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Report of Independent Registered Public Accounting Firm

Participants and Benefits Administration Committee

Southwestern Energy Company 401(k) Savings Plan

We have audited the accompanying statements of net assets available for benefits of Southwestern Energy Company
401(k) Savings Plan (the �Plan�) as of December 31, 2012 and 2011, and the related statements of changes in net assets
available for benefits for the years then ended. These financial statements are the responsibility of the Plan�s
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Plan is not required to have, nor were we
engaged to perform an audit of its internal control over financial reporting. Our audits included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Plan�s internal control over
financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of Southwestern Energy Company 401(k) Savings Plan as of December 31, 2012 and 2011, and the
changes in net assets available for benefits for the years then ended in conformity with accounting principles generally
accepted in the United States of America.

Our audits were performed for the purpose of forming an opinion on the basic financial statements taken as a whole.
The supplemental schedule of assets (held at end of year) as of December 31, 2012, is presented for purposes of
additional analysis and is not a required part of the basic financial statements, but is supplementary information
required by the Department of Labor�s Rules and Regulations for Reporting and Disclosure under the Employee
Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of the Plan�s management.
The supplemental schedule has been subjected to the auditing procedures applied in the audits of the basic financial
statements and, in our opinion, is fairly stated, in all material respects, in relation to the basic financial statements
taken as a whole.

/s/GRANT THORNTON LLP

Houston, Texas

June 26, 2013
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Southwestern Energy Company

401(k) Savings Plan

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

December 31, 2012 and 2011

2012 2011
ASSETS:
Investments at fair value
Mutual funds $ 63,128,964 $ 52,143,442 
Collective trusts 23,089,418 14,480,335 
Common stocks 14,278,519 14,599,021 
Total investments 100,496,901 81,222,798 

Receivables
Notes receivable from participants 2,845,618 2,339,695 
Participants� contributions 23,947 17,773 
Employer�s contributions 14,439 11,662 
Total receivables 2,884,004 2,369,130 

Net assets reflecting investments at fair value 103,380,905 83,591,928 
Adjustment from fair value to contract value for interest in collective trust
relating to fully benefit-responsive investment contracts (64,298) (15,263)
Net assets available for benefits $ 103,316,607 $ 83,576,665 

The accompanying notes are an integral part of these financial statements.
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Southwestern Energy Company

401(k) Savings Plan

STATEMENTS OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

For the Years ended December 31, 2012 and 2011

2012 2011
ADDITIONS:
Contributions
Participant $ 12,154,791 $ 10,452,131 
Employer 6,338,120 5,484,205 
Rollover 841,066 1,029,004 
Total contributions 19,333,977 16,965,340 

Investment income
Net appreciation (depreciation) in fair value of investments 7,956,268 (4,464,990)
Interest and dividend income 2,040,211 1,197,573 
Net investment income (loss) 9,996,479 (3,267,417)

Interest income on notes receivable from participants 102,111 83,311 
Total additions 29,432,567 13,781,234 

DEDUCTIONS:
Benefits paid to participants 9,674,850 5,396,302 
Administrative expenses 17,775 18,250 
Total deductions 9,692,625 5,414,552 

Net increase in net assets available for benefits 19,739,942 8,366,682 

NET ASSETS AVAILABLE FOR BENEFITS:
Beginning of year 83,576,665 75,209,983 
End of year $ 103,316,607 $ 83,576,665 

The accompanying notes are an integral part of these financial statements.
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Southwestern Energy Company

401(k) Savings Plan

NOTES TO FINANCIAL STATEMENTS

December 31, 2012 and 2011

NOTE A � DESCRIPTION OF PLAN

The following description of the Southwestern Energy Company 401(k) Savings Plan (the �Plan�) provides only general
information.  Participants should refer to the Plan agreement for a more complete description of the Plan�s provisions.
 The Plan agreement, as amended and restated effective January 1, 2009, and all subsequent amendments have been
considered in the following description; the amendments made to the restated Plan agreement have no significant
effects on net assets.

