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Report of Independent Registered Public Accounting Firm

To the Administrator of
Chesapeake Energy Corporation Savings and Incentive Stock Bonus Plan

In our opinion, the accompanying statements of net assets available for benefits and the related statement of changes
in net assets available for benefits present fairly, in all material respects, the net assets available for benefits of
Chesapeake Energy Corporation Savings and Incentive Stock Bonus Plan (the “Plan”) as of December 31, 2016 and
2015, and the changes in net assets available for benefits for the year ended December 31, 2016 in conformity with
accounting principles generally accepted in the United States of America. These financial statements are the
responsibility of the Plan’s management. Our responsibility is to express an opinion on these financial statements based
on our audits. We conducted our audits of these financial statements in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

The supplemental Schedule of Assets (Held at the End of Year) as of December 31, 2016 has been subjected to audit
procedures performed in conjunction with the audit of the Plan’s financial statements. The supplemental schedule is the
responsibility of the Plan’s management. Our audit procedures included determining whether the supplemental
schedule reconciles to the financial statements or the underlying accounting and other records, as applicable, and
performing procedures to test the completeness and accuracy of the information presented in the supplemental
schedule. In forming our opinion on the supplemental schedule, we evaluated whether the supplemental schedule,
including its form and content, is presented in conformity with the Department of Labor’s Rules and Regulations for
Reporting and Disclosure under the Employee Retirement Income Security Act of 1974. In our opinion, the Schedule
of Assets (Held at the End of Year) is fairly stated, in all material respects, in relation to the financial statements as a
whole.

/s/ PricewaterhouseCoopers LLP
Oklahoma City, Oklahoma
June 28, 2017
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Chesapeake Energy Corporation
Savings and Incentive Stock Bonus Plan
Statements of Net Assets Available for Benefits

December 31,
2016 2015

Assets:
   Investments at fair value (See Note 3) $544,238,213 $444,547,085
   Investments at contract value (See Note 4) — 31,177,384
   Receivables:
         Notes receivable from participants 7,079,138 7,076,853
         Participant contributions 99,832 —
         Employer contributions 96,575 —
            Total assets 551,513,758 482,801,322

Liabilities:
   Accrued administrative expenses 37,266 45,306
            Total liabilities 37,266 45,306
Net assets available for benefits $551,476,492 $482,756,016

The accompanying notes are an integral part of these financial statements.
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Chesapeake Energy Corporation
Savings and Incentive Stock Bonus Plan
Statement of Changes in Net Assets Available for Benefits

Year Ended
December 31,
2016

Additions:
Investment income:
Dividends and interest $2,236,599
Net appreciation in fair value of investments 64,564,729
Total investment income 66,801,328

Interest on notes receivable from participants 335,621

Contributions:
Employer 38,472,247
Participant 40,820,174
Total contributions 79,292,421
Total additions 146,429,370

Deductions:
Benefits paid to participants (77,273,697 )
Administrative expenses (435,197 )
Total deductions (77,708,894 )

Net increase in net assets available for benefits 68,720,476

Net assets available for benefits:
Beginning of year 482,756,016
End of year $551,476,492

The accompanying notes are an integral part of these financial statements.
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Chesapeake Energy Corporation
Savings and Incentive Stock Bonus Plan
Notes to Financial Statements

