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GLOSSARY OF CERTAIN OIL AND GAS TERMS

The following are certain terms and abbreviations commonly used in the oil and gas industry and included within this
Form 10-K:

Bbl - One stock tank barrel, or 42 U.S. gallons liquid volume, used in reference to oil or other liquid hydrocarbons.
Bcf - One billion cubic feet of natural gas.
Bcfe - One billion cubic feet of natural gas equivalents, with one barrel of oil being equivalent to 6,000 cubic feet of
gas.
Btu - One British Thermal unit.
Mbbls - One thousand barrels of oil or other liquid hydrocarbons.
Mcf - One thousand cubic feet of natural gas.
Mcfe - One thousand cubic feet of natural gas equivalents, with one barrel of oil being equivalent to 6,000 cubic feet
of gas.
MMbtu - One million British Thermal units.
MMcfe - One million cubic feet of natural gas equivalents, with one barrel of oil being equivalent to 6,000 cubic feet
of gas.
NGL - Natural gas liquids - those hydrocarbons in natural gas that are separated from the gas as liquids through the
proces.
net - “net” natural gas or “net” acres are determined by adding the fractional ownership working interests the Company has
in gross wells or acres.
proved reserves - quantities of oil, natural gas, and NGLs which, by analysis of geological and engineering data, can
be estimated with reasonable certainty to be economically producible from a given date forward, from known
reservoirs, and under existing economic conditions, operating methods and government regulations prior to the time at
which contracts providing the right to operate expire, unless evidence indicates that renewal is reasonably certain,
regardless of whether deterministic or probabilistic methods are used for the estimation.
proved developed reserves (PDPs) - proved reserves which can be expected to be recovered through existing wells
with existing equipment and operating methods.
proved undeveloped reserves (PUDs) - proved reserves that can be estimated with reasonable certainty to be recovered
from new wells on undrilled proved acreage or from existing wells where a relatively major expenditure is required
for completion.
reservoir - a porous and permeable underground formation containing a natural accumulation of producible natural gas
and/or oil that is confined by impermeable rock or water barriers and is separate from other reservoirs.
Tcfe - One trillion cubic feet of natural gas equivalents, with one barrel of oil being equivalent to 6,000 cubic feet of
gas.
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FORWARD-LOOKING STATEMENTS

We are including the following cautionary statement in this Annual Report on Form 10-K to make applicable and take
advantage of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 for any
forward-looking statements made by, or on behalf of us. With the exception of historical matters, the matters
discussed in this Annual Report on Form 10-K are forward-looking statements (as defined in Section 21E of the
Securities Exchange Act of 1934, as amended (the Exchange Act)) that involve risks and uncertainties that could
cause actual results to differ materially from projected results. Accordingly, investors should not place undue reliance
on forward-looking statements as a prediction of actual results. The forward-looking statements may include
projections and estimates concerning the timing and success of specific projects and our future production, revenues,
income and capital spending. When we use the words “believe,” “intend,” “expect,” “may,” “should,” “anticipate,” “could,” “estimate,”
“plan,” “predict,” “project,” "will," or their negatives, or other similar expressions, the statements which include those words
are usually forward-looking statements. When we describe strategy that involves risks or uncertainties, we are making
forward-looking statements. The forward-looking statements in this Annual Report on Form 10-K speak only as of the
date of this Annual Report on Form 10-K; we disclaim any obligation to update these statements unless required by
securities law, and we caution you not to rely on them unduly. We have based these forward-looking statements on
our current expectations and assumptions about future events. While our management considers these expectations
and assumptions to be reasonable, they are inherently subject to significant business, economic, competitive,
regulatory and other risks, contingencies and uncertainties, most of which are difficult to predict and many of which
are beyond our control. These risks, contingencies and uncertainties relate to, among other matters, the following:

•
prices for natural gas and natural gas liquids are volatile and can fluctuate widely based upon a number of factors
beyond our control including oversupply relative to the demand for our products, weather and the price and
availability of alternative fuels;

•our dependence on gathering, processing and transportation facilities and other midstream facilities owned by CNX
Midstream Partners LP (NYSE: CNXM) (CNXM) and others;
•uncertainties in estimating our economically recoverable natural gas reserves, and inaccuracies in our estimates;
•the high-risk nature of drilling natural gas wells;

•our identified drilling locations are scheduled out over multiple years, making them susceptible to uncertainties that
could materially alter the occurrence or timing of their drilling;

•the impact of potential, as well as any adopted environmental regulations including any relating to greenhouse gas
emissions on our operating costs as well as on the market for natural gas and for our securities;

•environmental regulations introduce uncertainty that could adversely impact the market for natural gas with potential
short and long-term liabilities;

•

the risks inherent in natural gas operations, including our reliance upon third-party contractors, being subject to
unexpected disruptions, including geological conditions, equipment failure, timing of completion of significant
construction or repair of equipment, fires, explosions, accidents and weather conditions that could impact financial
results;

•decreases in the availability of, or increases in the price of, required personnel, services, equipment, parts and raw
materials to support our operations;

•if natural gas prices remain depressed or drilling efforts are unsuccessful, we may be required to record writedowns of
our proved natural gas properties;

•a loss of our competitive position because of the competitive nature of the natural gas industry or overcapacity in this
industry impairing our profitability;

• deterioration in the economic conditions in any of the industries in which our customers operate, a domestic or
worldwide financial downturn, or negative credit market conditions;

•hedging activities may prevent us from benefiting from price increases and may expose us to other risks;
•
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our inability to collect payments from customers if their creditworthiness declines or if they fail to honor their
contracts;

• existing and future government laws, regulations and other legal requirements that govern our business may
increase our costs of doing business and may restrict our operations;

• significant costs and liabilities may be incurred as a result of pipeline and related facility integrity management
program testing and any related pipeline repair or preventative or remedial measures;

•
our ability to find adequate water sources for our use in natural gas drilling, or our ability to dispose of or recycle
water used or removed from strata in connection with our gas operations at a reasonable cost and within applicable
environmental rules;

•the outcomes of various legal proceedings, including those which are more fully described in our reports filed under
the Exchange Act;
•acquisitions and divestitures we anticipate may not occur or produce anticipated benefits;
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•risks associated with our debt;
•failure to find or acquire economically recoverable natural gas reserves to replace our current natural gas reserves;

•a decrease in our borrowing base, which could decrease for a variety of reasons including lower natural gas prices,
declines in natural gas proved reserves, and lending requirements or regulations;

•
we may operate a portion of our business with one or more joint venture partners or in circumstances where we are
not the operator, which may restrict our operational and corporate flexibility and we may not realize the benefits we
expect to realize from a joint venture;
•changes in federal or state income tax laws;

•challenges associated with strategic determinations, including the allocation of capital and other resources to strategic
opportunities;

•our development and exploration projects, as well as CNXM’s midstream system development, require substantial
capital expenditures;

•terrorist attacks or cyber-attacks could have a material adverse effect on our business, financial condition or results of
operations;

•construction of new gathering, compression, dehydration, treating or other midstream assets by CNXM may not result
in revenue increases and may be subject to regulatory, environmental, political, legal and economic risks;

•our success depends on key members of our management and our ability to attract and retain experienced technical
and other professional personnel;
•we may not achieve some or all of the expected benefits of the separation of CONSOL Energy;

•CONSOL Energy may fail to perform under various transaction agreements that were executed as part of the
separation;

•
CONSOL Energy may not be able to satisfy its indemnification obligations in the future and such indemnities may not
be sufficient to hold us harmless from the full amount of liabilities for which CONSOL Energy will be allocated
responsibility;
•the separation of CONSOL Energy could result in substantial tax liability; and

•other factors discussed in this 2017 Form 10-K under “Risk Factors,” as updated by any subsequent Forms 10-Q, which
are on file at the Securities and Exchange Commission.

.
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PART I

ITEM 1. Business

General

CNX Resources Corporation, (CNX or the Company) is one of the largest independent oil and natural gas companies
in the United States and is focused on the exploration, development, production, gathering, processing and acquisition
of natural gas properties in the Appalachian Basin. Our operations are centered on unconventional shale formations,
primarily the Marcellus Shale and Utica Shale.

CNX was incorporated in Delaware in 1991 under the name CONSOL Energy Inc. (CONSOL Energy), but its
predecessors had been mining coal, primarily in the Appalachian Basin, since 1864. CNX entered the natural gas
business in the 1980s initially to increase the safety and efficiency of its Virginia coal mines by capturing methane
from coal seams prior to mining, which makes the mining process safer and more efficient. The natural gas business
grew from the coalbed methane production in Virginia into other unconventional production, including hydraulic
fracturing in the Marcellus Shale and Utica Shale in the Appalachian Basin. This growth was accelerated with the
2010 asset acquisition of the Appalachian Exploration & Production business of Dominion Resources, Inc.

On November 28, 2017, CNX completed the tax-free spin-off of its coal business resulting in two independent,
publicly traded companies: CONSOL Energy, a coal company, formerly known as CONSOL Mining Corporation;
and CNX, a natural gas exploration and production company. As a result of the separation of the two companies,
CONSOL Energy and its subsidiaries now hold the coal assets previously held by CNX, including its Pennsylvania
Mining Complex, Baltimore Marine Terminal, its direct and indirect ownership interest in CONSOL Coal Resources
LP, formerly known as CNXC Coal Resources LP, and other related coal assets previously held by CNX. To effect
the separation, CNX's shareholders received one share of CONSOL Energy common stock for every eight shares of
CNX's common stock held as of the close of business on November 15, 2017, the record date for the separation and
distribution. The coal company, previously reported as the Company's Pennsylvania Mining Operations division, has
been reclassified in the Audited Consolidated Financial Statements in Item 8 of this Annual Report on Form 10-K (the
Form 10-K) to discontinued operations for all periods presented.

CNX operates, develops and explores for natural gas primarily in Appalachia (Pennsylvania, West Virginia, Ohio, and
Virginia). Our primary focus is the continued development of our Marcellus Shale acreage and delineation and
development of our unique Utica Shale acreage and stacked pay opportunity set. We believe that our concentrated
operating area, our legacy surface acreage position, our regional operating expertise, our extensive data set from
development, as well as from non-operated participation wells and our held-by-production acreage position provides
us a significant operating advantage over our competitors. Over the past ten years, CNX's natural gas business has
grown by approximately 625% to produce a total of 407.2 net Bcfe in 2017.

 Our land holdings in the Marcellus Shale and Utica Shale plays cover large areas, provide multi-year drilling
opportunities and, collectively, have sustainable lower risk growth profiles. We currently control approximately
530,000 net acres in the Marcellus Shale and approximately 652,000 net acres that have Utica Shale potential in Ohio,
West Virginia, and Pennsylvania. We also have approximately 2.2 million net acres in our coalbed methane play.

Highlights of our 2017 production include the following:
•Total average production of 1,115,523 Mcfe per day;
•90% Natural Gas, 10% Liquids; and
•59% Marcellus, 20% Utica, 16% coalbed methane, and 5% other.
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At December 31, 2017, our proved natural gas, NGL, condensate and oil reserves (collectively, "natural gas reserves")
had the following characteristics:
•7.6 Tcfe of proved reserves;
•93.9% natural gas;
•58.2% proved developed;
•95.5% operated; and
•A reserve life ratio of 18.62 years (based on 2017 production).

6
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The following map provides the location of CNX's E&P operations by region:
CNX defines itself through its core values which serve as the compass for our road map and guide every aspect of our
business as we strive to achieve our corporate mission:

•Responsibility: Be a safe and compliant operator; be a trusted community partner and respected corporate citizen; act
with pride and integrity;

•Ownership: Be accountable for our actions and learn from our outcomes, both positive and negative; be calculated
risk-takers and seek creative ways to solve problems; and

•Excellence: Be prudent capital allocators; be a lean, efficient, nimble organization; be a disciplined, reliable,
performance-driven company.

These values are the foundation of CNX's identity and are the basis for how management defines continued success.
We believe CNX's rich resource base, coupled with these core values, allows management to create value for the
long-term. The electric power industry generates approximately two-thirds of its output by burning fossil fuels.
Because of this we believe that the use of natural gas will continue for many years as one of the principal fuel sources
for electricity in the United States. Additionally, we believe that as worldwide economies grow, the demand for
electricity from fossil fuels will grow as well, which could result in the expansion of worldwide demand for our
natural gas. Natural gas is also the dominant choice for primary heating fuel in the domestic residential sector. CNG
(compressed natural gas)-powered vehicles are already in use in many major cities, saving money on fuel and
reducing emission levels, while the demand for CNG is expected to grow further through additional fleet conversion
to this cleaner-burning fuel. Finally, plentiful natural gas feedstock is creating emerging opportunities for chemicals
and plastics manufacturing (in addition to the other uses previously noted) in the United States and abroad as the
United States becomes a net exporter of the fuel.

CNX's Strategy

CNX's strategy is to increase shareholder value through the development and growth of its existing natural gas assets
and selective acquisition of natural gas and natural gas liquid acreage leases within its footprint. Our mission is to
empower our team to embrace and drive innovative change that creates long-term value for our shareholders, while
enhancing our communities and
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delivering energy solutions for today and tomorrow. We also will continue to focus on monetization of non-core
assets to accelerate value creation and to minimize the shortfall between operating cash flows and our growth capital
requirements.

We expect natural gas to become a more significant contributor to the domestic electric generation mix, while fueling
industrial growth in the U.S. economy. With the recent growth of natural gas exports to Mexico and Canada and the
United States becoming a net exporter of natural gas in 2016, we expect new markets to open up in the coming years.
We feel that our significant increases in natural gas production, our reductions in drilling and operating costs and our
vast acreage position will allow CNX to take advantage of these markets.

CNX's Capital Expenditure Budget    

In 2018, CNX expects capital expenditures of approximately $790-$880 million. The 2018 budget includes $515-$580
million of drilling and completion ("D&C") capital and approximately $275-$300 million of capital associated with
land, midstream, and water infrastructure. The 2018 D&C capital budget is allocated approximately 65% to the
Marcellus Shale and 35% to the Utica Shale.  
DETAIL OPERATIONS

Our operations are located throughout Appalachia and include the following plays:

Marcellus Shale

We have the rights to extract natural gas in Pennsylvania, West Virginia, and Ohio from approximately 530,000 net
Marcellus Shale acres at December 31, 2017.

The Upper Devonian Shale formation, which includes both the Burkett Shale and Rhinestreet Shale, lies above the
Marcellus Shale formation in southwestern Pennsylvania and northern West Virginia. The Company holds a large
number of acres that have Upper Devonian potential; however, these acres have not been disclosed separately as they
generally coincide with our Marcellus acreage.

In December 2016, CNX terminated the 50-50 Joint Venture that was formed in 2011, with Noble Energy, Inc., for
the exploration, development, and operation of primarily Marcellus Shale properties in Pennsylvania and West
Virginia. As a result of the termination, each party now owns and operates a 100% interest in its properties and wells
in two separate operating areas; and each party will now have independent control and flexibility with respect to the
scope and timing of future development over its operating area. In June 2017, Noble Energy announced that it has
closed on a transaction divesting its upstream assets in northern West Virginia and southern Pennsylvania to HG
Energy II Appalachia, LLC, a portfolio company of Quantum Energy Partners.

On January 3, 2018, the Company acquired the remaining 50% membership interest in CONE Gathering LLC (which
has since been renamed CNX Gathering LLC), which holds the general partner interest and incentive distribution
rights in CNXM, the entity that constructs and operates the gathering system for most of our Marcellus shale
production. See "Midstream Gas Services" for a more detailed explanation.

Utica Shale

We have the rights to extract natural gas in Pennsylvania, West Virginia, and Ohio from approximately 652,000 net
Utica Shale acres at December 31, 2017. Approximately 341,000 Utica acres coincide with Marcellus Shale acreage in
Pennsylvania, West Virginia, and Ohio.
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Coalbed Methane (CBM)

We have the rights to extract CBM in Virginia from approximately 267,000 net CBM acres in Central Appalachia. We
produce CBM natural gas primarily from the Pocahontas #3 seam.

We also have the rights to extract CBM in West Virginia, southwestern Pennsylvania, and Ohio from approximately
906,000 net CBM acres. In central Pennsylvania we have the right to extract CBM from approximately 260,000 net
CBM acres. In addition, we control approximately 584,000 net CBM acres in Illinois, Kentucky, Indiana, and
Tennessee. We also have the right to extract CBM on approximately139,000 net acres in the San Juan Basin in New
Mexico. We have no current plans to drill CBM wells in these areas in 2018.

8
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Other Gas

We have the rights to extract natural gas from other shale and shallow oil and gas positions primarily in Illinois,
Indiana, Kentucky, New York, Ohio, Pennsylvania, Virginia, and West Virginia from approximately 1,360,000 net
acres at December 31, 2017. The majority of our shallow oil and gas leasehold position is held by production and all
of it is extensively overlain by existing third-party gas gathering and transmission infrastructure.
Summary of Properties as of December 31, 2017 

Marcellus Utica CBM Other Gas
Segment Segment Segment Segment Total

Estimated Net Proved Reserves (MMcfe) 4,396,130 1,372,261 1,353,366 459,855 7,581,612
Percent Developed 51 % 54 % 72 % 100 % 58 %
Net Producing Wells (including oil and gob wells) 316 76 4,454 8,019 12,865
Net Acreage Position:
Net Proved Developed Acres 34,010 14,943 259,638 235,346 543,937
Net Proved Undeveloped Acres 28,435 8,449 3,819 — 40,703
Net Unproved Acres(1) 467,365 286,943 1,893,140 1,169,567 3,817,015
     Total Net Acres(2) 529,810 310,335 2,156,597 1,404,913 4,401,655
_________

(1)

Net acres include acreage attributable to our working interests in the properties. Additional adjustments (either
increases or decreases) may be required as we further develop title to and further confirm our rights with respect to
our various properties in anticipation of development. We believe that our assumptions and methodology in this
regard are reasonable.

(2)

Acreage amounts are only included under the target strata CNX expects to produce with the exception of certain
CBM acres governed by separate leases, although the reported acres may include rights to multiple gas seams (e.g.
we have rights to Marcellus segment that are disclosed under the Utica segment and we have rights to Utica
segment that are disclosed under the Marcellus segment). We have reviewed our drilling plans, our acreage rights
and used our best judgment to reflect the acres in the strata we expect to primarily produce. As more information is
obtained or circumstances change, the acreage classification may change.

Producing Wells and Acreage

Most of our development wells and proved acreage are located in Virginia, West Virginia, Ohio and Pennsylvania.
Some leases are beyond their primary term, but these leases are extended in accordance with their terms as long as
certain drilling commitments or other term commitments are satisfied.

The following table sets forth, at December 31, 2017, the number of producing wells, developed acreage and
undeveloped acreage:

Gross Net(1)
Producing Gas Wells (including gob wells) 17,013 12,853
Producing Oil Wells 171 12
Net Acreage Position:
Proved Developed Acreage 551,900 543,937
Proved Undeveloped Acreage 41,066 40,703
Unproved Acreage 4,434,714 3,817,015
     Total Acreage 5,027,680 4,401,655

(1)Net acres include acreage attributable to our working interests in the properties. Additional adjustments (either
increases or decreases) may be required as we further develop title to and further confirm our rights with respect to
our various properties in anticipation of development. We believe that our assumptions and methodology in this
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regard are reasonable.
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The following table represents the terms under which we hold these acres:    
Gross
Unproved
Acres

Net
Unproved
Acres

Net Proved
Undeveloped
Acres

Held by production/fee 4,278,446 3,736,526 25,688
Expiration within 2 years 94,486 43,118 8,447
Expiration beyond 2 years 61,782 37,371 6,568
    Total Acreage 4,434,714 3,817,015 40,703

The leases reflected above as Gross and Net Unproved Acres with expiration dates are included in our current drill
plan or active land program. Leases with expiration dates within two years represent approximately 1% of our total net
unproved acres and leases with expiration dates beyond two years represent approximately 1% of our total net
unproved acres. In each case, we deemed this acreage to not be material to our overall acreage position. Additionally,
based on our current drill plans and lease management we do not anticipate any material impact to our consolidated
financial statements from the expiration of such leases.

Development Wells (Net)

During the years ended December 31, 2017, 2016 and 2015, we drilled 90.0, 36.0 and 132.8 net development wells,
respectively. Gob wells and wells drilled by operators other than our primary joint venture partners at that time are
excluded from net development wells. In 2017, there were 3.9 net development wells and 1.8 exploratory wells drilled
but uncompleted. There were no dry development wells in 2017, 2016, or 2015. As of December 31, 2017, there are
13.0 gross completed developmental wells ready to be turned in-line. The following table illustrates the net wells
drilled by well classification type:

For the Year
Ended
December 31,
2017 2016 2015

Marcellus segment 9.0 — 44.0
Utica segment 17.0 13.0 15.8
CBM segment 64.0 23.0 73.0
Other Gas segment — — —
     Total Development Wells (Net) 90.0 36.0 132.8

Exploratory Wells (Net)

There were 4.0 net exploratory wells drilled during the year ended December 31, 2017. There were no exploratory
wells drilled during the year ended December 31, 2016 and 2.5 net exploratory wells drilled during the year ended
December 31, 2015. As of December 31, 2017, there are 1.8 net exploratory wells in process. The following table
illustrates the exploratory wells drilled by well classification type:

For the Year Ended December 31,
2017 2016 2015

ProducingDry Still
Eval. ProducingDry Still

Eval. ProducingDry Still
Eval.

Marcellus segment — — — — — — — — —
Utica segment 2.2 — 1.8 — — — 2.5 — —
CBM segment — — — — — — — — —
Other Gas segment — — — — — — — —— —
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     Total Exploratory Wells (Net) 2.2 — 1.8 — — — 2.5 — —
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Reserves

The following table shows our estimated proved developed and proved undeveloped reserves. Reserve information is
net of royalty interest. Proved developed and proved undeveloped reserves are reserves that could be commercially
recovered under current economic conditions, operating methods and government regulations. Proved developed and
proved undeveloped reserves are defined by the Securities and Exchange Commission (SEC).

Net Reserves
(Million cubic feet equivalent)
as of December 31,
2017 2016 2015

Proved developed reserves 4,409,065 3,683,302 3,697,152
Proved undeveloped reserves 3,172,547 2,568,346 1,945,837
Total proved developed and undeveloped reserves(1) 7,581,612 6,251,648 5,642,989
___________

(1)For additional information on our reserves, see Other Supplemental Information–Supplemental Gas Data
(unaudited) to the Consolidated Financial Statements in Item 8 of this Form 10-K.

Discounted Future Net Cash Flows

The following table shows our estimated future net cash flows and total standardized measure of discounted future net
cash flows at 10%:

Discounted Future
Net Cash Flows
(Dollars in millions)
2017 2016 2015

Future net cash flows $7,841 $2,419 $2,500
Total PV-10 measure of pre-tax discounted future net cash flows (1) $4,140 $1,559 $1,659
Total standardized measure of after tax discounted future net cash flows $3,131 $955 $1,019
____________

(1)

We calculate our present value at 10% (PV-10) in accordance with the following table. Management believes that
the presentation of the non-Generally Accepted Accounting Principles (GAAP) financial measure of PV-10
provides useful information to investors because it is widely used by professional analysts and sophisticated
investors in evaluating oil and gas companies. Because many factors that are unique to each individual company
impact the amount of future income taxes estimated to be paid, the use of a pre-tax measure is valuable when
comparing companies based on reserves. PV-10 is not a measure of the financial or operating performance under
GAAP. PV-10 should not be considered as an alternative to the standardized measure as defined under GAAP. We
have included a reconciliation of the most directly comparable GAAP measure-after-tax discounted future net cash
flows.
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Reconciliation of PV-10 to Standardized Measure
As of December 31,
2017 2016 2015
(Dollars in millions)

Future cash inflows $19,262 $11,303 $11,838
Future production costs (7,234 ) (5,851 ) (6,585 )
Future development costs (including abandonments) (1,711 ) (1,550 ) (1,220 )
Future net cash flows (pre-tax) 10,317 3,902 4,033
10% discount factor (6,177 ) (2,343 ) (2,374 )
PV-10 (Non-GAAP measure) 4,140 1,559 1,659
Undiscounted income taxes (2,476 ) (1,483 ) (1,534 )
10% discount factor 1,467 879 894
Discounted income taxes (1,009 ) (604 ) (640 )
Standardized GAAP measure $3,131 $955 $1,019

Gas Production

The following table sets forth net sales volumes produced for the periods indicated:
For the Year
Ended December 31,
2017 2016 2015

Natural Gas
  Sales Volume (MMcf)
      Marcellus 209,687 186,812 149,332
      Utica 70,708 71,277 38,344
      CBM 65,373 68,971 74,910
      Other 19,125 21,693 24,701
          Total 364,893 348,753 287,287

NGL
  Sales Volume (Mbbls)
      Marcellus 4,604 3,922 3,175
      Utica 1,851 2,787 2,354
      Other 1 1 1
          Total 6,456 6,710 5,530

Oil and Condensate
  Sales Volume (Mbbls)
      Marcellus 346 360 650
      Utica 204 470 627
      Other 39 65 88
          Total 589 895 1,365

Total Sales Volume (MMcfe)
      Marcellus 239,387 212,504 172,280
      Utica 83,038 90,820 56,229
      CBM 65,373 68,971 74,910
      Other 19,368 22,092 25,238
          Total 407,166 394,387 328,657
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*Oil, NGLs, and Condensate are converted to Mcfe at the rate of one barrel equals six Mcf based upon the
approximate relative energy content of oil and natural gas.

CNX expects 2018 annual natural gas production volumes of 520-550 Bcfe, or an approximately 31% annual increase,
compared to 2017 volumes, based on the midpoint of guidance.
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Average Sales Price and Average Lifting Cost

The following table sets forth the total average sales price and the total average lifting cost for all of our natural gas
and NGL production for the periods indicated. Total lifting cost is the cost of raising gas to the gathering system and
does not include depreciation, depletion or amortization. See Part II Item 7 Management's Discussion and Analysis of
Financial Condition and Results of Operations in this Form 10-K for a breakdown by segment.

For the Year
Ended December 31,
2017 2016 2015

Average Sales Price - Gas (Mcf) $2.59 $1.92 $2.17
(Loss) Gain on Commodity Derivative Instruments - Cash Settlement- Gas (Mcf) $(0.11 ) $0.70 $0.68
Average Sales Price - NGLs (Mcfe)* $4.03 $2.42 $2.05
Average Sales Price - Oil (Mcfe)* $7.56 $6.15 $7.99
Average Sales Price - Condensate (Mcfe)* $6.59 $4.58 $4.42

Total Average Sales Price (per Mcfe) Including Effect of Derivative Instruments $2.66 $2.63 $2.81
Total Average Sales Price (per Mcfe) Excluding Effect of Derivative Instruments $2.76 $2.01 $2.22
Average Lifting Costs Excluding Ad Valorem and Severance Taxes (per Mcfe) $0.22 $0.24 $0.37

Average Sales Price - NGLs (Bbl) $24.18 $14.52 $12.30
Average Sales Price - Oil (Bbl) $45.36 $36.90 $47.94
Average Sales Price - Condensate (Bbl) $39.54 $27.48 $26.52
*Oil, NGLs, and Condensate are converted to Mcfe at the rate of one barrel equals six Mcf based upon the
approximate relative energy content of oil and natural gas.

