any successor governmental agency.

“Company” has the meaning set forth in the introductory paragraph.



“Company Common Stock” means the common stock of the Company, par value $0.01 per share.

“Company Securities” has the meaning set forth in Section 2.4(c)(i).

“Company Underwritten Offering” has the meaning set forth in Section 2.4(a).

“Effectiveness Period” has the meaning set forth in Section 2.1(c).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor federal statute, and the rules and regulations of the
Commission thereunder, all as the same shall be in effect at the time.

“February 2021 Holders” means the holders that are party to the February 2021 Registration Rights Agreement.

“February 2021 Registration Rights Agreement” means the Registration Rights Agreement, dated as of February 9, 2021 by and among the
Company and the other parties thereto.

“Financial Counterparty” has the meaning set forth in Section 2.6(a)(xiv).

“Holder(s)” has the meaning set forth in the introductory paragraph.

“Holder Underwritten Offering” has the meaning set forth in Section 2.2(a).

“Holder Underwritten Offering Request” has the meaning set forth in Section 2.2(a).

“Indemnified Party” has the meaning set forth in Section 3.3.

“Indemnifying Party” has the meaning set forth in Section 3.3.

“Lock-up Period” has the meaning set forth in Section 2.11(a).

“Losses” has the meaning set forth in Section 3.1.

“Managing Underwriter” means, with respect to any Underwritten Offering, the lead book-running manager(s) of such Underwritten Offering.

“Maximum Number of Shares” has the meaning set forth in Section 2.4(c).

“Membership Interest Purchase Agreements” has the meaning set forth in the recitals.

“Opt-Out Notice” has the meaning set forth in Section 2.10.

“Permitted Transferees” means, with respect to any Holder, (i) any Affiliate of such Holder or (ii) any of the direct or indirect partners, members
or beneficiaries of such Holder.

“Person” means any individual, partnership, limited liability company, corporation, joint stock company, trust, estate, joint venture, governmental
entity, association or unincorporated organization, or any other form of business or professional entity.

“Piggyback Holders” has the meaning set forth in Section 2.4(a).

“R2KLP Membership Interest Purchase Agreement” has the meaning set forth in the recitals.

“Registrable Securities” means (a) the Shares and (b) any securities issued or issuable with respect to the Shares by way of conversion,
concession, stock dividend or stock split or other distribution, recapitalization or reclassification, or in connection with any reorganization or other
recapitalization, merger, consolidation or otherwise; provided, however, that a Registrable Security shall cease to be a Registrable Security when (i) a
Registration Statement covering such Registrable Security has become effective under the Securities Act and such Registrable Security has been
Transferred by the holder of such Registrable Security pursuant to such Registration Statement as a
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result of which the legend on any certificate or book-entry notation representing such Registrable Security restricting Transfer of such Registrable Security
has been removed, (ii) such Registrable Security is Transferred pursuant to Rule 144 under the Securities Act or pursuant to any other exemption from the
registration requirements of the Securities Act without volume limitations or other restrictions, (iii) such Registrable Security has ceased to be outstanding,
(iv) or such Registrable Security has been sold to, or through, a broker, dealer or underwriter in a public distribution or other public securities transaction or
(v) such Registrable Security has been sold or disposed of in a transaction in which the Transferor’s rights under this Agreement are not assigned to the
Transferee pursuant to Section 5.3.

“Registration Expenses” means all expenses incurred by the Company in complying with Article II, including, without limitation, (i) all
registration and filing fees, (ii) printing expenses, (iii) fees and disbursements of independent public accountants for the Company incurred specifically in
connection with such registration, (iv) fees and expenses (including reasonable and customary counsel fees) incurred in connection with complying with
state securities or “blue sky” laws, (v) fees, costs and expenses (including reasonable and customary counsel fees) incurred by the Company related to any
roadshows conducted in connection with the marketing of any Holder Underwritten Offering, (vi) fees of the Financial Industry Regulatory Authority, Inc.
and (vi) fees of transfer agents and registrars, but excluding, in each case, any Selling Expenses.

“Registration Statement” means any registration statement of the Company filed or to be filed with the Commission under the Securities Act,
including the related prospectus, amendments and supplements to such registration statement, and including pre- and post-effective amendments, and all
exhibits and all material incorporated by reference in such registration statement.

“Requesting Holder” has the meaning set forth in Section 2.2(a).

“Securities Act” means the Securities Act of 1933, as amended, or any successor federal statute, and the rules and regulations of the Commission
thereunder, all as the same shall be in effect at the time. References to any rule under the Securities Act shall be deemed to refer to any similar or successor
rule or regulation.

“Selling Expenses” means all (a) underwriting fees, discounts and selling commissions allocable to the sale of Registrable Securities, (b) transfer
taxes allocable to the sale of the Registrable Securities, (c) fees, costs and expenses (including reasonable and customary counsel fees) incurred by the
Holders related to any roadshows conducted in connection with the marketing of any Holder Underwritten Offering and (d) fees and expenses of counsel
engaged by any Holders (subject to Article III).

“Selling Holder” means a Holder selling Registrable Securities pursuant to a Registration Statement.

“Shares” has the meaning set forth in the recitals.

“Shelf Registration Statement” has the meaning set forth in Section 2.1(a).

“Suspension Period” has the meaning set forth in Section 2.3.

“THM Membership Interest Purchase Agreement” has the meaning set forth in the recitals.

“Transfer” means any sale, assignment, transfer, conveyance, gift, pledge, distribution, hypothecation or other encumbrance or any other
disposition, whether voluntary, involuntary by operation of law, whether effected directly or indirectly, or the entry into any legally binding contract,
commitment or understanding with respect to any sale, assignment, transfer, conveyance, gift, pledge, distribution, hypothecation or other encumbrance or
any other disposition, whether voluntary, involuntary or by operation of law, whether effected directly or indirectly, including, with respect to any capital
stock or interests in capital stock, the entry into any swap or any contract, transaction or series of transactions that hedges or transfers, in whole or in part,
directly or indirectly, the economic consequence of ownership of such capital stock or interest in capital stock, whether any such swap, contract, transaction
or series of transactions is to be settled by delivery of Company Securities, in cash or otherwise. “Transfers” or “Transferred” shall each have a correlative
meaning. “Transfer,” when used as a verb, and “Transferee” and “Transferor” have correlative meanings.
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“Underwritten Offering” means an offering (including an offering pursuant to a Shelf Registration Statement) in which shares of Company
Common Stock are sold to an underwriter on a firm commitment basis for reoffering to the public.

