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Item 1.02 Termination of a Material Definitive Agreement.

Capitalized terms used and not defined in this Current Report on Form 8-K are used as defined in the Quarterly Report on Form 10-Q for the quarter ended March 31, 2020 of
CorEnergy Infrastructure Trust, Inc. (the “Company”). On June 30, 2020, the Company closed on the sale of its Pinedale Liquids Gathering System ("Pinedale LGS") to the
lessee of the system, Ultra Wyoming, LLC ("Ultra Wyoming"), which terminated the Pinedale Lease Agreement, dated December 7, 2012 and amended December 12, 2012,

between the Company and Ultra Wyoming.

Prior to termination, base rent under the Pinedale Lease Agreement was adjusted annually for changes based on the CPI (subject to a 2.00 percent annual cap). On January 1,
2020, the base rent increased by 1.79 percent to approximately $22.1 million annually. The Company was also eligible for a variable rent component based on daily volume
increases over base daily volumes defined in the Lease.

Consistent with the Company’s previous announcement, Pinedale LP and the Company entered into a compromise and release agreement (the “Release Agreement”) with
Prudential Insurance Company of America ("Prudential") related to the Amended Pinedale Term Credit Facility. Pursuant to the Release Agreement, at closing of the Pinedale
LGS sale transaction with Ultra Wyoming, the Company provided all cash available at Pinedale LP, approximately $3.3 million, to Prudential and the Amended Pinedale Term
Credit Facility was terminated.

The foregoing description of the terms of the release is qualified in its entirety by reference to the terms of the Release Agreement, a copy of which is filed as Exhibit 10.5.1 to
this report.

At the time of the release, annual principal payments on the Amended Pinedale Term Credit Facility were approximately $3.5 million, plus accrued interest.

Item 2.01 Completion of Acquisition or Disposition of Assets

As reported in Item 1.02 above, on June 30, 2020, the Company’s indirect wholly owned subsidiary, Pinedale LP, closed on the previously announced sale of the Pinedale LGS
to its tenant Ultra Wyoming, an indirect subsidiary of UPL, for total cash consideration of $18 million. The sale was completed pursuant to the terms of a purchase and sale
agreement (the “Sale Agreement”) previously approved by the bankruptcy court in connection with UPL’s Chapter 11 case. In connection with the closing of the sale, the
Company and Pinedale LP entered into a mutual release of all claims related to the Pinedale LGS and the Pinedale Lease Agreement with UPL and Ultra Wyoming, including a
release by Pinedale LP of all claims against UPL and Ultra Wyoming arising from the rejection or termination of the Pinedale Lease Agreement.

Pursuant to the Release Agreement entered into with Prudential in connection with the termination of the Amended Pinedale Term Credit Facility, the $18 million sale proceeds

from the Sale Agreement were provided by Ultra Wyoming directly to Prudential. The Company also provided the remaining cash available at Pinedale LP of approximately
$3.3 million to Prudential in exchange for a full release of obligations related to the Amended Pinedale Term Credit Facility pursuant to the Release Agreement, as described
more fully in the Company’s Current Report on Form 8-K dated June 26, 2020 and filed June 29, 2020.

The foregoing description of the terms of the sale is qualified in its entirety by reference to the terms of the Sale Agreement, a copy of which is filed as Exhibit 2.1 to this report.

The unaudited pro forma consolidated financial information included as Exhibit 99.1 to this report reflects this disposition of assets.
Item 2.06 Material Impairments

During the negotiation and closing of the sale of the Pinedale LGS to Ultra Wyoming, which was completed on June 30, 2020 as previously disclosed and as described under
Item 2.01 above, the Company determined impairment indicators existed as the value to be received from the sale was less than the carrying value of the asset. As a result of
these indicators and the sale of the Pinedale LGS, the Company will recognize a loss on impairment and disposal of leased property of approximately $146.5 million for the
three and six months ended June 30, 2020. Further, the sale of the Pinedale LGS resulted in the termination of the Pinedale Lease Agreement, and the Company will recognize a
loss on termination of lease of approximately $458 thousand for the three and six months ended June 30, 2020. These losses will be partially offset by the settlement of the
Amended Pinedale Term Credit Facility with Prudential, which will result in a gain on extinguishment of debt of $11.0 million for the three and six months ended June 30,
2020.



