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Item 8.01

Other Events.

As previously disclosed, on May 14, 2020, Ultra Petroleum Corp. (the “Company”) and certain of its subsidiaries (together with the Company, the
“Debtors”) filed voluntary petitions under Chapter 11 of Title 11 of the United States Code in the United States Bankruptcy Court for the Southern
District of Texas, Houston Division (the “Bankruptcy Court”). The Chapter 11 cases are being jointly administered under the caption In re Ultra
Petroleum Corp., et al., Case No. 20-32631 (collectively, the “Chapter 11 Cases”). Documents filed on the docket of and other information related to the
Chapter 11 Cases are available free of charge online at https://cases.primeclerk.com/ultrapetroleum. Documents and other information available on such
website are not part of this Current Report on Form 8-K and shall not be deemed incorporated by reference in this Form 8-K.
On June 22, 2020, the Debtors filed a motion (the “Motion”) with the Bankruptcy Court seeking authorization of the Bankruptcy Court for the entry into
a purchase and sale agreement (the “PSA”), by and between Ultra Wyoming, LLC (“Ultra Wyoming”) and Pinedale Corridor, LP (“Pinedale”), pursuant
to which, among other things, Ultra Wyoming will agree to purchase certain facilities and pipelines located in Sublette County, Wyoming that gather
liquids from wells operated by Ultra Resources, Inc. in the Pinedale Anticline field, along with related personal property, rights-of-ways and easements
(collectively, the “Gathering System”), for a purchase price of $18 million. The Bankruptcy Court is scheduled to hear the Motion on June 25, 2020. The
PSA will be executed upon the Bankruptcy Court’s approval of the Motion and, assuming such approval is obtained, it is the intent of the Debtors and
Pinedale to close the purchase of the Gathering System no later than June 30, 2020.
A copy of the Motion is filed as Exhibit 99.1 under Item 9.01 of this report and is incorporated herein by reference.
The foregoing description of the PSA does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of the
PSA, a copy of which is attached as Exhibit A to the Motion filed as Exhibit 99.1 hereto.
Cautionary Note Regarding Forward-Looking Statements
This Current Report on Form 8-K includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Any statement, including any opinions, forecasts, projections or other statements, other than
statements of historical fact, are or may be forward-looking statements. Although the Company believes the expectations reflected in any forwardlooking statements herein are reasonable, the Company can give no assurance that such expectations will prove to have been correct and actual results
may differ materially from those projected or reflected in such statements. Certain risks and uncertainties inherent in the Company’s business as well as
risks and uncertainties related to the Company’s operational and financial results are set forth in its filings with the Securities and Exchange Commission
(the “SEC”), particularly in the section entitled “Risk Factors” included in the Company’s Annual Report on Form 10-K for the most recent fiscal year,
the Company’s most recent Quarterly Reports on Form 10-Q, and from time to time in other filings made by the Company with the SEC. Some of these
risks and uncertainties include, but are not limited to, the Company’s ability to obtain Bankruptcy Court approval with respect to motions in the Chapter
11 Cases, the effects of the Chapter 11 Cases on the Company, the Company’s ability to maintain adequate liquidity following the recent default under
the terms of its RBL Agreement and Term Loan Agreement resulting from the going concern qualification to the Company’s audited, consolidated
financial statements in its Annual Report on Form 10-K, to decrease its leverage or fixed costs, or to restructure its balance sheet in a manner that allows
it to continue as a going concern over the long term. Some additional risks and uncertainties include, but are not limited to, increased competition, the
extreme volatility and negative pressure that oil and natural gas commodity prices have experienced recently that is attributable to decreased demand
resulting from COVID-19 and the actions of OPEC and other oil exporting nations, the timing and extent of changes in prices for oil and gas,
particularly in the areas where the Company owns properties, conducts operations, and markets its production, as well as the timing and extent of the
Company’s success in discovering, developing, producing and estimating oil and gas reserves, the Company’s ability to successfully monetize the
properties it is marketing, weather and government regulation, and the availability of oil field services, personnel and equipment. You are cautioned not
to place undue reliance on these forward-looking statements, which speak only as of the date of this Current Report on Form 8-K. All forward-looking
statements in this Current Report on Form 8-K are qualified in their entirety by these cautionary statements. Except as required by law, the Company
undertakes no obligation and does not intend to update or revise any forward-looking statements, whether as a result of new information, future results
or otherwise.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number

99.1

Description

Debtors’ Emergency Motion for Entry of an Order (I) Authorizing the Debtors to Enter Into and Perform Under an Asset Purchase
Agreement to Purchase the Pinedale LGS Gathering System, (II) Authorizing and Approving the Settlement By and Among the Debtors
and Pinedale, and (III) Granting Related Relief [Docket No. 301].

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
June 24, 2020
ULTRA PETROLEUM CORP.
By:
/s/ Kason D. Kerr
Name: Kason D. Kerr
Title: Vice President, General Counsel and Corporate
Secretary

Exhibit 99.1
IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

In re:
ULTRA PETROLEUM CORP., et al.,1
Debtors.

§
§
§
§
§
§
§

Chapter 11
Case No. 20-32631 (MI)
(Jointly Administered)

DEBTORS’ EMERGENCY MOTION FOR ENTRY OF AN ORDER
(I) AUTHORIZING THE DEBTORS TO ENTER INTO AND PERFORM
UNDER AN ASSET PURCHASE AGREEMENT TO PURCHASE THE
PINEDALE LGS GATHERING SYSTEM, (II) AUTHORIZING AND APPROVING
THE SETTLEMENT BY AND AMONG THE DEBTORS AND PINEDALE,
AND (III) GRANTING RELATED RELIEF

EMERGENCY RELIEF HAS BEEN REQUESTED. A HEARING WILL BE CONDUCTED ON THIS MATTER ON JUNE 25, 2020, AT 2:30
(CENTRAL TIME) IN COURTROOM 404, 4TH FLOOR, 515 RUSK STREET, HOUSTON, TEXAS 77002. IF YOU OBJECT TO THE
RELIEF REQUESTED OR YOU BELIEVE THAT EMERGENCY CONSIDERATION IS NOT WARRANTED, YOU MUST EITHER
APPEAR AT THE HEARING OR FILE A WRITTEN RESPONSE PRIOR TO THE HEARING. OTHERWISE, THE COURT MAY TREAT
THE PLEADING AS UNOPPOSED AND GRANT THE RELIEF REQUESTED.
RELIEF IS REQUESTED NOT LATER THAN JUNE 25, 2020.
PLEASE NOTE THAT ON MARCH 24, 2020, THROUGH THE ENTRY OF GENERAL ORDER 2020-10, THE COURT INVOKED THE
PROTOCOL FOR EMERGENCY PUBLIC HEALTH OR SAFETY CONDITIONS.
IT IS ANTICIPATED THAT ALL PERSONS WILL APPEAR TELEPHONICALLY AND ALSO MAY APPEAR VIA VIDEO AT THIS
HEARING.
AUDIO COMMUNICATION WILL BE BY USE OF THE COURT’S REGULAR DIAL-IN NUMBER. THE DIAL-IN NUMBER IS
+1(832)-917-1510. YOU WILL BE RESPONSIBLE FOR YOUR OWN LONG-DISTANCE CHARGES. YOU WILL BE ASKED TO KEY IN
THE CONFERENCE ROOM NUMBER. JUDGE ISGUR’S CONFERENCE ROOM NUMBER IS 954554.
PARTIES MAY PARTICIPATE IN ELECTRONIC HEARINGS BY USE OF AN INTERNET CONNECTION. THE INTERNET SITE IS
WWW.JOIN.ME. PERSONS CONNECTING BY MOBILE DEVICE WILL NEED TO DOWNLOAD THE FREE JOIN.ME
APPLICATION.
ONCE CONNECTED TO WWW.JOIN.ME, A PARTICIPANT MUST SELECT “JOIN A MEETING”. THE CODE FOR JOINING THIS
HEARING BEFORE JUDGE ISGUR IS “JUDGEISGUR”. THE NEXT SCREEN WILL HAVE A PLACE FOR THE PARTICIPANT’S
1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification number (if any) are the following: Ultra

Petroleum Corp. (3838); Keystone Gas Gathering, LLC (N/A); Ultra Resources, Inc. (0643); Ultra Wyoming, LLC (6117); Ultra Wyoming LGS,
LLC (0378); UP Energy Corporation (4296); UPL Pinedale, LLC (7214); and UPL Three Rivers Holdings, LLC (7158). The Debtors’ service
address is 116 Inverness Drive East, Suite 400, Englewood, Colorado 80112.

NAME IN THE LOWER LEFT CORNER. PLEASE COMPLETE THE NAME AND CLICK “NOTIFY”.
HEARING APPEARANCES SHOULD BE MADE ELECTRONICALLY AND IN ADVANCE OF THE HEARING. YOU MAY MAKE
YOUR ELECTRONIC APPEARANCE BY:
1) GOING TO THE SOUTHERN DISTRICT OF TEXAS WEBSITE;
2) SELECTING “BANKRUPTCY COURT” FROM THE TOP MENU;
3) SELECTING JUDGES’ PROCEDURES AND SCHEDULES;
4) SELECTING “VIEW HOME PAGE” FOR JUDGE ISGUR;
5) UNDER “ELECTRONIC APPEARANCE” SELECT “CLICK HERE TO SUBMIT ELECTRONIC APPEARANCE;”
6) SELECT ULTRA PETROLEUM CORP. FROM THE LIST OF ELECTRONIC APPEARANCE LINKS, AND
7) AFTER SELECTING ULTRA PETROLEUM CORP FROM THE LIST, COMPLETE THE REQUIRED FIELDS AND HIT THE
“SUBMIT” BUTTON AT THE BOTTOM OF THE PAGE.
SUBMITTING YOUR APPEARANCE ELECTRONICALLY IN ADVANCE OF THE HEARING WILL NEGATE THE NEED TO MAKE
AN APPEARANCE ON THE RECORD AT THE HEARING
The above-captioned debtors and debtors in possession (collectively, the “Debtors”) respectfully state as follows in support of this motion.2
Relief Requested
1. The Debtors seek entry of an order, substantially in the form attached hereto, (a) authorizing the Debtors to enter into and perform under a
purchase and sale agreement for the purchase of the Gathering System (as defined below) (the “PSA”), (b) authorizing and approving the Debtors’
settlement of the dispute regarding the proposed rejection of the lease between Debtor Ultra Wyoming LGS, LLC. and Pinedale Corridor, LP
(“Pinedale” and, together with the Debtors, the “Parties”), the terms of which are incorporated into the PSA, attached hereto as Exhibit A, and
(c) granting related relief.
Jurisdiction and Venue
2. The United States Bankruptcy Court for the Southern District of Texas (the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C.
§ 1334. This is a core
2 Certain background information on the Debtors and the facts and circumstances regarding the filing of these chapter 11 cases are set forth in the

Declaration of Brad Johnson in Support of Chapter 11 Petitions and First Day Motions [Docket No. 14] (the “First Day Declaration”).

proceeding pursuant to 28 U.S.C. § 157(b). The Debtors confirm their consent, pursuant to rule 7008 of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules”), to the entry of a final order by the Court in connection with this motion to the extent that it is later determined that the Court,
absent consent of the parties, cannot enter final orders or judgments in connection herewith consistent with Article III of the United States Constitution.
3.

Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

4.