“Underwritten Offering Filing” means (a) with respect to a Holder Underwritten Offering, a preliminary prospectus supplement (or prospectus
supplement if no preliminary prospectus supplement is used) to the Shelf Registration Statement relating to such Holder Underwritten Offering, and (b)
with respect to a Company Underwritten Offering, (i) a preliminary prospectus supplement (or prospectus supplement if no preliminary prospectus
supplement is used) to an effective shelf registration statement (other than the Shelf Registration Statement) in which Registrable Securities could be
included and Holders could be named as selling security holders without the filing of a post-effective amendment thereto (other than a post-effective
amendment that becomes effective upon filing) or (ii) a Registration Statement (other than the Shelf Registration Statement), in each case relating to such
Company Underwritten Offering.

“WKSI” means a well-known seasoned issuer (as defined in Rule 405 under the Securities Act).

ARTICLE II
REGISTRATION RIGHTS

Section 2.1    Shelf Registration Statement.

(a)    The Company shall, as soon as practicable after the Closing, but in any event within fifteen (15) calendar days after the Closing (or
such later date as mutually agreed in writing by the Company and the Holders), file a Registration Statement (the “Shelf Registration Statement”), under
the Securities Act to permit the public resale of the Registrable Securities by the Holders from time to time as permitted by Rule 415 under the Securities
Act and shall use commercially reasonable efforts to cause such Registration Statement to become or be declared effective as soon as practicable after the
filing thereof, including by filing an automatic shelf registration statement that becomes effective upon filing with the Commission in accordance with Rule
462(e) under the Securities Act to the extent the Company is then a WKSI. Following the effective date of the Shelf Registration Statement or when a
supplement to any prospectus forming a part of the Shelf Registration Statement has been filed, the Company shall notify the Holders of the effectiveness
of the Shelf Registration Statement.

(b)    The Shelf Registration Statement shall be on Form S-3 or, if Form S-3 is not then available to the Corporation, on Form S-1 or such
other form of registration statement as is then available to effect a registration for resale of such Registrable Securities and shall contain a prospectus in
such form as to permit any Holder to sell such Registrable Securities pursuant to Rule 415 under the Securities Act (or any successor or similar rule
adopted by the Commission then in effect) at any time beginning on the effective date for the Shelf Registration Statement. The Shelf Registration
Statement shall provide for the resale pursuant to any method or combination of methods legally available to the Holders and requested by the Holders.

(c)    The Company shall use commercially reasonable efforts to cause the Shelf Registration Statement to remain effective, and to be
supplemented and amended to the extent necessary to ensure that the Shelf Registration Statement is available or, if not available, that another Registration
Statement is available, for the resale of all the Registrable Securities by the Holders until all of the Registrable Securities have ceased to be Registrable
Securities or the earlier termination of this Agreement (as to all Holders) pursuant to Section 5.2 (the “Effectiveness Period”).

(d)    When the Shelf Registration Statement is effective, (i) such Registration Statement (including the documents incorporated therein
by reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange Act and will not
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading and (ii) in the case of any prospectus contained in the Shelf Registration Statement, such prospectus will not include any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which such statements
are made, not misleading.
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Section 2.2    Holder Underwritten Offering Requests.

(a)    If the Holders elect to dispose of Registrable Securities under a Registration Statement pursuant to an Underwritten Offering and
reasonably expects gross proceeds of at least $50 million from such Underwritten Offering, then the Company shall, at the request (a “Holder Underwritten
Offering Request”) of such Holders (in such capacity, “Requesting Holders”), enter into an underwriting agreement, and perform its obligations thereunder,
in a form as is customary in Underwritten Offerings of securities by the Company with the underwriter or underwriters selected pursuant to Section 2.2(b)
and shall take all such other reasonable actions as are requested by the Managing Underwriter of such Underwritten Offering and the Requesting Holders to
expedite or facilitate the disposition of such Registrable Securities (a “Holder Underwritten Offering”); provided, however, that the Company shall have no
obligation to facilitate or participate in more than two Holder Underwritten Offerings during any 12-month period, and no more than one Holder
Underwritten Offering in any 90-day period. Notwithstanding any other provision of this Agreement to the contrary, the Holders may not demand more
than three Holder Underwritten Offerings in the aggregate.

(b)    A majority of the Requesting Holders shall select the underwriters in any Holder Underwritten Offering and shall determine the
pricing of the shares of Company Common Stock offered pursuant to any Holder Underwritten Offering, the applicable underwriting discounts and
commissions and the timing of any Holder Underwritten Offering.

Section 2.3    Delay and Suspension Rights. Notwithstanding any other provision of this Agreement, the Company may (a) delay filing or
effectiveness of a Shelf Registration Statement (or any amendment thereto) or effecting a Holder Underwritten Offering or (b) suspend the Holders’ use of
any prospectus that is a part of a Shelf Registration Statement upon written notice to each Holder whose Registrable Securities are included in such Shelf
Registration Statement (provided that in no event shall such notice contain any material non-public information regarding the Company) (in which event
such Holder shall discontinue sales of Registrable Securities pursuant to such Registration Statement but may settle any then-contracted sales of
Registrable Securities), in each case for a period of up to 60 days, if the Board determines that (i) such delay or suspension is in the best interest of the
Company and its stockholders generally due to a pending financing or other transaction involving the Company, including a proposed sale of shares of
Company Common Stock pursuant to a registration of Company Securities, (ii) such registration or offering would render the Company unable to comply
with applicable securities laws or (iii) such registration offering would require disclosure of material information that the Company has a bona fide business
purpose for preserving as confidential (any such period, a “Suspension Period”); provided, however, that in no event shall any Suspension Periods
collectively exceed an aggregate of 105 days in any twelve-month period. For the purposes of calculating the number of days of one or more Suspension
Periods under this Section 2.3, such number shall include any number of days during the applicable period during which the Holders were obligated to
discontinue their disposition of Registrable Securities pursuant to Section 2.6(b) of this Agreement.

Section 2.4    Piggyback Registration Rights.

