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DIVlSION OF CORPORATION FINANCE
. INFORMAL PROCED·UllES REGARDING SHAREHOLDER PROPOSALS

The Division ofCorporation Finance believes that its responsibility with respect to
matters arising under Rule 14a~8 [17 CFR 240.14a-8], as with other matters under the proxy
, ~es. is to aid those who must comply with the rule by offering informal advice and suggestions
and to detenUine~ initially, whether or not it may be appropriate in a particular matter to
recomin~nd enforcement action to the Commission: In connection with a shareholder proposal
. 'under Rule 14a-8,the Division's staff considers the information furnished to it by the Company
.. .in supPort of its intention to exclude the proposals from the Company's proxy materials; ,asweli
as any infonnationfUmished by the proponent or the proponent's representative.
.' , Although,Rule 14a-S(k) does not require any communications from shareholders ~o the
'Commission's staff, the staffwiH always conSider information concerning alleged violations of
.", the statutes administered by the Commission, including argument as to whether or not activities
.proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
ofsuch information, however, should not be construed as changing the staff's informal·
procedur~s and proxy review into a formal or adversary procedure.
. It is importantto note that the staffs and Commission's rio-action responses to
Rule 14a-80) submissions reflept only informal views. The determinations reached in these no
. action letters do not
cannot adjudicate the mei-it:s of a company's position with respect to the
pro{>9sal.Only a court such as a O.S. District Court can decidewhethefa company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend Qr take Commissionenforcerrient action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
. the cO~pany in Court, should the management omit the proposal from the company's proxy
material.
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February 8, 2010
BY ELECTRONIC MAIL (shareholderproposals@sec.gov)
Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549
Re:

Chesapeake Energy Corporation: Intention to Omit Shareholder Proposal from
Green Century Equity Fund and Co-Filers Regarding Hydraulic Fracturing

Ladies and Gentlemen:
This letter is to inform you that our client, Chesapeake Energy Corporation (the "Company"),
intends to exclude from its proxy statement and form of proxy for the Company's 2010
annual meeting of shareholders (collectively, the "2010 Proxy Materials") the same
shareholder proposal and statement in support thereof (the "Proposal") from the Green
Century Equity Fund, New York State Common Retirement Fund, Miller/Howard
Investments, Inc., The Sisters of St. Francis of Philadelphia and First Affirmative Financial
Network, LLC ("First Affirmative" and collectively, the "Proponent"). The letters setting
forth the Proposal and relevant correspondence with certain co-filers are attached hereto as
Attachments A-E.
On behalf of the Company, we respectfully request that the Staff of the Division of
Corporation Finance (the "Staff") of the Securities and Exchange Commission (the
"Commission") concur in the Company's view that the Proposal may be properly excluded
from the 2010 Proxy Materials for the reasons set forth below. The Company has advised us
as to the factual matters set forth herein.
Pursuant to Staff Legal Bulletin No. 14D (CF), Shareholder Proposals (November 7, 2008),
question C, on behalf of the Company, the undersigned hereby submits this letter and its
attachments to the Commission via e-mail to shareholderproposals@sec.gov and in lieu of
providing six additional copies of this letter pursuant to Rule 14a-8(j). In addition, in
accordance with Rule 14a-8(j), a copy of this letter and its attachments are being emailed and
mailed on this date to the Proponent, informing the Proponent of the Company's intention to
exclude the Proposal from the 2010 Proxy Materials.
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The Company intends to file its definitive 2010 Proxy Materials with the Commission on or
about April 30, 2010. Accordingly, pursuant to Rule 14a-8(j), we submit this letter not later
than 80 days before the Company intends to file its 2010 Proxy Materials.
THE PROPOSAL
The Proposal states:
Resolved: that the Board of Directors prepare a report by November 1, 2010, at reasonable
cost and omitting confidential information such as proprietary or legally prejudicial data,
summarizing 1. the environmental impact of fracturing operations of Chesapeake Energy
Corporation; 2. potential policies for the company to adopt, above and beyond regulatory
requirements, to reduce or eliminate hazards to air, water, and soil quality from fracturing;
and 3. other information regarding the scale, likelihood and/or impacts of potential material
risks, short or long term, to the company's finances or operations, due to environmental
concerns regarding fracturing.
BASES FOR EXCLUSION
As discussed more fully below, we respectfully request that the Staff concur in the
Company's view that the Proposal may properly be excluded from the 2010 Proxy Materials
pursuant to Rule 14a-8(i)(7), Rule 14a-8(i)(10) and Rule 14a-8(i)(3). Additionally, co-filer
First Affirmative has failed to establish the requisite ability to file the Proposal under Rule
14a-8(b).
I.
Rule 14a-8(i)(7) – The Proposal Relates to the Ordinary Business Operations of
the Company.
The Proposal may be omitted pursuant to Rule 14a-8(i)(7) because it relates to the
Company's ordinary business operations.
A.

Excludability Under Rule 14a-8(i)(7).

A proposal may be omitted under Rule 14a-8(i)(7) if it "deals with a matter relating to the
company's ordinary business operations." Rule 14a-8(i)(7) is intended to exclude proposals
that "involve business matters that are mundane in nature and do not involve any substantial
policy or other considerations." Exchange Act Release No. 34-12999 (November 2, 1976).
As the Commission has explained, the ordinary business exclusion under Rule 14a-8(i)(7)
rests on two central considerations.
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The first consideration relates to the subject matter of the proposal. Certain tasks are so
fundamental to management's ability to run a company on a day-to-day basis that they could
not, as a practical matter, be subject to direct shareholder oversight. The second
consideration relates to the degree to which the proposal seeks to "micro-manage" the
company by probing too deeply into matters of a complex nature upon which shareholders,
as a group, would not be in position to make an informed judgment. This consideration may
come into play in a number of circumstances, such as where the proposal involves intricate
detail, or seeks to impose specific timeframes or methods for implementing complex policies.
Exchange Act Release No. 34-40018 (May 21, 1998).
The Staff has recently shifted its focus regarding proposals that seek to have the company
engage in an internal assessment of risk. In Staff Legal Bulletin No. 14C (June 28, 2005),
the Staff noted that "[t]o the extent that a proposal and supporting statement focus on the
company engaging in an internal assessment of the risks or liabilities that the company faces
as a result of its operations that may adversely affect the environment or the public's health,
we concur with the company's view that there is a basis for it to exclude the proposal under
Rule 14a-8(i)(7) as relating to an evaluation of risk." In the recent Staff Legal Bulletin No.
14E (CF), Shareholder Proposals (October 27, 2009), the Staff stated that the focus will not
be on whether the proposal calls for an assessment of risk, but rather on the "subject matter to
which the risk pertains or that gives rise to the risk." In cases where the underlying subject
matter involves an ordinary business matter to the company, the proposal will generally be
excludable under Rule 14a-8(i)(7). However, in certain cases where a proposal's underlying
subject matter "transcends" the company's ordinary business and raises significant policy
issues, the proposal will not be excludable under Rule 14a-8(i)(7).
B.
The Underlying Subject Matter of the Proposal Involves an Ordinary
Business Matter.
Hydraulic fracturing, or fracing, has been used in the oil and gas industry since the 1940s and
has become a key element of natural gas development worldwide. In fact, fracing is used in
nearly all natural gas wells drilled in the U.S. today. Fracing involves pumping a mixture of
mostly water and sand with a small percentage (less than 1%) of additives (necessary to kill
bacteria, reduce friction and prevent mineral buildup) at high pressure into a non-porous
target formation, thereby creating millimeter-thick fractures. The newly created fractures are
“propped” open by the sand, which allows the natural gas to flow from the source rock into
the wellbore and up to the surface, where it is collected and prepared for sale. Variables such
as the permeability and porosity of the surrounding rock formations and thickness of the
targeted formation are studied by geoscientists before the fracing process is conducted. The
result is a highly sophisticated and carefully engineered process that creates a network of
fractures that are within the targeted deep shale formation.

Securities and Exchange Commission
February 8, 2010
Page 4

The Company is the second largest producer of natural gas and the most active driller in the
United States. The Company's strategy focuses on discovering, acquiring and developing
conventional and unconventional natural gas reserves onshore in the U.S., primarily in the
“Big 4” natural gas shale plays: the Barnett Shale in the Fort Worth Basin of north-central
Texas; the Haynesville Shale in the Ark-La-Tex area of northwestern Louisiana and East
Texas; the Fayetteville Shale in the Arkoma Basin of central Arkansas; and the Marcellus
Shale in the northern Appalachian Basin of West Virginia, Pennsylvania and New York. The
Company also has substantial operations in various other plays in the U.S., both conventional
and unconventional. The Company owns interests in approximately 44,000 producing
natural gas and oil wells. In 2008 and 2009, it drilled approximately 3,000 operated wells
and participated in another approximately 3,000 wells operated by other companies. As part
of its ordinary business operations, the Company uses hydraulic fracturing in the drilling and
completion of substantially all of its natural gas and crude oil wells.
Hydraulic fracturing is absolutely central to the Company's day-to-day business operations,
and the Company has successfully used the hydraulic fracturing process thousands of times.
Hydraulic fracturing is such an integral part of the Company's exploration and production
operations on day-to-day basis that it cannot, as a practical matter, be subject to shareholder
oversight.
C.

The Proposal Seeks to Micro-Manage the Company.

The Proposal seeks to micro-manage the Company's hydraulic fracturing operations, a matter
of a complex nature upon which shareholders, as a group, would not be in position to make
an informed judgment. The Proposal cites environmental concerns regarding hydraulic
fracturing in calling for the Company to adopt policies "above and beyond regulatory
requirements" to "reduce or eliminate hazards" to the environment. In the supporting
statement, the Proponent instructs the Company as to exactly what policies should be
"explored" by the report requested: the use of less fracturing fluids and the recycling or reuse
of waste fluids. The Proponent seeks to micro-manage a fundamental part of the Company's
business down to the composition of the mixture used in hydraulic fracturing. This is exactly
the type of intricate detail that the Commission referenced in its 1998 Release. This is a
determination that is better left, as it has been for over 60 years, to the engineers, geologists
and other oil and gas professionals who deal with the intricacies of hydraulic fracturing on a
daily basis.
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The Company's activities are subject to comprehensive federal1, state and local
environmental laws and regulations, including regulations by virtually all states on well
construction practices to ensure the protection of underground sources of drinking water.
The measures required by state regulatory agencies in the exploration and production of deep
shale gas formations have been very effective in protecting drinking water aquifers from
contamination attributable to hydraulic fracturing. Based on reviews of state oil and gas
agencies, there have been no documented cases of drinking water contamination related to
the hydraulic fracturing of a deep shale gas well.
Compliance with applicable laws and regulations is an integral part of the day-to-day
business of the Company as it endeavors to operate its facilities in a clean, safe, efficient and
environmentally acceptable manner. As an environmentally conscious corporate citizen, the
Company continuously evaluates its activities, including hydraulic fracturing, and has
detailed policies, practices and procedures in place to ensure compliance with laws and
regulations.
D.

Hydraulic Fracturing Does Not Raise Substantial Policy Issues.

The Proposal speaks of "uneven regulatory controls," which presumably refers to the fact that
hydraulic fracturing is not subject to the Safe Drinking Water Act (the "Act"). Hydraulic
fracturing was exempted from the Act, in part, because of a study conducted by the
Environmental Protection Agency (the "EPA") in 2004 that concluded that the injection of
hydraulic fracturing fluids into coalbed methane ("CBM") wells poses little or no risk to
underground sources of drinking water. In April 2009, the non-profit Ground Water
Protection Council ("GWPC") released a report stating that potential for hydraulic fracturing
to impact groundwater is extremely remote, as low as one in 200 million. Unlike shallow
CBM natural gas wells, the shale formations into which the Company drills usually lie a mile
or more below the surface. This means that there are thousands of feet of nonporous rock
between the shale and any underground drinking water supply, making it virtually impossible
for the drinking water supply to be affected by any chemicals used in the hydraulic fracturing
process. The GWPC, in its report entitled State Oil and Gas Regulations Designed to Protect
Water Resources, concluded that state oil and gas regulations are currently adequately
designed to directly protect water resources. Additionally, current well construction
requirements mandate the installation of multiple layers of protective steel casing surrounded
1

A series of federal laws govern most environmental aspects of shale gas development, including: (i)
the Clean Water Act, which regulates surface discharges of water and storm water runoff associated with shale
gas drilling and production, (ii) the Safe Drinking Water Act, which regulates the underground injection of
fluids from shale gas activities, (iii) the Clean Air Act, which limits air emissions associated with drilling and
production, and (iv) the National Environmental Policy Act, which requires that exploration and production on
federal lands be thoroughly analyzed for environmental impacts.
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by cement that are specifically designed and installed to protect freshwater aquifers near the
surface. Further, during a December 2009 hearing of the U.S. Senate Committee on
Environment and Public Works, three EPA officials testified that they were not aware of any
verified instances of groundwater contamination caused by hydraulic fracturing.
Hydraulic fracturing, although a recent media "hot topic," does not transcend the day-to-day
business of the Company by raising a policy issue so substantial that it should be voted on by
the shareholders. If current pending legislation is passed, and hydraulic fracturing is
regulated at a federal level, the Company will fully comply with any such regulations, as it
does in all regulated aspects of its business; in the meantime, this is not a matter appropriate
for a shareholder vote.
The preparation of a report of the type contemplated by the Proposal would be costly and
unduly burdensome, particularly in light of the cost incurred and efforts made by the
Company to provide extensive information on hydraulic fracturing, as discussed further in
Part II. Moreover, the Proposal amounts to a request for an internal evaluation of the
Company's ordinary business operations and associated risks, which is better handled by the
Company's management than its shareholders. Proposals of this type have been excluded
under Rule 14a-8(i)(7) numerous times with the Staff's concurrence. See CONSOL Energy
Inc. (February 23, 2009) (excluding a proposal requesting a report on how the company is
responding to growing pressure to reduce the social and environmental harm from carbon
dioxide emissions associated with the company's operations); General Electric Co. (January
9, 2009) (excluding a proposal requesting the company to evaluate the costs and benefits of
investing in renewable rather than nuclear energy); Arch Coal, Inc. (January 17, 2008)
(excluding a proposal requesting a report on how the company is responding to growing
pressure to reduce carbon dioxide emissions from the company's operations).
In sum, hydraulic fracturing fundamentally relates to the Company's ordinary business
operations and does not rise to the level of a substantial social policy concern. Accordingly,
the Proposal may be properly excluded under Rule 14a-8(i)(7).
II.
Rule 14a-8(i)(10) – The Proposal Relates to a Matter that the Company Has
Substantially Implemented.
The Proposal may be omitted pursuant to Rule 14a-8(i)(10) because the Company has
substantially implemented the Proposal.
A.