Sales of NGLs, condensates and oil enhance our reported natural gas equivalent sales price. Across all volumes, when
excluding the impact of hedging, sales of liquids added $0.17 per Mcfe, $0.09 per Mcfe, and $0.05 per Mcfe for 2017,
2016, and 2015, respectively, to average gas sales prices. CNX expects to continue to realize a liquids uplift benefit as
additional wells are brought online in the liquid-rich areas of the Marcellus shale. We continue to sell the majority of
our NGLs through the large midstream companies that process our natural gas. This approach allows us to take
advantage of the processors’ transportation efficiencies and diversified markets. Certain of CNX’s processing contracts
provide for the ability to take our NGLs “in-kind” and market them directly if desired. The processed purity products are
ultimately sold to industrial, commercial, and petrochemical markets.

We enter into physical natural gas sales transactions with various counterparties for terms varying in length. Reserves
and production estimates are believed to be sufficient to satisfy these obligations. In the past, we have delivered
quantities required under these contracts. We also enter into various natural gas swap transactions. These gas swap
transactions exist parallel to the underlying physical transactions and represented approximately 312.2 Bcf of our
produced gas sales volumes for the year ended December 31, 2017 at an average price of $2.60 per Mcf. The notional
volumes associated with these gas swaps represented approximately 264.9 Bcf of our produced gas sales volumes for
the year ended December 31, 2016 at an average price of $3.04 per Mcf. As of January 15, 2018, we expect these
transactions will represent approximately 388.6 Bcf of our estimated 2018 production at an average price of $2.77 per
Mcf, 273.0 Bcf of our estimated 2019 production at an average price of $2.74 per Mcf, 198.3 Bcf of our estimated
2020 production at an average price of $2.78 per Mcf, approximately 166.5 Bcf of our estimated 2021 production at
an average price of $2.62 per Mcf, and approximately 153.4 Bcf of our estimated 2022 production at an average price
of $2.83 per Mcf.

The hedging strategy and information regarding derivative instruments used are outlined in Part II, Item 7A
Qualitative and Quantitative Disclosures About Market Risk and in Note 17 - Derivative Instruments in the Notes to
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the Audited Consolidated Financial Statements in Item 8 of this Form 10-K.
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Midstream Gas Services

CNX has traditionally designed, built and operated natural gas gathering systems to move gas from the wellhead to
interstate pipelines or other local sales points. In addition, CNX has acquired extensive gathering assets. CNX now
owns or operates approximately 5,000 miles of natural gas gathering pipelines as well as 250,000 horsepower of
compression, of which, approximately 75% is wholly owned with the balance being leased. Along with this
compression capacity, CNX owns and operates a number of natural gas processing facilities. This infrastructure is
capable of delivering approximately 750 billion cubic feet per year of pipeline quality gas.

On January 3, 2018, CNX closed its previously announced acquisition of Noble Energy’s (Noble) 50% membership
interest in CONE Gathering LLC (CONE or CONE Gathering), which holds the general partner interest and incentive
distribution rights in CONE Midstream Partners LP. In conjunction with the closing, CONE Midstream Partners LP
was renamed CNX Midstream Partners LP (CNX Midstream or CNXM) and CONE Gathering LLC was renamed
CNX Gathering LLC (CNX Gathering) (See Note 21 - Subsequent Event in the Notes to the Audited Consolidated
Financial Statements in Item 8 of this Form 10-K for more information). Also on January 3, 2018, the Company’s
board of directors authorized CNX Midstream to enter into an amendment to its gas gathering agreement with CNX
Gas Company LLC, a wholly-owned subsidiary of CNX.

CNX Gathering develops, operates and owns substantially all of CNX’s Marcellus Shale gathering systems. Prior to its
acquisition of Noble’s interest, CNX operated this equity affiliate. Subsequent to the acquisition, CNX is the single
sponsor of CNXM, and beginning in the first quarter of 2018 CNX Gathering will be fully consolidated into the
Company’s financial statements. We believe that the network of right-of-ways, vast surface holdings, experience in
building and operating gathering systems in the Appalachian basin, and increased control and flexibility will give
CNX Gathering an advantage in building the midstream assets required to execute our Marcellus Shale development
plan.

In the Utica Shale, we and our joint venture partner, Hess, primarily contract with third-parties for gathering services.

CNX has developed a diversified portfolio of firm transportation capacity options to support its production growth
plan. CNX plans to selectively acquire firm capacity on an as-needed basis, while minimizing transportation costs and
long-term financial obligations. In the near term, if appropriate, CNX also plans to optimize and/or release firm
transportation to others. CNX also benefits from the strategic location of our primary production areas in southwestern
Pennsylvania, northern West Virginia, and eastern Ohio. These areas are currently served by a large concentration of
major pipelines that provide us with the capacity to move our production to the major gas markets, and it is expected
that recently-approved and pending pipeline projects will increase the take-away capacity from our region. In addition
to firm transportation capacity, CNX has developed a processing portfolio to support the projected volumes from its
wet production areas and has operational and contractual flexibility to potentially convert a portion of currently
processed wet gas volumes to be marketed as dry gas volumes.

CNX has the advantage of having gas production from CBM, which can be lower Btu than pipeline specification, as
well as higher Btu Marcellus and Utica shale production. These types of gas can be complementary by reducing and in
some cases eliminating the need for the costly processing of CBM. In addition, our lower Btu CBM and dry Marcellus
and Utica production offer an opportunity to blend ethane back into the gas stream when pricing or capacity in ethane
markets dictate. In developing a diversified approach to managing ethane, CNX has entered into ethane supply
agreements and regularly assesses future outlet opportunities with ethane customers and midstream companies. These
different gas types allow us more flexibility in bringing Marcellus and Utica shale wells on-line at qualities that meet
interstate pipeline specifications.

Natural Gas Competition
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The United States natural gas industry is highly competitive. CNX competes with other large producers, as well as a
myriad of smaller producers and marketers. CNX also competes for pipeline and other services to deliver its products
to customers. According to data from the Natural Gas Supply Association and the Energy Information Agency (EIA),
the five largest U.S. producers of natural gas produced about 14% of dry natural gas production during the first nine
months of 2017. The EIA reported 552,506 producing natural gas wells in the United States at December 31, 2016
(the latest year for which government statistics are available), which is approximately four percent lower than 2015.

CNX expects natural gas to be a significant contributor to the domestic electric generation mix in the long-term, as
well as to fuel industrial growth in the U.S. economy. According to the EIA, based on preliminary results, natural gas
represented 32% of U.S. electricity generation during 2017 compared with 34% in 2016. With the recent growth of
natural gas exports to Mexico, increased liquefied natural gas exports, and declining pipeline imports from Canada,
the U.S. became a net exporter of gas in 2016 and is projected by the EIA to be a net exporter of gas for 2017 and
2018. CNX also expects the high level of U.S. gas exports to continue in the future. In addition, there is potential for
natural gas to become a significant contributor to the transportation market.
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The EIA expects overall demand for U.S. natural gas to be 4.3% higher in 2018 compared with 2017. Our increasing
gas production will allow CNX to participate in these growing markets.

CNX gas operations are primarily located in the eastern United States. The gas market is highly fragmented and not
dominated by any single producer. We believe that competition within our market is based primarily on natural gas
commodity trading fundamentals and pipeline transportation availability to the various markets.

Continued demand for CNX's natural gas and the prices that CNX obtains are affected by natural gas use in the
production of electricity, pipeline capacity, U.S. manufacturing and the overall strength of the economy,
environmental and government regulation, technological developments, the availability and price of competing
alternative fuel supplies, and national and regional supply/demand dynamics.

Other Operations
CNX provides other services, including both land and water services, to both our own operations and to others.

Non-Core Mineral Assets and Surface Properties

CNX owns significant natural gas assets that are not in our short or medium term development plans. We continually
explore the monetization of these non-core assets by means of sale, lease, contribution to joint ventures, or a
combination of the foregoing in order to bring the value of these assets forward for the benefit of our shareholders. We
also control a significant amount of surface acreage. This surface acreage is valuable to us in the development of the
gathering system for our Marcellus Shale and Utica Shale production. We also derive value from this surface control
by granting rights of way or development rights to third-parties when we are able to derive appropriate value for our
shareholders.

Water Division

CNX Water Assets LLC, doing business as CONVEY Water Systems LLC, is a wholly-owned subsidiary of CNX and
supplies turnkey solutions for water sourcing, delivery and disposal for our natural gas operations, and supplies
solutions for water sourcing as well as delivery and disposal for third-parties. In coordination with our midstream
operations, CONVEY Water Systems works to develop solutions that coincide with our midstream operations to offer
gas gathering and water delivery solutions in one package to third-parties.

Employee and Labor Relations

At December 31, 2017, CNX had 561 employees, none of which are subject to a collective bargaining agreement.

Industry Segments

Financial information concerning industry segments, as defined by accounting principles generally accepted in the
United States, for the years ended December 31, 2017, 2016 and 2015 is included in Note 19 - Segment Information in
the Notes to the Audited Consolidated Financial Statements in Item 8 of this Form 10-K and incorporated herein.

Financial Information about Geographic Areas

All of the Company's assets and operations are located in the continental United States.
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Laws and Regulations

Overview

Our natural gas operations are subject to various types of federal, state and local laws and regulations. Regulations
relating to our operations include permitting, bonding and other licensing requirements; water withdrawal and
procurement for well stimulation purposes; well drilling, casing and hydraulic fracturing; stormwater management;
well production; well plugging; venting or flaring of natural gas; pipeline compression and transmission of natural gas
and liquids; reclamation and restoration of properties after natural gas operations are completed; handling, storage,
transportation and disposal of materials used or generated by natural gas operations; the calculation, reporting and
disbursement of taxes; gathering of natural gas production in certain circumstances; air quality standards; protection of
wetlands; crossing of waterways; endangered plant and wildlife protection; use of public roads; and employee health
and safety. Numerous governmental permits, authorizations and approvals under these laws and regulations are
required for natural gas operations. Lastly, the electric power generation industry is subject to extensive regulation
regarding the environmental impact of its power generation activities, which could affect demand for our natural gas.

We endeavor to conduct our natural gas operations in compliance with all applicable federal, state and local laws and
regulations. However, because of extensive and comprehensive regulatory requirements against a backdrop of variable
geologic and seasonal conditions, permit exceedances and violations during natural gas operations can and do occur.
The possibility exists that new legislation or regulations may be adopted which would have a significant impact on our
natural gas operations or our customers' ability to use our natural gas and may require us or our customers to change
their operations significantly or incur substantial costs.

In July 2010, U.S. Congress enacted the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
Dodd-Frank Act), which established federal oversight and regulation of the over-the-counter derivative market and
entities, such as the Company, that participate in that market. The Dodd-Frank Act requires the Commodities Futures
Trading Commission (CFTC), the SEC and other regulatory agencies to promulgate rules and regulations
implementing this legislation. As of the filing date of this Annual Report on Form 10-K, the CFTC has finalized
certain regulations that impose regulatory obligations on all market participants, including the Company, while other
regulations remain to be finalized or implemented. Because certain CFTC rules relevant to natural gas hedging
activities have yet to be promulgated, it is not possible at this time to predict the extent of the impact of the regulations
on the Company’s hedging program or regulatory compliance obligations. The Company has experienced, and expects
to continue to experience, increased compliance costs in connection with changes to current market practices as
participants continue to adapt to a changing regulatory environment.

Environmental Laws

CNX has established protocols for ongoing assessments to identify potential environmental exposures. These
assessments evaluate compliance with laws and regulations and other industry and internal best management
practices, and include evaluation of compliance by waste management facilities and other third-party service
providers.

Clean Air Act and Related Regulations. The federal Clean Air Act (CAA) and corresponding state laws and
regulations regulate air emissions primarily through permitting and/or emissions control requirements. This affects
natural gas production and processing operations. The federal CAA and corresponding state laws and regulations
regulate air emissions primarily through permitting and/or emissions control requirements. This affects natural gas
production and processing operations. Various activities in our operations are subject to regulation, including pipeline
compression, venting and flaring of natural gas, hydraulic fracturing and completion processes, and fugitive
emissions. We obtain permits, typically from state or local authorities, to conduct these activities. Additionally, we are
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required to obtain pre-approval for construction or modification of certain facilities, to meet stringent air permit
requirements, or to use specific equipment, technologies or best management practices to control emissions. Further,
some states and the federal government have proposed that emissions from certain sources should be aggregated to
provide for regulation and permitting of a single, major source. Federal and state governmental agencies continue to
investigate the potential for emissions from oil and natural gas activities, and further regulation could increase our cost
or restrict our ability to produce.

We are required to obtain pre-approval for construction or modification of certain facilities, to meet stringent air
permit requirements, or to use specific equipment, technologies or best management practices to control emissions.
On August 16, 2012, the U.S. Environmental Protection Agency (EPA) published final revisions to the New Source
Performance Standards (NSPS) to regulate emissions of volatile organic compounds (VOCs) and sulfur dioxide (SO2)
from various oil and gas exploration, production, processing and transportation facilities. Additionally, revisions were
made to the National Emission Standards for Hazardous Air Pollutants (NESHAPS) to further regulate emissions from
the oil and natural gas production sector and the transmission and storage of natural gas. Section 111 of the CAA
authorized the EPA to develop technology based standards which apply to specific
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categories of stationary sources. On June 3, 2016, the EPA finalized updates to the final New Source Performance
Standards (NSPS) that created new standards for the regulation of methane and VOC emission sources. The rule
includes requirements for new fugitive emission and leak detection testing and reporting requirements. Also on June
3, 2016, the EPA published the final Source Determination Rule which clarified the use of the term “adjacent” in
determining Title V air permitting requirements as they apply to the oil and natural gas industry for major sources of
air emissions. On August 1, 2016 these updates to the NSPS were challenged in the D.C. Circuit Court of Appeals by
industry and state associations and a request for administrative reconsideration was also filed. Additionally, 15 states
filed suit and asked the Court of Appeals to review the need for the changes.

The CAA requires the EPA to set National Ambient Air Quality Standards (NAAQS) for certain pollutants and the
CAA identifies two types of NAAQS. Primary standards provide public health protection, including protecting the
health of "sensitive" populations such as asthmatics, children, and the elderly. Secondary standards provide public
welfare protection, including protection against decreased visibility and damage to animals, crops, vegetation, and
buildings. On October 1, 2015, the EPA finalized the NAAQS for ozone pollution and reduced the limit to 70 parts
per billion (ppb) from the previous 75 ppb standard. The final rule could have a large impact on the oil and gas
industry as states would be required to update their permitting standards to meet these potentially unachievable limits.
Six states have now filed a petition for review in the Court of Appeals for the D.C. Circuit.

On July 6, 2011, the EPA finalized a rule known as the Cross-State Air Pollution Rule (CSAPR). CSAPR regulates
cross-border emissions of criteria air pollutants such as SO2 and NOX, as well as byproducts, fine particulate matter
(PM2.5) and ozone by requiring states to limit emissions from sources that "contribute significantly" to noncompliance
with air quality standards for the criteria air pollutants. If the ambient levels of criteria air pollutants are above the
thresholds set by the EPA, a region is considered to be in "nonattainment" for that pollutant and the EPA applies more
stringent control standards for sources of air emissions located in the region. In April 2014, the Supreme Court
reversed a decision of the D.C. Circuit Court of Appeals that vacated the rule. Following remand and briefing the D.C.
Circuit Court of appeals, in October 2014, granted a motion to lift a stay of the rule and allow the EPA to modify the
CSAPR compliance deadline by three-years, setting the stage for issuance of the proposed rule. Implementation of
CSAPR Phase 1 began in 2015, with Phase 2 scheduled to begin in 2017. On September 7, 2016, the EPA finalized an
update to the CSAPR for the 2008 ozone NAAQS by issuing the final CSAPR Update. Starting in May 2017, this rule
will reduce summertime (May - September) NOX emissions from power plants in 22 states in the eastern United
States.

On January 8, 2014, the EPA re-proposed NSPS for CO2 for new fossil fuel fired power plants and rescinded the rules
that were proposed on April 12, 2012. On September 20, 2013, the EPA issued a new proposal to control carbon
emissions from new power plants. Under the Clean Power Plan (CPP) proposal, the EPA would establish separate
NSPS for CO2 emissions for natural gas-fired turbines and coal-fired units. However, in April 2017, the U.S. Court of
Appeals for the D.C. Circuit granted the EPA’s motion to hold a pending appeal in abeyance while the EPA undertakes
a review of the proposal. The proposed “Carbon Pollution Standard for New Power Plants” replaces the earlier proposal
released by the EPA in 2012. On August 3, 2015, the EPA finalized the Carbon Pollution Standards to cut carbon
emissions from new, modified and reconstructed power plants, which would have become effective on October 23,
2015.

Climate Change. Climate change continues to be a legislative and regulatory focus. There are a number of proposed
and final laws and regulations that limit greenhouse gas emissions, and regulations that restrict emissions could
increase our costs should the requirements necessitate the installation new equipment or the purchase of emission
allowances. Additional regulation could also lead to permitting delays and additional monitoring and administrative
requirements, as well as to impacts on electricity generating operations.
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On November 30, 2016, the EPA finalized amendments to the Petroleum and Natural Gas Systems source category
(Subpart W) of the Greenhouse Gas Reporting Program (GHGRP). This final rule adds new monitoring methods for
detecting leaks from oil and gas equipment in the petroleum and natural gas systems source category consistent with
the leak detection methods in the NSPS. The action also adds emission factors for leaking equipment to be used in
conjunction with these monitoring methods to calculate and report greenhouse gas (GHG) emissions resulting from
equipment leaks. The NSPS final rule would add reporting of GHG emissions from certain gathering and boosting
systems, completions and workovers of oil wells using hydraulic fracturing, and blowdowns of natural gas
transmission pipelines.

Clean Water Act. The federal Clean Water Act (CWA) and corresponding state laws affect our natural gas operations
by regulating discharges into surface waters. Permits requiring regular monitoring and compliance with effluent
limitations and reporting requirements govern the discharge of pollutants into regulated waters. The CWA and
corresponding state laws include requirements for: improvement of designated "impaired waters" (i.e., not meeting
state water quality standards) through the use of effluent limitations; anti-degradation regulations which protect state
designated "high quality/exceptional use" streams by restricting or prohibiting discharges; stormwater controls; and
requirements to dispose of produced wastes and other oil and gas wastes at approved disposal facilities. These
requirements impact the development of infrastructure, well-drilling, and hydraulic
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fracturing operations. The CWA and similar state laws provide for civil, criminal and administrative penalties for
unauthorized discharges of pollutants or reportable quantities of oil and/or other hazardous substances. The Spill
Prevention, Control and Countermeasure (SPCC) requirements of the CWA apply to operations that use or produce
fluids of threshold quantities and require the implementation of plans to prevent and contain spills. These
requirements (or changes to current regulations) may cause CNX to incur significant additional costs that could
adversely affect our operating results, financial condition and cash flows.

CNX utilizes pipelines extensively for its natural gas and water businesses. Mitigation permits from the Army Corps
of Engineers (ACOE) are typically required for certain impacts these pipelines cause to streams and wetlands,
including the crossing of such streams and wetlands. Any expansion of the scope of regulation of pipeline
development to include previously non-jurisdictional streams, wetlands and waters, could adversely affect our
operating results, financial condition and cash flows.

Endangered Species Act. The Endangered Species Act and related state regulation protect plant and animal species
that are threatened or endangered. New or additional species that may be identified as requiring protection or
consideration may lead to delays in permits and/or other restrictions.

Safety of Gas Transmission and Gathering Pipelines. On April 8, 2016, The U.S. Department of Transportation (DOT)
Pipeline and Hazardous Materials Safety Administration (PHMSA) published in the Federal Register a Notice of
Proposed Rule Making (NPRM) that would significantly modify existing regulations related to reporting, impact,
design, construction, maintenance, operations and integrity management of gas transmission and gathering pipelines.
The proposed rule addresses four congressional mandates and six recommendations by the National Transportation
Safety Board. The proposed rule broadens the scope of safety coverage both by adding new assessment and repair
criteria for gas transmission pipelines, and by expanding these protocols to include pipelines not formerly regulated by
the federal standards. This means extending regulatory requirements to transmission and gathering pipelines of eight
inches and greater in rural class 1 areas, which could increase time frames and cost to complete projects. It is unclear
what action may be taken on this proposal in the new administration. Additionally, certain states, such as West
Virginia, also maintain jurisdiction over intrastate natural gas lines.

Resource Conservation and Recovery Act. The federal Resource Conservation and Recovery Act (RCRA) and
corresponding state laws and regulations affect natural gas operations by imposing requirements for the management,
treatment, storage and disposal of hazardous and non-hazardous wastes, including wastes generated by natural gas
operations. Facilities at which hazardous wastes have been treated, stored or disposed of are subject to corrective
action orders issued by the EPA that could adversely affect our financial results, financial condition and cash flows.
On December 28, 2016 the EPA entered into a consent order to resolve outstanding litigation brought by
environmental and citizen groups regarding the applicability of RCRA to wastes from oil and gas development
activities. The consent order requires the EPA to revise the applicability determination by March 15, 2019.

Federal Regulation of the Sale and Transportation of Natural Gas

 Regulations and orders issued by the Federal Energy Regulatory Commission (FERC) impact our natural gas
business to a certain degree. Although the FERC does not directly regulate our natural gas production activities, the
FERC has stated that it intends for certain of its orders to foster increased competition within all phases of the natural
gas industry. Additionally, the FERC has jurisdiction over the transportation of natural gas in interstate commerce,
and regulates the terms, conditions of service, and rates for the interstate transportation of our natural gas production.
The FERC possesses regulatory oversight over natural gas markets, including anti-market manipulation regulation.
The FERC has the ability to assess civil penalties, order disgorgement of profits and recommend criminal penalties for
violations of the Natural Gas Act or the FERC’s regulations and policies thereunder.
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Section 1(b) of the Natural Gas Act exempts natural gas gathering facilities from regulation by the FERC. However,
the distinction between federally unregulated gathering facilities and FERC-regulated transmission facilities is a
fact-based determination, and the classification of facilities is the subject of ongoing litigation. We own certain natural
gas pipeline facilities that we believe meet the traditional tests which the FERC has used to establish a pipeline's status
as a gatherer not subject to the FERC jurisdiction.

Natural gas prices are currently unregulated, but Congress historically has been active in the area of natural gas
regulation. We cannot predict whether new legislation to regulate natural gas sales might be enacted in the future or
what effect, if any, any such legislation might have on our operations.

Health and Safety Laws

Occupational Safety and Health Act. Our natural gas operations are subject to regulation under the federal
Occupational Safety and Health Act (OSHA) and comparable state laws in some states, all of which regulate health
and safety of employees at our natural gas operations. Additionally, OSHA's hazardous communication standard, the
EPA community right-to-know
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regulations under Title III of the federal Superfund Amendment and Reauthorization Act and comparable state laws
require that information be maintained about hazardous materials used or produced by our natural gas operations and
that this information be provided to employees, state and local governments and the public.

Other State and Local Laws Related to Our Natural Gas Business

Regulation Affecting Gas Operations. Our natural gas operations are also subject to regulation at the state and in some
cases, county, municipal and local governmental levels. Such regulation includes requiring permits for the siting and
construction of well pads, impoundments, tanks and roads; pooling and unitizations; drilling of wells; bonding
requirements; protection of ground water and surface water resources and protection of drinking water supplies; the
method of drilling and casing wells; the surface use and restoration of well sites; gas flaring; the plugging and
abandoning of wells; the disposal of fluids used in connection with operations; and natural gas operations producing
coalbed methane in relation to active mining. A number of states have either enacted new laws or may be considering
the adequacy of existing laws affecting gathering rates and/or services. Other state regulation of gathering facilities
generally includes various safety, environmental and in some circumstances, nondiscriminatory take requirements but
does not generally entail rate regulation. Thus, natural gas gathering may receive greater regulatory scrutiny of state
agencies in the future. Our gathering operations could be adversely affected should they be subject in the future to
increased state regulation of rates or services, although we do not believe that they would be affected by such
regulation any differently than other natural gas producers or gatherers. However, these regulatory burdens may affect
profitability, and we are unable to predict the future cost or impact of complying with such regulations.

Regulation of Horizontal Drilling. State regulations for horizontal well drilling and well site construction have been
proposed and finalized. In September 2015, Pennsylvania published a final rulemaking on the revisions to the
Environmental Protection Performance Standards at Oil and Gas Well Sites (Chapters 78 and 78a). Chapter 78 rules
affecting conventional drillers were eliminated under SB279, and may be readdressed by the Pennsylvania
Department of Environmental Protection in 2018. Chapter 78a rules are the subject of pending litigation, with oral
argument before the Pennsylvania Supreme Court in October 2017. Ohio passed Horizontal Well Site Construction
Rules which became effective in July 2015. Ohio is also in the process of reviewing and possibly adopting additional
horizontal development rules. Additionally, West Virginia adopted Rules Governing Horizontal Well Development.

Ownership of Mineral Rights. CNX acquires ownership or leasehold rights to oil and gas properties prior to
conducting operations on those properties. The legal requirements of such ownership or leasehold rights generally are
established by state statutory or common law. As is customary in the natural gas industry, we have generally
conducted only a summary review of the title to oil and gas rights that are not yet in our development plans, but which
we believe we control. This summary review is conducted at the time of acquisition or as part of a review of our land
records. However, our ownership of certain oil and gas rights, particularly some of the rights we acquired in 2010, as
part of an acquisition, may be less developed. As we continue to conduct our standard review of land records and
confirm title in anticipation of development, we expect that adjustments to our ownership position (either increases or
decreases) will be required.

Prior to the commencement of development operations on natural gas and coalbed methane properties, we conduct a
thorough title examination and perform curative work with respect to significant title defects. We generally will not
commence operations on a property until we have cured any material title defects on such property. We are typically
responsible for the cost of curing any title defects. In addition, the acquisition of the necessary rights to affect such a
cure may not be feasible in some cases. Our discovering title defects which we are unable to cure may adversely
impact our ability to develop those properties and we may have to reduce our estimated gas reserves including our
proved undeveloped reserves. In accordance with the foregoing, we have completed title work on substantially all of
our natural gas and coalbed methane properties that are currently producing, and believe that we have satisfactory title
to our producing properties in accordance with standards generally accepted in the industry.
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Available Information

CNX maintains a website at www.cnx.com. CNX makes available, free of charge, on this website our annual reports
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after such reports
are available, electronically filed with, or furnished to the SEC, and are also available at the SEC's website
www.sec.gov. Apart from SEC filings, we also use our website to publish information which may be important to
investors, such as presentations to analysts.
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Executive Officers of the Registrant

Incorporated by reference into this Part I is the information set forth in Part III, Item 10 under the caption “Executive
Officers of CNX” (included herein pursuant to Item 401(b) of Regulation S-K).

