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Approximate date of commencement of proposed sale of the securities to the public:

As soon as practicable after the effective date of this Registration Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  ¨

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting company ¨
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issue Tender Offer)  ¨

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to Be Registered

Amount

to be Registered
Amount of

Registration Fee(1)
6.25% Senior Notes due 2022 $900,000,000 $104,580
Guarantees of 6.25% Senior Notes due 2022(2) None(3)

(1) Calculated pursuant to Rule 457(f)(2) under the Securities Act of 1933.
(2) Each subsidiary of Rice Energy Inc. that is listed on the Table of Additional Registrant Guarantors has guaranteed

the notes being registered.
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(3) Pursuant to Rule 457(n) of the Securities Act of 1933, no registration fee is required for the Guarantees.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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TABLE OF ADDITIONAL REGISTRANT GUARANTORS

* The following are co-registrants that guarantee the debt securities:

Exact Name of Registrant Guarantor(1)

State or Other
Jurisdiction of

Incorporation or
Formation

IRS Employer
Identification

Number
Rice Marketing LLC Delaware 47-2089524
Rice Energy Marketing LLC Delaware 45-4877837
Rice Energy Appalachia, LLC Delaware 61-1671607
Rice Drilling B LLC Delaware 26-1953720
Rice Drilling C LLC Pennsylvania 27-0970344
Rice Drilling D LLC Delaware 90-0779528
Rice Poseidon Midstream LLC Delaware 30-0787520
Rice Olympus Midstream LLC Delaware 61-1715254
Blue Tiger Oilfield Services LLC Delaware 61-1671607
Alpha Shale Holdings, LLC Delaware 27-1785095
Alpha Shale Resources, LP Delaware 27-1785246

(1) The address for each Registrant Guarantor is 400 Woodcliff Drive, Canonsburg, Pennsylvania 15317, and the
telephone number for each Registrant Guarantor is (724) 746-6720. The Primary Industrial Classification Code
for each Registrant Guarantor is 1311.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

Subject to completion, dated December 2, 2014

PROSPECTUS

Rice Energy Inc.

Offer to Exchange

Up To $900,000,000 of

6.25% Senior Notes due 2022

That Have Not Been Registered Under

The Securities Act of 1933

For

Up To $900,000,000 of

6.25% Senior Notes due 2022

That Have Been Registered Under

The Securities Act of 1933

Terms of the New 6.25% Senior Notes due 2022 Offered in the Exchange Offer:

� The terms of the new notes are identical to the terms of the old notes that were issued on April 25, 2014,
except that the new notes will be registered under the Securities Act of 1933 (the �Securities Act�) and will not
contain restrictions on transfer, registration rights or provisions for additional interest.

Terms of the Exchange Offer:
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� We are offering to exchange up to $900,000,000 of our old notes for new notes with materially identical
terms that have been registered under the Securities Act and are freely tradable.

� We will exchange all old notes that you validly tender and do not validly withdraw before the exchange offer
expires for an equal principal amount of new notes.

� The exchange offer expires at 5:00 p.m., New York City time, on                     , 2014, unless extended.

� Tenders of old notes may be withdrawn at any time prior to the expiration of the exchange offer, in
accordance with the procedures set forth herein.

� We believe that the exchange of new notes for old notes will not be a taxable event for U.S. federal income
tax purposes.

� Broker-dealers who receive new notes pursuant to the exchange offer acknowledge that they will deliver a
prospectus in connection with any resale of such new notes.

� Broker-dealers who acquired the old notes as a result of market-making or other trading activities may use
the prospectus for the exchange offer, as supplemented or amended, in connection with resales of the new
notes.

You should carefully consider the risk factors beginning on page 7 of this prospectus before participating in the
exchange offer.

We are not asking you for a proxy and you are requested not to send us a proxy.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is                     , 2014.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission. In
making your investment decision, you should rely only on the information contained in this prospectus and in
the accompanying letter of transmittal. We have not authorized anyone to provide you with any other
information. We are not making an offer to sell these securities or soliciting an offer to buy these securities in
any jurisdiction where an offer or solicitation is not authorized or in which the person making that offer or
solicitation is not qualified to do so or to anyone whom it is unlawful to make an offer or solicitation. You
should not assume that the information contained in this prospectus is accurate as of any date other than its
respective date.

TABLE OF CONTENTS

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS iii
PROSPECTUS SUMMARY 1
RISK FACTORS 7
EXCHANGE OFFER 37
USE OF PROCEEDS 44
SELECTED HISTORICAL CONSOLIDATED AND UNAUDITED PRO FORMA FINANCIAL DATA 45
RATIOS OF EARNINGS TO FIXED CHARGES 47
MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS 48
BUSINESS 75
MANAGEMENT 101
EXECUTIVE COMPENSATION 107
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 115
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 117
DESCRIPTION OF NOTES 120
PLAN OF DISTRIBUTION 168
MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES 169
LEGAL MATTERS 170
EXPERTS 170
INDEX TO FINANCIAL STATEMENTS F-1
Annex A�Letter of Transmittal A-1
Annex B�Glossary of Oil and Natural Gas Terms B-1

This prospectus refers to important business and financial information about Rice Energy Inc. that is not
included or delivered with this prospectus. Such information is available without charge to holders of old notes
upon written or oral request made to the office of Rice Energy Inc., 400 Woodcliff Drive, Canonsburg,
Pennsylvania 15317 (Telephone: (724) 746-6720). To obtain timely delivery of any requested information,
holders of old notes must make any request no later than                     , 2015 which is five business days prior to
the expiration of the exchange offer.
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Commonly Used Defined Terms

As used in this prospectus, unless the context indicates or otherwise requires, the following terms have the following
meanings:

� �Rice Energy,� the �Company,� �we,� �our,� �us� or like terms refer to Rice Energy Inc. and its consolidated
subsidiaries, including Rice Drilling B LLC;

� �Rice Drilling B� refers to Rice Drilling B LLC, our wholly-owned subsidiary;

� �Rice Partners� refers to Rice Energy Family Holdings, LP (formerly known as Rice Energy Limited Partners),
an entity affiliated with members of the Rice family, which was dissolved in November 2014;

� �Rice Holdings� refers to Rice Energy Holdings LLC;

� �Rice Appalachia� refers to Rice Energy Appalachia, LLC, the parent company of Rice Drilling B prior to our
initial public offering;

� �Alpha Holdings� refers to Foundation PA Coal Company, LLC, a wholly owned indirect subsidiary of Alpha
Natural Resources, Inc.;

� �Marcellus joint venture� refers collectively to Alpha Shale Resources, LP and its general partner, Alpha Shale
Holdings, LLC;

� �Natural Gas Partners� refers to a family of private equity investment funds organized to make direct equity
investments in the energy industry, including the funds invested in us; and

� �NGP Holdings� refers to NGP Rice Holdings, LLC.

ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information in this prospectus includes �forward-looking statements.� All statements, other than statements of
historical fact included in this prospectus, regarding our strategy, future operations, financial position, estimated
revenues and income/losses, projected costs, prospects, plans and objectives of management are forward-looking
statements. When used in this prospectus, the words �could,� �believe,� �anticipate,� �intend,� �estimate,� �expect,� �project� and
similar expressions are intended to identify forward-looking statements, although not all forward-looking statements
contain such identifying words. These forward-looking statements are based on our current expectations and
assumptions about future events and are based on currently available information as to the outcome and timing of
future events. When considering forward-looking statements, you should keep in mind the risk factors and other
cautionary statements described under the heading �Risk Factors� included in this prospectus. These forward-looking
statements are based on management�s current belief, based on currently available information, as to the outcome and
timing of future events.

Forward-looking statements may include statements about our:

� business strategy;

� reserves;

� financial strategy, liquidity and capital required for our development program;

� realized natural gas, NGL and oil prices;

� timing and amount of future production of natural gas, NGLs and oil;

� hedging strategy and results;

� future drilling plans;

� competition and government regulations;

� pending legal or environmental matters;

� marketing of natural gas, NGLs and oil;

Edgar Filing: Rice Energy Inc. - Form S-4

Table of Contents 11



� leasehold or business acquisitions;

� costs of developing our properties and conducting our gathering and other midstream operations;

� general economic conditions;

� credit markets;

� uncertainty regarding our future operating results; and

� plans, objectives, expectations and intentions contained in this prospectus that are not historical.
We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most of which
are difficult to predict and many of which are beyond our control, incident to the exploration for and development,
production, gathering and sale of natural gas, NGLs and oil. These risks include, but are not limited to, commodity
price volatility; inflation, lack of availability of drilling and production equipment and services; environmental risks;
drilling and other operating risks; regulatory changes; the uncertainty inherent in estimating natural gas reserves and
in projecting future rates of production, cash flow and access to capital; the timing of development expenditures; and
the other risks described under �Risk Factors� in this prospectus.

Reserve engineering is a process of estimating underground accumulations of natural gas, NGLs and oil that cannot be
measured in an exact way. The accuracy of any reserve estimate depends on the quality of available data, the
interpretation of such data and price and cost assumptions made by reserve engineers. In addition, the results of
drilling, testing and production activities may justify revisions of estimates that were made previously.

iii
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If significant, such revisions could change the schedule of any further production and development drilling.
Accordingly, reserve estimates may differ significantly from the quantities of natural gas, and NGLs and oil that are
ultimately recovered.

Should one or more of the risks or uncertainties described in this prospectus occur, or should underlying assumptions
prove incorrect, our actual results and plans could differ materially from those expressed in any forward-looking
statements.

All forward-looking statements, expressed or implied, included in this prospectus are expressly qualified in their
entirety by this cautionary statement. This cautionary statement should also be considered in connection with any
subsequent written or oral forward-looking statements that we or persons acting on our behalf may issue.

Except as otherwise required by applicable law, we disclaim any duty to update any forward-looking statements, all of
which are expressly qualified by the statements in this section, to reflect events or circumstances after the date of this
prospectus.

iv
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should read the entire prospectus
carefully before making an investment decision, including the information under the headings �Risk Factors,�
�Cautionary Statement Regarding Forward-Looking Statements� and �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� and the historical consolidated and unaudited pro forma financial
statements and the related notes thereto appearing elsewhere in this prospectus. The estimated proved reserve
information for the properties of each of us and our Marcellus joint venture contained in this prospectus are based on
reserve reports relating thereto prepared by the independent petroleum engineers of Netherland, Sewell & Associates,
Inc. (�NSAI�). We refer to these reports collectively as our �reserve reports.� We have provided definitions for some
of the oil and natural gas industry terms used in this prospectus in the �Glossary of Natural Gas and Oil Terms� in
Appendix A to this prospectus.

In this prospectus we refer to the notes to be issued in the exchange offer as the �new notes� and the notes issued on
April 25, 2014 as the �old notes.� We refer to the new notes and the old notes collectively as the �notes.�

Rice Energy Inc.

We are an independent natural gas and oil company engaged in the acquisition, exploration and development of
natural gas and oil properties in the Appalachian Basin. We are focused on creating shareholder value by identifying
and assembling a portfolio of low-risk assets with attractive economic profiles and leveraging our technical and
managerial expertise to deliver industry-leading results. We strive to be an early entrant into the core of a shale play
by identifying what we believe to be the core of the play and aggressively executing our acquisition strategy to
establish a largely contiguous acreage position.

