
Driving Accountability at All Levels

Our commitment to rigorous corporate governance drives accountability at all levels. We encourage this 
accountability through systems designed to uphold high standards of conduct. 

In 2021, our long-term, value-focused equity holders nominated a new Board of Directors. These directors share: 

• Diverse experience and backgrounds

• Industry and business acumen (special emphasis on risk management, corporate strategy and ESG)

• Previous leadership experience and ability to advise senior management

• A commitment to drive excellence in all aspects of Chesapeake’s performance 

 
Board of Directors Experience

Wichterich Dell’Osso Duncan Duster Emerson Gallagher Steck

Operational/  
Management Leadership

X X X X X X X

Current and/or Former  
Public Company CEO

X X X X X X

Exploration and  
Production Industry

X X X X X X X

International X X X X X

Engineering and Geoscience X X X X

Financial Oversight  
and Accounting

X X X X X X

Government/Legal X X

Strategic Planning  
and Risk Management

X X X X X X X

Environment, Sustainability  
and Safety Management 

X X X X
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ACCOUNTABILITY & COMPENSATION

Diverse directors lead two of our four Board committees.

Enhancing Board-Level Oversight
Given the increasing importance of ESG excellence to Chesapeake’s future success, our new Board established an Environment and 

Social Governance Committee dedicated to sustainability strategy and oversight. The committee provides leadership and strategic 

counsel on all aspects of the company’s ESG-related performance, including environmental and climate-related matters, employee and 

supplier diversity and effective engagement with key stakeholders. 

As ESG management is multidisciplinary, all Board committees take an active role in the direction and implementation of ESG strategy 

and initiatives.

Board Committees
The Board has four standing committees. Committee charters were re-established in March 2021 to better articulate their respective 

purposes, responsibilities and obligations to stakeholders.

The ESG committee is dedicated to sustainability oversight, advising the Board-at-large on emerging ESG issues. This committee 

provides leadership and strategic counsel on all aspects of the company’s ESG-related performance, including employee health and 

safety, social governance, climate-related risks and opportunities, environmental performance and stakeholder engagement. 

Our goal is to assemble and maintain a Board composed of individuals that not only bring a wealth of business and technical expertise, but 

also share different viewpoints and backgrounds because of their diverse identities. We believe that this diversity is critical, contributing to 

better dialogue and decision-making, and generating more successful outcomes. We also recognize that enhancing diversity at the Board 

level represents a foundational step to increasing diversity across our organization.  We will continue to assess diversity when considering 

the Board’s overall composition and future director nominees.

Audit Compensation
Environment and 

Social Governance
Nominating and 

Corporate Governance
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http://www.chk.com/documents/governance/audit-committee-charter.pdf
http://www.chk.com/Documents/governance/compensation-committee-charter.pdf
http://www.chk.com/Documents/governance/esg-committee-charter.pdf
http://www.chk.com/Documents/governance/esg-committee-charter.pdf
http://www.chk.com/documents/governance/nominating-committee-charter.pdf
http://www.chk.com/documents/governance/nominating-committee-charter.pdf


Employee-Led ESG Committees
To support the Board’s ESG strategy, Chesapeake established two employee  

committees responsible for the execution of ESG programs and procedures. 

ESG Advisory Board

The ESG Advisory Board is made up of senior leaders across a diverse spectrum  

of the company who provide management-level leadership and oversight of the  

company’s ESG performance and validate the company’s ESG disclosures.  

To help ensure active engagement and collaboration, the Advisory Board meets  

at least quarterly.

ESG Advisory Council

Composed of subject matter experts across multiple disciplines, the ESG Council 

implements the company’s ESG strategy while serving as stewards and champions 

of ESG-related initiatives and programs. The Council meets weekly and regularly 

updates the Advisory Board of the progress and challenges associated with our  

ESG efforts

Engaging with Our Board
The Board invites institutional investors to meet periodically with our independent directors. This complements our management team’s 

investor outreach program and allows directors to directly solicit and receive investors’ views on Chesapeake’s strategy and performance. 

The Board takes the feedback of our stakeholders seriously, as evidenced by our Climate-Related Risk Analysis, which we first  

published in 2018 as a result of stakeholder feedback. We continue to enhance this disclosure for greater shareholder transparency.