ITEM 1A. Risk Factors

Investment in our securities is subject to various risks, including risks and uncertainties inherent in our business. The
following sets forth factors related to our business, operations, financial position or future financial performance or
cash flows which could cause an investment in our securities to decline and result in a loss.
Prices for natural gas and natural gas liquids are volatile and can fluctuate widely based upon a number of factors
beyond our control, including oversupply relative to the demand for our products, weather and the price and
availability of alternative fuels. An extended decline in the prices we receive for our natural gas and natural gas liquids
will adversely affect our business, operating results, financial condition and cash flows.

Our financial results are significantly affected by the prices we receive for our natural gas and natural gas liquids.
Natural gas, natural gas liquids, oil and condensate prices are very volatile and can fluctuate widely based upon supply
from energy producers relative to demand for these products and other factors beyond our control. The disposition in
2017 of our entire coal operations has increased our exposure to fluctuations in the price of natural gas, natural gas
liquids, oil and condensate.
In particular, while demand for natural gas has recovered to pre-recession levels, the U.S. natural gas industry
continues to face concerns of oversupply due to the success of Marcellus and other new shale plays. The oversupply of
natural gas in 2012 resulted in domestic prices hovering around ten year lows, and drilling continued in these plays,
despite these lower gas prices, to meet drilling commitments. Although gas prices recovered somewhat during 2013
and the first quarter of 2014, they again significantly declined in the latter part of 2014 and have remained at
depressed levels since 2015.
Our producing properties are geographically concentrated in the Appalachian Basin, which exacerbates the impact of
regional supply and demand factors on our business, including the pricing of our gas. The success of the Marcellus
Shale and Utica plays has resulted in growth in natural gas production in this region, with production per day in
Pennsylvania, West Virginia and Ohio more than tripling since 2011. Not all of the natural gas produced in this region
can be consumed by regional demand and must therefore be exported to other regions through pipelines. This export
causes gas purchased and sold locally to be priced at a discount to many other market hubs, such as the benchmark
Louisiana Henry Hub price. This discount, or negative basis, to the Henry Hub price is forecasted to continue in future
years. While we expect many of the planned interstate pipeline projects to reduce this discount, it could widen further
if these projects to move gas out of the basin are delayed for any reason, such as permitting issues or environmental
lawsuits.
An extended period of lower natural gas prices can negatively affect us in several other ways. These include reduced
cash flow, which decreases funds available for capital expenditures to replace reserves or increase production. For
example, the low natural gas prices continuing from 2014 through 2015, resulted in our decreasing 2016 and 2017
capital expenditures and the drilling of new shale wells. Also, our access to other sources of capital, such as equity or
long-term debt markets, could be severely limited or unavailable.
Our drilling plans also include some activity in areas of shale formations that may also contain natural gas liquids,
condensate and/or oil. The prices for natural gas liquids, condensate and oil are also volatile for reasons similar to
those described above regarding natural gas. As a result of increasing supply, condensate and oil prices have exhibited
great volatility. In addition, similar to the oversupply of natural gas, increased drilling activity by third-parties in
formations containing natural gas liquids has led to a decline of over 30% since 2014 in the uplift we receive, on an
Mcfe equivalent basis when excluding hedging impact, from natural gas liquids. Our results of operation may be
adversely affected by a continued depressed level of, or further downward fluctuations in, natural gas liquids,
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condensate and oil prices.
Apart from issues with respect to the supply of products we produce, demand can fluctuate widely due to a number of
matters beyond our control, including:
•weather conditions in our markets which affect the demand for natural gas;

•changes in the consumption pattern of industrial consumers, electricity generators and residential users of electricity
and natural gas;
•with respect to natural gas, the price and availability of alternative fuel sources used by electricity generators;
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•technological advances affecting energy consumption;
•the costs, availability and capacity of transportation infrastructure;
•proximity and capacity of natural gas pipelines and other transportation facilities; and

•
the impact of domestic and foreign governmental laws and regulations, including environmental and climate change
regulations and delays in the receipt of, failure to receive, failure to maintain or revocation of necessary governmental
permits.
Our business depends on gathering, processing and transportation facilities and other midstream facilities owned by
CNXM and others. The disruption of, capacity constraints in, or proximity to pipeline systems could limit sales of our
natural gas and natural gas liquids, and any decrease in availability of third-party pipelines or other midstream
facilities interconnected to third parties’ or CNXM’s gathering systems could adversely affect our operations or our
investment in CNXM.
We gather, process and transport our natural gas to market by utilizing pipelines and facilities owned by others,
including CNXM. If pipeline or facility capacity is limited, or if pipeline or facility capacity is unexpectedly disrupted
for any reason, our natural gas sales and/or sales of natural gas liquids could be reduced, which could negatively affect
our profitability. If we cannot access processing pipeline transportation facilities, we may have to reduce our
production of natural gas. If our sales of natural gas or natural gas liquids are reduced because of transportation or
processing constraints, our revenues will be reduced and our unit costs will also increase. If pipeline quality standards
change, we might be required to install additional processing equipment which could increase our costs. The pipeline
could also curtail our flows until the natural gas delivered to their pipeline is in compliance. Any reduction in our
production of natural gas or increase in our costs could materially adversely affect our business, financial condition,
results of operations and cash flows.
Further, a significant portion of our natural gas is sold on or through a single pipeline, Texas Eastern Transmission,
which could experience capacity issues, operational disruptions and unexpected downtime. Any reduction in capacity
on the Texas Eastern pipeline could result in curtailments and reduce our production of natural gas. A reduction in
capacity could also reduce the demand for our natural gas, which would reduce the price we receive for our
production.
Additionally, we have various third-party firm transportation, natural gas processing, gathering and other agreements
in place, many of which have minimum volume delivery commitments. We are obligated to pay fees on minimum
volumes to our service providers regardless of actual volume throughput. Reductions in our drilling program may
result in insufficient production to utilize our full firm transportation and processing capacity. If we have insufficient
production to meet the minimum volumes, our cash flow from operations will be reduced, which may require us to
reduce or delay our planned investments and capital expenditures or seek alternative means of financing, all of which
may have a material adverse effect our business, financial condition, results of operations and cash flows.
Our investment in midstream infrastructure through CNXM is intended to connect our wells to other existing
gathering and transmission pipelines. Our infrastructure development and maintenance programs, through CNXM, can
involve significant risks, including those relating to timing, cost overruns and operational efficiency, which risks can
be further affected by other issues. For example, approximately 41% of our 2017 production flowed through CNXM’s
Majorsville and McQuay Stations. An operational issue at either of those stations would materially impact CNX’s
production, cash flow and results of operation. CNXM’s assets connect to other pipelines or facilities owned and
operated by unaffiliated third parties. The continuing operation of third-party pipelines, processing and fractionation
plants, compressor stations and other midstream facilities is not within our or CNXM’s control. These third-party
pipelines, processing and fractionation plants, compressor stations and other midstream facilities may become
unavailable because of testing, turnarounds, line repair, maintenance, changes to operating conditions, delivery or
receipt parameters, unavailability of firm transportation, lack of operating capacity, force majeure events, regulatory
requirements and curtailments of receipt or deliveries due to insufficient capacity or because of damage from severe
weather conditions or other operational issues.
We face uncertainties in estimating our economically recoverable natural gas reserves, and inaccuracies in our
estimates could result in lower than expected revenues, higher than expected costs and decreased profitability.
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Natural gas reserves are economically recoverable when the price at which they are expected to be sold exceeds their
expected cost of production and sales. Natural gas reserves require subjective estimates of underground accumulations
of natural gas assumptions concerning natural gas prices, production levels, reserve estimates and operating and
development costs. As a result, estimated quantities of proved natural gas reserves and projections of future
production rates and the timing of development expenditures may be incorrect. For example, a significant amount of
our proved undeveloped reserves extensions and discoveries during the last three years were due to the addition of
wells on our Marcellus Shale acreage more than one offset location away from existing production with reliable
technology, which may be more susceptible to positive and negative changes in reserve estimates than our proved
developed reserves. Over time, material changes to reserve estimates may be made, taking into account the results of
actual drilling, testing and production. Also, we make certain assumptions regarding natural gas prices, production
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levels, and operating and development costs that may prove incorrect. Any significant variance from these
assumptions to actual figures could greatly affect our estimates of our natural gas reserves, the economically
recoverable quantities of natural gas attributable to any particular group of properties, the classifications of natural gas
reserves based on risk of recovery and estimates of the future net cash flows. Numerous changes over time to the
assumptions on which our reserve estimates are based, as described above, often result in the actual quantities of
natural gas we ultimately recover being different from reserve estimates. The present value of future net cash flows
from our proved reserves is not necessarily the same as the current market value of our estimated natural gas reserves.
We base the estimated discounted future net cash flows from our proved natural gas reserves on historical average
prices and costs. However, actual future net cash flows from our natural gas properties also will be affected by factors
such as:
•geological conditions;
•changes in governmental regulations and taxation;
•the amount and timing of actual production;
•future prices and our hedging position;
•future operating costs; and
•capital costs of drilling, completion and gathering assets.

The timing of both our production and our incurrence of expenses in connection with the development and production
of natural gas properties will affect the timing of actual future net cash flows from proved reserves and thus their
actual present value. In addition, the 10% discount factor we use when calculating discounted future net cash flows
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. If natural gas prices decline by $0.10 per Mcf, then the pre-tax
present value using a 10% discount rate of our proved natural gas reserves as of December 31, 2017 would decrease
from $4.1 billion to $3.9 billion.
Each of the factors which impacts reserve estimation may in fact vary considerably from the assumptions used in
estimating the reserves. For these reasons, estimates of natural gas reserves may vary substantially. Actual production,
revenues and expenditures with respect to our natural gas reserves will likely vary from estimates, and these variances
may be material. As a result, our estimates may not accurately reflect our actual natural gas reserves.
Drilling natural gas wells is a high-risk activity.
Our growth is materially dependent upon the success of our drilling program. Drilling for natural gas and oil involves
numerous risks, including the risk that an encountered well does not produce in sufficient quantities to make the well
economically viable. The cost of drilling, completing and operating wells is substantial and uncertain, and drilling
operations may be curtailed, delayed or canceled as a result of a variety of factors beyond our control, including those
discussed in “Our operations are subject to operating risks...” set forth below.

Our future drilling activities may not be successful, and if they are unsuccessful, such failure will have an adverse
effect on our future results of operations and financial condition. Our overall drilling success rate or our drilling
success rate within a particular geographic area may decline. We may be unable to drill identified or budgeted wells
within our expected time frame, or at all. We may be unable to drill a particular well because, in some cases, we
identify a drilling location before we have leased all of the interests required to drill the well in that location.
Similarly, our drilling schedule may vary from our capital budget. The final determination with respect to the drilling
of any scheduled or budgeted wells will be dependent on a number of factors, including:

•the results of delineation efforts and the acquisition, review and analysis of seismic data;
•the availability of sufficient capital resources to us and any other participants in a well for the drilling of the well;

•whether we are able to acquire on a timely basis all of the leasehold interests and obtain all of the permits required to
drill the wells;

•economic and industry conditions at the time of drilling, including prevailing and anticipated prices for natural gas
and oil and the availability of drilling rigs and crews; and
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our financial resources and results.

Our business strategy focuses on horizontal drilling and production in the Marcellus and Utica Shale plays in the
Appalachian Basin. Drilling horizontal wells is technologically difficult and involves risks relating to our ability to
fracture stimulate the planned number of stages and to successfully run casing the length of the well bore and involves
a higher risk of failure. Additionally, drilling a horizontal well involves higher costs, which results in the risks of our
drilling program being spread over a smaller number of wells, and that, in order to be economic, each horizontal well
will need to produce at a higher level in order
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to cover the higher drilling costs. Similarly, the average lateral length of the horizontal wells we drill has generally
been increasing. Longer-lateral wells are typically more expensive and require more time for preparation and
permitting. In addition, we use multi-well pads instead of single-well sites. The use of multi-well pad drilling
increases some operational risks because problems affecting the pad or a single well could adversely affect production
from all of the wells on the pad. Pad drilling can also make our overall production, and therefore our revenue and cash
flows, more volatile, because production from multiple wells on a pad will typically commence simultaneously. While
we believe that we will be better served by drilling horizontal wells using multi-well pads, the risk component
involved in such drilling will be increased in some respects, with the result that we might find it more difficult to
achieve economic success in our drilling program.

Our identified drilling locations are scheduled out over multiple years, making them susceptible to uncertainties that
could materially alter the occurrence or timing of their drilling.
Our management team has specifically identified and scheduled certain drilling locations as an estimation of our
future multi-year drilling activities on our existing acreage. These drilling 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, the acquisition on
acceptable terms of any leasehold interests we do not control necessary to complete the drilling unit, availability of
drilling services and equipment, drilling results, lease expirations, transportation constraints, regulatory and zoning
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. We will require significant additional capital over a prolonged period in order to
pursue the development of these locations, and we may not be able to raise or generate the capital required to do so.
Any drilling activities we are able to conduct on these locations may not be successful or result in our ability to add
additional proved reserves or may result in a downward revision of our estimated proved reserves, which could have a
materially adverse effect on our business and results of operations.
Regulation of greenhouse gas emissions may increase our operating costs and reduce the value of our natural gas
assets and such regulation, as well as uncertainty concerning such regulation, could adversely impact the market for
natural gas, as well as for our securities. 
While climate change legislation in the U.S. is unlikely in the next several years, the issue of global climate change
continues to attract considerable public and scientific attention with underlying concern about the impacts of human
activity, especially the emissions of greenhouse gases (GHGs) such as carbon dioxide and methane.
The EPA, under the Climate Action Plan, has elected to regulate GHGs under the Clean Air Act (CAA) to limit
emissions of carbon dioxide (CO2) from natural gas-fired power plants. On September 20, 2013, the EPA re-proposed
New Source Performance Standards (NSPS) for CO2 from new power plants and on June 2, 2014, the EPA
re-proposed NSPS for CO2 from existing and modified/reconstructed power plants, which rescinded the rules that
were originally proposed in 2012. On August 3, 2015, the EPA finalized the Carbon Pollution Standards to cut carbon
emissions from new, modified and reconstructed power plants, which became effective on October 23, 2015. In
another proposed rulemaking related to CO2 emissions, on June 2, 2014, the EPA proposed the Clean Power Plan
Rule to cut carbon emissions from existing power plants. Under this proposed rule, the EPA would create emission
guidelines for states to follow in developing plans to address greenhouse gas emissions from existing fossil fuel-fired
electric generating units. Specifically, the EPA is proposing state-specific rate-based goals for CO2 emissions from
the power sector, as well as guidelines for states to follow in developing plans to achieve the state-specific goals. On
August 3, 2015, the EPA finalized the Clean Power Plan Rule to cut carbon pollution from existing power plants,
which became effective on December 22, 2015. Numerous petitions challenging the Clean Power Plan Rule have been
consolidated into one case, West Virginia v. EPA. While the litigation is still ongoing at the circuit court level, a
mid-litigation application to the Supreme Court resulted in a stay of the Clean Power Plan Rule. On September 27,
2016, an en banc panel of the U.S. Court of Appeals for the D.C. Circuit heard oral arguments in the case. In April
2017, the D.C. Circuit granted the EPA’s motion to hold the case in abeyance while the EPA undertakes its review of
the regulations.
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The EPA has adopted regulations under existing provisions of the federal Clean Air Act that establish Prevention of
Significant Deterioration, or PSD, construction and Title V operating permits for large stationary sources. Facilities
requiring PSD permits may also be required to meet “best available control technology” (BACT) standards. Rulemaking
related to GHG could alter or delay our ability to obtain new and/or modified source permits.
As part of the Obama administration’s initiative to reduce methane emissions from the oil and natural gas industry, the
EPA adopted rules to control volatile organic compound emissions from certain oil and gas equipment and operations.
In June 2017, the EPA issued a 90-day stay of certain requirements under the methane rule. The stay was vacated in
July 2017 by the U.S. Court of Appeals for the D.C. Circuit. In the interim, in July 2017 the EPA issued a proposed
rule that would stay the methane rule for two years, but this rule is not yet final, is subject to public notice and
comment and may be subject to legal challenges.
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Additionally, applicability of CNX and CNXM facilities under the CAA, as well as state sponsored permitting
programs are subject to regulatory uncertainty and therefore present risk, including hitting production objectives, and
cost for controls and compliance. Some states in which we operate are contemplating measures to reduce emissions of
GHGs, primarily through the planned development of GHG emission inventories and potential cap-and-trade
programs. Most of these types programs require major source of emissions or major producers of fuels to acquire and
surrender emission allowances, with the number of allowances available being reduced each year until a target goal is
achieved. The cost of these allowances could increase over time. While new laws and regulations that are aimed at
reducing GHG emissions will increase demand for natural gas, they may also result in increased costs for permitting,
equipping, monitoring and reporting GHGs.
Environmental regulations introduce uncertainty that could adversely impact the market for natural gas with potential
short and long-term liabilities.
We and CNXM are subject to various stringent federal, state and local laws and regulations relating to the discharge
of materials into, and protection of, the environment. Numerous governmental authorities, such as the EPA and
analogous state agencies, have the power to enforce compliance with these laws and regulations and the permits
issued under them, oftentimes requiring difficult and costly response actions. These laws and regulations may impose
numerous obligations that are applicable to our, CNXM’s and our respective customers' operations. Failure to comply
with these laws, regulations and permits may result in joint and several or strict liability or the assessment of
administrative, civil and criminal penalties, the imposition of remedial obligations, and/or the issuance of injunctions
limiting or preventing some or all of our operations. Private parties, including the owners of the properties through
which CNXM’s gathering systems pass, may also 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. We may not be able to recover all or any of these costs from insurance. There is no assurance that changes in
or additions to public policy regarding the protection of the environment will not have a significant impact on our
operations and profitability.
Our operations, and those of CNXM, also pose risks of environmental liability due to leakage, migration, releases or
spills from our operations to surface or subsurface soils, surface water or groundwater. Certain environmental laws
impose strict as well as joint and several liability for costs required to investigate, remediate, and restore sites where
hazardous substances, hydrocarbons or solid wastes have been stored or released. We may also be subject to fines and
penalties for such releases. We may be required to remediate contaminated properties currently or formerly operated
by us regardless of whether such contamination resulted from the conduct of others or from consequences of our own
actions that were in compliance with all applicable laws at the time those actions were taken. In addition, claims for
damages to persons or property, including natural resources, may result from the environmental, health and safety
impacts of our operations.

The Federal Endangered Species Act (ESA) and similar state laws protect species endangered or threatened with
extinction. Protection of endangered and threatened species may cause us to modify gas well pad siting or pipeline
right of ways, or develop and implement species-specific protection and enhancement plans to avoid or minimize
impacts to endangered species or their habitats. Further consideration for listing species within our operating region is
expected, and CNX considers this uncertainty, as well as the cost to comply with stringent mitigation requirements a
risk to cost and operational timing.
CNX utilizes pipelines extensively for its natural gas and water businesses. Stream encroachment and crossing permits
from the Army Corps of Engineers (ACOE) are often required for certain impacts these pipelines cause to streams and
wetlands. On April 21, 2014 the EPA published a proposed rule called “Definition of ‘Waters of the United States’
(WoUS) Under the Clean Water Act.” The proposal would expand the scope of the CWA to include previously
non-jurisdictional streams, wetlands, and waters, making these areas jurisdictional inter-coastal waters of the U.S. In
February 2015 the EPA and ACOE issued a memorandum of understanding to withdraw the WoUS Interpretive Rule.
The EPA published the latest version of the WoUS rule (the Clean Water Rule) on June 29, 2015, which was to
become effective on August 28, 2015. However, on August 27, 2015, the District Court of North Dakota blocked
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implementation of the rule in 13 states. On October 9, 2015, the Court of Appeals for the Sixth Circuit blocked
implementation of the rule nationwide. The Trump administration has proposed replacing the October 2015 definition
with the prior definition. Additionally, in January 2017, the U.S. Supreme Court agreed to decide whether the federal
court of appeals or federal district courts have jurisdiction. Oral argument was heard in October 2017, and a decision
is expected in calendar year 2018. If the EPA moves forward with implementation of the 2015 rule, or if states make
any similar changes to their regulatory programs, this could lead to additional mitigation costs for us and CNXM, and
severely limit our and CNXM’s operations.
Other regulations applicable to the natural gas industry are under constant review for amendment or expansion at both
the federal and state levels. Any future changes may increase the costs of producing natural gas and other
hydrocarbons, which would adversely impact our cash flows and results of operations. For example, hydraulic
fracturing is an important and common
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practice that is used to stimulate production of hydrocarbons from tight unconventional shale formations. The process
involves the injection of water, sand and chemicals under pressure into formations to fracture the surrounding rock
and stimulate production. The process is typically regulated by state oil and gas agencies. The disposal of produced
water and other wastes in underground injection disposal wells is regulated by the EPA under the federal Safe
Drinking Water Act or by various states in which we conduct operations under counterpart state laws and regulations.
The imposition of new environmental initiatives and regulations could include restrictions on our ability to conduct
hydraulic fracturing operations or to dispose of waste resulting from such operations.
Our operations are subject to operating risks, including our reliance upon third-party contractors, which could increase
our operating expenses and decrease our production levels which could adversely affect our results of operations. Our
operations are also subject to hazards and any losses or liabilities we suffer from hazards, which occur in our
operations may not be fully covered by our insurance policies.
Our exploration for and production of natural gas and CNXM’s gathering, compression and transportation operations
involve numerous operating risks. The cost of drilling, completing and operating our shale gas wells, shallow oil and
gas wells and coalbed methane (CBM) wells is often uncertain, and a number of factors can delay or prevent drilling
operations, decrease production and/or increase the cost of our natural gas operations at particular sites for varying
lengths of time thereby adversely affecting our operating results. The operating risks that may have a significant
impact on our natural gas operations include:
•unexpected drilling conditions;
•title problems;
•pressure or irregularities in geologic formations;
•equipment failures or repairs;
•fires, ruptures, landslides, mine subsidence, explosions or other accidents;
•adverse weather conditions;
•reductions in natural gas prices;
•pressure or irregularities in formations;
•security breaches or terroristic acts;

•
damage to pipelines, compressor stations, pump stations, related equipment and surrounding properties caused by
design, installation, construction materials or operational flaws, natural disasters, acts of terrorism and acts of third
parties;

•lack of adequate capacity for treatment or disposal of waste water generated in drilling, completion and production
operations;

•

environmental conditions, including contamination from surface spillage of fluids used in well drilling, completion or
operation including fracturing fluids used in hydraulic fracturing of wells, leaks of natural gas or condensate or losses
of natural gas or condensate as a result of the malfunction of, or other disruptions associated with, equipment or
facilities or other contamination of groundwater or the environment resulting from our use of such fluids;
•delays in the issuance of permits at the state or local level and the resolution of regulatory concerns; and
•lack of availability or high cost of drilling rigs, other field services, personnel and equipment.

The realization of any of these risks could adversely affect our ability to conduct our operations, materially increase
our costs, or result in substantial loss to us as a result of claims for:
•personal injury or loss of life;

•damage to and destruction of property, natural resources and equipment, including our properties and our natural gas
production or transportation facilities;
•pollution and other environmental damage to our properties or the properties of others;
•potential legal liability and monetary losses;
•damage to our reputation within the industry or with customers;
•regulatory investigations and penalties;
•suspension of our operations; and
•repair and remediation costs.
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The occurrence of any of these events in our gas operations which prevents delivery of natural gas to a customer and
which is not excusable as a force majeure event under our supply agreement, could result in economic penalties,
suspension or cancellation of shipments or ultimately termination of the supply agreement.
Although we and CNXM maintain insurance for a number of risks and hazards, we may not be insured or fully
insured against the losses or liabilities that could arise from a significant accident in our operations. We may elect not
to obtain insurance

25

Edgar Filing: CNX Resources Corp - Form 10-K

45



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, results of
operations and cash flows.
We attempt to mitigate the risks involved with increased natural gas production activity by entering into “take or pay”
contracts with well service providers which commit them to provide field services to us at specified levels and commit
us to pay for field services at specified levels even if we do not use those services. However, these types of contracts
expose us to economic risk during a downturn in demand or during periods of oversupply. For example, in 2017 due
to the oversupply of gas in our markets, we made payments under these types of contracts of approximately $40
million for field services that we did not use. Having to pay for services we do not use decreases our cash flow and
increases our costs.

We may not be able to obtain required personnel, services, equipment, parts and raw materials in a timely manner, in
sufficient quantities or at reasonable costs to support our operations.

We rely on a supply of third-party contractors to provide key services and equipment for our operations. We contract
with third parties for well services, related equipment, and qualified experienced field personnel to drill wells,
construct pipelines and conduct field operations. We also utilize third-party contractors to provide land acquisition and
related services to support our land operational needs. The demand for these services, this equipment and for qualified
and experienced field personnel to drill wells, construct pipelines and conduct field operations, geologists,
geophysicists, engineers, and other professionals in the oil and natural gas industry can fluctuate significantly, often in
correlation with natural gas and oil prices, causing periodic shortages. Weather may also play a role with respect to the
relative availability of certain materials. Historically, there have been shortages of drilling and workover rigs, pipe,
compressors and other equipment as demand for rigs and equipment has increased along with the number of wells
being drilled. The costs and delivery times of equipment and supplies are substantially greater in periods of peak
demand, including increased demand for plays outside of our area of geographic focus. Accordingly, we cannot assure
that we will be able to obtain necessary services, drilling equipment and supplies in a timely manner or on satisfactory
terms, and we may experience shortages of, or increases in the costs of, drilling equipment, crews and associated
supplies, equipment and field services in the future.

Any of the above shortages may lead to escalating prices for drilling equipment, land services, crews and associated
supplies, equipment and services. Shortages may lead to poor service and inefficient drilling operations and increase
the possibility of accidents due to the hiring of inexperienced personnel and overuse of equipment by contractors.
Additionally, a decrease in the availability of these services, equipment and personnel could lead to a decrease in our
natural gas production, increase our costs of natural gas production, and decrease our anticipated profitability. Such
shortages could delay or cause us to incur significant expenditures that are not provided for in our capital budget,
which events could materially and adversely impact our business, financial condition, results of operations, or cash
flows.

If natural gas prices remain depressed or drilling efforts are unsuccessful, we may be required to record writedowns of
our proved natural gas properties.

Lower natural gas prices or wells that produce less than expected quantities of natural gas may reduce the amount of
natural gas that we can produce economically. This may result in our having to make substantial downward
adjustments to our estimated proved reserves. If this occurs, or if our estimates of development costs increase,
production data factors change or our exploration results deteriorate, accounting rules may require us to write down,
as a non-cash charge to earnings, the carrying value of our natural gas properties. We are required to perform
impairment tests on our assets whenever events or changes in circumstances lead to a reduction of the estimated useful
life or estimated future cash flows that would indicate that the carrying amount may not be recoverable or whenever
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management's plans change with respect to those assets. For example, in the second quarter of 2015, we had an
impairment charge of approximately $829 million for certain of our natural gas assets, primarily shallow oil and gas
assets. We may incur impairment charges in the future, which could have an adverse effect on our results of
operations in the period taken.