Excludability under Rule 14a-8(i)(10).

Rule 14a-8(i)(10) permits the exclusion of a shareholder proposal if the proposal has already
been substantially implemented. Under this standard, proposals are considered substantially
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implemented when a company's current policies and practices reflect or are consistent with
"the intent of the proposal." Aluminum Company of America (January 16, 1996). The
exclusion provided for in Rule 14a-8(i)(10) "is designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon by
management." See Exchange Act Release No. 34-12598 (July 7, 1976)(regarding the
predecessor to Rule 14a-8(i)(10)). A shareholder proposal is considered to be substantially
implemented if the company's relevant "policies, practices and procedures compare favorably
with the guidelines of the proposal." Texaco, Inc. (March 28, 1991).
The Staff does not require that a company have implemented every detail of a proposal in
order to permit exclusion under Rule 14a-8(i)(10). Instead, the Staff consistently has taken
the position that when a company already has policies and procedures in place relating to the
subject matter of the proposal, or has implemented the essential objectives of the proposal,
the shareholder proposal has been substantially implemented and may be excluded pursuant
to Rule 14a-8(i)(10). See, e.g., ConAgra Foods (July 3, 2006); The Talbots, Inc. (April 5,
2002); The Gap, Inc. (March 16, 2001); and Kmart Corporation (February 23, 2000).
B.

The Company has Substantially Implemented the Essential Objective of
the Proposal.

The essential objective of the Proposal is that the Company address environmental concerns
connected with hydraulic fracturing. As detailed below, the Company has already taken
numerous initiatives to provide information to shareholders and the general public on
hydraulic fracturing and associated environmental concerns, such as the protection of
underground water supplies and water usage. This information can be found on the
Company website (www.chk.com), as well as an additional endeavor taken on by the
company - a website dedicated to providing detailed information on hydraulic fracturing
(www.hydraulicfracturing.com) (the "fracing website"). The fracing website is easily
accessed through the homepage of the Company website by a prominent link to "Frac Facts,"
through which users can "[l]earn the facts about hydraulic fracturing."
The Proposal requests that the report detail the "environmental impact of fracturing
operations" of the Company. Numerous materials addressing this topic are already provided
on the fracing website2, including:
•

letters from the Ohio Department of Natural Resources, the Pennsylvania
Department of Environmental Protection, the New Mexico Energy, Minerals and
Natural Resources Department, the State Oil and Gas Board of Alabama and the
2

These materials can be found in a .pdf file titled "See what government regulators have to say about
hydraulic fracturing and groundwater" found on the Groundwater Protection page.
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Railroad Commission of Texas refuting media claims of documented connections
between groundwater contamination and hydraulic fracturing;
•

a compilation of statements issued by 12 member states of the Interstate Oil and Gas
Compact Commission3 (the "IOGCC"). Each statement affirms that there have been
no documented cases of damage to underground water sources in connection with
hydraulic fracturing;

•

a link to a 2004 study by the EPA that concluded that hydraulic fracturing had little
or no impact on underground water sources;

•

a report by the GWPC entitled State Oil and Natural Gas Regulations Designed to
Protect Water Resources which concludes that current state oil and gas regulations
are adequate to protect underground water sources from any drilling related hazards;
and

•

a report by the GWPC entitled Modern Shale Gas Development in the United States:
A Primer, which details the complex set of federal, state and local laws that address
every aspect of natural gas development, provides specific information about drilling
techniques and the hydraulic fracturing process, and concludes that "state and federal
requirements along with the technologies and practices developed by industry serve
to reduce environmental impacts from shale gas operations."

The takeaway from these studies and statements is that the regulatory framework in place for
drilling, casing, air emissions, etc. has been successful in preventing fracing from having
adverse effects on the environment. The Proposal seeks information on the environmental
impact of the Company's hydraulic fracturing activities, but such a report would be
unnecessarily duplicative of the existing information that the company has made available
regarding the absence of harmful effects from such activities. Additionally, requiring the
Company to duplicate the efforts of independent third party agencies in regard to whether
hydraulic fracturing poses a risk to the environment would be unduly burdensome and
expensive, defeating the Proponent's request that such report be made at a "reasonable cost."
The Proposal also requests that the Company report on potential policies to adopt "above and
beyond regulatory requirements" to reduce environmental hazards due to hydraulic
fracturing. As a leader in its industry, the Company has already taken initiatives above and
beyond regulatory requirements, particularly in relation to hydraulic fracturing. As
previously mentioned, the Company developed the fracing website, which is devoted to
3

The IOGCC is an organization that represents the governors of the 37 states that produce most of the
crude oil and natural gas in the United States.
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providing the public with up-to-date information on all aspects of the hydraulic fracturing
process. The fracing website gives an exhaustive overview of the hydraulic fracturing
process, existing regulations and practices, and environmental concerns. Information can be
accessed through pages such as the following:
•

The Process explains the common equipment used in hydraulic fracturing, and the
steps of the process.

•

Fracturing Ingredients shows a break-down of the typical additives used in hydraulic
fracturing fluids, as well as their purpose and other common uses.

•

Groundwater Protection addresses the environmental concern that hydraulic
fracturing may have an adverse effect on underground water supplies by explaining
the current regulatory programs in place to prevent such a problem as well as the
studies done on the subject. It also includes Company specific efforts to protect
against such concern.

•

Water Usage addresses the environmental concern over the amount of water used in
hydraulic fracturing, and includes Company specific information on the types of
water sources that the Company uses.

•

Deep Shale Gas provides information on the depth of the Company's natural gas
projects.

•

FAQs further addresses environmental concerns by providing answers to questions
such as: What chemicals are used in fracing?; Are fracing chemicals dangerous?;
How can regulatory agencies confirm that operators are complying with regulations?;
How can I be sure that my groundwater is protected?; What is the likelihood of a spill
at the wellhead during the fracing process?; and What best management practices
does [the Company] employ in its fracing operation to ensure the containment of
fluids on location?

In addition to the extensive information provided on the fracing website, the Company also
includes specific "fact sheets" on its own website for hydraulic fracturing and water usage at
each of the Big 4 Shale plays where its operations are focused. The Company further
demonstrates its commitment to keep the public informed and reduce any potential
environmental risks associated with its operations by routinely collaborating with federal,
state and local agencies to ensure that its operations are consistent with environmental
concerns. For example, the Company has conducted meetings with various state
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environmental agencies, federal and state legislators, fracturing fluid vendors and has also
attended town hall meetings in New York, Pennsylvania, Texas and elsewhere.
Finally, the Proposal requests that the Company address the potential material risks
associated with hydraulic fracturing. Given that independent studies conducted by the
GWPC and the EPA have already concluded that the process of hydraulic fracturing itself
poses no material risk to the environment, and that other drilling processes that may pose
environmental risks such as drilling and casing are already adequately regulated, fulfilling
such a request would be virtually impossible.
Through the extensive information provided on the fracing website and the Company's
website, the Company has substantially implemented the Proposal by providing current
reports about hydraulic fracturing as well as the Company's practices and policies aimed at
preventing any environmental harm in association with hydraulic fracturing. The Staff
recently allowed the exclusion of shareholder proposals in analogous situations. See Alcoa
Inc. (February 2, 2009); Wal-Mart Stores, Inc. (March 10, 2008); and Johnson & Johnson
(February 22, 2008). Alcoa, Wal-Mart and Johnson & Johnson were able to exclude
shareholder proposals requesting a global warming report that discussed how the companies
may have affected global warming to-date and in the future. Likewise, the Proposal requests
a report on an environmental concern and asks the Company to analyze its effects to-date and
risks in the future. The Staff concluded that Alcoa, Wal-Mart and Johnson & Johnson had
substantially implemented the proposals because of sustainability reports and other global
warming materials on the company websites. Alcoa acknowledged that its global warming
materials did not explicitly discuss the company's individual impact, but explained that to
parse out a specific company's impact on global warming would be virtually impossible and
highly costly. Similarly, the Company operates within a populous industry, and to parse its
effects, or lack thereof, from the studies of the entire industry, which are already provided,
would be impractical and infeasible.
Accordingly, based on Staff precedent, we request the Staff's concurrence that the Company
may exclude the Proposal from the 2010 Proxy Materials pursuant to Rule 14a-8(i)(10)
because the Company has already substantially implemented the essential objective of the
Proposal.
III.

Rule 14a-8(i)(3) – The Proposal is materially false or misleading.

Rule 14a-8(i)(3) permits the exclusion of a proposal from a company's proxy statement when
the proposal or supporting statement is contrary to any of the Commission's proxy rules,
including Rule 14a-9, which prohibits materially false or misleading statements in proxy
soliciting materials. In Staff Legal Bulletin 14B, the Staff stated that reliance on Rule 14a
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8(i)(3) is appropriate where "the company demonstrates objectively that a factual statement is
materially false or misleading."
The Proposal is materially false. It states that "[f]racturing operations can have significant
impacts on surrounding communities" and offers support for that statement with false claims.
The Proposal states that "[g]overnment officials in Ohio, Pennsylvania and Colorado have
documented methane gas linked to fracturing operating in drinking water." On the contrary,
the Ohio Department of Natural Resources and the Pennsylvania Department of
Environmental Protection wrote letters to the GWPC correcting the media reports of such a
link (See Attachment F hereto). Additionally, the Colorado Oil and Gas Conservation
Commission affirmed, as part of the report by the IOGCC, that there have been no verified
instances of harm to groundwater associated with fracing. (See Attachment G hereto).
The Proposal goes on to state that in Wyoming the "EPA recently found a chemical known to
be used in fracturing in at least three wells adjacent to drilling operations." However, in the
recent report by the IOGCC, the Wyoming Oil and Gas Conservation Commission concluded
that there have been no documented cases of groundwater contamination from fracing
operations. (See Attachment G hereto).
The Proponents state as fact these "documented" links between methane gas in drinking
water and fracing. Not only are these statements false, as proven by the official statements of
the respective state agencies, but their overall effect is to create a misleading Proposal
centered around the false assertion that there have been documented links between fracing
and environmental harms.
Accordingly, the Company may exclude the Proposal from the 2010 Proxy Materials
pursuant to Rule 14a-8(i)(3) because the Company has objectively demonstrated that the
Proposal is false or misleading.
IV.
Rule 14a-8(b) and Rule 14a-8(f) – Co-Filer First Affirmative Failed to Establish
the Requisite Eligibility to Submit a Proposal
In addition to the substantive bases for the exclusion of the Proposal, co-filer First
Affirmative Financial Network, LLC ("First Affirmative") has failed to establish the requisite
eligibility to submit a proposal under Rule 14a-8(b). Rule 14a-8(b) allows shareholder
proponents to demonstrate their eligibility to submit a proposal by providing a written
statement from the record holder of the securities verifying that, as of the date the proposal
was submitted, the proponent had continuously held the requisite number of company shares
for at least one year. First Affirmative has provided a letter from Foliofn Investments, Inc.,
in its capacity as custodian for First Affirmative, (the "Folio letter") which states that First
Affirmative is the investment advisor for "a number of client accounts that held" Company
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shares (See Attachment E hereto). The Folio letter fails to establish that First Affirmative
itself is eligible to submit the Proposal, and First Affirmative offers no proof that any of its
clients have given it authority to submit the Proposal on their behalf. Moreover, because the
clients are unidentified, the Company has no way of knowing if First Affirmative's clients
have individually met the eligibility requirements. First Affirmative asserts that it is the
beneficial owner of the Company shares because it has the power to vote and dispose of the
shares. However, because First Affirmative is not the actual economic owner of the shares,
the Company believes that it has not met the eligibility requirements of Rule 14a-8(b). The
Staff has allowed the exclusion of a shareholder proposal in an almost identical situation.
See Western Union Co. (March 4, 2008) (allowing the exclusion of a proposal on 14a-8(f)
grounds when the proponent was an investment advisor that held the company's stock in
various client accounts).
Accordingly, First Affirmative is not eligible to submit a shareholder proposal to the
Company.
CONCLUSION

