As filed with the Securities and Exchange Commission on March 24, 2022
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

CHESAPEAKE ENERGY CORPORATION

(Exact name of registrant as specified in its charter)

Oklahoma 6100 North Western Avenue 73-1395733
Oklah City, Oklat 73118
(State or other jurisdiction of (Address, including zip code, and telephone (LR.S. Employer
incorporation or organization) number, including area code, of registrant’s Identification Number)

principal executive offices)

Domenic J. Dell’Osso, Jr.
President and Chief Executive Officer
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
(405) 848-8000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

William N. Finnegan IV
Kevin M. Richardson
Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002
(713) 546-5400

Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box: O

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than securities offered only in
connection with dividend or interest reinvestment plans, check the following box:

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. [

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the Commission pursuant to Rule 462(e)
under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional classes of securities pursuant to
Rule 413(b) under the Securities Act, check the following box. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions
of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer O Smaller reporting company O
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J



PROSPECTUS

CHESAPEAKE

ENERGY

CHESAPEAKE ENERGY CORPORATION

9,442,185 Shares of Common Stock Offered by the Selling Shareholders

This prospectus relates to the offer and sale from time to time of our common stock, $0.01 par value per share (“common stock”), by the selling
shareholders named herein, together or separately, in amounts, at prices and on terms that will be determined at the time of any such offering. The selling
shareholders may offer and sell up to 9,442,185 shares of common stock in the aggregate.

We are registering the offer and sale of shares of the common stock owned by the selling shareholders to satisfy registration rights we have granted to the
selling shareholders pursuant to registration rights agreements dated as of March 9, 2022 (the “Registration Rights Agreements”). We have agreed to bear all of the
expenses incurred in connection with the registration of the shares of common stock covered by this prospectus. The selling shareholders will pay or assume
brokerage commissions and similar charges, if any, incurred in the sale of the shares of common stock.

We will not receive any proceeds from the sale of common stock by the selling shareholders. The common stock to which this prospectus relates may be
offered and sold from time to time directly by the selling shareholders or alternatively through underwriters, broker dealers or agents. The selling shareholders will
determine at what price they may sell the common stock offered by this prospectus, and such sales may be made at fixed prices, at prevailing market prices at the
time of the sale, at varying prices determined at the time of sale, or at negotiated prices. For additional information on the methods of sale that may be used by the
selling shareholders, see the section entitled “Plan of Distribution.”

‘We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should carefully read this
prospectus and any prospectus supplement or amendment before you invest in our common stock. You also should read the documents we have referred you to in
the “Where You Can Find More Information” section of this prospectus for information about us and our financial statements.

Our common stock is quoted on The Nasdaq Stock Market LLC (“Nasdaq”) under the symbol “CHK.” On March 23, 2022, the last reported sale price of
our common stock on Nasdaq was $84.06 per share.

Our principal executive office is located at 6100 North Western Avenue, Oklahoma City, Oklahoma 73118, and our telephone number is (405) 848-8000.

Investing in our common stock involves risks. You should carefully review the risks and uncertainties described under the heading “Risk
Factors” contained on page 6 herein and in the applicable prospectus supplement and under similar headings in the other documents incorporated by
reference into this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ACCURACY OR ADEQUACY OF THE DISCLOSURES IN THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is March 24, 2022
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This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission pursuant to which the selling
shareholders named herein may, from time to time, offer and sell or otherwise dispose of the common stock covered by this prospectus. You should not
assume that the information contained in this prospectus is accurate on any date subsequent to the date set forth on the front cover of this prospectus or
that any information we have incorporated by reference is correct on any date subsequent to the date of the document incorporated by reference, even
though this prospectus is delivered or the shares of common stock are sold or otherwise disposed of on a later date. It is important for you to read and
consider all information contained in this prospectus, including the documents incorporated by reference herein, in making your investment decision.
You should also read and consider the information in the documents to which we have referred you under the caption “Where You Can Find More
Information” in this prospectus.

We have not authorized anyone to provide any information or to make any representations other than those contained in this prospectus or in
any free writing prospectuses we have prepared. We take no responsibility for, and can provide no assurance as to the reliability of, any other information
that others may give you. We are not, and the selling shareholders are not, making an offer to sell these securities in any jurisdiction where an offer or
sale is not permitted.

This prospectus contains forward-looking statements that are subject to a number of risks and uncertainties, many of which are beyond our
control. Please read “Risk Factors” and “Forward-Looking Statements.”



ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf registration statement” on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, utilizing a
“shelf” registration process. This prospectus provides you with a general description of the common stock the selling shareholders may offer. Each time any selling
shareholder offers common stock in an underwritten offering, we will provide a prospectus supplement accompanied by this prospectus. The prospectus
supplement will contain specific information about the nature of the Company, the persons offering common stock and the terms of the common stock being
offered at that time. The prospectus supplement may also add, update or change information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement.

We have provided you only with the information contained in this prospectus, including information incorporated by reference in this prospectus and the
accompanying prospectus supplement. Neither we nor the selling shareholders have authorized anyone to provide you with different or additional information.
Neither we nor the selling shareholders take any responsibility for, and can provide no assurance as to the reliability of any other information that others may give
you. Neither we nor the selling shareholders are making an offer to sell securities in any jurisdiction where the offer or sale of securities is not permitted. You
should not assume that the information included in this prospectus, any applicable prospectus supplement, or the documents incorporated by reference herein is
accurate as of any date other than their respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.

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

When used in this prospectus, except where the context otherwise requires, the terms “we,” “us,” “our” and “the Company” refer to Chesapeake Energy
Corporation and its consolidated subsidiaries.



WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a Registration Statement on Form S-3 to register the offer and sale of the common stock covered hereby. This prospectus,
which forms part of the Registration Statement, does not contain all of the information included in that Registration Statement. For further information about us
and the common stock covered by this prospectus, you should refer to the Registration Statement and its exhibits. Certain information is also incorporated by
reference in this prospectus as described under “Incorporation of Certain Documents by Reference.”

We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and, in
accordance therewith, file periodic reports, proxy statements and other information with the SEC. Such periodic reports, proxy statements and other information
are available at the website of the SEC at http://www.sec.gov. We also furnish our shareholders with annual reports containing our financial statements audited by
an independent registered public accounting firm and quarterly reports containing our unaudited financial information. We maintain a website at www.chk.com.
You may access our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and amendments to those reports, in
each case filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with the SEC, free of charge at our website as soon as reasonably practicable
after this material is electronically filed with, or furnished to, the SEC. The reference to our website or web address does not constitute incorporation by reference
of the information contained at that site.

We have not authorized anyone to provide you with any information other than that contained in this prospectus or in a document to which we expressly
have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. You should
assume that the information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus.



INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it. This means that we can disclose information to you by referring you to
those documents. The documents that have been incorporated by reference are an important part of the prospectus, and you should review that information in order
to understand the nature of any investment by you in our shares of common stock. Information that we later provide to the SEC, and that is deemed to be “filed”
with the SEC, will automatically update information previously filed with the SEC, and may update or replace information in this prospectus and information
previously filed with the SEC. We are incorporating by reference the documents listed below; provided, however, that we are not incorporating any documents or
information deemed to have been furnished rather than filed in accordance with SEC rules unless specifically referenced below.