Competition within the natural gas industry may adversely affect our ability to sell our products and midstream
services. Increased competition or a loss of our competitive position could adversely affect our sales of, or our prices
for, our products, which could impair our profitability.

The natural gas and midstream industries are intensely competitive with companies from various regions of the United
States. Many of the companies with which we and CNXM compete are larger and have greater financial,
technological, human and other resources. If we are unable to compete, our company, our operating results and
financial position may be adversely affected. In addition, larger companies may be able to pay more to acquire new
natural gas properties for future exploration, limiting our ability to replace the natural gas we produce or to grow our
production. The highly competitive environment in which
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we operate may negatively impact our ability to acquire additional properties at prices or upon terms we view as
favorable. The competitive environment can also make it more challenging to discover new natural gas resources,
evaluate and select suitable properties and to consummate these transactions. Any reduction in our ability to compete
in current or future natural gas markets could have a material adverse effect on our business, financial condition,
results of operations and cash flows.

Additionally, CNXM’s ability to increase throughput on its midstream systems and any related revenue from
third-parties is subject to capacity availability on their existing systems, its ability to expand its existing systems,
contractual limitations to its existing customers and competition from third parties, primarily operators of other natural
gas gathering systems. The fact that a substantial majority of the capacity of CNXM’s midstream systems will be
necessary to service the production of CNX and one third-party customer and we and that third-party will receive
priority of service for the provision of CNXM midstream services over other third-parties, may result in CNXM not
having the capacity to provide services to other third-party customers. In addition, potential third-party customers who
are significant producers of natural gas and condensate may develop their own midstream systems in lieu of using
CNXM’s systems. All of these competitive pressures could have a material adverse effect on CNXM’s business, results
of operations, financial condition, cash flows and ability to make cash distributions and therefore, could have a
material adverse effect on our investment in CNXM.

Deterioration in the economic conditions in any of the industries in which our customers operate, a domestic or
worldwide financial downturn, or negative credit market conditions may have a materially adverse effect on our
liquidity, results of operations, business and financial condition that we cannot predict.

Economic conditions in a number of industries in which our customers operate, such as electric power generation,
have experienced substantial deterioration in and the past, resulting in reduced demand for natural gas. In addition,
liquidity is essential to our business and developing our assets. Renewed or continued weakness in the economic
conditions of any of the industries we serve or that are served by our customers could adversely affect our business,
financial condition, results of operation and liquidity in a number of ways. For example:

•demand for natural gas and electricity in the United States is impacted by industrial production, which if weakened
would negatively impact the revenues, margins and profitability of our natural gas business;

•the tightening of credit or lack of credit availability to our customers could adversely affect our ability to collect our
trade receivables;

•our ability to access the capital markets may be restricted at a time when we would like, or need, to raise capital for
our business including for exploration and/or development of our natural gas reserves; and

•a decline in our creditworthiness may require us to post letters of credit, cash collateral, or surety bonds to secure
certain obligations, all of which would have an adverse effect on our liquidity.
Our hedging activities may prevent us from benefiting from price increases and may expose us to other risks.
To manage our exposure to fluctuations in the price of natural gas, we enter into hedging arrangements with respect to
a portion of our expected production. As of January 15, 2018, we expect these transactions will represent
approximately 388.6 Bcf of our estimated 2018 production at an average price of $2.77 per Mcf, 273.0 Bcf of our
estimated 2019 production at an average price of $2.74 per Mcf, 198.3 Bcf of our estimated 2020 production at
an average price of $2.78 per Mcf, approximately 166.5 Bcf of our estimated 2021 production at an average price of
$2.62 per Mcf, and approximately 153.4 Bcf of our estimated 2022 production at an average price of $2.83 per Mcf.
To the extent that we engage in hedging activities, we may be prevented from realizing the near-term benefits of price
increases above the levels of the hedges. If we choose not to engage in, or reduce our use of hedging arrangements in
the future, we may be more adversely affected by changes in natural gas prices than our competitors who engage in
hedging arrangements to a greater extent than we do.
In addition, such transactions may expose us to the risk of financial loss in certain circumstances, including instances
in which:
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•our production is less than expected;
•the counterparties to our contracts fail to perform the contracts;
•the creditworthiness of our counterparties or their guarantors is substantially impaired; and
•counterparties have credit limits that may constrain our ability to hedge additional volumes.
Our ability to collect payments from our customers could be impaired if their creditworthiness declines or if they fail
to honor their contracts with us.
Our ability to receive payment for natural gas sold and delivered depends on the continued creditworthiness of our
customers. Many utilities have sold their power plants to non-regulated affiliates or third-parties that may be less
creditworthy,
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thereby increasing the risk we bear with respect to potential payment default. These new power plant owners may
have credit ratings that are below investment grade. If the creditworthiness of our customers or their ability to pay
declines significantly, our business could be adversely affected. Our inability to collect payment from counterparties
to our sales contracts may have a materially adverse effect on our business, financial condition, results of operations
and cash flows.
Existing and future government laws, regulations and other legal requirements that govern our business may increase
our costs of doing business and may restrict our operations.
There are numerous governmental regulations applicable to the natural gas industry that are not directly related to
environmental regulation, many of which are under constant review for amendment or expansion at the federal and
state level. Any future changes may affect, among other things, the pricing or marketing of natural gas production.
Currently, CNXM’s gathering operations are exempt from regulation by the Federal Energy Regulatory Commission
(FERC) under the Natural Gas Act (NGA). Although FERC has not made any formal determinations with respect to
any of CNXM’s facilities considered to be gathering facilities, CNXM believes that the natural gas pipelines in its
gathering systems meet the traditional tests FERC has used to establish that a natural gas pipeline is a gathering
pipeline not subject to FERC jurisdiction. However, this this issue has been the subject of substantial litigation, and if
FERC were to consider the status of an individual facility and determine that the facility or services provided by it are
not exempt from FERC regulation under the NGA, the rates for, and terms and conditions of, services provided by
such facility would become subject to regulation by FERC. Such regulation could decrease revenue, increase
operating costs, and, depending upon the facility in question, could adversely affect results of operations and cash
flows for CNXM.
Additionally, some states have begun to adopt more stringent regulation and oversight of natural gas gathering lines
than is currently required by federal standards. Pennsylvania, under Act 127, authorized the Public Utility
Commission (PUC) oversight of Class I gathering lines, as well as requiring standards and fees associated with Class
II and Class III pipelines. The state of Ohio also moved to regulate natural gas gathering lines in a similar manner
pursuant to Ohio Senate Bill 315 (SB315). SB315 expanded the Ohio PUC's authority over rural natural gas gathering
lines. These changes in interpretation and regulation affect our midstream activities, requiring changes in reporting, as
well as increased costs.
We may incur significant costs and liabilities as a result of pipeline and related facility integrity management program
testing and any related pipeline repair or preventative or remedial measures.
PHMSA has adopted regulations requiring pipeline operators to develop integrity management programs for
transportation pipelines and related facilities located where a leak or rupture could do the most harm, i.e., in “high
consequence areas.” The regulations require operators to:
•perform ongoing assessments of pipeline and related facility integrity;
•identify and characterize applicable threats to pipeline segments that could impact a high consequence area;
•improve data collection, integration and analysis;
•repair and remediate the pipeline as necessary; and
•implement preventive and mitigating actions.

The 2011 Pipeline Safety Act, among other things, increased the maximum civil penalty for pipeline safety violations
and directed the Secretary of Transportation to promulgate rules or standards relating to expanded integrity
management requirements, automatic or remote-controlled valve use, excess flow valve use, leak detection system
installation, and testing to confirm the material strength of pipe operating above 30% of specified minimum yield
strength in high consequence areas. In 2017, PHMSA adopted new rules increasing the maximum administrative civil
penalties for violation of the pipeline safety laws and regulations to $209,002 per violation per day, with a maximum
of $2,909,022 for a related series of violations. Should our or CNXM's operations fail to comply with PHMSA or
comparable state regulations, we could be subject to substantial penalties and fines. PHMSA has also published
notices and advanced notices of proposed rulemaking to solicit comments on the need for changes to its safety
regulations, including whether to extend the integrity management program requirements to additional types of
facilities, such as gathering pipelines and related facilities. In January 2017, in the final week of the Obama
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Administration, PHMSA released a pre-publication copy of its final hazardous liquid pipeline safety regulations that
would significantly extend the integrity management requirements to previously exempt pipelines and would impose
additional obligations on hazardous liquid pipeline operators that are already subject to the integrity management
requirements, including periodic integrity assessments and leak detection for pipelines outside of high consequence
areas, inspections of pipelines after extreme weather events, expanded reporting, and more stringent integrity
management repair and data collection requirements. Due to the change in Presidential administrations, PHMSA’s
final hazardous liquid pipeline safety rule was never published in the Federal Register and has not yet taken effect.
PHMSA is expected to finalize its hazardous liquid pipeline safety rule this year. PHMSA’s proposed rule would
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also require annual reporting of safety-related conditions and incident reports for all hazardous liquid gathering lines
and gravity lines, including pipelines that are currently exempt from PHMSA regulations. PHMSA issued a separate
regulatory proposal in July 2015 that would impose pipeline incident prevention and response measures on natural gas
and hazardous liquid pipeline operators. Additionally, in April 2016, PHMSA published in the Federal Register a
Notice of Proposed Rule Making (“NPRM”) that would significantly modify existing regulations related to reporting,
impact, design, construction, maintenance, operations and integrity management of gas transmission and gathering
pipelines. The proposed rule addresses four congressional mandates and six recommendations by the National
Transportation Safety Board to broaden the scope of safety coverage by adding new assessment and repair criteria for
gas transmission pipelines, and by expanding these protocols to include pipelines not formerly regulated by the federal
standards. This includes extending regulatory requirements to transmission and gathering pipelines of eight inches and
greater in rural Class I areas. Compliance with the rule, as proposed, may prove challenging and costly for operators
of older pipelines due to the difficulty of locating historic records. As proposed, compliance with the rule could have a
material adverse effect on our or CNXM's operations. However, the ultimate impact of the rule on the us and CNXM
remains uncertain until the rulemaking is finalized. PHMSA is expected to finalize its natural gas pipeline safety rule
this year. The adoption of regulations that apply more comprehensive or stringent safety standards could require us to
install new or modified safety controls, pursue new capital projects, or conduct maintenance programs on an
accelerated basis, all of which could require us to incur increased operational costs that could be significant. While we
cannot predict the outcome of legislative or regulatory initiatives, such legislative and regulatory changes could have a
material effect on our cash flow.

Our shale gas drilling and production operations require both adequate sources of water to use in the fracturing
process, as well as the ability to dispose of or recycle the water after hydraulic fracturing. Our CBM gas drilling and
production operations also require the removal and disposal of water from the coal seams from which we produce gas.
If we cannot find adequate sources of water for our use or we are unable to dispose of or recycle the water at a
reasonable cost and within applicable environmental rules, our ability to produce natural gas economically and in
commercial quantities could be impaired.

As part of our drilling and production in shale formations, we use hydraulic fracturing processes. These processes
require access to adequate sources of water, which may not be available in proximity to our operations or at certain
times of the year. To ensure that we have adequate water available for our operations, we may be required to invest
substantial amounts of capital in water pipelines which are used for relatively short periods of time. Alternatively, we
may be required to truck water, and we may not be able to contract for sufficient water hauling trucks to meet our
needs.

Further, we must remove the portion of the water that flows back to the well bore, as well as drilling fluids and other
wastes associated with the exploration, development or production of natural gas. This water can be either disposed of
or recycled for use in other hydraulic fracturing operations. In the event we are forced to dispose of water rather than
recycle water, our costs may increase. In addition, in our CBM drilling and production, coal seams frequently contain
water that must be removed and disposed of in order for the natural gas to detach from the coal and flow to the well
bore.

Our inability to obtain sufficient amounts of water with respect to our shale operations, or the inability to dispose of or
recycle water and other wastes used in our shale and our CBM operations, could increase our costs and delay our
operations, which will adversely impact our cash flow and results of operations.
CNX and its subsidiaries are subject to various legal proceedings, which may have an adverse effect on our business.
We are party to a number of legal proceedings in the normal course of business activities. Defending these actions,
especially purported class actions, can be costly, and can distract management. For example, we are a defendant in
three pending purported class action lawsuits dealing with claimants’ alleged entitlements to, and accounting for,
natural gas royalties. There is also the possibility that we may become involved in future suits, including, for example,
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those being brought by coastal communities against oil, coal and other fossil fuel producers relating to climate change,
which are beginning to gain prevalence in the courts. There is the potential that the costs of defending litigation in an
individual matter or the aggregation of many matters could have an adverse effect on our cash flows, results of
operations or financial position. See Note 18- Commitments and Contingent Liabilities in the Notes to the Audited
Consolidated Financial Statements in Item 8 of this Form 10-K for further discussion of pending legal proceedings.
We do not control the timing of divestitures that we plan to engage in and they may not provide anticipated benefits.
Additionally, we may be unable to acquire additional properties in the future and any acquired properties may not
provide the anticipated benefits.
Our business and financing plans include divesting certain assets over time. However, we do not control the timing of
divestitures and delays in completing divestitures may reduce the benefits we may receive from them, such as
elimination of management distraction by selling non-core assets and the receipt of cash proceeds that contribute to
our liquidity. Additionally, if assets are held jointly with another party, we may not be permitted to dispose of these
assets without the consent of our joint
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venture partner. Also, there can be no assurance that the assets we divest will produce anticipated proceeds. In
addition, the terms of divestitures may cause a substantial portion of the benefits we anticipate receiving from them to
be subject to future matters that we do not control.

In the future we may make acquisitions of assets or businesses that complement or expand our current business. No
assurance can be given that we will be able to identify suitable acquisition opportunities, negotiate acceptable terms,
obtain financing for acquisitions on acceptable terms or successfully acquire the identified targets. The success of any
completed acquisition will depend on our ability to effectively integrate the acquired business into our existing
operations. The process of integrating acquired businesses or assets may involve unforeseen difficulties and may
require a disproportionate amount of our managerial and financial resources. Our failure to make acquisitions in the
future and successfully integrate the acquired businesses or assets into our existing operations could have a material
adverse effect on our financial condition and results of operations
The provisions of our debt agreements and those of CNXM, and the risks associated therewith could adversely affect
our business, financial condition, liquidity and results of operations.
As of December 31, 2017, our total long-term indebtedness was approximately $    2.22 billion of which
approximately $1.71 billion was under our 5.875% senior unsecured notes due 2022 plus $4 million of unamortized
bond premium, $500 million was under our 8.000% senior unsecured notes due 2023 less $5 million of unamortized
bond discount, and $20 million of capitalized leases due through 2021. The degree to which we are leveraged could
have important consequences, including, but not limited to:
•increasing our vulnerability to general adverse economic and industry conditions;

•

requiring us to dedicate a substantial portion of our cash flow from operations to the payment of interest and principal
due under our outstanding debt, which will limit our ability to obtain additional financing to fund future working
capital, capital expenditures, acquisitions, development of our gas and coal reserves or other general corporate
requirements;

•limiting our flexibility in planning for, or reacting to, changes in our business and in the coal and natural gas
industries;

•placing us at a competitive disadvantage compared to our competitors with lower leverage and better access to capital
resources; and
•limiting our ability to implement our business strategy.

Our senior secured credit facility and the indentures governing our 5.875% and 8.000% senior unsecured notes limit
the incurrence of additional indebtedness unless specified tests or exceptions are met. In addition, our senior secured
credit agreement and the indentures governing our 5.875% and 8.000% senior unsecured notes subject us to financial
and/or other restrictive covenants. Under our senior secured credit agreement, we must comply with certain financial
covenants on a quarterly basis including a minimum interest coverage ratio, and a minimum current ratio, as defined
therein. Our senior secured credit agreement and the indentures governing our 5.875% and 8.000% senior unsecured
notes impose a number of restrictions upon us, such as restrictions on granting liens on our assets, making
investments, paying dividends, stock repurchases, selling assets and engaging in acquisitions. Failure by us to comply
with these covenants could result in an event of default that, if not cured or waived, could have a material adverse
effect on us. Further, CNXM’s existing $250.0 million revolving credit facility subjects it to certain financial and/or
other restrictive covenants and other restrictions similar to those in our senior secured credit agreement and
indentures.
If our or CNXM’s cash flows and capital resources are insufficient to fund our respective debt service obligations, we
may be forced to sell assets, seek additional capital or seek to restructure or refinance our indebtedness. These
alternative measures may not be successful and may not permit us to meet our scheduled debt service obligations. In
the absence of such operating results and resources, we could face substantial liquidity problems and might be
required to sell material assets or operations to attempt to meet our debt service and other obligations. Our senior
secured credit agreement and the indentures governing our 5.875% and 8.000% senior unsecured notes restrict our
ability to sell assets and use the proceeds from the sales. We may not be able to consummate those sales or to obtain
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the proceeds which we could realize from them and these proceeds may not be adequate to meet any debt service
obligations then due.
Failure to find or acquire economically recoverable natural gas reserves to replace our current natural gas reserves will
cause our natural gas reserves and production to decline, which would adversely affect our business, financial
condition, results of operations, liquidity and cash flows.
Producing natural gas reservoirs generally are characterized by declining production rates that vary depending upon
reservoir characteristics and other factors. Because total estimated proved reserves include our proved undeveloped
reserves at December 31, 2017, production is expected to decline even if those proved undeveloped reserves are
developed and the wells produce as expected. The rate of decline will change if production from our existing wells
declines in a different manner than we have estimated and can change under other circumstances. Thus, our future
natural gas reserves and production and, therefore,
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our cash flow and income are highly dependent on our success in efficiently developing and exploiting our current
reserves and economically finding or acquiring additional economically recoverable reserves. We may not be able to
develop, find or acquire additional economically recoverable reserves to replace our current and future production at
acceptable costs.
In addition, the level of natural gas and condensate volumes handled through the CNXM midstream systems depends
on the level of production from natural gas wells dedicated to such midstream systems, which may be less than
expected and which will naturally decline over time. In order to maintain or increase throughput levels on CNXM’s
midstream systems, CNXM must obtain production from new wells completed by us and any third-party customers on
acreage dedicated to the CNXM midstream systems or execute agreements with other third parties in CNXM’s areas of
operation. CNXM has no control over producers’ levels of development and completion activity in its areas of
operations, the amount of reserves associated with wells connected to CNXM’s systems or the rate at which production
from a well declines.
Our lenders use the loan value of our proved natural gas reserves to determine the borrowing base under our $1.5
billion senior secured credit facility. Our borrowing base could decrease for a variety of reasons including lower
natural gas prices, declines in natural gas proved reserves, and lending requirements or regulations. Significant
reductions in our borrowing base below $1.5 billion could have a material adverse effect on our results of operations,
financial condition and liquidity.
Our ability to borrow and have letters of credit issued under our $1.5 billion senior secured credit facility is generally
limited to a borrowing base. Our borrowing base is determined by the required number of lenders in good faith
calculating a loan value of the Company’s proved natural gas reserves. The borrowing base under our senior secured
credit facility is currently $2.0 billion. Our borrowing base is redetermined by the lenders twice per year, and the next
scheduled borrowing base redetermination is expected to occur in May 2018. The various matters which we describe
in other risk factors that can decrease our proved natural gas reserves including lower natural gas prices, operating
difficulties, and failure to replace our proved reserves could decrease our borrowing base. Please read: “Risk Factors -
We face uncertainties in estimating our economically recoverable natural gas and coal reserves, and inaccuracies in
our estimates could result in lower than expected revenues, higher than expected costs and decreased profitability” and
- “Unless we replace our natural gas reserves, our natural gas reserves and production will decline, which would
adversely affect our business, financial condition, results of operations and cash flows.” Our borrowing base could also
decrease as a result of new lending requirements or regulations or the issuance of new indebtedness. If our borrowing
base declined significantly below $1.5 billion, we may be unable to implement our drilling and development plans,
make acquisitions or otherwise carry out our business plan which could have a material adverse effect on our financial
condition and results of operations. We also could be required to repay any outstanding indebtedness in excess of the
redetermined borrowing base. We could face substantial liquidity problems, might not be able to access the equity or
debt capital markets and might be required to sell material assets or operations to attempt to meet our debt service and
other obligations. We may not be able to consummate those sales or to obtain the proceeds which we could realize
from them and those proceeds may not be adequate to meet any debt service obligations then due.

We may operate a portion of our business with one or more joint venture partners or in circumstances where we are
not the operator, which may restrict our operational and corporate flexibility; actions taken by the other partner or
third-party operator may materially impact our financial position and results of operations; and we may not realize the
benefits we expect to realize from a joint venture.

As is common in the industry we may operate one or more of our properties with a joint venture partner, or contract
with a third-party to control operations. These relationships could require us to share operational and other control,
such that we may no longer have the flexibility to control completely the development of these properties. If we do not
timely meet our financial commitments in such circumstances, our rights to participate may be adversely affected. If a
joint venture partner is unable or fails to pay its portion of development costs or if a third-party operator does not
operate in accordance with our expectations, our costs of operations could be increased. We could also incur liability
as a result of actions taken by a joint venture partner or third-party operator. Disputes between us and the other party
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may result in litigation or arbitration that would increase our expenses, delay or terminate projects and distract our
officers and directors from focusing their time and effort on our business.
Changes in federal or state income tax laws, particularly in the area of intangible drilling costs, could cause our
financial position and profitability to deteriorate.
The passage of legislation or any other similar changes in U.S. federal income tax law could eliminate or postpone
certain tax deductions that are currently available with respect to natural gas exploration and development. Any such
change could negatively affect our financial condition and results of operations. For instance, recent tax law changes
effective as of the beginning of 2018 will limit the ability of corporations to take certain interest deductions and have
eliminated a corporation’s ability to take deductions for income attributable to domestic production activities.
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Additionally, legislation has been proposed from time to time in the states in which we operate - primarily
Pennsylvania, Ohio and West Virginia - that would impose severance taxes or increased severance taxes on the
production from our wells. The proposed tax rates have varied but would represent a greater financial burden on the
economics of the wells we drill in these states.

Strategic determinations, including the allocation of capital and other resources to strategic opportunities, are
challenging, and our failure to appropriately allocate capital and resources among our strategic opportunities may
adversely affect our financial condition.

Our future growth prospects are dependent upon our ability to identify optimal strategies for investing our capital
resources to produce superior rates of return. In developing our business plan, we consider allocating capital and other
resources to various aspects of our businesses including well development (primarily drilling), reserve acquisitions,
exploratory activity, corporate items and other alternatives. We also consider our likely sources of capital, including
cash generated from operations and borrowings under our credit facilities. Notwithstanding the determinations made
in the development of our business plan, business opportunities not previously identified periodically come to our
attention, including possible acquisitions and dispositions. If we fail to identify optimal business strategies, or fail to
optimize our capital investment and capital raising opportunities and the use of our other resources in furtherance of
our business strategies, our financial condition and future growth may be adversely affected. Moreover, economic or
other circumstances may change from those contemplated by our business plan, and our failure to recognize or
respond to those changes may limit our ability to achieve our objectives.

Our development and exploration projects, as well as CNXM’s midstream system development, require substantial
capital expenditures and if we fail to generate sufficient cash flow, or obtain required capital or financing on
satisfactory terms, our natural gas reserves may decline and financial results may suffer.
As part of our strategic determinations, we expect to continue to make substantial capital expenditures in the
development and acquisition of natural gas reserves. Further, CNXM will need to make substantial capital
expenditures to fund its share of growth capital expenditures associated with its Anchor Systems, as well as to fund its
share of expenditures associated with its 5% controlling interests in each of the Growth Systems and Additional
Systems or to purchase or construct new midstream systems. If CNXM is unable to make sufficient or effective capital
expenditures, it will be unable to maintain and grow its business.

CNXM's gathering agreement with us, CNXM's largest customer, as amended, includes minimum well commitments;
however, that gas gathering agreement and the gas gathering agreements with third-parties impose obligations on
CNXM to invest capital which is not fully protected against volumetric risks associated with lower-than-forecast
volumes flowing through its gathering systems. To the extent CNXM’s customers are not contractually obligated to
develop their properties in the areas covered by CNXM’s acreage dedications, and determine that it is more attractive
to direct their capital spending and resources to other areas, such decreases in development of reserves by CNXM
customers could result in reduced volumes serviced by CNXM and a commensurate decline in revenues and cash
flows.

We cannot assure you that we or CNXM will have sufficient cash from operations, borrowing capacity under each
company’s respective credit facilities or the ability to raise additional funds in the capital markets to meet our capital
requirements. If cash flow generated by our operations or available borrowings under either company’s credit facilities
are not sufficient to meet our capital requirements, or we are unable to obtain additional financing, we could be
required to curtail the pace of the development of our natural gas properties and midstream activities, 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.
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Terrorist attacks or cyber-attacks could have a material adverse effect on our business, financial condition or results of
operations.
Terrorist attacks or cyber-attacks may significantly affect the energy industry, and economic conditions, including our
operations and our customers, as well as general economic conditions, consumer confidence and spending and market
liquidity. Strategic targets, such as energy-related assets, may be at greater risk of future attacks than other targets in
the United States. A cyber incident could result in information theft, data corruption, operational disruption and/or
financial loss. Our insurance may not protect us against such occurrences. Consequently, it is possible that any of
these occurrences, or a combination of them, could have a material adverse effect on our business, financial condition
and results of operations.
The oil and natural gas industry has become increasingly dependent upon digital technologies, including information
systems, infrastructure and cloud applications and services, to operate our businesses, process and record financial and
operating data, communicate with our employees and business partners, analyze seismic and drilling information,
estimate quantities of natural gas reserves, and perform other activities related to our businesses. Our business
partners, including vendors, service providers, and financial institutions, are also dependent on digital technology.
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As dependence on digital technologies has increased, cyber incidents, including deliberate attacks or unintentional
events, have also increased. A cyber-attack could include gaining unauthorized access to digital systems for purposes
of misappropriating assets or sensitive information, corrupting data, or causing operational disruption, or result in
denial-of-service on websites. SCADA (supervisory control and data acquisition) based systems are potentially
vulnerable to targeted cyber-attacks due to their critical role in operations.

Our technologies, systems, networks, and those of our business partners may become the target of cyber-attacks or
information security breaches that could result in the unauthorized release, gathering, monitoring, misuse, loss or
destruction of proprietary and other information, or other disruption of our business operations. In addition, certain
cyber incidents, such as surveillance, may remain undetected for an extended period.

Deliberate attacks on our assets, or security breaches in our systems or infrastructure, the systems or infrastructure of
third-parties or the cloud could lead to corruption or loss of our proprietary data and potentially sensitive data, delays
in production or delivery, difficulty in completing and settling transactions, challenges in maintaining our books and
records, environmental damage, communication interruptions, other operational disruptions and third-party liability,
including the following:

•a cyber-attack on a vendor or service provider could result in supply chain disruptions which could delay or halt
development of additional infrastructure, effectively delaying the start of cash flows from the project;
•a cyber-attack on our facilities may result in equipment damage or failure;

•a cyber-attack on midstream or downstream pipelines could prevent our product from being delivered, resulting in a
loss of revenues;

•a cyber-attack on a communications network or power grid could cause operational disruption resulting in loss of
revenues;

• a deliberate corruption of our financial or operational data could result in events of non-compliance which
could lead to regulatory fines or penalties; and

•business interruptions could result in expensive remediation efforts, distraction of management, damage to our
reputation, or a negative impact on the price of our units.