The bases for the relief requested herein are sections 105(a), 362(d), 363(b), and 365(a) of chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code”), Bankruptcy Rules 2002 and 9019, and rule 9013 of the Bankruptcy Local Rules for the Southern District of
Texas (the “Bankruptcy Local Rules”).
Background

5. The Debtors are independent exploration and production companies that primarily focus on developing long-life natural gas reserves in the
Pinedale Anticline and Jonah fields located in Wyoming’s Green River Basin. They are party to various agreements with midstream service providers
that gather, compress, and process natural gas from the Debtors’ fields. The Debtors’ customer base is a diverse group of third party, non-affiliated
entities that buy the Debtors’ natural gas “as produced” and is located across the United States. The Debtors’ headquarters are in Englewood, Colorado.
In fiscal year 2019, the Debtors earned approximately $742 million in revenue from their operations

6. Debtor Ultra Wyoming LGS, LLC (“Ultra LGS”) is a wholly-owned subsidiary of Debtor Ultra Wyoming, LLC, which is a wholly-owned
subsidiary of Debtor Ultra Resources, Inc. (“Ultra Resources”).
7. On May 14, 2020 (the “Petition Date”), each of the Debtors filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code. The
Debtors are operating their businesses and managing their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code. On May 15, 2020, the Court granted the Debtors’ motion for procedural consolidation and joint administration of these chapter 11 cases pursuant
to Bankruptcy Rule 1015(b) [Docket No. 36]. On May 29, 2020, the United States Trustee for the Southern District of Texas (the “U.S. Trustee”)
appointed an official committee of unsecured creditors pursuant to section 1102 of the Bankruptcy Code [Docket No. 174]. No request for an
appointment of a trustee or examiner has been made in these chapter 11 cases.
Pinedale LGS Lease
8. On December 7, 2012, Ultra Wyoming, LLC and Pinedale entered into a purchase and sale agreement whereby Ultra Wyoming, LLC sold
Pinedale certain facilities and pipelines located in Sublette County, Wyoming that gather liquids (condensate and water, together with associated natural
gas) from wells operated by Ultra Resources in the Pinedale Anticline field, along with related personal property, rights-of-ways and easements
(collectively, the “Gathering System”).
9. On December 20, 2012, Ultra LGS and Pinedale entered into a lease agreement (the “Pinedale LGS Lease”) under which Pinedale leased the
Gathering System to Ultra LGS in exchange for monthly rental payments totaling at least $20 million per year, subject to inflation and volume
adjustments, through 2027. Ultra LGS is responsible for maintenance, repair, utilities, tax, insurance, and other related costs.

10. Debtor Ultra Petroleum Corp. is a guarantor and Ultra Resources is a limited guarantor under the terms of the Pinedale LGS Lease and related
guaranty agreements. Ultra Petroleum Corp.’s filing of its bankruptcy petition was an event of default under the Pinedale LGS Lease, necessitating Ultra
LGS’s bankruptcy petition in order to obtain the benefit of the automatic stay and use the chapter 11 process to restructure its assets and liabilities,
including examining its obligations under the Pinedale LGS Lease.
11. On May 15, 2020 Ultra LGS filed its Motion for Entry of an Order Authorizing Rejection of the Pinedale LGS Lease Agreement (the “Lease
Rejection Motion”) [Docket No. 17] asserting that, in its business judgment, rejecting the Lease was in the best interest of Debtors. In the Lease
Rejection Motion, the Debtors state that utilizing the Gathering System pursuant to the terms of the Pinedale LGS Lease is burdensome. As explained in
that motion, the Debtors could reject the Pinedale LGS Lease, “tie into” their existing SWEPI System, and dispose of their liquids by truck in the
interim. Although it would require time and cost to obtain the proper permits and complete the construction necessary to tie into the SWEPI System—
while in the interim trucking the liquids otherwise handled by the Gathering System—the Debtors believe that those costs are far outweighed (by a
factor of over 10 times) by the lease obligations remaining under the Gathering System.
12. On June 5, 2020, Pinedale filed its objection to the Rejection Motion (the “Objection”) [Docket No. 204]. Pinedale challenged the Debtors’
business judgment, asserting that the costs and expenses to tie into the SWEPI System were greater than the Debtors had projected. Subsequently, the
Debtors and Pinedale served discovery requests and deposition notices, and met and conferred on multiple occasions in anticipation of a hearing on the
Lease Rejection Motion.

Negotiation of Purchase and Settlement
13. At the same time they progressed their litigation regarding the Lease Rejection Motion, the Parties engaged in weeks of arm’s-length, hardfought settlement negotiations. Ultimately, the Debtors and Pinedale reached an agreement in principle under which the Debtors will purchase the
Gathering System and the Parties will end their litigation with a mutual release.
14. More specifically, the Debtors and Pinedale agreed to the terms on which the Debtors are prepared to purchase the Gathering System, which
are memorialized in the PSA. The PSA provides for, among other things, at the closing of the PSA: (a) payment of a purchase price of $18 million to
Pinedale for the Gathering System in accordance with the terms of the PSA; (b) Pinedale’s withdrawal of its Objection to the Lease Rejection Motion
and consensual termination of the Pinedale LGS Lease; and (c) Pinedale and certain of its affiliates’ waiver and release of any damages claims
(including rejection damages) ((a), (b), and (c), collectively, the “Settlement”). It is the intent of the Debtors and Pinedale to close the purchase of the
Gathering System no later than June 30, 2020.
15. The Debtors negotiated the Settlement for several reasons. First, acquiring the Gathering System allows the Debtors to continue their ordinary
course operations without interruption and removes the immediate need to incur significant capital expenditures and undergo significant efforts related
to connecting to the SWEPI System (the Debtors’ other existing gathering system), which the Debtors would have had to do to replace and transition
from the Gathering System. Second, the Settlement costs the Debtors just $18 million to purchase the Gathering System—not materially more than the
risk-adjusted costs that the Debtors would have to expend in a rejection scenario to transition to the SWEPI System, but more than $100 million less
than the remaining rent under the LGS Pinedale Lease. Third, the Settlement removes risks and uncertainties inherent in any potential capital
expenditure to

upgrade the SWEPI System. Fourth, the Settlement removes any risk—albeit remote—that the Debtors would be unsuccessful in obtaining Court
approval to reject the LGS Pinedale Lease. Fifth, the Settlement eliminates any litigation over an LGS unsecured rejection damages claim that would
potentially dilute recoveries to other unsecured creditors. Sixth, the Debtors are obtaining a highly functional and efficient asset for only marginally
more than the cost of retrofitting their current assets to meet the same needs. Seventh, the Settlement eliminates the need to investigate and determine a
contingent indemnification claim which, if it were to materialize post-petition, Pinedale has indicated it would argue is entitled to administrative priority
status.
16. Simply put, the overall terms of the purchase and Settlement are in the best interests of the Debtors and their estates and will ensure the
Debtors have the capacity to continue production without interruption. Accordingly, the Debtors seek authorization to enter into the Settlement and all
transactions contemplated therein.
Basis for Relief
I.

The Proposed Purchase Is a Sound Exercise of the Debtors’ Business Judgment.

17. Section 363(b)(1) of the Bankruptcy Code authorizes a debtor in possession to “use, sell, or lease, other than in the ordinary course of
business, property of the estate,” after notice and a hearing. It is well-established in this jurisdiction that a debtor may use property of the estate outside
the ordinary course of business under this provision if there is a good business reason for doing so.3 When a debtor demonstrates a valid business
justification for a decision, a
3 See, e.g., ASARCO, Inc. v. Elliott Mgmt. (In re ASARCO, L.L.C.), 650 F.3d 593, 601 (5th Cir. 2011) (“[F]or the debtor-in-possession or trustee to

satisfy its fiduciary duty to the debtor, creditors, and equity holders, there must be some articulated business justification for using, selling, or leasing
the property outside the ordinary course of business.”) (quoting In re Cont’l Air Lines, Inc., 780 F.3d 1223, 1226 (5th Cir. 1986)); GBL Holding Co.,
Inc. v. Blackburn/Travis/Cole, Ltd. (In re State Park Bldg. Grp., Ltd.), 331 B.R. 251, 254 (Bankr. N.D. Tex. 2005); In re Filene’s Basement, LLC,
No. 11-13511 (KJC) (Bankr. D. Del. Apr. 29, 2014) (stating that, under the business judgment standard, once the debtor presents “a reasonable basis
for its business decisions . . . courts will generally not entertain objections to the debtor’s conduct”).

strong presumption arises “that in making [the] business decision the directors of a corporation acted on an informed basis, in good faith and in the
honest belief that the action taken was in the best interests of the company.”4
18. Moreover, once a debtor articulates a valid business justification for its actions, courts should “give great deference to the substance of the
directors’ decision and will not invalidate the decision, will not examine its reasonableness, and will not substitute its views for those of the board if the
latter’s decision can be attributed to any rational business purpose.”5
19. Here, a sound business justification exists for the purchase of the Gathering System. While the Debtors originally proposed to reject the
Pinedale LGS Lease pursuant to the Lease Rejection Motion, the Debtors recognize that the purchase of the Gathering System provides a more
expedient resolution for the Debtors for not materially more costs than would have to be expended in the context of rejection. The purchase and
continued operation of the Gathering System will require little to no additional capital expenditures (other than payment of the purchase price) and,
because the Debtors already currently operate the asset on a leased basis, no transition risk. The Debtors will be able to continue their ordinary course
operations without any immediate need to incur significant expenses or under significant efforts related to expanding the SWEPI System.
4 Official Comm. of Subordinated Bondholders v. Integrated Res., Inc. (In re Integrated Res., Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1990) (holding that

the business judgment rule has “vitality by analogy” in chapter 11) (citations omitted).
5 In re Global Crossing Ltd., 295 B.R. 726, 744 (Bankr. S.D.N.Y. 2003) (citing Paramount Commc’ns Inc. v. QVC Network Inc., 637 A.2d 34, 45 n.17

(Del. 1994)); accord Integrated Res., 147 B.R. at 656 (presuming, based on the business judgment rule, “that in making a business decision the
directors of [the debtor] acted on an informed basis, in good faith and in the honest belief that the action was in the best interests of the company”)
(quoting Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)); In re Johns Manville Corp., 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (“Where the
debtor articulates a reasonable basis for its business decisions (as distinct from a decision made arbitrarily or capriciously), courts will generally not
entertain objections to the debtor’s conduct.”); see also In re Idearc Inc., 423 B.R. 138, 162 (Bankr. N.D. Tex. 2009) (explaining that, “[i]n the
absence of a showing of bad faith or an abuse of business discretion,” the court will not alter a debtor’ business judgment, while analyzing a debtor’s
decision to assume/reject contracts).

20. Furthermore, Pinedale has agreed to withdraw its Objection and waive any potential rejection damages claim, so the Debtors will not be
required to utilize any further estate resources on litigating these disputes. Overall, the purchase of the Gathering System is the most efficient, costeffective path forward for the Debtors’ stakeholders and all parties in interest.
II.

The Agreement Satisfies the Standards of Bankruptcy Rule 9019 and Should Be Approved.
21. Bankruptcy Rule 9019(a) provides, in relevant part:
On motion by the [debtor in possession] and after notice and a hearing, the court may approve a compromise or settlement. Notice shall be
given to creditors, the United States trustee, . . . and indenture trustee as provided in Rule 2002 and to any other entity as the court may
direct.

“To minimize litigation and expedite the administration of a bankruptcy estate, [c]ompromises are favored in bankruptcy.”6 Settlements are considered a
“normal part of the process of reorganization” and a “desirable and wise method[] of bringing to a close proceedings otherwise lengthy, complicated,
and costly.”7 Pursuant to Bankruptcy Rule 9019(a), a bankruptcy court may, after appropriate notice and a hearing, approve a compromise or settlement
so long as the proposed settlement is fair, reasonable, and in the best interest of the estate.8 Ultimately, “the decision to approve a compromise lies
within the sound discretion of the bankruptcy court.”9
22. In Jackson Brewing, the United States Court of Appeals for the Fifth Circuit set forth a balancing test under which bankruptcy courts may
analyze proposed settlements. The
6
7
8
9

Myers v. Martin (In re Martin), 91 F.3d 389, 393 (3d Cir. 1996).
Rivercity v. Herpel (In re Jackson Brewing Co.), 624 F.2d 599, 602 (5th Cir. 1980) (citations omitted).
See In re Age Ref. Inc., 801 F.3d 530, 540 (5th Cir. 2015).
See United States v. AWECO, Inc., 725 F.2d 293, 297 (5th Cir. 1984); Jackson Brewing, 624 F.2d at 602–03.

factors the Court must consider are: “(1) the probability of success in litigating the claim subject to settlement, with due consideration for the uncertainty
in fact and law; (2) the complexity and likely duration of litigation and any attendant expense, inconvenience, and delay; and (3) all other factors bearing
on the wisdom of the compromise.”10 Under the rubric of the third factor, the Fifth Circuit has specified two additional factors that bear on the decision
to approve a proposed settlement. First, the court should consider “the paramount interest of creditors with proper deference to their reasonable
views.”11 Second, the court should consider the “extent to which the settlement is truly the product of arm’s-length bargaining, and not of fraud or
collusion.”12
23. Generally, the role of the bankruptcy court is not to decide the issues in dispute when evaluating a settlement. Watts v. Williams, 154 B.R. 56,
59 (S.D. Tex. 1993). Instead, the court should determine whether the settlement as a whole is fair and equitable.13
24. The Debtors easily satisfy these standards with respect to the proposed purchase here. The factors of the Jackson Brewing balancing test, taken
together, suggest that the proposed purchase and settlement here represents a fair and reasonable compromise and is in the best interest of the estate.
A.