Our Director Access Line (866-291-3401) allows our shareholders and other interested parties to leave messages for individual directors 

or our entire Board. Shareholders may also email or send written communications. All forms of contact are promptly reviewed and 

forwarded to the appropriate contact at the Board level or within the company.

Executive Compensation
Beginning in 2021, we implemented comprehensive changes to refocus our compensation program on performance metrics most 

critical to our shareholders and creating shareholder value. Highlights include:

• Long Term Incentive Program (LTIP) will be paid entirely in equity; 75% of the award value is linked to total shareholder returns.

• Annual Incentive Plan (AIP) aligns payout with the value drivers and discipline our shareholders value including environmental  

and safety excellence, delivering free cash flow, lowering per unit operating costs, enhancing capital efficiency and reducing  

base production declines. Of the total amounts payable under the 2021 AIP, 20% were based on the attainment of certain  

companywide strategic leadership goals.

• Commitment to Environmental and Safety Performance means that the failure to meet environmental and safety performance 

thresholds caps the AIP payout at target for all other metrics regardless of results.  

The changes in this program are designed to deliver what we believe the market has long wanted from our industry — namely, a 

compensation program that not only attracts and retains top talent but is uncompromising in its performance demands that directly 

drive shareholder value. The program further demonstrates Chesapeake’s commitment to delivering ESG excellence by directly limiting 

payout, regardless of performance in other areas, should the company fail to meet critical environmental and safety metrics, including 

total recordable incident rate, net spill intensity and GHG intensity. 
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YouTube Link

Brian Steck, Director and Compensation Committee Chair, discusses Chesapeake’s refreshed executive 
compensation approach which is designed to align both pay and performance, and the interests of our 
management team and shareholders.

Employee Compensation 
Foundational to our 2021 employee compensation program is our AIP with performance metrics focused on ESG, cash generation and 

cost efficiency. The 2021 AIP metrics are designed to incentivize both our management team and employees to maximize free cash 

flow and optimize profitability while improving environmental and safety performance. 

To emphasize the importance of ESG improvement, the Board’s Compensation Committee included an ESG “gate” as part of the AIP. 

This “gate” requires threshold levels of all ESG performance measures to be met before the payout associated with any performance 

metric can exceed the target level. 

2021 AIP: ESG “Gate” Performance Metrics
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Performance Metric Performance Goal Actual Threshold 0% Target 100% Maximum 200%

Total Recordable  
Incident Rate

<0.18 0.17 0.40 0.18 0.10

Spill Intensity Rate <0.03 intensity 0.009 0.052 0.030 0.026

GHG Intensity <7.0 5.0 9.5 7.0 5.5

https://www.youtube.com/watch?v=5xJmJaczwsE


Assessing, Understanding and Managing Our Risks

Strong ESG performance requires a strong risk-identification and mitigation process. Through our 
comprehensive Enterprise Risk Management (ERM) program, Chesapeake takes an orderly approach 
to identifying, assessing and managing ESG-related risks.  

We use the Three Lines of Defense as our framework for risk management, helping to ensure all employees play a role in risk identifica-

tion and mitigation. 

• The first line of defense begins at the department and business unit level to identify and control risks at the front lines of the 

organization. Internal risk owners — senior managers and subject matter experts from across the company — regularly review 

and assess the company’s risks as part of our ERM process. We also host an annual risk survey during which we ask employees 

throughout the organization to review existing risk drivers and identify emerging risks.

• The second line of defense, our Internal Controls group, provides impartial enterprise risk and compliance analyses.

• The third line of defense is our Internal Audit Department, an independent and objective assurance group that reports directly to 

the Board’s Audit Committee. The department uses a standardized, objective process to identify risk-based audits of department 

and business unit controls and processes.

On a quarterly basis, members of our Internal Audit and Internal Controls teams and risk owners review all identified enterprise-level 

risks according to our four risk-measurement characteristics. 