Our implementation of various controls and processes, including globally incorporating a risk-based cyber security
framework, to monitor and mitigate security threats and to increase security for our information, facilities and
infrastructure is costly and labor intensive. Moreover, there can be no assurance that such measures will be sufficient
to prevent security breaches from occurring. As cyber threats continue to evolve, we may be required to expend
significant additional resources to continue to modify or enhance our protective measures or to investigate and
remediate any information security vulnerabilities.
Construction of new gathering, compression, dehydration, treating or other midstream assets by CNXM may not result
in revenue increases and may be subject to regulatory, environmental, political, legal and economic risks, which could
adversely affect CNXM‘s cash flows, results of operations and our financial condition.
The construction of additions or modifications to CNXM’s existing systems involves numerous regulatory,
environmental, political and legal uncertainties beyond its control and may require the expenditure of significant
amounts of capital. Financing may not be available on economically acceptable terms or at all. If these projects are
undertaken, they may not be completed on schedule, at the budgeted cost or at all.
Revenues may not increase immediately (or at all) upon the expenditure of funds on a particular project. For instance,
if a processing facility is built, the construction may occur over an extended period of time, and CNXM may not
receive any material increases in revenues until the project is completed. Additionally, facilities may be constructed to
capture anticipated future production growth in an area in which such growth does not materialize. As a result, new
gathering, compression, dehydration, treating or other midstream assets may not be able to attract enough throughput
to achieve the expected investment return, which could adversely affect CNXM’s business, financial condition, results
of operations, cash flows and ability to make cash distributions.
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The construction of additions to CNXM’s existing assets may require it to obtain new rights-of-way prior to
constructing new pipelines or facilities, which may not be obtained in a timely fashion or in a way that allows CNXM
to connect new natural gas supplies to existing gathering pipelines or capitalize on other attractive expansion
opportunities. Additionally, it may become more expensive to obtain new rights-of-way or to expand or renew
existing rights-of-way. If the cost of renewing or obtaining new rights-of-way increases, cash flows could be adversely
affected.
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Our success depends on key members of our management and our ability to attract and retain experienced technical
and other professional personnel.
Our future success depends to a large extent on the services of our key employees. The loss of one or more of these
individuals could have a material adverse effect on our business. Furthermore, competition for experienced technical
and other professional personnel remains strong. If we cannot retain our current personnel or attract additional
experienced personnel, our ability to compete could be adversely affected. Also, the loss of experienced personnel
could lead to a loss of technical expertise.
We may not achieve some or all of the expected benefits of the separation of CONSOL Energy, and failure to realize
such benefits in a timely manner may materially adversely affect our business.
We may not be able to achieve the full strategic and financial benefits expected to result from the separation of our
coal business, now operated by CONSOL Energy Inc., or such benefits may be delayed or not occur at all. The
separation is expected to provide the following benefits, among others: (i) position management of each company to
more effectively pursue its own focused, industry-specific strategy, creating additional operational flexibility and
enabling our management team to focus on strengthening our core business, operations and other needs, and to pursue
distinct and targeted opportunities for long-term growth and profitability; (ii) permit each company to efficiently
allocate its capital to meet the unique needs of its own business, allowing each company to intensify its focus on its
distinct business priorities and facilitate each business having a more appropriate capital aligned with its target capital
levels and those of its peers, which is expected to increase access to capital; (iii) better position each company to
recruit and retain executives and other employees with expertise more directly applicable to the needs of its business;
allow each company more consistent application of incentive structures and targets, due to the common nature of the
underlying businesses; clearer articulation of talent requirements for potential employees and understanding of the
prerequisites and opportunities associated with each business; and (iv) improve understanding of each business in the
capital markets and allow for a stronger, more focused investor base for each business; creation of two independent
equity structures, enabling each business to use its own business-focused stock as consideration in acquisitions and
equity compensation programs and creating a more efficient and valuable transaction currency and compensation tool.
We may not achieve these and other anticipated benefits for a variety of reasons, including, among others: (i) we may
be more susceptible to market fluctuations and other adverse events than if CONSOL Energy were still a part of the
company because our business is less diversified than it was prior to the completion of the separation; and (ii) as a
smaller, independent company, we may be more susceptible to fluctuations in the prices of natural gas, without having
the coal business to mitigate such volatility. If we fail to achieve some or all of the benefits expected to result from the
separation, or if such benefits are delayed, it could have a material adverse effect on our competitive position,
business, financial condition, results of operations and cash flows.
CONSOL Energy may fail to perform under various transaction agreements that were executed as part of the
separation.
In connection with the separation, CNX and CONSOL Energy entered into a Separation and Distribution Agreement
and also entered into various other agreements, including a Transition Services Agreement, a Tax Matters Agreement,
an Employee Matters Agreement, an Intellectual Property Matters Agreement, intellectual property license
agreements, a real estate sublease, and Master Cooperation and Safety Agreements. The Separation and Distribution
Agreement, the Tax Matters Agreement and the Employee Matters Agreement, together with the documents and
agreements by which the internal reorganization of the Company prior to the separation was effected, determined the
allocation of assets and liabilities between the companies following the separation for those respective areas and
included any necessary indemnifications related to liabilities and obligations in connection therewith. The Transition
Services Agreement provides for the performance of certain services by each company for the benefit of the other for
a period of time after the separation. We will rely on CONSOL Energy to satisfy its performance and payment
obligations under these agreements. If CONSOL Energy is unable or unwilling to satisfy its obligations under these
agreements, including its indemnification obligations, we could incur operational difficulties and/or losses.

In connection with the separation, CONSOL Energy has agreed to indemnify us for certain liabilities and we have
agreed to indemnify CONSOL Energy for certain liabilities. If we are required to pay under these indemnities to
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CONSOL Energy, our financial results could be negatively impacted. The CONSOL Energy indemnity may not be
sufficient to hold us harmless from the full amount of liabilities for which CONSOL Energy has been allocated
responsibility, and CONSOL Energy may not be able to satisfy its indemnification obligations in the future.

Pursuant to the Separation and Distribution Agreement and certain other agreements with CONSOL Energy,
CONSOL Energy has agreed to indemnify us for certain liabilities, and we have agreed to indemnify CONSOL
Energy for certain liabilities, in each case for uncapped amounts. More specifically, CONSOL Energy assumed all
liabilities related to their current and our former coal business, including liabilities having a book value of $955
million and liabilities that may arise due to the failure of purchasers of coal assets that we had previously disposed.
Additionally, we remain liable as a guarantor on certain liabilities that
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were assumed by CONSOL Energy in connection with the separation. The estimated value of these guarantees was
approximately $192 Million at the time of the separation. Although CONSOL Energy agreed to indemnify us to the
extent that we are called upon to pay any of these liabilities, there is no assurance that CONSOL Energy will satisfy
its obligations to indemnify us in these situations. For example we could be liable for liabilities assumed by Murray
Energy and its subsidiaries (Murray Energy) in connection with the disposition of certain mines to Murray Energy in
2013 in the event that both Murray Energy and CONSOL Energy are unable to satisfy those liabilities.

Indemnities that we may be required to provide CONSOL Energy are not subject to any cap, may be significant and
could negatively impact our business. Third-parties could also seek to hold us responsible for any of the liabilities that
CONSOL Energy has agreed to retain. Any amounts we are required to pay pursuant to these indemnification
obligations and other liabilities could require us to divert cash that would otherwise have been used in furtherance of
our operating business. Further, the indemnity from CONSOL Energy may not be sufficient to protect us against the
full amount of such liabilities, and CONSOL Energy may not be able to fully satisfy its indemnification obligations.
Moreover, even if we ultimately succeed in recovering from CONSOL Energy any amounts for which we are held
liable, we may be temporarily required to bear such losses. Each of these risks could negatively affect our business,
results of operations and financial condition.

The separation of CONSOL Energy could result in substantial tax liability.

Under current U.S. federal income tax law, even if the distribution, together with certain related transactions,
otherwise qualifies for tax-free treatment under Sections 355 and 368(a)(1)(D) of the Internal Revenue Code, the
distribution may nevertheless be rendered taxable to us and our shareholders as a result of certain post-distribution
transactions, including certain acquisitions of shares or assets of CNX or CONSOL Energy. The possibility of
rendering the distribution taxable as a result of such transactions may limit our ability to pursue certain equity
issuances, strategic transactions or other transactions that would otherwise maximize the value of our business. Under
the Tax Matters Agreement that we entered into with CONSOL Energy, CONSOL Energy may be required to
indemnify us against any additional taxes and related amounts resulting from (i) an acquisition of all or a portion of
the equity securities or assets of CONSOL Energy, whether by merger or otherwise (and regardless of whether
CONSOL Energy participated in or otherwise facilitated the acquisition), (ii) issuing equity securities beyond certain
thresholds, (iii) repurchasing shares of CONSOL Energy stock other than in certain open-market transactions, (iv)
ceasing to actively conduct certain of its businesses, (v) other actions or failures to act by CONSOL Energy or (vi) any
of CONSOL Energy’s representations, covenants or undertakings contained in any of the separation-related agreements
and documents or in any documents relating to the IRS private letter ruling and/or the opinions of tax advisors being
incorrect or violated. However, the indemnity from CONSOL Energy may not be sufficient to protect us against the
full amount of such additional taxes or related liabilities, and CONSOL Energy may not be able to fully satisfy its
indemnification obligations. Moreover, even if we ultimately succeed in recovering from CONSOL Energy any
amounts for which we are held liable, we may be temporarily required to bear such losses. Each of these risks could
negatively affect CNX’s business, results of operations and financial condition.

ITEM 1B. Unresolved Staff Comments

None.

ITEM 2. Properties

See Detail Operations in Item 1 of this 10-K for a description of CNX's properties.

ITEM 3. Legal Proceedings
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Note 18–Commitments and Contingent Liabilities in the Notes to the Audited Consolidated Financial Statements in
Item 8 of this Form 10-K is incorporated herein by reference.

ITEM 4. Mine Safety and Health Administration Safety Data

Information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the
Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 104 of Regulation S-K is included in Exhibit
95 to this annual report.
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PART II

ITEM 5.Market for Registrant's Common Equity and Related Stockholder Matters and Issuer Purchases of Equity
Securities

The Company's common stock is listed on the New York Stock Exchange under the symbol CNX. The following table
sets forth, for the periods indicated, the range of high and low sales prices per share of our common stock as reported
on the New York Stock Exchange and the cash dividends declared on the common stock for the periods indicated:

High Low Dividends
Year Period Ended December 31,
2017
Quarter Ended March 31, 2017 $17.11 $12.77 $ —
Quarter Ended June 30, 2017 $15.16 $11.73 $ —
Quarter Ended September 30, 2017 $14.88 $12.03 $ —
Quarter Ended December 31, 2017 $16.11 $13.00 $ —

Year Period Ended December 31,
2016
Quarter Ended March 31, 2016 $10.75 $3.93 $ 0.0100
Quarter Ended June 30, 2016 $14.20 $9.12 $ —
Quarter Ended September 30, 2016 $17.11 $13.01 $ —
Quarter Ended December 31, 2016 $19.34 $13.97 $ —

As of December 31, 2017, there were 120 holders of record of our common stock.

The following performance graph compares the yearly percentage change in the cumulative total shareholder return on
the common stock of CNX to the cumulative shareholder return for the same period of a peer group and the
Standard & Poor's 500 Stock Index. The peer group has changed from last year as a result of the spin-off of the coal
business (See Note 2 - Discontinued Operations in the Notes to the Audited Consolidated Financial Statements in Item
8 of this Form 10-K for additional information). The current peer group is comprised of CNX, Antero Resources
Corporation, Cabot Oil & Gas Corporation, Chesapeake Energy Corporation, Energen Corporation, EQT Corporation,
Gulfport Energy Corporation, PDC Energy, Inc., Range Resources Corporation, SM Energy Company, Southwestern
Energy Co., Whiting Petroleum Corporation, and WPX Energy, Inc. The graph assumes that the value of the
investment in CNX common stock and each index was $100 at December 31, 2012. The graph also assumes that all
dividends were reinvested and that the investments were held through December 31, 2017.

2012 2013 2014 2015 2016 2017
CNX Resources Corporation 100.0 119.9 107.4 25.7 59.3 55.0
Peer Group 100.0 129.1 88.3 38.8 53.1 40.4
S&P 500 Stock Index 100.0 129.6 144.4 143.4 157.0 187.4
Previous Peer Group 100.0 116.4 105.1 44.8 65.9 119.0
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Cumulative Total Shareholder Return Among CNX Resources Corporation, Peer Group and S&P 500 Stock Index

The above information is being furnished pursuant to Regulation S-K, Item 201 (e) (Performance Graph).

The declaration and payment of dividends by CNX is subject to the discretion of CNXs Board of Directors, and no
assurance can be given that CNX will pay dividends in the future. CNX suspended its quarterly dividend following the
sale of the Buchanan Mine on March 31, 2016 to further reflect the Company's increased emphasis on growth. CNX’s
Board of Directors determines whether dividends will be paid quarterly. The determination to pay dividends will
depend upon, among other things, general business conditions, CNX’s financial results, contractual and legal
restrictions regarding the payment of dividends by CNX, planned investments by CNX and such other factors as the
Board of Directors deems relevant. The Company's credit facility limits CNX's ability to pay dividends in excess of an
annual rate of $0.50 per share when the Company's leverage ratio exceeds 3.50 to 1.00 and subject to an aggregate
amount up to the then cumulative credit calculation. The total leverage ratio was 4.08 to 1.00 and the cumulative
credit was approximately $389 million at December 31, 2017. The credit facility does not permit dividend payments
in the event of default. The indentures to the 2022 and 2023 notes limit dividends to $0.50 per share annually unless
several conditions are met. These conditions include no defaults, ability to incur additional debt and other payment
limitations under the indentures. There were no defaults in the year ended December 31, 2017.
See Part III, Item 12. “Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters” for information relating to CNX's equity compensation plans.
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ITEM 6. Selected Financial Data

The following table presents our selected consolidated financial and operating data for, and as of the end of, each of
the periods indicated. The selected consolidated financial data for, and as of the end of, each of the years ended
December 31, 2017, 2016, 2015, 2014 and 2013 are derived from our audited Consolidated Financial Statements.
Certain reclassifications of prior year data have been made to conform to the year ended December 31, 2017
presentation. The selected consolidated financial and operating data are not necessarily indicative of the results that
may be expected for any future period. The selected consolidated financial and operating data should be read in
conjunction with Item 7 “Management's Discussion and Analysis of Financial Condition and Results of Operations” and
the financial statements and related notes included in this Annual Report.
(Dollars in thousands, except per share data) For the Years Ended December 31,

2017 2016 2015 2014 2013
Revenue and Other Operating Income from
Continuing Operations $1,455,131 $759,968 $1,198,737 $1,080,351 $730,917

Income (Loss) from Continuing Operations $295,039 $(550,945 ) $(650,198 ) $(269,625 ) $(442,539 )
Net Income (Loss) $380,747 $(848,102 ) $(374,885 ) $163,090 $660,442
Earnings per share:
Basic:
Income (Loss) from Continuing Operations $1.29 $(2.40 ) $(2.84 ) $(1.17 ) $(1.93 )
Income (Loss) from Discontinued Operations 0.37 (1.30 ) 1.20 1.88 4.82
Net Income (Loss) $1.66 $(3.70 ) $(1.64 ) $0.71 $2.89
Dilutive:
Income (Loss) from Continuing Operations $1.28 $(2.40 ) $(2.84 ) $(1.17 ) $(1.92 )
Income (Loss) from Discontinued Operations 0.37 (1.30 ) 1.20 1.87 4.79
Net Income (Loss) $1.65 $(3.70 ) $(1.64 ) $0.70 $2.87

Assets from Continuing Operations $6,931,913 $6,682,770 $7,302,119 $7,968,069 $7,991,623
Assets from Discontinued Operations — 2,496,921 3,627,783 3,686,576 3,156,312
Total Assets $6,931,913 $9,179,691 $10,929,902 $11,654,645 $11,147,935

Long-Term Debt from Continuing Operations
(including current portion) $2,214,484 $2,456,354 $2,460,633 $3,129,433 $3,030,165

Long-Term Debt from Discontinued Operations
(including current portion) — 317,715 294,222 120,128 110,420

Total Long-Term Debt (including current
portion) $2,214,484 $2,774,069 $2,754,855 $3,249,561 $3,140,585

Cash Dividends Declared Per Share of
Common Stock $— $0.010 $0.145 $0.250 $0.375

See Item 1A, “Risk Factors” and Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” for a discussion of an adjustment to operating income for all periods and other matters that affect the
comparability of the selected financial data as well as uncertainties that might affect the Company’s future financial
condition.

OTHER OPERATING DATA
(unaudited)

Years Ended December 31,
2017 2016 2015 2014 2013

Gas:
Net sales volumes produced (in Bcfe) 407.2 394.4 328.7 235.7 172.4
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Average sales price ($ per Mcfe) (A) $2.66 $2.63 $2.81 $4.37 $4.30
Average cost ($ per Mcfe) $2.23 $2.32 $2.62 $3.13 $3.42
Proved reserves (in Bcfe) (B) 7,582 6,252 5,643 6,828 5,731
____________
(A)Represents average net sales price including the effect of derivative transactions.
(B)Represents proved developed and undeveloped gas reserves at period end.
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ITEM 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

General

2017 Highlights

•Record total gas production of 407.2 Bcfe in 2017, 3.2% higher than 2016.
•Record Marcellus Shale production of 239.4 Bcfe in 2017, 12.7% higher than 2016.
•Increased proved reserves to 7.6 Tcfe, 20.6% higher than 2016.

•

On November 28, 2017, CNX completed the tax-free spin-off of its coal business resulting in two independent,
publicly traded companies: CONSOL Energy, a coal company, formerly known as CONSOL Mining Corporation;
and CNX, a natural gas exploration and production company. As a result of the separation of the two companies,
CONSOL Energy and its subsidiaries now hold the coal assets previously held by CNX, including its Pennsylvania
Mining Complex, Baltimore Marine Terminal, its direct and indirect ownership interest in CONSOL Coal Resources
LP, formerly known as CNXC Coal Resources LP, and other related coal assets previously held by CNX. CNX's
shareholders received one share of CONSOL Energy common stock for every eight shares of CNX’s common stock
held as of the close of business on November 15, 2017, the record date for the separation and distribution. The coal
company, previously reported as the Company's Pennsylvania Mining Operations division, has been reclassified in the
Audited Consolidated Financial Statements in Item 8 of this Form 10-K to discontinued operations for all periods
presented.

•Gas production costs continue to decline - for the year ended December 31, 2017, total gas production costs were
$2.23 per Mcfe, a 3.9% decline from the prior year.
•Repurchased $103 million of common stock on the open market.

2018 Outlook:

•Our 2018 annual gas production is expected to increase to approximately 520-550 Bcfe.
•Our 2018 E&P capital investment is expected to be approximately $790-$880 million..
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Results of Operations: Year Ended December 31, 2017 Compared with the Year Ended December 31, 2016 
Net Income (Loss)
CNX reported net income of $381 million, or a earnings per diluted share of $1.65, for the year ended December 31,
2017, compared to a net loss of $848 million, or a loss per diluted shared of $3.70, for the year ended December 31,
2016.

For the Years Ended December
31,

(Dollars in thousands) 2017 2016 Variance
Income (Loss) from Continuing Operations $295,039 $(550,945) $845,984
Income (Loss) from Discontinued Operations 85,708 (297,157 ) 382,865
Net Income (Loss) $380,747 $(848,102) $1,228,849

CNX's principal activity is to produce pipeline quality natural gas for sale primarily to gas wholesalers. The
Company's reportable segments are Marcellus Shale, Utica Shale, Coalbed Methane, and Other Gas.

CNX had income from continuing operations before income tax of $119 million for the year ended December 31,
2017, compared to a loss from continuing operations before income tax of $585 million for the year ended
December 31, 2016. Included in 2017 was an unrealized gain on commodity derivative instruments of $248 million
and a gain on sale of assets of $188 million. Included in 2016 was an unrealized loss on commodity derivative
instruments of $386 million, partially offset by a gain on sale of assets of $14 million. See Note 3 - Acquisitions and
Dispositions in the Notes to the Audited Consolidated Financial Statements in Item 8 of this Form 10-K for additional
information.

The following table presents a breakout of net liquid and natural gas sales information to assist in the understanding of
the Company’s natural gas production and sales portfolio.

For the Years Ended December 31,

 in thousands (unless noted) 2017 2016 Variance Percent
Change

LIQUIDS
NGLs:
Sales Volume (MMcfe) 38,736 40,260 (1,524 ) (3.8 )%
Sales Volume (Mbbls) 6,456 6,710 (254 ) (3.8 )%
Gross Price ($/Bbl) $24.18 $14.52 $9.66 66.5  %
Gross Revenue $156,132 $97,580 $58,552 60.0  %

Oil:
Sales Volume (MMcfe) 421 410 11 2.7  %
Sales Volume (Mbbls) 70 68 2 2.9  %
Gross Price ($/Bbl) $45.36 $36.90 $8.46 22.9  %
Gross Revenue $3,179 $2,521 $658 26.1  %

Condensate:
Sales Volume (MMcfe) 3,116 4,964 (1,848 ) (37.2 )%
Sales Volume (Mbbls) 519 828 (309 ) (37.3 )%
Gross Price ($/Bbl) $39.54 $27.48 $12.06 43.9  %
Gross Revenue $20,531 $22,748 $(2,217 ) (9.7 )%

GAS
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Sales Volume (MMcf) 364,893 348,753 16,140 4.6  %
Sales Price ($/Mcf) $2.59 $1.92 $0.67 34.9  %
Gross Revenue $945,382 $670,823 $274,559 40.9  %

Hedging Impact ($/Mcf) $(0.11 ) $0.70 $(0.81 ) (115.7)%
(Loss) Gain on Commodity Derivative Instruments - Cash Settlement $(41,174 ) $245,212 $(286,386) (116.8)%
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Natural gas, NGLs, and oil sales were $1,125 million for the year ended December 31, 2017, compared to $793
million for the year ended December 31, 2016. The increase was primarily due to the 34.9% increase in the average
gas sales price per Mcf without the impact of derivative instruments and the 3.2% increase in total sales volumes.
Sales volumes, average sales price (including the effects of derivatives instruments), and average costs for all active
operations were as follows: 

For the Years Ended December 31,

2017 2016 Variance Percent
Change

Sales Volumes (Bcfe) 407.2 394.4 12.8 3.2  %

Average Sales Price (per Mcfe) $2.66 $
2.63 Serif;
text-align:
left"> 

- * %

Monica Rodrigues-Arias 448 * % - - 448 - *%
Monica Rodriguez 384 * % 422 - 806 - *%
Heather D. Haughey 60,827 1.23% - - 60,827 - *%
National Financial Services LLC
Cust FBO Thomas J Walsh IRA 10,000 * % - - 10,000 - *%

National Financial Services LLC
FBO Gerald M Frick IRA 5,000 * % - - 5,000 - *%

National Financial Services LLC
FBO Gerald Mckenna R/O IRA 5,000 * % - - 5,000 - *%

National Financial Services LLC
FBO John C Morzelewski R/O
IRA

2,500 * % - - 2,500 - *%

National Financial Services LLC
FBO Joseph N Zizzi R/O IRA 2,500 * % - - 2,500 - *%

National Financial Services LLC
FBO Kathleen M Claussen R/O
IRA

10,000 * % - - 10,000 - *%

National Financial Services LLC
FBO Louis H Pitts R/O IRA 5,000 * % - - 5,000 - *%

National Financial Services LLC
FBO Norman K Weinstein R/O
IRA

10,000 * % - - 10,000 - *%

National Financial Services LLC
FBO Paul Hayden IRA 5,000 * % - - 5,000 - *%

National Financial Services LLC
FBO Paul S Rogin Sep IRA 5,000 * % - - 5,000 - *%

National Financial Services LLC
FBO Ralph Milliken IRA 5,000 * % - - 5,000 - *%

National Financial Services LLC
FBO Scott D Lovett R/O IRA 2,500 * % - - 2,500 - *%

National Financial Services LLC
FBO Yellapu Anjan IRA 2,500 * % - - 2,500 - *%

Nazim Lokhandwala 140 * % - 1,189 1,329 - *%
Nelson Cruz 22,987 * % 10,494 - 33,481 - *%
Nevastar Investments Corp (67) 28,372 * % 12,936 - 41,308 - *%

5,000 * % - - 5,000 - *%
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New Greenridge Global LLC 
(68)
Nga Management  (69) 1,000 * % - - 1,000 - *%
Nhlanhla Zondo 10 * % - - 10 - *%
Nicholas E Miller 6,469 * % 2,610 - 9,079 - *%
Nick Koutsitivits 15,100 * % - - 15,100 - *%
Nicol Stryker 1,000 * % - - 1,000 - *%
Ofelia Centeno Descendants Trust
(70) 5,000 * % 2,500 - 7,500 - *%
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(continued)

Number of
Shares
underlying Shares

Number of Promissory
Notes Included

Name of Selling Shares Owned
Prior to

Shares
underlying

and / or
Preferred in this

Shares
Owned
After

Shareholder the Offering Warrants Stock Prospectus the Offering
Number Percent NumberPercent

P L Herzstein Re Intervivor Tr (71) 7,888 * % 3,819 - 11,707 - * %
Patricia A. Hirt 11,579 * % 5,290 - 16,869 - * %
Patricia M Lewis Family Living
Trust  (72) 5,396 * % 1,323 - 6,719 - * %

Patricia M. Lewis - * % 1,250 - 1,250 - * %
Patrick A. Dempsey 5,000 * % 6,389 - 11,389 - * %
Patrick B Muscati Living Trust (73) 2,296 * % 1,048 - 3,344 - * %
Paul David Crain 1,000 * % - 8,487 9,487 - * %
Paul Emerick IRA RBC Capital
Markets LLC Cust 6,000 * % - - 6,000 - * %

Paul Polito 13,064 * % 7,475 - 20,539 - * %
PBNJ Advisors, Inc.  (74) 1,800 * % - - 1,800 - * %
PCG Advisory Group  (75) 7,500 * % - - 7,500 - * %
Pensco Trust Company FBO: Jill M.
Knuutila IRA (76) 5,000 * % 2,500 - 7,500 - * %

Phathekile Dolph Nxele 10 * % - - 10 - * %
Proactive Capital Resources Group,
LLC  (77) 5,000 * % - - 5,000 - * %

Pylon Management, Inc  (78) 29,065 * % - - 29,065 - * %
R. Douglas Armstrong 875 * % - 2,551 3,426 - * %
R/N/O National Financial Services
LLC CUST FBO Thomas J Walsh
IRA