Litigating the Issues Between the Debtors and Pinedale Would Be Costly.

25. With respect to “the probability of success in litigating the claim subject to settlement,” the Debtors certainly believe that they would prevail in
litigating the Lease Rejection Motion. However, continued discovery and litigation would be costly. Further, if the
10
11
12
13

See Age Ref. Inc., 801 F.3d at 540 (internal citations omitted).
Id.; Conn. Gen. Life Ins. Co. v. United Cos. Fin. Corp. (In re Foster Mortg. Corp.), 68 F.3d 914, 917 (5th Cir. 1995).
Age Ref. Inc., 801 F.3d at 540; Foster Mortg. Corp., 68 F.3d at 918 (citations omitted).
Protective Comm. for Indep. Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968).

Lease Rejection Motion were to be granted, continued litigation may ensue with respect to any potential rejection damages claim Pinedale may assert.
The Settlement eliminates the need to investigate and determine a contingent indemnification claim which, if it were to materialize post-petition,
Pinedale has indicated it would argue is entitled to administrative priority status. And, of course, there is some uncertainty with respect to any litigation.
B.

Continued Litigation with Pinedale Would Be Complex and Result in Delay and Distraction.

26. With respect to “the complexity and likely duration of litigation and any attendant expense, inconvenience, and delay,” continued litigation
with Pinedale over rejection and the amount of their rejection damages claims likely would be costly and time-consuming. Already, the Debtors and
Pinedale have engaged in heavy, time-consuming negotiations. Should litigation continue, the Debtors would expect to take and defend depositions,
including those of the Debtors’ senior management, thereby causing additional delay and distraction as the Debtors move towards confirmation of their
prepackaged plan of reorganization. Overall, continued litigation between the Parties would require substantial focus from the Debtors’ management
team, distracting them from day-to-day operations and from successfully moving these cases toward a resolution.
C.

The Settlement Is in the Best Interests of Creditors.

27. The proposed Settlement with Pinedale will provide the Debtors and their stakeholders with certainty regarding the resolution of the disputes
between the Debtors and Pinedale, including with respect to the Lease Rejection Motion and any potential rejection damages claims from Pinedale.
Further, the Settlement will allow the Debtors to continue operations without interference and without any immediate needs to incur significant expenses
to tie into the SWEPI System, allowing the Debtors and their management to focus on their

restructuring efforts. And although, under the Settlement, the Debtors are purchasing the Gathering System for $18 million, that purchase price is not
materially more than the risk-adjusted costs to transition to the SWEPI System even assuming the Debtors were to successfully reject the Pinedale LGS
Lease, and in any event that purchase price is over $100 million less than the remaining rent over the life of the Pinedale LGS Lease. The Settlement
reflects the result of an arm’s-length bargaining between the Debtors and Pinedale and comports with the Debtors’ business judgment.
D.

The Settlement Is Supported by the Debtors’ Stakeholders.

28. Before filing this motion, the Debtors consulted regarding the settlement with all of their key creditor stakeholders or their respective advisors
—including the first lien RBL agent, the ad hoc group of first lien term loan lenders, the ad hoc group of second lien noteholders, and the creditors’
committee. Each of these parties either actively support entry into the Settlement, or otherwise do not object to the relief sought. In addition, the Debtors
are working with their stakeholders on an amendment to the restructuring support agreement to permit the proposed purchase under the Settlement,
which they intend to have finalized in advance of the hearing.
29. Based on the foregoing considerations, the Debtors respectfully submit that the Settlement represents a fair and reasonable compromise that is
in the best interest of the Debtors’ estates. Accordingly, the Debtors respectfully request that the Court authorize the Debtors to enter into and perform
under the PSA, as such actions are a reasonable exercise of the Debtors’ business judgment and in the best interest of their bankruptcy estates.
Emergency Relief is Appropriate
30. The Debtors request emergency consideration of this motion pursuant to Bankruptcy Local Rule 9013. Due to the time-sensitive nature of the
terms of the Settlement, the Debtors seek approval of the Settlement on an expedited basis. A hearing on the requested relief

on June 25, 2020 will allow the Debtors to close the transaction before the end of the month and avoid any additional issues surrounding any continuing
rent or other lease obligations associated with the Pinedale LGS Lease. The Debtors request that the Court approve the relief requested herein on an
emergency basis.
Reservation of Rights
31. Nothing contained herein or any actions taken pursuant to such relief requested is intended or shall be construed as (a) an admission as to the
amount of, basis for, or validity of any claim against a Debtor entity under the Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of
the Debtors’ or any other party in interest’s right to dispute any claim on any ground, (c) a promise or requirement to pay any claim, (d) an implication
or admission that any particular claim is of a type specified or defined in this motion or any order granting the relief requested in this motion or a finding
that any particular claim is an administrative expense claim or other priority claim, (e) a request or authorization to assume, adopt, or reject any
agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code, (f) an admission as to the validity, priority, enforceability, or perfection of
any lien on, security interest in, or other encumbrance on property of the Debtors’ estates, (g) a waiver or limitation of the Debtors’ or any other party in
interest’s rights under the Bankruptcy Code or any other applicable law, or (h) a concession from the Debtors that any liens (contractual, common law,
statutory, or otherwise) that may be satisfied pursuant to the relief requested in this motion are valid, and the rights of all parties in interest are expressly
reserved to contest the extent, validity, or perfection or seek avoidance of all such liens. If the Court grants the relief sought herein, any payment made
pursuant to the Court’s order is not intended and should not be construed as an admission as to the validity of any particular claim or a waiver of the
Debtors’ or any other party in interest’s rights to subsequently dispute such claim.

Notice
32. The Debtors will provide notice of this motion to (a) the Office of the United States Trustee for the Southern District of Texas, (b) counsel to
the creditors’ committee, (c) counsel to the agent for and lender of the revolving credit facility, (d) counsel to the agent for the term loan facility,
(e) counsel to the ad hoc group of lenders of the term loan facility, (f) counsel to the trustee for the 9.00% Cash / 2.00% PIK senior notes due 2024, (g)
counsel to the ad hoc group of noteholders of the 9.00% Cash / 2.00% PIK senior notes due 2024, (h) the counsel to the trustee for the 6.875% senior
notes due 2022 and 7.125% senior notes due 2025, (i) the United States Attorney’s Office for the Southern District of Texas, (j) the Internal Revenue
Service, (k) all applicable state taxing authorities, (l) the Environmental Protection Agency, (m) the office of the attorneys general for the states in which
the Debtors operate, (n) the Securities and Exchange Commission, (o) Pinedale, and (p) any party that has requested notice pursuant to Bankruptcy Rule
2002. In light of the nature of the relief requested, no other or further notice is required.

WHEREFORE, the Debtors request that the Court enter an order, substantially in the form attached hereto, granting the relief requested in this
Motion and granting such other and further relief as is appropriate under the circumstances.
Dated: June 22, 2020
Houston, Texas

/s/ Matthew D. Cavenaugh
Matthew D. Cavenaugh (TX Bar No. 24062656)
Jennifer F. Wertz (TX Bar No. 24072822)
Kristhy M. Peguero (TX Bar No. 24102776)
JACKSON WALKER LLP
1401 McKinney Street, Suite 1900
Houston, TX 77010
Telephone: (713) 752-4200
Facsimile: (713) 752-4221
-andDavid R. Seligman, P.C. (admitted pro hac vice)
Brad Weiland (admitted pro hac vice)
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200
-andChristopher T. Greco, P.C. (admitted pro hac vice)
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue
New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900
- andAnnElyse Scarlett Gains (admitted pro hac vice)
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
1301 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
Telephone: (202) 389-5046
Facsimile: (202) 389-5200
Proposed Co-Counsel for the Debtors and Debtors in Possession