1. General

The Plan is a qualified defined contribution plan under Section 401(k) of the Internal Revenue Code (the �IRC�).  The
Plan covers all employees of Southwestern Energy Company (the �Company� or �Employer�) and its subsidiaries except
for:

a.

Employees who have not yet completed thirty (30) days of service,

b.

Employees whose terms of employment are covered by a collective bargaining agreement that does not provide for
participation in the Plan, provided that retirement benefits have been the subject of good faith bargaining,

c.

Employees who are under the age of twenty-one (21),

d.

Seasonal employees who have one thousand (1,000) or less hours of service for the applicable computation period,

e.

Employees or other persons who perform services pursuant to written agreement with the Employer or with a third
party, unless such agreement provides for participation in the Plan,
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f.

Leased employees, and

g.

Non-resident aliens.

The Plan is subject to the provisions of the Employee Retirement Income Security Act of 1974 as amended (�ERISA�).

2. Contributions

Participants may contribute from 1% to 25% of eligible compensation, as defined in the Plan.  Participants who have
attained age 50 before the end of the Plan year are eligible to make catch-up contributions. Salary deferrals consist of
pretax and/or Roth 401(k) contributions.  Participants may also rollover amounts from other qualified defined benefit
or defined contribution plans.  The Company matches 100% of the first 3% of eligible compensation and 50% of the
next 3% of eligible compensation that a participant contributes to the Plan.  All contributions to the Plan are invested
under the direction of the participant in 16 investment options including Company stock.  Investments in the stock of
Entergy Corporation originated from a previous plan merger and are no longer an active investment option.
 Contributions are subject to certain limitations.

6
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Southwestern Energy Company

401(k) Savings Plan

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE A � DESCRIPTION OF PLAN � Continued

3. Participant Accounts

Each participant�s account is credited with the participant�s contributions and allocations of the Company�s contribution
and Plan earnings.  Allocations are based on participant earnings or account balances, as defined in the Plan.  The
benefit to which a participant is entitled is the benefit that can be provided from the participant�s account balance.

4. Vesting

Participants are immediately vested in their contributions and Company contributions plus actual earnings thereon.  

5. Notes Receivable from Participants

Participants may borrow from their fund accounts a minimum of $1,000 up to a maximum equal to the lesser of
$50,000 or 50% of a participant�s vested account balance.  The loans are secured by the balance in the participant�s
account and bear fixed interest at one percentage point above the prime lending rate at the inception of the loan.
 Principal and interest is generally paid through payroll deductions.  Amounts repaid are reinvested in investment
options based on the participant�s current investment elections.  At December 31, 2012, interest rates ranged from
4.25% to 8.25%.

6. Payment of Benefits

On termination of service due to death, disability, or retirement, a participant or a participant�s estate may receive the
full value of his or her account in a lump-sum or over an installment period of not more than 10 years.  For
termination of service for other reasons, a participant may receive the value of the vested interest in his or her account
as a lump-sum distribution.

7. Transfers to and from Other Plans
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The Plan transfers certain net assets to other plans in connection with participants who have terminated employment
and began participating in other employer plans.  Such transfers are recorded in benefits paid to participants at the fair
value of the assets on the date transferred.  Similarly, the Plan allows new participants to rollover or transfer-in assets
held in other qualified plans.  Such transfers are recorded in rollover contributions at fair value.

NOTE B � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

1.   Basis of Accounting

The Plan�s financial statements are presented on the accrual basis of accounting.