Item 7.01 Regulation FD

The Company's July 7, 2020 press release concerning the closing of the Pinedale LGS sale and the Company's current outlook is furnished as Exhibit 99.2 to this report.
Item 9.01 Financial Statements and Exhibits

b) Unaudited pro forma financial information for the Company related to the transaction referenced in Item 2.01 above is attached as Exhibit 99.1 and incorporated by reference
herein.

The following unaudited pro forma financial information is included in Exhibit 99.1: an unaudited pro forma Consolidated Balance Sheet as of March 31, 2020, the
unaudited pro forma Consolidated Statements of Operations for the three months ended March 31, 2020 and the year ended December 31, 2019 and the accompanying notes.

The pro forma financial statements give effect to the sale as if it had occurred on January 1, 2019 (for each pro forma Statement of Operations) and March 31, 2020 (for the pro
forma Balance Sheet).

d) Exhibits

Exhibit No. Description
2.1

Purchase and Sale Agreement between the Company and Ultra Wyoming LLC, dated June 28, 2020

10.5.1 Compromise and Release Agreement between the Company and Prudential, dated June 26, 2020
99.1 Unaudited Pro Forma Consolidated Financial Statements
99.2 Press Release dated July 7, 2020



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.

CORENERGY INFRASTRUCTURE TRUST, INC.

Dated: July 7, 2020 By: /s/ Rebecca Sandring

Rebecca Sandring

Secretary
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this “Agreement”), is made as of June 28, 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 liahility compeny (“Buyer”) whose
address is 116 Invemess 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 A ssets pursuant to and
in accordance with the terms and conditions of this Agreement.

As aresult of the Banknuptcy 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 Banknuptcy Case (as defined in this Agreement) the Parties have
determined, for the reasons reflected in the relevant 9019 motion filed in the Banknuptcy Case
relating to the Assets, to enterinto this Agreement in settlement of ongoing disputes and litigation.

AGREEMENT

In consideration of the mutual promises, covenants and wananties contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Buyer and Seller agree as follows:

ARTICLEI
DEFINITIONS

Section 1.1 Definitions. The following temms 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 oris
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 Sellerand Ultra Resources
and with their signatures acknowledged, in the form attached to this Agreement as Exhibit A.






Bankruptcy Case: The cases commenced by Buyer under chapter 11 of the Banknuptcy Code in
the Bankruptcy Coutt, styled In re: Ultra Petroleum Corp.,, et al., jointly administered under Case
No. 20-32631, and pending before the Banknuptcy Court.

Bankruptcy Court: The United States Banknuptcy Court. for the Southem District of Texas.

Bill of Sale: The Bill of Sale executed by Seller and Buyer in the form attached to this Agreement
as Exhihit G.

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 Sellerto Ultra Resouroes 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 signahures acknowledged, in the form attached to this Agreement as
Exhihit E.

BLM Easements: The easements, rights of way and agreements listed in Exhibit C, which shall
be assigned to Ultra Resourves 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 Resouroes, a copy of which request is attached
to this Agreement as Exhihit B.

Business Day: Any day otherthan a Saturday, Sunday orany 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 signaiure acknowledged; (i) the BLM Request for Consent to
Assignment. to Ultra Resouroes, executed by Ultra Resources; (iii) the Assignment of Jensen
Easements to Ultra Resourves, 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 Bankrupicy
Court approval in cormection with the Banknuptcy 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 o 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 orto file with BLM the BLM Assignment to Buyer.






Closing Deliveries: The Seller Closing Deliveries and the Buyer Closing Deliveries.

Code: the Intemal Reverue Code of 1986, as amended. All references to the Code, Treasury
Regulations or other govemmental 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.