Certificate of Service
I certify that on June 22, 2020, I caused a copy of the foregoing document to be served by the Electronic Case Filing System for the United States
Bankruptcy Court for the Southern District of Texas.
/s/ Matthew D. Cavenaugh
Matthew D. Cavenaugh
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Execution Version
PURCHASE AND SALE AGREEMENT
This Purchase and Sale Agreement (this “Agreement”), is made as of June [●], 2020 (“Execution Date”), by and between PINEDALE
CORRIDOR, LP, a Delaware limited partnership (“Seller”) whose address is 1100 Walnut Street, Suite 3350, Kansas City, Missouri 64106 and ULTRA
WYOMING, LLC, a Delaware limited liability company (“Buyer”) whose address is 116 Inverness Drive East, Suite 400, Englewood, CO 80112.
Seller and Buyer may be referred to individually as a “Party” or collectively as the “Parties.”
RECITALS
Seller owns all right, title and interest in and to the Assets (as defined in this Agreement) located in the Pinedale Anticline in Sublette County,
Wyoming, as more fully described in this Agreement.
Buyer desires to purchase, and Seller desires to sell and convey, the Assets pursuant to and in accordance with the terms and conditions of this
Agreement.
As a result of the Bankruptcy Case, each Party has determined that the Purchase Price (as defined in this Agreement) is fair value to be paid by the
Buyer for the Assets.
As a part of the Bankruptcy Case (as defined in this Agreement) the Parties have determined, for the reasons reflected in the relevant 9019 motion
filed in the Bankruptcy Case relating to the Assets, to enter into this Agreement in settlement of ongoing disputes and litigation.
AGREEMENT
In consideration of the mutual promises, covenants and warranties contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Buyer and Seller agree as follows:
ARTICLE I
DEFINITIONS
Section 1.1 Definitions. The following terms shall have the meanings set forth below:
Affiliate: With respect to a specified Person, (a) any Subsidiary of that Person, and (b) any Person that directly, or indirectly through one or more
intermediaries, Controls or is Controlled by or is under common Control with, the specified Person.
Assets: The Liquids Gathering System and the Personal Property.
Assignment of Jensen Easements to Ultra Resources: The Assignment of Easements and Transfer of Improvements (LGS) (Jensen Easements) to be
executed by Seller and Ultra Resources and with their signatures acknowledged, in the form attached to this Agreement as Exhibit A.
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Bankruptcy Case: The cases commenced by Buyer under chapter 11 of the Bankruptcy Code in the Bankruptcy Court, styled In re: Ultra Petroleum
Corp., et al., jointly administered under Case No. 20-32631, and pending before the Bankruptcy Court.
Bankruptcy Court: The United States Bankruptcy Court for the Southern District of Texas.
Bill of Sale: The Bill of Sale executed by Seller and Buyer in the form attached to this Agreement as Exhibit F.
BLM: The United States Department of the Interior Bureau of Land Management, Wyoming State Office.
BLM Consent: The consent of BLM to the BLM Easement Assignments to Buyer, in response to the BLM Request for Consent to Assignment to Ultra
Resources.
BLM Easements Assignment to Ultra Resources: The assignment by Seller to Ultra Resources of all of Seller’s right, title and interest under the BLM
Easements pursuant to (a) the Application for Transportation and Utility Systems and Facilities on Federal Lands to be executed by Seller and Buyer, in
the form attached to this Agreement as Exhibit D, and (b) the Assignment of Easements and Transfer of Improvements (LGS) (BLM Easements) to be
executed by Seller and Ultra Resources and with their signatures acknowledged, in the form attached to this Agreement as Exhibit E.
BLM Easements: The easements, rights of way and agreements listed in Exhibit C, which shall be assigned to Ultra Resources pursuant to the BLM
Easements Assignment to Ultra Resources.
BLM Request for Consent to Assignment to Ultra Resources: The form of request for BLM’s consent to the BLM Easements Assignment to Ultra
Resources, a copy of which request is attached to this Agreement as Exhibit B.
Business Day: Any day other than a Saturday, Sunday or any day that is a national banking holiday in the United States.
Buyer Closing Deliveries: (i) The BLM Easements Assignment to Ultra Resources, executed by Ultra Resources and with its signature acknowledged;
(ii) the BLM Request for Consent to Assignment to Ultra Resources, executed by Ultra Resources; (iii) the Assignment of Jensen Easements to Ultra
Resources, executed by Ultra Resources and with its signature acknowledged; (iv) the Release of Nerd Farm Easement and Transfer of Improvements,
executed by Ultra Resources and with its signature acknowledged; (v) the Bill of Sale, executed by Buyer; (vi) the Mutual Release and Exculpation,
executed by Buyer; (vii) Memorandum of Termination, executed by Buyer and with its signature acknowledged; and (viii) evidence of the receipt of
Bankruptcy Court approval in connection with the Bankruptcy Case as referenced in Section 8.2(d).
Buyer Closing Payments: The Purchase Price in Current Funds, and to the extent payable at Closing, any Taxes that Buyer is required to pay as a result
of Closing under Section 7.3 of this Agreement, any recording fees or costs to record the Recorded Documents in the Real Estate Records or to file with
BLM the BLM Assignment to Buyer.
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Closing Deliveries: The Seller Closing Deliveries and the Buyer Closing Deliveries.
Code: the Internal Revenue Code of 1986, as amended. All references to the Code, Treasury Regulations or other governmental pronouncements shall
be deemed to include references to any applicable successor regulations or amending pronouncements.
Current Funds: Wire transfers of immediately available funds to Seller.
Easement Rights: Collectively, the right, title and interest in the BLM Easements conveyed to Ultra Resources under the BLM Easements Assignment
to Ultra Resources, the right, title and interest in the Jensen Easements conveyed to Ultra Resources under the Assignment of Jensen Easements to Ultra
Resources, and the Release of Nerd Farm Easement and Transfer of Improvements (but exclusive of the Improvements transferred pursuant to the Nerd
Farm Easement).
Easements: The BLM Easements, the Jensen Easements and the Release of Nerd Farm Easement and Transfer of Improvements.
GAAP: means generally accepted accounting principles in effect in the United States of America from time to time or at a specific time if so specified in
this Agreement.
Improvements: All of the improvements and fixtures used directly in connection with the Liquids Gathering System, including, without limitation, any
and all surface or subsurface pipelines, surface or subsurface machinery and equipment, line pipe, pipe connections, fittings, flanges, welds, or other
interconnections, valves, control and monitoring equipment, cathodic or electrical protection units, by-passes, regulators, drips, treating equipment,
dehydration equipment, separation equipment, processing equipment, condensate and water storage tanks and other storage facilities, generators, gas
compressors, vapor recovery units, combustors, flares, storage sheds, towers, gas and electric fixtures, radiators and heaters.
Indebtedness: With respect to a Person, such Person’s (a) liabilities for borrowed money, (b) liabilities for the deferred purchase price of property
acquired by it (excluding accounts payable arising in the ordinary course of businesses), (c) obligations that are required to be accounted for as capital
leases on a balance sheet under GAAP (and the amount of such obligations shall be the capitalized amount thereof determined in accordance with
GAAP), and (d) guaranty obligations with respect to liabilities of another Person of the type described in the preceding subsections (a)-(c).
Interim Period: The period from and including the Execution Date until the Closing Date.
Jensen Easements: The following easements: (a) that certain Grant of Pipeline Easements dated June 24, 2010, recorded in Book 95, Page 423 of the
Records of the Sublette County Clerk’s Office, Sublette County, Wyoming, from Mary Kay Jensen, as grantor, to Ultra Resources, as grantee, and
(b) that certain Grant of Pipeline Easements dated June 24, 2010, in Book 95, Page 418 of the Records of the Sublette County Clerk’s Office, Sublette
County, Wyoming, from Mary Kay Jensen, as personal representative of the Estate of John Wayne Jensen, individually, as grantor, to Ultra Resources, as
grantee, as both such easements were assigned by Ultra Resources to Seller pursuant to the BLM and Jensen Easements Assignment to Seller.
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Land: The land underlying, subject to and covered by the Easement Rights.
Lien: Any mortgage lien, deed of trust lien, vendor’s lien, security interest, mechanic’s or materialman’s lien, or other lien.
Lien Releases: A release (in forms acceptable to Buyer) of Liens made by Seller affecting the Assets.
Liquids Gathering System: Generally, the system of pipelines and central gathering facilities highlighted on the map attached as Exhibit F, together
with the related equipment that is capable of gathering, separating, collecting, and delivering for sale or transport, condensate and water, together with
associated natural gas, produced from natural gas and oil wells, along with any other structures, pipelines, gathering lines or other equipment useful in
gathering, collecting or delivering condensate and water, together with associated natural gas and are located in the Pinedale Anticline Field in Sublette
County, Wyoming, including, specifically, the Easement Rights and the Improvements.
Loan Documents: The Second Amended and Restated Term Credit Agreement dated December 29, 2017 to which the Seller is a party, the related
mortgage, and all other security documents related thereto.
Material Adverse Effect: Any circumstance, change, or effect that, individually or in the aggregate, is materially adverse to the ownership, operation, or
financial condition of the Assets, taken as a whole.
Mutual Release and Exculpation: The Form of Mutual Release and Exculpation to be executed by the appropriate Persons in the form attached to this
Agreement as Exhibit I.
Non-Foreign Affidavit: The Non-Foreign Affidavit (Federal) in the form attached to this Agreement as Exhibit H, executed by Seller, and equivalent
forms, if any, required by the State of Wyoming.
Outside Closing Date: The earlier of (a) July 30, 2020 and (b) three (3) Business Days after approval from the Bankruptcy Court to proceed with the
transactions contemplated herein, or such other date as may be mutually agreed in writing by Buyer and Seller.
Person: Any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint venture,
governmental authority or any other entity of any kind.
Personal Property: (a) The monitoring equipment located in or on the Liquids Gathering System, (b) the computer hardware located in the centralized
monitoring building for each central gathering facility constituting a portion of the Liquids Gathering System to which such monitoring equipment
connects, (c) the wires and other connectors for such monitoring equipment between such computer hardware and such monitoring equipment, (d) all
office furniture in each centralized monitoring building for each central gathering facility, (e) engineering drawings and plans and specifications in
Seller’s possession for the Liquids Gathering System except to the extent assignment thereof is prohibited by contract or applicable law, (f) as-built
drawings and surveys of the Liquids Gathering System in Seller’s possession, (g) to the extent assignable, the other Records and (h) any and all other
equipment, personal property, rights-of-way, permits that were used or held for use in connection with the Liquids Gathering System.
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Records: The following information, to the extent in Seller’s Possession: all engineering drawings or plans of or covering the Liquids Gathering System
or any component thereof, site assessments and environmental reports regarding or covering the Liquids Gathering System or any component thereof,
manuals relating to the operation of the Assets, and “as-built” surveys of the pipelines and drawings of the Liquids Gathering System.
Release of Nerd Farm Easement and Transfer of Improvements: The Release of Nerd Farm Easement and Transfer of Improvements in the form
attached to this Agreement as Exhibit G.
Representatives: Those Persons including, without limitation, officers, directors, employees, accountants, attorneys, consultants, independent
contractors, agents, stockholders, members, partners, actual or potential financing sources, investment advisers, and investment bankers, with a need to
know confidential information in order to evaluate the Transaction.
Seller Closing Deliveries: (i) The BLM Easements Assignment to Ultra Resources, executed by Seller and with its signature acknowledged; (ii) the
BLM Request for Consent to Assignment to Ultra Resources, executed by Seller; (iii) the Assignment of Jensen Easements to Ultra Resources, executed
by Seller and with its signature acknowledged; (iv) the Release of Nerd Farm Easement and Transfer of Improvements, executed by Seller and with its
signature acknowledged; (v) the Bill of Sale, executed by Seller; (vi) the Non-Foreign Affidavit executed by Seller; (vii) the Lien Releases, executed by
Seller and the applicable lien holder; (viii) the Mutual Release and Exculpation, executed by Seller; and (ix) the Memorandum of Termination, executed
by Seller and with its signature acknowledged.
Seller’s Knowledge: As of any date, the then current actual knowledge of Seller’s officers or directors as of such date, and not any implied, imputed or
constructive knowledge of such individuals, and without any independent investigation or inquiry having been made or any implied duty to investigate,
make any inquiries or review any information. Any use of the qualification of Seller’s Knowledge shall in no event give rise to any personal liability on
the part of any officers or directors of Seller or its Affiliates on account of any breach of any representation or warranty made by Seller herein. No
broker, agent or Person other than Seller is authorized to make any representation or warranty for or on behalf of Seller.
Seller’s Possession: With respect to information, records and materials, only such information, records and materials as may be in the actual possession
or control of Seller or its Affiliates, and without including any information or materials in the possession or control of a third Person or any other agent
of Seller or its Affiliates.
Subsidiary: With respect to any Person (the “parent”) at any date, any corporation, limited liability company, partnership, association or other entity the
accounts of which would be consolidated with those of the parent in the parent’s consolidated financial statements if such financial statements were
prepared in accordance with generally accepted accounting principles as of such date, as well as any other corporation, limited liability company,
partnership, association or other entity (a) of which securities or other ownership interests representing more than fifty percent
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(50%) of the equity or more than fifty percent (50%) of the ordinary voting power or, in the case of a partnership, more than fifty percent (50%) of the
general partnership interests are, as of such date, owned, controlled or held, or (b) that is, as of such date, otherwise Controlled, by the parent or one or
more subsidiaries of the parent or by the parent and one or more subsidiaries of the parent
Survival Period: The period beginning on the Closing Date and ending six (6) months following the Closing Date.
Tax or Taxes: (a) all federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium,
windfall profits, environmental, customs, duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real
property, personal property, sales, use, transfer, escheat, registration, value added, alternative or add-on minimum, estimated or any other taxes,
unclaimed property liabilities, any payments in lieu of taxes or other similar payments, charges, fees, levies, imposts, customs or duties of any kind
whatsoever, that are imposed by a Taxing Authority, including any interest, penalty, or addition thereto, whether disputed or not and including any
obligations to indemnify or otherwise assume or succeed to the tax liability of any other Person or (b) any liability for the payment of any taxes, interest,
penalty, addition to tax or like additional amount resulting from the application of Treasury Regulation Section 1.1502-6 or comparable federal, state or
local laws.
Tax Return: any return, declaration, report, claim for refund, property rendition or information return or statement relating to Taxes, including any
schedule or attachment thereto and including any amendment thereof.
Taxing Authority: a governmental entity having jurisdiction over the assessment, determination, collection, or other imposition of any Tax.
Treasury Regulations: the regulations promulgated by the United States Treasury Department under the Code.
Ultra Resources: Ultra Resources, Inc., a Delaware corporation.
Section 1.2 Certain Interpretive Provisions. As used in this Agreement: (a) the word “or” is not exclusive and the word “including” is not
limiting, (b) references to a law include any rule or regulation issued under the law and any amendment to the law, rule or regulation, (c) whenever the
words “include,” “includes,” or “including” appear, they shall be deemed to be followed by the words “without limitation,” (d) personal pronouns shall
be deemed to include the other genders and the singular shall include the plural and vice versa, and (e) the words “herein,” “hereof” and “hereunder” and
other words of similar import refer to this Agreement as a whole and not to any particular Article, Section or other subdivision. Wherever a period of
time is stated in this Agreement as commencing or ending on specified dates, such period of time shall be deemed (i) inclusive of such stated
commencement and ending dates, and (ii) to commence at 12:00 A.M. Central Time on such stated commencement date and to end at 11:59 P.M.
Central Time on such stated ending date. Unless the context otherwise requires, (A) any definition or reference to any agreement, instrument or other
document shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or
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otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (B) subject to restrictions on
assignment set forth herein, any reference herein to any Person shall be construed to include such Person’s successor and assigns, and (C) any reference
to any law shall include all statutory and regulation provisions consolidating, amending, replacing or interpreting such law and reference to any law or
regulation shall, unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to time. Section headings
herein are included for convenience of reference only and shall not affect the interpretation of this Agreement or any other document executed in
connection herewith. In the event that any event hereunder is to occur, or a time period is to expire, on a date which is not a Business Day, such event
shall occur or such time period shall expire on the next succeeding Business Day.
ARTICLE II
PURCHASE AND SALE
Section 2.1 Purchase and Sale. Seller agrees to sell the Assets to Buyer, and Buyer agrees to purchase the Assets from Seller, pursuant to, and
subject to the terms and conditions of, this Agreement.
Section 2.2 Purchase Price. The purchase price for the Assets shall be Eighteen Million U.S. Dollars (U.S. $18,000,000) (the “Purchase Price”).
If the transaction contemplated by this Agreement (“Transaction”) closes, Buyer agrees to pay to Seller the Purchase Price at Closing in Current Funds.
ARTICLE III
TITLE MATTERS; CONSENTS
Section 3.1 Title. Except for Seller’s Warranties, neither Seller nor any of its Affiliates makes any representation or warranty, express, implied,
statutory or otherwise, with respect to Seller’s title to any of the Assets, except by, through and under Seller and its Affiliates, but not otherwise, and
Buyer hereby acknowledges and agrees that Buyer has no claim or remedy against Seller or its Affiliates, or their respective successors or assigns, for
any defect of title relating to the Assets, including but not limited to any lien, encumbrance, claim, defect in or object to real property title, and the
existence or non-existence of any leases, easements or rights-of-way, except those claims or rights against the Assets that arise by, through and under
Seller and its Affiliates, but not otherwise. Seller agrees to assign to Buyer all rights, claims, and causes of action on title warranties given or made by
Seller’s respective predecessors, and that Buyer is specifically subrogated to all rights which Seller may have against its predecessors, to the extent that
Seller may legally transfer such rights and grant such subrogation.
Section 3.2 Consents.
(a) Buyer and Seller acknowledge that BLM consent to the assignment of a right of way or easement from BLM is customarily not
requested or obtained until after the closing of the actual assignment of such right of way or easement. Buyer and Seller shall use commercially
reasonable efforts after Closing to obtain the BLM Consent, through submission of the BLM Request for Consent to Assignment to Buyer in the form
attached hereto as Exhibit B with such
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changes to such form as may be required by changes in applicable law or regulations after the Execution Date. Buyer shall pay any costs or expenses
assessed by BLM in connection with such BLM Request for Consent to Assignment to Buyer, and Seller shall not be obligated to incur any
out-of-pocket expenses or obligations to obtain the BLM Consent.
(b) Except for the BLM Consent, if prior to Closing Seller or Buyer discovers a consent necessary for the valid assignment of the Assets,
or a portion thereof, required by either (a) the contract or agreement granting or creating Seller’s rights in an Asset component (other than a consent to
assignment of the Records or any part of the Records, which shall not be considered an Additional Required Consent) or (b) a law applicable to the
transfer of an Asset component from Seller to Buyer hereunder (other than the BLM Request for Consent to Assignment to Buyer) (each, and except for
the BLM Consent, an “Additional Required Consent”) such Party shall promptly notify the other of the need for such Additional Required Consent, the
Seller and Buyer shall use commercially reasonable efforts to obtain such Additional Required Consent. Unless and until any such Additional Required
Consent is obtained, to the extent permitted by applicable law, the Parties will cooperate in good faith to establish an arrangement reasonably
satisfactory to Buyer and Seller under which Buyer would obtain the claims, rights and benefits associated with the Assets (or portion thereof) affected
by such Additional Required Consents (the “Non-Assignable Assets”) and under which Seller would enforce for the benefit of Buyer any and all claims,
rights and benefits of Seller associated with the Non-Assignable Assets against a third party thereto. Nothing in this Section 3.2 shall be deemed to
constitute an agreement by Buyer to exclude from the Assets any of the Non-Assignable Assets. Seller will convey such Non-Assignable Assets to
Buyer promptly upon receipt of the requisite Additional Required Consents with the Closing Date for such Non-Assignable Assets being adjusted
appropriately, but subject in all other respects to the terms and conditions of this Agreement. Buyer shall pay any costs or expenses incurred to obtain
any Additional Required Consent (which for the avoidance of doubt, does not include any consents under the Loan Documents); provided, however, that
in no event shall Buyer be responsible for any out-of-pocket attorney’s fees incurred by Seller with respect to any Additional Required Consent.
ARTICLE IV
SELLER’S REPRESENTATIONS
Seller represents and warrants to Buyer as of the Execution Date and as of the Closing Date the following:
Section 4.1 Incorporation/Qualification. Seller is a Delaware limited partnership, duly organized, validly existing and in good standing under
the laws of the State of Delaware and is qualified to conduct business in Wyoming.
Section 4.2 Power and Authority. Seller has all requisite power and authority to own the Assets and to carry on its business as presently
conducted and to execute and deliver this Agreement and perform its respective obligations under this Agreement. The execution and delivery of this
Agreement and consummation of the Transaction and the fulfillment of and compliance with the terms and conditions hereof will not violate, or be in
conflict with, any material provision of its governing documents or any material provision of any agreement or instrument to which it is a party or by
which it is bound (other than the Loan Documents) or, to Seller’s Knowledge, any judgment, decree, order, statute, rule or regulation applicable to it,
subject, however, to approval by the Bankruptcy Court in connection with the Bankruptcy Case.
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Section 4.3 Authorization and Enforceability. The execution, delivery and performance of this Agreement and the Transaction have been duly
and validly authorized by all requisite partnership action on behalf of Seller. This Agreement constitutes Seller’s legal, valid and binding obligation,
enforceable in accordance with its terms, subject however, to the effects of bankruptcy, insolvency, reorganization, moratorium and similar laws for the
protection of creditors, as well as to general principles of equity, regardless whether such enforceability is considered in a proceeding in equity or at law.
Section 4.4 Liability for Brokers’ Fees. Seller has not incurred any liability, contingent or otherwise, for brokers’ or finders’ fees relating to the
Transaction for which Buyer shall have any responsibility whatsoever.
Section 4.5 No Bankruptcy. There are no bankruptcy proceedings pending, being contemplated by or, to Seller’s Knowledge, threatened in
writing against Seller. The Assets contemplated to be transferred, conveyed and sold by Seller pursuant to the terms set forth in this Agreement and in
the assignments contemplated by this Agreement are being sold for reasonably equivalent value.
Section 4.6 Litigation. To Seller’s Knowledge, as of the date of this Agreement there are no actions, suits, or proceedings pending against Seller
or any of the Assets in any court or by or before any federal, state, municipal or other governmental agency that would affect Seller’s ability to
consummate the Transaction or have a Material Adverse Effect. To Seller’s Knowledge, (a) there are no ongoing governmental investigations or written
governmental inquiries pending or threatened in writing against the Assets that would affect Seller’s ability to consummate the Transaction, and (b) as of
the date of this Agreement, there are no actions, suits or proceedings threatened in writing against Seller or any of the Assets that would affect Seller’s
ability to consummate the Transaction. As of the date of this Agreement, Seller is not subject to any outstanding injunction, judgment, settlement, order,
decree, ruling or charge that would reasonably be expected to have a Material Adverse Effect.
Section 4.7 Taxes.
(a) Seller has (i) duly and timely filed or caused to be filed all Tax Returns required to be filed by or with respect to Seller or, to Seller’s
Knowledge, with respect to the Assets with the appropriate Taxing Authority, and, to Seller’s Knowledge, each such Tax Return is complete and correct
in all material respects and (ii) paid all Taxes due or claimed to be due by a Taxing Authority (whether or not shown as due on a filed Tax Return) and
except for any Taxes to be paid by Buyer or its Affiliates pursuant to the LGS Lease (as defined below) from or with respect to Seller which, in the case
of clauses (i) and (ii) above, if unpaid would result in the filing of a lien against the Assets for Taxes.
(b) To Seller’s Knowledge, there are not pending any, and Seller has received no written notice of any currently proposed, material
adjustments by any Taxing Authority in connection with any Tax Returns relating to the Assets which if unpaid would result in the filing
9