» our Annual Report on Form 10-K for the year ended December 31, 2021 filed on February 24, 2022;

» the description of our common stock contained in our Form 8-A filed on February 9, 2021, including any amendment to that Form 8-A that we may
file in the future for the purpose of updating the description of our common stock;

«  our Current Reports on Form 8-K filed on January 25, 2022 (with respect to item 5.02), January 25, 2022 (with respect to items 1.01, 8.01 and 9.01),
and March 9, 2022;

» the historical audited balance sheets of Vine Energy Inc. as of December 31, 2020 and December 31, 2019, the historical audited financial statements
of Vine Oil & Gas LP as of and for the years ended December 31, 2020 and 2019 and the historical audited combined financial statements of Brix Oil
and Gas Holdings LP and Harvest Royalty Holdings LP as of and for the years ended December 31, 2020 and 2019 included in Annex E to our
Registration Statement on Form S-4 initially filed on September 1, 2021 and declared effective on October 1, 2021; and

» the historical unaudited condensed combined financial statements of Vine Energy Inc. as of and for the nine months ended September 30, 2021 and
the unaudited pro forma condensed combined financial statements of Chesapeake Energy Corporation as of and for the nine months ended September
30, 2021, each as contained in the post-effective Amendment No. 1 to our Registration Statement on Form S-3 filed on December 23, 2021.

All documents subsequently filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding, in each case, any information
deemed furnished rather than filed) shall be deemed to be incorporated by reference in this prospectus until the termination of each offering under this prospectus.

The prospective financial information incorporated by reference in this document has been prepared by, and is the responsibility of, the Company's
management. PricewaterhouseCoopers LLP and Deloitte & Touche LLP have not audited, reviewed, examined, compiled nor applied agreed-upon procedures with
respect to the prospective financial information and, accordingly, PricewaterhouseCoopers LLP and Deloitte & Touche LLP do not express an opinion or any other
form of assurance with respect thereto. The PricewaterhouseCoopers LLP and Deloitte & Touche LLP reports incorporated by reference in this document relate to
the previously issued financial statements of the Company, Vine Energy, Inc., Vine Oil & Gas LP, Brix Oil and Gas Holdings LP and Harvest Royalty Holding LP.
They do not extend to the prospective financial information and should not be read to do so. This prospective financial information was not prepared with a view
toward compliance with published guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for preparation or
presentation of prospective financial information.

Upon request, we will provide to each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any or all of the reports or
documents that have been incorporated by reference in this prospectus. If you would like a copy of any of these documents, at no cost, please write or call us at:



Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
(405) 848-8000

Any statement contained in a document which is incorporated by reference in this prospectus is automatically updated and superseded if information
contained in the prospectus modifies or replaces this information.



OUR COMPANY
General

We are an independent exploration and production company engaged in the acquisition, exploration and development of properties to produce oil, natural
gas and natural gas liquids from underground reservoirs. We own a large and geographically diverse portfolio of onshore U.S. unconventional natural gas and
liquids assets, including interests in approximately 8,200 gross oil and natural gas wells. Our natural gas resource plays are the Marcellus Shale in the northern
Appalachian Basin in Pennsylvania and the Haynesville/Bossier Shales in northwestern Louisiana. Our liquids-rich resource play is the Eagle Ford Shale in South
Texas.

Recent Developments

On January 24, 2022, we entered into definitive agreements to acquire Chief E&D Holdings, LP (“Chief”) and associated non-operated interests held by
affiliates of Tug Hill, Inc. (“Tug Hill”) for $2.0 billion in cash and approximately 9.44 million shares of our common stock (the “Chief Acquisition”). Chief and
Tug Hill held producing assets and an inventory of premium drilling locations in the Marcellus Shale in Northeast Pennsylvania. For additional information
regarding the Chief Acquisition, please refer to our Current Reports on Form 8-K filed with the SEC on January 25, 2022 and March 9, 2022.

On January 24, 2022, we entered into an agreement to sell our Powder River Basin assets in Wyoming to Continental Resources, Inc. for approximately
$450 million in cash. The transaction, which is subject to certain customary closing conditions, is expected to close in the first quarter of 2022.

Corporate Information

Our principal executive offices are located at 6100 North Western Avenue, Oklahoma City, Oklahoma 73118, and our telephone number is (405) 848-
8000. We maintain a website at www.chk.com. Information contained on, or accessible through, our website is not incorporated by reference in this prospectus.



RISK FACTORS

Investing in our common stock described herein involves risk. We urge you to carefully consider the risk factors described in our most recent Annual
Report on Form 10-K and any updates in our Quarterly Reports on Form 10-Q, together with any other SEC filings that are incorporated by reference in this
prospectus and, if applicable, in any prospectus supplement used in connection with an offering of our common stock, as well as the information relating to us
identified herein in “Forward-Looking Statements,” before making an investment decision. Although we discuss key risks in our discussion of risk factors, new
risks may emerge in the future, that may prove to be significant. Our subsequent filings with the SEC may contain amended and updated discussions of significant
risks. We cannot predict future risks or estimate the extent to which they may affect our financial performance.

We emerged from bankruptcy under title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”) on February 9, 2021. Upon our
emergence from bankruptcy, we applied fresh start accounting. Accordingly, our future financial condition and results of operations may not be comparable to the
financial condition or results of operations reflected in our historical financial statements. The lack of comparable historical financial information may discourage

investors from purchasing our common stock.



FORWARD-LOOKING STATEMENTS

The information contained or incorporated by reference in this prospectus and any accompanying prospectus supplement contain statements that are not
historical fact and that may be forward-looking statements within the meaning of Section 21E of the Exchange Act and Section 27A of the Securities Act of 1933,
as amended (the “Securities Act”). Such statements may address, among other things, our future results of operations or financial condition, business strategy and
plans and objectives of management for future operations. In some cases, you can identify forward-looking statements because they contain words such as
“anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “target,”
“will” or “would” or the negative of these words or other similar terms or expressions.

You should not rely on forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this
prospectus, and any accompanying prospectus supplement, primarily on our current expectations and projections about future events and trends that we believe
may affect our business, financial condition, and results of operations. The outcome of the events described in these forward-looking statements is subject to risks,
uncertainties and other factors described in the section titled “Risk Factors” and elsewhere in this prospectus and any accompanying prospectus supplement.
Moreover, we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time, and it is not possible for us
to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this prospectus and any accompanying prospectus
supplement. The results, events and circumstances reflected in the forward-looking statements may not be achieved or occur, and actual results, events or
circumstances could differ materially from those described in the forward-looking statements. Please refer to the “Risk Factors” section in this prospectus, any
accompanying prospectus supplement, and in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2021.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on
information available to us as of the date of this prospectus and any accompanying prospectus supplement. While we believe that information provides a
reasonable basis for these statements, that information may be limited or incomplete. Our statements should not be read to indicate that we have conducted an
exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain, and investors are cautioned not to unduly rely on these
statements.

The forward-looking statements made in this prospectus and any accompanying prospectus supplement relate only to events as of the date on which the
statements are made. We undertake no obligation to update any forward-looking statements made in this prospectus and any accompanying prospectus supplement
to reflect events or circumstances after the date of this prospectus and any accompanying prospectus supplement or to reflect new information or the occurrence of
unanticipated events, except as required by law. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and
you should not place undue reliance on our forward-looking statements. Our forward-looking statements do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments.

For further discussion of factors that could materially affect the outcome of our forward-looking statements, see “Item 1A. Risk Factors” in our Annual
Report on Form 10-K, which are incorporated by reference in this prospectus, and, to the extent applicable, our Quarterly Reports on Form 10-Q and any
accompanying prospectus supplement.