Our principal executive offices are located at 400 Woodcliff Drive, Canonsburg, Pennsylvania 15317, and our
telephone number at our offices is (724) 746-6720.

Risk Factors

Investing in the notes involves substantial risks. You should carefully consider all the information contained in this
prospectus prior to participating in the exchange offer. In particular, we urge you to consider carefully the factors set
forth under �Risk Factors� beginning on page 7 of this prospectus.

1
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The Exchange Offer

On April 25, 2014 we completed the private offering of the old notes. We entered into a registration rights agreement
with the initial purchasers in the private offering in which we agreed to deliver to you this prospectus and to use our
reasonable best efforts to complete the exchange offer within 365 days after the date we first issued the old notes.

Exchange Offer We are offering to exchange new notes for old notes.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on
                    , 2014, unless we decide to extend it.

Condition to the Exchange Offer The registration rights agreement does not require us to accept old notes
for exchange if the exchange offer, or the making of any exchange by a
holder of the old notes, would violate any applicable law or interpretation
of the staff of the Securities and Exchange Commission. The exchange
offer is not conditioned on a minimum aggregate principal amount of old
notes being tendered.

Procedures for Tendering Old Notes To participate in the exchange offer, you must follow the procedures
established by The Depository Trust Company, which we call �DTC,� for
tendering notes held in book-entry form. These procedures, which we
call �ATOP,� require that (i) the exchange agent receive, prior to the
expiration date of the exchange offer, a computer generated message
known as an �agent�s message� that is transmitted through DTC�s automated
tender offer program, and (ii) DTC confirms that:

�DTC has received your instructions to exchange your notes, and

�you agree to be bound by the terms of the letter of transmittal.

For more information on tendering your old notes, please refer to the
section in this prospectus entitled �Exchange Offer�Terms of the Exchange
Offer,� ��Procedures for Tendering,� and �Description of Notes�Book-Entry,
Delivery and Form.�

Guaranteed Delivery Procedures None.

Withdrawal of Tenders
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You may withdraw your tender of old notes at any time prior to the
expiration date. To withdraw, you must submit a notice of withdrawal to
the exchange agent using ATOP procedures before 5:00 p.m., New York
City time, on the expiration date of the exchange offer. Please refer to the
section in this prospectus entitled �Exchange Offer�Withdrawal of Tenders.�

Acceptance of Old Notes and Delivery of
New Notes

If you fulfill all conditions required for proper acceptance of old notes,
we will accept any and all old notes that you properly tender in the
exchange offer on or before 5:00 p.m., New York City time, on the
expiration date. We will return any old notes that we do not accept for
exchange to you without expense promptly after the expiration date and
acceptance of the old notes for exchange. Please refer to the section in
this prospectus entitled �Exchange Offer�Terms of the Exchange Offer.�

2
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Fees and Expenses We will bear the expenses related to the exchange offer. Please refer to
the section in this prospectus entitled �Exchange Offer�Fees and Expenses.�

Use of Proceeds The issuance of the new notes will not provide us with any new
proceeds. We are making this exchange offer solely to satisfy our
obligations under our registration rights agreement.

Consequences of Failure to Exchange Old
Notes  

If you do not exchange your old notes in this exchange offer, you will no
longer be able to require us to register the old notes under the Securities
Act except in limited circumstances provided under the registration rights
agreement. In addition, you will not be able to resell, offer to resell or
otherwise transfer the old notes unless we have registered the old notes
under the Securities Act, or unless you resell, offer to resell or otherwise
transfer them under an exemption from the registration requirements of,
or in a transaction not subject to, the Securities Act.

U.S. Federal Income Tax Considerations The exchange of new notes for old notes in the exchange offer will not
be a taxable event for U.S. federal income tax purposes. Please read
�Material United States Federal Income Tax Consequences.�

Exchange Agent We have appointed Wells Fargo Bank, National Association as exchange
agent for the exchange offer. You should direct questions, requests for
assistance, requests for additional copies of this prospectus or the letter
of transmittal to the exchange agent addressed as follows:

�by registered or certified mail at Wells Fargo Bank, National
Association, Corporate Trust Operations, MAC�N9303-121, P.O. Box
1517, Minneapolis, MN 55480; or

�by Overnight Delivery or Regular Mail at Wells Fargo Bank, National
Association, Corporate Trust Operations, MAC�N9303-121, Sixth
Street & Marquette Avenue, Minneapolis, MN 55479.

Eligible institutions may make requests by facsimile at (877) 407-4679,
Attn: Bondholder Communications, and may confirm facsimile delivery
by telephone at (800) 344-5128.

3

Edgar Filing: Rice Energy Inc. - Form S-4

Table of Contents 17



Table of Contents

Terms of the New Notes

The new notes will be identical to the old notes except that the new notes are registered under the Securities Act and
will not have restrictions on transfer, registration rights or provisions for additional interest. The new notes will
evidence the same debt as the old notes, and the same indenture will govern the new notes and the old notes.

The following summary contains basic information about the new notes and is not intended to be complete. It does not
contain all information that is important to you. For a more complete understanding of the new notes, please refer to
the section of this document entitled �Description of Notes.�

Issuer Rice Energy Inc.

Securities $900,000,000 aggregate principal amount of 6.25% Senior Notes due
2022.

Maturity May 1, 2022.

Interest 6.250% per year (calculated using a 360-day year).

Interest Payment Dates May 1 and November 1 of each year, with the next interest payment
being due May 1, 2015. Interest on each new note will accrue from the
last interest payment date on which interest was paid on the old note
tendered in exchange thereof, or, if no interest has been paid on the old
note, from the date of the original issue of the old note.

Optional Redemption At any time prior to May 1, 2017, we may, from time to time, redeem up
to 35% of the aggregate principal amount of the notes in an amount of
cash not greater than the net cash proceeds of certain equity offerings at
the redemption price set forth under �Description of Notes�Optional
Redemption,� if at least 65% of the aggregate principal amount of the
notes issued under the indenture remains outstanding immediately after
such redemption and the redemption occurs within 180 days of the
closing date of such equity offering.

At any time prior to May 1, 2017, we may, on any one or more
occasions, redeem all or a part of the notes at a redemption price equal to
100% of the principal amount of the notes redeemed, plus the �make
whole� premium as of, and accrued and unpaid interest, if any, to the date
of redemption. See �Description of Notes�Optional Redemption.
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On or after May 1, 2017 at the redemption prices set forth in this
prospectus under the heading �Description of Notes�Optional Redemption.�

Subsidiary Guarantees The notes are guaranteed by all of our existing subsidiaries (other than
one immaterial subsidiary) and may be guaranteed by certain future
subsidiaries. All of our guarantor subsidiaries also guarantee our
obligations under our revolving credit facility on a senior secured basis.
In the future, the guarantees may be released or terminated under certain
circumstances. See �Description of Notes�Brief

4
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Description of the Notes and Subsidiary Guarantees�The Subsidiary
Guarantees� and �Description of Notes�Certain Covenants�Additional
Subsidiary Guarantees.�

Each subsidiary guarantee will rank:

�equal in right of payment to all existing and future senior indebtedness
of the guarantor subsidiary;

�effectively subordinate in right of payment to all existing and future
secured indebtedness of the guarantor subsidiary, including its
guarantee of indebtedness under our revolving credit facility, to the
extent of the value of the collateral securing such indebtedness; and

�senior in right of payment to any future subordinated indebtedness of
the guarantor subsidiary.

Ranking The new notes:

�rank equally in right of payment to all of our existing and future senior
indebtedness;

�are effectively subordinate in right of payment to all of our existing
and future secured indebtedness, including indebtedness under our
revolving credit facility, to the extent of the value of the collateral
securing such indebtedness;

�are structurally subordinate in right of payment to all existing and
future indebtedness and other liabilities, including trade payables, of
any subsidiaries that do not guarantee the notes (other than
indebtedness and other liabilities owed to us); and

�are senior in right of payment to all of our future subordinated
indebtedness.

As of September 30, 2014, we and our subsidiary guarantors had
approximately $901.0 million of outstanding indebtedness, including no
borrowings under our revolving credit facility, $66.8 million of
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outstanding letters of credit and we had approximately $318.2 million of
borrowing capacity under our revolving credit facility.

Change of Control If we experience certain kinds of changes of control followed by a rating
decline, each holder of the notes may require us to repurchase all or a
portion of its notes for cash at a price equal to 101% of the aggregate
principal amount of such notes, plus any accrued and unpaid interest to
the date of repurchase. See �Description of Notes�Repurchase at the Option
of Holders�Change of Control.�

Certain Covenants We will issue the new notes under the indenture dated as of April 25,
2014 with Wells Fargo Bank, National Association, as trustee. The
indenture, among other things, limits our ability and the ability of our
restricted subsidiaries (as defined under �Description of Notes�) to:

�incur or guarantee additional indebtedness or issue certain types of
preferred stock;

5
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�pay dividends on capital stock or redeem, repurchase or retire our
capital stock or subordinated indebtedness;

�transfer or sell assets;

�make investments;

�create certain liens;

�enter into agreements that restrict dividends or other payments from
our restricted subsidiaries to us;

�consolidate, merge or transfer all or substantially all of our assets;

�engage in transactions with affiliates; and

�create unrestricted subsidiaries.

The covenants set forth in the indenture are subject to important
exceptions and qualifications that are described under �Description of
Notes�Certain Covenants.� If the notes achieve an investment grade rating
from each of Moody�s Investors Service, Inc. and Standard & Poor�s
Ratings, many of these covenants will terminate.

Transfer Restrictions; Absence of a Public
Market for the New Notes

The new notes generally will be freely transferable, but will also be new
securities for which there will not initially be a market. There can be no
assurance as to the development, maintenance or liquidity of any market
for the new notes.

We do not intend to apply for a listing of the new notes on any securities
exchange or any automated dealer quotation system.

Risk Factors Investing in the new notes involves risks. See �Risk Factors� beginning on
page 7 for a discussion of certain factors you should consider in
evaluating whether or not to tender your old notes.
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RISK FACTORS

This offering involves a high degree of risk. You should carefully consider and evaluate all of the information and
data included in this prospectus before deciding to participate in the exchange offer. The risks and uncertainties
described below are not the only ones we face. Additional risks not presently known to us or that we currently deem
immaterial may also impair our business operations. If any of the following risks actually occur, our business,
financial condition and results of operations could be materially and adversely affected and we may not be able to
achieve our goals. We cannot assure you that any of the events discussed in the risk factors below will not occur. If
these risks occur, the value of our securities could decline and you could lose some or all of your investment. The
trading price of the new notes could decline, and you may lose all or part of your investment. The risks described
below are not the only ones facing our company.

Risks Related to Our Business

Natural gas, NGL and oil prices are volatile. A substantial or extended decline in commodity prices may adversely
affect our business, financial condition or results of operations and our ability to meet our capital expenditure
obligations and financial commitments.