- * % 5,000 - 5,000 - * %

R3 Trading Partners, LLC (79) 110,103 2.23 % 26,390 - 136,493 - * %
Raheb Family Trust Agreement (80) 5,000 * % 2,500 - 7,500 - * %
Rajan Parekh and Jill Parekh 6,976 * % 2,613 - 9,589 - * %
Raymond A Konkol Jr. 5,000 * % 2,500 - 7,500 - * %
Raymond James & Assoc Inc Csdn
FBO David Keeling IRA 5,000 * % - - 5,000 - * %

Raymond James & Assoc Inc Csdn
FBO Deborah Wichterman IRA 3,500 * % - - 3,500 - * %

Raymond James & Assoc Inc Csdn
FBO Leighton Kidder IRA 2,500 * % - - 2,500 - * %
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Raymond James & Assoc Inc Csdn
FBO Paul Gruber IRA U/A/D
6/24/14

2,000 * % - - 2,000 - * %

Raymond James & Assoc Inc Csdn
FBO Stacie Riggs (Bene) IRA 2,500 * % - - 2,500 - * %

Raymond James & Assoc Inc Csdn
FBO Thomas G Ashe IRA 2,500 * % - - 2,500 - * %

Raymond James & Assoc Inc Csdn
FBO Walter Schneble IRA 2,500 * % - - 2,500 - * %

Raymond James & Assoc Inc Csdn
Fro Gary Pisel IRA 5,000 * % - - 5,000 - * %

Raymond James & Associates, Inc.
CSDN FBO David L Keeling IRA - * % 2,500 - 2,500 - * %

Raymond James & Associates, Inc.
CSDN FBO Deborah Wichterman
IRA

- * % 1,750 - 1,750 - * %

Raymond James & Associates, Inc.
CSDN FBO Gary H Pisel IRA - * % 2,500 - 2,500 - * %

Raymond James & Associates, Inc.
CSDN FBO John Goryl IRA - * % 2,500 - 2,500 - * %

Raymond James & Associates, Inc.
CSDN FBO Leighton Kidder IRA - * % 1,250 - 1,250 - * %

Raymond James & Associates, Inc.
CSDN FBO Paul A Gruber IRA - * % 1,000 - 1,000 - * %

Raymond James & Associates, Inc.
CSDN FBO Thomas G Ashe IRA - * % 1,250 - 1,250 - * %

Raymond James & Associates, Inc.
CSDN FBO Walter J Schneble IRA - * % 1,250 - 1,250 - * %

Raymond James & Associates, Inc.
CSDN Patricia Egan IRA - * % 1,250 - 1,250 - * %

Raymond James And Assoc Inc
CSDN FBO John Goryl IRA 5,000 * % - - 5,000 - * %

RBC Capital Markets LLC Cust
FBO Barbara Lubsen IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Carl H Parker IRA - * % 5,000 - 5,000 - * %

RBC Capital Markets LLC Cust
FBO David R Gobelle IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Deane A Novak IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Dennis A Johnson IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Donna S Parkinson IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Douglas P Goodrich IRA 10,000 * % 5,000 - 15,000 - * %

RBC Capital Markets LLC Cust
FBO Eric J Koppitsch IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Gerald M Frick IRA - * % 2,500 - 2,500 - * %

- * % 1,500 - 1,500 - * %
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RBC Capital Markets LLC Cust
FBO Hans P Jordi IRA
RBC Capital Markets LLC Cust
FBO Howard Balduc IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO James D Egan IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO James Markakis Roth IRA 10,000 * % 5,000 - 15,000 - * %

RBC Capital Markets LLC Cust
FBO Joan McGuirk IRA - * % 2,000 - 2,000 - * %

RBC Capital Markets LLC Cust
FBO John B Gerhard IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO John C Morzelewski IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Joseph N Zizzi IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Kathleen M Claussen IRA - * % 5,000 - 5,000 - * %

RBC Capital Markets LLC Cust
FBO Kathy A Fintel Sep IRA 3,500 * % - - 3,500 - * %

RBC Capital Markets LLC Cust
FBO Keith M ColgateIRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Kenneth Meyer Bene Joyce
Meyer Decd Roth IRA

- * % 1,750 - 1,750 - * %

RBC Capital Markets LLC Cust
FBO Lester Goldstein Roth IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Loretta S Balduc IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Louis H Pitts IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Michael J Feliksa Roth IRA - * % 750 - 750 - * %
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(continued)
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Offering
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RBC Capital Markets LLC Cust
FBO Norman K Weinstein IRA - * % 5,000 - 5,000 - * %

RBC Capital Markets LLC Cust
FBO Paul Hayden IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Paul L Emerick IRA - * % 3,000 - 3,000 - * %

RBC Capital Markets LLC Cust
FBO Paul S Rogin Sep IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Ralph Milliken IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Richard G Strub IRA - * % 8,100 - 8,100 - * %

RBC Capital Markets LLC Cust
FBO Robert B Kirby IRA - * % 3,750 - 3,750 - * %

RBC Capital Markets LLC Cust
FBO Robert D Sugar IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Robin Rawlings IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Ruth Drapkin IRA - * % 1,750 - 1,750 - * %

RBC Capital Markets LLC Cust
FBO Scott D Lovett IRA - * % 1,250 - 1,250 - * %

RBC Capital Markets LLC Cust
FBO Son Quang Le IRA - * % 2,000 - 2,000 - * %

RBC Capital Markets LLC Cust
FBO Stephen J Green Stephen
Green PC Simple IRA

- * % 5,000 - 5,000 - * %

RBC Capital Markets LLC Cust
FBO Terrence M Lubsen IRA - * % 2,500 - 2,500 - * %

RBC Capital Markets LLC Cust
FBO Yellapu Anjan IRA - * % 1,250 - 1,250 - * %

- * % 5,000 - 5,000 - * %
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RBO Capital Markets LLC Cust
FBO Berta I Tisovic IRA
RBO Capital Markets LLC Cust
FBO Elvira Feliksa Roth IRA - * % 2,000 - 2,000 - * %

RBO Capital Markets LLC Cust
FBO Gerald McKenna IRA - * % 2,500 - 2,500 - * %

RBO Capital Markets LLC Cust
FBO Kathy A Fintel Sep IRA - * % 1,750 - 1,750 - * %

RBO Capital Markets LLC Cust
FBO Michael J Feliksa IRA - * % 1,750 - 1,750 - * %

RBO Capital Markets LLC Cust
FBO William Kost IRA - * % 1,250 - 1,250 - * %

Rhoda Dakin Chr Rem Annuity Tr
(81) - * % 4,500 - 4,500 - * %

Richard Arnitz 2,500 * % 1,250 - 3,750 - * %
Richard Blaschke Trust  (82) 10,238 * % 4,869 - 15,107 - * %
Richard G Strub IRA RBC Capital
Markets LLC Cust 16,200 * % - - 16,200 - * %

Richman Mboneni Nkabani 10 * % - - 10 - * %
River Star  (83) 3,639 * % - - 3,639 - * %
Robert B Kirby IRA RBC Capital
Markets LLC Cust 7,500 * % - - 7,500 - * %

Robert Beauchamp 5,000 * % 2,500 - 7,500 - * %
Robert D Sugar IRA RBC Capital
Markets LLC Cust 2,500 * % - - 2,500 - * %

Robert D Whitlatch / Mary Sandra
Whitlatch 9,823 * % 4,487 - 14,310 - * %

Robert G White Living Trust (84) 5,000 * % 2,500 - 7,500 - * %
Robert George Oettle 10 * % - - 10 - * %
Robert L. Sugar and Vicki L. Sugar 4,000 * % 2,000 - 6,000 - * %
Robert O Mayer & Julie Mayer 4,834 * % - - 4,834 - * %
Robert O Mayer & Julie Mayer Ttee
U/A Dtd 11/13/13 (85) 4,415 * % - - 4,415 - * %

Robert O. & Julie Mayer Family
Trust  (86) 6,084 * % - - 6,084 - * %

Robert O. Mayer 9,750 * % 2,779 - 12,529 - * %
Robert S. Rein 36,245 * % - - 36,245 - * %
Robert Y. Lee 24,000 * % - - 24,000 - * %
Robert Y. Lee C/F Robert Y. Lee II 3,250 * % - - 3,250 - * %
Robin Rawlings IRA RBC Capital
Markets LLC Cust 5,000 * % - - 5,000 - * %

Robin Ude 5,885 * % - - 5,885 - * %
Robyn Brenda Hoepner 10 * % - - 10 - * %
Roland And Cindy Gentner 11,001 * % - - 11,001 - * %
Roland Gentner & Cynthia Louise
Gentner JTWROS 15,402 * % - - 15,402 - * %

Romanish Family Living Trust (87) 10,775 * % 5,138 - 15,913 - * %
Ronald Perlove 5,000 * % 2,500 - 7,500 - * %
Ross W Mckie 17,601 * % - - 17,601 - * %
Rubenstein Family Trust (88) - * % 1,389 - 1,389 - * %
Rudolf Muller 10 * % - - 10 - * %
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Ruth Drapkin IRA RBC Capital
Markets LLC Cust 3,500 * % - - 3,500 - * %

RVR Consulting Group II, LLC 
(89) 1,900 * % - - 1,900 - * %

Ryan Lovett 138 * % - - 138 - * %
Ryan Paul Stevenson 10 * % - - 10 - * %
S J Laband and L Kubby Trust (90) 6,969 * % 2,606 - 9,575 - * %
Sadir Hamad 3,500  * 1,750 - 5,250 - * %
Sandra K. Kleen & Frederick L.
Killion 2,500  * 1,250 - 3,750 - * %

Sandra L Velotta / John C Velotta 5,788  * 2,644 - 8,432 - * %
Sanele Majola 10  * - - 10 - * %
Schwarting Revocable Trust (91) 7,308  * 3,554 - 10,862 - * %
Scott Reed 6,017  * - - 6,017 - * %
Scott Schlegel 7,500  * 3,750 - 11,250 - * %
Scott Unfug 2,778  * 1,389 - 4,167 - * %
Seton Services, Ltd. (92) 2,500  * - - 2,500 - * %
Seven Investre, LLC (93) 143,862 2.92 % 26,945 - 170,807 - * %
Sharyn Rena Dabbs 10  * - - 10 - * %
Simon Dealy 4,634  * - - 4,634 - * %
Simon Lythgoe 22,297  * - - 22,297 - * %
Siphamandla Emmanuel Maphalala 10  * - - 10 - * %
Slobodzian-Weegar Trust Dtd
6/11/04 (94) 5,000  * 2,500 - 7,500 - * %

Sodak Offerings II, LLC (95) 8,704  * - - 8,704 - * %
Son Le IRA RBC Capital Markets
LLC Cust 4,000  * - - 4,000 - * %

St. George Investments LLC (96) -  * - 34,339 34,339 - * %
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Stein Family Revocable Trust
(97) 23,030 * % 7,824 5,127 35,981 - * %

Stephen Green Simple IRA 10,000 * % - - 10,000 - * %
Stephen H Patyk and Linda S
Patyk 5,174 * % 2,087 - 7,261 - * %

Sterne & Leach Inc C/F John
D. Marks IRA 250 * % - 2,123 2,373 - * %

Sterne Agee & Leach Inc C/F
Beverly F German R/O IRA 500 * % - 4,244 4,744 - * %

Sterne Agee & Leach Inc C/F
Linda M Fitzgerald IRA 2,000 * % - 16,973 18,973 - * %

Steve Miller 13,065 * % 7,474 - 20,539 - * %
Steve R Kalkman 7,500 * % 12,084 - 19,584 - * %
Steve R Kalkman Marty J
Kalkman Ttees (98) 34,270 * % - - 34,270 - * %

Steve Thompson 13,064 * % 7,474 - 20,538 - * %
Steven Douglas Stinemetz 11,411 * % - - 11,411 - * %
Steven Washburn 1,440 * % - - 1,440 - * %
Stuart Gregory Milton 14,501 * % - - 14,501 - * %
Stuart Gregory Milton, Julie
Elizabeth Milton And St Cross
Trustees Limited Acting as
Trustees of the Helpsonic
Limited Pension Scheme (99)

3,055 * % - - 3,055 - * %

Sukong Pang 9,372 * % 5,403 - 14,775 - * %
Susanna Catharina Aletta
Muller 10 * % - - 10 - * %

Terrence M Lubsen IRA RBC
Capital Markets LLC Cust 5,000 * % - - 5,000 - * %

The Anjan Family Living
Trust (100) 8,275 * % 3,888 - 12,163 - * %

10,000 * % 5,000 - 15,000 - * %
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The Bluebaugh Family Living
Trust (101)
The Crouse Living Trust (102) 3,231 * % 1,303 - 4,534 - * %
The Daack Family Living
Trust (103) 3,500 * % 1,750 - 5,250 - * %

The Donald R. Arnold Trust
(104) 12,957 * % 5,229 - 18,186 - * %

The Hart Family Living Trust 
(105) 12,148 * % 5,200 - 17,348 - * %

The James D Gadd Living
Trust (106) 10,790 * % 5,145 - 15,935 - * %

The Larissa Hagin Living
Trust (107) 12,241 * % 5,246 - 17,487 - * %

The Messina Living Trust
(108) 5,000 * % 2,500 - 7,500 - * %

The Michael Semprini Living
Trust (109) 5,000 * % 2,500 - 7,500 - * %

The MTG & JSG Family Trust
(110) 2,500 * % 1,250 - 3,750 - * %

The Poppy Trust  (111) 10,996 * % - - 10,996 - * %
The Salmon Family Living
Trust (112) 24,303 * % 10,402 - 34,705 - * %

The Williams Family Living
Trust (113) 15,774 * % 6,513 - 22,287 - * %

Theobald Marital GST
Non-Exempt Trust (114) 16,028 * % 7,500 - 23,528 - * %

Thomas Gallo 100 * % - - 100 - * %
Thomas J. Dietz 1,000 * % - - 1,000 - * %
Thomas M. Aykroid 2,778 * % 1,389 - 4,167 - * %
Thomas Tobin 250 * % - - 250 - * %
Timothy H Crawford Separate
Property Trust (115) 3,850 * % 1,925 - 5,775 - * %

Timothy S. Crawford 2,800 * % - - 2,800 - * %
Timothy Thelen 1,440 * % - - 1,440 - * %
Tipton Family Trust (116) 2,500 * % 1,250 - 3,750 - * %
Tom Celani 10,000 * % - - 10,000 - * %
Transvest, LLC  (117) 9,225 * % - - 9,225 - * %
Trilogy Capital Partners Inc 
(118) 187,500 3.80 % - - 187,500 - * %

Venus Global Enterprises Inc. 
(119) 5,994 * % - - 5,994 - * %

Vincent G. Young - * % - 16,973 16,973 - * %
Virginia Anne Cahal 500 * % - 4,245 4,745 - * %
Wade Pearson 33,100 * % - - 33,100 - * %
Ward Family Trust (120) 5,000 * % 2,500 - 7,500 - * %
Wayne Miiller 6,482 * % - - 6,482 - * %
Wayne Ricardo Chetty 10 * % - - 10 - * %
William & Nancy Earl Fam
Liv Trust (121) 5,787 * % 2,644 - 8,431 - * %

William A Kost IRA Rob
Capital Markets LLC Cust 2,500 * % - - 2,500 - * %
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William Blocher Family Liv
Trust (122) 5,798 * % 2,649 - 8,447 - * %

William E McHale Jr
Revocable Trust (123) 3,464 * % 1,582 - 5,046 - * %

William S Mentis 11,426 * % 5,088 - 16,514 - * %
Yachung Syu 5,000 * % 2,500 - 7,500 - * %
Yunghahn Family Trust A
(124) 2,500 * % 1,250 - 3,750 - * %

Zach Brodt 10,190 * % - - 10,190 - * %

4,557,765 92 % 1,276,060 1,360,581 7,194,406 - * %
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(1)Demetrios Mallios and Avi Mirman are the natural persons who hold voting and/or investment control over the
securities.

(2)Demetrios Mallios and Avi Mirman are the natural persons who hold voting and/or investment control over the
securities.
(3) Joseph Figliolo is the natural person who holds voting and/or investment control over the securities.
(4) Brendan Rempel is the natural person who holds voting and/or investment control over the securities.
(5) Steven A Lawson is the natural person who holds voting and/or investment control over the securities.
(6) Verna M Blake is the natural person who holds voting and/or investment control over the securities.

(7) Jacqueline L Bowers is the natural person who holds voting and/or investment control over the securities.
(8) Steven A Lawson is the natural person who holds voting and/or investment control over the securities.
(9) Brooke E Miller is the natural person who holds voting and/or investment control over the securities.
(10) Dimitri Villard is the natural person who holds voting and/or investment control over the securities.

(11) Roland W Gentner is the natural person who holds voting and/or investment control over the securities.

(12)
These shares were issued to Citrin Cooperman & Company LLP ("CC") for Board of Director and Committee
services by Nicholas Florio, who is a partner of CC. Mr. Florio disclaims beneficial ownership of the securities
held by CC, except to the extent of his pecuniary interest therein.

(13) Cynthia L Gentner is the natural person who holds voting and/or investment control over the securities.
(14) Keith Miller is the natural person who holds voting and/or investment control over the securities.
(15) Su-Fung Zau is the natural person who holds voting and/or investment control over the securities.

(16) Harvey Kesner is the natural person who holds voting and/or investment control over the securities.

(17)Robert Keyser, Jr., Michael Vasinkevich, and Frank Salvatore are the natural persons who hold voting and/or
investment control over the securities.

(18)Douglas Ellenoff, Barry Grossman, and Allen Schole are the natural persons who hold voting and/or investment
control over the securities.

(19) Elvira E Feliksa is the natural person who holds voting and/or investment control over the securities.
(20) Daniel Minton is the natural person who holds voting and/or investment control over the securities.

(21)Eugene T. Walsh and Julia P Walsh are the natural persons who hold voting and/or investment control over the
securities.

(22)Kok Heng Chew and Yachung Syu are the natural persons who hold voting and/or investment control over the
securities.

(23)A Lawrence Faudskar and Michelle P Faudskar are the natural persons who hold voting and/or investment control
over the securities.

(24)John J Fenton and Elizabeth M Fenton are the natural persons who hold voting and/or investment control over the
securities.

(25)Henry L Fox and Elaine Fox are the natural persons who hold voting and/or investment control over the
securities.

(26)Peter Frick and Arelene Frick are the natural persons who hold voting and/or investment control over the
securities.

(27)Gary R Miehe and Ann M Miehe are the natural persons who hold voting and/or investment control over the
securities.

(28)J Bruce Gerhard and Lola A Gerhard are the natural persons who hold voting and/or investment control over the
securities.

(29)Andrew Glen Conly and Barbara Conly are the natural persons who hold voting and/or investment control over
the securities.

(30) Peter Goldstein is the natural person who holds voting and/or investment control over the securities.

(31)Roger M Couture and Carmen Couture are the natural persons who hold voting and/or investment control over the
securities.
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(32)Arthur F Grisham and Bonita J Grisham are the natural persons who hold voting and/or investment control over
the securities.

(33)Timothy Dermer and Gloria Dermer are the natural persons who hold voting and/or investment control over the
securities.

(34)Dennis Hartunian and Natalie Hartunian are the natural persons who hold voting and/or investment control over
the securities.
(35) Ervin Santana is the natural person who holds voting and/or investment control over the securities.

(36)Scott Kaufman, Neal Kaufman, and Sean McAvoy are the natural persons who hold voting and/or investment
control over the securities.

(37)Robert F Hirt and Patricia A Hirt are the natural persons who hold voting and/or investment control over the
securities.

(38)Jack Stone and Zella M Stone are the natural persons who hold voting and/or investment control over the
securities.

(39)James A Trusty and Gabriella Trusty are the natural persons who hold voting and/or investment control over the
securities.

(40) Joel B Fishman is the natural person who holds voting and/or investment control over the securities.

(41) John A Sanchez is the natural person who holds voting and/or investment control over the securities.
(42) Joseph N. Zizzi is the natural person who holds voting and/or investment control over the securities.
(43) Kenneth Meyer is the natural person who holds voting and/or investment control over the securities.

(44) Kim Ward Eggleston is the natural person who holds voting and/or investment control over the securities.

(45)Gerhard Kronshage and Una Kronshage are the natural persons who hold voting and/or investment control over
the securities.

(46)Lawrence D Ray and Phyl A Ray are the natural persons who hold voting and/or investment control over the
securities.

(47)Lenard Farrar and Ann M Farrar are the natural persons who hold voting and/or investment control over the
securities.
(48) Joji Mangubat is the natural person who holds voting and/or investment control over the securities.

(49) Loretta M Patala is the natural person who holds voting and/or investment control over the securities.
(50) Loretta S Balduc is the natural person who holds voting and/or investment control over the securities.

(51) William T. Vogt Jr. is the natural person who holds voting and/or investment control over the securities.

(52)Louis H Pitts and Rita J Pitts are the natural persons who hold voting and/or investment control over the
securities.
(53) Tom Celani is the natural person who holds voting and/or investment control over the securities.

(54)Mark Brownstein and Troas Brownstein are the natural persons who hold voting and/or investment control over
the securities.

(55)Mark W Deseran and Lisa D Deseran are the natural persons who hold voting and/or investment control over the
securities.
(56) Larry Isen is the natural person who holds voting and/or investment control over the securities.

(57)Demetrios Mallios and Avi Mirman are the natural persons who hold voting and/or investment control over the
securities.
(58) Michael Oman is the natural person who holds voting and/or investment control over the securities.
(59) Michael Baybak is the natural person who holds voting and/or investment control over the securities.
(60) Michael J Feliksa is the natural person who holds voting and/or investment control over the securities.
(61) Ella L Palmquist is the natural person who holds voting and/or investment control over the securities.

(62)Howard Widra and Steven Curwin are the natural persons who hold voting and/or investment control over the
securities.
(63) Stephen Falk is the natural person who holds voting and/or investment control over the securities.

(64)Ira J Miller and Adrienne N Miller are the natural persons who hold voting and/or investment control over the
securities.

(65)
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Ralph Milliken and Dorothy Milliken are the natural persons who hold voting and/or investment control over the
securities.

(66) Michael E Mitchell is the natural person who holds voting and/or investment control over the securities.
(67) J Michael Paulson is the natural person who holds voting and/or investment control over the securities.
(68) Norman Goldstein is the natural person who holds voting and/or investment control over the securities.
(69) Norman Goldstein is the natural person who holds voting and/or investment control over the securities.
(70) Ofelia J Centeno is the natural person who holds voting and/or investment control over the securities.
(71) Paula L Herzstein is the natural person who holds voting and/or investment control over the securities.
(72) Patricia M Lewis is the natural person who holds voting and/or investment control over the securities.
(73) Patrick B Muscati is the natural person who holds voting and/or investment control over the securities.
(74) Benjamin Cohen is the natural person who holds voting and/or investment control over the securities.

(75) Jeff Ramson is the natural person who holds voting and/or investment control over the securities.
(76) Jill M Knuutila is the natural person who holds voting and/or investment control over the securities.
(77) Jeff Ramson is the natural person who holds voting and/or investment control over the securities.
(78) Jeff Raymond is the natural person who holds voting and/or investment control over the securities.

(79) Robert O Mayer is the natural person who holds voting and/or investment control over the securities.

(80)Walter J Raheb and Dorothy Raheb are the natural persons who hold voting and/or investment control over the
securities.
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(81) Rhoda Dakin is the natural person who holds voting and/or investment control over the securities.
(82) Richard Blaschke is the natural person who holds voting and/or investment control over the securities.

(83)Nicholas Cocco and James Cocco are the natural persons who hold voting and/or investment control over the
securities.

(84) Robert G White is the natural person who holds voting and/or investment control over the securities.

(85)Robert O Mayer & Julie Mayer are the natural persons who hold voting and/or investment control over the
securities.

(86)Robert O Mayer & Julie Mayer are the natural persons who hold voting and/or investment control over the
securities.

(87)Sara M Romanish and Jacquelyn C Romanish are the natural persons who hold voting and/or investment control
over the securities.

(88) Robert Rubenstein is the natural person who holds voting and/or investment control over the securities.
(89) Rebecca R Irish is the natural person who holds voting and/or investment control over the securities.

(90)Steven James Laband and Laurel Anne Kubby are the natural persons who hold voting and/or investment control
over the securities.

(91) Walter A Schwarting and Mary Jo Schwarting are the natural persons who hold voting and/or investment
control over the securities.

(92) Toni Vallen is the natural person who holds voting and/or investment control over the securities.

(93)Robert O Mayer and Roland W Gentner are the natural persons who hold voting and/or investment control over
the securities.

(94)Kurt Slobodzian and Patricia Weegar are the natural persons who hold voting and/or investment control over the
securities.

(95) Robert O Mayer is the natural person who holds voting and/or investment control over the securities.
(96) John Fife is the natural person who holds voting and/or investment control over the securities.

(97)Dean Loren Stein and Jodi Stein are the natural persons who hold voting and/or investment control over the
securities.

(98) Steve R Kalkman is the natural person who holds voting and/or investment control over the securities.

(99)Stuart Gregory Milton and Julie Elizabeth Milton are the natural persons who hold voting and/or investment
control over the securities.

(100)Yellapu Anjan and Lakshmi Munukutla are the natural persons who hold voting and/or investment control over
the securities.

(101)Dewayne Bluebaugh and Rima Bluebaugh are the natural persons who hold voting and/or investment control
over the securities.

(102) Lester E Crouse Jr. is the natural person who holds voting and/or investment control over the securities.

(103)Daniel L Daack and Bobbie J Daack are the natural persons who hold voting and/or investment control over the
securities.

(104) Donald R Arnold is the natural person who holds voting and/or investment control over the securities.

(105)Ellen W Liu-Hart and Donald S Hart are the natural persons who hold voting and/or investment control over the
securities.

(106) James D. Gadd is the natural person who holds voting and/or investment control over the securities.
(107) Larissa Hagin is the natural person who holds voting and/or investment control over the securities.

(108) Maria P Messina is the natural person who holds voting and/or investment control over the securities.
(109) Michael Semprini is the natural person who holds voting and/or investment control over the securities.

(110)Michael T Gaumond and Jennifer S Gaumond are the natural persons who hold voting and/or investment control
over the securities.

(111) Louise Edwina Smith is the natural person who holds voting and/or investment control over the securities.
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(112)Edward R Salmon and Gwendoline S Salmon are the natural persons who hold voting and/or investment control
over the securities.

(113)Darrell R Williams and Mary B Williams are the natural persons who hold voting and/or investment control over
the securities.

(114) Jennifer J Theobald is the natural person who holds voting and/or investment control over the securities.
(115) Timothy H Crawford is the natural person who holds voting and/or investment control over the securities.

(116) Joyce L Tipton is the natural person who holds voting and/or investment control over the securities.
(117) Richard Engman is the natural person who holds voting and/or investment control over the securities.

(118) Alfonso J. Cervantes is the natural person who holds voting and/or investment control over the securities.
(119) Scott A Bair is the natural person who holds voting and/or investment control over the securities.

(120) Bernice A Ward is the natural person who holds voting and/or investment control over the securities.