of a lien against the Assets for Taxes and no waiver or extension of any statute of limitations as to any federal, state, local or foreign Tax matter relating
to the Assets has been given by or requested from Seller with respect to any Tax year.
(c) To Seller’s Knowledge, there are no liens for Taxes upon any of the Assets except liens for Taxes not yet due and payable.
(d) Seller does not have any liability for any unpaid Taxes of any other Person under Treasury Regulation Section 1.1502-6 (or any similar
provision of United States state, local, or foreign Law), as a result of being a member of a consolidated or combined group (other than a consolidated or
combined group with a common parent with Seller), as a transferee, by contract, or otherwise.
Section 4.8 Ownership. Seller has not transferred, assigned, pledged or conveyed its rights as “grantee” or “holder” under the BLM Easements or
the Jensen Easements. Seller owns the Improvements and Personal Property free and clear of all Liens (or, without limiting Seller’s obligation to deliver
Lien Releases at Closing, will own such Assets free and clear of all Liens on the Closing Date assuming complete termination of the Loan Documents)
which secure Indebtedness.
Section 4.9 Preferential Rights. Seller has not granted to any third party a preferential right to purchase any Asset.
Section 4.10 Consents. Except for (a) the BLM Consent, (b) any Additional Required Consent that may be discovered after the Execution date,
and (c) the Loan Documents and the LGS Lease, Seller is not a party to any agreement or proceeding requiring the consent of a third party to transfer or
assign the Assets.
Section 4.11 Good Faith. This Agreement has been proposed, negotiated and entered into by Seller in good faith and on an arm’s length basis.
Buyer has no control or undue influence over Seller, and this Agreement and the transfer and sale of the Assets contemplated hereunder have been
negotiated and consummated with procedural and substantive fairness as to all decision making processes and requirements.
Section 4.12 Survival. Seller’s representations and warranties set forth in this Article IV (collectively, the “Seller Warranties”) (a) are made as of
the Execution Date, (b) are remade as of the Closing Date, (c) shall not be deemed to be merged into or waived by the Closing Deliveries, and (d) shall
survive Closing only for the Survival Period. If Buyer first learns of a breach of Seller’s Warranties prior to Closing, Buyer’s remedies shall be governed
solely and exclusively by Section 8.2. Notwithstanding anything to the contrary in this Agreement, in the event Buyer elects to proceed to Closing
notwithstanding Buyer’s knowledge of the existence of a breach by Seller with respect to any Seller Warranties, Buyer shall be deemed to have waived
each such breach and any and all rights and remedies in connection therewith. Seller shall have no liability or obligation to Buyer with respect to the
breach of any representation or warranty of which Buyer first learns after Closing unless Buyer delivers written notice to Seller of the alleged breach
prior to the end of the Survival Period, which notice must include the information described in clauses (i), (ii) and (iii) of Section 11.4(a).
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Section 4.13 Disclaimers. SELLER’S EXPRESS REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS AGREEMENT
ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER REPRESENTATIONS AND WARRANTIES, EXPRESS, IMPLIED, STATUTORY
OR OTHERWISE. SELLER EXPRESSLY DISCLAIMS ANY AND ALL SUCH OTHER REPRESENTATIONS AND WARRANTIES.
WITHOUT LIMITATION OF THE FOREGOING AND EXCEPT AS EXPRESSLY SET FORTH HEREIN, SELLER’S INTEREST IN THE
ASSETS TO BE CONVEYED TO ULTRA RESOURCES SHALL BE CONVEYED PURSUANT HERETO WITHOUT (i) ANY WARRANTY,
COVENANT OR REPRESENTATION WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE RELATING TO TITLE TO
THE ASSETS (OTHER THAN BY, THROUGH OR UNDER SELLER), THE CONDITION, QUANTITY, QUALITY, EXISTENCE OF
DEFECTS, FITNESS FOR A PARTICULAR PURPOSE, CONFORMITY TO THE MODELS OR SAMPLES OF MATERIALS OR
MERCHANTABILITY OF ANY EQUIPMENT OR PROPERTY OR ITS FITNESS FOR ANY PURPOSE OR (ii) ANY OTHER EXPRESS,
IMPLIED, STATUTORY OR OTHER WARRANTY OR REPRESENTATION WHATSOEVER. BUYER IS RELYING SOLELY UPON ITS
OWN INSPECTION OF THE ASSETS, AND, SUBJECT TO BUYER’S EXPRESS RIGHTS UNDER THIS AGREEMENT AND THE
OTHER TRANSACTION DOCUMENTS, BUYER AND ULTRA RESOURCES SHALL ACCEPT ALL OF THE SAME IN THEIR “AS IS”,
“WHERE IS” CONDITION, “WITH ALL FAULTS”.
ARTICLE V
BUYER’S REPRESENTATIONS
Buyer represents and warrants to Seller as of the Execution Date and as of the Closing Date the following:
Section 5.1 Incorporation and Qualification. Buyer is a Delaware limited liability company, duly organized, validly existing and in good
standing under the laws of the State of Delaware and on the Closing Date will be qualified to conduct business in Wyoming.
Section 5.2 Power and Authority. Buyer has all requisite power and authority to execute and deliver this Agreement and perform its obligations
under this Agreement. The execution and delivery of this Agreement and consummation of the Transaction and the fulfillment of and compliance with
the terms and conditions hereof will not violate, or be in conflict with, any material provision of its governing documents or any material provision of
any agreement or instrument to which it is a party or by which it is bound, or, to its knowledge, any judgment, decree, order, statute, rule or regulation
applicable to it, subject, however, to the approval by the Bankruptcy Court in connection with the Bankruptcy Case.
Section 5.3 Authorization and Enforceability. The execution, delivery and performance of this Agreement and the Transaction have been duly
and validly authorized by all requisite company action on behalf of Buyer. This Agreement constitutes Buyer’s legal, valid and binding obligation,
enforceable in accordance with its terms, subject, however, to the effects of bankruptcy, insolvency, reorganization, moratorium and similar laws for the
protection of creditors, as well as to general principles of equity, regardless whether such enforceability is considered in a proceeding in equity or at law.
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Section 5.4 Liability for Brokers’ Fees. Buyer has not incurred any liability, contingent or otherwise, for brokers’ or finders’ fees relating to the
Transaction for which Seller shall have any responsibility whatsoever.
Section 5.5 Litigation. To Buyer’s Knowledge, there are no actions, suits, or proceedings pending against Buyer or any of the Assets in any court
or by or before any federal, state, municipal or other governmental agency that would affect Buyer’s ability to consummate the Transaction or have a
Material Adverse Effect. To Buyer’s Knowledge, (a) there are no ongoing governmental investigations or written governmental inquiries pending or
threatened in writing against the Assets that would affect Buyer’s ability to consummate the Transaction, and (b) there are no actions, suits or
proceedings threatened in writing against Buyer or any of the Assets that would affect Buyer’s ability to consummate the Transaction. Neither Buyer nor
any of its Affiliates are subject to any outstanding injunction, judgment, settlement, order, decree, ruling or charge that would reasonably be expected to
have a Material Adverse Effect.
Section 5.6 Consents. Except for the Bankruptcy Court approval in connection with the Bankruptcy Case referenced in Section 8.2(d) below,
Buyer is not a party to any agreement or proceeding requiring the consent of a third party to complete the Transaction.
Section 5.7 Good Faith. This Agreement has been proposed, negotiated and entered into by Buyer in good faith and on an arm’s length basis.
Seller has no control or undue influence over Buyer, and this Agreement and the transfer and sale of Assets contemplated hereunder have been
negotiated and consummated with procedural and substantive fairness as to all decision making processes and requirements.
Section 5.8 Survival. Buyer’s representations and warranties under this Agreement (collectively, the “Buyer Warranties”) (a) are made as of the
Execution Date, (b) are remade as of the Closing Date, (c) shall not be deemed to be merged into or waived by the Closing Deliveries, and (d) shall
survive Closing only for the Survival Period. If Seller first learns of the breach prior to Closing, Seller’s remedies shall be governed solely and
exclusively by Section 8.1. Notwithstanding anything to the contrary in this Agreement, in the event Seller elects to proceed to Closing notwithstanding
Seller’s knowledge of the existence of a breach by Buyer with respect to any Buyer Warranties, Seller shall be deemed to have waived each such breach
and any and all rights and remedies in connection therewith. Buyer shall have no liability or obligation to Seller with respect to the breach of any
representation or warranty of which Seller first learns after Closing unless Seller delivers written notice to Buyer of the alleged breach prior to the end of
the Survival Period, which notice must include the information described in clauses (i), (ii) and (iii) of Section 11.4(a).
ARTICLE VI
COVENANTS AND AGREEMENTS
Section 6.1 Conduct of Parties.
(a) Activities of Parties During Interim Period. Each Party agrees that, during the Interim Period, without the prior written consent of the
other Party, it shall:
12

