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ASSIGNMENT, BILL OF SALE AND CONVEYANCE

This Assignment, Bill of Sale and Conveyance (this “Assignment™), dated effective as of
November 1, 2011 at 7:00 am. Central Time (the “Effective Time™), is made by
CHESAPEAKE APPALACHIA, L.L.C., an Oklahoma limited liability company
CHESAPEAKE EXPLORATION, L.L.C., an Oklahoma limited liability company:
CHESAPEAKE AEC ACQUISITION, L.L.C., an Oklahoma limited liability company and
JAMESTOWN RESOURCES, AN OKLAHOMA LIMITED LIABILITY COMPANY,
each with a notice address of 6100 North Western Avenue, Oklahoma City, Oklahoma 73llé
(collectively “Assignors”) to DEVON ENERGY PRODUCTION COMPANY, L.P,, an
Oklahoma limited partnership, with a notice address of 20 North Broadway, Oklahoma (’Iity
Oklahoma 73102-8260 (“Assignee™). ’

For and in consideration of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each of the
Assignors do hereby GRANT, BARGAIN, SELL, CONVEY, ASSIGN, TRANSFER, SET
OVER AND DELIVER unto Assignee, subject to the terms and reservations hereof, all of such
Assignor’s right, title and interest in and to the following, LESS AND EXCEPT the Excluded
Items (as hereinafter defined) (the “Properties”):

1.1. Each oil, gas and mineral lease described on Exhibit “A-1" hereto (the “Leases”);
1.2, All of the lands (the “Lands”) covered by the Leases;

1.3, All tangible personal property, equipment, fixtures, facilities and improvements owned in
connection with the production, treating, storing, transportation or marketing of oil, gas
and other Hydrocarbons or minerals from the Leases or lands pooled and/or unitized
therewith including, without limitation, oil and gas wells, injection wells, salt water
disposal facilities, well heads, casing, tubing, pumps, tanks, boilers, compressors,
separators and other appurtenances (collectively, the “Equipment”) and the well listed on
Exhibit “A” (the “Well"),

1.4, All presently existing unitization, pooling and/or communitization agreements,
declarations or designations and statutorily, judicially or administratively created drilling,
spacing and/or production units, whether recorded or unrecorded, insofar as the same are
attributable or allocated to any Lease, and all of the Assignors’ interest in and to the
properties covered or units created thereby which are attributable to any Lease;

1.5.  All presently existing oil, casinghead gas and gas sales agreements, operating
agreements, farmout and farmin agreements, pooling agreements, purchase agreements,
exploration agreements, area of mutual interest agreements, exchange and processing
contracts and agreements, partnership and joint venture agreements and any other
contracts, agreements and instruments insofar as the above agreements cover, are
attributable to or relate to Assignors’ interests in the Leases, Well or any interests pooled
or unitized therewith or the other Properties, including those contracts and agreements
(collectively, the “Contracts™) described on Exhibit “C” to the Agreement;
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1.6. All oil,. condensate, gas, casinghead gas and other liquid or gaseous hydrocarbons
(collectively, “Hydrocarbons™) in, on, under or produced from any Lease or any interests
pooled or unitized therewith from and after the Effective Time;

1.7. All easements, permits, licenses, servitudes, rights of way, surface use agreements, and
all olther rights and appurtenances situated on or used in connection with any Lease, or
any interests pooled or unitized therewith;

1.8, To the extent the same are assignable or transferable, and further to the extent the same
are related to any of the Properties, all of the Assignors’ interests in and to all orders,
licenses, authorizations, permits and similar rights and interests, subject to the rights of
third parties;

1.9.  Copies of all logs and one half of the core (divided lengthwise) taken from or relating to
the Well; and

1.10.  All lease files, well records and geological data (including electronic data), land files,
abstracts, title files (including title opinions), engineering files, accounting records, and
any other information in the possession of the Assignors or their Affiliates or copies
thereof related or directly pertaining to any Lease, Equipment, Agreement and
Authorization, Contract, or other Property, and all rights relating thereto.