7
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NOTE B � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES � Continued

Investment contracts held by a defined contribution plan are required to be reported at fair value.  However, contract
value is the relevant measurement attribute for that portion of the net assets available for benefits of a defined
contribution plan attributable to fully benefit-responsive investment contracts because contract value is the amount
participants would receive if they were to initiate permitted transactions under the terms of the Plan.  The Plan invests
in investment contracts through BNP Paribas Investment Partners Trust Company, a collective trust.  The Statements
of Net Assets Available for Benefits present the fair value of the investment in the collective trust as well as the
adjustment of the investment in the collective trust from fair value to contract value relating to the investment
contract.  The Statements of Changes in Net Assets Available for Benefits are prepared on a contract value basis.  

2.

Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and changes
therein, and disclosure of contingent assets and liabilities.  Actual results could differ from those estimates.  

3.

Investment Valuation and Income Recognition

The Plan�s investments are stated at fair value. Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date. See note D for
discussion of fair value measurements.

Purchases and sales of securities are recorded on a trade-date basis.  Interest income is recorded on the accrual basis.
 Dividends are recorded on the ex-dividend date. Net appreciation (depreciation) includes the Plan�s gains and losses
on investments bought and sold as well as held during the year.

4.

Administrative Expenses

Loan origination fees paid by the Plan participants to the Plan�s record-keeper are reflected as administrative expenses.
All other expenses incurred in connection with the Plan are paid by the Company.  During 2012 and 2011, the
Company paid $145,552 and $192,939, respectively, of expenses on behalf of the Plan.  The Company does not seek
to be reimbursed by the Plan for payment of such expenses. Brokerage commissions and transfer taxes incurred in
connection with securities transactions are treated as part of the purchase cost or a reduction of sales proceeds.

5.

Payments of Benefits

Benefits are recorded when paid.

Edgar Filing: SOUTHWESTERN ENERGY CO - Form 11-K

14



8

Edgar Filing: SOUTHWESTERN ENERGY CO - Form 11-K

15



Southwestern Energy Company

401(k) Savings Plan

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE B � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES � Continued

6.

Adoption of New Accounting Standards

In May 2011, the FASB issued guidance on fair value measurement and disclosure requirements outlined in
Accounting Standards Update No. 2011-04, Fair Value Measurement (Topic 820)�Amendments to Achieve Common
Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRS (�Update 2011-04�).  Update 2011-04
expands existing fair value disclosure requirements, particularly for Level 3 inputs, including: quantitative disclosure
of the unobservable inputs and assumptions used in the measurement, description of the valuation processes in place
and sensitivity of the fair value to changes in unobservable inputs and interrelationships between those inputs.  The
amendments in Update 2011-04 must be applied prospectively and are effective during interim and annual periods
beginning after December 15, 2011.  The implementation of the disclosure requirement during the year ended
December 31, 2012 did not have a material impact on the Plan�s financial statements.

7.

Notes Receivable from Participants

Notes receivable from participants are measured at their unpaid balance plus any accrued but unpaid interest.
 Delinquent loans are reclassified as distributions based upon the terms of the Plan document.  No allowance for credit
losses has been recorded as of December 31, 2012 and 2011.

NOTE C � INVESTMENTS

The following investments represent 5% or more of the net assets available for benefits:

2012 2011
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DWS Stock Index Fund $   14,445,530  $     6,940,293
Southwestern Energy Company - Common Stock 14,183,994 14,488,746
PIMCO Funds - Total Return Fund 9,133,261 7,175,562
FFTW Income Plus Fund (1) 8,643,888 7,540,042
Amer Europacific Growth - R-3 International Fund 8,327,950 6,446,133
T. Rowe Price Retirement 2040 Advantage 7,653,944 5,625,230
Prudential Jennison Mid Cap Growth A 7,451,855 5,636,889
T. Rowe Price Retirement 2020 Advantage 7,195,505 5,456,160
T. Rowe Price Retirement 2030 Advantage 6,746,333 4,814,708
Davis New York Venture Fund (2) - 4,821,610

(1) Contract value of $8,579,590 at December 31, 2012 and $7,524,779 at December 31, 2011.

(2) Investment did not represent 5% or more of net assets available for benefits in 2012.