(a)    Subject to Section 2.4(c), if the Company at any time proposes to file an Underwritten Offering Filing for a Company Underwritten
Offering of shares of Company Common Stock for its own account (a “Company Underwritten Offering”), it will give written notice of such Company
Underwritten Offering to each Holder, which notice shall be held in strict confidence by such Holders and shall include the anticipated filing date of the
Underwritten Offering Filing and, if known, the number of shares of Company Common Stock that are proposed to be included in such Company
Underwritten Offering, and of such Holders’ rights under this Section 2.4(a). Such notice shall be given promptly (and in any event at least five Business
Days before the filing of the Underwritten Offering Filing or two Business Days before the filing of the Underwritten Offering Filing in connection with a
bought or overnight Underwritten Offering). Each such Holder shall then have four Business Days (or one Business Day in the case of a bought or
overnight Underwritten Offering) after the date on which the Holders received notice pursuant to this Section 2.4(a) to request inclusion of Registrable
Securities in the Company Underwritten Offering (which request shall specify the maximum number of Registrable Securities intended to be disposed of
by such Holder and such other information as is reasonably required to effect the inclusion of such Registrable Securities) (any such Holder making such
request, a “Piggyback Holders”). If no request for inclusion from a Holder is received within such period, such Holder shall have no further right to
participate in such Company Underwritten Offering. Subject to Section 2.4(c), the Company shall use its commercially reasonable efforts to include in the
Company Underwritten Offering
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all Registrable Securities that the Company has been so requested to include by the Piggyback Holders; provided, however, that if, at any time after giving
written notice of a proposed Company Underwritten Offering pursuant to this Section 2.4(a) and prior to the execution of an underwriting agreement with
respect thereto, the Company or such other Persons who have or have been granted registration rights, as applicable, shall determine for any reason not to
proceed with or to delay such Company Underwritten Offering, the Company shall give written notice of such determination to the Piggyback Holders
(which such Holders will hold in strict confidence) and (i) in the case of a determination not to proceed, shall be relieved of its obligation to include any
Registrable Securities in such Company Underwritten Offering (but not from any obligation of the Company to pay the Registration Expenses in
connection therewith), and (ii) in the case of a determination to delay, shall be permitted to delay inclusion of any Registrable Securities for the same period
as the delay in including the shares of Company Common Stock to be sold for the Company’s account or for the account of such other Persons who have or
have been granted registration rights, as applicable.

(b)    Each Selling Holder shall have the right to withdraw its request for inclusion of its Registrable Securities in any Company
Underwritten Offering at any time prior to the launch of an offering; upon written notification to the Company and the underwriters (if any) of the Selling
Holder’s intention to withdraw from such Piggyback Registration prior to the launch of an offering; further any Holder may elect not to be notified of any
Company Underwritten Offering by delivering an Opt-Out Notice to the Company in writing requesting that such Holder not receive notice from the
Company of any proposed Company Underwritten Offering; provided, however, that such Holder may later revoke any such Opt-Out Notice in writing.

(c)    If the Managing Underwriter of the Company Underwritten Offering shall inform the Company of its belief that the number of
Registrable Securities requested to be included in such Company Underwritten Offering, when added to the number of shares of Company Common Stock
proposed to be offered by the Company or such other Persons who have or have been granted registration rights (and any other shares of Company
Common Stock requested to be included by any other Persons having registration rights on parity with the Piggyback Holders with respect to such
offering), would materially adversely affect such offering, then the Company shall include in such Company Underwritten Offering, to the extent of the
total number of securities which the Company is so advised can be sold in such offering without so materially adversely affecting such offering (the
“Maximum Number of Shares”), shares of Company Common Stock in the following priority:

(i)    First, all shares of Company Common Stock that the Company proposes to include for its own account (the “Company
Securities”);

(ii)    Second, if the Company Underwritten Offering is for the account of the Company, to the extent that the number of
Company Securities is less than the Maximum Number of Shares, or if the Company Underwritten Offering is for the account of any other Persons who
have or have been granted registration rights, the shares of Company Common Stock requested to be included by the February 2021 Holders, if any, pro
rata among the February 2021 Holders;

(iii)    Third, if the Company Underwritten Offering is for the account of the Company, to the extent that the number of
Company Securities is less than the Maximum Number of Shares, or if the Company Underwritten Offering is for the account of any other Persons who
have or have been granted registration rights, the shares of Company Common Stock requested to be included by the Piggyback Holders, the August 2021
Holders and holders of any other shares of Company Common Stock requested to be included by Persons having rights of registration on parity with the
Piggyback Holders with respect to such offering, pro rata among the Piggyback Holders and such other holders based on the number of shares of Company
Common Stock each requested to be included; and

(iv)    Fourth, other securities requested to be included, if any, pro rata among the holders of such other securities.

(d)    The Company shall select the underwriters in any Company Underwritten Offering and shall determine the pricing of the shares of
Company Common Stock offered pursuant to any Company Underwritten Offering, the applicable underwriting discounts and commissions and the timing
of any such Company Underwritten Offering.
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Section 2.5    Participation in Underwritten Offerings.

(a)    In connection with any Underwritten Offering contemplated by Sections 2.2 or 2.4, the underwriting agreement into which each
Selling Holder and the Company shall enter into shall contain such representations, covenants, indemnities (subject to Article III) and other rights and
obligations as are customary in Underwritten Offerings of securities by the Company; provided, that the Company shall not be required to make any
representations or warranties with respect to written information specifically provided by a Selling Holder for inclusion in the applicable Registration
Statement. No Selling Holder shall be required to make any representations or warranties to or agreements with the Company or the underwriters other than
representations, warranties or agreements regarding such Selling Holder’s authority to enter into such underwriting agreement and to sell, and its ownership
of and title to, the securities being registered on its behalf, its intended method of distribution and any other representation required by law.

(b)    Any participation by Holders in a Company Underwritten Offering shall be in accordance with the plan of distribution of the
Company.