Fasement 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 (ut exclusive of the Improvements transferred pursuant to the Nerd Fam
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 substrface machinery and equipment, line pipe, pipe connections, fittings, flanges,
welds, or other inferconnections, valves, control and monitoring equipment, cathodic or electrical
protection units, by-passes, requlators, drips, treating equipment, dehydration equipment,
separation equipment, processing equipment, condensate and water storage tanks and other storage
facilities, generators, gas compressors, vapor recovery umits, combustors, flares, storage sheds,
towers, gas and eleciric fixtures, radiators and heaters.

Indebtedness: With respect to a Person, such Person’s (a) liahilities for bormowed money, (b)
liahilities for the deferred purchase price of property acquired by it (excluding accounts payable
anising in the ordinary course of businesses), (c) ohligations 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 liahilities 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.

J ensen 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 Recorts 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 grantes, as both such easements were assigned by Ultra Resources
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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 nafural gas, produced from natural ges and il 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 Fasement
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 Exhihit].

Non-Foreign Affidavit: The NonForeign Affidavit (Federal) in the form aftached to this
Agreement as Exhibit I, executed by Seller; and equivalent fonms, 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 Banknuptcy Court to proceed with the transactions contenplated herein, orsuch
other date as may be mutually agreed in writing by Buyerand Seller.

Person: Any individual, firm, corporation, partnership, limited liahility compeny, incorporated or
unincorporated association, joint venture, govemmental 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 foreach 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 fumiturein each centralized
monitoring building for each ceniral 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
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Records and (h) any and all other equipment, personal property, rights-of-way, pernits that were
used or held for use in connection with the Liquids Gathering System.

Records: The followinginformation, 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-huilt” 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 Exhihit H.

Representatives: Those Persons including, without limitation, officers, directors, employess,
acoountants, attomeys, consultants, independent confractors, agents, stockholders, members,
partners, actual or potential financing sources, investment advisers, and investment bankers, with
aneed to know confidential information in order to evaluate the Transaction.

Seller Closing Deliveries: (i) The BLM Easements Assignment to Ultra Resourves, executed by
Seller and with its signature acknowledged; (i) the BLM Request for Consent to Assignment to
Ulira Resources, executed by Seller; (iii) the Assignment. of Jensen Easements to Ultra Resouroes,
executed by Sdller and with its signafure 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 hy 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 oringquiry having been made orany 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 liahility on the part of any officers
or directors of Seller orits Affiliates on account of any hreach of any representation or warranty
made by Seller herein. No broker; agent or Person other than Seller is authorized to make any

representation or wanranty 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 orits 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 compeny, partnership, association or other
entity (a) of which secwrities or other ownership interests representing more than fifty percent






(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, conirolled or held, or (b) that is, as of such date, otherwise Conirolled, by the parent
orone ormore subsidiaries of the parent or by the parent and one ormore 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, disahility, real property, personal property, sales, use, transfer, eschef,
registration, value added, altemative or add-on minimum, estimated or any other taxes, unclaimed
property liahilities, 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 indermify or otherwise assume or succeed to the tax liahility of any other Person or
(b) any lighility 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 orlocal laws.

Tax Retum: any retum, declaration, report, claim for refund, property rendition or information
retum or statement relating to Taxes, including any schedule or attachment thereto and including
any amenciment thereof,

Taxing Authority: a govemmental entity having jurisdiction over the assessment, determination,
collection, or other imposition of any Tax.

Treasury Regulations: the regulations promulgated by the United States Treasury Depertment
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, nile 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 AM. 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 refening to such
agreement, instrument or other document as from time to time amended, supplemented or







otherwise modified (subject fo any restrictions on such amendments, supplements ormodifications
set forth herein), (B) subject to restrictions on assignment set forth herein, any reference herein to
any Person shall be construed to indude such Person’s successor and assigns, and (C) any
reference to any law shall indlude all statutory and regulation provisions consolidating, amending,
replacing or interpreting such law and reference to any law or requlation shall, unless otherwise
specified, refer to such law or requlation as amended, modified orsupplemented fromtime 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 ocaur; or a time period is to expire, on a date whichis not a
Business Day, such event shall oocur or such time period shall expire on the next succeeding
Business Day.