(i) Not sell, transfer, lease, encumber, or create a Lien on, exchange, or otherwise dispose of any of the Assets (other than the sale of
worn-out or obsolete equipment, spare parts, or minor or insignificant Assets);
(ii) take no action to adversely impact any material federal, state and local governmental licenses, permits, orders, exemptions,
waivers, authorizations, certificates, consents and applications with respect to the ownership and operation of the Assets;
(iii) not grant in favor of any Person a preferential purchase right to purchase any Assets;
(iv) not remove from the Liquids Gathering System any portion of the Liquids Gathering System except for replacement, substitution
or upgrades of the Liquids Gathering System in the ordinary course of its operations and except such as would not diminish the operational
capability of the Liquids Gathering System as it existed on the Execution Date; or
(v) not agree, whether in writing or otherwise, or attempt to do any of the foregoing.
(b) Additional Buyer Obligations During Interim Period. Buyer agrees that, during the Interim Period, Buyer shall use commercially
reasonable efforts to: (i) secure the financial resources to close the Transaction, and (ii) obtain the Bankruptcy Court approval in connection with the
Bankruptcy Case referenced in Section 8.2(d) below.
Section 6.2 Fees and Expenses. Except as otherwise provided in this Agreement, all fees and expenses, including fees and expenses of counsel,
financial advisors, investment and equity advisors, real estate and other brokers and agents, and accountants, incurred in connection with this Agreement
and the Transactions shall be paid by the Party (or their applicable Affiliate) incurring such fee or expense. The provisions of this Section 6.2 shall
survive termination of this Agreement and Closing.
Section 6.3 Restructuring Efforts. Seller shall not oppose, impede, or take any other action to interfere with Buyer’s plan of reorganization,
restructuring efforts, or the Bankruptcy Case, as long as Buyer complies with the terms of this Agreement.
Section 6.4 Survival. The covenants and agreements of the Parties under Section 6.1 shall only survive until Closing. If Buyer first learns of a
breach by Seller of any other covenant or agreement in this Article VI prior to Closing, Buyer’s remedies shall be governed solely and exclusively by
Section 8.2. If Seller first learns of the breach prior to Closing, Seller’s remedies shall be governed solely and exclusively by Section 8.1. Any liability
or obligation of any Party with respect to the breach of any covenant or agreement under this Article VI shall lapse and be of no further force or effect
with respect to any matters not described in a written notice delivered to such Party by the other Party on or prior to the end of the Survival Period,
which notice must include the information described in clauses (i), (ii) and (iii) of Section 11.4(a).
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Section 6.5 Termination of Prior Agreements. The Parties agree that, effective as of, and conditioned upon, the Closing, all previous agreements
and transaction documents entered into with respect to that certain Purchase and Sale Agreement by and between Seller and Buyer (f/k/a Ultra
Wyoming, Inc.), dated December 7, 2012, including, for the avoidance of doubt that certain Lease by and between Ultra Wyoming LGS, LLC and
Seller, dated December 20, 2012 (the “LGS Lease”), are each deemed terminated as of the Closing (such terminated agreements and documents, the
“Terminated Agreements”).
ARTICLE VII
TAX MATTERS
Section 7.1 Apportionment of Property Tax Liability. “Property Taxes” means all ad valorem and property taxes and obligations assessed by a
Taxing Authority against the Assets or based upon the ownership of the Assets, but excluding income, franchise or similar taxes. All Property Taxes
assessed against the Assets shall be paid by the Buyer. Seller shall be responsible for filing its 2020 Limited Partnership Annual Report with the State of
Wyoming and paying any taxes due thereunder.
Section 7.2 Property Tax Reports and Returns. Buyer agrees to file, or cause to be filed, all Tax Returns required to be filed that are applicable
to the ownership of the Assets, for all Property Taxes related to the Assets attributable to the term of the LGS Lease. Buyer also agrees to file all Tax
Returns applicable to ownership of the Assets for all Property Taxes related to the period of time on and after the Closing Date. The Parties will
cooperate with each other after the Closing Date in connection with audits and other proceedings with respect to Property Taxes relating to the
ownership of the Assets, and Seller shall not be obligated to incur any out-of-pocket expenses as a part of such cooperation.
Section 7.3 Sales Taxes. Buyer shall be liable for and shall indemnify Seller for, any sales and use taxes, conveyance, transfer and recording fees
and real estate transfer stamps or taxes (including any related interest, penalties or legal costs) that may be imposed on any transfer of the Assets
pursuant to this Agreement. If required by applicable law, Seller shall, in accordance with applicable law, calculate any sales or similar taxes that are
required to be paid as a result of the transfer of the Assets to Buyer and Buyer shall promptly pay such taxes. If Seller receives notice that any sales or
use taxes are due, Seller shall promptly forward such notice to Buyer for handling.
Section 7.4 Federal Tax Reporting. Buyer and Seller will comply, to the extent required pursuant to the procedural requirements of Section 1060
of the Code and the Treasury Regulations promulgated thereunder, with respect to the allocation of the Purchase Price among the Assets. Buyer and
Seller agree that they will not take any Tax position inconsistent with allocations made in this Agreement, if any, provided, however, that (a) Buyer’s
cost for the Assets may differ from the total amount allocated thereunder to reflect Buyer’s capitalized transaction costs so allocated, and (b) Seller’s
amount realized on the sale of the Assets may differ from the total amount so allocated to reflect Seller’s transaction costs that reduce the amount
realized. The Parties will promptly inform one another of any challenge by any Taxing Authority to any allocation made pursuant to this Section 7.4 and
agree to consult and keep one another informed with respect to the status of, and any discussion, proposal or submission with respect to, such challenge.
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Section 7.5 Like Kind Exchange. Seller may desire to have its transfer of one or more of the Assets to Buyer qualify as a deferred like kind
exchange within the meaning of Section 1031 of the Code and the Treasury Regulations promulgated thereunder, including for the avoidance of doubt,
Proposed Treasury Regulation Section 1.1031(a)-3(a)(2)(ii)(c). Further, either Seller or Buyer may desire to effectuate a deferred like kind exchange
through the use of an intermediary in the manner described in Example 4 of Treasury Regulation Section 1.1031(k)-1(g)(8) or other applicable
provisions. Each Party shall reasonably cooperate with the other Party in effectuating such a deferred like kind exchange through the use of such an
intermediary, including consenting to an assignment of any or all of the exchanging Party’s rights under this Agreement to an intermediary. Such other
Party, however, shall have no obligation to locate, contract for or take title to any property that the exchanging Party may wish to buy or to incur any
cost, expense, indebtedness, liability or other obligation of any kind as a part of such other Party’s agreement to reasonably cooperate.
ARTICLE VIII
CONDITIONS PRECEDENT TO CLOSING
Section 8.1 Seller’s Conditions Precedent. The obligations of Seller at the Closing are subject to the satisfaction or waiver at or prior to the
Closing of the following conditions precedent (collectively, the “Seller’s Conditions”):
(a) (i) The representations and warranties of Buyer made in this Agreement will be true and correct in all material respects as of the
Closing Date, as if remade on the Closing Date (without duplication of any materiality qualifiers within the representations and warranties themselves);
and (ii) Buyer shall have performed or complied in all material respects with all of the covenants and agreements required of Buyer or its Affiliates
under this Agreement to be performed at or prior to Closing;
(b) No Additional Required Consent, which has not been obtained, would cause Closing of the Transaction to be in violation of applicable
law;
(c) No order has been entered by any court or governmental agency having jurisdiction over the Parties or the subject matter of this
Agreement that restrains or prohibits the Transaction and that remains in effect at the time of Closing;
(d) Buyer shall have delivered at Closing all Buyer Closing Deliveries and have paid all Buyer Closing Payments unless Buyer’s failure to
deliver the Buyer Closing Deliveries and pay the Buyer Closing Payments results from Buyer’s termination of this Agreement as a result of its
termination rights under Section 8.2 below as a result of a failure of Buyer’s Conditions; and
(e) The Bankruptcy Court shall have approved in connection with the Bankruptcy Case the Transaction contemplated by this
Agreement.
Notwithstanding anything set forth in this Agreement to the contrary, if any Seller’s Condition has not been satisfied by the Closing Date, then
Seller may, as Seller’s sole and exclusive remedy with respect to such Seller’s Condition, either (1) terminate this Agreement, in which case the Parties
shall have no further rights or obligations hereunder except those which expressly survive termination or (2) proceed to Closing, in which case such
Seller’s Condition shall be deemed to be waived for all purposes.
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Section 8.2 Buyer’s Conditions Precedent. The obligations of Buyer at the Closing are subject to the satisfaction or waiver at or prior to the
Closing of the following conditions precedent (collectively, the “Buyer’s Conditions”):
(a) (i) The representations and warranties of Seller made in this Agreement will be true and correct in all material respects as of the
Closing Date, as if remade on the Closing Date (without duplication of any “materiality” qualifiers in the representations and warranties themselves);
and (ii) Seller shall have performed or complied in all material respects with all of the covenants and agreements required of Seller under this
Agreement to be performed at or prior to Closing;
(b) No Additional Required Consent, which has not been obtained, would cause Closing of the Transaction to be in violation of applicable
law which would result in (1) criminal liability to Buyer or Seller or (ii) a material civil fine or penalty to Buyer or Seller;
(c) No order has been entered by any court or governmental agency having jurisdiction over the Parties or the subject matter of this
Agreement that restrains or prohibits the Transaction and that remains in effect at the time of Closing;
(d) The Bankruptcy Court shall have approved in connection with the Bankruptcy Case the Transaction contemplated by this Agreement;
and
(e) Seller shall have delivered at Closing all Seller Closing Deliveries unless Seller’s failure to deliver the Seller Closing Deliveries results
from Seller’s termination of this Agreement as a result of its termination rights under Section 8.1 above as a result of a failure of Seller’s Conditions.
Notwithstanding anything set forth in this Agreement to the contrary, if any Buyer’s Condition has not been satisfied by the Closing Date, then
Buyer may, as Buyer’s sole and exclusive remedy with respect to such Buyer’s Condition, either (1) terminate this Agreement, in which case the Parties
shall have no further rights or obligations hereunder except those which expressly survive termination, or (2) proceed to Closing, in which case such
Buyer’s Condition shall be deemed to be waived for all purposes.
ARTICLE IX
RIGHT OF TERMINATION
Section 9.1 Termination. This Agreement may be terminated in accordance with the following provisions:
(a) by mutual written consent of Seller and Buyer, in which case this Agreement shall terminate and the Parties shall have no further rights
or obligations hereunder except those which expressly survive termination;
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(b) as otherwise expressly provided in this Agreement including Article VIII hereof; or
(c) by either Party, if the Closing has not occurred by the Outside Closing Date.
Upon termination of this Agreement, the Parties shall remain subject to the terms of the LGS Lease and may pursue any rights and remedies available to
each Party under the LGS Lease.
ARTICLE X
CLOSING
Section 10.1 Date of Closing. The “Closing” will be held on June 30, 2020, or such date as Buyer and Seller mutually agree in writing, but in any
event on or before the Outside Closing Date (the “Closing Date”).
Section 10.2 Time and Place of Closing. The Closing shall be held at such time and place as Buyer and Seller may agree in writing and shall be
effective as of 12:01 a.m. central time on the Closing Date.
Section 10.3 Closing Obligations. At Closing, the following events shall occur, each being a condition precedent to the others and each being
deemed to have occurred simultaneously with the others:
(a) Seller shall execute and deliver, or cause to be executed and delivered, to Buyer the Seller Closing Deliveries;
(b) Buyer shall deliver the Purchase Price to the account at a bank designated by Seller, for the benefit of Seller or Seller’s lender, in
Current Funds, and Buyer shall pay the Taxes required to be paid by Buyer in connection with the Closing under Section 7.3 of this Agreement and
Buyer shall pay the other Buyer Closing Payments as required hereby,
(c) Buyer shall execute and deliver, or cause to be executed and delivered, to Seller the Buyer Closing Deliveries and pay the Buyer
Closing Payments;
(d) Seller shall deliver to Buyer copies of all Additional Required Consents obtained prior to Closing pursuant to Section 3.2 of this
Agreement;
(e) Seller and Buyer shall cause the following documents (collectively, the “Recorded Documents”) to be recorded in the applicable real
estate records of Sublette County, Wyoming (the “Real Estate Records”), in the following order: (i) the BLM Easement Assignment to Ultra Resources,
(ii) the Assignment of Jensen Easements to Ultra Resources, (iii) the Release of Nerd Farm Easement and Transfer of Improvements; (iv) the Lien
Releases, and (v) a memorandum of termination of the LGS Lease (the “Memorandum of Termination”) and Buyer shall pay all fees and costs for such
recording; and
(f) Seller, as agent for Buyer for this limited purpose, shall deliver to BLM and provide to Buyer (i) the BLM Easement Assignment to
Ultra Resources which is not a Recorded Document and (ii) the BLM Request for Consent to Assignment to Ultra Resources, and Buyer shall pay all
fees and costs for such filing.
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ARTICLE XI
ASSUMPTION OF OBLIGATIONS AND INDEMNIFICATION
Section 11.1 Buyer’s Assumption of Liabilities and Obligations. Without limiting Buyer’s rights to indemnity under this Article XI, from and
after Closing, Buyer assumes and hereby agrees to fulfill, perform, pay and discharge (or cause to be fulfilled, performed, paid and discharged) all
obligations and liabilities, known or unknown, with respect to the Assets regardless of whether such obligations or liabilities arose prior to, on or after
Closing (all of said obligations and liabilities, the “Assumed Obligations”).
Section 11.2 Indemnification. For the purposes of this Article XI, “Loss” or “Losses” means any actual losses, costs, expenses (including court
costs, reasonable fees and expenses of attorneys, technical experts and expert witnesses and the cost of investigation), liabilities, damages, demands,
suits, claims, and sanctions of every kind and character (including civil fines) arising from, related directly or indirectly or reasonably incident to matters
indemnified against, excluding however any special, consequential, punitive or exemplary damages, loss of profits, any Loss incurred as a result of the
indemnified party indemnifying a third party, or diminution in value of the Assets unless caused directly and exclusively by Seller or an Affiliate of
Seller. After the Closing, the Parties shall indemnify each other as follows:
(a) Seller’s Indemnification of Buyer. Seller assumes all risk, liability, obligation and Losses in connection with, and shall indemnify, save
and hold harmless Buyer, its officers, directors, employees and agents, from and against all Losses which arise from or in connection with (i) any matter
for which Seller has agreed to indemnify Buyer under this Agreement, and (ii) any breach of representations, warranties, covenants, or agreements by
Seller under this Agreement which are not waived or deemed waived under Section 12.1, 4.12 or 8.2 of this Agreement or this Article XI of this
Agreement. The Seller’s obligations under this Section 11.2(a) are limited as provided in Section 11.3.
(b) Buyer’s Indemnification of Seller. Buyer assumes all risk, liability, obligation and Losses in connection with, and Buyer shall
indemnify, release save and hold harmless Seller, its officers, directors, employees and agents, from and against all Losses which arise from or in
connection with (i) any matter for which Buyer has agreed to indemnify Seller under this Agreement, (ii) any breach of representations, warranties,
covenants, or agreements by Buyer under this Agreement which are not waived or deemed waived under Section 12.1, Section 5.8 and Section 8.1 of
this Agreement or this Article XI of this Agreement, and (iii) the Assumed Obligations. The Buyer’s obligations under this Section 11.2(b) are limited as