(121)William Earl and Nancy Earl are the natural persons who hold voting and/or investment control over the
securities.

(122)William B Blocher DDS is the natural person who holds voting and/or investment control over the securities.
(123) William E McHale is the natural person who holds voting and/or investment control over the securities.
(124) Peggy Yunghahn is the natural person who holds voting and/or investment control over the securities.
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USE OF PROCEEDS 

We intend to use the net proceeds we receive from the sale of securities by us as set forth in the applicable prospectus
supplement.

We will not receive any of the proceeds from the sale of resale shares offered by the selling stockholders. We are
registering these shares for sale to provide the selling stockholders with freely tradable securities, but the registration
of the shares does not necessarily mean that any of them will actually be offered or sold.

FORWARD-LOOKING STATEMENTS 

This prospectus and any accompanying prospectus supplement may include or incorporate by reference
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (Securities
Act), and Section 21E of the Exchange Act. Our use of the words “may,” “will,” “would,” “could,” “should,” “believes,” “estimates,”
“projects,” “potential,” “expects,” “plans,” “seeks,” “intends,” “evaluates,” “pursues,” “anticipates,” “continues,” “designs,” “impacts,”
“forecasts,” “target,” “outlook,” “initiative,” “objective,” “designed,” “priorities,” “goal” or the negative of those words or other similar
expressions is intended to identify forward-looking statements that represent our current judgment about possible
future events. All statements included or incorporated by reference in this prospectus and any accompanying
prospectus supplement, and in related comments by our management, other than statements of historical facts,
including without limitation, statements about future events or financial performance, are forward-looking statements
that involve certain risks and uncertainties.
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These statements are based on certain assumptions and analyses made in light of our experience and perception of
historical trends, current conditions and expected future developments as well as other factors that we believe are
appropriate in the circumstances. While these statements represent our judgment on what the future may hold, and we
believe these judgments are reasonable, these statements are not guarantees of any events or financial results. Whether
actual future results and developments will conform with our expectations and predictions is subject to a number of
risks and uncertainties, including the risks and uncertainties discussed in this prospectus, any prospectus supplement
and the documents incorporated by reference under the captions “Risk Factors” and “Forward-Looking Statements” and
elsewhere in those documents.

Consequently, all of the forward-looking statements made in this prospectus and any prospectus supplement, as well
as all of the forward-looking statements incorporated by reference to our filings under the Exchange Act, are qualified
by these cautionary statements and there can be no assurance that the actual results or developments that we anticipate
will be realized or, even if realized, that they will have the expected consequences to or effects on us and our
subsidiaries or our businesses or operations. We caution investors not to place undue reliance on forward-looking
statements. We undertake no obligation to update publicly or otherwise revise any forward-looking statements,
whether as a result of new information, future events, or other such factors that affect the subject of these statements,
except where we are expressly required to do so by law. 

OVERVIEW OF OUR CAPITAL STOCK 

The following description of the material provisions of our capital stock is based upon our articles of incorporation, as
amended, which we refer to as our Articles of Incorporation, and our bylaws, as amended, which we refer to as our
Bylaws, and applicable provisions of law, in each case as currently in effect as of the date of this prospectus, and is
qualified in its entirety by reference to the provisions of those documents.

Certain provisions of the Nevada Revised Statutes, our Articles of Incorporation, and our Bylaws summarized in the
following paragraphs may have an anti-takeover effect. This may delay, defer, or prevent a tender offer or takeover
attempt that a stockholder might consider to be in its best interests.

Common Stock

As of February 18, 2016, 20,000,000 shares of our common stock, par value $0.00001 per share, were authorized and
4,931,669 shares were outstanding. The general terms of our common stock are described below within the section of
this prospectus entitled “Description of Our Common Stock.”
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Preferred Stock

Our Articles of Incorporation authorize our Board of Directors to create and provide for the issuance of one or more
series of preferred stock, par value $0.00001 per share, without the approval of our stockholders. Our Board of
Directors is authorized to issue such preferred stock in such series and with such preferences, limitations and relative
rights as our Board of Directors determines from time to time. Our Articles of Incorporation currently authorize our
Board of Directors to issue 20,000,000 shares of preferred stock and as of February 18, 2016, we had issued and
outstanding 1,663,008 Series A Preferred Stock shares, 113,000 Series B Preferred Stock shares and accrued
dividends totaling $199,561.

12 
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Certain Provisions of Our Articles of Incorporation, Bylaws and Nevada Law

The Nevada Revised Statutes (“NRS”), the Articles of Incorporation and the Bylaws include the following provisions,
among others, that could discourage potential acquisition proposals and could delay or prevent a change of control:

General

The Bylaws provide that the number of directors will not be less than 1 or more than 13, with the exact number to be
fixed by the board of directors from time to time. Our directors are elected annually. The Bylaws also provide that
directors may be removed from office with or without cause only by the affirmative vote of at least sixty-six and
two-thirds percent (66 2/3%) of the issued and outstanding shares entitled to vote at an election of directors.

In addition to any approvals or consents that may be required under the terms of any outstanding preferred stock, an
amendment to our Articles of Incorporation requires approval of our board of directors and the affirmative vote of the
holders of a majority of the issued and outstanding shares of common stock.

Antitakeover Provisions of Nevada Law

Staffing 360 may be subject to Nevada’s “combinations with interested stockholders” statutes (NRS 78.411 through
78.444, inclusive), which prohibit specified types of business “combinations” between certain Nevada corporations and
any person deemed to be an “interested stockholder” for 2 years after such person first becomes an “interested
stockholder” unless the corporation’s board of directors approves the combination (or the transaction by which such
person becomes an “interested stockholder”) in advance, or unless the combination is approved by the board of directors
and 60% of the corporation’s voting power not beneficially owned by the interested stockholder, its affiliates and
associates. Furthermore, in the absence of prior approval certain restrictions may apply even after such 2-year period.
For purposes of these statutes, an “interested stockholder” is any person who is (i) the beneficial owner, directly or
indirectly, of 10% or more of the voting power of the outstanding voting shares of the corporation, or (ii) an affiliate
or associate of the corporation and at any time within the 2 previous years was the beneficial owner, directly or
indirectly, of 10% or more of the voting power of the then-outstanding shares of the corporation. The definition of the
term “combination” is sufficiently broad to cover most significant transactions between a corporation and an “interested
stockholder.” Staffing 360 has not opted out of these statutes in its Articles of Incorporation.
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Staffing 360 may also be subject to Nevada’s “acquisition of controlling interest” statutes (NRS 78.378 through 78.3793,
inclusive), which contain provisions governing the acquisition of a controlling interest in certain Nevada corporations.
These “control share” laws provide generally that any person that acquires a “controlling interest” in certain Nevada
corporations may be denied voting rights, unless a majority of the disinterested stockholders of the corporation elects
to restore such voting rights. These laws provide that a person acquires a “controlling interest” whenever a person
acquires shares of a subject corporation that, but for the application of these provisions of the NRS, would enable that
person to exercise (i) one-fifth or more, but less than one-third, (ii) one-third or more, but less than a majority or (iii) a
majority or more, of all of the voting power of the corporation in the election of directors. Once an acquirer crosses
one of these thresholds, shares which it acquired in the transaction taking it over the threshold and within the 90 days
immediately preceding the date when the acquiring person acquired or offered to acquire a controlling interest become
"control shares" to which the voting restrictions described above apply. These statutes apply to a Nevada corporation
if it has 200 or more stockholders of record (at least 100 of whom have addresses in Nevada appearing on the
corporation’s stock ledger) and does business in the State of Nevada directly or through an affiliated corporation,
unless its articles of incorporation or bylaws in effect on the tenth day after the acquisition of a controlling interest
provide otherwise. Staffing 360 has not opted out of these statutes in its Articles of Incorporation or Bylaws.

In addition, NRS 78.139 also provides that directors may resist a change or potential change in control if the directors,
by majority vote of a quorum, determine that the change is opposed to, or not in, the best interests of the corporation.

Listing

Our common stock is listed on the NASDAQ Capital Market under the trading symbol “STAF.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is VStock Transfer, LLC.

GENERAL DESCRIPTION OF SECURITIES THAT MAY BE OFFERED 

 The following securities may be offered, at any time and from time to time, pursuant to this prospectus:

· our debt securities, in one or more series; 

· shares of our preferred stock, par value $0.00001 per share; 
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· shares of our common stock, par value $0.00001 per share; 

· warrants to purchase any of the other securities that may be sold under this prospectus; or 

· any combination of these securities.

Debt securities offered under this prospectus may be exchangeable for or convertible into common stock or any of the
other securities that may be sold under this prospectus. When particular securities are offered, a supplement to this
prospectus will be filed with the SEC, which will describe the terms of the offering and sale of the offered securities.
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DESCRIPTION OF DEBT SECURITIES 

The debt securities offered by this prospectus will be issued under an indenture between us and the trustee, which has
been filed with the SEC as an exhibit to the registration statement of which this prospectus is a part, subject to such
amendments or supplemental indentures as are adopted from time to time. We have summarized selected provisions of
the indenture and the debt securities below. This summary is not complete and is qualified in its entirety by reference
to the indenture. For purposes of this summary, the terms “we,” “our,” “ours” and “us” refer only to Staffing 360 Solutions,
Inc. and not to any of its subsidiaries.

We may issue debt securities at any time and from time to time in one or more series under the indenture. The debt
securities that we may issue include senior debt securities, subordinated debt securities, convertible debt securities and
exchangeable debt securities. A series of debt securities may be guaranteed by one or more of our subsidiaries. The
indenture gives us the ability to reopen a previous issue of a series of debt securities and issue additional debt
securities of the same series, subject to compliance with the applicable requirements set forth in the indenture. The
indenture does not limit the amount of debt securities or other secured or unsecured debt which we or our subsidiaries
may issue.

We will describe the particular terms of each series of debt securities we offer in a supplement to this prospectus. If
any particular terms of the debt securities described in a prospectus supplement differ from any of the terms described
in this prospectus, then the terms described in the applicable prospectus supplement will supersede the terms described
in this prospectus. The terms of our debt securities will include those set forth in the indenture and those made a part
of the indenture by the Trust Indenture Act of 1939. You should carefully read the summary below, the applicable
prospectus supplement and the provisions of the indenture that may be important to you before investing in our debt
securities.

General Terms

We may issue debt securities at any time and from time to time in one or more series under the indenture. The debt
securities that we may issue include senior debt securities, subordinated debt securities, convertible debt securities and
exchangeable debt securities. The indenture gives us the ability to reopen a previous issue of a series of debt securities
and issue additional debt securities of the same series, subject to compliance with the applicable requirements set forth
in the indenture. The indenture does not limit the amount of debt securities which we or our subsidiaries may issue.

We will describe the specific terms of each series of debt securities being offered in a supplement to this prospectus.
These terms may include some or all of the following:
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· the title of the securities of the series; 

· any limit on the aggregate principal amount of the securities; 

·

the date or dates on which principal and premium, if any, of the debt securities of that series, or any tranche thereof,
is payable or any formula or other method or other means by which such date or dates shall be determined, by
reference to an index or other fact or event ascertainable outside of the indenture or otherwise (without regard to any
provisions for redemption, prepayment, acceleration, purchase or extension); 

·
interest rates, the dates from which interest, if any, on the debt securities of that series, or any tranche thereof, will
accrue, the dates when interest is payable, the maturity and the right, if any, to extend the interest payment periods
and the duration of the extensions; 

·

the place or places where and the manner in which principal of, premium, if any, and interest, if any, on the debt
securities of that series, or any tranche thereof, will be payable and the place or places where those debt securities, or
any tranche thereof, may be presented for transfer and, if applicable, conversion or exchange, and, if such is the case,
that the principal of that series of debt securities, or any tranche thereof, will be payable without presentment or
surrender of those debt securities, or any tranche thereof;
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·
the period or periods within which, the price or prices at which, the currency or currencies in which, and other terms
and conditions upon which those debt securities may be redeemed, in whole or in part, at our option or the option of a
holder of those securities, or any tranche thereof, if we or a holder is to have that option; 

· our obligation, if any, or right, if any, to redeem, repay or purchase those debt securities, or tranche thereof; 

·any sinking fund or other provisions that would obligate us to redeem or repurchase some or all of the debt securities,
or any tranche thereof; 

· the terms, if any, on which the debt securities of that series will be subordinate in right and priority of payment to any
of our other debt; 

· the denominations in which those debt securities will be issuable; 

· if other than the entire principal amount of the debt securities, the portion of the principal amount payable upon
acceleration of maturity as a result of a default on our obligations; 

·whether any securities of that series are to be issued in whole or in part in the form of one or more global securities
and the depositary for those global securities; 

·

if other than United States dollars, the currency or currencies, including composite currencies, in which payment of
principal of or any premium or interest on those debt securities will be payable and the manner of determining the
equivalent of any such amount in United States dollars is to be determined for any purpose, including for the purpose
of determining the principal amount of such securities deemed to be outstanding at any time; 

·

if the principal of or any premium or interest on the debt securities of that series is to be payable, or is to be payable
at our election or the election of a holder of those securities, in securities or other property, the type and amount of
those securities or other property, or the manner of determining that amount, and the period or periods within which,
and the terms and conditions upon which, any such election may be made; 

· the events of default and covenants relating to the debt securities that are in addition to, modify or delete those
described in this prospectus; 

· the terms and conditions, if any, pursuant to which the securities of such series may be converted into or exchanged
for securities or other property of the Company or any other person; 
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·whether and upon what terms the debt securities may be defeased, if different from the provisions set forth in the
indenture; 

·any variation in the definition of business day, as defined in the indenture, with respect to the securities of such
series; 

· any collateral security, assurance or guaranty for the securities of such series; 
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·

any rights or duties of another person to assume the obligations of Staffing 360 with respect to the securities of such
series (whether as joint obligor, primary obligor, secondary obligor or substitute obligor) and any rights or duties to
discharge and release any obligor with respect to the securities of such series or the indenture to the extent related to
such series;

·
if the amount of payments of principal or interest is to be determined by reference to an index or formula, or based on
a currency other than that in which the debt securities are stated to be payable, the manner in which these amounts are
determined and the calculation agent, if any, with respect thereto; 

· the terms, if any, on which the debt securities will be guaranteed by any of our subsidiaries; 

·whether those debt securities will be issued in fully registered form without coupons or in a form registered as to
principal only with coupons or in bearer form with coupons; 

· the nature and terms of any security for any secured debt securities; 

· the terms applicable to any debt securities issued at a discount from their stated principal amount; and 

· any other specific terms, conditions and rights of any debt securities.

The indenture does not contain any covenant or other specific provision affording protection to holders of the debt
securities in the event of a highly leveraged transaction or a change in control of us, except to the limited extent
described under “Consolidation, Merger or Sale.”

We may issue the debt securities issued under the indenture as “discount securities,” which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued
at a discount, may, for United States federal income tax purposes, be treated as if they were issued with “original issue
discount,” or OID, because of interest payment and other characteristics. Special United States federal income tax
considerations applicable to debt securities issued with original issue discount may be described in more detail in any
applicable prospectus supplement.

Conversion or Exchange Rights
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Debt securities may be convertible into or exchangeable for other securities, including for example shares of our
equity securities. The terms and conditions of any conversion or exchange features will be stated in the applicable
prospectus supplement. The terms will include, among others, the following:

· the conversion or exchange price; 

· the conversion or exchange period; 

· provisions regarding our ability or the ability of any holder to convert or exchange the debt securities; 

· events requiring adjustment to the conversion or exchange price; and 

· provisions affecting conversion or exchange in the event of our redemption of the debt securities.
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Consolidation, Merger or Sale

Under the indenture, we cannot consolidate or merge with or into, or convey, transfer or lease all or substantially all of
our properties and assets to, any person unless:

·

either (1) we shall be the continuing corporation or the successor corporation or (2) the person formed by such
consolidation or into which we are merged or the person to which our properties and assets are transferred or leased
is organized and existing under the laws of the United States, any state of the United States or the District of
Columbia and expressly assumes our obligations under the debt securities and the indenture;

· immediately after giving effect to such transaction, no event of default and no event that, after notice or lapse of time
or both, would become an event of default, shall have occurred and be continuing; and 

· we have delivered to the trustee an officer's certificate and opinion of counsel required under the indenture.

When the person to whom all or substantially all of our properties and assets are transferred or leased has assumed our
obligations under the debt securities and the indenture as described above, we will be released from all our obligations
and liabilities under the debt securities and the indenture.

As used in the indenture, the term “person” means any individual, corporation, partnership, joint venture, trust,
unincorporated organization or government or any agency or political subdivision thereof.

Restrictive Covenants

We will describe any restrictive covenants for any series of debt securities in the applicable prospectus supplement for
such debt securities.

Events of Default
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The indenture provides that any one of the following will be an “event of default” with respect to any series of debt
securities:

·failure to pay interest upon any security of that series when it becomes due and payable, and continuance of such
default for a period of 30 days; 

·
failure to pay principal or premium, if any, on any debt security of that series when due and payable, either at
maturity, upon any redemption or otherwise, and, in the case of technical or administrative difficulties, only if such
default persists for a period of more than three business days; 

·failure to make a sinking fund payment when due by the terms of a debt security of that series and continuance of
such default for a period of 30 days; 

·
failure to perform, or breach of, any other covenant of us in the indenture for 90 days after notice to us by the trustee,
or to the trustee and us by the holders of at least 25% of the aggregate principal amount of the outstanding debt
securities of that series, specifying such default or breach and requiring it to be remedied; 

· specified events of bankruptcy, insolvency or reorganization relating to us; or 

· any other event of default that we may provide for that series of debt securities.
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An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under the indenture. For each series of debt securities, any modifications to the
above events of default will be described in the applicable prospectus supplement for those debt securities.

The indenture provides that if an event of default specified in the first, second, third, fourth or sixth bullets above
occurs and is continuing, either the trustee or the holders of at least 25% in aggregate principal amount of the
outstanding debt securities of that series may declare the principal amount of all those debt securities (or, in the case
of discount securities or indexed securities, that portion of the principal amount as may be specified in the terms of
that series) to be due and payable immediately. If an event of default specified in the fifth bullet above occurs and is
continuing, then the principal amount of all the debt securities then outstanding (or, if such debt securities are discount
securities or indexed securities, that portion of the principal amount as may be specified in the terms of that series)
will be due and payable immediately, without any declaration or other act on the part of the trustee or any holder. In
certain cases, a declaration of acceleration may be deemed to be rescinded and annulled as provided in the indenture.

The indenture imposes limitations on suits brought by holders of debt securities against us. Except for actions for
payment of overdue principal or interest, no holder of debt securities of any series may institute any action against us
under the indenture unless:

· the holder has previously given to the trustee written notice of a continuing event of default with respect to the debt
securities of the affected series; 

· the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have requested
that the trustee institute the action; 

· the requesting holders have offered the trustee indemnity for the reasonable expenses and liabilities that may be
incurred by bringing the action; 

· the trustee has not instituted the action within 60 days of receipt of the request and offer of indemnity; and 

· the trustee has not received inconsistent direction during such 60 day period by the holders of a majority in principal
amount of the outstanding debt securities of the affected series.

We will be required to file annually with the trustee a certificate, signed by one of our officers, stating whether or not
the officer knows of any default by us in the performance, observance or fulfillment of any condition or covenant of
the indenture.
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Satisfaction, Discharge, Defeasance and Covenant Defeasance

The indenture provides that we may satisfy and discharge obligations with respect to the debt securities of a particular
series by either delivering to the trustee for cancellation all outstanding debt securities of that series, or depositing
with the trustee, after the outstanding debt securities of that series have become due and payable, or will become due
and payable at their stated maturity within one year, or are to be called for redemption within one year under
arrangements satisfactory to the trustee for the giving of notice of redemption, sufficient cash or eligible obligations or
any combination thereof to pay principal of, and any premium and interest on, all outstanding securities of such series.
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In addition, the indenture provides that at our option we may:

· be discharged from our obligations with respect to the debt securities of a particular series (“defeasance”), or 

·

with respect to debt securities of a particular series, cease to comply with certain covenants and restrictions under the
indenture, including those described under “Consolidation, Merger or Sale,” and any additional covenants that may be
specified for such series (“covenant defeasance”), if we deposit with the trustee sufficient cash or eligible obligations or
any combination thereof to pay principal of, and any premium and interest on, all outstanding debt securities of such
series. Upon defeasance, the holders of the debt securities of the affected series will not be entitled to the benefits of
the indenture, except for registration of transfer and exchange of debt securities and replacement of lost, stolen or
mutilated debt securities. Such holders may look only to such deposited funds or obligations for payment.

The defeasance described above is effective only if, among other things, we deliver to the trustee an opinion of
counsel stating that (x) we have received from, or there has been published by, the Internal Revenue Service a ruling
or (y) there has been a change in law or regulation occurring after the date of the indenture, in either case to the effect
that (and based thereon such opinion shall confirm that) holders of the debt securities of such series will not recognize
income, gain or loss for federal income tax purposes as a result of such deposit, defeasance and discharge and will be
subject to federal income tax on the same amount and in the same manner and at the same times, as would have been
the case if such deposit, defeasance and discharge had not occurred.

The covenant defeasance described above is effective only if, among other things, we deliver to the trustee an opinion
of counsel to the effect that holders of the debt securities of such series will not recognize income, gain or loss for
federal income tax purposes as a result of such deposit and defeasance and will be subject to federal income tax on the
same amount and in the same manner and at the same times, as would have been the case if such deposit and covenant
defeasance had not occurred.

Modification of the Indenture

The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the
holders of debt securities to, among other things:

· evidence the assumption by a successor entity of our obligations under the debt securities and the indenture; 

·
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add to our covenants for the benefit of the holders of all or any series of debt securities, or to surrender any
rights or power conferred upon us; 

· add any additional events of default with respect to all or any series of debt securities; 

·

add to, change or eliminate any of the provisions of the indenture in respect of one or more series of debt securities,
provided that any such addition, change or elimination (1) shall neither apply to any debt securities of any series
created prior to the execution of such supplemental indenture and entitled to the benefit of such provision nor modify
the rights of the holder of any such debt security with respect to such provision or (2) shall become effective only
when there is no such debt security outstanding; 

·add collateral security for any debt securities and provide the terms and conditions for the release or substitution
thereof; 

· establish the forms or terms of debt securities of any series; 
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· add any guarantees with respect to debt securities of any series; 

· provide for uncertificated securities in addition to certificated securities; 

·evidence and provide for the acceptance of appointment by a successor trustee and add to or change any of the
provisions of the indenture as is necessary for the administration of the trusts by more than one trustee; 

· cure any ambiguity or correct any inconsistency or defect in the indenture or in any supplemental indenture; and 

·
make any other provisions with respect to matters or questions arising under the indenture as long as the new
provisions do not adversely affect the interests of the holders of any outstanding debt securities of any series in any
material respect.

The indenture also provides that we and the trustee may, with the consent of the holders of not less than a majority in
aggregate principal amount of debt securities of each series of debt securities affected by such supplemental indenture
then outstanding, add any provisions to, or change in any manner, or eliminate or modify in any way the provisions of,
the indenture or any supplemental indenture or modify in any manner the rights of the holders of the debt securities.
We and the trustee may not, however, without the consent of the holder of each outstanding debt security affected
thereby:

· extend the final maturity of any debt security; 

· reduce the principal amount or premium, if any; 

· reduce the rate or extend the time of payment of interest; 

· reduce the amount of the principal of any debt security issued with an original issue discount that is payable upon
acceleration; 

· change the currency in which the principal, and any premium or interest, is payable; 

· impair the right to institute suit for the enforcement of any payment on any debt security when due; 

· if applicable, adversely affect the right of a holder to convert or exchange a debt security; or 
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·
reduce the percentage of holders of debt securities of any series whose consent is required for any modification of the
indenture or for waivers of compliance with or defaults under the indenture with respect to debt securities of that
series.

The indenture provides that the holders of not less than a majority in aggregate principal amount of the then
outstanding debt securities of any series may on behalf of the holders of the debt securities of that series waive any
past default and its consequences under the indenture, in each case except:

·a default in the payment of, any premium and any interest on, or principal of, any such debt security of such series;
or 

·a default in respect of a covenant or provision of the indenture that cannot be modified or amended without the
consent of the holder of each outstanding debt security of each series affected.
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Registered Global Securities and Book Entry System

The debt securities of a series may be issued in whole or in part in book-entry form and may be represented by one or
more fully registered global securities. We will deposit any registered global securities with a depositary or with a
nominee for a depositary identified in the applicable prospectus supplement and registered in the name of such
depositary or nominee. In such case, we will issue one or more registered global securities denominated in an amount
equal to the aggregate principal amount of all of the debt securities of the series to be issued and represented by such
registered global security or securities. This means that we will not issue certificates to each holder.

Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a registered global
security may not be transferred except as a whole:

· by the depositary for the registered global security to its nominee; 

· by a nominee of the depositary to the depositary or another nominee of the depositary; or 

· by the depositary or its nominee to a successor of the depositary or a nominee of the successor.

The prospectus supplement relating to a series of debt securities will describe the specific terms of the depositary
arrangement involving any portion of the series represented by a registered global security. We anticipate that the
following provisions will apply to all depositary arrangements for debt securities:

·
ownership of beneficial interests in a registered global security will be limited to persons that have accounts with the
depositary for such registered global security, these persons being referred to as “participants,” or persons that may hold
interests through participants; 

·
upon the issuance of a registered global security, the depositary for the registered global security will credit, on its
book-entry registration and transfer system, the participants' accounts with the respective principal amounts of the
debt securities represented by the registered global security beneficially owned by the participants; 

·any dealers, underwriters, or agents participating in the distribution of the debt securities will designate the accounts
to be credited; and 
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·

ownership of beneficial interest in the registered global security will be shown on, and the transfer of the
ownership interest will be effected only through, records maintained by the depositary for the registered
global security for interests of participants, and on the records of participants for interests of persons holding
through participants.

The laws of some states may require that specified purchasers of securities take physical delivery of the securities in
definitive form. These laws may limit the ability of those persons to own, transfer or pledge beneficial interests in
registered global securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of the registered
global security, the depositary or such nominee, as the case may be, will be considered the sole owner or holder of the
debt securities represented by the registered global security for all purposes under the indenture. Except as stated
below, owners of beneficial interests in a registered global security:
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·will not be entitled to have the debt securities represented by a registered global security registered in their names; 

· will not receive or be entitled to receive physical delivery of the debt securities in the definitive form; and 

· will not be considered the owners or holders of the debt securities under the relevant indenture.

Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of
the depositary for the registered global security and, if the person is not a participant, on the procedures of a
participant through which the person owns its interest, to exercise any rights of a holder under the indenture.

We understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial
interest in a registered global security desires to give or take any action that a holder is entitled to give or take under
the indenture, the depositary for the registered global security would authorize the participants holding the relevant
beneficial interests to give or take the action, and the participants would authorize beneficial owners owning through
the participants to give or take the action or would otherwise act upon the instructions of beneficial owners holding
through them.