The prices we receive for our natural gas production heavily influence, and to the extent we produce oil and NGLs in
the future, the prices we receive for oil and NGL production will heavily influence, our revenue, operating results
profitability, access to capital, future rate of growth and carrying value of our properties. Natural gas, NGLs and oil
are commodities and, therefore, their prices are subject to wide fluctuations in response to relatively minor changes in
supply and demand. Historically, the commodities market has been volatile. This market will likely continue to be
volatile in the future. The prices we receive for our production, and the levels of our production, depend on numerous
factors beyond our control. These factors include the following:

� worldwide and regional economic conditions affecting the global supply of and demand for natural gas,
NGLs and oil;

� the price and quantity of imports of foreign natural gas, including liquefied natural gas;

� political conditions in or affecting other producing countries, including conflicts in the Middle East, Africa,
South America and Russia;

� the level of global exploration and production;

� the level of global inventories;

� prevailing prices on local price indexes in the areas in which we operate and expectations about future
commodity prices;
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� the proximity, capacity, cost and availability of gathering and transportation facilities, and other factors that
result in differentials to benchmark prices;

� localized and global supply and demand fundamentals and transportation availability;

� weather conditions and natural disasters;

� technological advances affecting energy consumption;

� the cost of exploring for, developing, producing and transporting reserves;

� speculative trading in natural gas and crude oil derivative contracts;

� risks associated with operating drilling rigs;

� the price and availability of competitors� supplies of natural gas and oil and alternative fuels; and

� domestic, local and foreign governmental regulation and taxes.
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Furthermore, the worldwide financial and credit crisis in recent years has reduced the availability of liquidity and
credit to fund the continuation and expansion of industrial business operations worldwide resulting in a slowdown in
economic activity and recession in parts of the world. This has reduced worldwide demand for energy and resulted in
lower natural gas, NGL and oil prices.

In addition, substantially all of our natural gas production is sold to purchasers under contracts with market-based
prices. The actual prices realized from the sale of natural gas differ from the quoted NYMEX Henry Hub price as a
result of location differentials. Location differentials to NYMEX Henry Hub prices, also known as basis differentials,
result from variances in regional natural gas prices compared to NYMEX Henry Hub prices as a result of regional
supply and demand factors. We may experience differentials to NYMEX Henry Hub prices in the future, which may
be material.

Lower commodity prices and negative increases in our differentials will reduce our cash flows and borrowing ability.
We may be unable to obtain needed capital or financing on satisfactory terms, which could lead to a decline in our
reserves as existing reserves are depleted. Lower commodity prices may also reduce the amount of natural gas, NGLs
and oil that we can produce economically.

If commodity prices further decrease or our negative differentials further increase, a significant portion of our
development and exploration projects could become uneconomic. This may result in our having to make significant
downward adjustments to our estimated proved reserves. As a result, a substantial or extended decline in commodity
prices or an increase in our negative differentials may materially and adversely affect our future business, financial
condition, results of operations, liquidity or ability to finance planned capital expenditures.

Our development and exploration projects require substantial capital expenditures. We may be unable to obtain
required capital or financing on satisfactory terms, which could lead to a decline in our natural gas reserves.

The natural gas industry is capital intensive. We make and expect to continue to make substantial capital expenditures
for the development and acquisition of natural gas reserves. In 2014, we plan to invest $1,230.0 million in our
operations (excluding acquisitions), including $430.0 million for drilling and completion in the Marcellus Shale,
$150.0 million for drilling and completion in the Utica Shale, $385.0 million for leasehold acquisitions and $265.0
million for midstream infrastructure development. Our capital budget excludes acquisitions, other than leasehold
acquisitions. We expect to fund our 2014 capital expenditures with cash generated by operations, borrowings under
our revolving credit facility, a portion of the net proceeds of our IPO, the proceeds from our offering of $900.0 million
in aggregate principal amount of the notes completed on April 25, 2014 (our �Senior Notes Offering�) and the proceeds
from our August 2014 public offering of 13,729,650 shares of our common stock (the �August 2014 Equity Offering�).
A portion of our 2014 capital budget is projected to be financed with cash flows from operations derived from wells
drilled on drilling locations not associated with proved reserves in our reserve reports. The failure to achieve projected
production and cash flows from operations from such wells could result in a reduction to our 2014 capital budget. The
actual amount and timing of our future capital expenditures may differ materially from our estimates as a result of,
among other things, natural gas prices, actual drilling results, the availability of drilling rigs and other services and
equipment, and regulatory, technological and competitive developments. A reduction in natural gas prices from
current levels may result in a decrease in our actual capital expenditures, which would negatively impact our ability to
grow production. We intend to finance our future capital expenditures primarily through cash flow from operations
and through borrowings under our revolving credit facility; however, our financing needs may require us to alter or
increase our capitalization substantially through the issuance of debt or equity securities or the sale of assets. The
issuance of additional indebtedness would require that a portion of our cash flow from operations be used for the
payment of interest and principal on our indebtedness, thereby reducing our ability to use cash flow from operations to
fund working capital, capital expenditures and acquisitions.
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� our proved reserves;
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� the level of hydrocarbons we are able to produce from existing wells;

� our access to, and the cost of accessing end markets for our production;

� the prices at which our production is sold;

� our ability to acquire, locate and produce new reserves;

� the levels of our operating expenses; and

� our ability to borrow under our revolving credit facility.
If our revenues or the borrowing base under our revolving credit facility decrease as a result of lower natural gas
prices, operating difficulties, declines in reserves or for any other reason, we may have limited ability to obtain the
capital necessary to sustain our operations at current levels. If additional capital is needed, we may not be able to
obtain debt or equity financing on terms acceptable to us, if at all. If cash flow generated by our operations or
available borrowings under our revolving credit facility are not sufficient to meet our capital requirements, the failure
to obtain additional financing could result in a curtailment of our operations relating to development of our properties,
which in turn could lead to a decline in our reserves and production, and could adversely affect our business, financial
condition and results of operations.

Part of our strategy involves using some of the latest available horizontal drilling and completion techniques,
which involve risks and uncertainties in their application.

Our operations involve utilizing some of the latest drilling and completion techniques as developed by us and our
service providers. Risks that we face while drilling, including or as a result of the application of these techniques,
include, but are not limited to, the following:

� effectively controlling the level of pressure flowing from particular wells;

� landing our wellbore in the desired drilling zone;

� staying in the desired drilling zone while drilling horizontally through the formation;

� running our casing the entire length of the wellbore; and

� being able to run tools and other equipment consistently through the horizontal wellbore.
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Risks that we face while completing our wells, including or as a result of the application of these techniques, include,
but are not limited to, the following:

� the ability to fracture stimulate the planned number of stages;

� the ability to run tools the entire length of the wellbore during completion operations; and

� the ability to successfully clean out the wellbore after completion of the final fracture stimulation stage.
Drilling for and producing natural gas are high-risk activities with many uncertainties that could result in a total
loss of investment or otherwise adversely affect our business, financial condition or results of operations.

Our future financial condition and results of operations will depend on the success of our development and acquisition
activities, which are subject to numerous risks beyond our control, including the risk that drilling will not result in
commercially viable natural gas production or that we will not recover all or any portion of our investment in such
wells or that various characteristics of the well will cause us to plug or abandon the well prior to producing in
commercially viable quantities.

Our decisions to purchase, explore or develop prospects or properties will depend in part on the evaluation of data
obtained through geophysical and geological analyses, production data and engineering studies, the results of which
are often inconclusive or subject to varying interpretations. For a discussion of the uncertainty
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involved in these processes, see ��Reserve estimates depend on many assumptions that may turn out to be inaccurate.
Any material inaccuracies in reserve estimates or underlying assumptions will materially affect the quantities and
present value of our reserves.� In addition, our cost of drilling, completing and operating wells is often uncertain before
drilling commences.

Further, many factors may curtail, delay or cancel our scheduled drilling projects, including the following:

� delays imposed by or resulting from compliance with regulatory requirements including limitations resulting
from wastewater disposal, discharge of greenhouse gases, and limitations on hydraulic fracturing;

� pressure or irregularities in geological formations;

� shortages of or delays in obtaining equipment and qualified personnel or in obtaining water for hydraulic
fracturing activities;

� equipment failures, accidents or other unexpected operational events;

� lack of available gathering facilities or delays in construction of gathering facilities;

� lack of available capacity on interconnecting transmission pipelines;

� adverse weather conditions, such as blizzards and ice storms;

� issues related to compliance with environmental regulations;

� environmental hazards, such as natural gas leaks, oil spills, pipeline and tank ruptures, encountering
naturally occurring radioactive materials, and unauthorized discharges of brine, well stimulation and
completion fluids, toxic gases or other pollutants into the surface and subsurface environment;

� declines in natural gas prices;

� limited availability of financing at acceptable terms;

� title problems; and
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� limitations in the market for natural gas.
Any of these risks can cause substantial losses, including personal injury or loss of life, damage to or destruction of
property, natural resources and equipment, pollution, environmental contamination or loss of wells and other
regulatory penalties.

Our producing properties are concentrated in the Appalachian Basin, making us vulnerable to risks associated
with operating in one major geographic area.

Our producing properties are geographically concentrated in the Marcellus Shale and Upper Devonian Shale
formations in Washington and Greene Counties, Pennsylvania. As of December 31, 2013 and 2012, all of our total
estimated proved reserves were attributable to properties located in this area. As a result of this concentration, we may
be disproportionately exposed to the impact of regional supply and demand factors, delays or interruptions of
production from wells in this area caused by governmental regulation, processing or transportation capacity
constraints, market limitations, water shortages or other drought related conditions or interruption of the processing or
transportation of oil, natural gas or NGLs and changes in regional and local political regimes and regulations. Such
conditions could have a material adverse effect on our financial condition and results of operations. In addition, a
number of areas within the Marcellus Shale and Utica Shale have historically been subject to mining operations. For
example, third parties may engage in subsurface mining operations near or under our properties, which could cause
subsidence or other damage to our properties, adversely impact our drilling or adversely impact our midstream
activities or those on which we rely. In such event, our operations may be impaired or interrupted, and we may not be
able to recover the costs incurred as a result of temporary shut-ins, the plugging and abandonment of any of our wells
or the repair of our midstream
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facilities. Furthermore, the existence of mining operations near our properties could require coordination to avoid
adverse impacts as a result of drilling and mining in close proximity. In connection our acquisition of Alpha Holdings�
50% interest in our Marcellus joint venture on January 29, 2014 (�the �Marcellus JV Buy-In�), we agreed to continue to
acknowledge the dominance of mining by Alpha Natural Resources, Inc. within the area of mutual interest of our
Marcellus joint venture. As such, in addition to coordinating with Alpha Holdings on, and in certain circumstances
obtaining the prior approval of Alpha Holdings for, future drilling operations, we may also be required to take steps to
assure the dominance of the mining operations of Alpha Natural Resources, Inc., including the plugging and
abandonment of wells at the direction of Alpha Holdings upon two years notice. These restrictions on our operations,
and any similar restrictions, can cause delays or interruptions or can prevent us from executing our business strategy,
which could have a material adverse effect on our financial condition and results of operations. Due to the
concentrated nature of our portfolio of natural gas properties, a number of our properties could experience any of the
same conditions at the same time, resulting in a relatively greater impact on our results of operations than they might
have on other companies that have a more diversified portfolio of properties.

We have been an early entrant into new or emerging plays. As a result, our initial drilling results in these areas
may be less certain, and the value of our undeveloped acreage will decline if drilling results are unsuccessful.