Based on the foregoing, the Company respectfully requests that the Staff concur in the
Company's opinion that the Proposal may be properly excluded from its 2010 Proxy
Materials. Please transmit your response by facsimile to me at 214-758-8321. The
addresses, email addresses and facsimile numbers for the Proponent are set forth at the end of
this letter. Please call me at 214-758-1622 or if we may be of any further assistance in this
matter.
Very truly yours,

Connie S. Stamets
Enclosures
cc:
Co-Lead Filers:
The Green Century Equity Fund
c/o Green Century capital Management, Inc.
114 State Street, Suite 200
Boston, MA 02109
Attention: Larisa Ruoff
Fax: 617-422-0881
via email at IruofJ@greencentury.com and mail
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Pension Investments & Cash Managements
Office of the State Comptroller
633 Third Avenue – 31st Floor
New York, NY 10017
Attention: Gianna M. McCarthy
Fax: 212-681-4468
via email at gmccarthy@osc.state.ny.us and mail
Co-filers:
Miller/Howard Investments, Inc.
324 Upper Byrdcliffe Road
Woodstock, NY 12498
Attention: Luan Steinhilber, ESG Analyst
Fax: 845-679-5862
via email at luan@mhinvest.com and mail
The Sisters of St. Francis of Philadelphia
Office of Corporate Social Responsibility
609 South Convent Road
Aston, PA
Attention: Nora M. Nash, Director, Corporate Social Responsibility
Fax: 617-422-0881
via email at lruoff@greencentury.com and mail, per instruction
First Affirmative Financial Network, LLC
5475 Mark Dabling Boulevard, Suite 108
Colorado Springs, CO 80918
Attention: George R. Gay, Chief Executive Office
Fax: 617-422-0881
via email at lruoff@greencentury.com and mail, per instruction

Attachment A
Shareholder Proposal from Green Century Equity Fund

I .. '"

GREEN
CENTURY
'FUNDS
January 8, 2010
Ms. Jennifer M. Grigsby,
Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118

Dear Ms. Grigsby,
The Green Century Equity Fund is filing the enclosed shareholder resolution, for inclusion in
Chesapeake Energy Corporation's proxy statement pursuant to Rule 14a-8 of the general rules
and regulations of the Securities Exchange Act of 1934.
The Green Century Equity Fund is the beneficial owner of at least $2,000 worth of Chesapeakc
Energy Corporation's stock and we have held the requisite numher of shares for over one year,
The Green Century Equity Fund intends to hold sufficient shares in the Company through the
date of the armual shareholders' meeting. Veiification of ownership is attached,
The Green Century Equity' Fund is co-filing this proposal with the New York State Common
Retirement Fund, Please recognize the Green Century Equity Fund and the New York State
Common Retirement Fund as co-lead filers of this proposal, If you require more information or
'have any further questions on this matter,.please contact both parties. For Green Century, please
contact Larisa Ruoff at 617.482.0800 or lluoff@greencentury.com.
We would be happy to discuss this initiative with you. We will be glad to consider withdrawing
the resolution once we have established a more formal and substantive dialogue with the
company on these important financial, health and environmental issues.

Sincerely,

.

~Pt-iCwJ1JS

Kristina Curtis
President
The Green Century Equity Fund

GREEN CENTURY CAPITAL MANAGEMENT, INC.
114 STATE STREET, SUITE 200 BOSTON, MA 02109
lei 617-482-0800 (ax 617-422-0881
www.greencentur)',~om
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N/ltural Gas Exploration and Development
Whereas,

Onshore "unconventional" natural gas production requiring hydraulic fracturing, which injects a
mix of water, chemicals, and particles underground to create fractures through which gas can
flow for collection, is estimated to increase. by 45% betweenI 2007 and 2030. An'estimated 6080% of natural gas wells drilled this decade will require hydraulic fracturing., '
Fracturing operations can have significant impacts on surrounding communities including the
potential for increased incidents of toxic spills, water quantity and quality impacts, and air
quality degradation. Government officials in Ohio, Pennsylvania and Colorado have
documented methane gas linked to fracturing operations in drinking water. In Wyoming, the US
Environmental Protection Agency (EPA) recently found a chemical known to be used in
fracturing in at least three wells adjacent to drilling operations.
There is virtually no public disclQsure of chemicals used at fracturing locations. The Energy
Policy Act of 2005 stripped EPA of its authority to 'regulate fracturing under the Safe Drinking
Water Act and state regulation is uneven and limited. But recently, some new federal and state
regulatiuns have been proposed. In June 2009, federal legislation to reinstate EPA authority to
regulate fracturing was introduced. In September 2009, the New York State Department of
Environmental Conservation released draft permit conditions that would require disclosure of
chemicals used, specific Well construction protocols, and baseline pre-testing of surrounding
drinking water wells. New York sits above part oftbe Marcellus Shale, which some believe to be
, the largest onshore natural gas reserve.
Media attention has increased exponentially. A November II, 2009 search of.the Nexis Mega
News library found 1807 articles mentioning "hydraulic fracturing" afld environment in the last
two years, a 265 percent increase over the prior three years.
Because of public concern, in September 2009, some natural gas operators and drillers began
advocating greater disclosure of the chemical constituents used in fracturing.
In the proponents' opinion, emerging technologies to track "c~emical signatures" from drilling
activities increase tbe potential for reputational dam&ge and vulnerability to litigation. We
believe uneven regulatory controls and reported contamination incidents compel companies to
protect their 10J:lg-terrn financial interests by taking measures beyond regulatory requirements to
reduc~ environmental hazards.
.
'

Therefore be it resolved,

Shareholders request that the Board of Directors prepare a report by November 1,2010, at
reasonable cost and omitting confidential infonnation sUch as proprietary, or legally pr«judit:ial
data, summarizing 1. the environmental impact of fracturing operations of Chesapeake Energy
Corporation; 2. potential policies for the company to adopt, above and beyond regulatory
requirements, to reduce or eliminate hazards to air, water, and soil quality from fracturing; and
3. other information regarding the scale, likelihood andlor impacts of potential material risks,
short or long tenn, to the company's finances or operations, due to environmental concerns '
regarding fracturing.
Supporting statement:

.

Proponents believe the policies explored by the report should include, an10ng other things, use of
iess toxic fracturing fluids, recycling or reuse qf waste fluids, and other structural or procedural
strategies to reduce fracturing hazards.

II

STATE STREET,

State Street Back Bay
200 Clarondon Street
Boston, MA 02116

January 8, 2010
Ms, Kristina Curtis
President
Green Century Funds
114 State Street, Suite 200
Boston MA 02109

Dear Ms, Curtis:
This letter is to confirm that as of January 8, 2010, State Street Bank, in its
capacity as custodian, held 6,000 shares of Chesapeake Energy Corp. Common Stock on
behalf of the Green Century Equity Fund, These shares are held in the Banks position at
the Depository Trust Company registered to the nominee name of Cede & Co.
Further, this is to confirm that the position in Chesapeake Energy Corp. Common
Stock, held by the bank on behalf of the Green Century Equity Fund has been held
continuously for a period of more than one year, including the period commencing prior
to January 8, 2009 and through January 8, 2010. During that year prior to and including
January 8,2010, the holdings continuously exceeded $2,000 in market value.

If you have any further questions Or need additional information, please contact me at
(617) 662-2669

Sincerely,

v(Uui~
Kerri Cox
Officer

Confidential

Attachment B
Shareholder Proposal from the New York State Common Retirement Fund

TIiO~HS P. Di~:\l'OLI
~TATE ('O!VU'THrtl,LEH:

PENSION I"VESTMENTS
& CASH MANAGEMFNT

633 Third Avenue.3l mFloor
New

Y()l'~.

NY 10017

T,I:(212)681-4489
F'<l.\. (212) 681· ..14(js

January .11,2010
Ms. Jennifer M. Grigsby
Senior Vice President, Treasmer and Corporate Secretary
Chesapeake Energy Corporation
6100 North Western AVel1tle
Oklahoma City. OK 73118
Dear Ms. Grigsby:
The Comptroller ofthe State of New York. The Honorable Thomas P. DiNapoli, is the
sole Trustee ofthe New York State Common Retirement Fund (the "Fund") and the
administrative head of the New York Srare and Local Employees' Retirement System and
the New York State Police and Fire Retirement System. Th" Comptroller has authorized
me to inform Chesapeake Energy Corporation of his intention to offer the enclosed
shareholder proposal for consideration of stoekhoJders at the next annual meeting.
1submit the· eneloscd proposal to you in acc-ordance with rule 14a-8 of tbe Securities
Exchange Act of' J934 and ask tbat it be included in your proxy statement.
A letter hom J.P. Morgan Chase, the Fund's custodial bank. is also enclosed. It verifies
the Fund's ownership, continually for over a year. ofChesapcake Energy Corporation
shares. The Fund intends to continue to hold at least $2.000 worth of these secmities
through thc date of the annual meeting.

The Green Century Equity Fund is co-filing this proposal with the Fund. Please
recognize the Fund <md the Green Centmy Equity Fund as co-lead II leI's of this proposal.
Jf you require more inlbrmation or have any further questions on this matter. plense
con tad both parties.
We would be happy to discuss this initiative with you. Should the board decide to
endorse its provisions as company policy. we will ask that the proposal be withdrawn
tt'om consideration at the annual meeting. Please feel he,: to contac1me at (2 J 2) 681
4489 should you bave any f~ll"ther questions on this matter

Gianna M. McCarlhy
am :,i1l1
Enclos\lreS

Natural Gas Exploration and Development
Whereas,

Onshore "unconventional" natural gas production requiring hydraulic fracturing, which injects a
mix of water, chemicals, and particles undcl"ground to create fracturcs through which gas can
flo,," for collection, is estimated to increase by 45% between 2007 and 2030. An estimated 60
80% of natural gas wells drilled this decade will rcquire hydraulic fracturing.
Fracturing operations can have significant impacts on surrounding communitics including thc
potential for increased incidents oftoxie spills, water quantity and quality impacts, and air
quality degradation. Government officials in Ohio, Pennsylvania and Colorado have
documentcd methane gas linked to fracturing operations in drinking water. In Wyoming, the \IS
Environmental Protection Agency (EPA) recently found a chemical known to be Llsed in
fractllring in at least three wells adjacent to drilling operations.
There is virtually no public disclosure of chemicals used at fractLll'ing locations. TI,e Energy
Policy Act of 2005 stripped EPA of its authority to regulate fracturing under the Sate Drinking
Water Act and ,iate regulation is (meven and limited. But recently" some new federal and state
regulations have been proposed. In June 2009, federal legislation to reinstate EPA authority to
regulate fracturing was introduced. In September 2009, the New York State Depati111el1t of
Environmental Conservation released draft permit conditions that would require disclosure of
chemicals used, specific well construction protocols, and baseline pre-testing of sllrrounding
drinking water wells. New York sits above part of the Marcellus Shale, which some believe \0 be
the largest onshore natural gas reserve.
Media attention has increased exponentially. A November 11,2009 seal'eh oftbe Nexis Mega
News library found 1807 articles mentioning "hydranlie fracturing" and environment in the last
two years, a 265 percent increase over the prior three years.
Because of public concern, in Septcmber 2009, some natural gas operators anel drillers began
advocating grcater disclosure of the chemical C0l1stitl1ents used in fracturing.
In the proponents' opinion, emerging technologies to track "chemical signatures" from drilling
activities increase the potential for reputational damage and vulnerability to litigation. We
bclieve uneven rcgulatory control:; and reported contamination incideots compel companies to
protect their long-term financial interests by taking measures beyond regulatory requirements to
reduce environmental hazards.

Therefore be it .'csolv.d,

ShareholderI' r~qllest that the Board of Directors prepare a report by November 1, 20 10, at
reasonable eosl and omitting confidential information such as proprietary or legally prejudicial
data, summarizing I, the environmental impact 0[' Ii'aeturing opemtions of Chesapeake Energy
Cclrpomtion; 2, potential policies for the r:oll1pany to adopt above and beyond regulatory
requirements, to reduce or eliminate hazards to air, water, anel soil quality from fi'aetllring; and
3. olher information regarding the scale, likelihood amI/or impacts of potential nwterial ri:oks,
short 01' long term, to the company's finances oj' operations. due to environmental concerns
regarding fracturing,

S"ppOI'tillg stJltemcllt:
Proponents believe the policies explored by the rcport should include, among ot.her things, use of
less tox.;c fracturingt111ids, recycling OJ' reuse of waste iluids, and other structural or procedural
slrnwgics to reduce Fracturing hazards.

I

VESTOR SERVICES

JP Morgan IrwGstor Services

4 New Yorl, Plaza 17th Floor
New York, NY 10004

Daniel F. Murphy
Vice President
Tel 212.-623-8536

.Ianuary '11, 20'10

Ms . .Iennlfer M. Grigsby
Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, OK 73118

Dear Ms. Grigsby,
This letter Is in response to a request by The Honorable Thomas P. DiNapoli, New York
State Comptroller, regarding confirmation from J.P. Morgan Chase, that the New York State
Common Retirement Fund has been a beneficial owner of Chesapeake Energy Corporation
continuously for at least one year as of January 8, 201 O.
Please note, that J.P. Morgan Chase, as custodian, for the New Yorl< State Common
Retirement Fund, held a total of 2,296,653 shares of common stocl, as of January 8, 2010 and
continues to hold shares In the company. The value of the ownership had a market value of at
least $2,000,00 for at least twelve months prior to said date.
.