USE OF PROCEEDS

We will not receive any proceeds from the sales of common stock sold by the selling shareholders.



SELLING SHAREHOLDERS

This prospectus covers the offering for resale of up to an aggregate of 9,442,185 shares of common stock that may be offered and sold from time to time
under this prospectus by the selling shareholders, including their donees, pledgees, transferees or other successors-in-interest, identified below, subject to any
appropriate adjustment as a result of any stock dividend, stock split or distribution, or in connection with a combination of shares, and any security into which such
shares of common stock shall have been converted or exchanged in connection with a recapitalization, reorganization, reclassification, merger, consolidation,
exchange, distribution or otherwise.

The selling shareholders acquired the shares of common stock offered hereby as consideration in connection with and upon the closing of the Chief
Acquisition. On March 9, 2022, we entered into the Registration Rights Agreements with the selling shareholders, pursuant to which we are obligated to prepare
and file a registration statement to permit the resale of certain shares of common stock held by the selling shareholders from time to time as permitted by Rule 415
promulgated under the Securities Act.

We have prepared the table below and the related notes based on information supplied to us by the selling shareholders and such information is as of
March 10, 2022 (except as otherwise noted). We have not sought to verify such information. We believe, based on information supplied by the selling
shareholders, that except as may otherwise be indicated in the footnotes to the table below, the selling shareholders have sole voting and dispositive power with
respect to the shares of common stock reported as beneficially owned by them. Because the selling shareholders identified in the table may sell some or all of the
shares of common stock owned by them that are included in this prospectus, and because there are currently no agreements, arrangements or understandings with
respect to the sale of any of the shares of common stock, no estimate can be given as to the number of the shares of common stock available for resale hereby that
will be held by the selling shareholders upon termination of this offering. In addition, the selling shareholders may have sold, transferred or otherwise disposed of,
or may sell, transfer or otherwise dispose of, at any time and from time to time, the shares of common stock they hold in transactions exempt from the registration
requirements of the Securities Act after the date on which the selling shareholders provided the information set forth in the table below. We have, therefore,
assumed for the purposes of the following table, that the selling shareholders will sell all of the shares of common stock beneficially owned by them that are
covered by this prospectus. The selling shareholders are not obligated to sell any of the shares of common stock offered by this prospectus. The percent of
beneficial ownership for the selling security holders is based on 128,047,461 shares of common stock outstanding as of March 22, 2022.

Shares of common stock Shares of common stock
Beneficially Owned Beneficially Owned
Prior to the Offering® Shares of After Completion of the Offering®
) common stock

Selling shareholders: Number Percentage Offered Hereby Number Percentage
The Jan & Trevor Rees-Jones Revocable Trust u/a/d 3,098,289 2.42% 3,098,289 — —
08/27/08G)

Trevor R. Rees-Jones 2012 Family Trust u/a/d 1,471,359 1.15% 1,471,359 — —
12/28/124

David G. Rees-Jones 2012 Family Trust u/a/d 1,471,359 1.15% 1,471,359 — —
12/28/124

Radler 2000 Limited Partnership(® 1,811,478 1.41% 1,811,478 — —
Trevor R. Rees-Jones 1,486 * 1,486 — —
David G. Rees-Jones 1,486 * 1,486 — —
Thornton Hardie, III 152,850 * 152,850 — —
Lonnie Samford 152,850 * 152,850 — —
Glynne Mildren 152,850 * 152,850 — —
William Buckler, 111 68,783 * 68,783 — -
James Scott, III 152,850 * 152,850 — —
Clifford Thomson 38,212 * 38,212 — —
Edward Benton 28,660 * 28,660 — —
Michael Hallford 28,660 * 28,660 — —
Dale Christian 23,160 * 23,160 - -
Donald Henson 20,884 * 20,884 — —
Carl Herber 22,927 * 22,927 — —
Kurt Hansen 20,063 * 20,063 — —
Michael Pinnell 20,063 * 20,063 — -
Steven Collins 20,063 * 20,063 — —
John Taylor 20,063 * 20,063 — —



Shares of common stock
Beneficially Owned

Shares of common stock
Beneficially Owned

Prior to the Offering® Shares of After Completion of the Offering®
common stock

Selling shareholders: Number Percentage Offered Hereby Number Percentage
Louisa Becker 17,196 * 17,196 — —
Sandra Jones 17,196 * 17,196 — -
Perry Geer 19,871 * 19,871 — —
Steven Hamilton 15,285 * 15,285 — —
Kristi Gittins 18,528 * 18,528 — -
Richard Thurston 8,598 * 8,598 — —
Ted Wurfel 13,896 * 13,896 — —
Scott Henry 13,433 * 13,433 — —
Dennis Coe 8,598 * 8,598 — —
Kay Delgado 5,790 * 5,790 — —
Johnny Delgado 5,790 * 5,790 — —
Justin Huffman 11,465 * 11,465 — —
Michael Hritz 11,465 * 11,465 — —
Owen Wampler 11,465 * 11,465 — —
Michael Culpepper 11,580 * 11,580 — —
William Drexler 11,465 * 11,465 — -
Simon Testa 11,465 * 11,465 — —
Edward Nelson 10,421 * 10,421 — —
Dan Bittner 11,465 * 11,465 — —
James Slater 11,465 * 11,465 — —
Shelby Hart 9,264 * 9,264 — —
Jan Kraft 8,598 * 8,598 — —
Cathy Lowrance 8,598 * 8,598 — —
Melvin Johnson 8,598 * 8,598 — —
Ted Balch 8,598 * 8,598 — —
Jason de Wolfe 11,465 * 11,465 — —
Laurence Nixon 11,465 * 11,465 — —
2017 Carvalho Family Trust u/a/d 11/27/177 171,956 * 171,956 — —
DMH Family GST Irrevocable Trust w/a/d 07/20/17® 76,425 * 76,425 — —
Hundley Children's GST Irrevocable Trust u/a/d 76,425 * 76,425 — —
07/20/179

Darby Falls Investments LLC!? 2,391 * 2,391 — —
Potomac Street Investments #5, LLC!" 5,977 * 5,977 — —
Oak Savanna Investments I LLC!? 8,966 * 8,966 — —
Handella Investments LLC"® 3,288 * 3,288 — —
Valentina Investments LLC¥ 1,494 * 1,494 — —
Pine Island Investments LLC" 3,855 * 3,855 — —
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The amounts and percentages of common stock beneficially owned are reported on the basis of regulations of the SEC governing the determination of beneficial ownership of securities. Under the
rules of the SEC, a person is deemed to be a “beneficial owner” of a security if that person has or shares voting power, which includes the power to vote or direct the voting of such security, or
investment power, which includes the power to dispose of or to direct the disposition of such security. Under these rules, more than one person may be deemed to be a beneficial owner of the
same securities, and a person may be deemed to be a beneficial owner of such securities as to which such person has no economic interest.

Assumes the selling shareholders sell all of the shares of common stock beneficially owned and do not acquire beneficial ownership of any additional shares of our common stock.

The selling shareholder is managed by Jan Rees-Jones and Trevor D. Rees-Jones as co-trustees. Each of Jan Rees-Jones and Trevor D. Rees-Jones may be deemed to have voting and investment
control over the subject shares of common stock. The address of the selling shareholder is 8111 Westchester Drive, Suite 900, Dallas, TX 75225.