We completed our first horizontal well in the Marcellus Shale in October 2010 and completed our first horizontal well
in the Utica Shale in June 2014. While our costs to acquire undeveloped acreage in new or emerging plays have
generally been less than those of later entrants into a developing play, our drilling results in these areas are more
uncertain than drilling results in areas that are more developed and have a longer history of established production.
Since new or emerging plays have limited or no production history, we are unable to use past drilling results in those
areas to help predict our future drilling results. As a result, our cost of drilling, completing and operating wells in these
areas may be higher than initially expected, and the value of our undeveloped acreage will decline if drilling results
are unsuccessful. Additionally, we cannot assure you that all prospects will be economically viable or that we will not
abandon our investments. For example, as a result of unexpected levels of pressure, in December 2013 we plugged
and abandoned the first well we spud in the Utica Shale. We have since drilled and completed our second well in the
Utica Shale and obtained an initial production test from this well in the second quarter of 2014. We cannot assure you
that unproved property acquired by us or undeveloped acreage leased by us will be profitably developed, that wells
drilled by us in prospects that we pursue will be productive or that we will recover all or any portion of our investment
in such unproved property or wells.

During the term of the Utica Development Agreements, we will rely on Gulfport for the success of our project in
the Southern Contract Area in Belmont County, Ohio, and we may not be able to maximize the value of our
properties in the Southern Contract Area as we deem best because we are not in full control of this project.

During the term of the Utica Development Agreements, the success of our operation in the Southern Contract Area in
Belmont County, Ohio, will depend in part on the ability of Gulfport to effectively exploit the acreage it operates
under the Development Agreement. Please read �Business�Our Properties�Utica Shale�Development Agreement and Area
of Mutual Interest Agreement.� Pursuant to the Development Agreement, we have designated Gulfport as the operator
of our existing and future acreage in the Southern Contract Area. A failure or inability of Gulfport to adequately
exploit the acreage it operates would have a significant impact on our results of operations. In addition, other than
limitations set forth in the terms of the Development Agreement, we do not control the amount of capital that Gulfport
may require for development of properties in the Southern Contract Area. Accordingly, we may be required to allocate
capital to development of the Southern Contract Area at times when we otherwise would allocate capital to the
Northern Contract Area, our Marcellus Shale acreage or elsewhere or otherwise be forced to terminate the Utica
Development Agreements. Under any of these circumstances, our prospects for realization of the potential value of the
oil, natural gas and NGL reserves associated with the Southern Contract Area could be adversely affected. Our lack of
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Insufficient takeaway capacity in the Appalachian Basin could cause significant fluctuations in our realized
natural gas prices.

The Appalachian Basin natural gas business environment has recently experienced periods in which production has
surpassed local takeaway capacity, resulting in substantial discounts in the price received by producers such as us.
Although additional Appalachian Basin takeaway capacity was added in 2013 and 2012, the existing and expected
capacity may not be sufficient to keep pace with the increased production caused by accelerated drilling in the area.
We expect that a significant portion of our production from the Utica Shale will be transported on pipelines that
experience a differential to NYMEX Henry Hub prices. If we are unable to secure additional gathering and
compression capacity and long-term firm takeaway capacity on major pipelines that are in existence or under
construction in our core operating area to accommodate our growing production and to manage basis differentials, it
could have a material adverse effect on our financial condition and results of operations.

We are required to pay fees to our service providers based on minimum volumes regardless of actual volume
throughput.

We have various gas transportation service agreements in place, each with minimum volume delivery commitments.
As of June 30, 2014, our average annual contractual firm transportation and firm sales obligations for 2014 (July
through December), 2015 and 2016 were approximately 450,000 MMBtu/d, 810,000 MMBtu/d, and 920,000
MMBtu/d, respectively, which are in excess of our pro forma average daily gross operated production of
approximately 380,000 MMBtu/d for June 2014. While we believe that our future natural gas volumes will be
sufficient to satisfy the minimum requirements under our gas transportation services agreements based on our current
production and our exploration and development plan, we can provide no such assurances that such volumes will be
sufficient. We are obligated to pay fees on minimum volumes to our service providers regardless of actual volume
throughput, which could be significant. If these fees on minimum volumes are substantial, we may not be able to
generate sufficient cash to cover these obligations, which may require us to reduce or delay our planned investments
and capital expenditures or seek alternative means of financing.

Restrictions in our existing and future debt agreements could limit our growth and our ability to engage in certain
activities.

Our revolving credit facility contains a number of significant covenants (in addition to covenants restricting the
incurrence of additional indebtedness), including restrictive covenants that may limit our ability to, among other
things:

� sell assets;

� make loans to others;

� make investments;

� enter into mergers;
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� make certain payments;

� hedge future production or interest rates;

� incur liens;

� engage in certain other transactions without the prior consent of the lenders; and

� pay dividends.
In addition, our credit facilities require us to maintain certain financial ratios or to reduce our indebtedness if we are
unable to comply with such ratios. On certain occasions in the past we have not met these financial covenants. These
restrictions may also limit our ability to obtain future financings to withstand a future downturn
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in our business or the economy in general, or to otherwise conduct necessary corporate activities. We may also be
prevented from taking advantage of business opportunities that arise because of the limitations that the restrictive
covenants under our credit facilities and our convertible debentures impose on us.

Any significant reduction in our borrowing base under our revolving credit facility as a result of the periodic
borrowing base redeterminations or otherwise may negatively impact our ability to fund our operations.

Our revolving credit facility limits the amounts we can borrow up to a borrowing base amount, which the lenders, in
their sole discretion, determine on a semi-annual basis based upon projected revenues from the natural gas properties
securing our loan. The lenders can unilaterally adjust the borrowing base and the borrowings permitted to be
outstanding under our revolving credit facility. Any increase in the borrowing base requires the consent of the lenders
holding 100% of the commitments. If the requisite number of lenders do not agree to an increase, then the borrowing
base will be the lowest borrowing base acceptable to such lenders. Outstanding borrowings in excess of the borrowing
base must be repaid, or we must pledge other natural gas properties as additional collateral after applicable grace
periods. We do not currently have any substantial unpledged properties, and we may not have the financial resources
in the future to make mandatory principal prepayments required under our revolving credit facility. The borrowing
base under our revolving credit facility is currently $550.0. Our next scheduled borrowing base redetermination is
expected to occur in April 2015.

A breach of any covenant in our revolving credit facility would result in a default under such facility after any
applicable grace periods. A default, if not waived, could result in acceleration of the indebtedness outstanding under
such facility and in a default with respect to, and an acceleration of, the indebtedness outstanding under other debt
agreements that include cross default provisions. The accelerated indebtedness would become immediately due and
payable. If that occurs, we may not be able to make all of the required payments or borrow sufficient funds to
refinance such indebtedness. Even if new financing were available at that time, it may not be on terms that are
acceptable to us.

The requirements of being a public company, including compliance with the reporting requirements of the
Exchange Act and the requirements of the Sarbanes-Oxley Act, may strain our resources, increase our costs and
distract management.

We completed our IPO in January 2014. As a public company, we incur significant legal, accounting and other
expenses that we did not incur as a private company. We also incur costs associated with our public company
reporting requirements and with corporate governance requirements, including requirements under the
Sarbanes-Oxley Act of 2002, as well as rules implemented by the SEC and the Financial Industry Regulatory
Authority. These rules and regulations will increase our legal and financial compliance costs and make some activities
more time consuming and costly, and we expect that these costs may increase further after we are no longer an
�emerging growth company.� These rules and regulations make it more difficult and more expensive for us to obtain
director and officer liability insurance and we may be required to accept reduced policy limits and coverage or incur
substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract
and retain qualified individuals to serve on our board of directors or as executive officers.

However, for as long as we remain an �emerging growth company� as defined in the JOBS Act, we intend to take
advantage of certain exemptions from various reporting requirements that are applicable to other public companies
that are not emerging growth companies, including, but not limited to, not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not
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We will remain an emerging growth company for up to five years, although we will lose that status sooner if we have
more than $1.0 billion of revenues in a fiscal year, become a large accelerated filer, or issue more than $1.0 billion of
non-convertible debt over a three-year period.
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After we are no longer an �emerging growth company,� we expect to incur significant additional expenses and devote
substantial management effort toward ensuring compliance with those requirements applicable to companies that are
not emerging growth companies.

In connection with past audits and reviews of our financial statements and those of our Marcellus joint venture,
our independent registered public accounting firms identified and reported adjustments to management. Certain of
such adjustments were deemed to be the result of internal control deficiencies that constituted a material weakness
in internal controls over financial reporting. If we fail to establish and maintain effective internal control over
financial reporting, our ability to accurately report our financial results could be adversely affected.

Prior to the completion of our IPO, we were a private company with limited accounting personnel to adequately
execute our accounting processes and other supervisory resources with which to address our internal control over
financial reporting. In addition, our Marcellus joint venture previously relied on our accounting personnel for its
accounting processes. Historically, we and our Marcellus joint venture had not maintained effective internal control
environments in that the design and execution of such controls had not consistently resulted in effective review and
supervision by individuals with financial reporting oversight roles. The lack of adequate staffing levels resulted in
insufficient time spent on review and approval of certain information used to prepare the financial statements of us
and our Marcellus joint venture. We concluded that these control deficiencies constituted material weaknesses in our
control environment for the year ended December 31, 2012. A material weakness is a control deficiency, or a
combination of control deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected
on a timely basis. The control deficiencies described above, at varying degrees of severity, contributed to the material
weaknesses in the control environment as further described in �Management�s Discussion and Analysis of Financial
Condition and Results of Operations�Material Weaknesses in Internal Control over Financial Reporting.�

To address these control deficiencies, we have hired additional accounting and financial reporting staff, implemented
additional analysis and reconciliation procedures and increased the levels of review and approval. Additionally, we
have begun taking steps to comprehensively document and analyze our system of internal control over financial
reporting in preparation for our first management report on internal control over financial reporting in connection with
our annual report for the year ending December 31, 2014. Due to the recent implementation of these changes to our
control environment, management continues to evaluate the design and effectiveness of these control changes in
connection with its ongoing evaluation, review, formalization and testing of our internal control environment over the
remainder of 2014. We have evaluated, under the supervision and with the participation of our management, including
our principal executive officer and principal financial officer, the effectiveness of the design and operation of our
disclosure controls and procedures as of September 30, 2014. Based upon the status of our review, we and our
independent auditors have concluded that the material weakness previously identified had not been remediated as of
September 30, 2014. During the course of the review, we may identify additional control deficiencies, which could
give rise to significant deficiencies and other material weaknesses in addition to the material weakness previously
identified. Our remediation efforts may not enable us to remedy or avoid material weaknesses or significant
deficiencies in the future.

For the year ended December 31, 2013, we were not required to comply with the SEC�s rules implementing
Section 404 of the Sarbanes Oxley Act internal control over financial reporting. As a public company, we are required
to comply with the SEC�s rules implementing Section 302 of the Sarbanes Oxley Act, which require our management
to certify financial and other information in our quarterly and annual reports and provide an annual management
report on the effectiveness of our internal control over financial reporting. Though we will be required to disclose
material changes made to our internal controls and procedures on a quarterly basis, we will not be required to make
our first annual assessment of our internal control over financial reporting pursuant to Section 404 until the year
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requirements of being a publicly traded company, we have upgraded our systems, including information technology,
implemented additional financial and management controls, reporting systems and procedures and hired additional
accounting and finance staff. Furthermore, while we generally must comply with Section 404 of the Sarbanes Oxley
Act of 2002 for our fiscal year ending December 31, 2014, we are not required to have our independent registered
public accounting firm attest to the effectiveness of our internal controls until our first annual report subsequent to our
ceasing to be an �emerging growth company� within the meaning of Section 2(a)(19) of the Securities Act. Accordingly,
we may not be required to have our independent registered public accounting firm attest to the effectiveness of our
internal controls until our annual report for the fiscal year ending December 31, 2019. We can provide no assurance
that our independent registered public accounting firm will be satisfied with the level at which our controls are
documented, designed, or operating at the time it issues its report.