ARTICLEII
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 22  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.

ARTICLEIII
TITLE MATTERS; CONSENT'S

Section 3.1  Title. Except for Seller's Warranties, neither Seller norany 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, induding but not limited to any lien, encumbrance, claim, defect in or object to real
property title, and the existence ornon- existence of any leases, easements orrights-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.

Secion 3.2 Consents.

(@  Buyer and Seller acknowledge that BLM consent to the assignment of a
nght 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 oreasement. Buyerand 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






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)  Exoept for the BLM Consent, if prior to Closing Seller or Buyer discovers
a consent necessary for the valid assignment. of the Assets, ora portion thereof, required by either
(a) the coniract or agreement granting or creating Seller’s rights in an Asset component (other then
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 Sellerto 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 amangement reasonably safisfactory to
Buyer and Seller under which Buyer would obiain the claims, righis 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 NonrAssignable 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 appropiately, 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 attomey’s fees incurred by Seller with respect to
any Additional Required Consent.

ARTICLETV
SELLER’S REPRESENTATIONS

Seller represents and warrants to Buyer as of the Execution Date and as of the Closing Date
the following:

Section4.1  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.

Section4.2  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 consunmmmation 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 goveming documents or any material provision of any agreement or
instmument 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 Banknuptcy Court in connection with the Bankruptcy Case,

Section4.3 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 ohligation, enforceable in accordance with its terms, subject however, to the effects
of bankrupicy, insolvency, reorganization, moratorium and similar laws for the protection of
creditors, as well as to general principles of equity, regardless whether such enforoeahility is
considered in a proceeding in equity orat law.

Section44  Liability for Brokers' Fees. Seller has not incurred any liahility,
contingent or otherwise, for brokers” or finders’ fees relating to the Transaction for which Buyer
shall have any responsihility whatsoever.

Section4.5 No Bankruptcy. There are no bankrupicy proceedings pending, being
contermplated 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 tenms set forth in this
Agreement and in the assignments contemplated by this Agreement are being sold for reasonably
equivalent value.

Section4.6 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 orhy
or before any federal, state, municipal or other govemmental agency that would affect Seller's
ahility to consummate the Transaction or have a Material Adverse Effect. To Seller’s Knowledge,
(a) there are no ongoing governmental investigations or wiitten govemmental inquiries pending or
threatened in wiiting against the Assets that would affect Seller’s ahility 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 ahility 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.

Section4.7 Taxes.

(@  Seller has (i) duly and timely filed or caused to be filed all Tax Retums
required to be filed by orwith respect to Selleror, to Seller's Knowledge, with respect to the Assets
with the appropriate Taxing Authority, and, to Seller's Knowledge, each such Tax Retum is
complete and correct in all material respects and (ii) paid all Taxes due or claimed to be due by a
Taxing Authonity (whether or not shown as due on a filed Tax Retum) and except for any Taxes
to be peid by Buyer or its Affiliates pursuant to the LGS Lease (as defined below) from or with
respect to Sellerwhich, in the case of clauses (i) and (ii) above, if unpaid would result in the filing
of alien 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 Retums relating to the Assets which if unpaid would result in the filing






of alien 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.

(©  To Seller's Knowledge, there are no liens for Taxes upon any of the Assefs
except liens for Taxes not yet due and payable.

(d  Seller does not have any liahility for any unpaid Taxes of any other Person
under Treasury Regulation Section 1.1502-6 (orany 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.

Section4.8  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 dlear of all Liens on
the Closing Date assuming complete termination of the Loan Documents) which secure
Indebtedness.

Section4.9  Preferential Rights. Seller has not granted to any third party a preferential
nght 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, Selleris not a party to any agreement or proceeding requiring the consent of a third party
to transfer or assign the Assets.

Section4.11 Good Faith. This Agreement has been proposed, negotiated and entered
into by Sellerin good faith and on an am's length besis. 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 faimess as to all decision
making processes and requirements.