provided in Section 11.3.
(c) Sole and Exclusive Remedy. THE INDEMNITIES CONTAINED IN THIS ARTICLE XI SHALL BE THE SOLE AND
EXCLUSIVE REMEDIES OF THE PARTIES HERETO, THEIR AFFILIATES, SUCCESSORS AND ASSIGNS WITH RESPECT TO ANY
AND ALL CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREBY,
ANY PROVISION HEREOF OR THE BREACH OR PERFORMANCE THEREOF.
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(D) Express Negligence. BUYER UNDERSTANDS AND AGREES THAT BUYER’S INDEMNITY OBLIGATIONS UNDER THIS
ARTICLE XI INCLUDE AND COVER INDEMNIFICATION FOR CERTAIN CLAIMS ARISING FROM ITS INDEMNITEE’S
NEGLIGENCE, AS AND TO THE EXTENT PROVIDED HEREIN. SELLER UNDERSTANDS AND AGREES THAT SELLER’S
INDEMNITY OBLIGATIONS UNDER THIS ARTICLE XI INCLUDE AND COVER INDEMNIFICATION FOR CERTAIN CLAIMS
ARISING FROM ITS INDEMNITEE’S NEGLIGENCE, AS AND TO THE EXTENT PROVIDED HEREIN.
Section 11.3 Survival.
(a) The indemnity and other obligations of Seller contained in Section 11.2(a) of this Agreement shall survive Closing only for the
Survival Period.
(b) The indemnity and other obligations of Buyer contained in Section 11.2(b) of this Agreement shall survive Closing until the statute of
limitations for such matters expires (except for those indemnities and obligations with respect to the representations and warranties in Section 5.5 and
Section 5.6 which will survive Closing only for the Survival Period).
(c) All liability or obligation of any Party with respect to any indemnity or other obligation contained in Section 11.1 or Section 11.2(a), or
(b) of this Agreement shall lapse and be of no further force or effect with respect to any matters not described in reasonable detail in a Claim Notice
delivered to such Party by the other Party on or prior to the end of the applicable period described in Section 11.3(a) or (b).
(d) The provisions of, Section 11.2(c) and (d), 11.3, 11.4, 11.5, 11.6, 11.7, 11.8 and 11.9 shall survive termination of this Agreement and
Closing without limitation.
Section 11.4 Procedure. The indemnifications contained in this Article XI shall be implemented as follows:
(a) Claim Notice. The Party seeking indemnification under the terms of this Agreement (“Indemnified Party”) shall submit a written
“Claim Notice” to the other Party (“Indemnifying Party”) which, to be effective, must state: (i) the amount of each payment claimed by an Indemnified
Party to be owing, (ii) the basis for such claim, with supporting documentation, and (iii) a list identifying to the extent reasonably possible each separate
item of Loss for which payment is so claimed. The amount claimed shall be paid by the Indemnifying Party to the extent required herein within 30 days
after receipt of the Claim Notice, or after the amount of such payment has been finally established, whichever last occurs; provided, however, that any
objection to the Claim Notice by the Indemnifying Party must be provided to the Indemnified Party within 15 days of receipt of the Claim Notice, or the
Indemnifying Party waives its right to protest the Claim. Any undisputed portion of the Claim must be paid within 30 days of receipt of the Claim
Notice.
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(b) Information. Within 60 days after the Indemnified Party receives notice of a claim or legal action by a third party that may result in a
Loss for which indemnification may be sought under this Agreement (a “Claim”), the Indemnified Party shall give written notice of such Claim to the
Indemnifying Party. If the Indemnifying Party or its counsel so requests, the Indemnified Party shall furnish the Indemnifying Party with copies of all
pleadings and other information with respect to such Claim. At the election of the Indemnifying Party made within 60 days after receipt of such notice,
the Indemnified Party shall permit the Indemnifying Party to assume control of such Claim (to the extent only that such Claim, legal action or other
matter relates to a Loss for which the Indemnifying Party is liable), including the determination of all appropriate actions, the negotiation of settlements
on behalf of the Indemnified Party, and the conduct of litigation through attorneys of the Indemnifying Party’s choice. No settlement of a Claim can
result in any liability or cost to the Indemnified Party for which it is entitled to be indemnified hereunder without its consent. If the Indemnifying Party
elects to assume control, (i) any expense incurred by the Indemnifying Party thereafter for investigation or defense of the matter shall be borne by the
Indemnifying Party, and (ii) the Indemnified Party shall give all reasonable information and assistance, other than pecuniary, that the Indemnifying Party
shall deem necessary to the proper defense of such Claim, legal action, or other matter. In the absence of such an election to assume control by the
Indemnifying Party, the Indemnified Party will use commercially reasonable efforts to defend, at the Indemnifying Party’s expense, any claim, legal
action or other matter to which such other Party’s indemnification under this Article XI applies until the Indemnifying Party assumes such defense, and,
if the Indemnifying Party fails to assume such defense within the time period provided above, settle the same in the Indemnified Party’s reasonable
discretion at the Indemnifying Party’s expense. If such a Claim requires immediate action, the Parties agree to cooperate in good faith to take
appropriate action so as not to jeopardize defense of such Claim or either Party’s position with respect to such Claim.
Section 11.5 No Insurance; Subrogation. The indemnifications provided in this Agreement shall not be construed as a form of insurance. Buyer
and Seller hereby waive for themselves, their successors or assigns including, without limitation, any insurers, any rights to subrogation for Losses for
which each of them is respectively liable or against which each respectively indemnifies the other, and, if required by applicable policies, Buyer and
Seller shall obtain waiver of such subrogation from their respective insurers.
Section 11.6 Reservation as to Non-Parties. Nothing herein is intended to limit or otherwise waive any recourse Buyer or Seller may have
against any Person not a Party to this Agreement for any obligations or liabilities that may be incurred with respect to the Assets.
Section 11.7 Consequential Damages. Notwithstanding anything set forth in this Agreement, Buyer and Seller, on behalf of themselves and their
respective Affiliates, expressly waive any and all rights to consequential, special, incidental, punitive, or exemplary damages and loss of profits resulting
from a breach of this Agreement, including under or with respect to any indemnifications required hereby, and agree that the indemnifications set forth
herein shall not include or cover any consequential, special, incidental, punitive, or exemplary damages or loss of profits (except to the extent
constituting direct damages). Nothing in this Section 11.7 shall constitute a waiver by any Party to a claim under this Article XI with respect to
diminution in value to the extent diminution in value is expressly included in the definition of the “Losses” covered by the Section of this Article under
which the claim is made.
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Section 11.8 No Derivative Liability. Notwithstanding anything set forth in this Agreement, the Closing Deliveries or otherwise, no direct or
indirect (through tiered ownership or otherwise) advisor, trustee, director, officer, employee, beneficiary, shareholder, participant, partner, member,
owner, investor, lender, representative or agent of a Party or its applicable Affiliates shall have any personal liability, directly or indirectly, under or in
connection with this Agreement or any Closing Deliveries or any amendment or amendments to any of the foregoing made at any time or times,
heretofore or hereafter, and the other Party and its successors and assigns and, without limitation, all other persons and entities, shall look solely to the
assets of such Party (or, if expressly applicable, the assets of such Party’s Affiliate) for the payment of any claim or for any performance, and each other
Party, on behalf of itself and its successors and assigns, hereby waive any and all such personal liability.
Section 11.9 Attorneys’ Fees. If it shall be necessary for any Party to this Agreement to employ an attorney to enforce its rights pursuant to this
Agreement, the non-prevailing Party shall reimburse the prevailing Party for its reasonable attorneys’ fees and the reasonable attorneys’ fees of the
prevailing Party’s applicable Affiliates, if any, in such proceeding.
ARTICLE XII
MISCELLANEOUS
Section 12.1 Expenses. Except as otherwise specifically provided, all fees, costs and expenses incurred by Buyer or Seller in negotiating this
Agreement or in consummating the Transaction shall be paid by the Party incurring the same, including without limitation, engineering, land, title, legal
and accounting fees, costs and expenses. This Section 12.1 shall survive termination of this Agreement and Closing.
Section 12.2 Notices. All notices and communications required or permitted under this Agreement (a “Notice”) shall be in writing and addressed
as set forth below. Any Notice shall be deemed to have been duly made and the receiving Party charged with notice (a) if personally delivered, or sent
by registered or certified mail, or nationally recognized overnight courier, when received; (b) if sent by electronic transmission (with read receipt
requested); and (c) if the addressee rejects or otherwise refuses to accept the Notice, or if the Notice cannot be delivered because of a change in address
for which no Notice was given, then upon the rejection, refusal, or inability to deliver the Notice; provided, however, that if a Notice is sent by
electronic transmission, the party sending the Notice also must send, on the same date, a confirmation copy of the Notice (including the
acknowledgement/transmission report described above) by one of the other methods set forth in this Section. All Notices shall be addressed as follows:
If to Seller.
Pinedale Corridor, LP
1100 Walnut Street, Suite 3350
Kansas City, MO 64106
Attn: Rebecca M. Sandring
Email: BSandring@corenergy.reit
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With a copy to:
Husch Blackwell LLP
4801 Main Street, Ste. 1000
Kansas City, MO 64112
Attn: Steven F. Carman
Email: steve.carman@huschblackwell.com
If to Buyer:
Ultra Wyoming, LLC
116 Inverness Drive East, Suite 400, Englewood, CO 80112
Attention: David W. Honeyfield, Senior Vice President and Chief Financial Officer
Email: dhoneyfield@ultrapetroleum.com
With a copy to:
Ultra Wyoming, LLC
116 Inverness Drive East, Suite 400, Englewood, CO 80112
Attention: Legal Department
Email: kkerr@ultrapetroleum.com
Kirkland & Ellis LLP
609 Main Street
Houston TX 77002
Attention: Christopher Heasley
Email: Christopher.Heasley@kirkland.com
Any Party may, by written notice so delivered to the other Party, change the address or individual to which delivery shall thereafter be made.
Section 12.3 Amendments. This Agreement may not be amended nor any rights hereunder waived except by an instrument in writing signed by
the Party to be charged with such amendment or waiver and delivered by such Party to the Party claiming the benefit of such amendment or waiver.
Section 12.4 Assignment. Neither Party may assign all or any portion of its rights or delegate all or any portion of its duties hereunder without the
prior written consent of the other Party. Any assignment or delegation made in violation of this Section 12.4 shall be null and void. In the event a Party
consents in writing to the other Party’s assignment or delegation of its rights or duties hereunder, the assigning or delegating Party shall not be released
from any of its liabilities or obligations hereunder, and no such assignment or delegation shall increase the burden on the non-assigning or
non-delegating Party, and the non-assigning or non-delegating Party may continue to look to the assigning or delegating Party for all purposes under this
Agreement.
Section 12.5 Counterparts/PDF and Fax Signatures. This Agreement may be executed by Buyer and Seller in any number of counterparts, each
of which shall be deemed an original instrument, but all of which together shall constitute but one and the same instrument. PDF and facsimile
signatures shall be considered binding. The Parties agree to exchange originally executed counterparts of this Agreement within three (3) Business Days
of the request of a Party hereto.
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Section 12.6 GOVERNING LAW; JURISDICTION, VENUE; JURY WAIVER. THIS AGREEMENT AND THE OTHER TRANSACTION
AGREEMENTS AND ANY DISPUTE RESOLUTION CONDUCTED PURSUANT HERETO AND THERETO SHALL BE CONSTRUED IN
ACCORDANCE WITH, AND GOVERNED BY, THE LAWS OF THE STATE OF TEXAS EXCEPT AS MAY OTHERWISE BE REQUIRED FOR
REAL PROPERTY ISSUES UNDER THE CONFLICT OF LAWS PRINCIPLES OF WYOMING. THE PARTIES IRREVOCABLY AGREE THAT
ANY LEGAL ACTION, SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE BROUGHT IN THE
COURTS OF THE STATE OF TEXAS OR OF THE UNITED STATES OF AMERICA LOCATED IN HOUSTON, HARRIS COUNTY, TEXAS. BY
THE EXECUTION AND DELIVERY OF THIS AGREEMENT, THE PARTIES IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION
OF ANY SUCH COURT IN ANY SUCH ACTION, SUIT OR PROCEEDING. EACH PARTY HERETO WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.
Section 12.7 Entire Agreement. This Agreement constitutes the entire understanding between the Parties with respect to the subject matter
hereof, superseding all negotiations, prior discussions and prior agreements and understandings relating to such subject matter.
Section 12.8 Binding Effect. This Agreement shall be binding upon, and shall inure to the benefit of the Parties hereto and their respective
successors and assigns.
Section 12.9 No Third-Party Beneficiaries. This Agreement is intended to benefit only the Parties hereto and their respective permitted
successors and assigns. This Section 12.9 shall survive termination of this Agreement and Closing.
Section 12.10 Time of the Essence. It is expressly agreed by the Parties hereto that time is of the essence with respect to this Agreement and the
obligations and duties of the Parties hereunder.
Section 12.11 No Waiver. Except as and to the extent expressly provided herein, (a) the failure of any Party hereto to enforce at any time any of
the provisions of this Agreement shall in no way be construed as a waiver of any of such provisions, or the right of any party thereafter to enforce each
and every such provision, and (b) no waiver of any breach of this Agreement shall be held to be a waiver of any other or subsequent breach.
Section 12.12 Waiver of Trial by Jury. NEITHER SELLER NOR BUYER SHALL HAVE THE RIGHT TO SEEK A TRIAL BY JURY OF
ANY ISSUE TRIABLE OF RIGHT BY JURY, AND EACH WAIVES TO THE EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT TO
TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE
TERMS OF THIS AGREEMENT OR ANY CLOSING DELIVERY, THE TRANSACTION CONTEMPLATED HEREBY, OR
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ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY
JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY EACH PARTY, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH
INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. ANY PARTY IS
HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY
EACH PARTY HERETO. This Section 12.12 shall survive termination of this Agreement and Closing.
Section 12.13 Further Assurances. In furtherance of the provisions of this Agreement, Buyer agrees to take and cause its Affiliates to take, and
Seller agrees to take and cause its Affiliates to take, such commercially reasonable further actions and to execute, deliver and file such further reasonable
documents and instruments as may be reasonably necessary to consummate the transactions contemplated by this Agreement (including, but not limited
to, any documentation required to be filed with the BLM or other governmental authority to effectuate a transfer of the BLM Easements or other
easements contemplated herein), but only if such actions and documents are consistent with the terms of this Agreement and do not expand or otherwise
vary from the obligations and liabilities of such Persons under this Agreement and the Closing Deliveries. Unless otherwise provided in this Agreement,
any and all such documents and instruments shall be prepared by, or at the direction of, the requesting Party, at the requesting Party’s sole cost and
expense, and shall be in form and substance reasonably acceptable to the other Party. This Section 12.13 shall survive Closing.
Section 12.14 Waiver of Right of Rescission. Seller and Buyer acknowledge that, following Closing, the payment of money, as limited by the
terms of this Agreement, shall be adequate compensation for breach of any representation, warranty, covenant or agreement contained herein or for any
other claim arising in connection with or with respect to the transactions contemplated by this Agreement. As the payment of money shall be adequate
compensation, following the Closing, Buyer and Seller waive any right to rescind this Agreement or any of the transactions contemplated hereby.
[Remainder of Page Intentionally Blank
Signature Pages Follow]
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Execution Version
Executed as of the Execution Date.
Buyer:
ULTRA WYOMING, LLC,
a Delaware limited liability company
By:
[●]
[●]
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Seller:
By: PINEDALE CORRIDOR, LP,
a Delaware limited partnership
By: PINEDALE GP, INC.,
a Delaware corporation,
its sole general partner
By:
[●]
[●]
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