The selling shareholder is managed by Trevor D. Rees-Jones and Trevor R. Rees-Jones as co-trustees. Each of Trevor D. Rees-Jones and Trevor R. Rees-Jones may be deemed to have voting and
investment control over the subject shares of common stock. The address of the selling shareholder is 8111 Westchester Drive, Suite 900, Dallas, TX 75225.

The selling shareholder is managed by Trevor D. Rees-Jones and David G. Rees-Jones as co-trustees. Each of Trevor D. Rees-Jones and David G. Rees-Jones may be deemed to have voting and
investment control over the subject shares of common stock. The address of the selling shareholder is 8111 Westchester Drive, Suite 900, Dallas, TX 75225.

The selling shareholder is managed by Tug Hill, Inc. Michael G. Radler, as the sole shareholder and Chief Executive officer of Tug Hill, Inc., the general partner of Radler 2000 Limited
Partnership, may be deemed to have voting and investment control over the subject shares of common stock. The address of the selling shareholder is 1320 S. University Drive, Suite 500, Fort
Worth, TX 76107.

The selling shareholder is managed by Antone V. Carvalho, III as trustee. Antone V. Carvalho, III may be deemed to have voting and investment control over the subject shares of common stock.
The address of the selling shareholder is P.O. Box 611274, 6E Spanish Town Ct, Rosemary Beach FL 32461.

The selling shareholder is managed by David M. Hundley as trustee. David M. Hundley may be deemed to have voting and investment control over the subject shares of common stock. The
address of the selling shareholder is 6125 Luther Lane, Suite 284, Dallas, TX 75225.

The selling shareholder is managed by Caroline W. Hundley as trustee. Caroline W. Hundley may be deemed to have voting and investment control over the subject shares of common stock. The
address of the selling shareholder is 6125 Luther Lane, Suite 284, Dallas, TX 75225

The selling shareholder is managed by Valentine Management LLC. Valentine Management LLC is managed by Jo Ann E. Kent, who may be deemed to have voting and investment control over
the subject shares of common stock. The address of the selling shareholder is 1109 Valentine Street, Hurst, TX 76053.

The selling shareholder is managed by Matthew Mildren. Matthew Mildren may be deemed to have voting and investment control over the subject shares of common stock. The address of the
selling shareholder is 110 Hazelwood Drive, Fort Worth, TX 76107.

The selling shareholder is managed by Oak Savanna Investment Company, LLC. Oak Savanna Investment Company, LLC is managed by Todd Mehall. Todd Mehall may be deemed to have
voting and investment control over the subject shares of common stock. The address for the selling shareholder is 607 Rivercrest Drive, Fort Worth, TX 76107.

The selling shareholder is managed by Geoffrey Radler. Geoffrey Radler may be deemed to have voting and investment control over the subject shares of common stock. The address for the
selling shareholder is 3701 Monticello Drive, Fort Worth TX 76107.

The selling shareholder is managed by Valentina Management LLC. Valentina Management LLC is managed and solely owned by Sara Rice, who may be deemed to have voting and investment
control over the subject shares of common stock. The address of the selling shareholder is 504 Stratton Drive, Keller TX 76248.

The selling shareholder is managed by Jill Patterson. Jill Patterson, as the manager and sole member of Pine Island Investments LLC, may be deemed to have voting and investment control over
the subject shares of common stock. The address of the selling shareholder is 101 Kristin Drive, Aledo, TX 76008.
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PLAN OF DISTRIBUTION
As of the date of this prospectus, we have not been advised by the selling shareholders as to any plan of distribution. Distributions of the common stock
by the selling shareholders, or by their partners, pledgees, donees (including charitable organizations), transferees or other successors in interest, may from time to
time be offered for sale either directly by such individual, or through underwriters, dealers or agents or on any exchange on which the common stock may from
time to time be traded, in the over-the-counter market, or in independently negotiated transactions or otherwise. The methods by which the common stock may be
sold by the selling shareholders include:

» sales on the Nasdaq Stock Market LL.C or any national securities exchange or quotation service on which our common stock may be listed or quoted
at the time of sale;

+  privately negotiated transactions;

» through one or more underwritten offerings on a firm commitment or best efforts basis;

*  to or through underwriters, brokers, dealers or agents;

» exchange distributions and/or secondary distributions;

* sales in the over-the-counter market;

»  “at the market” or through market makers or into an existing market for the securities;

» ordinary brokerage transactions and transactions in which the broker solicits purchasers;

»  broker-dealers may agree with the selling shareholders to sell a specified number of such shares at a stipulated price per share;

*  block trades (which may involve crosses) in which the broker or dealer so engaged will attempt to sell the common stock as agent but may position
and resell a portion of the block as principal to facilitate the transaction;

»  purchases by a broker or dealer as principal and resale by such broker or dealer for its own account;
» settlement of short sales entered into after the date of this prospectus (including short sales “against the box”);
» through the writing or settlement of options or other hedging transactions, whether or not the options are listed on an options exchange;

»  through the distributions of the shares by any selling shareholder to its general or limited partners, members, managers, affiliates, employees,
directors or shareholders;

* acombination of any such methods of sale; and

* any other method permitted pursuant to applicable law.

The selling shareholders may elect to make an in-kind distribution of their shares of common stock to their respective members, partners or shareholders.
To the extent that such members, partners or shareholders are not affiliates of ours, such members, partners or shareholders would thereby receive freely tradeable

shares of our common stock pursuant to the distribution through this registration statement.

The selling shareholders may also sell shares of common stock under Rule 144 or any other exemption from registration under the Securities Act, in each
case if available, rather than under this prospectus.

The selling shareholders also may transfer their shares of common stock in other circumstances, in which case the transferees or other successors in
interest will be the selling beneficial owners for purposes of this prospectus.

Such transactions may be effected by the selling shareholders at fixed prices, market prices prevailing at the time of sale, at varying prices determined at

the time or sale or at negotiated prices. Underwriters or broker-dealers may receive compensation in the form of discounts or commissions from the selling
shareholders and may receive commissions from the purchasers of the securities for whom they may act as agent. The selling shareholders may
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agree to indemnify any underwriter, broker-dealer or agent that participates in transactions involving sales of the common stock against certain liabilities, including
liabilities arising under the Securities Act. We have agreed to register the common stock for sale under the Securities Act and to indemnify the selling shareholders
and each person who participates as an underwriter in the offering of the common stock against certain civil liabilities, including certain liabilities under the
Securities Act.

In connection with sales of common stock under this prospectus, the selling shareholders may enter into hedging transactions with broker-dealers or other
financial institutions, who may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling shareholders also
may sell shares of common stock short and deliver them to close their short positions, or loan or pledge the securities to broker-dealers that in turn may sell them.
The selling shareholders may also enter into option or other transactions with broker-dealers or other financial institutions or create one or more derivative
securities which require the delivery to such broker-dealer or other financial institution of securities offered by this prospectus, which securities such broker-dealer
or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The selling shareholders will act independently of us in making decisions with respect to the price, timing, manner and size of each sale of securities.
Offers to purchase securities may be solicited directly by the selling shareholders and the sale thereof may be made by the selling shareholders directly to
institutional investors or others. In such a case, no underwriters or agents would be involved. The selling shareholders may use electronic media, including the
Internet, to sell offered securities directly. The selling shareholders may offer the securities covered by this prospectus into an existing trading market on the terms
described in the prospectus supplement relating thereto. If the selling shareholders utilize a dealer in the sale of the securities in respect of which this prospectus is
delivered, the selling shareholders may sell such securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to be
determined by the dealer at the time of resale.