(c)    No Holder shall be entitled to sell any Registrable Securities in connection with any Company Underwritten Offering in which such
Holder elects to include Registrable Securities pursuant to Section 2.4, unless such Holder (i) supplies any information reasonably requested by the
Company in connection with the preparation of a Registration Statement and/or any other documents relating to such registered offering, (ii) executes and
delivers all agreements and other documents and instruments being executed by all holders on substantially the same terms reasonably requested by the
Company or the Managing Underwriter, as applicable, to effectuate such registered offering, including, without limitation, underwriting agreements
(subject to Section 2.5(a)), custody agreements, questionnaires, indemnities, powers of attorney, lock-ups and “hold back” agreements, and (iii) agrees not
to sell or purchase any securities of the Company, as applicable, for the same period of time following the registered offering as is agreed to by the
Company and the other participating holders, and further agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent
and registrar against the Transfer of securities of the Company beneficially owned or owned of record by such Holder during such period.

(d)    If the Company or Managing Underwriter, as applicable, requests that the Holders take any of the actions referred to in Section
2.5(c), the Holders shall take such action promptly but in any event within three Business Days following the date of such request.

Section 2.6    Registration Procedures.

(a)    In connection with its obligations under this Article II, the Company will:

(i)    promptly prepare and file with the Commission such amendments and supplements to such Registration Statement and the
prospectus used in connection therewith as may be necessary to keep such Registration Statement effective and to comply with the provisions of the
Securities Act with respect to the disposition of all securities covered by such Registration Statement until such time as all of such securities have been
disposed of in accordance with the intended methods of disposition by the seller or sellers thereof set forth in such Registration Statement;

(ii)    if applicable, use commercially reasonable efforts to register or qualify all Registrable Securities and other securities
covered by such Registration Statement under such other securities or blue sky laws of such jurisdictions as each Holder thereof shall reasonably request, to
keep such registration or qualification in effect for so long as such Registration Statement remains in effect, and to take any other action which may be
reasonably necessary or advisable to enable such seller to consummate the disposition in such jurisdictions of the securities owned by such seller, except
that the Company shall not for any such purpose be required to qualify generally to do business as a foreign corporation in any jurisdiction wherein it
would not but for the requirements of this clause (ii) be obligated to be so qualified or to consent to general service of process in any such jurisdiction;

(iii)    in connection with an Underwritten Offering, use all commercially reasonable efforts to provide to each Holder, on the
date that shares of Registrable Securities are delivered to the underwriters for sale, if such securities are being sold through underwriters, (i) an opinion,
dated as of such date, of the counsel representing the Company for the purposes of such registration, in form and substance as is customarily given to
underwriters by the Company in an underwritten public offering, addressed to the underwriters, (ii) a letter dated as of such date, from the independent
public accountants of the Company, in form and substance as is customarily given
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by independent public accountants to underwriters in an underwritten public offering, addressed to the underwriters and (iii) an engineers’ reserve report
letter as of such date, from the independent petroleum engineers of the Company, in form and substance as is customarily given by independent petroleum
engineers to underwriters in an underwritten public offering, addressed to the underwriters;

(iv)    promptly notify each Holder, at any time when a prospectus relating thereto is required to be delivered under the Securities
Act, upon discovery that, or upon the happening of any event as a result of which, the prospectus included in such Registration Statement, as then in effect,
includes an untrue statement of a material fact or omits to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, and at the request of any such seller promptly prepare and furnish to such seller a reasonable
number of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such
securities, such prospectus shall not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading;

(v)    promptly notify each Holder and any underwriters of the notification to the Company by the Commission of its initiation of
any proceeding with respect to the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement, and in the
event of the issuance of any stop order suspending the effectiveness of such Registration Statement, or of any order suspending or preventing the use of any
related prospectus or suspending the qualification of any Registrable Securities included in such Registration Statement for sale in any jurisdiction, use its
reasonable best efforts to obtain promptly the withdrawal of such order;

(vi)    promptly notify each Holder and any underwriters of the receipt by the Company of any notification with respect to the
suspension of the qualification of any Registrable Securities for sale under the applicable securities or blue sky laws of any jurisdiction;

(vii)    otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the Commission,
and make available to its security holders, as soon as reasonably practicable, an earnings statement, which earnings statement shall satisfy the provisions of
Section 11(a) of the Securities Act;

(viii)    make available to each Holder (i) promptly after the same is prepared and publicly distributed, filed with the
Commission, or received by the Company, one copy of each Registration Statement and any amendment thereto, each preliminary prospectus and
prospectus and each amendment or supplement thereto, each letter written by or on behalf of the Company to the Commission or the staff of the
Commission (or other governmental agency or self-regulatory body or other body having jurisdiction, including any domestic or foreign securities
exchange), and each item of correspondence from the Commission or the staff of the Commission (or other governmental agency or self-regulatory body or
other body having jurisdiction, including any domestic or foreign securities exchange), in each case relating to such Registration Statement, and (ii) such
number of copies of each prospectus, including a preliminary prospectus, and all amendments and supplements thereto and such other documents as any
Holder or any underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities. The Company will promptly notify the
Holders of the effectiveness of each Registration Statement or any post-effective amendment or the filing of any supplement or amendment to such
Registration Statement or of any prospectus supplement. The Company will promptly respond to any and all comments received from the Commission,
with a view towards causing each Registration Statement or any amendment thereto to be declared effective by the Commission as soon as practicable and
shall file an acceleration request, if necessary, as soon as practicable following the resolution or clearance of all Commission comments or, if applicable,
following notification by the Commission that any such Registration Statement or any amendment thereto will not be subject to review;

(ix)    take no direct or indirect action prohibited by Regulation M under the Exchange Act; provided, that, to the extent that any
prohibition is applicable to the Company, the Company will take all reasonable action to make any such prohibition inapplicable;

(x)    provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by such Registration
Statement from and after a date not later than the effective date of such Registration Statement;
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(xi)    cause all Registrable Securities covered by such Registration Statement to be listed on a national securities exchange or
trading system (if any) and on any securities exchange on which the Company Common Stock is then listed;

(xii)    if requested by the Holders, cooperate with the Holders and the Managing Underwriter (if any) to facilitate the timely
preparation and delivery of certificates (which shall not bear any restrictive legends unless required under applicable law) representing securities sold under
the Registration Statement, and enable such securities to be in such denominations and registered in such names as such Holders or the Managing
Underwriter (if any) may request and keep available and make available to the Company’s transfer agent prior to the effectiveness of such Registration
Statement a supply of such certificates;