Effective internal controls are necessary for us to provide reliable financial reports, prevent fraud and operate
successfully as a public company. If we cannot provide reliable financial reports or prevent fraud, our reputation and
operating results would be harmed. We cannot be certain that our efforts to develop and maintain our internal controls
will be successful, that we will be able to maintain adequate controls over our financial processes and reporting in the
future or that we will be able to comply with our obligations under Section 404 of the Sarbanes Oxley Act of 2002.
Any failure to develop or maintain effective internal controls, or difficulties encountered in implementing or
improving our internal controls, could harm our operating results or cause us to fail to meet our reporting obligations.
Ineffective internal controls could also cause investors to lose confidence in our reported financial information, which
would likely have a negative effect on the trading price of our shares of common stock. company. If we cannot
provide reliable financial reports or prevent fraud, our reputation and operating results would be harmed. We cannot
be certain that our efforts to develop and maintain our internal controls will be successful, that we will be able to
maintain adequate controls over our financial processes and reporting in the future or that we will be able to comply
with our obligations under Section 404 of the Sarbanes Oxley Act of 2002. Any failure to develop or maintain
effective internal controls, or difficulties encountered in implementing or improving our internal controls, could harm
our operating results or cause us to fail to meet our reporting obligations. Ineffective internal controls could also cause
investors to lose confidence in our reported financial information, which would likely have a negative effect on the
trading price of our shares of common stock.

In certain circumstances we may have to purchase commodities on the open market or make cash payments under
our hedging arrangements and these payments could be significant.

If our production is less than the volume commitments under our hedging arrangements, or if natural gas or oil prices
exceed the price at which we have hedged our commodities, we may be obligated to make cash payments to our hedge
counterparties or purchase the volume difference at market prices, which could, in certain circumstances, be
significant. As of December 31, 2013, on a pro forma basis, we had entered into hedging contracts through
December 31, 2017 covering a total of approximately 186 Bcf of our projected natural gas production at a weighted
average price of $4.09 per MMBtu. For the period from January 1, 2014 until December 31, 2014, we have hedged
approximately 62.9 Bcf of our projected natural gas production at a weighted average price of $4.05 per MMBtu. If
we have to purchase additional commodities on the open market or post cash collateral to meet our obligations under
such arrangements, our cash otherwise available for use in our operations would be reduced.

Reserve estimates depend on many assumptions that may turn out to be inaccurate. Any material inaccuracies in
reserve estimates or underlying assumptions will materially affect the quantities and present value of our reserves.

The process of estimating natural gas reserves is complex. It requires interpretations of available technical data and
many assumptions, including assumptions relating to current and future economic conditions and commodity prices.
Any significant inaccuracies in these interpretations or assumptions could materially affect the estimated quantities
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In order to prepare reserve estimates, we must project production rates and timing of development expenditures. We
must also analyze available geological, geophysical, production and engineering data. The extent, quality and
reliability of this data can vary. The process also requires economic assumptions about matters such as natural gas
prices, drilling and operating expenses, capital expenditures, taxes and availability of funds.

Actual future production, natural gas prices, revenues, taxes, development expenditures, operating expenses and
quantities of recoverable natural gas reserves will vary from our estimates. As a substantial portion of our reserve
estimates are made without the benefit of a lengthy production history, any significant variance from the above
assumption could materially affect the estimated quantities and present value of our reserves. In addition, we may
adjust reserve estimates to reflect production history, results of exploration and development, existing commodity
prices and other factors, many of which are beyond our control.

You should not assume that the present value of future net revenues from our reserves is the current market value of
our estimated natural gas reserves. We generally base the estimated discounted future net cash flows from reserves on
prices and costs on the date of the estimate. Actual future prices and costs may differ materially from those used in the
present value estimate.

Reserve estimates for fields that do not have a lengthy production history are less reliable than estimates for fields
with lengthy production histories. Less production history may contribute to less accurate estimates of reserves, future
production rates and the timing of development expenditures. Most of our producing wells have been operational for
less than two years and estimated reserves vary substantially from well to well. Furthermore, the lack of operational
history for horizontal wells in the Utica Shale may also contribute to the inaccuracy of future estimates of reserves and
could result in our failing to achieve expected results in the play. A material and adverse variance of actual
production, revenues and expenditures from those underlying reserve estimates or, in the case of the Utica Shale,
management expectations, would have a material adverse effect on our business, financial condition, results of
operations and cash flows.

Our gross drilling locations are scheduled out over many years, making them susceptible to uncertainties that
could materially alter the occurrence or timing of their drilling. In addition, we may not be able to raise the
substantial amount of capital that would be necessary to drill our drilling locations.

Our management team has specifically identified and scheduled certain well locations as an estimation of our future
multi-year drilling activities on our existing acreage. These well locations represent a significant part of our growth
strategy. Our ability to drill and develop these locations depends on a number of uncertainties, including natural gas
and oil prices, the availability and cost of capital, drilling and production costs, availability of drilling services and
equipment, drilling results, lease expirations, gathering system and pipeline transportation constraints, access to and
availability of water sourcing and distribution systems, regulatory approvals and other factors. Because of these
uncertain factors, we do not know if the numerous drilling locations we have identified will ever be drilled or if we
will be able to produce natural gas or oil from these or any other drilling locations. In addition, unless production is
established within the spacing units covering the undeveloped acres on which some of the potential locations are
obtained, the leases for such acreage will expire. Further, certain of the horizontal wells we intend to drill in the future
may require unitization with adjacent leaseholds controlled by third parties. If these third parties are unwilling to
unitize such leaseholds with ours, this may limit the total locations we can drill. As such, our actual drilling activities
may materially differ from those presently identified.

As a result of the limitations described above, we may be unable to drill many of our drilling locations. As a result of
the limitations described above, we may be unable to drill many of our drilling locations. In addition, we will require
significant additional capital over a prolonged period in order to pursue the development of these locations, and we
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may not be able to raise or generate the capital required to do so. Any drilling activities we are able to conduct on
these potential locations may not be successful or result in our ability to add additional proved reserves to our overall
proved reserves or may result in a downward revision of our estimated proved reserves, which could have a material
adverse effect on our future business and results of operations.
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Our acreage must be drilled before lease expiration, generally within three to five years, in order to hold the
acreage by production. In a highly competitive market for acreage, failure to drill sufficient wells to hold acreage
may result in a substantial lease renewal cost, or if renewal is not feasible, loss of our lease and prospective drilling
opportunities.

Leases on our oil and natural gas properties typically have a term of three to five years, after which they expire unless,
prior to expiration, production is established within the spacing units covering the undeveloped acres. As of
December 31, 2013, on a pro forma basis, we had leases representing 1,054 undeveloped acres scheduled to expire in
2014, 2,365 undeveloped acres scheduled to expire in 2015, 4,132 undeveloped acres scheduled to expire in 2016,
35,639 undeveloped acres scheduled to expire in 2017 and 28,161 undeveloped acres scheduled to expire in 2018 and
thereafter. The cost to renew such leases may increase significantly, and we may not be able to renew such leases on
commercially reasonable terms or at all. Moreover, many of our leases require lessor consent to unitize, which may
make it more difficult to hold our leases by production. Any reduction in our current drilling program, either through a
reduction in capital expenditures or the unavailability of drilling rigs, could result in the loss of acreage through lease
expirations. In addition, in order to hold our current leases scheduled to expire in 2014 and 2015, we will need to
operate at least a one-rig program. We cannot assure you that we will have the liquidity to deploy rigs when needed,
or that commodity prices will warrant operating such a drilling program. Our reserves and future production and,
therefore, our future cash flow and income are highly dependent on successfully developing our undeveloped
leasehold acreage and the loss of any leases could materially and adversely affect our ability to so develop such
acreage.

The standardized measure of discounted future net cash flows from our proved reserves will not be the same as the
current market value of our estimated oil and natural gas reserves.

You should not assume that the standardized measure of discounted future net cash flows from our proved reserves is
the current market value of our estimated oil and natural gas reserves. In accordance with SEC requirements in effect
at December 31, 2013, 2012 and 2011, we based the discounted future net cash flows from our proved reserves on the
12-month first-day-of-the-month oil and natural gas average prices without giving effect to derivative transactions.
Actual future net cash flows from our oil and natural gas properties will be affected by factors such as:

� actual prices we receive for oil and natural gas;

� actual cost of development and production expenditures;

� the amount and timing of actual production; and

� changes in governmental regulations or taxation.
The timing of both our production and our incurrence of expenses in connection with the development and production
of oil and natural gas properties will affect the timing and amount of actual future net revenues from proved reserves,
and thus their actual present value. In addition, the 10% discount factor we use when calculating standardized measure
may not be the most appropriate discount factor based on interest rates in effect from time to time and risks associated
with us or the oil and natural gas industry in general. As a limited liability company, our predecessor was not subject
to federal taxation. Accordingly, our standardized measure does not provide for federal corporate income taxes
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because taxable income was passed through to its members. As a corporation, we are treated as a taxable entity for
federal income tax purposes and our future income taxes will be dependent on our future taxable income. Actual
future prices and costs may differ materially from those used in the present value estimates included in this prospectus
which could have a material effect on the value of our reserves.

We may incur losses as a result of title defects in the properties in which we invest.

Leases in the Appalachian Basin are particularly vulnerable to title deficiencies due to the long history of land
ownership in the area, resulting in extensive and complex chains of title. In the course of acquiring the rights to
develop oil and natural gas, it is standard procedure for us and the lessor to execute a lease agreement with
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payment subject to title verification. In most cases, we incur the expense of retaining lawyers to verify the rightful
owners of the oil and gas interests prior to payment of such lease bonus to the lessor. There is no certainty, however,
that a lessor has valid title to its lease�s oil and gas interests. In those cases, such leases are generally voided and
payment is not remitted to the lessor. As such, title failures may result in fewer net acres to us. Prior to the drilling of
an oil or natural gas well, however, it is the normal practice in our industry for the person or company acting as the
operator of the well to obtain a preliminary title review to ensure there are no obvious defects in title to the well.
Frequently, as a result of such examinations, certain curative work must be done to correct defects in the marketability
of the title, and such curative work entails expense. Our failure to cure any title defects may delay or prevent us from
utilizing the associated mineral interest, which may adversely impact our ability in the future to increase production
and reserves. Accordingly, undeveloped acreage has greater risk of title defects than developed acreage. If there are
any title defects or defects in assignment of leasehold rights in properties in which we hold an interest, we will suffer a
financial loss.

The development of our estimated proved undeveloped reserves may take longer and may require higher levels of
capital expenditures than we anticipate. Therefore, our estimated proved undeveloped reserves may not be
ultimately developed or produced.

As of December 31, 2013, approximately 58% of our total estimated proved reserves were classified as proved
undeveloped. Our approximately 352 Bcf of pro forma estimated proved undeveloped reserves will require an
estimated $313 million of development capital over the next five years. Development of these undeveloped reserves
may take longer and require higher levels of capital expenditures than we anticipate. Delays in the development of our
reserves, increases in costs to drill and develop such reserves, or decreases in commodity prices will reduce the PV-10
value of our estimated proved undeveloped reserves and future net revenues estimated for such reserves and may
result in some projects becoming uneconomic. In addition, delays in the development of reserves could cause us to
have to reclassify our proved undeveloped reserves as unproved reserves.