The selling shareholders may from time to time pledge or grant a security interest in some or all of the shares of common stock owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell shares of common stock from time to time under this
prospectus, or under an amendment to this prospectus under Rule 424 or other applicable provision of the Securities Act amending the list of selling shareholders
to include the pledgee, transferee or other successors in interest as selling shareholders under this prospectus.

If the selling shareholders use one or more underwriters in the sale, the underwriters will acquire the securities for their own account, and they may resell
these securities from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at
the time of sale. The securities may be offered and sold to the public either through underwriting syndicates represented by one or more managing underwriters or
directly by one or more of such firms. Underwriters may resell the shares to or through dealers, and those dealers may receive compensation in the form of one or
more discounts, concessions or commissions from the underwriters and commissions from purchasers for which they may act as agents. We have not, and to our
knowledge, the selling shareholders have not, entered into any agreement or understanding, directly or indirectly, with any person to distribute the securities
offered hereby.

We are required to pay all fees and expenses incident to the registration of our securities. We have also agreed to keep the registration statement of which
this prospectus forms a part or, if not available, another registration statement, effective until all of the registrable securities have ceased to be registrable securities
or the termination of the applicable Registration Rights Agreement has occurred.

There can be no assurances that the selling shareholders will sell, nor are the selling shareholders required to sell, any or all of the shares of common
stock offered under this prospectus.

To the extent required, this prospectus may be amended and/or supplemented from time to time to describe a specific plan of distribution. If required, we
may add transferees, successors and donees by prospectus supplement in instances where the transferee, successor or donee has acquired its shares from holders
named in this prospectus after the effective date of this prospectus. Transferees, successors and donees of identified selling shareholders may not be able to use this
prospectus for resales until they are named in the selling shareholders table by prospectus supplement or post-effective amendment. See “Selling Shareholders.”
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DESCRIPTION OF COMMON STOCK
Authorized Capitalization

The Second Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”) of the Company provides that the Company is
authorized to issue 495 million shares of capital stock, divided into two classes consisting of (a) 450 million shares of common stock, par value $0.01 per share,
and (b) 45 million shares of preferred stock, par value $0.01 per share.

Voting Rights

Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the shareholders, including the election or
removal of directors.

The Second Amended and Restated Bylaws of the Company (the “Bylaws”) provide that the Board of Directors of the Company (the “Board”) shall not
be less than three (3) nor more than ten (10), and shall be determined by resolution adopted by a vote of a majority of the entire Board then in office, or at an
annual or special meeting of shareholders by the affirmative vote of at least a majority of the then outstanding shares of the Company’s capital stock entitled to
vote thereon. No reduction in number shall have the effect of removing any director prior to the expiration of his term. No person may stand for election to, or be
elected to, the Board or be appointed by the directors to fill a vacancy on the Board who shall have made, or be making, improper or unlawful use of the
Company’s confidential information. All elections of directors shall be by written ballot unless otherwise provided in the Certificate of Incorporation. However, if
authorized by the board of directors in its sole discretion, the ballot may be submitted by electronic transmission, provided that any such electronic transmission
must either set forth, or be submitted with, information from which it can be determined that the electronic transmission was authorized by the shareholder or
proxyholder. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a majority of the
directors then in office, though less than a quorum, and the directors so chosen shall hold office until the next annual meeting of shareholders and until his or her
successor is duly elected and qualified, or until his or her earlier resignation or removal.

Dividends

The Board may from time to time declare, and the Company may pay, dividends (payable in cash, property or shares of the Company’s capital stock) on
the Company’s outstanding shares of capital stock, subject to applicable law and the Certificate of Incorporation and may be paid in cash, in property or in shares
of the capital stock, or in any combination thereof.

Liquidation

Except as otherwise required by the Bylaws or Certificate of Incorporation, the common stock will have all rights and privileges typically associated with
such securities as set forth in the Oklahoma General Corporation Act (the “OGCA”) in relation to rights upon liquidation.

Anti-Takeover Provisions

Some provisions of Oklahoma law, the Certificate of Incorporation and the Bylaws summarized below could make certain change of control transactions
more difficult, including acquisitions of the Company by means of a tender offer, proxy contest or otherwise, as well as removal of the incumbent directors. These
provisions may have the effect of preventing changes in management. It is possible that these provisions would make it more difficult to accomplish or deter
transactions that a shareholder might consider in his or her best interest, including those attempts that might result in a premium over the market price for the
common stock.

Number and Election of Directors

The Bylaws provide that the Board shall be comprised of no less than three and no more than 10 directors, with the number of directors to be fixed from
time to time by resolution adopted by the Board.

Calling of Special Meeting of Shareholders
The Bylaws provide that special meetings of shareholders may be called only by (i) the chairman of the Board, (ii) the chief executive officer or the
president of the Company, (iii) the Board acting pursuant to a resolution adopted by a majority of the directors of the Board then in office or (iv) the secretary of

the Company upon the delivery of a written request to the Company by the holders of at least 35% of the voting power of the Company’s then outstanding capital
stock in the manner provided in the Bylaws.
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Amendments to the Certificate of Incorporation and Bylaws

The Certificate of Incorporation may be adopted, repealed, altered, amended or rescinded by the affirmative vote of the holders of at least a majority of
the shares of the Company’s then outstanding capital stock entitled to vote thereon, except that the affirmative vote of the holders of at least sixty percent (60%) of
the voting power of the Company’s then outstanding capital stock entitled to vote is required to amend, repeal, or adopt any provision inconsistent with Articles V,
VI, VII, VIIL, IX, X or XI of the Certificate of Incorporation.

The Bylaws may be adopted, repealed, altered, amended or rescinded by either the Board or the affirmative vote of the holders of at least a majority of the
shares of the Company’s then outstanding capital stock of the Company entitled to vote thereon (a “Shareholder Adopted Bylaw”), except that Section 5.8, Section
5.9 and Article VII of the Bylaws of may not be amended by the Board or by a Shareholder Adopted Bylaw without the approval of sixty percent (60%) of the
voting power of the then outstanding shares of the Company’s capital stock entitled to vote at an election of directors. In addition, any Shareholder Adopted Bylaw
that is approved by sixty percent (60%) or more of the voting power of the Company’s then outstanding capital stock entitled to vote at an election of directors (a
“Supermajority Bylaw”) may only be amended, altered or repealed by the affirmative vote of holders of at least sixty percent (60%) of the voting power of the
Company’s then outstanding capital stock entitled to vote at an election of directors, and the Board may not adopt any new Bylaw, or amend, alter or repeal any
existing Bylaw, if such adoption, amendment, alteration or repeal would be directly contrary to a Supermajority Bylaw.

Other Limitations on Shareholder Actions

Advance notice is required for shareholders to nominate directors or to submit proposals for consideration at meetings of shareholders. These procedures
provide that notice of shareholder proposals must be timely given in writing to the corporate secretary prior to the meeting at which the action is to be taken.
Generally, to be timely, notice must be received at the principal executive offices not less than 90 days nor more than 120 days prior to the anniversary of the
immediately preceding annual meeting of shareholders. The Bylaws specify in detail the requirements as to form and content of all shareholder notices. These
requirements may preclude shareholders from bringing matters before the shareholders at an annual or special meeting. The Bylaws also describe certain criteria
for when shareholder-requested meetings need not be held.