1. Description of the Plan
The following is a brief summary of the various provisions of the Chesapeake Energy Corporation Savings and
Incentive Stock Bonus Plan (the "Plan").
General and Eligibility
The Plan is a defined contribution plan that covers all eligible employees of Chesapeake Energy Corporation
(Chesapeake) and its subsidiaries (collectively with Chesapeake, the “Company”), except for hourly employees of
Chesapeake Appalachia, L.L.C., a wholly owned subsidiary of Chesapeake, who are members of the United Steel
Workers of America Union. An employee becomes an active participant on the earliest date on which that individual
becomes an eligible employee. An eligible employee is at least 18 years of age on his or her first day of employment.
The Plan is subject to the provisions of the Employee Retirement Income Security Act of 1974, as amended (ERISA).
The plan administrator is a committee of Chesapeake employees who are appointed by and serve at the direction of
Chesapeake (the “Benefits Committee”). The Benefits Committee is responsible for administration of the Plan, except
for duties related to selecting and monitoring the investment options provided under the Plan. The selection and
monitoring of investment options, and related functions, is the responsibility of a separate committee of Chesapeake
Employees who are appointed by and serve at the direction of Chesapeake (the “Investment Committee”).
Fidelity Management Trust Company (Fidelity), serves as trustee and record keeper for the Plan.
Effective January 1, 2015, the Plan was amended to enable participants to decide on investment direction of all
contributions in the Plan. Prior to January 1, 2015, Chesapeake directed the investment of matching contributions and
Employee Stock Ownership Plan (ESOP) discretionary contributions. In addition, effective January 1, 2015, the Plan
was amended to enable participants to immediately diversify out of matching contributions and ESOP discretionary
contributions invested in employer securities. Prior to January 1, 2015, a participant had to wait until they were age 55
or had completed three years of vesting service. Effective January 1, 2017, the Plan was amended to fully vest any
participant whose employment was terminated, voluntarily or involuntarily, during the period beginning on January 1,
2015 and ending on December 31, 2016.
Contributions
Each year, participants may contribute up to 75% of pre-tax annual salary compensation and up to 100% of
performance-related bonus compensation, as defined by the Plan, subject to certain limitations ($18,000 in 2016).
Participants who are age 50 and above may elect to make additional “catch-up” contributions, limited to $6,000 in 2016.
Participants may also contribute amounts representing rollover distributions from other qualified plans.
The Company matches 100% of participant contributions up to 15% of participant eligible compensation. The
Company's matching contributions totaled $38,472,247 in 2016. Profit-sharing contributions may be made at the
discretion of the Company. Contributions are subject to certain annual limitations under the Internal Revenue Code of
1986, as amended (the "Code"). No discretionary profit-sharing contributions were made in 2016.
The Company’s matching contributions are made in cash. Participants can direct the contributions for investment in
any of the investment options available to the Plan under or through the Plan documents, and may request the transfer
of amounts resulting from those contributions between such investment options.
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Chesapeake Energy Corporation
Savings and Incentive Stock Bonus Plan
Notes to Financial Statements – (continued)

Participant Accounts
Each participant's account is credited with the participant's contribution and allocations of the Company's contribution
and Plan investment income (loss). Allocations are based on participant investment income (loss) or account balances,
as defined. The benefit to which a participant is entitled is the benefit that can be provided from the participant's
vested account balance.
Vesting
Participants are immediately vested in their personal contributions plus actual earnings thereon. Vesting of the
Company's matching and profit-sharing contributions plus actual earnings thereon is based on years of credited service
or retirement at or after age 65. A participant becomes 100% vested after five years of credited service under a graded
vesting schedule.
Participant Loans
Participants may borrow from their accounts a minimum of $1,000 and up to a maximum equal to the lesser of
$50,000 or 50% of their vested account balance. Loan terms range from one to five years or up to ten years for the
purchase of a primary residence. The loans are collateralized by the balance in the participant's account and bear
interest at a rate of prime plus 1% at the time of loan origination. The prime rate as of December 31, 2016 was 3.75%.
Principal and interest are paid ratably through payroll deductions. Interest rates on loans outstanding as of December
31, 2016 ranged from 3.25% to 7.25%, with loans maturing at various dates through 2026.
Upon termination, participants may choose to pay the loan in full within 60 days, set up direct deposit to continue
paying back the loan, or default on the loan.
If a participant ceases to make loan repayments and the plan administrator deems the participant loan to be a
distribution, the participant loan balance is reduced and a benefit payment is recorded. During 2016, total deemed
distributions were $5,089.
Payment of Benefits
Upon termination of service due to death, retirement or separation from service, a participant may elect to receive
either a lump-sum amount equal to the value of the participant's vested interest in his or her account, or have the value
rolled over to another qualified plan or IRA. Participants may elect to have the value of investments vested in
Chesapeake common stock paid in cash or shares of common stock.
Amounts Forfeited
Forfeited non-vested amounts are generally used to pay administrative expenses of the Plan or to reduce future
Company contributions into the Plan. Unallocated forfeited non-vested accounts totaled $1,130,943 as of December
31, 2016. During 2016, administrative expenses were reduced by $77,517 from forfeited non-vested accounts.
2.    Summary of Significant Accounting Policies
Basis of Accounting
The financial statements of the Plan are prepared under the accrual method of accounting.
Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America (U.S. GAAP) requires the plan administrator to make estimates and assumptions that affect the
reported amounts of net assets available for benefits and, when applicable, disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of changes in net assets available for
benefits during the reporting period. Actual results could differ from those estimates.
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Chesapeake Energy Corporation
Savings and Incentive Stock Bonus Plan
Notes to Financial Statements – (continued)