If there are any questions, please contact me or Madelene Chan at (212) 623-8551.

RegL

Daniel Murphy

~

cc: Elaine Remy- NYSCRF

Attachment C
Shareholder Proposal from MiUerlHoward Investments, Inc. and Relevant
Correspondence

Howard
I N V EST MEN. T S I N C

January 12,2010

VIA FEDERAL EXPID~SS
Ms. Jennifer M. Grigsby
Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Okalahoma City, OK 73118
Dear Ms. Grigsby:
Miller/Howard Investments, Inc. is co-t1ling the enclosed shareholder resolution with the Green
Century Equity Fund and the New York State Common Retirement Fund, for inclusion in
Chesapeake Energy Corporation's proxy statement pursuant to Rule 14a-8 of the general rules
and regulations of the Securities Exchange Act of )934.
Miller/Howard Investments is the bendlcial owner of at least $2,000 wOlih of Chesapeake
Energy Corporation's stock and we have held the requisite number of shares for over one year.
Miller/Howard investment intends to hold sufficient shares in the Company through the date of
the annual shareholders' meeting. Verification of ownership is attached.
Miller/Howard Investments is co-tiling this resolution with the Green Century Equity Fund and
the New York State Common Retirement Fund. Please recognize the Green Century Equity
Fund and the New York State Common Retirement Fund as co-lead filers of this resolution.
Miller/Howard Investments would appreciate being copied on any related correspondence.

Sincerely,

~~---'
Luan Steinhilber
ESG Analyst
Miller/Howard Investments. Inc.

eo Box 549 / 324 Upper8vrdcliffe Rd. / Woodstock, NY 12498
www.mhinvesl.com

fon 845.679.9166 fax 845.679.5862

Ffoward!
INVESTMENTS

INC

k
~

I

I

January 12,2010

i
~

i

j

Luan Steinhilber
Director of Social Research
Miller/Howard Investments, Inc.
324 Upper ByTdcliffe Road
Woodstock, NY 12498
Dear Yls. Steinhil bel':
ThIs letter is to confirm that I hereby authorize Miller/Howard Investments. Inc. to co-tile a
shareholder resolution with the Green Century Equity Fund and the New York State Common
Retirement Fund on my behalf at Chesapeakc Energy COllJoration at the 20 I0 annllal meeting of
shareholders.
This letter is to confirm that as of January 12,2010, I was a record Investor holding 800 sbares of
Chesapeake Energy Corporation Common Stock. This lctter also confirms that 1 have helel
shares continuously in excess of $2,000 in market value for at least twelve months prior to
January 12,2010, and that I will continue to hold suftlcient shares through the date of the annual
shareholders' meeting.
I give Miller/Howard Investments, Inc. the authority to deal on my behalf with any and all
aspects of the shareholder resolution, including but not limited to presentation at the [limual
meeting, and withdl'awal of the resolution.

Sincerely,

)([Jj~t.)\)CRI/'\ .d..Q/f'' -

. .'

Helen Hamada
Principal and ManagIng Director
Miller/Howard Investments, Inc.

EQ.!lox 549 / 324 Upper Byrdcliffe R.d. / Woodstock. NY 12498
www.mhinvesl.com fon 845.679.9166 lax 845.679.5862

Natuml Cas Exploration and Development

Onshore I'ullconventional" natural gas production requiring hydraulic fl'acturing which injects a
mix of water, chemicals. and particlcs underground to create fractures through which gas can
flow for collection. is estimated to increase by 45% between 2007 and 2030. An estimated 60
80% of natural gas wells drilled this decade will require hydraulic fracturing.
t

Fractul'ing operations can have significant impacts on surrounding communities including the
potential 1'01' incrcased incidents of toxic spills. water quantity and quality impacts, and ail'
quality degradation. Government officials in Ohio. Pennsylvania and Colorado have
documented methane gas linked to fractul'ing operations in drinking water. In Wyoming, the US
Environmental Protection Agency (EPA) recently found a chemical known to be used in
tracturing in at least three wells adjacent to dt'illing operations.
There is virtually no public disclosme of chemicals uscd at fracturing locations. The Energy
Polic)' Act of 2005 stripped EPA of its authority to regulate fracturing undcr thc Safe Drinking
Water Aet and state regulation is uneven and limited. But rccently. somc new federal and state
regul'ations have been pl'Oposed, In Junc 2009, fedcrallegislation to reinstate [':PA authority to
regulate fJ'acturing was introduced. In September 2009. the New York State Depaliment of
Environmental Conservation released draft permit conditions that would require disclosure of
chemicals used, specific well construction protocols. and baseline pre-testing of surrounding
drinking water wells. New York sits above part of the Marcellus Shale, which some believe \0 be
the largest onshore natul'al gas rcscrve,
Media attention has increased exponentially. A November 11,2009 search of the Nexis Mega·
News library found 1807 articles mcntioning "hydraUlic fracturing" and envil'onment in the last
two ycars~ a 265 percent increase over the prior thrc"C years.
Because of public concern, in September 2009, some natmal gas operators and drillers began
advocating greater discloselfe of the chemical constituents used in Ihettll'ing.
In the proponents' opinion. emerging technologies to track "chemical signatures" from drilling
activities increase the potential for repeltational damage and vulnerabilit)' to litigation. We
believe uneven regulatory contl'ols and reported contamination incidents compel companies to
protect their long-term financial interests by taking tneasures beyond regulatory requircments ro
reduce environmental hazards.

Therefore be it resolved,
Shareholders request thatlhe Board of Directors prepare a report by November 1,20 I0, at
reasonable cast and omitting confidential information such as proprietary or legally prejudicial
data, summarizing I,the environmental impact of fracturing operations of Chesapeake Encrgy
Corporation; 2, potential policies for the company to adopt, above and beyond regulatory

requirements, to reduce or eliminate hazards to air, water. and soil quality fmm fracturing; and
3, other information regarding the scale, likelihood and/or impacts of potential material risks,
shOlt or

long term, to the cOJ1lpany's finances or operations, due to environmental concerns

regarding fractoring,
Supporting statement:
Proponents believe the policies explored by the report should include, among other things, use of
less toxic fracturing fluids, recycling or reuse of waste fluids. and other structural Or procedural
strategies to reduce fracturing hazards.

Jennifer M. Grigsby
Senior Vice President,
Treasurer and Corporate Secretary

January 22,2010

VIA FAX #845-679-5862 & UPS
Luan Steinhilber
Miller/Howard Investments, Inc.
324 Upper Byrdcliffe Road
VVoodstock,tfr 12498
Re:

Deficiency Notice: Shareholder resolution re: Chesapeake Energy
Corporation - Fracturing operations

Deal' Ms. Steinhilber:
Chesapeake Energy Corporation ("Chesapeake") is in receipt of your letter dated January 12,
2010 regarding your shareholder resolution with respect to the environmental impact of our
fracturing operations. We are writing to inform you that because MiIlerlHoward Investments,
Inc. does not appear on our records as a registered shareholder, the documentation you have
submitted to us fails to establish your eligibility to submit this shareholder proposal to us. To be
eligible you must (i) have continuously held at least $2,000 in market value of Chesapeake shal'es
for at least one year as of the date you submitted your proposal, (li) continue to hold such shares
through the date of Chesapealce's annual meeting and (iii) provide one of the proofs of ownership
specified in Rule l4a-8(b) of Regulation 14A. TIle letter from Helen Hamada of Miller/Howard
Investments, Inc. which was submitted with your letter as proof of ownership failed to verify that
MillerlHowaxd Investments, Inc. owns any shares of Chesapeake. Moreover, according to our
records, neither MillerlHoward Investment, Inc. nor Helen Hamada is a record holder of
Chesapeake shares.
Pursuant to Rule 14a-8(f) of Regul,ation l4A, you axe required to transmit proof of ownership
information in accordance with Rule 14a-8(b) to us no later than 14 calendar days from the date
that you receive this letter. For your convenience, we have enclosed a copy of Rule 14a-8(b),
Sincerely,

J~p/A

CA':'~'

Grigsby
Senior Vice President, Treasurer and Corporate Secretary
Chesapeake Energy Corporation
P,O. Box 18496· Oklahoma City. OK 73154-0496.6100 N. Western Avenue· Oklahoma City, OK 73118
405.879.9225 • fax 405.879.9576 0 jgrigsby@chkenergy.com

"",..',.,-,',

b. Question 2: Who Is eligible to submit a proposal, and how do I demonstrate to the company that I am
eligible?

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000 In
market value, or 1%, of the company's securities entItled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to Iiold
those securities through the date of the meeting.
2. If you are the registered holder of your securities, which means that your name appears In the
company's records as a shareholder, the company can verify your ellglblllty on Its own, although
you will stili have to provide the company with a written statement that you Intend to continue to
hold the securities through the date of the meeting of shareholders. However, If like many
shareholders you are not a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit your proposal,
you must prove your eliglbll1ty to the company In one of two ways:
I. The first way Is to submit to the company a written statement from the "record" holder of
your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also Include
your own written statement that you Intend to continue to hold the securities through the
date of the meeting of shareholders; or
II. The second way to prove ownership applies only If you have flied a Schedule UP, SchedUle
13G, Form 3 1 Form 4 and/or Form 5, or amendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the date on which the one~
year eligibility period begins. If you have flied one of these documents With the SEC, you
may demonstrate your eligibility by submitting to the company:

A. A copy of the schedUle and/or form, and any subsequent amendments reporting a
change In your ownership level;
B. Your written statement that you continuously held the reqUired number of shares for
the one-year period as of the date of the statement; and
C. Your written statement that you Intend to continue ownership of the shares through
the date ofthe companis annual or special meeting,
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MILLER/HOWARD INVESTMENTS
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FAX
Number of Pages _9_ (including cover sheet)
To:

Ms. Jennifer M. Grigsby

Firm:

Chesapeake Energy Corporation

Phone:

405.879.9225

Fax:

405.849-3773

From:

Luan Steinhilber

Re:

Date:

Response to Deficiency Notice dated Jal\lua~a2,2010
Shareholder Resolution - Chesapeake EnE!rg~Corp.
February 4,2010

POBox 549 / 324,UpijraW#,Ii/!ffe Rd: j WOQdstock, NY 12498
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February 4, 2010

VIA FAX and FEDERAL EXPRESS
Ms. Jennifer M. Grigsby
Senior Vice President,
Treasurer and Corporate Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Okalahoma City, OK 73118

Re:

Response to Deficiency Notice dated January22,20io
Shareholder Resolution - Chesapeake Energy CorporatiQj;}

Miller/Howard Investments, Inc. ("MillerlHoward") is a beneficialoWl),~rpf these shares, with
the power to file the resolution, because it is an investment advisorwhi&h'holds proxy voting
authority on this account. SEC Rule 13(d)-3, found at 17 C.F.R.§140.1'3d-3,provides the
definition of a beneficial owner:
.
.
A beneficial owner of a security includes any person who; direct.!y·or indirectly, through
any contract, arrangement, understanding, relationship, of othe~$e has or shares:
(I) Voting power which includes the power to vote, ord}rect the voting of, such
security; and/or
.
(2) Investment power which includes the power to dispo)ieior to direct the
disposition of, such s e c u r i t y . "
".:

",1'-

Therefore, I am also enclosing documentation confinning that MiIl¢rlHji;)'l\Iard is the investment
advisor with proxy voting authority on this account. I have attachei;t co.~tl'llctdocuments from
Schwab confinning that the above-referenced account is partofS'cliwai!i'N!asterAccount No.

I.:

PO Box 549 / 324 UPRef.B~1 Rd. WoodstoG~, NY 1~498
www.mhinvesf.¢oli''' 'of!( 45:679.9.166 '8x'845.679;'!J862
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FEB-04-2010
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MILLER/HOWRRD INVESTMENTS

845 679 5862

Ms. Jennifer M. Grigsby
Chesapeake Energy Corporation
Page 2
0896-3080. This account is held in Helen Hamada;s name, with MillerfEloward liS the
investment advisor, with proxy voting authority.
Ms. Hamada stated in her January 12,2010 letter authorizing Miller!:H()~~,d to c.o-flIe a
shareholder resolution with the Green Century Equity Fund and the NeWf,York State Common
Retirement Fund on her behalf, which was submitted with the proposal, Jhat it is her intention to
continue to hold sufficient shares, valued in excess of $2000, of Chesap$ke Energy Corporation
Common Stock through the date of the annual shareholder meeting .• 'Ms~Hamada further stated
that she gives authority to Miller/Howard to deal on her behalf withanY;imd all aspects ofthe
shareholder resolution, including but not limited to presentation at the arlnual meeting, and
withdrawal of the resolution.
.
Please recognize the Green Century Equity Fund and the New YorkS~;Comni:on ltetirement
Fund as co-lead filers of this resolution. Again, Miller/Howard Investm~nts would appreciate
being copied on any related correspondence.
Sincerely,

,~

. {(t·

I cI

~"Zld Lc ~'J

<:..
'
Luan Steinhilber
ESG Analyst
Miller/Howard Investments, Inc.

enclosures
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INSTITUTIONAL

February 3,2010

Ms. Luan Steinhilber
ESG Analyst

MillerlHoward Investments, Inc.
324 Upper Byrdcliffe Road
Woodstock, N'Y 12498
Rei HELEN HAMADA!***Account
FISMA & #
OMB Memorandum M-07-16 ***
To Whom It May Concern:
Charles Schwab & Co., Inc, currently holds 800 sharesofChe:sa~e Energy
COl}Joration (CHK) common stock on behalfof our client, HELE1iI!ftlAMADA. These
shares have been continuously held by HELEN HAMADA from ii4ay 12, 2008 thrOllgh
January 12,2010.
.