It is the intent of each of the Assignors to convey and this Assignment hereby conveys to
Assignee, subject to the reservations and conditions herein contained, all of each Assignor’s
right, title, and interest, from and after the Effective Time, in and to the Properties, regardless of
the omission of any lease or leases, errors in description, any incorrect or misspelled names or
any transcribed or incorrect recording references.

Z Assignors specifically except from this Assignment and reserves unto themselves the
following (“Excluded Items™):

2.1.  All financial, Tax (other than Asset Tax), and legal (other than land, title and any matters
which constitute Assumed Obligations in the Agreement) records of any Assignor and all
formation documents, resolutions and similar governance documents of any Assignor;

2.2.  Any existing or future refund of costs, Taxes ar expenses borne by any Assignor or any
Assignor’s predecessors in title attributable to the period prior to the Effective Time
unless the Assignee is responsible for any liability relating to such costs, Taxes or
expenses;

23.  Any and all proceeds from production and from the settlements of contract disputes with
purchasers of Hydrocarbons or byproducts produced from the Properties, including,
without limitation, settlement of take-or-pay disputes, insofar as said proceeds are
attributable to periods of time prior to the Effective Time;

2.4, All rights and interests of any Assignor (i) under any policy or agreement of insurance:
(i) under any indemnity (including, without limitation, any rights, claims or causes of
action of any Assignor against third parties under any indemnities or hold harmless
agreements and any indemnities received in connection with any Assignor’s prior
acquisition of any of the Properties) to the extent and only to the extent such rights and

5.
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interests relate to the ownership of the Properties prior to the Effective Time; provided
that, to the extent assignable, the Assignee shall be entitled to (as part of the Properties)

the benefit of any such third party indemnity or hold harmless agreements in effect from
and after the Effective Time, or (iii) under any bond;

All Hydrocarbons produced and sold from the Properties with respect to all periods prior
to the Effective Time and all proceeds from the disposition thereof;

All of Assignors' proprietary computer software, patents, trade secrets, copyrights,
names, trademarks, logos and other intellectual property;

All audit rights arising under any of the applicable contracts or otherwise with respect to
the Properties and any period prior to the Effective Time or to any of the Excluded Items;

Any proprietary seismic and seismic license agreements;

All mineral, royalty, overriding royalty and similar interests owned by any of the
Assignors relating in any way to any of the Lands;

All claims of any Assignor for refunds of or loss carry forwards with respect to (i) any
Taxes attributable to any period prior to the Effective Time, (ii) income taxes or franchise
taxes or (i) any Taxes attributable to the Excluded Items;

All documents and instruments of any Assignor that may be protected by an attorney-
client privilege (other than land, title and any matters which constitute Assumed
Obligations hereunder), and all data that cannot be disclosed to Assignee as a result of
confidentiality arrangements under agreements with third parties;

All office buildings and office space, office leases and office subleases used in
connection with the Properties, and all furniture, fixtures, equipment and personal
property located therein including computer or communications hardware and software;

All non-transferable permits, licenses or authorizations related to the Properties and, to
the extent not relating to or used in connection with the Properties, all other permits,
licenses or authorizations; and

The formations, intervals, strata and depths covered by oil and gas leases set forth in
Exhibit “A-1" not included within the Covered Interval (“Non-Covered Interval”), along
with any wells, production, equipment, facilities, and pipelines pertaining te the Non-
Covered Interval and not the Covered Interval;

“Covered Interval” means those formations, intervals, strata and depths beginning at the
stratigraphic equivalent of 300 feet below the top of the Queenston Formation, as encountered at
a measured depth of 4,278 feet subsurface on the type well log for the Miller Eli #2 well, API #
34075252830000, Holmes County, Ohio, down to the top of the Black River Formation, as
encountered at a measured depth of 5,512 feet subsurface on the type well log for such Miller Eli
#2 well, and which in all cases shall include all of the Utica Shale and Point Pleasant Formations.