(xiii)    enter into such customary agreements and take such other actions as the Holders shall reasonably request in order to
expedite or facilitate the disposition of such Registrable Securities (including, in the case of a Holder Underwritten Offering or Company Underwritten
Offering, to agree, and to cause its directors and “executive officers” (as defined under Section 16 of the Exchange Act) to agree, to such “lock-up”
arrangements for up to 30 days with the underwriters thereof to the extent reasonably requested by the Managing Underwriters, subject to exceptions for
permitted sales by directors and executive officers during such period consistent with underwritten offerings previously conducted by the Company); and

(xiv)    in connection with any transaction or series of anticipated transactions (a) effected pursuant to the Shelf Registration
Statement, (b) with reasonably anticipated gross proceeds in excess of $150 million or involving Registrable Securities having a fair market value in excess
of $150 million and (c) involving a broker, agent, counterparty, underwriter, bank or other financial institution (“Financial Counterparty”), to the extent
reasonably requested by the Financial Counterparty in order to engage in the proposed transaction, the Company will use its commercially reasonable
efforts to cooperate with the Holders to allow the Financial Counterparty to conduct customary “underwriter’s due diligence” with respect to the Company.

(b)    Each Holder agrees by acquisition of such Registrable Securities that upon receipt of any notice from the Company of the
happening of any event of the kind described in Section 2.6(a)(iv) or Section 2.6(a)(v), such Holder will forthwith discontinue such Holder’s disposition of
Registrable Securities pursuant to the Registration Statement until such Holder’s receipt of the copies of the supplemented or amended prospectus
contemplated by Section 2.6(a)(iv) or Section 2.6(a)(v), as applicable, as filed with the Commission or until it is advised in writing by the Company that the
use of such Registration Statement may be resumed, and, if so directed by the Company, will deliver to the Company (at the Company’s expense) all
copies, other than permanent file copies, then in such Holder’s possession of the prospectus relating to such Registrable Securities current at the time of
receipt of such notice. The Company may provide appropriate stop orders to enforce the provisions of this Section 2.6(b).

Section 2.7    Cooperation by Holders. The Company shall have no obligation to include Registrable Securities of a Holder in any Registration
Statement or Underwritten Offering if such Holder fails to timely furnish such information that the Company determines, after consultation with its
counsel, is reasonably required for any registration statement or prospectus supplement, as applicable, to comply with the Securities Act.

Section 2.8    Expenses. The Company shall be responsible for all Registration Expenses incident to its performance of or compliance with its
obligations under this Article II. Each Selling Holder shall pay its pro rata share of all Selling Expenses in connection with any sale of its Registrable
Securities hereunder.

Section 2.9    Other Registration Rights. From and after the Closing, the Company shall not, without the prior written consent of the Holders,
enter into any agreement with any current or future holder of any securities of the Company (other than the February 2021 Holders) that would allow such
current or future holder to require the Company to include securities in any registration statement filed by the Company for the Holders on a basis other
than pari passu with, or expressly subordinate to, the piggyback rights of the Holders hereunder; provided, that in no event shall the Company enter into
any agreement that would provide another holder of securities of the Company the right to participate in a Holder Underwritten Offering.

9



Section 2.10    Opt-Out Notices. Any Holder may deliver written notice (an “Opt-Out Notice”) to the Company requesting that such Holder not
receive notice from the Company of the proposed filing of any Holder Underwritten Offering, Company Underwritten Offering, the withdrawal of any
Holder Underwritten Offering or Company Underwritten Offering or any event that could lead to a Suspension Period, in which case the Company shall
not be required to provide such notice(s); provided, however, that such Holder may later revoke any such Opt-Out Notice in writing.

Section 2.11    Lock-up Restrictions.

(a)    Except as permitted by Section 2.11(b), for a period of 90 days from the date of the Closing (the “Lock-up Period”), no Holder
(which for the avoidance of doubt, shall include any Transferee thereof) shall Transfer any Registrable Securities beneficially owned or owned of record by
such Holder (including securities held as a custodian), except to a Permitted Transferee.

(b)    Notwithstanding the provisions set forth in Section 2.11(a), Transfers of Registrable Securities beneficially owned or owned of
record by a Holder are permitted (i) by virtue of the governing documents of such Holder or by virtue of the laws of the jurisdiction of formation of such
Holder upon such Holder’s dissolution; and (ii) in the event of the Company’s liquidation, merger, capital stock exchange, reorganization or other similar
transaction that results in all of the Company’s stockholders having the right to exchange their shares of Company Common Stock for cash, securities or
other property.

(c)    Each Holder hereby represents and warrants that it now has, and except as contemplated by this Section 2.11(c), for the duration of
the applicable Lock-up Period will have, good and marketable title to its Registrable Securities, free and clear of all liens, encumbrances, and claims that
could impact the ability of such Holder to comply with the foregoing restrictions. Each Holder agrees and consents to the entry of stop transfer instructions
with the Company’s transfer agent and registrar against the Transfer of securities of the Company beneficially owned or owned of record by such Holder
during the Lock-up Period.

ARTICLE III
INDEMNIFICATION AND CONTRIBUTION

Section 3.1    Indemnification by the Company. The Company will indemnify and hold harmless each Selling Holder, its officers and directors
and each Person (if any) that controls such Holder within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act from
and against any and all losses, claims, damages, liabilities, costs and expenses (including attorneys’ fees) (“Losses”) caused by, arising out of, resulting
from or related to any untrue statement or alleged untrue statement of a material fact (a) contained in any Registration Statement relating to the Registrable
Securities (as amended or supplemented if the Company shall have furnished any amendments or supplements thereto), or any omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading or (b) included in any
prospectus relating to the Registrable Securities (as amended or supplemented if the Company shall have furnished any amendments or supplements
thereto) or any preliminary prospectus, or any omission or alleged omission to state therein a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading, provided, however, that such indemnity shall not apply to that
portion of such Losses caused by, or arising out of, any untrue statement, or alleged untrue statement or any such omission or alleged omission, to the
extent such statement or omission was made in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of
such Holder expressly for use therein.