We will make payments of principal and premium, if any, and interest, if any, on debt securities represented by a
registered global security registered in the name of a depositary or its nominee to the depositary or its nominee, as the
case may be, as the registered owners of the registered global security. Neither we, the trustee, any paying agent nor
any security registrar will be responsible or liable for any aspect of the records relating to, or payments made on
account of, beneficial ownership interests in the registered global security or for maintaining, supervising or reviewing
any records relating to the beneficial ownership interests.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any
payments of principal and premium, if any, and interest, if any, in respect of the registered global security, will
immediately credit participants' accounts with payments in amounts proportionate to their respective beneficial
interests in the registered global security as shown on the records of the depositary. We also expect that standing
customer instructions and customary practices will govern payments by participants to owners of beneficial interests
in the registered global security held through the participants, as is now the case with the securities held for the
accounts of customers in bearer form or registered in “street name.” We also expect that any of these payments will be
the responsibility of the participants.

If the depositary for any debt securities represented by a registered global security is at any time unwilling or unable
to continue as depositary or stops being a clearing agency registered under the Exchange Act, we will appoint an
eligible successor depositary. If we fail to appoint an eligible successor depositary within 90 days, we will issue the
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debt securities in definitive form in exchange for the registered global security. In addition, if at any time we
determine that it is not in our best interest or the best interest of the beneficial owners of securities to continue to have
a global security representing all of the securities held by the depositary, we may, at our option, execute, and the
trustee will authenticate and deliver, securities in definitive form to the depositary in exchange for all or a portion of
the global security. The trustee will register any debt securities issued in definitive form in exchange for a registered
global security in the name or names as the depositary, based upon instructions from its participants, shall instruct the
trustee.

We may also issue bearer debt securities of a series in the form of one or more global securities, referred to as “bearer
global securities.” We will deposit these securities with a depositary identified in the prospectus supplement relating to
the series. The prospectus supplement relating to a series of debt securities represented by a bearer global security will
describe the applicable terms and procedures. These will include the specific terms of the depositary arrangement and
any specific procedures for the issuance of debt securities in definitive form in exchange for a bearer global security,
in proportion to the series represented by a bearer global security.
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Concerning the Trustee

The indenture provides that there may be more than one trustee under the indenture, each for one or more series of
debt securities. If there are different trustees for different series of debt securities, each trustee will be a trustee of a
trust under the indenture separate and apart from the trust administered by any other trustee under that indenture.

Except as otherwise indicated in this prospectus or any prospectus supplement, any action permitted to be taken by a
trustee may be taken by such trustee only on the one or more series of debt securities for which it is the trustee under
the indenture. Any trustee under the indenture may resign or be removed from one or more series of debt securities.
All payments of principal of, and any premium and interest on, and all registration, transfer, exchange, authentication
and delivery of, the debt securities of a series will be effected by the trustee for that series at an office designated by
the trustee in New York, New York.

The indenture provides that, except during the continuance of an event of default, the trustee will perform only such
duties as are specifically set forth in the indenture. During the existence of an event of default, the trustee will exercise
those rights and powers vested in it under the indenture and use the same degree of care and skill in its exercise as a
prudent person would exercise under the circumstances in the conduct of such person's own affairs.

If the trustee becomes a creditor of ours, the indenture places limitations on the right of the trustee to obtain payment
of claims or to realize on property received in respect of any such claim as security or otherwise. The trustee may
engage in other transactions. If it acquires any conflicting interest relating to any duties concerning the debt securities,
however, it must eliminate the conflict or resign as trustee.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

The indenture provides that no past, present or future director, officer, stockholder or employee of ours, any of our
affiliates, or any successor corporation shall have any liability for any of our obligations, covenants or agreements
under the debt securities or the indenture or any indenture supplemental thereto.

Governing Law
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The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York.

DESCRIPTION OF PREFERRED STOCK 

	Our Articles of Incorporation authorize our Board of Directors to create and provide for the issuance of one or more
series of preferred stock, par value $0.00001 per share, without the approval of our stockholders. Our Board of
Directors is authorized to issue such preferred stock in such series and with such preferences, limitations and relative
rights as our Board of Directors determines from time to time. Our Articles of Incorporation currently authorize our
Board of Directors to issue 20,000,000 shares of preferred stock.

Series A Preferred Stock. On May 29, 2015, Staffing 360 designated 1,663,008 shares of preferred stock as Series A
Preferred Stock, par value $0.00001 per share. The Series A Preferred Stock has a stated value of $10.00 per share
along with a twelve percent (12%) annual dividend payable monthly. Shares of the Series A Preferred Stock are
convertible into shares of common stock at the holder’s election at any time prior to December 31, 2018 (“the
Redemption Date”), at a conversion rate of one and three tenths (1.3) shares of common stock for every one share of
Series A Preferred Stock that the holder elects to convert. Except as otherwise required by law, the Series A Preferred
Stock shall have no voting rights.

In the event of a liquidation, dissolution or winding up of the Company, the holders of the Series A Preferred Stock
shall be entitled to receive out of the assets of Staffing 360 legally available for distribution, prior to and in preference
to distributions to the holders of Staffing 360’s common stock or classes and series of securities of Staffing 360 which
by their terms do not rank senior to the Series A Preferred Stock, and either in preference to or pari passu with the
holders of any other series of Preferred Stock that may be issued in the future that is expressly made senior or pari
passu, as the case may be, an amount equal to the stated value of the Series A Preferred Stock less any dividends
previously paid out on the Series A Preferred Stock.
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The holders of Series A Preferred Stock will be entitled to receive cash dividends at the rate of twelve percent (12%)
per annum of the stated value of their shares of Series A Preferred Stock, payable monthly in cash, prior to and in
preference to any declaration or payment of any dividend on the common stock. So long as any shares of Series A
Preferred Stock are outstanding, Staffing 360 shall not declare, pay or set apart for payment any dividend on any
shares of common stock or classes and series of preferred securities of Staffing 360 which by their terms do not rank
senior to the Series A Preferred Stock, unless at the time of such dividend Staffing 360 shall have paid all accrued and
unpaid dividends on the outstanding shares of Series A Preferred Stock. 

Commencing on the Redemption Date, Staffing 360 shall redeem all of the shares of Series A Preferred Stock of each
holder, for cash or for shares of common stock in Staffing 360’s sole discretion. If the redemption purchase price is
paid in shares of common stock, the holders shall initially receive one and three tenths (1.3) shares of common stock
for each $10.00 of the redemption purchase price. If the redemption purchase price is paid in cash, the redemption
price paid to each holder shall be equal to the stated value for each share of Series A Preferred Stock, multiplied by
the number of shares of Series A Preferred Stock held by such holder, less the aggregate amount of dividends paid to
such holder through the Redemption Date.

Series B Preferred Stock. On December 30, 2015, Staffing 360 filed a Certificate of Designations, Preferences and
Rights of Series B Preferred Stock with the Nevada Secretary of State, pursuant to which the Company designated
200,000 shares as Series B Preferred Stock, par value $0.00001 per share. The Series B Preferred Stock shall have a
stated value of $10.00 per share. Except as otherwise required by law, the Series B Preferred Stock shall have no
voting rights.

In the event of a liquidation, dissolution or winding up of the Company, the remaining assets of the Company
available for distribution to its stockholders shall be distributed on a pari passu basis among the holders of shares of
the Series B Preferred Stock and the holders of the Company’s common stock, par value $0.00001 per share, pro rata
based on the number of shares held by each such holder.

There will be no dividends associated with the Series B Preferred Stock or payable to the holders. If a holder elects to
convert the Series B Preferred Stock into common stock, then the holder will have the same rights and receive the
same dividends, if any, as the holders of the common Stock.

At any time each holder may elect to convert the shares of Series B Preferred Stock held by such holder into shares of
common stock. Upon the Series B Conversion, a holder shall receive one share of common stock for every one share
of Series B Preferred Stock that the holder elects to convert; provided, however, that (i) to the extent that the holder’s
right to receive such amount of common Stock upon conversion of the shares of Series B Preferred Stock would result
in the holder holding in excess of 4.99% of the number of shares of common stock outstanding immediately after
giving effect to the issuance of shares of common stock issuable upon exercise of the Series B Preferred Stock, then
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the holder shall not be entitled to convert such shares of Series B Preferred Stock into a number of common stock that
exceeds such beneficial ownership limitation, and (ii) notwithstanding any other provision of the Certificate of
Designation to the contrary, in no event can conversion of the Series B Preferred Stock pursuant the Certificate of
Designation result in the issuance of shares of common stock that would exceed the “Exchange Cap”. The "Exchange
Cap" shall be deemed to have been reached if, at any time prior to the shareholders of the Company approving any
transaction(s) pursuant to which Series B Preferred Stock, any stock or other securities convertible into or
exchangeable for common stock and/or common stock are issuable that may be aggregated with such shares of
common stock issuable upon conversion of Series B Preferred Stock, the number of shares of common stock issuable
under outstanding shares of Series B Preferred Stock and other convertible securities and shares of common stock
issued pursuant to such transactions(s) would exceed 19.9% of the shares of common stock outstanding as of the date
of the earliest transaction(s).

The holders of two-thirds of the Series B Preferred Stock then outstanding, upon notice to the Company, may increase
or decrease the beneficial ownership limitation; provided, that the beneficial ownership limitation in no event shall
exceed 9.99% of the number of shares of the common stock outstanding immediately after giving effect to the
issuance of shares of common stock upon conversion of the outstanding Series B Preferred Stock.
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As of February 18, 2016, we had issued and outstanding 1,663,008 Series A Preferred Stock shares, 113,000 Series B
Preferred Stock shares and accrued dividends totaling $199,561.

DESCRIPTION OF common stock

Our only class of common stock is our common stock, par value $0.00001 per share. Our Articles of Incorporation
currently authorize 20,000,000 shares of common stock. As of February 18, 2016, 4,931,669 shares of our common
stock were issued and outstanding. There are no redemption or sinking fund provisions applicable to our common
stock. All outstanding shares of common stock are fully paid and non-assessable. The rights, preferences and
privileges of holders of common stock are subject to, and may be adversely affected by, the rights of the holders of
shares of any series of preferred stock that we may designate and issue in the future.

Dividends

Our board of directors may declare, and we may pay, dividends on the outstanding shares of common stock in the
manner and upon the terms and conditions provided by law and the Articles of Incorporation. Dividends payable to
the holders of our common stock may be subject to the satisfaction of dividend rights of holders of our preferred
stock, if any.

Voting Rights

Each stockholder of record of our common stock is entitled to one vote for each share held on every matter properly
submitted to such stockholders for a vote. Holders of our common stock do not have cumulative voting rights.

Liquidation Rights

Upon our liquidation, dissolution or winding up, the holders of our common stock are entitled to receive ratably our
net assets available, if any, after the payment of all debts and other liabilities and subject to any prior rights of
outstanding preferred stock.
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Transfer Agent and Registrar

VStock Transfer, LLC is the transfer agent and registrar for our common stock.

Listing

Our common stock is listed on the NASDAQ Capital Market under the symbol “STAF.”

DESCRIPTION OF WARRANTS 

The terms of any warrants to purchase securities to be offered pursuant to this prospectus and a description of the
material provisions of any applicable warrant agreement relating to such warrants will be set forth in an applicable
prospectus supplement.

Description of Rights

We may issue rights to our stockholders to purchase shares of our common stock or preferred stock described in this
prospectus. We may offer rights separately or together with one or more additional rights, preferred stock, common
stock, warrants or any combination of those securities in the form of units, as described in the applicable prospectus
supplement. Each series of rights will be issued under a separate rights agreement to be entered into between us and a
bank or trust company, as rights agent. The rights agent for any rights we offer will be set forth in the applicable
prospectus supplement. The rights agent will act solely as our agent in connection with the certificates relating to the
rights of the series of certificates and will not assume any obligation or relationship of agency or trust for or with any
holders of rights certificates or beneficial owners of rights. The following description sets forth certain general terms
and provisions of the rights to which any prospectus supplement may relate. The particular terms of the rights to
which any prospectus supplement may relate and the extent, if any, to which the general provisions may apply to the
rights so offered will be described in the applicable prospectus supplement. To the extent that any particular terms of
the rights, rights agreement or rights certificates described in a prospectus supplement differ from any of the terms
described below, then the terms described below will be deemed to have been superseded by that prospectus
supplement. We encourage you to read the applicable rights agreement and rights certificate for additional information
before you decide whether to purchase any of our rights.

The prospectus supplement relating to any rights that we offer will include specific terms relating to the offering,
including, among other matters:
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· the date of determining the stockholders entitled to the rights distribution;

·the aggregate number of shares of common stock, preferred stock or other securities purchasable upon exercise of the
rights;

·the exercise price;

·the aggregate number of rights issued;

·whether the rights are transferrable and the date, if any, on and after which the rights may be separately transferred;

·the date on which the right to exercise the rights will commence, and the date on which the right to exercise the rights
will expire;

·the method by which holders of rights will be entitled to exercise;

·the conditions to the completion of the offering;

·the withdrawal, termination and cancellation rights;

·whether there are any backstop or standby purchaser or purchasers and the terms of their commitment;

·whether stockholders are entitled to oversubscription rights;

·any U.S. federal income tax considerations; and

·any other terms of the rights, including terms, procedures and limitations relating to the distribution, exchange and
exercise of the rights.

If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities
directly to persons other than stockholders, to or through agents, underwriters or dealers or through a combination of
such methods, including pursuant to standby arrangements, as described in the applicable prospectus supplement. In
connection with any rights offering, we may enter into a standby underwriting or other arrangement with one or more
underwriters or other persons pursuant to which such underwriters or other persons would purchase any offered
securities remaining unsubscribed for after such rights offering.
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PLAN OF DISTRIBUTION 

We or the selling stockholders may offer and sell the securities in any one or more of the following ways:

•to or through underwriters, brokers or dealers;

•directly to one or more other purchasers;

•upon the exercise of rights distributed or issued to our security holders;

•through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the
securities as agent, but may position and resell a portion of the block as principal to facilitate the transaction;

•through agents on a best-efforts basis; or

•otherwise through a combination of any of the above methods of sale.

In addition, we or, subject to the Company’s policy on insider trading, the selling stockholders, may enter into option,
share lending or other types of transactions that require us or the selling stockholders, as applicable, to deliver shares
of common stock to an underwriter, broker or dealer, who will then resell or transfer the shares of common stock
under this prospectus. We or, subject to the Company’s policy on insider trading, the selling stockholders, may also
enter into hedging transactions with respect to the shelf securities or resale shares, as applicable. For example, we or
the selling stockholders, may:

•enter into transactions involving short sales of the shares of common stock by underwriters, brokers or dealers;

•sell shares of common stock short and deliver the shares to close out short positions;

•
enter into option or other types of transactions that require us or the selling stockholders, as applicable, to deliver
shares of common stock to an underwriter, broker or dealer, who will then resell or transfer the shares of common
stock under this prospectus; or
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•loan or pledge the shares of common stock to an underwriter, broker or dealer, who may sell the loaned shares or, in
the event of default, sell the pledged shares.

We or, subject to the Company’s policy on insider trading, the selling stockholders, may enter into derivative
transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties
may sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions. If so, the third party may use securities pledged by us or the selling stockholders, as applicable, or
borrowed from us, the selling stockholders or others to settle those sales or to close out any related open borrowings of
stock, and may use securities received from us or the selling stockholders in settlement of those derivatives to close
out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if not
identified in this prospectus, will be identified in the applicable prospectus supplement (or a post-effective
amendment). In addition, we or the selling stockholders may otherwise loan or pledge securities to a financial
institution or other third party that in turn may sell the securities short using this prospectus. Such financial institution
or other third party may transfer its economic short position to investors in shelf securities or resale shares, as
applicable, or in connection with a concurrent offering of other securities.

Shares of common stock may also be exchanged for satisfaction of the selling stockholders’ obligations or other
liabilities to their creditors. Such transactions may or may not involve brokers or dealers.

Each time we or, if required, the selling stockholders sell securities, we will provide a prospectus supplement that will
name any underwriter, dealer or agent involved in the offer and sale of the securities. The prospectus supplement will
also set forth the terms of the offering, including:

•the purchase price of the securities and the proceeds we and/or the selling stockholders, as applicable, will receive
from the sale of the securities;

•any underwriting discounts and other items constituting underwriters’ compensation;

•any public offering or purchase price and any discounts or commissions allowed or re-allowed or paid to dealers;

•any commissions allowed or paid to agents;
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•any other offering expenses;

•any securities exchanges on which the securities may be listed;

•the method of distribution of the securities; and

•the terms of any agreement, arrangement or understanding entered into with the underwriters, brokers or dealers.

If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their
own account. The securities may be sold from time to time by us or the selling stockholders in one or more
transactions:

•at a fixed price or prices, which may be changed;

•at market prices prevailing at the time of sale;

• at prices related to such prevailing market
prices;

•at varying prices determined at the time of sale; or

•at negotiated prices.

Such sales may be effected:

•in transactions on any national securities exchange or quotation service on which the securities may be listed or
quoted at the time of sale;

•in transactions in the over-the-counter market;

•in block transactions in which the broker or dealer so engaged will attempt to sell the securities as agent but may
position and resell a portion of the block as principal to facilitate the transaction, or in crosses, in which the same
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broker acts as an agent on both sides of the trade;

•through the writing of options; or

•through other types of transactions.

The securities may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more of such firms. Unless otherwise set forth in the
prospectus supplement, the obligations of underwriters or dealers to purchase the securities offered will be subject to
certain conditions precedent and the underwriters or dealers will be obligated to purchase all the offered securities if
any are purchased. Any public offering price and any discount or concession allowed or reallowed or paid by
underwriters or dealers to other dealers may be changed from time to time.

The selling stockholders might not sell any resale shares under this prospectus. In addition, any resale shares that
qualify for sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than pursuant to this
prospectus.

The securities may be sold directly by us or the selling stockholders or through agents designated by us or the selling
stockholders, as applicable, from time to time. Any agent involved in the offer or sale of the securities in respect of
which this prospectus is delivered will be named, and any commissions payable by us or the selling stockholders, as
applicable, to such agent will be set forth in the prospectus supplement. Unless otherwise indicated in the prospectus
supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale
shares may not simultaneously engage in market making activities with respect to the common stock for the applicable
restricted period, as defined in Regulation M, prior to the pricing of the resale shares. In addition, the selling
stockholders will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder,
including Regulation M, which may limit the timing of purchases and sales of shares of common stock by the selling
stockholders or any other person. We will make copies of this prospectus available to the selling stockholders and
have informed the selling stockholders of the need to deliver a copy of this prospectus to each purchaser at or prior to
the time of the sale (including by compliance with Rule 172 under the Securities Act).
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LEGAL MATTERS 

Unless otherwise specified in connection with the particular offering of securities, the validity of any securities offered
under this prospectus will be passed upon for us by Jenner & Block LLP, New York, New York, and, with respect to
matters of Nevada law, by Brownstein Hyatt Farber Schreck, LLP, Las Vegas, Nevada. Any underwriters will be
represented by their own legal counsel.

EXPERTS 

The consolidated financial statements of Staffing 360 Solutions, Inc. as of May 31, 2015, and for each of the years in
the two-year period ended May 31, 2015 and 2014 have been incorporated by reference herein in reliance upon the
reports of RBSM LLP, independent registered public accounting firms, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.

RECENT DEVELOPMENTS

In October 2015, the Company issued a total of 210,000 common stock shares to the board of directors and several of
the Company’s employees and officers.

In October 2015 and December 2015, the Company issued a total of 17,630 common stock shares to a placement
agent.

On October 21, 2015, the United States District Court for the Western District of Texas, Austin Division (the “Court”)
rendered a final judgment against the Company and in favor of NewCSI, Inc., (“NewCSI”) in the amount of $1,306,576
(“Final Judgment Amount”). NewCSI filed a complaint against the Company on May 22, 2014, in which NewCSI
alleged that the Company breached a provision of the Stock Purchase Agreement, dated August 14, 2013, between the
Company, NewCSI, and the shareholders of NewCSI (“Complaint”). The Court also awarded NewCSI: (i) pre-judgment
interest on the Final Judgment Amount, in the amount of $77,186.50; (ii) costs incurred in connection with the
Complaint; and (iii) post-judgment interest on all amounts described above at a rate of 0.23 percent per annum from
the date of this final judgment until such amounts are paid in full. In rendering its final judgment, the Court granted
NewCSI’s post-verdict Motion for Entry of Judgment as a Matter of Law in part and denied the Company’s post-verdict
Motion for Entry of Judgment as a Matter of Law in its entirety. The Company believes that the final judgment is
unsupported by the evidence and contrary to the law, and filed its notice of appeal of the final judgment to the United
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States Court of Appeals for the Fifth Circuit (the “Circuit Court”) on January 6, 2016. In the Company’s financial results
filed as part of its Form 10-Q for the period ending November 30, 2015, the Company previously accrued for this
matter in the amount of $1,694,616, which is in excess of the Final Judgement Amount. However the Form 10-Q was
filed on January 14, 2016 and the Company did not foresee the Court’s recommendation to include legal fees and
refusal to reduce the judgement by payments that the Company has continued to make to NewCSI in the amount of
$413,516. On January 15, 2016 the Court awarded $551,727 to NewCSI for legal fees (inclusive of post-trial legal
fees totaling $46,998), which increased the total award to $1,957,108. Thus, the accrual reserves held by the Company
would be deficient by $262,492. The Company will take the appropriate steps to record the addition reserve deficiency
based on the information received since the January 14, 2016 filing. In addition, since the filing of the Form 10-Q on
January 14, 2016, the Company’s principal lenders (MidCap Financial Services LLC and Hillair Capital Management
LLC) have funded the bond required to suspend the judgment. The bond was posted on February 9, 2016 and
therefore the Company will not be required to satisfy the judgment from its operational resources while the Company’s
appeal is pending. A full description of the Complaint can be found under Item 3 of the Company’s 10-K filed with the
Securities and Exchange Commission on July 31, 2015.

On November 10, 2015, the Company agreed to amend and extend the maturity date of the Series A bonds to April
15, 2016. The three (3) remaining Series A bond holders agreed to extend the maturity to April 15, 2016 in exchange
for 4,375 common stock shares, valued at $23,975.

On November 10, 2015, the Company agreed to amend and extend the maturity date of a $100,000 promissory note to
April 15, 2016. The parties agreed to pay one-sixth (1/6th) of the principal amount on the 15th of every month,
beginning on December 15, 2015, until paid in full. The parties also agreed to pay all unpaid and accrued interest
through the date of the amended agreement and prepay interest through December 15, 2015. In addition, the holder of
the amended note can, at any time, convert any unpaid principal and accrued interest at $10.00 per share. In addition,
for every $1.00 of principal converted, the Company will issue a warrant to purchase one-half of a common stock
share at $20.00 per common stock share exercisable for a term of three (3) years. 

On November 13, 2015, Staffing 360 initiated a Judicial Arbitration and Mediation Services (“JAMS”) Arbitration
against the three shareholders of NewCSI, each a former Staffing 360 officer and employee.  In the Demand for
Arbitration and Statement of Claim, Staffing 360 alleges that these individuals breached their employment agreements
with Staffing 360 and the fiduciary duties each owed to the company.

On December 3, 2015, the Company issued warrants to purchase 30,087 shares to a placement agent.

On December 11, 2015, two (2) Series B Bond Holders owning an aggregate principal amount of $400,000 in Series
B Bonds agreed to modify the terms of the Series B Bonds to provide that (i) the Company shall make payments on
the principal amount of the Series B Bonds in six (6) equal tranches, every month, beginning on December 15, 2015,
(ii) the Company shall pay all accrued interest on the Series B Bonds by November 6, 2015, as calculated through
December 15, 2015, at an increased rate of 18% beginning September 30, 2015. The interest rate will revert back to
12% for all interest payments made after December 15, 2015. In addition, the conversion rate and the price of
common stock issued as interest payments on the Series B Bonds decreased from $12.00 to $10.00 per share.
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On December 23, 2015, the Company repaid in full the outstanding balance of the $359,000 convertible promissory
note that was issued on June 23, 2015.

On January 8, 2016, the Company issued a $359,000 convertible promissory note. The financing has an OID of
$54,000, legal fees of $5,000, a term of six (6) months and is convertible into common stock at a price of $11.50 per
share.

On February 5, 2016, the “Company entered into a Letter of Employment with Mr. David Faiman that appointed him
as the Company’s Chief Financial Officer effective March 7, 2016. The following is an overview of Mr. Faiman’s
professional experience. David Faiman, age 42, has over 20 years of finance and accounting experience at both private
and public companies, bringing a high degree of knowledge and proficiency to his role as Chief Financial Officer.
Prior to joining Staffing 360 Solutions, he has held a number of senior executive roles. From 2013 to 2015, Mr.
Faiman was Vice President of Financial Planning & Analysis as well as Chief Accounting Officer of Novitex
Enterprise Solutions, Inc. (“Novitex”), a leading provider of solutions in the document outsourcing industry, owned by
private equity firm Apollo Global Management, LLC. Prior to Novitex, Mr. Faiman served in various senior financial
roles, including acting Chief Financial Officer, during his almost 10-year tenure from 2004 to 2013 at Cengage
Learning, Inc. (formerly Thomson Learning of Thomson Reuters), a leading educational content, technology, and
services company for the higher education and K–12, professional and library markets worldwide. During this time,
Mr. Faiman was part of the management team responsible for the coordination of a multi-billion private equity buyout
of Cengage Learning by private equity firm Apax Partners LLP. Mr. Faiman began his career at
PricewaterhouseCoopers LLP in its Assurance and Business Advisory practice, where he managed multi-billion dollar
global clients over an eight-year period. Mr. Faiman is a Certified Public Accountant and graduated summa cum laude
with a Bachelor of Science in Business Administration from the University of Connecticut.

On February 8, 2016, the Company issued a $728,000 convertible debenture with a maturity date of July 1, 2017. The
financing has a 12% OID and is convertible into common stock at a price of $10.00 per share at the lender’s election.
In connection with the financing, the Company issued 13,000 shares of series B preferred stock.

On February 8, 2016, the Company received an overadvance of $1,050,000 under the revolving loan facility with
MidCap Funding X Trust. In addition the Company amended the Credit and Security agreement with MidCap
Funding X Trust and was issued $500,000 under the existing Additional Term Loan. In connection with the
amendment, the Company issued MidCap Funding X Trust 25,000 shares of common stock.

On February 17, 2016, a previous law firm filed suit in the Supreme Court of the State of New York alleging that the
Company owes it $758,778 for failure to pay for legal services rendered by it. The Company disagrees with the
quantum and quality of legal services provided by the firm to the Company.
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WHERE YOU CAN FIND MORE INFORMATION 

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and
copy any document that we file at the Public Reference Room of the SEC at 100 F Street, N.E., Washington,
D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. In addition, the SEC maintains an internet site at www.sec.gov that contains reports, proxy
statements and other information regarding registrants that file electronically, including Staffing 360. We are not
incorporating the contents of the SEC website into this prospectus. Reports and other information can also be
inspected at the offices of the NASDAQ, 165 Broadway, New York, New York 10006, where our common stock is
listed.
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