Sincerely,

.~:

eJ~~

Claudia Smith
Relationship Specialist
Schwab Advisor Services

Attachment D
Shareholder Proposal from The Sisters of St. Francis of Philadelphia

,

,

January I I, 2010
Ms. Jennifer M, Grigsby, Secretary
Chesapeake Energy Corporation
6100 NOl1h Western Ave,
Oklahoma City, Oklahoma 73118
Dear Ms. Grigsby.
Peace and all good! The Sisters of S1. Francis of Philadelphia have been shareholders in
Chesapeake Corporation for several years. As faith-based investors, we seek to achieve social as
well as financial returns on our pOI1:folio. The issue of hydraUlic fracturing is of very serious
concern for Pennsylvanians and all who are affected by the long-tenn health, environmental and
fi.nancial issues and risks. We strongly encourage you to adopt policies that not only protect our
health, water, air, forests, and soil, but will demonstrate greater transparency regarding fracturing
flnids, This will require taking mcasures that go beyond prescnt regulatory requ.irements but in
the long term will protcct the company from reputational damage and litigation.
I am hereby authoriz.ed to notify you of our intention to submit this enclosed shareholder proposal
with Green Century Equity Fund and New York State Common Retirement Fund. [submit it for
inclusion in the proxy statement for consideration and action by the next stockholders' annual
meeting in accordance with Rule 14-a-8 ofthe General Rules and Regulations ofthe Securities and
Exchange Act of 1934. A representative of the filers will attend the shareholders meeting to move
the proposal. Please note that the contact person for this resolution will be: Larisa Ruoff at
617.482.0800 or I!JI9ffC4gr~~l1ceQtury.'9m.
As verification that we are beneficial owners ofcommon stock in Chesapeake,] enclose a letter from
Northcm Trust Company, oUr portfolio custod.ian/record holder attesting to the fact. 11 is our
intention to keep these shares in our jJ0l1folio through the date oftbe annual meeting.
Respectfully yours,
. )"
'''1' ",f
.'
t"1/
/.,'·:l~!\t'. (i/ ~t.. ':i) (:,~:';:J.-A-:;

c".::>J·'

Nora M. Nash, OSF
Director, Corporate Social Responsibility
Enclosures
cc:

Larisa Ruoff
Julic Wokaty, ICeR

omce OrcQrpormc Sq(.'!;l! Ue$pf}/!sibiiil)'
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Natural Gas Exploration and Development
Whereas,
Onshore "unconventional" natural gas production requiring hydraulic fracturing, which injects a
mix of water, chemicals, and particles underground to create fractures through which gas can
flow for collection, is estimated to increase by 45% between 2007 and 2030. An estimated 60
80% of natural gas wells drilled this decade will require hydraulic fracturing.
Fracturing operations can have significant impacts on surrounding communities including the
potential for increased incidents of toxic spills, water quantity and quality impacts, and air
quality degradation. Government officials in Ohio, Pennsylvania and Colorado have
documented methane gas linked to fracturing operations in drinking water. In Wyoming, the US
Environmental Protection Agency (EPA) recently found a chemical known to be used in
fracturing in at least three wells adjacent to drilling operations.
There is virtually no public disclosure of chemicals used at fracturing locations. The Energy
Policy Act of 2005 stripped EPA of its authOlity to regulate fracturing under the Safe Drinking
Water Act and state regulation is uneven and limited. But recently, some new federal and state
regulations have been proposed. In June 2009, federal legislation to reinstate EPA authority to
regulate fracturing was introduced. In September 2009, the New York State Department of
Environmental Conservation released draft permit conditions that would require disclosure of
chemicals used, specific well construction protocols, and baseline pre-testing of surrounding
drinlcing water wells. New York sits above part of the Marcellus Shale, which some believe to be
the largest onshore natural gas reserve.
Media attention has increased exponentially. A November 11,2009 search ofthe Nexis Mega
News library found 1807 articles mentioning "hydraulic fmcturing" and environment in the last
two years, a 265 percent increase over the prior furee years.
Because of public concern, in September 2009, some natural gas operators and drillers began
advocating greater disclosure of fue chemical constituents used in fracturing.
In the proponents' opinion, emerging technologies to track "chemical signatures" from drilling

activities increase the potential for reputational damage and vulnerability to litigation. We
believe Ulleven regulatory eontTOls and reported contamination incidents compel companies to
protect their long-term fi.oancial interests by talcing measures beyond regulatory requirements to
rednce environmental hazards.

Tilerefore be il resolved,
Shareholders request that the Board of Directors prepare a report by November 1, 2010, at
reasonable cost and omitting confidential information such as proprietary or legally prejudicial
data, summari7Jng Llhe environmental impact offracturing operations of Chesapeake Energy
Corporation; 2. potential policies for the company to adopt, above and beyond regulatory
requirements, to reduce or eliminate hazards to air, water, and soil quality from fracturing; and
3. other information regarding the scale, likelihood and/or impacts of potential material risks,
short or long term, to the company's finances or operations, due to environmental Concel1lS
regarding fracturing.
Supporting stalement:
Proponents believe the policies explored by the report should include, among other things, use of
less toxic fracturing fluids, recycling or reuse of waste fluids, and other structural or procedural
strategies to reduce fracturing hll2.ards.
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October 13, 2009

To Whom It May Concern:
This letter will verify that the Sisters ofSt. Francis of Philadelphia hold at least $2,000
worth of Chesapeake Energy Corp Com, These shares have been held for more than one
year and will be held at the time of your next annual meeting,
The Northern Trust Company serves as eustodianlholder of record for the Sisters of Sl,
Francis ol'l'hiladclphia, 'The above mentioned shares are registered in a nominee name of
the N011hel'1l Trust.
This lelter will further verify that Sister Nora M, Nash and lor Thomas McCaney arc
representatives of thc Sisters of St. Francis of Philadelphia and arc authorized to act in
their behalf
Sincerely,

,.j,;'('~';/:'{":/ '/'f"'-;:C./
Sanjay Singhal
Vice President

Attachment E
Shareholder Proposal from First Affirmative Financial Network, LLC and Relevant
Correspondence

First
Affirmative
Financial
Network, W:

1'nwsji'trmafil'e!m 'e,,'f,i!1J(
.Ihr S(}(;ia/~l! (.'OI1~'d()IlS [Jl/'l~l.\'(()rs

January 12, 2010
Ms. Jennifer M, Grigsby
Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
Dear Ms. Grigsby,
First Affirmative Financial Network, LLC holds more than 18,000 shares of Chesapeake
Energy Corporation on behalf of clients who ask us to heip them integrate their values
with their investment POl'tfO\iOS. First Affirmative is a United States based investment
management firm with close to $600 million in assets under management.
First Affirmative joins with other shareholders in filing the enclosed resoiution with
regard to the impact of the company's fracturing operations. We are filing this resolution
in cooperation with the primary lead co-filers, Green Century Equity Fund and the New
York State Common Retirement Fund, and hereby support its inclusion in the proxy
statement in accordance with Rule 14(a)(8) of the General Rules and RegUlations of the
Securities and Exchange Act of 1934, Larisa Ruoff will be the primary contact and is
available to answer questions you have on this filing at 617.482.0800 or
!LLJ.Qft<@l.9r§fD9f,ntIlIY.,f9.ill, Green CentUly Equity Fund is authorized 10 negotiate on our
behalf, to include withdrawing the resolution if appropriate.
Verification of beneficial ownership will be forwarded under separate cover. We intend
to maintain ownership of at least $2,000 of company shares that we have held for at
least one year at the time of the filing of this shareholder proposai through the date of
the next stockholder's annual meeting.
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Natural Gus Exploration ami Development
Whereas,
Onshore "unconventional" natural gas production requiring hydraulic fracturing, which injects a
mix of water, chcmicals, and panicles underground to create fl1lctures through which gas can
flow for collection, is estimated to increase by 45% between 2007 and 2030. An estimated 60
80% of natural gas wells dnlled this decadc willl'cquirc hydraulic fracturing.
Fracturing operations can have significant impacts on surrounding communities including the
potential for increased incidents aftoxic spills, water quantity and quality impacls, and air
quality degradation. Government officials in Ohio, Pennsylvania and Colorado have
documented methanc gas linked to fractuting operalions in drinking water. ln Wyoming, the US
Environmental Protection Agency (EPA) recently found a chemical known to be used in
fracturing in at least three wells adjacent to drilling operations.
There is virtually no public disclosure of chemicals used at fracturing locations. The Energy
Pnlicy Act 01'2005 stripped EPA of its authority to regulate fracturing under the Safe Drinking
Water Act and state regulation is uneven and limited. But recently, some new federal an.d state
regulations have been proposed. In June 2009, federal legislation to reinstate EPA authority to
regulate fracturing was introduced. In September 2009, the New Ynrk Stale Depar1ment of
Environmental Conservation released draft pem,it conditions that would require disclosure of
chemicals used, specific well construction protocols, and baseline pre-testing of sUlTouuding
drinking water wells. New York sits above part of the Marcellus Shale, which some believe to be
the largest onshore natural gas reserve.
Media attention has increased exponentially. A November 11, 2009 search of the Nexis Mega"
News library found 1807 ar1icles mentioning "hydraulic fracturing" aod environment in tbe last
two years, a 265 percent increase over the prior three years.
Because of public concern, in Seplember 2009, some natural gas operators and dri lIers began
advocating greater disclosure of the chemical constituents used in n"acturing.
In the proponents' opinion, emerging technologies to track "chemical signatures" from drilling
activities increase the potential for reputational damage and vulnerability to litigation. We
believe uneven regulatory controls and reported contamination incidents compel companies to
protect their long-term financial interests by taking measures beyond regulatory requirements to
reduce environmental bazards

Therefore be it resolved,
Shareholders requesllhat the Board of Directors prepare a report by November 1,20 I0, at
reasonable cost: and omitting confidential information such as proprietary or legally prejlldicial
data, summarizing I.the environmental impact of fracturing operations of Chesapeake Energy
Corporation; 2. potential policies for the company to adopt, above and beyond regulatory
requirements, to reduce or eliminate hazards to air, water, and soH quality from fracturing; and
3, other information regardillg the scale, likelihood and/or impacts of potential materiallisks,

short or long term, to the company's finances or operations, due to environmental concerns
regarding fracturing,
Supporting statement:
Proponents believe the policies explored by the report should include, among other things, usc of
less toxic fracturing fluids, recycling or reusc of waste fluids, and other structural or procedural
strategies to reduce fracturing hazards,

~

CKesaneake

Jennifer M. Grigsby
Senior Vice President~
Treasurer and Corporate Secretary

rENERGY

January 22,2010

VIA FAX 719-636-1943, E-MAIL cristierenner@firstaffirmative.com & UPS
George R. Gay
First Mfirmative Financial Network, LLC
5475 Mark Dabling Boulevard, Suite 108
Colorado Springs, CO 80918
Re:

Deficiency Notice: Shareholder resolution re: Chesapeake Energy
Corporation - Fracturing operations

Dear Mr. Gay:
Chesapeake Energy Corporation ("Chesapeake") is in receipt of your letter dated January 12,
2010 regarding your shareholder resolution with respect to the environmental impact of our
fracturing operations. We are writing to inform you that because First Affirmative Financial
Network, LLC does not appear on our records as a registered shareholder and we have not
received the verification of beneficial ownership mentioned in your letter, the documentation you
have submitted to us fails to establish your eligibility to submit this shareholder proposal to us.
To be eligible you must (i) have continuously held at least $2,000 in market value of Chesapeake
shares for at least one year as of the date you submitted your proposal, Oi) continue to hold such
shares through the date of Chesapeake's annual meeting and (iii) provide one of the proofs of
ownership specified in Rule 14a-8(b) of Regulation 14A. Your letter failed to accurately reflect
the "record holder" of your securities.
Pursuant to Rule 14a-8(f) of Regulation 14A, you are required to transmit proof of ownership
information in accordance with Rule 14a-8(b) to us no later than 14 calendar days from the date
that you receive this letter. For your convenience, we have enclosed a copy of Rule 14a-8(b).
,

Sincerely,

rk!::!:~

Senior Vice President, Treasurer and Corporate Secretmy

xc: Larisa Ruoff, Green Century Equity Fund
Christie Renner christierenner@firstaffirmative.com

P.O. Box 18496

0

Chesapeake Energy Corporatioll
Oklahoma City, OK 73154~0496 9 6100N. Western Avenue 0 Oklahoma City, OK 73118
405.879.92250> fax 405.879,95764' jgrigsby@chkenergy.com

b. Question 2: Who Is eligible to submit a proposal, and how do I demonstrate to the company that I am
eligible?
1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000 In
market value, or 1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to Hold
those seCurities through the date of the meeting.
2.

If you are the registered holder of your securities, which means that your name appears in the

company's records as a shareholder, the company can verify your eligibility on Its own, although
you will stili have to provide the company with a written statement that you Intend to continue to
hold the securities through the date of the meeting of shareholders. However, If like many
shareholders you are not a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit your proposal,
you must prove your eligibility to the company In one of two ways:
I. The first way Is to submit to the company a written statement from the "record" holder of
your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also Include
your own written statement that you Intend to continue to hold the securities through the
date of the meeting of shareholders; or

II. The second way to prove ownership applies only If you have filed a Schedule 13D, Schedule
13G, Form 3, Form 4 and/or Form 5, or amendments to those documents or updated
forms, reflectlng your ownershIp of the shares as of or before the date on which the ooe

year eligibility period begins. If you have filed one of these documents with the SEC, you
may demonstrate your eligibility by submitting to the company:
A.