Section 3.2    Indemnification by the Holders. The Holders agree to indemnify and hold harmless the Company, its officers and directors and
each Person (if any) that controls the Company within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act from and
against any and all Losses caused by, arising out of, resulting from or related to any untrue statement or alleged untrue statement of a material fact
(a) contained in any Registration Statement relating to Registrable Securities (as amended or supplemented if the Company shall have furnished any
amendments or supplements thereto), or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading or (b) included in any prospectus relating to the Registrable Securities (as amended or supplemented if the Company
shall have furnished any amendments or supplements thereto) or any preliminary prospectus, or any omission or alleged omission to state therein a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, only to the extent
such statement or omission was made in reliance upon and in conformity with information furnished in writing by or on behalf of such Holder expressly for
use in any Registration Statement or prospectus relating to the Registrable Securities, or any amendment or supplement thereto, or any preliminary
prospectus.
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Section 3.3    Indemnification Procedures. In case any proceeding (including any governmental investigation) shall be instituted involving any
Person in respect of which indemnity may be sought pursuant to Section 3.1 or Section 3.2, such Person (the “Indemnified Party”) shall promptly notify the
Person against whom such indemnity may be sought (the “Indemnifying Party”) in writing (provided that the failure of the Indemnified Party to give notice
as provided herein shall not relieve the Indemnifying Party of its obligations under this Article III, except to the extent the Indemnifying Party is actually
prejudiced by such failure to give notice), and the Indemnifying Party shall be entitled to participate in such proceeding and, unless in the reasonable
opinion of outside counsel to the Indemnified Party a conflict of interest between the Indemnified Party and Indemnifying Party may exist in respect of
such claim, to assume the defense thereof jointly with any other Indemnifying Party similarly notified, to the extent that it chooses, with counsel reasonably
satisfactory to such Indemnified Party, and after notice from the Indemnifying Party to such Indemnified Party that it so chooses, the Indemnifying Party
shall not be liable to such Indemnified Party for any legal or other expenses subsequently incurred by such Indemnified Party in connection with the
defense thereof other than reasonable costs of investigation; provided, however, that (a) if the Indemnifying Party fails to assume the defense or employ
counsel reasonably satisfactory to the Indemnified Party, (b) if such Indemnified Party who is a defendant in any action or proceeding which is also brought
against the Indemnifying Party reasonably shall have concluded that there may be one or more legal defenses available to such Indemnified Party which are
not available to the Indemnifying Party or (c) if representation of both parties by the same counsel is otherwise inappropriate under applicable standards of
professional conduct then, in any such case, the Indemnified Party shall have the right to assume or continue its own defense as set forth above (but with no
more than one firm of counsel for all Indemnified Parties in each jurisdiction, except to the extent any Indemnified Party reasonably shall have concluded
that there may be legal defenses available to such party or parties which are not available to the other Indemnified Parties or to the extent representation of
all Indemnified Parties by the same counsel is otherwise inappropriate under applicable standards of professional conduct) and the Indemnifying Party shall
be liable for any expenses therefor. No Indemnifying Party shall, without the written consent of the Indemnified Party, effect the settlement or compromise
of, or consent to the entry of any judgment with respect to, any pending or threatened action or claim in respect of which indemnification or contribution
may be sought hereunder (whether or not the Indemnified Party is an actual or potential party to such action or claim) unless such settlement, compromise
or judgment (i) includes an unconditional release of the Indemnified Party from all liability arising out of such action or claim and (ii) does not include a
statement as to, or an admission of, fault, culpability or a failure to act, by or on behalf of any Indemnified Party.

Section 3.4    Contribution.

(a)    If the indemnification provided for in this Article III is unavailable to an Indemnified Party in respect of any Losses in respect of
which indemnity is to be provided hereunder, then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall to the fullest extent
permitted by law contribute to the amount paid or payable by such Indemnified Party as a result of such Losses in such proportion as is appropriate to
reflect the relative fault of such party in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as
any other relevant equitable considerations. The relative fault of the Company (on the one hand) and a Holder (on the other hand) shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material
fact relates to information supplied by such party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent
such statement or omission.

(b)    The Company and the Holders agree that it would not be just and equitable if contribution pursuant to this Article III were
determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in Section
3.4(a). The amount paid or payable by an Indemnified Party as a result of the Losses referred to in Section 3.4(a) shall be deemed to include, subject to the
limitations set forth above, any legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or defending any
such action or claim. Notwithstanding the provisions of this Article III, no Holder shall be liable for indemnification or contribution pursuant to this Article
III for any amount in excess of the net proceeds of the offering received by such Holder, less the amount of any damages which such Holder has otherwise
been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No Person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such
fraudulent misrepresentation.
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ARTICLE IV
RULE 144

With a view to making available the benefits of certain rules and regulations of the Commission that may permit the resale of the Registrable
Securities without registration, the Company agrees to use its commercially reasonable efforts to:

(a)    make and keep public information regarding the Company available, as those terms are understood and defined in Rule 144 under
the Securities Act, at all times from and after the Closing;

(b)    file with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act and
the Exchange Act at all times from and after the Closing; and

(c)    until the one-year anniversary of this Agreement and upon the reasonable written request of a Holder owning any Registrable
Securities, furnish a written statement of the Company as to whether it has complied with the reporting requirements of Rule 144 under the Securities Act.

ARTICLE V
MISCELLANEOUS

Section 5.1    Effectiveness. This Agreement shall not become effective until the Closing and shall thereafter be effective until terminated in
accordance with the terms of this Agreement. In the event that the Partnership Interest Purchase Agreement is terminated prior to the consummation of the
transactions contemplated thereby, this Agreement and all the terms hereunder shall also terminate, regardless of any other provisions set forth in this
Agreement.

Section 5.2    Termination. After effectiveness in accordance with Section 5.1, this Agreement shall terminate, and the parties shall have no
further rights or obligations hereunder on the date when there shall no longer be any Registrable Securities outstanding.

Section 5.3    Transfer of Rights. The rights to registration and other rights under this Agreement may be assigned to a Transferee of Registrable
Securities if (a) such Holder shall give the Company written notice prior to the time of such assignment stating the name and address of the Transferee and
identifying the securities with respect to which the rights under this Agreement are being assigned; (b) such Transferee has delivered to the Company a
duly executed Adoption Agreement; (c) such Registrable Securities remain Registrable Securities following such assignment; and (d) immediately
following such assignment the further disposition of such securities by such Transferee shall be restricted to the extent set forth under applicable law. For
the avoidance of doubt, no assignment by any Holder of such Holder’s rights, duties and obligations hereunder shall be binding upon or obligate the
Company unless and until the Company shall have received (i) written notice of such assignment in accordance with Section 5.8 and (ii) a duly executed
Adoption Agreement from such Transferee. Any Transfer or assignment made other than as provided in this Section 5.3 shall be null and void.