In re:
ULTRA PETROLEUM CORP., et al.,1
Debtors.

§
§
§
§
§
§
§

Chapter 11
Case No. 20-32631 (MI)
(Jointly Administered)
RE Docket No.

ORDER (I) AUTHORIZING THE DEBTORS TO ENTER INTO AND PERFORM
UNDER AN ASSET PURCHASE AGREEMENT TO PURCHASE THE GATHERING
SYSTEM, (II) AUTHORIZING AND APPROVING THE SETTLEMENT BY AND
AMONG THE DEBTORS AND PINEDALE, AND (III) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)2 of the above-captioned Debtors for entry of this Order, (a) authorizing the Debtors to enter into and perform
under the PSA for the Debtors’ purchase of the Gathering System, (b) authorizing and approving the Debtors’ settlement of the dispute regarding the
proposed rejection of the lease between the Debtors and Pinedale, the terms of which will be incorporated into the PSA, and (c) granting related relief,
all as more fully set forth in the Motion; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and that this Court may enter a
final order consistent with Article III of the United States Constitution; and this Court having found that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. § 1409; and this Court having found that the Parties negotiated the terms and conditions of the Settlement in
good faith, at arm’s length, and free of any collusion; and this Court having found the transaction is for good and sufficient value; and
1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification number (if any) are the following: Ultra

Petroleum Corp. (3838); Keystone Gas Gathering, LLC (N/A); Ultra Resources, Inc. (0643); Ultra Wyoming, LLC (6117); Ultra Wyoming LGS,
LLC (0378); UP Energy Corporation (4296); UPL Pinedale, LLC (7214); and UPL Three Rivers Holdings, LLC (7158). The Debtors’ service
address is 116 Inverness Drive East, Suite 400, Englewood, Colorado 80112.
2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.

this Court having found that the terms and conditions contained in the Settlement are fair, equitable, reasonable and in the best interests of the Debtors,
their estates, creditors and equity holders and is a valid and sound exercise of the Debtors’ business judgment and should be approved; and this Court
having found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate under the circumstances and no other
notice need be provided; and this Court having found that there is good cause for waiving the stay referred to in Bankruptcy Rule 6004(h), to the extent
it is applicable; and this Court having reviewed the Motion and having heard the statements in support of the relief requested therein at a hearing before
this Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth in the Motion and at the Hearing establish just
cause for the relief granted herein; and upon all of the proceedings had before this Court; and after due deliberation and sufficient cause appearing
therefor, it is HEREBY ORDERED THAT:
1.

The Motion is granted as provided herein.

2. The Debtors hereby are authorized to enter into the Settlement, and to perform, execute, and deliver all documents (including without
limitation, the PSA), and take all actions, necessary to immediately continue and fully implement the Settlement (including the purchase contemplated
therein), in accordance with the terms, conditions, and agreements set forth in the PSA, all of which are hereby approved.
3. Upon execution and closing of the PSA, the Pinedale LGS Lease and any related executory contracts or unexpired leases are deemed
terminated, and any claims for damages (including rejection damages) related thereto are deemed waived and released, and the Debtors may dissolve,
wind-up, or merge out of existence Ultra Wyoming LGS.
4.

The Objection is withdrawn with prejudice.

5.

Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order are immediately effective and enforceable upon its entry.

6.

All time periods set forth in this Order shall be calculated in accordance with Bankruptcy Rule 9006(a).

7. This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and
enforcement of this Order.
8.

This is a final order.

Dated:
, 2020
Houston, Texas

MARVIN ISGUR
UNITED STATES BANKRUPTCY JUDGE