Section4.12 Survival. Seller’s representations and warranties set forth in this Article [V
(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 suvive Closing only for the Survival Period. If Buyer first leams of a hreach of
Seller's Warranties prior to Closing, Buyer's remedies shall be govemed 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 liahility
orobligation to Buyer with respect to the breach of any representation or warnranty of which Buyer
first leams after Closing unless Buyer delivers written notice to Seller of the alleged breach prior
to the end of the Survival Period, which notice nust include the information described in clauses
(i), (i) and (iii) of Section 11.4(a).
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Section4.13 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 ISRELYING 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 INTHEIR “ASIS”, “WHERE IS” CONDITION, “WITHALL FAULTS".

ARTICLEV
BUYER'S REPRESENTATIONS

Buyer represents and warrants to Selleras of the Execution Date:and as of the Closing Date
the following:

Section 5.1  Incorporation and Qualification. Buyer is a Delaware limited liahility

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.

Section5.2  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 consurmmation of the Transaction and the fulfillment
of and conpliance with the terms and conditions hereof will not violate, or be in conflict with, any
material provision of its goveming documents or any material provision of any agreement or
instrument to which it is a party orby which it is bound, or, toits knowledge, any judgment, decres,
order, statute, nule 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, ddivery and
performance of this Agreement and the Transaction have been duly and validly authorized by all
Tequisite company action on behalf of Buyer. This Agreement constituties Buyer's legal, valid and
binding obligation, enforceable in accordance with its tems, 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 enforceahility is
considered in a proceeding in equity orat law.
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Section 54  Liability for Brokers' Fees. Buyer has not incurred any liahility,
contingent or otherwise, for brokers’ or finders’ fees relating to the Transaction for which Seller
shall have any responsihility whatsoever.

Section 55 Litigation. To Buyer's Knowledge, there are no actions, suits, or
proceedings pending against Buyer or any of the Assefs in any court or by or before any federal,
state, municipel or other govemmental agency that would affect Buyer's ahility to consummate
the Transaction or have a Material Adverse Effect. To Buyer's Knowledge, (a) there are no
ongoing govemmental investigations or wiitten govemmental inquiries pending or threatened in
writing against the Assets that would affect Buyer's ahility 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 ahility to consummate the Transaction. Neither Buyernor any of
its Affilliates 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 56 Consents. Except for the Banknuptcy Court approval in connection with
the Banknuptcy Case referenced in Section 8.2(d) below, Buyeris 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 Buyerin good faith and on an am's length basis. Seller has no control or undue influence
over Buyer, and this Agreement and the transfer and sale of Assets conterplated hereunder have
been negotiated and consummated with procedural and substantive faimess as to al decision
meaking processes and requirements.

Section 58 Survival. Buyer's representations and wanranties under this Agreement
(collectively, the “ Buyer Warranties” ) (a) are made as of the Execution Date, (b) are remade as
of the Closing Datg, (c) shall not be deemed to be merged into orwaived by the Closing Deliveries,
and (d) shall survive Closing only for the Survival Period. If Seller first leams of the hreach prior
to Closing, Seller's remedies shall be govemed 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 hreach 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 conmection therewith. Buyer shall have no liahility or obligation to Seller
with respect to the breach of any representation or warranty of which Seller first leams after
Closing unless Seller delivers written notice to Buyer of the alleged hreach 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

Section6.1 Conduct of Parties.

(@  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:
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(i)  Notsell, transfer; lease, encumber; or create a Lien on, exchange, or
otherwise dispose of any of the Assets (other then the sele of womrout or obsolete
equipment, Spare parts, or minor or insignificant A ssets);

(i) take no action to adversely impact any material federal, state and
local govemmental licenses, pemmits, orders, exemptions, waivers, authorizations,
certificates, consents and applications with respect to the ownership and operation of the
Assets;

(i) not grant in favor of any Person a preferential purchase right to
purchase any Assels;

(iv)  not remove from the Liquids Gathering System any portion of the
Liquids Gathering System except for replacement, substifution or upgrades of the Liquids
Gathering System in the ordinary course of its operations and except such as would not
diminish the operational capahility of the Liquids Gathering System as it existed on the
Execution Date; or

(v)  not agres, 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 commertially reasonable efforts to: (i) secure the
financial resources to dose the Transaction, and (i) obtain the Bankrupicy Court approval in
comnection with the Banknuptcy Case referenced in Section 8.2(d) below.