If commodity prices decrease to a level such that our future undiscounted cash flows from our properties are less
than their carrying value for a significant period of time, we will be required to take write-downs of the carrying
values of our properties.

Accounting rules require that we periodically review the carrying value of our properties for possible impairment.
Based on specific market factors and circumstances at the time of prospective impairment reviews, and the continuing
evaluation of development plans, production data, economics and other factors, we may be required to write down the
carrying value of our properties. A writedown constitutes a non-cash charge to earnings. We may incur impairment
charges in the future, which could have a material adverse effect on our results of operations for the periods in which
such charges are taken.

Unless we replace our reserves with new reserves and develop those reserves, our reserves and production will
decline, which would adversely affect our future cash flows and results of operations.

Producing natural gas reservoirs generally are characterized by declining production rates that vary depending upon
reservoir characteristics and other factors. Unless we conduct successful ongoing development and exploration
activities or continually acquire properties containing proved reserves, our proved reserves will decline as those
reserves are produced. Our future natural gas reserves and production, and therefore our future cash flow and results
of operations, are highly dependent on our success in efficiently developing and exploiting our current reserves and
economically finding or acquiring additional recoverable reserves. We may not be able to develop, find or acquire
sufficient additional reserves to replace our current and future production. If we are unable to replace our current and
future production, the value of our reserves will decrease, and our business, financial condition and results of
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Conservation measures and technological advances could reduce demand for oil and natural gas.

Fuel conservation measures, alternative fuel requirements, increasing consumer demand for alternatives to oil and
natural gas, technological advances in fuel economy and energy generation devices could reduce demand
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for oil and natural gas. The impact of the changing demand for oil and gas services and products may have a material
adverse effect on our business, financial condition, results of operations and cash flows.

Our derivative activities could result in financial losses or could reduce our earnings.

To achieve more predictable cash flows and reduce our exposure to adverse fluctuations in the prices of natural gas,
we enter into derivative instrument contracts for a significant portion of our natural gas production, including
fixed-price swaps. As of December 31, 2013, we had entered into hedging contracts through December 31, 2017
covering a total of approximately 186 Bcf of our projected natural gas production at a weighted average price of $4.09
per MMBtu. For the period from January 1, 2014 until December 31, 2014, we have hedged approximately 62.9 Bcf
of our projected natural gas production at a weighted average price of $4.05 per MMBtu. Accordingly, our earnings
may fluctuate significantly as a result of changes in fair value of our derivative instruments. Derivative instruments
also expose us to the risk of financial loss in some circumstances, including when:

� production is less than the volume covered by the derivative instruments;

� the counterparty to the derivative instrument defaults on its contractual obligations;

� there is an increase in the differential between the underlying price in the derivative instrument and actual
prices received; or

� there are issues with regard to legal enforceability of such instruments.
The use of derivatives may, in some cases, require the posting of cash collateral with counterparties. If we enter into
derivative instruments that require cash collateral and commodity prices or interest rates change in a manner adverse
to us, our cash otherwise available for use in our operations would be reduced which could limit our ability to make
future capital expenditures and make payments on our indebtedness, and which could also limit the size of our
borrowing base. Future collateral requirements will depend on arrangements with our counterparties, highly volatile
oil and natural gas prices and interest rates.

Our hedging transactions expose us to risk of financial loss if a counterparty fails to perform under a derivative
contract. Disruptions in the financial markets could lead to sudden decreases in a counterparty�s liquidity, which could
make them unable to perform under the terms of the derivative contract and we may not be able to realize the benefit
of the derivative contract. As of May 1, 2014, the estimated fair value of our commodity derivative contracts was
approximately $4.0 million. Any default by the counterparties to these derivative contracts, Wells Fargo Bank N.A.
and Bank of Montreal, when they become due would have a material adverse effect on our financial condition and
results of operations. In addition to the counterparties above at December 31, 2013, subsequent to December 31, 2013,
we also executed hedging transactions with Barclays Bank PLC.

In addition, derivative arrangements could limit the benefit we would receive from increases in the prices for natural
gas, which could also have an adverse effect on our financial condition.

The inability of our significant customers to meet their obligations to us may adversely affect our financial results.
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In addition to credit risk related to receivables from commodity derivative contracts, our principal exposures to credit
risk are through joint interest receivables ($82.2 million as of September 30, 2014) and the sale of our natural gas
production ($52.3 million in receivables as of September 30, 2014), which we market to multiple natural gas
marketing companies. Joint interest receivables arise from billing entities who own partial interest in the wells we
operate. These entities participate in our wells primarily based on their ownership in leased properties on which we
wish to drill. We can do very little to choose who participates in our wells. We are also subject to credit risk due to
concentration of our natural gas receivables with one natural gas marketing company.
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The largest purchaser of our natural gas during the three months ended September 30, 2014 represented approximately
87% of our total sales. We do not require our customers to post collateral. The inability or failure of our significant
customers to meet their obligations to us or their insolvency or liquidation may adversely affect our financial results.

Our operations are subject to governmental laws and regulations relating to the protection of the environment,
which may expose us to significant costs and liabilities that could exceed current expectations.

Substantial costs, liabilities, delays and other significant issues could arise from environmental laws and regulations
inherent in drilling and well completion, gathering, transportation, and storage, and we may incur substantial costs and
liabilities in the performance of these types of operations. Our operations are subject to extensive federal, regional,
state and local laws and regulations governing environmental protection, the discharge of materials into the
environment and the security of chemical and industrial facilities. These laws include:

� Clean Air Act (�CAA�) and analogous state law, which impose obligations related to air emissions;

� Clean Water Act (�CWA�), and analogous state law, which regulate discharge of wastewaters and storm water
from some of our facilities into state and federal waters, including wetlands;

� Comprehensive Environmental Response, Compensation, and Liability Act (�CERCLA�), and analogous state
law, which regulate the cleanup of hazardous substances that may have been released at properties currently
or previously owned or operated by us or locations to which we have sent wastes for disposal;

� Resource Conservation and Recovery Act (�RCRA�), and analogous state law, which impose requirements for
the handling and disposal of any solid and hazardous waste from our facilities;

� National Environmental Policy Act (�NEPA�), which requires federal agencies to study likely environmental
impacts of a proposed federal action before it is approved, such as drilling on federal lands;

� Safe Drinking Water Act (�SDWA�), and analogous state law, which restrict the disposal, treatment or release
of water produced or used during oil and gas development;

� Endangered Species Act (�ESA�), and analogous state law, which seek to ensure that activities do not
jeopardize endangered or threatened animals and plant species, nor destroy or modify the critical habitat of
such species; and

� Oil Pollution Act (�OPA�) of 1990, which requires oil storage facilities and vessels to submit to the federal
government plans detailing how they will respond to large discharges, requires updates to technology and
equipment, regulates above ground storage tanks and sets forth liability for spills by responsible parties.
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Various governmental authorities, including, for example, the U.S. Environmental Protection Agency (�EPA�), the U.S.
Department of the Interior, the Bureau of Indian Affairs and analogous state agencies and tribal governments, have the
power to enforce compliance with these laws and regulations and the permits issued under them, oftentimes requiring
difficult and costly actions. Failure to comply with these laws, regulations and permits may result in the assessment of
administrative, civil and/or criminal fines and penalties and liability for non-compliance, the imposition of remedial
obligations, costs of corrective action, cleanup or restoration, compensation for personal injury, property damage or
other losses, the imposition of stricter conditions on or revocation of permits, the issuance of injunctions or
declaratory relief limiting or preventing some or all of our operations, delays in granting permits and cancellation of
leases.

There is inherent risk of the incurrence of environmental costs and liabilities in our business, some of which may be
material, due to the handling of our products as they are gathered, transported, processed and stored, air emissions
related to our operations, historical industry operations, and water and waste disposal practices. Joint
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and several, strict liability may be incurred without regard to fault under certain environmental laws and regulations,
including CERCLA, RCRA and analogous state laws, for the remediation of contaminated areas and in connection
with spills or releases of natural gas, oil and wastes on, under, or from our properties and facilities. Private parties may
have the right to pursue legal actions to enforce compliance as well as to seek damages for non-compliance with
environmental laws and regulations or for personal injury or property damage arising from our operations. Some sites
at which we operate may be located near current or former third-party oil and natural gas operations or facilities, and
there is a risk that contamination has migrated from those sites to ours. In addition, increasingly strict laws,
regulations and enforcement policies could materially increase our compliance costs and the cost of any remediation
that may become necessary. Our insurance may not cover all environmental risks and costs or may not provide
sufficient coverage if an environmental claim is made against us.

The EPA�s National Enforcement Initiatives for 2014 to 2016 includes �Assuring Energy Extraction Sector Compliance
with Environmental Laws.� According to the EPA�s website, �some techniques for natural gas extraction pose a
significant risk to public health and the environment.� To address these concerns, the EPA�s goal is to �address
incidences of noncompliance from natural gas extraction and production activities that may cause or contribute to
significant harm to public health and/or the environment.� This initiative could involve a large-scale investigation of
our facilities and processes, and could lead to potential enforcement actions, penalties or injunctive relief against us.

We are generally responsible for all liabilities associated with the environmental condition of our facilities and assets,
whether acquired or developed, regardless of when the liabilities arose and whether they are known or unknown. In
connection with certain acquisitions and divestitures, we could acquire, or be required to provide indemnification
against, environmental liabilities that could expose us to material losses, which may not be covered by insurance. In
addition, the steps we could be required to take to bring certain facilities into compliance could be prohibitively
expensive, and we might be required to shut down, divest or alter the operation of those facilities, which might cause
us to incur losses.

We make assumptions and develop expectations about possible expenditures related to environmental conditions
based on current laws and regulations and current interpretations of those laws and regulations. If the interpretation of
laws or regulations, or the laws and regulations themselves, change, our assumptions may change, and any new capital
costs may be incurred to comply with such changes. In addition, new environmental laws and regulations might
adversely affect our products and activities, including drilling, processing, storage and transportation, as well as waste
management and air emissions. For instance, federal and state agencies could impose additional safety requirements,
any of which could affect our profitability. Further, new environmental laws and regulations might adversely affect
our customers, which in turn could affect our profitability.

Changes in laws or government regulations regarding hydraulic fracturing could increase our costs of doing
business, limit the areas in which we can operate and reduce our oil and natural gas production, which could
adversely impact our business.