Section 5.4    Severability. If any provision of this Agreement shall be determined to be illegal and unenforceable by any court of law, the
remaining provisions shall be severable and enforceable in accordance with their terms.

Section 5.5    Governing Law; Waiver of Jury Trial.

(a)    This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to
principles of conflicts of laws that would direct the application of the laws of another jurisdiction.
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(b)    THE PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY
ANY PARTY AGAINST ANOTHER IN ANY MATTER WHATSOEVER ARISING OUT OF OR IN RELATION TO OR IN CONNECTION WITH
THIS AGREEMENT. FURTHER, NOTHING HEREIN SHALL DIVEST A COURT OF COMPETENT JURISDICTION OF THE RIGHT AND POWER
TO GRANT A TEMPORARY RESTRAINING ORDER, TO GRANT TEMPORARY INJUNCTIVE RELIEF, OR TO COMPEL SPECIFIC
PERFORMANCE OF ANY DECISION OF AN ARBITRAL TRIBUNAL MADE PURSUANT TO THIS PROVISION.

Section 5.6    Adjustments Affecting Registrable Securities. The provisions of this Agreement shall apply to any and all shares of capital stock
of the Company or any successor or assignee of the Company (whether by merger, consolidation, division, sale of assets or otherwise) which may be issued
in respect of, in exchange for or in substitution for Registrable Securities, by reason of any stock dividend, split, reverse split, combination, recapitalization,
reclassification, merger, consolidation, division or otherwise in such a manner and with such appropriate adjustments as to reflect the intent and meaning of
the provisions hereof and so that the rights, privileges, duties and obligations hereunder shall continue with respect to the capital stock of the Company as
so changed.

Section 5.7    Binding Effects; Benefits of Agreement. This Agreement shall be binding upon and inure to the benefit of the Company and its
successors and assigns and each Holder and its successors and assigns. Except as provided in Section 5.3, neither this Agreement nor any of the rights,
benefits or obligations hereunder may be assigned or transferred, by operation of law or otherwise, by any Holder without the prior written consent of the
Company.

Section 5.8    Notices. All notices or other communications which are required or permitted hereunder shall be in writing and shall be deemed to
have been given if (a) personally delivered, (b) sent by nationally recognized overnight courier, (c) sent by registered or certified mail, postage prepaid,
return receipt requested, or (d) sent by email. Such notices and other communications must be sent to the following addresses or email addresses:

(a)    If to the Company, to:

CHESAPEAKE ENERGY CORPORATION
6100 North Western Ave.
Oklahoma City, Oklahoma 73118
Attention: Benjamin E. Russ
E-mail: ben.russ@chk.com

with copies (which shall not constitute notice) to:

SHEARMAN & STERLING LLP
800 Capitol, Suite 2200
Houston, Texas 77002
Attention: Jeremy Kennedy; Bill Nelson
E-mail: Jeremy.Kennedy@Shearman.com; Bill.Nelson@Shearman.com

(b)    If to the Holders, to:

RADLER 2000 LIMITED PARTNERSHIP
1320 S. University Drive, Suite 500
Fort Worth, TX 76107
Attn: Evan Radler
Email: eradler@tug-hillop.com

with copies (which shall not constitute notice) to:

GIBSON, DUNN & CRUTCHER LLP
811 Main Street, Suite 3000
Houston, Texas 77002
Attn: Michael P. Darden; Jeffrey A. Chapman
Email: mpdarden@gibsondunn.com; jchapman@gibsondunn.com
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and

AKIN GUMP STRAUSS HAUER & FELD LLP
2300 N. Field Street, Suite 1800
Dallas, Texas 75201
Attn: Wesley P. Williams; Cole Bredthauer
Email: WilliamsW@akingump.com; CBredthauer@akingump.com

or to such other address or email address as the party to whom notice is to be given may have furnished to such other party in writing in accordance
herewith. Any such communication shall be deemed to have been received (a) when delivered, if personally delivered, (b)the next Business Day after
delivery, if sent by nationally recognized, overnight courier, (c) on the second Business Day following the date on which the piece of mail containing such
communication is posted, if sent by first-class mail or (d) on the date sent, if sent by email during normal business hours of the recipient or on the next
Business Day, if sent by email after normal business hours of the recipient.

Section 5.9    Modification; Waiver. This Agreement may be amended, modified or supplemented only by a written instrument duly executed by
the Company and the Holders of a majority of the Registrable Securities. No course of dealing between the Company and the Holders (or any of them) or
any delay in exercising any rights hereunder will operate as a waiver of any rights of any party to this Agreement. The failure of any party to enforce any of
the provisions of this Agreement will in no way be construed as a waiver of such provisions and will not affect the right of such party thereafter to enforce
each and every provision of this Agreement in accordance with its terms.

Section 5.10    Entire Agreement. Except as otherwise expressly provided herein, this Agreement constitutes the entire agreement among the
parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements and understandings of the parties in connection
therewith.

Section 5.11    Counterparts. This Agreement may be executed in any number of counterparts, and each such counterpart shall be deemed to be
an original instrument, but all such counterparts taken together shall constitute but one agreement.

[signature page follows]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed by its undersigned duly authorized representative as of the date
first written above.

 CHESAPEAKE ENERGY CORPORATION
  
 By: /s/ Benjamin E. Russ
 Name: Benjamin E. Russ
 Title: Executive Vice President, General
  Counsel and Corporate Secretary
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed by its undersigned duly authorized representative as of the date
first written above.

 RADLER 2000 LIMITED PARTNERSHIP
  

By: Tug Hill, Inc., its general partner

 By: /s/ Michael Radler
 Name: Michael Radler
 Title: CEO
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EXHIBIT A
ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed by the undersigned transferee (“Transferee”) pursuant to the terms of the
Registration Rights Agreement (as amended from time to time, the “Registration Rights Agreement”), dated as of [ ● ], 2022, Chesapeake Energy
Corporation, an Oklahoma corporation (the “Company”), Radler 2000 Limited Partnership, a Texas limited partnership (“R2KLP”) and any Transferees
thereof, that hold Registrable Securities (the “Holders”), that hold Registrable Securities. Terms used and not otherwise defined in this Adoption
Agreement have the meanings set forth in the Registration Rights Agreement.