Directors may be removed from office at any time by the affirmative vote of holders of at least a majority of the outstanding shares of common stock
entitled generally to vote in the election of directors.

Newly Created Directorships and Vacancies on the Board

Under the Bylaws, any newly created directorships resulting from any increase in the number of directors and any vacancies on the Board for any reason
may be filled by a majority vote of the directors then in office, even if less than a quorum, and the directors so chosen shall hold office until the next annual
meeting of shareholders and until his or her successor is duly elected and qualified, or until his or her earlier resignation or removal.

Authorized but Unissued Shares

The Company’s authorized but unissued shares of common stock are available for future issuance. The Company may use these additional shares of
common stock for a variety of corporate purposes, including future public offerings to raise additional capital, acquisitions and employee benefit plans. The
existence of authorized but unissued shares of common stock could render more difficult or discourage an attempt to obtain control of the Company by means of a
proxy contest, tender offer, merger or otherwise.

Exclusive Forum

The Certificate of Incorporation provides that, unless the Company consents in writing to the selection of an alternative forum, the state courts within the
State of Oklahoma (or, if no such state court has jurisdiction, the United States District Court for the Western District of Oklahoma) will be the sole and exclusive
forum for (i) any derivative action or proceeding brought on the Company’s behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
current or former directors, officers, other employees or shareholders to the Company or to the shareholders, (iii) any action asserting a claim arising pursuant to
any provision of the Oklahoma General Corporation Act, the Certificate of Incorporation or the Bylaws (as each may be amended from time to time), or (iv) any
action asserting a claim related to or involving the Company that is governed by the internal affairs doctrine.

The foregoing descriptions of the Certificate of Incorporation and Bylaws do not purport to be complete and are qualified in their entirety by reference to
the Certificate of Incorporation and Bylaws, copies of which are attached hereto as Exhibits 3.1 and 3.2 and incorporated herein by reference.

15



Transfer Agent and Registrar

Equiniti Trust Company is the transfer agent and registrar for our common stock.
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LEGAL MATTERS

Certain legal matters in connection with the common stock offered hereby will be passed upon for us by Derrick & Briggs, LLP, Oklahoma City,
Oklahoma.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal controls over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) of Chesapeake Energy Corporation (Successor) incorporated in this prospectus by reference to
Chesapeake Energy Corporation’s Annual Report on Form 10-K for the year ended December 31, 2021 have been so incorporated in reliance on the report (which
contains an explanatory paragraph relating to the Company’s emergence from bankruptcy on February 9, 2021 as described in Note 2 to the financial statements)
of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The financial statements of Chesapeake Energy Corporation (Predecessor) incorporated in this prospectus by reference to Chesapeake Energy
Corporation’s Annual Report on Form 10-K for the year ended December 31, 2021 have been so incorporated in reliance on the report (which contains an
explanatory paragraph relating to the Company’s emergence from bankruptcy on February 9, 2021 as described in Note 2 to the financial statements) of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

Certain estimates of our net oil and natural gas reserves and related information included or incorporated by reference in this prospectus have been
derived from reports prepared by LaRoche Petroleum Consultants, Ltd. All such information has been so included or incorporated by reference on the authority of
such firm as experts regarding the matters contained in its reports.

The balance sheets of Vine Energy Inc. as of December 31, 2020 and 2019 incorporated in this prospectus by reference have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their report. Such balance sheets are incorporated by reference in reliance upon the
report of such firm given upon their authority as experts in accounting and auditing.

The financial statements of Vine Oil and Gas LP as of and for the years ended December 31, 2020 and 2019 incorporated in this prospectus by reference
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report. Such financial statements are incorporated
by reference in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

The combined financial statements of Brix Oil & Gas LP and Harvest Royalties Holdings LP as of December 31, 2020 and 2019, and for the years then

ended, incorporated in this prospectus by reference have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report. Such combined
financial statements are incorporated by reference in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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Part II
Information Not Required in Prospectus
Item 14. Other Expenses of Issuance and Distribution.

Set forth below are the expenses expected to be incurred in connection with the issuance and distribution of the securities registered hereby and payable
by us. With the exception of the SEC registration fee, the amounts set forth below are estimates.

Amount
SEC registration fee $ 68,500.24
Printing and engraving expenses *
Fees and expenses of legal counsel *
Accounting fees and expenses *
Transfer agent and registrar fees *
Miscellaneous *
Total $ *

* Estimated expenses are not presently known.

Item 15. Indemnification of Directors and Officers.
Oklahoma General Corporation Law

Section 1031 of the Oklahoma General Corporation Act (the “OGCA”) sets forth circumstances under which directors, officers, employees, and agents
may be insured or indemnified against liability, which they may incur in their capacities. Under Section 1031, an Oklahoma corporation may indemnify any
persons, including officers and directors, who are, or are threatened to be made, parties to any threatened, pending or completed legal action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person was an
officer or director of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
such person in connection with such action, suit or proceeding, provided such officer or director acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the corporation’s best interests and, for criminal proceedings, had no reasonable cause to believe that his or her conduct was illegal. An
Oklahoma corporation may indemnify officers and directors in an action by or in the right of the corporation under the same conditions, except that no
indemnification is permitted without judicial approval if the officer or director is adjudged to be liable to the corporation. Where an officer or director is successful
on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify him or her against the expenses (including attorneys’
fees) which such officer or director actually and reasonably incurred.

Certificate of Incorporation in Prospectus and Bylaws of the Company

The certificate of incorporation and bylaws of Chesapeake Energy Corporation (“Chesapeake”) provide that Chesapeake will indemnify and hold
harmless, to the fullest extent permitted by the Oklahoma law, any person who was or is made or is threatened to be made a party to any threatened, pending or
completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he or she is or was one of Chesapeake’s
directors or officers or is or was serving at Chesapeake’s request as a director or officer of another corporation, partnership, joint venture, trust or other enterprise.
Chesapeake’s charter and bylaws further provide for the payment of expenses to each of its officers and directors.

Chesapeake’s charter provides that a director of Chesapeake shall not be personally liable to Chesapeake or its shareholders for damages for breach of
fiduciary duty as a director, except for personal liability for: (a) acts or omissions by such director not in good faith or that involve intentional misconduct or a
knowing violation of law; (b) the payment of dividends or the redemption or purchase of stock in violation of Section 1053 of the OGCA; (c) any breach of such
director’s duty of loyalty to Chesapeake or its shareholders; or (d) any transaction from which such director derived an improper personal benefit.
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If the OGCA is amended to authorize corporate action further limiting the liability of directors, then, in accordance with Chesapeake’s charter, the liability
of Chesapeake’s directors to Chesapeake, in addition to the limitation on personal liability provided in Chesapeake’s charter, will be limited to the fullest extent
authorized by the OGCA, as so amended. Any repeal or modification of provisions of Chesapeake’s charter limiting the liability of directors by Chesapeake’s
shareholders will be prospective only, and shall not adversely affect any limitation on the personal liability of a director of Chesapeake existing at the time of such
repeal or modification.

D&O Insurance and Indemnification Agreements

Chesapeake also maintains a general liability insurance policy that covers certain liabilities of directors and officers of Chesapeake arising out of claims
based on acts or omissions in their capacities as directors or officers, whether or not Chesapeake would have the power to indemnify such person against such
liability under the OGCA or the provisions of Chesapeake’s charter.