Hydraulic fracturing is an important and common practice that is used to stimulate production of natural gas and/or oil
from dense subsurface rock formations. Hydraulic fracturing involves the injection of water, sand or alternative
proppant and chemicals under pressure into target geological formations to fracture the surrounding rock and stimulate
production. We regularly use hydraulic fracturing as part of our operations. Recently, there has been increased public
concern regarding alleged potential impacts to the environment due to hydraulic fracturing, and proposals have been
made to enact separate federal, state and local legislation that would increase the regulatory burden imposed on
hydraulic fracturing. The SDWA regulates the underground injection of substances through the Underground Injection
Control (�UIC�) program and exempts hydraulic fracturing from the definition of �underground injection�. However,
Congress has from time to time considered legislation that would amend the SDWA to repeal the exemption for
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hydraulic fracturing from the definition of �underground injection� and require federal permitting and regulatory control
of hydraulic fracturing, as well as require disclosure of the chemical constituents of the fluids used in the fracturing
process. The U.S. Congress may consider similar SDWA legislation in the future.
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In February 2014, the EPA asserted federal regulatory authority under the SDWA�s UIC program over hydraulic
fracturing involving diesel additives, and requested comments in May 2014 on a proposal to require disclosure of
chemical ingredients in hydraulic fracturing fluids under the Toxic Substances Control Act. Because EPA�s Advanced
Notice of Proposed Rulemaking did not propose any actual regulation, it is unclear how any federal disclosure
requirements that add to any applicable state disclosure requirements already in effect may affect our operations.
Further, on October 21, 2011, the EPA announced its intention to propose federal CWA regulations governing
wastewater discharges from hydraulic fracturing and certain other natural gas operations. In addition, the U.S.
Department of the Interior published a Supplemental Notice of Proposed Rulemaking on May 16, 2013 that would
update existing regulation of hydraulic fracturing activities on federal and Indian lands, including requirements for
chemical disclosure, well bore integrity and handling of flowback water. Studies by the EPA and other federal
agencies are underway that focus on the environmental aspects of hydraulic fracturing activities, with draft reports
expected for public comment and peer review in late 2014. These studies could spur further regulation. Additional
regulations adopted at the federal or state level could result in permitting delays and cost increases.

Presently, hydraulic fracturing is regulated primarily at the state level, typically by state oil and natural gas
commissions and similar agencies. Along with several other states, Pennsylvania and Ohio (where we conduct
operations) have adopted laws and proposed regulations that require oil and natural gas operators to disclose chemical
ingredients and water volumes used to hydraulically fracture wells, in addition to more stringent well construction and
monitoring requirements. The chemical ingredient information is generally available to the public via online
databases, and this may bring more public scrutiny to hydraulic fracturing operations. In addition, local governments
may also adopt ordinances within their jurisdictions regulating the time, place and manner of drilling activities in
general or hydraulic fracturing activities in particular or prohibit the performance of well drilling in general or
hydraulic fracturing, in particular. In Pennsylvania, although the legislature passed legislation to make regulation of
drilling uniform throughout the state, the Pennsylvania Supreme Court in Robinson Township v. Commonwealth of
Pennsylvania struck down portions of that legislation. Following this decision, local governments in Pennsylvania
may adopt ordinances regulating drilling and hydraulic fracturing activities, especially within residential areas. If new
or more stringent federal, state, or local legal restrictions relating to the hydraulic fracturing process are adopted in
areas where we operate, we could incur potentially significant added costs to comply with such requirements,
experience delays or curtailment in the pursuit of exploration, development, or production activities, and perhaps even
be precluded from drilling wells.

Restrictions on our ability to obtain, use, manage or dispose of water may have an adverse effect on our operations.

Water is an essential component of oil and natural gas production during the drilling, and in particular, hydraulic
fracturing, process. Our inability to locate sufficient amounts of water, or dispose of or recycle water used in our
exploration and production operations, could adversely impact our operations.

Moreover, the imposition of new environmental initiatives and regulations could include restrictions on our ability to
conduct certain operations such as hydraulic fracturing or disposal of waste, including, but not limited to, produced
water, drilling fluids and other wastes associated with the exploration, development or production of natural gas. The
CWA and similar state laws impose restrictions and strict controls on the discharge of produced waters and other
natural gas and oil waste where such discharges could affect surface or ground waters. For example, state and federal
regulations prohibit the discharge of produced water and sand, drilling fluids, drill cuttings and certain other
substances related to the natural gas and oil industry into coastal waters. We must obtain permits for certain discharges
into waters and wetlands and for construction activities that may affect regulated water resources. The EPA has also
adopted regulations requiring certain natural gas and oil exploration and production facilities to obtain permits for
storm water discharges. The CWA and similar state laws provide for civil, criminal and/or administrative penalties for
any unauthorized discharges of pollutants, reportable quantities of oil and other hazardous substances. Moreover,
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disposal, and our continued ability to use injection wells as a disposal option not only will depend on federal or state
regulations, but also on whether available injection wells have sufficient storage capacities. Compliance with current
and future federal, state and local environmental regulations and permit requirements governing the withdrawal,
storage and use of surface water or groundwater necessary for hydraulic fracturing of wells may increase our
operating costs and cause delays, interruptions or termination of our operations, the extent of which cannot be
accurately predicted.

We are subject to risks associated with climate change.

Climate change, the costs that may be associated with its effects and the regulation of greenhouse gases (�GHGs�) have
the potential to affect our business in many ways, including increasing the costs to provide our products and services,
reducing the demand for and consumption of our products and services (due to change in both costs and weather
patterns), and the economic health of the regions in which we operate, all of which can create financial risks. In
addition, legislative and regulatory responses related to GHGs and climate change may increase our operating costs.
The U.S. Congress has previously considered legislation related to GHG emissions. There have also been international
efforts seeking legally binding reductions in emissions of GHGs. In addition, increased public awareness and concern
may result in more state, regional and/or federal requirements to reduce or mitigate GHG emissions. For example, in
June 2013, the Obama Administration announced its Climate Action Plan, which, among other things, directs federal
agencies to develop a strategy for the reduction of methane emissions, including emissions from the oil and gas sector.

In September 2009, the EPA finalized a mandatory GHG reporting rule that requires large sources of GHG emissions
to monitor, maintain records on, and annually report their GHG emissions beginning January 1, 2010. The rule applies
to large facilities emitting 25,000 metric tons or more of carbon dioxide-equivalent (CO2e) emissions per year and to
most upstream suppliers of fossil fuels, as well as manufacturers of vehicles and engines. Subsequently, in November
2010, the EPA issued GHG monitoring and reporting regulations that went into effect on December 30, 2010,
specifically for oil and natural gas facilities, including onshore and offshore oil and natural gas production facilities
that emit 25,000 metric tons or more of CO2e per year. The rule required reporting of GHG emissions by regulated
facilities to the EPA by March 2012 for emissions during 2011 and annually thereafter. We are required to report our
GHG emissions to the EPA each year in March under this rule. The EPA also issued a final rule that makes certain
stationary sources and newer modification projects subject to permitting requirements for GHG emissions, beginning
in 2011, under the CAA. However, in June 2014, the U.S. Supreme Court, in UARG v. EPA, limited the application
of the GHG permitting requirements under the Prevention of Significant deterioration and Title V permitting programs
to sources that would otherwise need permits based on the emission of conventional pollutants.

Federal and state regulatory agencies can impose administrative, civil and/or criminal penalties for non-compliance
with air permits or other requirements of the CAA and associated state laws and regulations. In addition, the passage
of any federal or state climate change laws or regulations in the future could result in increased costs to (i) operate and
maintain our facilities, (ii) install new emission controls on our facilities and (iii) administer and manage any GHG
emissions program. If we are unable to recover or pass through a significant level of our costs related to complying
with climate change regulatory requirements imposed on us, it could have a material adverse effect on our results of
operations and financial condition. To the extent financial markets view climate change and GHG emissions as a
financial risk, this could negatively impact our cost of and access to capital. Legislation or regulations that may be
adopted to address climate change could also affect the markets for our products by making our products more or less
desirable than competing sources of energy.
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We may incur substantial losses and be subject to substantial liability claims as a result of our operations.
Additionally, we may not be insured for, or our insurance may be inadequate to protect us against, these risks.

Our natural gas exploration and production activities are subject to all of the operating risks associated with drilling
for and producing natural gas, including the possibility of:

� environmental hazards, such as uncontrollable releases of oil, natural gas, brine, well fluids, toxic gas or
other pollution into the environment, including groundwater, air and shoreline contamination;

� abnormally pressured formations;

� mechanical difficulties, such as stuck oilfield drilling and service tools and casing collapse;

� fires, explosions and ruptures of pipelines;

� personal injuries and death;

� natural disasters; and

� terrorist attacks targeting natural gas and oil related facilities and infrastructure.
Any of these risks could adversely affect our ability to conduct operations or result in substantial loss to us as a result
of claims for:

� injury or loss of life;

� damage to and destruction of property, natural resources and equipment;

� pollution and other environmental damage;

� regulatory investigations and penalties;

� suspension of our operations; and
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� repair and remediation costs.
In accordance with what we believe to be customary industry practice, we maintain insurance against some, but not
all, of our business risks. Our insurance may not be adequate to cover any losses or liabilities we may suffer. Also,
insurance may no longer be available to us or, if it is, its availability may be at premium levels that do not justify its
purchase. The occurrence of a significant uninsured claim, a claim in excess of the insurance coverage limits
maintained by us or a claim at a time when we are not able to obtain liability insurance could have a material adverse
effect on our ability to conduct normal business operations and on our financial condition, results of operations or cash
flows. In addition, we may not be able to secure additional insurance or bonding that might be required by new
governmental regulations. This may cause us to restrict our operations, which might severely impact our financial
condition. We may also be liable for environmental damage caused by previous owners of properties purchased by us,
which liabilities may not be covered by insurance.

Since hydraulic fracturing activities are a large part of our operations, they are covered by our insurance against
claims made for bodily injury, property damage and clean-up costs stemming from a sudden and accidental pollution
event. However, we may not have coverage if we are unaware of the pollution event and unable to report the
�occurrence� to our insurance company within the time frame required under our insurance policy. We have no coverage
for gradual, long-term pollution events. In addition, these policies do not provide coverage for all liabilities, and we
cannot assure you that the insurance coverage will be adequate to cover claims that may arise, or that we will be able
to maintain adequate insurance at rates we consider reasonable. A loss not fully covered by insurance could have a
material adverse effect on our financial condition, results of operations and cash flows.

We may elect not to obtain insurance for any or all of these risks if we believe that the cost of available insurance is
excessive relative to the risks presented. In addition, pollution and environmental risks generally are not fully
insurable. The occurrence of an event that is not fully covered by insurance could have a material adverse effect on
our business, financial condition and results of operations.
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Properties that we decide to drill may not yield natural gas, NGLs or oil in commercially viable quantities.

Properties that we decide to drill that do not yield natural gas, NGLs or oil in commercially viable quantities will
adversely affect our results of operations and financial condition. Our project areas are in various stages of
development, ranging from project areas with current drilling or production activity to project areas that consist of
recently acquired leasehold acreage or that have limited drilling or production history. If the wells in the process of
being completed do not produce sufficient revenues to return a profit or if we drill dry holes in the future, our business
may be materially affected. In addition, there is no way to predict in advance of drilling and testing whether any
particular prospect will yield natural gas, NGLs or oil in sufficient quantities to recover drilling or completion costs or
to be economically viable. The use of micro-seismic data and other technologies and the study of producing fields in
the same area will not enable us to know conclusively prior to drilling whether natural gas, NGLs or oil will be
present or, if present, whether natural gas, NGLs or oil will be present in commercial quantities. We cannot assure you
that the analogies we draw from available data from other wells, more fully explored prospects or producing fields
will be applicable to our drilling prospects. Further, our drilling operations may be curtailed, delayed or cancelled as a
result of numerous factors, including:

� unexpected drilling conditions;

� title problems;

� pressure or lost circulation in formations;

� equipment failure or accidents;

� adverse weather conditions;

� compliance with environmental and other governmental or contractual requirements; and

� increase in the cost of, shortages or delays in the availability of, electricity, supplies, materials, drilling or
workover rigs, equipment and services.