Investment Valuation and Income Recognition
The Plan's investments are stated at fair value (except for fully benefit-responsive investment contracts, which are
reported at contract value). The Plan measures fair value as required by Accounting Standards Codification (ASC)
820, Fair Value Measurements and Disclosures, which provides a framework for measuring fair value under U.S.
GAAP. Under ASC 820, fair value is defined as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. A fair value measurement
assumes that the transaction to sell the asset or transfer the liability occurs in the principal market for the asset or
liability or, in the absence of a principal market, the most advantageous market for the asset or liability. See Note 3 for
the fair value measurement disclosures associated with the Plan's investments.
Purchases and sales of securities are recorded on a trade-date basis. Investment income is recorded on an accrual basis.
Dividends are recorded on the ex-dividend date. Net appreciation includes the Plan's gains and losses on investments
bought and sold as well as held during the year.
Payment of Benefits
Benefits are recorded when paid.
Risks and Uncertainties
Investment securities are exposed to various risks, such as interest rate, market and credit risk. Due to the level of risk
associated with certain investment securities, it is at least reasonably possible that changes in the value of investment
securities will continue to occur in the near term and that such changes could materially affect participants’ account
balances and the amounts reported in the Statements of Net Assets Available for Benefits and the Statement of
Changes in Net Assets Available for Benefits.
Plan Expenses
Trustee and recordkeeper fees are paid by the Participants through a fixed per-participant based fee structure
excluding those participants that have balances under $2,000. For participants with balances under $2,000, the fees are
paid by Chesapeake. Certain Plan expenses, such as annual audit fees, are paid by Chesapeake and are not included in
these financial statements. Investment related expenses are included in net appreciation of fair value of investments.
Partial Plan Termination
A partial plan termination generally occurs when a group of participants is involuntarily eliminated from the Plan and
the reduction is significant. The IRS provides that a turnover rate of at least 20% creates a presumption that a partial
termination has occurred.
The workforce reductions related to the market downturn reached a level that the Company determined a partial
termination of the Plan occurred in the 2016 plan year. As a result, the Company vested participating employees who
had a severance from employment during the 2015 and 2016 plan year. Previously unvested participant accounts were
fully vested using forfeitures.
Recently Issued Accounting Pronouncements
In March 2017, the Financial Accounting Standards Board issued Accounting Standards Update (ASU) 2017-06, Plan
Accounting: Defined Contribution Pension Plans (Topic 962). The ASU requires a plan’s interest in that master trust
and any change in that interest to be presented in separate line items in the statement of net assets available for
benefits and in the statement of changes in net assets available for benefits, respectively. The ASU removes the
requirement to disclose the percentage interest in the master trust for plans with divided interest and requires that all
plans disclose the dollar amount of their interest in each of those general types of investments. It also requires all plans
to disclose their master trust’s other asset and liability balances and the dollar amount of the plan’s interest in each of
those balances. The ASU
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Chesapeake Energy Corporation
Savings and Incentive Stock Bonus Plan
Notes to Financial Statements – (continued)

is effective for fiscal years beginning after December 15, 2018. Early adoption is permitted. The Plan is evaluating the
impact of this guidance on the Plan's financial statements and related disclosures.