A copy of the schedule and/or form, and any subsequent amendments reporting a
change In your ownership level;

B.

Your written statement that you continuously held the required number of shares for
the one-year period as of the date of the statement; and

C. Your written statement that you Intend to continue ownership of the shares through
the date of the company's annual or special meeting.
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January 20,2010

Ms. Jennifer M. Grigsby
Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
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Dear Ms. Grigsby,
Please accept this letter as documentation that Folioftt Investments, Inc. acts as the custodian for
First Affirmative Financial Network, LLC. Further, we are writing this letter to verify that First
Affirmative Financial Network is the Investment Advisor on a number of client accounts that
held a total of 18,936 shares of Chesapeake Energy Corporation on January 20, 20 IO.

I
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voted on the proposal at the 2010 Annual Meeting for at least one year by the filling deadline of
January 13,2010.
f
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VP Customer Service
Foliojn Investtnents, Inc.
8180 Greensboro Drive
8th Floor
McLean, VA 22102
wiederd@folioinvesting.com
T: 703-245-4840
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Cnesaneake

Jennifer M. Grigsby
Senior Vice President,
Treasurer and Corporate Secretary

rENERGY

January 27, 2010

VIA FAX 719-636-1943, E-MAIL christierenner@firstaffirmative.com
George R. Gay
First Affirmative Financial Network, LLC
5475 Mark Dabling Boulevard, Suite 108
Colorado Springs, CO 80918

Re:

Shareholder resolution re: Chesapeake Energy Corporation
Hydraulic Fracturing

Dear Mr. Gay:
Chesapeake Energy Corporation is in receipt of a letter dated January 20, 2010 from
Foliofn Investments, Inc., which "[verifies] that First Affirmative Financial Network is the
Investment Advisor on a number of client accounts that held a total of 18,936 shares of
Chesapeake Energy Corporation on January 20, 2010." Our letter to you dated January
22, 2010 requested proof of ownership information in connection with your shareholder
resolution. However, the referenced letter from Foliofn Investments does not clearly
indicate the beneficial ownership required by Rule 14a-8(b). The identity of your clients
is not provided nor is there any evidence of your authority to submit a shareholder
resolution on behalf of such clients.
In order for your proposal to be properly submitted, you must provide us with the proper
written evidence that First Affirmative itself meets the share ownership and holding
requirements of Rule 14a-8(b). Altematively, if you intended to submit the proposal on
behalf of the beneficial owners (your unnamed clients), you must provide us with
evidence that at the time you submitted the proposal you were authorized to submit a
shareholder proposal on behalf of those beneficial owners.
Pursuant to Rule 14a-8(f) of Regulation 14A, you are required to transmit proof of
ownership information in accordance with Rule 14a-8(b) to us no later than 14 calendar
days from the date that you received our initial deficiency letter, January 22, 2010. For
your information, we have attached a copy of Rule 14a-8 regarding shareholder
proposals.
Sincerely,

.' -VAt1/(

J~nnifeiM. Grigsby(~r.-<.-<~F'''/
Senior Vice President, Tre
Chesapeake Energy Corporation
P.O. Box 18496· Oklahoma City, OK 73154~0496. 6100 N. Western Avenue ~ Oklahoma City, OK 73118
405.879.9225 0 fax 405.879,9576. jgrigsby@chkenergy.com
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§ 240.14a-8 Shareholder proposals.
This section addresses when a company must Include a shareholder's proposal In its proxy statement and Identify the
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in
order to have your shareholder proposal Included on a company's proxy card, and Included along with any supporting
statement in its proxy statement, you must be e[igible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its reasons to the
Commission. We structured this section in a question-and-answer format so that it is easier to understand. The
references to "yoli' are to a shareholder seeking to submit the proposal.
(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that the
company and/or its board ot directors take action, which you intend to present at a meeting of the company's
shareholders. Your proposal should state as clear[y as possible the course of action that you believe the company
should follow. If your proposal Is placed on the company's proxy card, the company must also provide [.0 the form of
proxy means for shareholders to specify by boxes a choice between approval or disapproval, or abstention. Unless
otherwise indicated, the word "proposal" as used in this section refers both to your proposal, and to your
corresponding slatement In support of your proposal (if any).
(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am eligible? (1)
In order to be eligible to SUbmit a proposal, you must have continuously held at least $2,000 In market value, or 1%,
of the company.'s securities entitled to be voted on the proposal at the meeting for atleasl one year by the date you
submit the proposal. You must continue to hold those securities through the date of the meeting.
(2) If you ·are the registered holder of your securities,-whicih means that your name appears in the 'Company's records
as a shareh~l<ter, the company can verify your eligi!?i1ilY on Its own, although you wHi still have to 'provide the
company wit\l a written statement that you intend to.continue to hold. the securities through .the date of the meeting of
shareholders. However; if like many shateholdersyou are'not ~ registered holder,. tlie cory1pany:likely does not know
that you are a shareholder, or'.I1ow many shares.you owli.ln.thlscase, at tlie time y.ou submit your proposal, you
must prove·Y9ur.eligibiytyto ,the: company in .one of twowey.s:.

to

(i) The fimtwayls submit to the company a written statement from the "record" holder of your seculities (usually a
broker or bank) verifying that, at the time you submitted your proposal, you continuously held the securities for at
least-one year; YOU must also include your own writlen statement fhatyou intend to continue to hold the securities
through the:dale' of the meeting of shareholders; or
... .,
..
(i1) The second way to prove ownership applies only if you have filed a Schedule .13D (§240.13d-101), Schedule 13G
(§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of
this chapter), or amendments to those documents or updated.forrns, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of these documents with the
SEC. you may demonstrate your eligibility by SUbmitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your ownership
ievel;
(B) Your wrillen slatement that you continuously held the required number of shares for the one-year period as of the
date of the statement; and
(C) Your wlitten statement that you intend to continue ownership of the shares through the date of the company's
annuai or special meeting.
(c) Question 3: HoW many proposals may I submit? Each shareholder may submit no more than one proposal 10 a
company for a particular shareholders' meeting.
(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting statement, may
not exceed 500 words.
(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your proposal for the
company's annual meeting, you can in most cases find the deadline In last year's proxy statement. However, If the
company did not hold an annual meeting last year, or has changed the date of its meeting for this year more than 30
days from last year's meeting, you can usually find the deadline in one of the company's quarterly reports on Form
10-0 (§249.308a ofthis chapter), or in shareholder reports of investment companies under §270.30d-1 ofthis
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chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders should submit tl1eir
proposals by means, including eleelronic means, that permit tl1em to prove the date of delivery.
(2) The deadline Is caiculated in the following manner if the proposal is submitted for a regularly scheduled annual
meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar days
before the date of the company's proxy statement released to shareholders in connection with the previous year's
annual meeting. However, if the company did not hold an annual meeting the previous year, or if the date of this
years annual meeting has been changed by more than 30 days from the date of the previous year's meeting, then
the deadline is a reasonable time before the company begins to print and send its proxy materials.
(3) If you are submitting your proposai for a meeting of shareholders other than a regularly scheduled annual
meeting, the deadline is a reasonable time before the company begins to print and send its proxy materials.

(f) Queslion 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 oflhis section? (1) The company may exclude your proposal, but only after it has notified you
of the problem, and you have failed adequateiy to correct it. Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your
response. Your response must be postmarked, or transmitted electronically, no later than 14 days from the date you
received the company's notilicalion. A company need not prOVide you sucih notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company's property determined deadline. If the
company intends to exclude the proposal, it will later have to make a submission under §240.14a-8 and prOVide you
with a copy under Question 10 below, §240.14a-80).
(2) If you fail In your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials for any
meeting held in the following two calendar years.
(g) Question 7: Who has the burden of persuading the Commission or Its staff that my proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that It Is entitled to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal? (1) Either you, or your
representative who is qualified under state law'to present the proposal on your behalf, must attend the meeting to
present the proposal. Whether you attend tl1e meeting yourself or send a qualified representative to the meeting in
your place, you should make sure that you, or your representative, follow tl1e proper state law procedures for
attending the meeting and/or presenting your proposal.
(2) If the company holds its shareholder meeting in whole or in part via eleclronic media, and the company permits
you or your representative to present your proposal via such media, then you may appear through electronic media
rather tl1an traveling to the meeting to appear in person.
(3) If you or your qualified representative tail to appear and present the proposal, without good cause, the company
will be permitted to exclude all of your proposals from its proxy materiais for any meetings held in the following two
calendar years.
(i) Question 9: If I have complied wilh the procedural requirements, on what other bases maya company rely to
exclude my proposal? (1) Improper under state law: Ifthe proposal is not a proper subjectfor action by shareholders
under the laws of the jurisdiction of the company's organization;
Note to paragraph(i)(1): Depending on the SUbject matter, some proposals are not considered proper
under stilte law if they would bl' binding on the compGlny if approved by shareholders. In our expe,ience,
most proposals that are cast as recommendations or requests that the board of directors take specified
action are proper under state law. Accordingly, we will assume that a proposal drafted as a
recommendation or suggestion is proper unless the company demonstrates otherwise.
(2) Violation of law: If the proposal would, if Implemented, cause the company to violate any state, federal, or foreign
law to which it is subject;
Note to paragraph(i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on
grounds that it would violate foreign law if compliance with the foreign iaw would result in a violation of
any state or federal iaw.
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(3) Violation ofproxy rules: If the 'proposal or supporting statement Is contrary to any of the Commission's proxy rules,
including §240,14a-9, which prohibits matenally false or misleading statements in proxy soliciting matenals;
(4) Personal grievance; speciel interest: If the proposai relates to the redress of a personal claim or grievance against
the company or any other person, or if it is designed to result in a benefrt to you, or to further a personal interest,
which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the company's total
assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross sales for its
most recent fiscal year, and Is not othelWise significantly related to the company's business;

(6) Absence ofpower/authority: If the company would lack the power or authority to Implement the proposal;
(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business operations;

(8) Relates to election: If the proposal reiates to a nomination or an election for membership on the company's board
of directors or analogous governing body or a procedure for such nomination or election;
(9) Confliels with company's proposal: If the proposal directly conflicts with one of the company's own proposals to be
submitted to shareholders at the same meeting;

Note to paragraph(i)(9): A company's submission to the Commission under this section should specify the
points of conflict with the company's proposal.
(10) Substantially implemented: If the company has already SUbstantially implemented the proposal;
(11) Duplication: If the proposal substantially duplicates another proposal preViously submitted to the company by
another proponent that will be included in the company's proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with SUbstantially the same subject matter as another proposal or
proposals that has or have been previously included in the company's proxy materials within the preceding 5 calendar
years, a company may exclude it from its proxy materials for any meeting held within 3 calendar years of the last time
it was included if the proposal received:

(Q Less than 3% of the vote if proposed once within the preceding 5 calendar years;
(ii) Less than 6% of the vote on its iast submission to shareholders if proposed twice preViously within the preceding 5
calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders it proposed three times or more previously Within
the preceding 5 calendar years; and
(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends,

0) Quesaon 10: What procedures must the company follow If it intends to exclude my proposal? (1) If the company
intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission no later than 80

calendar days before it files its deflnitive proxy statement and fonn of proxy with the Commission, The company must
simUltaneously provide you with a copy of its submission, The Commission staff may pennll the company to make its
submission later than 80 days before the company files its deflnitive proxy statement and form of proxy, if the
company demonstrat~s good cause for missing the deadline,
(2) The company must file six paper caples of the following:
(i) The proposal;
(Ii) An explanation of why the company believes that It may exclude the proposal, which should, if possible, refer to
Ihe most recent applicable authority, such as prior Division letters issued under the rule; and
(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Question 11: May I submit my own statement to Ihe Commission responding to the company's arguments?
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Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy to
the company, as soon as possible after the company makes its submission. This way, the Commission staff will have
time to consider fully your submission before it issues its response. You should submit six paper copies of your
response.