Section 6.2 Fees and Expenses. Exoept 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)
incuming such fee or expense. The provisions of this Section 6.2 shall survive temmination 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 Banknuptcy
Case, as long as Buyer complies with the tems of this Agreement.

Section 64  Survival. The covenants and agreements of the Parties under Section 6.1
shall only survive until Closing. If Buyer first leams of a breach by Seller of any other covenant
or agreement in this Article VI prior to Closing, Buyer's remedies shall be govemed solely and
exclusively by Section 8.2. If Seller first leams of the breach prior to Closing, Seller's remedies
shall be govemed solely and exclusively by Section 8.1. Any liahility 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 Survivel Period, which notice must
include the information described in dauses (1), (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”). Notwithstanding anything herein to the contrary,
assuming Closing oocurs on or prior to the Outside Closing Date, Buyer shall not be responsible
for rental payments to Seller under the LGS Lease from and after June 30, 2020.

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 Anmual 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 Retums required to be filed that are applicable to the ownership of the Assets, forall
Property Taxes related to the Assets attributable to the term of the LGS Lease. Buyeralso agrees
to file all Tax Retums applicable to ownership of the Assets forall 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 incurany out-of-pocket
expenses as a part of such cooperation.

Section 7.3 Sales Taxes. Buyer shall be liable for and shall indemmify Seller for, any
sales and use taxes, conveyance, transferand recording fees and real estate transfer stamps or taxes
(including any related interest, penalties or legal costs) that may be imposed on any transferof 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 recuired 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 oruse taxes are due, Sellershall prompily forward such notice to Buyer for handling.

Section 74  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 pronulgated 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
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with respect to the status of, and any discussion, proposal or submission with respect to, such
challenge.

Section 7.5  LikeKind Exchange. Sellermay 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, liahility 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 Sellerat the Closing are
subject to the satisfaction orwaiver at or prior to the Closing of the following conditions precedent
(collectively, the “Seller’s Conditions”):

(@ (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 mateniality qualifiers within the representations and warranties
themselves); and (i) 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 o be
performed at or prior to Closing;

(b)  NoAdditional Required Consent, which has not been obtained, would cause
Closing of the Transaction to be in violation of applicable law;

(¢ No order has been entered by any court or govemmental 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)  Buyershall 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

()  The Bankruptcy Court shall have approved in comnection with the
Bankruptcy Case the Transaction contemplated by this Agreement.

Notwithstanding anything set forth in this Agreement to the contrary, if any Seller’s
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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 exoept 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.

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”):

@ (i) The representations and warranties of Seller mede in this Agreement
will be true and comrect inall material respects as of the Closing Date, as if remade on the Closing
Date (without duplication of any “mateniality” 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)  NoAdditional 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
liahility to Buyer or Seller or (ii) a material civil fine or penalty to Buyer or Sellex;

(¢  No order has been entered by any court or govemmental 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 Bankmuptcy Court shall have approved in comnection with the
Banknuptcy Case the Transaction contemplated by this Agreement; and

()  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 nghts 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.

ARTICLEIX
RIGHT OF TERMINATION

Section9.1 Termination. This Agreement may be terminated in accordance with the
following provisions:

(@ by muiual written consent of Seller and Buyer, in which case this
Agreement shall terminate and the Parties shall have no further rights or obligations hereunder

ovront thneo whirh evnneeclv: @amuve tanminatinne
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(b)  as otherwise expressly provided in this Agreement including Atticle VIII
hereof; or

(©  byeitherParty, 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.

ARTICLEX
CLOSING

Section 10.1 Date of Closing. The “Closing” will be held onJume 30, 2020, orsuch 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 am. central time
on the Closing Date.