TO HAVE AND TO HOLD all and singular such Properties together with all rights, titles,
interests, estates, remedies, powers and privileges thereunto appertaining unto Assignee and
Assignee’s successors and assigns forever; subject to the Asset Sale Agreement, by and between
Assignors and Assignee, dated December 28, 2011 (the “Agreement”).
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3. Each Assignor does hereby bind itself, its successors and assigns, to warrant and forever
defend Defensible Title, as defined in the Agreement, to the interests in the Properties as set forth
on Exhibit "A" unto Assignee, Assignee’s successors and assigns, against every person or entity
whomsoever claims the same or any part thereof, by, through or under such Assignor, but not
otherwise. Each Assignor hereby assigns to Assignee all rights of substitution and subrogation
in and to all of the rights, claims and causes of action on warranties such Assignor may have
against any preceding owners of the Properties, to the extent such Assignor may legally transfer
such rights.

4, In addition to this Assignment, each Assignor shall execute, acknowledge, and deliver to
Assignee, in a timely manner and without further consideration, any documents or instruments
that Assignee may reasonably require, including, without limitation, further assignments or
conveyances required by any state or federal authority, deeds and consents to further evidence
the assignment and conveyance of the Properties by Assignors to Assignee.

5. This Assignment may be executed in multiple counterparts, each of which will be an
original instrument, but all of which will constitute one assignment.

6. This Assignment shall bind and inure to the benefit of Assignors and Assignee and their
respective successors and assigns.

7. To facilitate recording or filing of this Assignment, the counterpart to be recorded in a
given county may contain only that portion of the exhibits that describe Properties located in that
county. Assignors, on the one hand, and Assignee, on the other hand, have each retained a
counterpart of this Assignment with complete exhibits.

8. Capitalized terms used herein but not otherwise defined herein shall have the meanings
ascribed to such terms in the Agreement. If there is a conflict between the provisions of the
Agreement and this Assignment, the provisions of the Agreement shall control.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREQF, the undersigned has executed this instrument on the date of
the acknowledgments annexed hereto, but effective for all purposes as of the Effective Time.

ASSIGNORS:

CHESAPEAKE APPALACHIA, L.L.C,,
an Oklahoma limited liability company

By: /% ez Q %—\
Dougla#J. Jacobson, E€ecutive Vice President

CHESAPEAKE EXPLORATION, L.L.C,,
an Oklahoma limited liability company

By ey QP

Douglas £, Jacobson, Executive Vice President

CHESAPEAKE AEC ACQUISITION, L.L.C.,
an Oklahoma limited liability company

By:‘b‘-"{/b’ W,

Douglas JZacobson, Executive Vice President

JAMESTOWN RESOURCES, L.L.C.,

AN OKLAHOMA LIMITED LIABILITY COMPANY

By: D’T/“v Q- Q

Dougla’l. Jacobsof, Attorney-in-Fact
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IN WITNESS WHEREOF, the undersigned has executed this instrument on the date of
the acknowledgments annexed hereto, but effective for all purposes as of the Effective Time.

ASSIGNEE:

DEVON ENERGY PRODUCTION COMPANY, L.P.
an Oklahoma limited partnership
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STATE OF OKLAHOMA )
)

COUNTY OF OKLAHOMA )
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This instrument was acknowledged before me on this _Zz day of December, 2011, by
Douglas J. Jacobson, as Executive Vice President of Chesapeake Appalachia, L.L.C., an

Oklahoma limited liahility com on behalf of such limited liability company.
H W,
e pm\[\;\\\ \\“\%:{N Mcég"’fz,,

Notary Publit S§ ORI 2
My Commission Expires: 5£5; 408006083 % %

Commission Number: EXP. 06/23/12 :§
205 S
5 g Sl
STATE OF OKLAHOMA ) Y OF 0K
y g
COUNTY OF OKLAHOMA )

This instrument was acknowledged before me on this ZZ day of December, 2011, by
Douglas J. Jacobson, as Executive Vice President of Chesapeake Exploration, L.L.C., an

Oklahoma limited({iabiity company, on behalf of such limited liability company.
g [\ Wiy,
4 - \\\\\;’\N Mfgé"m% _

: ¢ S
Nat.an.f Publlc. > §:(&.-‘\0TAR B, ")
My Commission Expires: §§/ o
Commission Number: £ #08008083
S | Exp.082312 }
POT I
STATE OF OKLAHOMA. ) "//,,/5 oF o

4o
i

)
COUNTY OF OKLAHOMA )

This instrument was acknowledged before me on this € 47 day of December, 2011, by

Douglas J. Jacobson,

Oklahoma limj%.