Chesapeake has also entered into indemnification agreements with each of its directors and executive officers. The indemnification agreements require
Chesapeake to (a) indemnify these individuals to the fullest extent permitted under Oklahoma law against liabilities that may arise by reason of their service to
Chesapeake and (b) advance expenses reasonably incurred as a result of any proceeding against them as to which they could be indemnified. Each indemnity
agreement is in substantially the form included as Exhibit 10.8 to the Chesapeake’s Current Report on Form 8-K filed with the SEC on February 9, 2021. The
description of the indemnification agreements is qualified in its entirety by reference to the full text of the form of indemnity agreement, which is incorporated
herein by reference.
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Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits.

Exhibit Index
Exhibit
Number Description

1.1# Form of Underwriting Agreement.

2.1 Fifth Amended Joint Plan of Reorganization of Chesapeake Energy Corporation and its Debtor Affiliates Pursuant to Chapter 11 of the
Bankruptcy Code (incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on January 19, 2021).

4.1 Description of Securities (incorporated by reference to the Company’s Registration Statement on Form 8-A filed with the SEC on February 9,
2021).

5.1% Opinion of Derrick & Briggs, LLP.

10.1 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 the Company’s Annual Report on Form 10-K filed with the SEC on February 24, 2022).

10.2 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 the Company’s Annual Report on Form 10-K
filed with the SEC on February 24, 2022).

10.3 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 the Company’s Annual Report on Form 10-K
filed with the SEC on February 24, 2022).

10.4 Registration Rights Agreement, dated March 9, 2022, by and among Chesapeake Energy Corporation and The Jan & Trevor Rees-Jones
Revocable Trust, Rees-Jones Family Holdings, LP, Chief E&D Participants, LP and Chief E&D (GP) LLC (incorporated by reference to the
Company’s Current Report on Form 8-K filed with the SEC on March 9, 2022.

10.5 Registration Rights Agreement, dated March 9, 2022, by and among Chesapeake Energy Corporation and Radler 2000 Limited Partnership
(incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on March 9, 2022.

23.1%* Consent of PricewaterhouseCoopers LLP with respect to financial statements of Chesapeake Energy Corporation (Successor)

23.2% Consent of PricewaterhouseCoopers LLP with respect to financial statements of Chesapeake Energy Corporation (Predecessor)

23.3%* Consent of Deloitte & Touche LLP with respect to Vine Energy Inc.’s financial statements.

23.4%* Consent of Deloitte & Touche LLP with respect to Vine Oil & Gas LP’s financial statements.

23.5% Consent of Deloitte & Touche LLP with respect to Brix Oil & Gas Holdings LP’s and Harvest Royalties Holdings LP’s financial statements.
23.6% Consent of LaRoche Petroleum Consultants, Ltd.

23.7% Consent of Derrick & Briggs, LLP (included in Exhibit 5.1).

24.1%* Powers of Attorney (included on signature page).

107* Calculation of Filing Fee Table.

*  Filed herewith.

# To be filed, if necessary, as an exhibit to a post-effective amendment to this registration statement or as an exhibit to a Current Report on Form 8-K and incorporated by reference herein.
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http://www.sec.gov/Archives/edgar/data/895126/000089512621000016/ex212021-01x16confirmation.htm
http://www.sec.gov/Archives/edgar/data/895126/000089512621000035/form8-axemergence.htm
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
http://www.sec.gov/Archives/edgar/data/895126/000089512622000036/ex101registrationrightsagr.htm
http://www.sec.gov/Archives/edgar/data/895126/000089512622000036/ex102registrationrightsagr.htm
http://www.sec.gov/Archives/edgar/data/895126/000110465921068268/tm2116312-1_s3.htm

Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(a) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement.
Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any
material change to such information in this registration statement;

provided, however, that paragraphs (a)(i), (a)(ii) and (a)(iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(b) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof;

(c) toremove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering;

(d) that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(i) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of
the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; and

(e) that, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of such undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, such undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
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(i) any preliminary prospectus or prospectus of such undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of such undersigned registrant or used or referred to by such
undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about such undersigned registrant
or its securities provided by or on behalf of such undersigned registrant; and

(iv) any other communication that is an offer in the offering made by such undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the provisions described under Item 15 above, or otherwise, the registrant has been advised that in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Oklahoma City, State of Oklahoma, on March 24, 2022.

Chesapeake Energy Corporation

By: /s/ Domenic J. Dell'Osso, Jr.

Name:  Domenic J. Dell'Osso, Jr.

Title: President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Domenic J. Dell’Osso, Jr. and Benjamin E. Russ, and each of them, as his
true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution for him in any and all capacities, to sign any or all amendments or
post-effective amendments to this Registration Statement, or any Registration Statement for the same offering that is to be effective upon filing pursuant to Rule
462(b) under the Securities Act, and to file the same, with exhibits hereto and other documents in connection therewith or in connection with the registration of the
securities under the Securities Act, with the SEC, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform
each and every act and thing requisite and necessary in connection with such matters and hereby ratifying and confirming all that such attorneys-in-fact and agents
or any of them, or his, her or their substitute or substitutes may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities indicated below
as of March 24, 2022.
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Signature

Title

/s/ Domenic J. Dell'Osso, Jr.

Domenic J. Dell’Osso, Jr.

/s/ Mohit Singh

Mohit Singh

/s/ Gregory M. Larson

Gregory M. Larson

/s/ Michael Wichterich

Michael Wichterich

/s/ Timothy S. Duncan

Timothy S. Duncan

/s/ Benjamin C. Duster, IV

Benjamin C. Duster, IV

/s/ Sarah A. Emersons

Sarah A. Emerson

/s/ Matthew M. Gallagher

Matthew M. Gallagher

/s/ Brian Steck

Brian Steck

President and Chief Executive Officer
(Principal Executive Officer)

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

Vice President — Accounting & Controller
(Principal Accounting Officer)

Executive Chairman and Chairman of the Board

Director

Director

Director

Director

Director
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CHESAPEAKE ENERGY CORPORATION

Calculation of Filing Fee Tables

FORM S-3 ASR
(Form Type)

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Exhibit 107

Filing Fee
Previously Paid In
Proposed Carry Connection with
. Fee Calculation or Maximum Carry Carry Forward Unsold Securities
Security | gecurity Class | Carry Forward Offering Price Maximum Aggregate Amount of Forward |Forward File Initial to be Carried
Type Title Rule Amount Registered Per Unit Offering Price Fee Rate Registration Fee Form Type Number |Effective date Forward
Newly Registered Securities
Fees to Be _ _ _ _ _ _ _ -
Paid
Common
. Stock, par (1) (2)(3) 3) )
Equity value $0.01 Rule 457(c) 9,442,185 $78.26 $738,945,398.10 $0.0000927 $68,500.24
per share
Carry Forward Securities
Carry
Forward ~ ~ _ ~ R R _ ~ ~
Securities
Total Offering Amounts $738,945,398.10 $68,500.24
Total Fees Previously Paid B
Total Fee Offsets -
Net Fee Due $68,500.24

(1) Pursuant to Rule 416(a) under the Securities Act, the common stock being registered for the selling shareholders named herein includes such indeterminate
number of shares of common stock as may be issuable as a result of stock splits, share dividends or similar transactions.