Section 10.3 Closing Obligations. At Closing, the following events shall ocar, each
being a condition precedent to the others and each being deemed to have occurred simultaneously
with the others:

(@  Sellershall 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 &t 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 o be executed and delivered, to
Seller the Buyer Closing Deliveries and pay the Buyer Closing Payments;

(d  Seler shall deliver to Buyer copies of all Additional Required Consents
obtained prior to Closing pursuant to Section 3.2 of this Agreement;

(6)  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 Resourves, (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 deliverto BLM and
provide to Buyer (i) the BLM Easement Assignment to Ultra Resources which is not a Recorded
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Document and (ii) the BLM Request for Consent to Assignment to Ultra Resources, and Buyer
shall pay all fees and costs for such filing.

ARTICLEXI
ASSUMPTION OF OBLIGATIONS AND INDEMNIFICATION

Section 11.1 Buyer’s Assumption of Liabilities and Obligations. Without limiting
Buyer's rights to indemmity under this Article X1, from and after Closing, Buyer assumes and
herehy agrees to fulfill, perform, pay and discharge (or cause to be fulfilled, performed, paid and
discharged) all obligations and liahilities, known or unknown, with respect to the Assets regardless
of whether such obligations or liahilities arose prior to, on or after Closing (all of said obligations
and liahilities, the “Assumed Ohligations”).

Section 11.2  Indemnification. For the purposes of this Article X1, “Loss” or “Losses”
means any actual losses, costs, expenses (including court costs, reasonable fees and expenses of
attomeys, technical experts and expert witnesses and the cost of investigation), liahilities,
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 howeverany special, consequential, punitive or exemplary damages, loss of profits, any
Loss incurred as a result of the indemnified party indenmifying a third party, or diminution in
value of the Assets umless caused directly and a{chmvely by Seller oran Affiliate of Seller. After
the Closing, the Parties shall indenmify each other as follows:

(@  Seler's Indemnification of Buyer. Seller assumes all risk, liahility,
obligation and Losses in connection with, and shall indenmify, 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 indenmify Buyer under this
Agreement, and (ii) any hreach of representations, warranties, covenants, or agreements by Seller
under this A greement 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, lighility,
obligation and Losses in comnection with, and Buyer shall indenmify, release save and hold
hammless 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 indenmify 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 X1 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
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AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREBY, ANY PROVISION
HEREOF OR THE BREACH OR PERFORMANCE THEREOF.

(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, ASAND TO THE EXTENT PROVIDED HEREIN.

Section 11.3  Survival.

(@  Theindemnity 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 indemmities 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)  Allliability orobligation of any Party with respect to any indemnity orother
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 defail ina
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  Theprovisions 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:

(@  Claim Notice. The Party sesking indemnification under the terms of this
Agreement. (“Indemnified Party”) shall submit a written “Claim Notice” to the other Party
(“Indemmnifying Party”) which, to be effective, must state: (i) the amount of each payment claimed
by an Indermified Party to be owing, (ii) the basis for such claim, with supporting documentation,
and (1ii) a list identifying to the extent reasonably possible each seperate item of Loss for which
payment is so claimed. The amount claimed shall be paid by the Indenmnifying 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 ocours; provided, however, that any objection
to the Claim Notice by the Indemmnifying Party must be provided to the Indemmified Party within
15 days of receipt of the Claim Notice, or the Indemmifying 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 Indemmified Party receives notice of
aclaimorlegal action by a third party that may result ina Loss for which indemnification may be
sought under this Agreement (a “Claim”), the Indemmified Party shall give written notice of such
Claim to the Indenmifying Party. If the Indemmifying Party or its counsel so requests, the
Indermified Party shall fumish the Indenmifying 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 Indemmnifying 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 Indemmifying Party is liable), including the determination of all
appropriate actions, the negotiation of settlements on behalf of the Indenmified Party, and the
conduct of litigation through attomeys of the Indemmifying Party’s choice. No settlement of a
Claim can result in any liahility or cost to the Indemnified Party for which it is entitled to be
indermmnified hereunder without its consent. If the Indermnifying Party elects to assume conirol, (i)
any expense incurred by the Indenmifying Party thereafter for investigation or defense of the
matter shall be bome by the Indenmifying Party, and (ii) the Indemnified Party shall give all
reasonable information and assistance, other than pecuniary, that the Indemmifying 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 Indenmifying Party, the Indenmified Party will use
commertially reasonable efforts to defend, at the Indemmifying Party’s expense, any claim, legal
action or other matter to which such other Party’s indenmification 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 ahove, sefile the same in the Indenmified Party’s
reasonable discretion at the Indenmifying 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 indemmifications 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 infended 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 liahilities 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 o consequential, special, incidental, pumitive, 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 indemmifications 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 awaiver by any Party to adaimunder this Article X1 with respect to dimimutionin value
to the extent diminution in value is expressly included in the definition of the “Losses” covered by
the Sartion nf this Artidleimder 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 orindirect (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 liahility, 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,
herehy waive any and all such personal liahility.