The Three Lines of Defense Model
Business Plans and Strategy

1st Line of Defense
Operational and Service Groups

2nd Line of Defense
Internal Controls Group

3rd Line of Defense
Internal Audit, reports to the  

Board’s Audit Committee

Risk Management Process

1
Identification

2
Assessment

3
Evaluation

4
Mitigation or Treatment

5
Monitor and Report
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MANAGING RISK

Risk-Measurement Characteristics
When identifying enterprise-wide risks, we measure risk severity based on a set of characteristics: 

• Impact: The expected effects of a risk on an organization

• Likelihood: The potential for a risk to occur in various scenarios

• Velocity: The speed at which a risk could impact an organization

• Response Maturity: An evaluation of the controls and response plans already in place to mitigate a risk

Enterprise risks are also regularly evaluated by our executive team and Board. We provide quarterly ERM updates to our Board Audit 

Committee and ESG-related risks are shared with the Board’s ESG Committee. This comprehensive reporting allows Board committees 

to analyze the company’s material risks and direct business strategies accordingly.

Risk Mitigation
If it’s determined that a risk requires mitigation, management develops and executes specific plans to reduce the risk to an acceptable 

level. Mitigation options include adopting or enhancing corporate policies and procedures, contingency plans, insurance policies,  

technologies or hedging strategies.

Business Continuity
Our business continuity and disaster recovery programs are examples of Chesapeake’s enterprise-level, risk-mitigation controls. 

Through these programs, a cross-functional task force assesses the business impacts of certain risks and develops response and 

recovery plans to reduce potential interruptions.

The objective of our business continuity program is to protect employees and maintain operations during sustained incidents such as 

natural disasters, pandemics and other disruptive events. Our current business continuity strategies cover 39 critical business processes.

We have standing, multidisciplinary Business Continuity and Emergency Response teams. Emergency Response regularly conducts 

drills and exercises to assess material risks and our response capabilities. Additionally, Continuity of Operations plans have been  

implemented for all field operations. We also work with emergency responders, governmental agencies and other key stakeholders  

to ensure our preparedness, tailoring plans to each of our operating areas.

Our pre-established Pandemic Continuity Plan and Pandemic Monitoring team were instrumental in maintain-
ing operations during COVID-19, specifically aiding our transition to and from remote working environments.

GOVERNANCE
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Supply Chain Management:
Fostering Strong Supplier Relations

High-quality suppliers are critical partners as we work to lead a responsible energy future. Chesapeake 
is dedicated to maintaining our ethical, safe and high-performing supply base.

Our Supply Chain department, in conjunction with our Operations and Health, Safety, Environmental and Regulatory (HSER) teams, 

protects the company by managing the inherent risks associated with supplier relationships. Through robust supplier qualification, 

sourcing, contracting and performance-management processes, we help to ensure that our suppliers are delivering safe, efficient  

and high-quality service to our stakeholders.   

Before entering a relationship with a supplier, we evaluate the company’s safety and environmental record and financial performance. 

Further, the prospective supplier must agree to abide by Chesapeake’s Supplier Code of Conduct , including our Human Rights policy, and 

to execute appropriate contracts to govern its relationship with Chesapeake.

2021 Supply Chain Snapshot

3,084
Suppliers provided goods or services  

(direct and indirect)

99.1%
U.S.-based suppliers

242
Suppliers evaluated through  

our qualification process in 2021

38%
Amount of total spend with U.S.-based small 

businesses (750 employees or fewer)

As of Dec. 31, 2021

GOVERNANCE

http://www.chk.com/documents/suppliers/supplier-code-of-conduct.pdf


SUPPLY CHAIN MANAGEMENT
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Supplier Qualification Process

Step 1
Supplier Request Form

Supplier must be sponsored by a Chesapeake representative.

Step 2
Registration & Screening

Suppliers register and complete the supplier profile questionnaire. The Supplier Code of Conduct is  
introduced.

Step 3
Performance Evaluation

The Chesapeake Supplier Quality team conducts a supplier performance evaluation reviewing categories 
such as environmental performance, financial health and social (health, safety and workplace).

Step 4
Contracting & Enablement

A contract is signed, Supplier Code of Conduct compliance is confirmed and insurance is verified.

Step 5
Approval

Supplier is approved to begin work with Chesapeake.

Upholding Our Supplier Code of Conduct
Our Supplier Code of Conduct mandates that all suppliers 

share Chesapeake’s commitment to providing a safe and ethical 

workplace and to conducting operations in an environmentally 

and socially responsible manner. It also identifies methods for 

reporting concerns and ethical issues and requires that suppliers 

abide by our commitment to human rights. 