Notary Public
My Commission Expires:
Commission Number:

ecutive Vice President of Chesapeake AEC Acquisition, L.L.C., an
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STATE OF OKLAHOMA )
) §
COUNTY OF OKLAHOMA )
This instrument was acknowledged before me on this Zg day of December, 2011, by

Douglas J. Jacobson, as Attorney-in-Fact for of Jamestown Resources, L.L.C., an Oklahoma
limited liability compeny, o alf of such limited liability company.

\\\mmum.»;,

\
=

\‘\\\N MCDQ %,
Notary Public s‘\\::\‘\ <8 SRR}, (o/’o,;
My Commission Expires: B @ 4 2
Commission Number: EE *;&, AL §.=§
;”’/r,‘ﬁ’r PUB\}C;\F%:
“u, & op O \\\\‘
Tty

49
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ASSIGNEE ACKNOWLEDGMENT

STATE OF OKLAHOMA )

) §
COUNTY OF OKLAHOMA )

The foregoing instrument WWWW&W me this&__g_ﬁééy of December, 2011,

by Zdart 4. Adaszaling 2s MMQ_L evoxf“éﬁérgy Production Company, L.P., an
Oklahoma limited partnership, on behalf of such limited partnership.

Notary Public
My Commission Expires: =13~
Commission Number: )8 005 789
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MM Attached to and made a part of that certain Assignment, Bill of Sale and Conveyance dated December 28, 2011, _
i by and between Chesapeake Appalachia, L.L.C., Chesapeake Exploration, L.L.C., Chesapeake AEC Acquisition, L.L.C., Jamestown Resources,

) L.L.C. and Devon Energy Production Company, L.P.
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Exhibit "A-
)d made a part of that certain Assignment, Bill of Sale and Conveyance dated December 28, 2011, by and between Chesa|
Chesapeake AEC Acquisition, L.L.C, and Devon Energy Production Company, L.P.