(2) With respect to the offering of common stock by the selling shareholders named herein, the proposed maximum offering price per share of common stock
will be determined from time to time in connection with, and at the time of, the sale by the holder of such securities.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act. The price is based on the average high
and low sale prices for our common stock on March 18, 2022 as reported on the Nasdaq Stock Market LLC.

(4) Calculated pursuant to Rule 457(0) under the Securities Act.



Exhibit 5.1

DERRICK & BRIGGS, LLP

A PROFESSIONAL PARTNERSHIP
GARY W. DERRICK ATTORNEYS AND COUNSELORS AT LAW M. COURTNEY BRIGGS

CHASE TOWER. 28TH FLOOR
100 NORTH BROADWAY AVENUE
OKLAHOMA CITY, OKLAHOMA 73102-8831

March 24, 2022

Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118

Re: Chesapeake Energy Corporation - Registration Statement on Form S-3

Ladies and Gentlemen:

We serve as Oklahoma counsel to Chesapeake Energy Corporation, an Oklahoma corporation (the “Company”), in connection
with the proposed resale by certain selling shareholders of up to 9,442,185 shares of common stock, par value $0.01 per share (the
“Shares”). The Shares are included in a registration statement on Form S-3 under the Securities Act of 1933, as amended (the
“Securities Act”), filed with the Securities and Exchange Commission (the “Commission”) on March 24, 2022 (the “Registration
Statement”). This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the
Securities Act, and no opinion is expressed as to any matter pertaining to the contents of the Registration Statement or related
prospectus (including any prospectus supplements, the “Prospectus™), other than as expressly stated in this opinion letter with respect to
the issue of the Shares. Capitalized terms not otherwise defined in this opinion letter have the meanings ascribed in the Registration
Statement.

At your request, we are furnishing this opinion letter to you for filing as Exhibit 5.1 to the Registration Statement to fulfill the
requirements of Item 601(b)(5) of Regulation S-K under the Act.

In preparing this opinion letter, we have reviewed the following:

@) Copies of the Company’s certificate of incorporation and bylaws, as amended (the “Organizational
Documents”);

(ii) Copies of the agreements under which the selling shareholders acquired the Shares (the “Purchase
Agreements™);

(iii) The Registration Statement and its exhibits, and

@iv) Originals or copies, certified or otherwise identified to our satisfaction, of such other instruments and o
certificates of public officials and of officers the Company as we have deemed appropriate as a basis for our
opinions.

TELEPHONE 405.235 .1900 FACSIMILE 405 .235.1995 EMAIL derrick or briggs @DerrickAndBriggs.com www.DerrickAndBriggs.com



Chesapeake Energy Corporation
March 24, 2022
Page 2

As such counsel, we have examined those matters of fact and questions of law as we have considered appropriate for purposes
of this opinion letter. We have reviewed and relied upon originals, or copies certified to our satisfaction, of such records, documents,
certificates, opinions, memoranda, and other instruments as in our judgment are necessary or appropriate to enable us to render the
opinion expressed below. As to certain factual matters, we have relied upon a certificate of an officer of the Company and have not
independently sought to verify such matters.

We have assumed: (i) the genuineness of any signatures on all documents we have reviewed; (ii) the legal capacity of natural
persons who have executed all documents we have reviewed; (iii) the authenticity of all documents submitted to us as originals; (iv) the
conformity to originals of all documents submitted as copies and the authenticity of the originals of such copies; (v) the truth, accuracy
and completeness of the information, representations and warranties contained in the records, documents, instruments and certificates
we have reviewed and relied upon; (vi) the accuracy, completeness and authenticity of certificates of public officials; (vii) that the
Registration Statement and the Organizational Documents, each as amended to this date, will not have been amended after this date in a
manner that would affect the validity of our opinions; and (viii) that the Purchase Agreements constitute the valid and legally binding
obligation of each party to the Purchase Agreements, enforceable against such party in accordance with its terms.

Based on the foregoing and subject to the assumptions and qualifications set forth in this opinion letter, we opine that the Shares
to be resold have been duly authorized by all necessary corporate action of the Company, the Shares are validly issued, and the Shares
are fully paid and nonassessable.

We are opining herein as to the General Corporation Act of the State of Oklahoma, and we express no opinion with respect to
any other laws. We are not rendering any opinion as to compliance with any Federal or state law, rule, or regulation relating to the
Shares, or to the sale or issuance thereof. This opinion is expressed as of the date hereof, and we disclaim any undertaking to advise you
of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable law. We note that our legal
opinion is an expression of professional judgment and is not a guarantee of result.

This opinion letter is for your benefit in connection with the Registration Statement and may be relied upon by you and by
persons entitled to rely upon it under the applicable provisions of the Securities Act. We hereby consent to the filing of this opinion
letter as an exhibit to the Registration Statement and to the reference to our firm under the caption “Legal Matters” in the Prospectus. In
giving this consent, we do not admit that we are experts with respect to any part of the Registration Statement or the Prospectus, within
the meaning of the term “expert” as used in Section 11 of the Securities Act, or the rules and regulations of the Commission thereunder,
nor do we
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admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and regulations
of the Commission thereunder.

Very truly yours,

/s/ Derrick & Briggs, LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Chesapeake Energy Corporation of our report dated February
24, 2022 relating to the financial statements and the effectiveness of internal control over financial reporting of Chesapeake Energy Corporation (Successor),
which appears in Chesapeake Energy Corporation’s Annual Report on Form 10-K for the year ended December 31, 2021. We also consent to the reference to us
under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Oklahoma City, Oklahoma
March 24, 2022



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Chesapeake Energy Corporation of our report dated February
24, 2022 relating to the financial statements of Chesapeake Energy Corporation (Predecessor), which appears in Chesapeake Energy Corporation’s Annual Report
on Form 10-K for the year ended December 31, 2021. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Oklahoma City, Oklahoma
March 24, 2022



Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of Chesapeake Energy Corporation of our report dated
February 22, 2021, relating to the balance sheets of Vine Energy Inc. appearing in Registration Statement No. 333-259252 on Form S-4 of
Chesapeake Energy Corporation. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

Deloitte & Touche LLP

Dallas, Texas
March 24, 2022



Exhibit 23.4

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of Chesapeake Energy Corporation of our report dated
February 17, 2021, relating to the financial statements of Vine Qil & Gas LP appearing in Registration Statement No. 333-259252 on Form S-4
Chesapeake Energy Corporation.We also consent to the reference to us under the heading “Experts” in such Registration Statement.

Deloitte & Touche LLP

Dallas, Texas
March 24, 2022



Exhibit 23.5

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in this Registration Statement on Form S-3 of Chesapeake Energy Corporation of our report dated
February 22, 2021, relating to the financial statements of Brix Oil & Gas Holdings LP and Harvest Royalties Holdings LP appearing in Registration
Statement No. 333-259252 on Form S-4 of Chesapeake Energy Corporation. We also consent to the reference to us under the heading “Experts” in
such Registration Statement.

Deloitte & Touche LLP

Dallas, Texas
March 24, 2022



Exhibit 23.6

CONSENT OF LAROCHE PETROLEUM CONSULTANTS, LTD.

We consent to the incorporation by reference in the Registration Statement on Form S-3 of Chesapeake Energy Corporation of our
report for the Company and the references to our firm and said report, which appears in the Company's Annual Report on Form 10-K
for the year ended December 31, 2021.

LaRoche Petroleum Consultants, Ltd.
By: LPC, Inc., as General Partner

By: /s/ William M. Kazmann

William M. Kazmann

President

March 24, 2022