By the execution of this Adoption Agreement, the Transferee agrees as follows:

1.    Acknowledgement. Transferee acknowledges that Transferee is acquiring certain shares of Company Common Stock subject to the terms and
conditions of Registration Rights Agreement, among the Company and the Holders.

2.    Agreement. Transferee (a) agrees that the shares of Company Common Stock acquired by Transferee shall be bound by and subject to the
terms of the Registration Rights Agreement, pursuant to the terms thereof, and (b) hereby adopts the Registration Rights Agreement with the same force
and effect as if he, she or it were originally a party thereto.

3.    Notice. Any notice required as permitted by the Registration Rights Agreement shall be given to Transferee at the address listed below
Transferee’s signature.

4.    Joinder. The spouse of the undersigned Transferee, if applicable, executes this Adoption Agreement to acknowledge its fairness and that it is
in such spouse’s best interest, and to bind such spouse’s community interest, if any, in the shares of Company Common Stock and other securities referred
to above and in the Registration Rights Agreement, to the terms of the Registration Rights Agreement.

 Signature:
  
  
 Address:
  
  
  
 Contact Person:  
  
 Telephone Number:  
  
 Email:  



Exhibit 99.1

N E W S   R E L E A S E

FOR IMMEDIATE RELEASE
MARCH 9, 2022

CHESAPEAKE ENERGY CORPORATION COMPLETES ACQUISITION OF
CHIEF E&D HOLDINGS, LP AND AFFILIATES OF TUG HILL, INC.

OKLAHOMA CITY, March 9, 2022 – Chesapeake Energy Corporation (NASDAQ:CHK) today announced it has completed its previously
announced acquisition of Chief E&D Holdings, LP (“Chief”) and associated non-operated interests held by affiliates of Tug Hill, Inc. (“Tug
Hill”).

Nick Dell’Osso, Chesapeake’s President and Chief Executive Officer, commented, “The Chief transaction deepens our premium inventory,
allowing us to allocate additional capital toward our world class Marcellus Shale position and accelerate returns for our shareholders. With
the integration of these assets into our existing portfolio, we look forward to generating greater free cash flow, growing our dividend
programs, and improving our GHG emissions metrics as we continue to responsibly deliver reliable, affordable, lower carbon energy in 2022
and beyond.”

Headquartered in Oklahoma City, Chesapeake Energy Corporation’s (NASDAQ:CHK) operations are focused on discovering and responsibly
developing its large and geographically diverse resource base of unconventional oil and natural gas assets onshore in the United States.

Forward-Looking Statements

This news release and the accompanying outlook include “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are statements other than statements of historical fact. They include
statements that give our current expectations, management’s outlook guidance or forecasts of future events, expected natural gas and oil growth trajectory,
projected cash flow and liquidity, our ability to enhance our cash flow and financial flexibility, dividend plans, future production and commodity mix, plans and
objectives for future operations, ESG initiatives, the ability of our employees, portfolio strength and operational leadership to create long-term value, and the
assumptions on which such statements are based. Although we believe the expectations and forecasts reflected in the forward-looking statements are
reasonable, we can give no assurance they will prove to have been correct. They can be affected by inaccurate or changed assumptions or by known or
unknown risks and uncertainties.

Factors that could cause actual results to differ materially from expected results include those described under “Risk Factors” in our filings with the SEC,
including Item 1A of our annual report on Form 10-K and any updates to those factors set forth in Chesapeake’s subsequent quarterly reports on Form 10-Q
or current reports on Form 8-K (available at http://www.chk.com/investors/sec-filings). These risk factors include: the impact of the COVID-19 pandemic and
its effect on the company’s business, financial condition, employees, contractors and vendors, and on the global demand for oil and natural gas and U.S.
and world financial markets; the volatility of oil, natural gas and NGL prices; the limitations our level of indebtedness may have on our financial flexibility; our
inability to access the capital markets on favorable terms; the availability of cash flows from operations and other funds to fund cash dividends, to finance
reserve replacement costs or satisfy our debt obligations; write-downs of our oil and natural gas asset carrying values due to low commodity prices; our
ability to replace reserves and sustain production; uncertainties inherent in estimating quantities of oil, natural gas and NGL reserves and projecting future
rates of production and the amount and timing of development expenditures; our ability to generate profits or achieve targeted results in drilling and well
operations; leasehold terms expiring before production can be established; commodity derivative activities resulting in lower prices realized on oil, natural
gas and NGL sales; the need to secure derivative liabilities and the inability of counterparties to satisfy their obligations; adverse developments or losses
from pending or future litigation and regulatory proceedings, including royalty claims; charges incurred in response to market conditions; drilling and
operating risks and resulting liabilities; effects of environmental protection laws and regulations on our business; legislative and regulatory initiatives further
regulating hydraulic fracturing; our need to secure adequate supplies of water for our drilling operations and to dispose of or recycle the water used; impacts
of potential legislative and regulatory actions addressing climate change; federal and state tax proposals affecting our industry; potential OTC derivatives
regulation limiting our ability to hedge against commodity price fluctuations; competition in the oil and gas exploration and production industry; a deterioration
in general economic, business or industry conditions; negative public perceptions of our industry; limited control over properties we do not operate; pipeline
and gathering system capacity constraints and transportation interruptions; terrorist activities and cyber-attacks adversely impacting our operations; and an
interruption in operations at our headquarters due to a catastrophic event.

INVESTOR CONTACT: MEDIA CONTACT: CHESAPEAKE ENERGY CORPORATION

Brad Sylvester, CFA
(405) 935-8870
ir@chk.com

Gordon Pennoyer
(405) 935-8878
media@chk.com

6100 North Western Avenue
P.O. Box 18496
Oklahoma City, OK 73154



In addition, disclosures concerning the estimated contribution of derivative contracts to our future results of operations are based upon market information as
of a specific date. These market prices are subject to significant volatility. Our production forecasts are also dependent upon many assumptions, including
estimates of production decline rates from existing wells and the outcome of future drilling activity. We caution you not to place undue reliance on our
forward-looking statements that speak only as of the date of this news release, and we undertake no obligation to update any of the information provided in
this release, except as required by applicable law. In addition, this news release contains time-sensitive information that reflects management’s best
judgment only as of the date of this news release.
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