peake Appalachia, L.L.C., Chesapeake Explord

i
|
i
|

: LESSEE . couNTY TownsH LeAsE DATE | BooK | pase ' ENTRY
I
‘L CHESAPEAXE APPALACHIALLE. GUEANSEY WHEELING 10/2/2008 450 1407 100700022307
i ANSCHUTE EXPLORATION CORPORATY GUIRNSEY KHOX §/12/2009 477 1548 201100001638
| ANSCHUTZ EXPLORATION CORPCRATI GUERNSEY WHEELING 6372000 477 1559 203100001700
: ANSCHUTZ EXPLORATION CORPORATY GUERNSEY XHOX G/B7003 AT7 1564 201100001700
| ANSCHUTZ EXPLORATION CORPORATI GUERNSEY WHEELING /L2000 477 754 20UDOODISSD
i ANSCHUTZ EXPLORATION CORPORAT) GUERNSEY KNOX /72003 466 431 200S00COASTA
: ANSCHUTZ EXPLORATION CORPORATY GUEANSEY WHEELNG 6200 466 167 20090000405
|
i ANSCHUTE EXPLORATICN CORPORATI GUERNSEY WHEELING
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY KNax
ANSCHUTZ EXFLORATION CORPORATY GUEANSEY WHEELING
ANSCMUTE EXPLORATION CORPORATY GUERNSEY WHEELING
ANSCHUTE EXPLORATION CORPORATI GUERNSEY _KNOX
ANSCHUTE EXPLORATION CORPORATL GUERMSEY KX
ANSCHUTE EXPLORATION CORPORATI GUERNSEY KX
ANSCHUTI EXPLORATION CORPORATI GUERNSEY XNOX
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY KHOX
ANSCHUZ EXPLORATICN CORPORAT! GUERNSEY UBERTY
ASCHUTZ EXPLORATION CORPORATY GUERNSEY WHEELING
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY WHEELING
Awl}l’f EXPLORATION (ZJIIPUM“ _GUEM W_N![I,IHE
ANSCHUTZ EXPLORATION CORPORATH GUERNSEY WHEELING
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY WHEELING
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY 'WHEELING
ANSCHUTZ DXPLORATION CORPORATY GUERNSEY CINTER
WHH‘IBHDL\“BNC_DIPDMTI GUERNSEY VALLEY
. ANSCHUTT EXPLORATION CORPCRATY GUERNSEY CENTER
ANSCHUTZ EXPLORATION CORPORATY GUERNSEY CENTER
ANSCHUTT EXPLORATION CORPORATI GUERNSEY CENTER 9/4/2008 450 1312 100800032069
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY JATKSON 9/4)2008 450 1312 200800032065
ANSCHUTZ EXPLORATICN CORPORATI GUERNSEY vaLLEY WAWI08 60 2268 20080001235
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY VALLEY 9/17/2008 450 1265 200800031344
ANSCHUTE FXPLORATION CORPORATH GUERNSEY VALLEY 9/12/7008 450 2504 200800032400
ANSCHUTZ EXPLORATION CORPORATI GUERNSEY CAMBRIDGE 3/3/ID08 450 50t 200800032399
ANSCHUTZ EXPLORATIGN CORPORATY GUERNSEY ADAMS 9/3/1008 450 2501 200800032399
ANSCHUTZ EXPLORATION CORPORATI GUERKSEY CENTER J0/14/2008 450 2289 20080003230
ANSCHUTZ EXFLORATION CORPORATY GUERNSEY SPENCER 10/17/2008 461 760 200300000089
ANSCHUTZ EXPLORATION CORPORATY GUERNSEY SPENCER 10/17/2008 451 755 200500000083
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. SECB

NO SIC/FURTHER DESC USTID
SEC1s ;