9
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NOTE C � INVESTMENTS � Continued

During 2012 and 2011, the Plan�s investments including investments bought, sold and held during the year appreciated
(depreciated) in value as follows:

2012 2011

Mutual funds $       5,822,497  $    (2,131,174)
Collective trusts 1,443,941 115,851 
Common stocks 689,830 (2,449,667)

$   7,956,268  $    (4,464,990)

NOTE D � FAIR VALUE MEASUREMENTS

The Plan defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an
exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants on the measurement date.  FASB Accounting Standards Codification Topic 820, Fair Value
Measurements and Disclosures, establishes a fair value hierarchy that prioritizes the inputs to valuation techniques
used to measure fair value.  The hierarchy gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3
measurements).  The three-tier fair value hierarchy is described as follows:

Level 1:

Quoted market prices (unadjusted) in active markets for identical assets and liabilities.

Level 2:

Inputs, other than the quoted prices in active markets included within Level 1, that are observable for the asset or
liability either directly or indirectly.

Level 3:

Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own
assumptions about what market participants would use in pricing the asset or liability.

Valuation techniques used need to maximize the use of observable inputs and minimize the use of unobservable
inputs.  The assessment of the significance of a particular input to the fair value measurement requires judgment and
may affect the valuation of assets and liabilities being measured and their placement or changes in their placement
within the fair value hierarchy.  Transfers between levels are recognized on the actual date of the event resulting in the
transfer.

Following is a description of the valuation methodologies used for assets measured at fair value.  There have been no
changes in the methodologies used at December 31, 2012 and 2011.
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Mutual funds:  Valued at the daily closing price as reported by the fund.  Mutual funds held by the Plan are
open-ended funds that are registered with the Securities and Exchange Commission.  These funds are required to
publish their daily net asset value (�NAV�) and to transact at that price.  The mutual funds held by the Plan are deemed
to be actively traded.

10
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Southwestern Energy Company

401(k) Savings Plan

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE D � FAIR VALUE MEASUREMENTS � Continued

Collective trusts:  Valued using the NAV provided by the administrator of the fund.  The NAV is based on the fair
value of the underlying assets owned by the fund, less its liabilities, and then divided by the number of shares owned.
The NAV is a quoted price in a market that is not active.  These funds transact at their NAV.  There are no restrictions
in place with respect to the daily redemption of the collective trust funds.  There are no unfunded commitments at
December 31, 2012.  

Common stocks:  Valued at the closing price reported on the active market on which the individual securities are
traded.

The preceding methods described may produce fair value calculations that may not be indicative of net realizable
value or reflective of future fair values.  Furthermore, although the plan believes its valuation methods are appropriate
and consistent with other market participants, the use of different methodologies or assumptions to determine the fair
value of certain financial instruments could result in a different fair value measurement at the reporting date.

During the plan years ended December 31, 2012 and 2011, there were no transfers in or out of Levels 1 and 2.

The following are assets measured at fair value on a recurring basis at December 31, 2012 and 2011:

2012
Level 1 Level 2 Level 3 Total

Mutual funds
Growth and income funds $  25,647,119$                 -   $               -   $   25,647,119
Growth funds 16,230,000 - - 16,230,000
Aggressive growth funds 12,046,232 - - 12,046,232
Fixed income funds 9,205,613 - - 9,205,613
Total mutual funds 63,128,964 - - 63,128,964
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Collective trusts
Non-benefit-responsive investment fund � S&P 500 Indexed - 14,445,530 - 14,445,530
Fixed income and fully benefit- responsive investment contract - 8,643,888 - 8,643,888
Total collective trusts - 23,089,418 - 23,089,418
Common stocks 14,278,519 - - 14,278,519
Total investments at fair value $ 77,407,483$ 23,089,418  $ -  $ 100,496,901

11
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NOTE D � FAIR VALUE MEASUREMENTS � Continued

2011
Level 1 Level 2 Level 3
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