0) Question 12: If the company includes my shareholder proposal In Its proxy materials, what Information about me
must it include along with the proposal Itself?
(1) The company's proxy statement must Include your name and address, as well as the number of the company's
voting securities that you hold. However, instead of providing that information, the company may Instead include a
statement that it will provide the information to shareholders promptly upon receiving an oral or written request.
(2) The company ls not responsible for the contents of your proposal or supporting statement.
(m) Question 13: What can I do if the company includes in its proxy statement reasons why it believes shareholders
should not vote in favor of my proposal, and I disagree with some of its statements?
(1) The company may elect to include ln its proxy statement reasons why It believes shareholders should vote against
your proposal. The company Is allowed to make arguments reflecting its own point of view, just as you may express
your own point of view in your proposal's supporting statement.
(2) However, if you believe that the company's opposition to your proposal contains materially false or misleading
statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the Commission staff and
the company a leiter explaining the reasons for your view, along with a copy of the company's statements opposing
your proposal. To the extent possible, your letter should include specific factual information demonstrating the
Inaccuracy of Ihe company's claims. Time permitting, you may wish to try to work oul your differences with the
company by yourself before contacting the Commission staff.
(3) We require the company to send you a copy of ils statements opposing your proposal before it sends its proxy
materials, so that you may bring to our attention any materially false or misleading statements, under the following
timeframes:
(i) If our no-action response requires that you make revisions to your proposal or supporting statement as a condition
to requiring the company to include it In its proxy materials, Ihen the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the company receives a copy of your revised proposal; or
(ii) In all other casas, the company must prOVide you with a copy of its opposition statements no iater than 30
calendar days before its files definitive copies of its proxy statement and form of proxy under §240.14a-6.
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From: Christie Renner [mailto:christierenner@firstaffirmative.com]

Sent: Wednesday, February 03, 2010 1:41 PM
To: Anita Brodrick
Cc: Marc Rome; Holly Testa

Subject: RE: Deficiency Notice on Shareholder Resolution
Anita,
We will be sending you the requested proof tomorrow, February 4 th , bye-mail and fax. You
will also receive the originals of our materiais via FedEx Friday morning February 5 th •
Thank you,
Christie Renner
First Affirmative Financial Network, LLC
5475 Mark Dabling Blvd., Suite 108
Colorado Springs, CO 80918
719-636-1045, xl16

From: Anita Brodrick [mailto:anita.brodrick@chk.com]

Sent: Thursday, January 28,2010 7:14 AM
To: Christie Renner
Cc: Marc Rome

Subject: FW: Deficiency Notice on Shareholder Resolution
Christie,
The footnote that you have cited refers only to the holdings requirement of Rule 14a-8, and not the share
ownership requirements. In our letter, dated January 27, 2010, we requested proof that First
Affirmative itself meets the share ownership requirements (I.e. is the beneficial owner of Chesapeake's
securities), or that First Affirmative had permission from the beneficial owners at the time it submitted the
proposal to submit a shareholder proposal on the behalf of those beneficial owners. In order for First
Affirmative to be included as a proponent in the proposal, First Affirmative must meet both the share
ownership and the holdings requirements.
Please confirm receipt of this email and let me know if you will be forwarding the requested proof

Thank you,
Anita Brodrick
Assistant Corporate Secretary
Chesapeake Energy Corporation
Office: (405) 935-4415
Fax: (405) 849-4415
E-mail: anita.brodrick@chk.com

From: Christie Renner [mailto:christierenner@firstaffirmative.com]

Sent: Wednesday, January 27,2010 3:19 PM
To: Anita Brodrick
Cc: Larisa Ruoff; Holly Testa

Subject: FW: Deficiency Notice on Shareholder Resolution
Anita,

Please see the attached release from the SEC for clarification, Footnote 5 at the top of page
4 states the following:
"n5 Holdings of coproponents will be aggregated in determining the includability of a
proposal. "
We believe this answers your concerns. Please confirm receipt of this e-mail, and let me
know if you need anything further from us.
Thank you,
Christie Renner
First Affirmative Financial Network, LLC
5475 Mark Dabling Blvd" Suite 108
Colorado Springs, CO 80918
719-636-1045, xl16

From: Anita Brodrick [mailto:anita.brodrick@chk.com]
Sent: Wednesday, January 27, 2010 2:05 PM
To: Christie Renner
Subject: Deficiency Notice on Shareholder Resolution
Please see the attached letter.
Thank you,
Anita Brodrick

Assistant Corporate Secretary
Chesapeake Energy Corporation
Office: (405) 935-4415
Fax: (405) 849-4415
E-mail: anita.brodrick@chk.com
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February 4, 2010
Ms. Jennifer M. Grigsby
Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
Dear Ms. Grigsby,
In response to your letter of January 27, 2010 requesting proof of beneficial ownership under
rule 14a-8(b), please find enclosed a letter from Folio Institutional indicating our proxy voting
authority and contract language indicating that we have discretionary authority for all client
shares.
First Affirmative is a beneficial owner of these stocks held in our clients' accounts because our
contractual relationship with our clients gives us rights of beneficial ownership
consistent with the securities iaws and SEC rulings, nameiy, the power to vote or direct
the voting of such securities and the power to dispose or direct the disposition of such
security.
The enclosed relevant section of our Sustainable Investment Solutions ™ client contract
authorizes our firm to bUy and sell shares in each client account without case-by-case trading
authorization. All clients Whose shares are represented (18,936 shares) have signed this
contract. In addition, as noted In the enclosed letter from Folio Institutional, each of the clients
holding these Chesapeake Energy shares has authorized First Affirmative to make decisions
and conduct proxy voting on their behalf, consistent with our organizational guidelines. We
intend to maintain beneficial ownership of at least $2,000 of Chesapeake Energy shares that we
have held for at least one year prior to the filing date, through the date of the next stockholder's
annual meeting.
I trust that this information addresses your conoerns. Please let me know if you have any
further questions.

Sinoere

?ff'

e,.,

o~.

A'F"

Chief ExeoUtive Offioer

.-----~
CC: Larisa Ruoff, Green Century Equity Fund
Enclosures: Folio Institutional letter, Sustainable Investment Solutions™ oontract language
5475 Mark Dabling Boul.vard, Suit. lOB, Colorado 5pring~ CoioradoB0918

I 800.422.7284 toll·fr•• I 719·636-1943 fax I www.firstaffirmativ•.com

FlrstAffJrmative Financial Network, LLC is an independent Registered Investment Advisor (SEC File #801-56587).
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Mclean, VA 22102

February 4,2010
Ms. Jennifer M. Grigsby
Secretary
Chesapeake Energy Corporation
6100 North Western Avenue
Oklahoma City, Oklahoma 73118
Dear Ms. Grigsby,
Please accept this letter as documentation that Folioftt Investments, Inc. acts as the
custodian for First Affirmative Financial Network, LLC. Further, we are writing this
letter to verify that First Affirmative Financial Network is the Investment Advisor on a
number of client accounts that held a total of 18,936 shares of Chesapeake Energy
Corporation on January 20,2010.
In the above referenced client accounts, First Affirmative Financial Network has
continuously held at least $2,000 in market value of Chesapeake Energy Corporation
securities entitled to be voted on the proposal at the 2010 Ammal Meeting for at least one
year by the filling date of January 12,2010.
In all of the above referenced client accounts, each client has delegated proxy voting
authority to First Affirmative Financial Network.
Sincerely,

Greg Thornton
Client Services Manager
Folioftt Investments, Inc.
8180 Greensboro Drive
8th Floor
McLean, VA 22102
wiederd@folioinvesting.com
T: 703-245-4840

MembQr FINRA / SIPC
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Page 4 of 12
Discretionary AuthoritY In order to receive this service, the Client agrees to open a managed
brokerage account with Charles Schwab & Co., FOLIOfn or other custodians that may be added
to First Affirmative's approved list. The Client will authorize the custodianlbrokerage firm to
accept trading instructions from First Affirmative and the money manager on the account. Due
to the nature of First Affirmative's Sustainable Investment Solutions™ process, authorization to
the custodianlbrokerage firm to accept trading instructions must be granted by the Client on a
discretionary basis. Discretionary authority allows First Affirmative to make investment
purchases or sales in the Client's account, in accordance with the Investment Policy Statement
(IPS) that guides management of the account without the prior knowiedge or approval of the
Client. All transactions in the Client account will be consistent with the investment policy
established for the account, and will be appropriate for the needs and financial conditions of the
Client, as disclosed to First Affirmative in the application and Confidential Client Questionnaire.
First Affirmative and/or its sub-advisors/money managers shall be authorized to begin trading
the Client's account(s) and implementing the agreed upon investment strategy upon receipt of a
signed copy of this Agreement and a signed copy of the Investment Policy Statement for the
Client account. Please initial in the space below to signify your understanding of and
authorization for the above-described discretionary authority.
-,-,.._-.,.--.,.--.,.-_ Discretionary AuthoritY
(Client Initials)
_ _ _ _ _ (ConSUltant)

Discretionary Authority
(Joint Account Holder Initials)
_ _ _ _ _ (First Affirmative)

c-:-__- - - -
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Attachment F
Letters from thc Ohio Department of Natural Resources and the Pennsylvania Department
of Environmental Protection to the GWPC

Ohio Department of Natural Resources
.1'<1Im F. Husted, ChM
Division of MineraI Resovrces ManiiJfleffletit
2045 Mot$e Roa~ 8uilding H-3
CollJmbu~ OH 43229-61593
Phone: (614) 265-6633 Fax: (614) 265-7999

May 27,2009

Mike Paque
Executive Director
Ground Water Protection COunCil
13309 North MacArthur l'loulevard
Oklahoma Oty, Oklahoma 73142
Dear Mike:
In recent months, the Ohio Department of Natural Resources, Division of MInerai
Resources Management (DMRM) has become aware of website and media releases
reportif19 that the State of Ohio has documented cases of ground water contam ination
caused by the standard Industry practice of hydraulic fracturing. Such reports are not
accurate. For example, some artides Inaccurately portrayed hydraulic fractul'if19 as the
cause of a natural gas incident in Bainbridge Township of Geauga COUnty that resulted
in an In-home explosion tn December 2007. This portrayal is not conslstent with the
findings or condusions of the DMRM.
DMRM completed a thorough investigatlOO Into the cause of a natural gas invasion into
fresh water aquifers in Bainbridge Township. The DMRM investigation found that this
Incident was caused by a defective primary cement tob on the production casing, Which
was further complicated by operator error. f>.s a consequence of this finding, the
operator corrected the construction problem by completing remedial cementing
operations. The findings and conclusions of thIs Investigation are available on the web
at http://www.dnr.state.oh.us/bainbridge/tabid/20484Idefault.asox.
While an explosion significantly damaged one house, the investigation did not find any
evidence to support the claim "that pressure caused by hydraulic fracturing pushed the
gas..,through a system of cracks into the ground water aquifer" as reported by some
media accounts. In actuality, the team of geologists who completed the evaluation of
the gas Invasion Incident In Bainbridge Township concluded that the problem would
have occurred even If the well had never been stimulated by hydraulic fracturing,
After 25 years of investigating citizen complaints of contamination, DMRM geologists
have not documented a single incident involving contamination of ground water
attributed to hydraulic fracturing. Over this time, the Ohio DMRM has consistently taken
decisiVe action to address oil and gas exploration and production practices that have
caused documented incidents of ground water contamination. The DMRM has initiated
amendments to statutes and rUles, designed permit conditions, refined standards

ohiounr.com

Mr. Mike Paque
May 27, 2009
Page 2

operating procedures, and developed best management practices to improve protection
of ground water resources. These actions resulted in substantive cIlanges Including:
1. elimination of tens of thousands of earthen pits for produced water storage;

2. development of a model Class II brine injection well program;
3. development of technical standards for synthetic liners used in pits during drilling
operations;

4. tighter standards for c-.onstruction and mecllanical integrity testing for annular
disposal wells;
5. detailed plugging regulations; and,

6. establishment of an orphaned well piugging program funded by a severance tax
on oil and gas production.
The Ohio DMRM will continue to assign the highest priority to improving protection of
water resources and public health and safety.
In concl\.lSion, the Ohio DMRM has not identified hydraulic fracturing as a significant
threat to ground water resources.
Sincerely,

Scott R. KeU, Deputy Chief
SRK/csc
Enclosure
cc: cathryn loucas, Deputy Director, ODNR
Mike Shelton, Chief, Legislative services, ODNR
John Husted, Chief, DMRM

Pennsylvania Department of Environmental Protection
Racbel Carson State Office Building
P.O. Box 8555
Harrixburg. PA 17105·8555
JUlie 1. 2009
717-772-4048

Bureau of Watershed Manage,ment

Michael Paquet Executive Director
Ground \Vater Protection Council
13308 North Mru:Arthur Boulevard
Oklahoma City. OK 73142

t lirn the prog:r'4fn i'ffil.nag,cr fur Pennsylvmiats GfOtmd Water Protection Progran:l in the
Pennsylvania Department ofEnvironmcnt.af Protection (DEP), I have been concerned about
press reports stating extensive groundwater pollution and c{>ntammation of underground sources
of drinking water in Pennsylvania, as a result: of hydraulic fracturing to hiJmulate gas production
from deep. gas bearing rock fonnarions, DEP has nol concluded that the activity of hydraulic
fracturing of these formations has caused wide-spread groundwater contamination.
After review ofbEP's complaint database and interviews with regional staff that

investigate groundwater contamination related to oil and gas activities,. no groundwater pollution
or disruption ofundergrolilld sources of drinking water has been attributed to hydraulic
fracturing: of deep gas formations_ All investigated casU that have found. pollution, \vhkh arc
Ie...% then 80 l.1J OVe! .I5 years ofrec:on:!s. have been primarily related to physical drilhng through

the aquj:fi.."rS, improper design or settlng of upper and middle well casings. or uperator negligence.
If you have any questions or concerns. you may contact me by tHuaiI at
jos!ess@stale,pa,us or by leJepbone at 717.772,4048.
Sincerely.