4O S C/FURTHER DESC USTED
NO SEC/FURTHER DESC LSTED

sEca

SEC 1S

SIC1L&
stC1
serzals
SICL2R 19
3EC8

SEC3
sEcy

sece
SCR

secy

SEC17

sgcr

SEC17 818

SEC178 18

SECL7R 1B

SECI7E 18

SEC 22 T2 HL: SE/4 & NE/S

SEC 34 T9 RID (PART OF NE/4 & SW/A);
SEC 24.T3 N1D (PART OF £/2 & NW/4)
SEC 19 T2N R2W

SEC I3 TN RIW

LOT 16 T2H KW

STCATIHRIW

SECITIN 2w

SECATIN RZW

SECT TIN RZW

SECATINRZW

LOT 16 TN ATW

SECATIN R2W

SEC3ITINRIW

SECATIN RIW

SECTTINRIW

SECATIN AZW

SEC 2479 K10 (PART OF 5/2 SW/A)
THRZ

QYR 3 PART OF LOT 24

QTR PART OF LOT 25

TSR

SECT; PART OF NEA

SEC T: PART OF SE/4

SEC 7: PART OF SE/4

SEC 13 TZN R4W: PART OF NW/4
SECS TAN RIW: SOUTH PARY OF NW/4
SEC 19 T2N RIW: PART OF SE/4
SEC I8 T9 RLO: PART OF NEf4

SEC 17 T3 A10: PART DF KW/4

T RO

SEC 18; PART OF /2
SEC 18: PART OF N2
SEC 18: PART OF NE/4
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LESSEE | COUNTY TowWNSIHP LEASE DATE BOOK | PAGE ENTRY LEGAL 5
CHESAPEAKE EXPLORATION, LLC GUERNSEY CENTER §/29/7011 423 '1646 201100007100 002002 5:05
CHISAPEARE EXPLORATION, WL GUERNSEY CENIER 6Ja5f201Y 483 1645 701100007200 007002 505 ]
E EXPLOAKTION, 1LC GUERRSEY WESTLAND 6/29/2011 463 1288 201100007018 008,004 5:22, PARCEL ID SHOWS: #4100001 67000 NGT WHAT LISTED 1N COY
CHESAPEAKE EXPLORATION, LLC GUERRSEY WHEEUNG 6/79/2011 £04-003 5:34, 1 BEFORE HOT LISTED, 004-003 5:14 8220000023000 I
CHESAPEAXE EXPLORATION, LLC. GUERNSEY CEHTER s23/2011 . D002 506 I
CHESAPEAKE EXPLORATION, LLT GUERKSEY IPENCER 5/25/2011 483 1252 201100007007 '003-010, 55 - SHOWS WITH 2 DASHES
CHESAPEAXE EXPLORATION. LLC. GUERNSEY SPENCER 6/29/2011 483 1352 201100007007 00S-010, 2'5 - SHOWS WITH 2 DASHES I
. SEC 18- ONE LISTED BEFORE - 11 MARRISON TOWRSHIP PARCELIDN |
CHESAPEAXE EXPLORATION, LLC GUERNSEY CAMBRIOGE 8/11/2011 1S000100014 '
CHESAPLAXE EXPLORATION, LLC GUERNSEY MacxsoN 9/13/2011 483 1604 201100007086 £01-003 5:16 - NOT LISTED - 001-003 5:13- #110000340005 |
 GHESAPEAXE EXPLORATION, LLC GUERNSEY JATKSON 6/79/2011 443 1610 201100007088 001003 575
THESAPEAXE EXPLORATION, 1C QUERNSEY CAMBRIDGE 6/29/2011 483 1616 20U100007050 003-003 5:25 E
CHESAPEAXE EXPLORATION, LIC GUERNSEY CENTER /132011 443 1261 201100007010 002-007 5:04 i
CHESAPEAKE FXPLORATION, L1C GUERNSEY _TENTER 9/13/2001,483 1261 201300007010 02002 304 {
CHESAPEAKE EXPLORATION, LLC GUERNSEY CENTER 3/13/2011 453 1161 201100007010 002002503 |
? i
CHESAPEAKE [XPLORATION, LLC GUIRKSEY "crnTen an3/7011 883 1261 20110000TDI0 002002 503 I
|
CHESAPEAXE EXPLORATION, LLC GUERNSEY CENTER 9/13/2011 483 1261  2011DC0O70I0 002002 503 |
CHESAPEARE EXPLORATION, LLC . GUERNSEY _CENTER 9/13{2011 483 1261 201100007010 002002 503 !
CHESAPEAXE DXPLORATION, LLC " GUERNSEY CENTER 9pyr03l 46 125 201300007008 202002515 :
D02-D62 $:15, DO2-00T 5:15 - WILLS TOWNSHIP 001001 5:01 - ﬂ?m
#ATCOD01E3000.
3 HOT LISTED AT ALL - CENTER TOWNKSHIP 007-002 S:25. JOS0000276000, \{
TOWNSHIF 01001 S:0L, A450000013000, WILLS TOWNSHIP
CHESAPEAKE EXPLORATION, LLC GUERNSEY CENTER 9/13/2011 483 1255 201100007008 033-007 501, MSO0000L7000
'008-009 5:02 - 2 BEFORL NOT LISTED- AICHLAND
TOWNSHIP 001-002 5:21- ¥310000107000, VALLEY TOWNSHIP 001-002 52
CHESAPEAXE EXPLORATION, 1.0 GUERRSEY VALLEY 6297011 483 1637 201100007037 _¥380000117000 |
CHESAPEAKE EXPLORATION, UG GUERNSEY VAUEY /233011 463 1607 201100007087 008009 503 |
CHESAPEAKE EXPLORATION, LLC GUERNSEY VAUEY 67%/2011 463 1807 201100007087 008-0095:03 |
CHESAPEAKE EXPLORATION, LLC GUERNSEY CENTER shya . sec |
CHESAPEAKE EXPLORATION, 1AC GUERNSEY WESTLAND 10/15/7011 233 1255 0I00COTOLZ 001004571 |
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