Suppliers agree to our Supplier Code, including 
our Human Rights policy, during their qualification 
process and Chesapeake’s Security team monitors 
on-site for compliance.

Our Supply Chain team monitors the performance of active  

suppliers using a risk-based approach. Suppliers with higher  

risk profiles are re-evaluated more frequently, allowing for a  

faster response should a supplier violate our Supplier Code  

or otherwise not meet performance standards.

Performance Management
Certain suppliers also participate in Chesapeake’s Supplier  

Performance Management Program, a scorecard system  

evaluating each company’s operational, financial and HSER  

performance. Through this program, suppliers are encouraged  

to provide feedback to Chesapeake during business review 

meetings to collaborate and improve our collective performance.

Supplier Diversity Program
Our Supplier Diversity Program works to increase the number 

of diverse suppliers hired by Chesapeake and to encourage the 

availability of a healthy and diverse supplier base to support our 

business. Aligned with our core values, this effort supports our 

diversity, equity and inclusion (DEI) commitment by providing  

opportunities for historically disadvantaged businesses to  

compete and secure opportunities with Chesapeake. We are  

currently tracking our supplier population according to self- 

reported diversity identifiers to set a baseline for progress.

https://sustainability.chk.com/social/dei/


Political and Trade Participation

Chesapeake’s participation in government affairs and the political process reflects strict adherence to 
high ethical standards and the company’s core values of respect, integrity and trust. All activities comply 
with applicable laws and regulations, promote Chesapeake’s business strategies and are made without 
regard for the personal political preferences of employees, officers and directors. 

Our Government Affairs team actively engages on matters of 

public policy to help advance the company’s business goals 

and interests. The team reports directly to our Executive Vice 

President – General Counsel & Corporate Secretary, who reports 

to the company’s Chief Executive Officer. The Nominating and 

Corporate Governance Committee of the Board has ultimate 

responsibility for overseeing Chesapeake’s political activity.

Chesapeake will never require, pressure or coerce any employ-

ee or business partner to make personal political contributions, 

including to a company-sponsored Political Action Committee 

(PAC). We also will never take retaliatory action against or com-

pensate anyone, directly or indirectly, for making any political 

contributions. Chesapeake property, facilities, time and funds 

may not be used for personal political activities.

We comply with federal, state and local laws that require dis-

closure of political contributions and lobbying activities. We file 

reports of receipts and contributions for our PAC as required by 

the Federal Election Commission and applicable states.

Political Action Committee Activity
Chesapeake sponsors a PAC that allows employees to voluntarily 

contribute their resources to promote candidates for public office 

who support our industry. Chesapeake, as the sponsor of this 

PAC, is committed to educating, energizing and empowering our 

participating employees to become informed voters who actively 

participate in our political system at all levels of government. 

Contributing to our PAC is strictly voluntary and restricted only to 

eligible employees as outlined by the Federal Election Commis-

sion. All PAC expenditures receive prior approval from the Director 

– Government & Regulatory Affairs. 

PAC expenditures totaled $63,430 for the calendar 
year ending Dec. 31, 2021.

PAC contributions and expenditures are disclosed in filings as 

required by law and can be accessed via the following websites:

• Federal Election Commission

• Oklahoma Ethics Commission

• Texas Ethics Commission

• The Department of State (Pennsylvania)

• The Department of State (Wyoming)

• Louisiana Ethics Administration

In 2021, Chesapeake did not make any corporate 
contributions to candidates, political campaign 
committees or Super PACs.
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https://www.fec.gov/
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POLITICAL PARTICIPATION

Trade and Advocacy Group Participation
Chesapeake is a member of and actively participates in a variety of federal, state and local trade associations, chambers of commerce 

and advocacy groups. Some of these groups participate in the political process through educational initiatives and engage in lobbying on 

important legislative and regulatory decisions that impact Chesapeake. 

These groups, which advocate on our behalf, help Chesapeake to operate in the best public policy environment possible, although their 

interests may not always align with Chesapeake’s positions.