We may be unable to make attractive acquisitions or successfully integrate acquired businesses, and any inability to
do so may disrupt our business and hinder our ability to grow.

In the future we may make acquisitions of businesses that complement or expand our current business. However, we
may not be able to identify attractive acquisition opportunities. Even if we do identify attractive acquisition
opportunities, we may not be able to complete the acquisition or do so on commercially acceptable terms.

The success of any completed acquisition will depend on our ability to integrate effectively the acquired business into
our existing operations. The process of integrating acquired businesses may involve unforeseen difficulties and may
require a disproportionate amount of our managerial and financial resources. In addition, possible future acquisitions
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may be larger and for purchase prices significantly higher than those paid for earlier acquisitions. No assurance can be
given that we will be able to identify additional suitable acquisition opportunities, negotiate acceptable terms, obtain
financing for acquisitions on acceptable terms or successfully acquire identified targets. Our failure to achieve
consolidation savings, to integrate the acquired businesses and assets into our existing operations successfully or to
minimize any unforeseen operational difficulties could have a material adverse effect on our financial condition and
results of operations.

In addition, our revolving credit facility and the indenture governing the notes impose certain limitations on our ability
to enter into mergers or combination transactions. Our revolving credit facility and the indenture governing the notes
also limit our ability to incur certain indebtedness, which could indirectly limit our ability to engage in acquisitions of
businesses.
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Market conditions or operational impediments may hinder our access to natural gas, NGL or oil markets or delay
our production.

Market conditions or the unavailability of satisfactory natural gas, NGL or oil transportation arrangements may hinder
our access to markets or delay our production. The availability of a ready market for our production depends on a
number of factors, including the demand for and supply of natural gas, NGLs or oil and the proximity of reserves to
pipelines and terminal facilities. Our ability to market our production depends in substantial part on the availability
and capacity of gathering systems, pipelines and processing facilities owned and operated by third parties. Our failure
to obtain such services on acceptable terms could materially harm our business. We may be required to shut in wells
due to lack of a market or inadequacy or unavailability of natural gas, NGL or oil pipeline or gathering system
capacity. In addition, if quality specifications for the third-party pipelines with which we connect change so as to
restrict our ability to transport product, our access to markets could be impeded. If our production becomes shut in for
any of these or other reasons, we would be unable to realize revenue from those wells until other arrangements were
made to deliver the products to market.

We are subject to complex federal, state, local and other laws and regulations that could adversely affect the cost,
manner or feasibility of conducting our operations or expose us to significant liabilities.

Our natural gas exploration, production and transportation operations are subject to complex and stringent federal,
state and local laws and regulations. In order to conduct our operations in compliance with these laws and regulations,
we must obtain and maintain numerous permits, approvals and certificates from various federal, state and local
governmental authorities. We may incur substantial costs in order to maintain compliance with these existing laws and
regulations and the permits and other approvals issued thereunder. In addition, our costs of compliance may increase
or operational delays may occur if existing laws and regulations are revised or reinterpreted, or if new laws and
regulations become applicable to our operations. Failure to comply with such laws and regulations, including any
evolving interpretation and enforcement by governmental authorities, could have a material adverse effect on our
business, financial condition and results of operations. Also, we might not be able to obtain or maintain all required
environmental regulatory approvals for our operations. If there is a delay in obtaining any required environmental
regulatory approvals, or if we fail to obtain and comply with them, the operation or construction of our facilities could
be prevented or become subject to additional costs.

In addition, new or additional regulations or permitting requirements, new interpretations of requirements or changes
in our operations could also trigger the need for Environmental Assessments or more detailed Environmental Impact
Statements under NEPA and analogous state laws, as well as litigation over the adequacy of those reviews, which
could result in increased costs or delays of, or denial of rights to conduct, our development programs. Such potential
regulations could increase our operating costs, reduce our liquidity, delay or halt our operations or otherwise alter the
way we conduct our business, which could in turn have a material adverse effect on our business, financial condition
and results of operations. Further, the discharges of oil, natural gas, NGLs and other pollutants into the air, soil or
water may give rise to significant liabilities on our part to the government and third parties. See �Business�Regulation of
Environmental and Occupational Safety and Health Matters� for a further description of laws and regulations that affect
us.

The unavailability or high cost of additional drilling rigs, equipment, supplies, personnel and oilfield services could
adversely affect our ability to execute our exploration and development plans within our budget and on a timely
basis.

The demand for qualified and experienced field personnel to drill wells and conduct field operations, geologists,
geophysicists, engineers and other professionals in the oil and natural gas industry can fluctuate significantly, often in
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correlation with natural gas and oil prices, causing periodic shortages. We intend to continue our four-rig drilling
program in the Marcellus Shale and two-rig drilling program in the Utica Shale; however, certain of the rigs
performing work for us do so on a well-by-well basis and can refuse to provide such services at the conclusion of
drilling on the current well. Historically, there have been shortages of drilling and workover rigs, pipe and other
equipment as demand for rigs and equipment has increased along with the number

26

Edgar Filing: Rice Energy Inc. - Form S-4

Table of Contents 62



Table of Contents

of wells being drilled. We cannot predict whether these conditions will exist in the future and, if so, what their timing
and duration will be. Such shortages could delay or cause us to incur significant expenditures that are not provided for
in our capital budget, which could have a material adverse effect on our business, financial condition or results of
operations.

A change in the jurisdictional characterization of some of our assets by federal, state or local regulatory agencies
or a change in policy by those agencies may result in increased regulation of our assets, which may cause our
revenues to decline and operating expenses to increase.

Section 1(b) of the Natural Gas Act of 1938, (�NGA�), exempts natural gas gathering facilities from regulation by the
Federal Energy Regulatory Commission (�FERC�), as a natural gas company under the NGA. We believe that the
natural gas pipelines in our gathering systems meet the traditional tests FERC has used to establish a pipeline�s status
as a gatherer not subject to regulation as a natural gas company. However, the distinction between FERC-regulated
transmission services and federally unregulated gathering services is the subject of ongoing litigation, so the
classification and regulation of our gathering facilities are subject to change based on future determinations by FERC,
the courts or Congress. If the FERC were to consider the status of an individual facility and determine that the facility
and/or services provided by it are not exempt from FERC regulation, the rates for, and terms and conditions of
services provided by such facility would be subject to regulation by the FERC. Such regulation could decrease
revenues, increase operating costs, and depending upon the facility in question, could adversely affect our results of
operations and cash flows. In addition, if any of our facilities were found to have provided services or otherwise
operated in violation of the NGA, this could result in the imposition of civil penalties as well as a requirement to
disgorge charges collected for such service in excess of the cost-based rate established by the FERC.

State regulation of gathering facilities generally includes various safety, environmental and, in some circumstances,
nondiscriminatory take requirements and complaint-based rate regulation. We cannot predict what new or different
regulations federal and state regulatory agencies may adopt, or what effect subsequent regulation may have on our
activities. Such regulations may have a material adverse effect on our financial condition, result of operations and cash
flows.

Should we fail to comply with all applicable FERC administered statutes, rules, regulations and orders, we could
be subject to substantial penalties and fines.

Under the Energy Policy Act of 2005 (�EPAct 2005�), FERC has civil penalty authority under the NGA to impose
penalties for current violations of up to $1 million per day for each violation and disgorgement of profits associated
with any violation. While our systems have not been regulated by FERC as a natural gas company under the NGA, we
are required to report aggregate volumes of natural gas purchased or sold at wholesale to the extent such transactions
utilize, contribute to, or may contribute to the formation of price indices. In addition, Congress may enact legislation
or FERC may adopt regulations that may subject certain of our otherwise non-FERC jurisdictional facilities to further
regulation. Failure to comply with those regulations in the future could subject us to civil penalty liability.

Competition in the natural gas industry is intense, making it more difficult for us to acquire properties, market
natural gas and secure trained personnel.

Our ability to acquire additional prospects and to find and develop reserves in the future will depend on our ability to
evaluate and select suitable properties and to consummate transactions in a highly competitive environment for
acquiring properties, marketing natural gas and securing trained personnel. Also, there is substantial competition for
capital available for investment in the oil and natural gas industry. Many of our competitors possess and employ
financial, technical and personnel resources substantially greater than ours. Those companies may be able to pay more
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for productive natural gas properties and exploratory prospects and to evaluate, bid for and purchase a greater number
of properties and prospects than our financial or personnel resources permit. In addition, other companies may be able
to offer better compensation packages to attract and
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retain qualified personnel than we are able to offer. The cost to attract and retain qualified personnel has increased
over the past three years due to competition and may increase substantially in the future. We may not be able to
compete successfully in the future in acquiring prospective reserves, developing reserves, marketing hydrocarbons,
attracting and retaining quality personnel and raising additional capital, which could have a material adverse effect on
our business.

The loss of senior management or technical personnel could adversely affect operations.

We depend on the services of our senior management and technical personnel. We do not maintain, nor do we plan to
obtain, any insurance against the loss of any of these individuals. The loss of the services of our senior management or
technical personnel could have a material adverse effect on our business, financial condition and results of operations.

We are susceptible to the potential difficulties associated with rapid growth and expansion and have a limited
operating history.

We have grown rapidly over the last several years and more than doubled our employee workforce during 2013. Our
management believes that our future success depends on our ability to manage the rapid growth that we have
experienced and the demands from increased responsibility on management personnel. The following factors could
present difficulties:

� increased responsibilities for our executive level personnel;

� increased administrative burden;

� increased capital requirements; and

� increased organizational challenges common to large, expansive operations.
Our operating results could be adversely affected if we do not successfully manage these potential difficulties. The
historical financial information included herein is not necessarily indicative of the results that may be realized in the
future. In addition, our operating history is limited and the results from our current producing wells are not necessarily
indicative of success from our future drilling operations. We began development of our properties in 2010 with a
two-rig drilling program. Recently, we expanded our development operations and are currently managing a six-rig
drilling program. As a result, there is only limited historical financial and operating information available upon which
to base your evaluation of our performance.

Seasonal weather conditions and regulations adversely affect our ability to conduct drilling activities in some of the
areas where we operate.

Natural gas operations in our operating areas can be adversely affected by seasonal weather conditions and regulations
designed to protect various wildlife. This limits our ability to operate in those areas and can intensify competition
during those months for drilling rigs, oilfield equipment, services, supplies and qualified personnel, which may lead to
periodic shortages. These constraints and the resulting shortages or high costs could delay our operations and
materially increase our operating and capital costs.
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Increases in interest rates could adversely affect our business.

Our business and operating results can be harmed by factors such as the availability, terms of and cost of capital,
increases in interest rates or a reduction in credit rating. These changes could cause our cost of doing business to
increase, limit our ability to pursue acquisition opportunities, reduce cash flow used for drilling and place us at a
competitive disadvantage. Recent and continuing disruptions and volatility in the global financial markets may lead to
a contraction in credit availability impacting our ability to finance our operations. We require continued access to
capital. A significant reduction in cash flows from operations or the availability of credit could materially and
adversely affect our ability to achieve our planned growth and operating results.
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We may be subject to risks in connection with acquisitions of properties.

The successful acquisition of producing and undeveloped properties requires an assessment of several factors,
including:

� recoverable reserves;
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