3.    Fair Value Measurements
The authoritative guidance for fair value measurements, ASC 820, establishes a fair value hierarchy that prioritizes the
inputs and valuation techniques used to measure fair value into three levels in order to increase consistency and
comparability in fair value measurements and disclosures. The classification of assets and liabilities within the
hierarchy is based on whether the inputs to the valuation methodology used for the fair value measurement are
observable or unobservable. Observable inputs reflect the assumptions market participants would use in pricing the
asset or liability based on market data obtained from independent sources. Unobservable inputs reflect the Plan's
estimates about assumptions that market participants would use in pricing the asset or liability based on the best
information available. The three levels of hierarchy based on reliability of inputs are as follows:

Level
1:

Unadjusted quoted prices for identical assets or liabilities in active markets that the Plan has the ability to
access at the measurement date. Valuation of these instruments does not require a significant degree of
judgment since valuations are based on quoted prices that are readily available in an active market.

Level
2:

Significant observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities in
active markets, quoted prices for identical or similar assets or liabilities in markets that are not active, or other
inputs that are observable or can be corroborated by observable market data for substantially the full term of the
financial instrument.

Level
3:

Significant unobservable inputs that reflect the Plan’s own assumptions about the assumptions that market
participants would use in pricing an asset or a liability.

In many cases, a valuation technique used to measure fair value includes inputs from multiple levels of the fair value
hierarchy. The lowest level of significant input determines the placement of the entire fair value measurement in the
hierarchy.
The following is a description of the Plan's valuation methodologies used for assets measured at fair value. There have
been no changes in the methodologies used at December 31, 2016 and 2015.
Common Stock: Valued at the closing price reported in the active market in which the individual securities are traded.
This security is classified as Level 1.
Mutual Funds: Valued at the closing price as reported by the fund. Mutual funds held by the Plan are open-end mutual
funds that are registered with the Securities and Exchange Commission. These funds are required to publish their daily
net asset value and to transact at that price. The mutual funds held by the Plan are deemed to be actively traded.
Investments in mutual funds generally may be redeemed daily.
Self-Directed Brokerage Accounts: Assets held in self-directed brokerage accounts consist of stocks and bonds. The
fair values of amounts held in self-directed brokerage accounts are derived from quoted market prices. These
securities are classified as Level 1.
Common/Collective Trust Funds: Valued at the Net Asset Value (NAV) of units of a bank collective trust. The NAV,
as provided by the trustee, is used as a practical expedient to estimate fair value. The NAV is based on the fair value
of the underlying investments held by the fund less its liabilities. This practical expedient is not used when it is
determined to be probable that the fund will sell the investment for an amount different than the reported NAV.
Participant transactions (purchases and sales) may occur daily. Were the Plan to initiate a full redemption of the
collective trust, the investment adviser reserves the right to temporarily delay withdrawal from the trust in order to
ensure that securities liquidations will be carried out in an orderly business manner.
The valuation methods described above may produce a fair value calculation that is not indicative of net realizable
value or reflective of future fair values. Furthermore, although the Plan believes its valuation methods are appropriate
and consistent with those used by other market participants, the use of different
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Chesapeake Energy Corporation
Savings and Incentive Stock Bonus Plan
Notes to Financial Statements – (continued)

methodologies or assumptions to determine the fair value of certain financial instruments could result in a different
fair value measurement at the reporting date.
The following table provides by level, within the fair value hierarchy, classification information for Plan assets
measured at fair value on a recurring basis as of December 31, 2016 and 2015:

Quoted
Prices
in
Active
Markets
(Level 1)

Significant
Other
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

Total
Fair Value

December 31, 2016
Common Stock
Employer security $81,614,355 $ —$ —$81,614,355
Mutual Funds
Government money market 916,291 — — 916,291
International equity 9,311,816 — — 9,311,816
Large U.S. equity 45,183,912 — — 45,183,912
Small/mid U.S. equity 37,722,597 —
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