~J3-)~
Joseph J, ue, Jr.. P,G" cbief
Source Protection Section
Division Df Water Use Plarmiug

Attachment G
IOGCC Report - Regulatory Statements on Hydraulic Fracturing Submitted by the States

REGULATORY STATEMENTS ON HYDRAULIC FRACTURING
SUBMITTED BY THE STATES
JUNE 2009

The following statements were issued by state regulators for the record related to hydraulic
fracturing in their states. Statements have been compiled for this document.
ALABAMA:

Nick Tew, Ph.D., P.G.
Alabama State Geologist & Oil and Gas Supervisor
President, Association of American State Geologists
There have been no documented cases of drinking water contamination that have resulted from
hydraulic fracturing operations to stimulate oil and gas wells in the State of Alabama.
The U.S. Environmental Protection Agency (EPA) approved the State Oil and Gas Board of
Alabama's (Board) Class II Underground Injection Control (UIC) Program in August 1982,
pursuant to Section 1425 of the Safe Drinking Water Act (SDWA). This approval was made
after EPA determined that the Board's program accomplished the objectives of the SOWA, that
is, the protection of underground sources of drinking water. Obtaining primacy for the Class II
UIC Program, however, was not the beginning of the Board's ground-water protection programs.
These programs, which include the regulation and approval of hydraulic fracturing operations,
have been continuously and actively implemented since the Board was established in 1945,
pursuant to its mission and legislative mandates.
The State of Alabama, acting through the Board, has a vested interest in protecting its drinking
water sources and has adequate rules and regulations, as well as statutory mandates, to protect
these sources from all oil and gas operations, including hydraulic fracturing. The fact that there
has been no documented case of contamination from these operations, including hydraulic
fracturing, is strong evidence of effective regulation of the industry by the Board. In our view,
additional federal regulations will not provide any greater level of protection for our drinking
water sources than is currently being provided.

ALASKA:

Cathy Foerster
Commissioner
Alaska Oil and Gas Conservation Commission
There have been no verified cases of harm to ground water in the State of Alaska as a result of
hydraulic fracturing.
State regulations already exist in Alaska to protect fresh water sources. Current well construction
standards used in Alaska (as required by Alaska Oil and Gas Conservation Commission statutes

and regulations) properly protect fresh drinking waters. Surface casing is always set well below
fresh waters and cemented to surface. This includes both injectors and producers as the
casing/cementing programs are essentially the same in both types of wells. There are additional
casings installed in wells as well as tubing which ultimately connects the reservoir to the surface.
The AOGCC requires rigorous testing to demonstrate the effectiveness of these barriers
protecting fresh water sources.
By passing this legislation [FRAC Act] it is probable that every oil and gas well within the State
of Alaska will come under EPA jurisdiction. EPA will then likely set redundant construction
guidelines and testing standards that will merely create duplicate reporting and testing
requirements with no benefit to the environment. Additional government employees will be
required to monitor the programs, causing further waste of taxpayer dollars.
Material safety data sheets for all materials used in oil and gas operations are required to be
maintained on location by Hazard Communication Standards of OSHA. Therefore, requiring
such data in the FRAC bill is, again, merely duplicate effort with and accomplishes nothing new.

COLORADO:

David Neslin
Director
Colorado Oil and Gas Conservation Commission
To the knowledge of the Colorado Oil and Gas Conservation Commission staff, there has been
no verified instance of harm to groundwater caused by hydraulic fracturing in Colorado.
INDIANA:

Herschel McDivitt
Director
Indiana Department of Natural Resources
There have been no instances where the Division of Oil and Gas has verified that harm to
groundwater has ever been found to be the result of hydraulic fracturing in Indiana. In fact, we
are unaware of any allegations that hydraulic fracturing may be the cause of or may have been a
contributing factor to an adverse impact to groundwater in Indiana.
The Division of Oil and Gas is the sole agency responsible for overseeing all aspects of oil and
gas production operations as directed under Indiana's Oil and Gas Act. Additionally, the
Division of Oil and Gas has been granted primacy by the U.S. Environmental Protection Agency,
to implement the Underground Injection Control (UIC) Program for Class II wells in Indiana
under the Safe Drinking Water Act.

KENTUCKY:

Kim Collings, EEC
Director
Kentncky Division of Oil and Gas

In Kentucky, there have been alleged contaminations from citizen complaints but nothing that
can be substantiated, in every case the well had surface casing cemented to surface and
production casing cemented.
LOUISIANA:

James Welsh
Commissioner of Conservation
Lonisiana Department of Natural Resources

The Louisiana Office of Conservation is unaware of any instance of harm to groundwater in the
State of Louisiana caused by the practice of hydraulic fracturing. My office is statutorily
responsible for regulation of the oil and gas industry in Louisiana, including completion
technology such as hydraulic fracturing, underground injection and disposal of oilfield waste
operations, and management ofthe major aquifers in the State of Louisiana.
MICHIGAN:

Harold Fitch
Director, Office of Geological Survey
Department of Environmental Quality

My agency, the Office ofOeological Survey (OOS) of the Department of Environmental
Quality, regulates oil and gas exploration and production in Michigan. The OOS issues permits
for oil and gas wells and monitors all aspects of well drilling, completion, production, and
plugging operations, including hydraulic fracturing.
Hydraulic fracturing has been utilized extensively for many years in Michigan, in both deep
formations and in the relatively shallow Antrim Shale formation. There are about 9,900 Antrim
wells in Michigan producing natural gas at depths of 500 to 2000 feet. Hydraulic fracturing has
been used in virtually every Antrim well.
There is no indication that hydraulic fracturing has ever caused damage to ground water or other
resources in Michigan. In fact, the OOS has never received a complaint or allegation that
hydraulic fracturing has impacted groundwater in any way.

OKLAHOMA:

Lori Wrotenbery
Director, Oil and Gas Conservation Division
Oklahoma Corporation Commission
You asked whether there has been a verified instance of harm to groundwater in our state from
the practice of hydraulic fracturing. The answer in no. We have no documentation of such an
instance. Furthermore, I have consulted the senior staffs of our Pollution Abatement
Department, Field Operations Department, and Technical Services Department, and they have no
recollection of having ever received a report, complaint, or allegation of such an instance. We
also contacted the senior staffs of the Oklahoma Department of Environmental Quality, who
likewise, have no such knowledge or information.
While there have been incidents of groundwater contamination associated with oil and gas
drilling and production operations in the State of Oklahoma, none of the documented incidents
have been associated with hydraulic fracturing. Our agency has been regulating oil and gas
drilling and production operations in the state for over 90 years. Tens of thousands of hydraulic
fracturing operations have been conducted in the state in the last 60 years. Had hydraulic
fracturing caused harm to groundwater in our state in anything other than a rare and isolated
instance, we are confident that we would have identified that harm in the course of our
surveillance of drilling and production practices and our investigation of groundwater
contamination incidents.
TENNESSEE:

Panl Schmierbach
Manager
Tennessee Department of Environmental Conservation
We have had no reports of well damage due to fracking.
TEXAS:

Victor G. Carrillo
Chairman
Railroad Commission of Texas
The practice of reservoir stimulation by hydraulic fracturing has been used safely in Texas for
over six decades in tens ofthousands of wells across the state.
Recently in his introductory Statement for the Record (June 9, 2009) of the Fracturing
Responsibility and Awareness of Chemicals (FRAC) Act, Senator Robert Casey stated:

"Now, the oil and gas industry would have you believe that there is no threat to drinking
water from hydraulic fracturing. But the fact is we are already seeing cases in
Pennsylvania, Colorado, Virginia, West Virginia, Alabama, Wyoming, Ohio, Arkansas,
Utah, Texas, and New Mexico where residents have become ill or groundwater has
become contaminated after hydraulic fracturing operations began in the area."
This statement perpetuates the misconception that there are many surface or groundwater
contamination cases in Texas and other states due to hydraulic fracturing. This is not true and
here are the facts: Though hydraulic fracturing has been used for over 60 years in Texas, our
Railroad Commission records do not reflect a single documented surface or groundwater
contamination case associated with hydraulic fracturing.
Hydraulic fracturing plays a key role in the development of unconventional gas resources in
Texas. As of this year, over 11,000 gas wells have been completed - and hydraulically fractured
- in the Newark East (Barnett Shale) Field, one of the nation's largest and most active natural gas
fields. Since 2000, over 5 Tcf (trillion cubic feet) of gas has been produced from this one
reservoir and Barnett Shale production currently contributes over 20% of total Texas natural gas
production (over 7 Tcfin 2008 - more than a third of total U.S. marketed production). While the
volume of gas-in-place in the Barnett Shale is estimated to be over 27 Tcf, conventional recovery
of the gas is difficult because of the shale's low permeability. The remarkable success of the
Barnett Shale results in large part from the use of horizontal drilling coupled with hydraulic
fracturing. Even with this intense activity, there are no known instances of ongoing surface or
groundwater contamination in the Barnett Shale play.
Regulating oil and gas exploration and production activities, including hydraulic fracturing, has
traditionally been the province of the states, which have had effective programs in place for
decades.
Regulating hydraulic fracturing as underground injection under the federal Safe
Drinking Water Act would impose significant additional costs and regulatory burdens and could
ultimately reverse the significant U.S. domestic unconventional gas reserve additions of recent
years - substantially harming domestic energy security. Congress should maintain the status quo
and let the states continue to responsibly regulate oil and gas activities, including hydraulic
fracturing.
In summary, I am aware of no verified instance of harm to groundwater in Texas from the
decades long practice of hydraulic fracturing.

SOUTH DAKOTA:

Fred Steece
Oil and Gas Supervisor
Department of Environment and Natural Resource
Oil and gas wells have been hydraulically fractured, "fracked," in South Dakota since oil was
discovered in I954 and since gas was discovered in 1970. South Dakota has had rules in place,
dating back to the I940's, that require sufficient surface casing and cement to be installed in

wells to protect ground water supplies in the state's oil fields. Producing wells are required to
have production casing and cement, and tubing with packers installed. The casing, tubing, and
cement are all designed to protect drinking waters of the state as well as to prevent commingling
of water and oil and gas in the subsurface. In the 4 I years that I have supervised oil and gas
exploration, production and development in South Dakota, no documented case of water well or
aquifer damage by the fracking of oil or gas wells, has been brought to my attention. Nor am I
aware of any such cases before my time.

WYOMING:

Rick Marvel
Engineering Manager
Wyoming Oil and Gas Conservation Commission
Tom Doll
Oil and Gas Commission Supervisor
Wyoming Oil and Gas Conservatiou Commission
•

No documented cases of groundwater contamination from fracture stimulations in
Wyoming.

•

No documented cases of groundwater contamination from UIC regulated wells in
Wyoming.

•

Wyoming took primacy over UIC Class II wells in 1982, currently 4,920 Class" wells
permitted.

Wyoming's 2008 activity:
• Powder River Basin Coalbed Wells - 1,699 new wells, no fracture stimulation.
• Rawlins Area (deeper) Coal bed Wells - I09 new wells, I00% fracture stimulated.
• Statewide Conventional Gas Wells - 1,316 new wells, 100% fracture stimulated - many
wells with multi-zone fracture stimulations in each well bore, some staged and some
individual fracture stimulations.
• Statewide Oil Wells - 237 new wells, 75% fracture stimulated.
The Wyoming Oil and Gas Commission Rules and Regulations are specific in requiring the
operator receive approval prior to performing hydraulic fracturing treatments. The Rules require
the operator to provide detailed information regarding the hydraulic fracturing process, to
include the source of water and/or trade name fluids, type of proponents, as well as estimated
pump pressures. After the treatment is complete the operator is required to provide actual
fracturing data in detail and resulting production results.
Under Chapter 3, Section 8 (c) The Application for Permit to Drill or Deepen (Form 1)
states..."information shall also be given relative to the drilling plan, together with any other
information which may be required by the Supervisor. Where multiple Applications for Permit

to Drill will be sought for several wells proposed to be drilled to the same zone within an area of
geologic similarity, approval may be sought from the Supervisor to file a comprehensive drilling
plan containing the information required above which will then be referenced on each
Application for Permit to Drill." Operators have been informed by Commission staff to include
detailed information regarding the hydraulic fraction stimulation process on the Form 1
Application for Permit to Drill.
The Rules also state, in Chapter 3, Section I (a) "A written notice of intention to do work or to
change plans previously approved on the original APD and/or drilling and completion plan
(Chapter 3, Section 8 (c)) must be filed with the Supervisor on the Sundry Notice (Form 4),
unless otherwise directed, and must reach the Supervisor and receive his approval before the
work is begun. Approval must be sought to acidize, cleanout, flush, fracture, or stimulate a well.
The Sundry Notice must include depth to perforations or the openhole interval, the source of
water and/or trade name fluids, type proponents, as well as estimated pump pressures. Routine
activities that do not affect the integrity of the wellbore or the reservoir, such as pump
replacements, do not require a Sundry Notice. The Supervisor may require additional
information." Most operators will submit the Sundry Notice Form 4 to provide the specific
detail for the hydraulic fracturing treatment even though the general information might have
been provided under the Form I Application for Permit to Drill.
After the hydraulic fracture treatment is complete, results must be reported to the Supervisor.
Chapter 3, Section 12 Well Completion or Recompletion Report and Log (Form 3) state "upon
completion or recompletion of a well, stratigraphic test or core hole, or the completion of any
remedial work such as plugging back or drilling deeper, acidizing, shooting, formation
fracturing, squeezing operations, setting a liner, gun perforating, or other similar operations not
specifically covered herein, a report on the operation shall be filed with the Supervisor. Such
report shall present a detailed account of the work done and the manner in which such work was
performed; the daily production of the oil, gas, and water both prior to and after the operation;
the size and depth of perforations; the quantity of sand, crude, chemical, or other materials
employed in the operation and any other pertinent information of operations which affect the
original status of the well and are not specifically covered herein."