2021 Trade and Advocacy Group Contributions

American Petroleum Institute $ 1,000,000

National and state trade associations and chambers* (contributions more than $15,000) $ 820,882

Other state and local trade associations and chambers $ 40,238

* American Exploration and Production Council (AXPC), American Petroleum Institute (API), Bossier Chamber, DeSoto Parish Chamber, Greater Oklahoma City Chamber, Greater Shreveport 
Chamber, Independent Petroleum Association of America (IPAA), Louisiana Association of Business and Industry (LABI), Louisiana Mid-Continent Oil and Gas Association (LMOGA), Louisiana 
Oil and Gas Association (LOGA), Marcellus Shale Coalition (MSC), National Association of Manufacturers (NAM), PAR of Louisiana, The Petroleum Alliance of Oklahoma, Pennsylvania 
Chamber of Business and Industry, Petroleum Association of Wyoming (PAW), State Chamber of Oklahoma, Texas Oil and Gas Association (TXOGA), Texas Taxpayers & Research Association 
(TTARA), Texas Independent Producers and Royalty Owners Association (TIPRO), Western Energy Alliance (WEA), Women’s Energy Network Oklahoma, Wyoming Business Alliance, Wyoming 
County Commissioners Association. 

We don’t belong to or financially support non-energy focused tax-exempt organizations such as the American Legislative Exchange 

Council (ALEC) and the National Conference of State Legislatures (NCSL) that routinely write and endorse model legislation for use in 

various state legislatures. 

Lobbying Activities
Chesapeake strictly adheres to all federal and state lobbying disclosure laws. As required by the U.S. Lobbying Disclosure Act, 

Chesapeake files quarterly reports that describe issues lobbied and the amount spent on lobbying activity. These reports are publicly 

available and can be found at lobbyingdisclosure.house.gov.  

$80,000
Federal lobbying expenses

$406,000
State lobbying expenses

As of Dec. 31, 2021

GOVERNANCE
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Cybersecurity:
Protecting Our Data, Securing Our Operations

Oil and natural gas companies like Chesapeake use sophisticated technology to power many of  
the functions central to our industry. While advanced technology provides immeasurable value to  
our operations, it can also create risk. Specifically, as our business has become more dependent on  
digital technologies, those same digital capabilities generate opportunities for cyberattacks, exploiting 
internal or third-party vulnerabilities.

To counteract these threats, we’ve developed a comprehensive defense approach. Recognizing that no single defense technology alone 

will be effective in mitigating all cyber risk, our Cybersecurity team utilizes an extensive framework of controls that detect, identify and 

protect against or mitigate potential cyberattacks. 

Cybersecurity Protection Layers

The Cybersecurity team also develops response and recovery plans should an incident occur. This program closely aligns with the National 

Institute of Standards and Technology (NIST) Cybersecurity Framework to best protect the data and programs critical to our business. We 

audit a portion of our information security program every year, using a third-party organization to review our cybersecurity posture from an 

external perspective. 

Network and Application Security Data Protection Risk and Compliance

Protecting company networks and applica-
tions from attack and inappropriate access

Preventing data breaches through  
a number of security layers

Managed as an enterprise risk,  
accountable to top company leadership

Identity
Incident Response and  
Business Recovery

Cybersecurity Awareness

Protecting the attributes of individual  
digital identities

Cohesive planning to respond quickly  
and minimize impact

Training for employees and contractors  
to prevent unintentional cyber risk

GOVERNANCE



CYBERSECURITY

Increasing Cybersecurity Awareness
As we continue to study and plan for evolving cyber risks, Chesapeake equips our first line of defense — Chesapeake employees —  

with up-to-date trainings and information. Through targeted communications, annual trainings and cyber exercises, we work to raise 

cybersecurity awareness among our employees and partners, reminding them of the critical role they play in protecting our digital assets.

We had no major cybersecurity breach or system compromise during 2021.

While employees are often at the front lines of our defense, cybersecurity accountability reaches to the very top of our organization. Our 

Cybersecurity team provides regular updates to Chesapeake’s senior leadership and our Board’s Audit Committee about cyber threats, 

potential vulnerabilities and the proactive security programs in place to protect our operations. 

Even with comprehensive protection measures in place, we must continue to strengthen our digital defenses. Information technology is 

a rapidly evolving field with constantly changing threats — a reality that pushes us every day to prevent, protect and be proactive for the 

security of our assets and the welfare of our employees.
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