Section 11.9 Attorneys’ Fees. If it shall be necessary for any Party to this Agreement to
employ an attomey to enforce its ights pursuant to this Agreement, the non-prevailing Party shall
reimburse the prevailing Party forits reasonable attomeys' fees and the reasonable attomeys’ 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 Paty incuming the same, including without limitation,
engineering, land, title, legal and acoounting fees, costs and expenses. This Section 12.1 shall
survive termination of this Agreement and Closing.

Section 12.2 Notices. All notices and commumications required or permitted under this
Agreament, (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 ovemight 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
inahility 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 Comidor, LP

1100 Walnut Street, Suite 3350
Kansas City, MO 64106

Atin: Rebecca M. Sandring
Email: BSandring@corenergy.reit

Witha copy to:
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Husch Blackwell LLP

4801 Main Street, Ste. 1000

Kansas City, MO 64112

Atin: Steven F. Camman

Email: steve.camman@huschblackwell.com

If to Buyer:

Ultra Wyoming, LLC

116 Invemess Drive East, Suite 400, Englewood, CO 80112

Attention: David W. Honeyfield, Senior Vice President and Chief Financial Officer
Email: dhoneyfid d@ultrapetroleum.com

Witha copy to:

Ultra Wyoming, LLC

116 Invemess Drive East, Suite 400, Englewood, CO 80112
Attention: Legal Department

Emeail: kkem@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 123 Amendments. This Agreement may not be amended nor any nghts
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 124 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 nights
orduties hereunder, the assigning or delegating Party shall not be released fromany of its liahilities
or ohligations hereunder; and no such assignment or delegation shall increase the burden on the
norrassigning or non-delegating Party, and the nonrassigning or non-delegating Party may
contirue to look to the assigning or delegating Party forall 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
faBumle 51911&\[111‘&5 shall he a)mderedhmhrg The thes agleeto exdlange onglmﬂy exa:ul:ed
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Section 126  GOVERNING LAW; JURISDICTION, VENUE; JURY WAIVER.
THIS AGREEMENT AND THE OTHER TRANSACTION AGREEMENIS AND ANY
DISPUTE RESOLUTION CONDUCTED PURSUANT HERETO AND THERETO SHALL BE
CONSTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THE LAWS OF THE
STATE OFTEXAS EXCEPT ASMAY OTHERWISE BE REQUIRED FOR REAL PROPERTY
ISSUES UNDER THE CONFLICT OF LAWS PRINCIPLES OF WY OMING. 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 INANY SUCHACTION, SUIT OR PROCEEDING.
FACH PARTY HERETO WAIVES, TO THE FULLEST EXTENI PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVETO 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 hinding upon, and shall imure 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 hy 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 perty 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 FACHWAIVES 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
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 ifs
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
consunmmate the transactions contemplated by this Agreement (including, but not limited to, any
documentation required to be filed with the BLM or other govemmental authority to effectuate a
transfer of the BLM Easements or other easements contermplated herein), but only if such actions
and documents are consistent with the terms of this Agreement and do not expend or otherwise
vary from the obligations and liahilities 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, &t 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 thet,
following Closing, the payment of money, as limited by the terms of this Agreement, shall be
adequate compensation for breach of any representation, wamanty, covenant or agreement
contained herein orforany other dlaimarising in connection with orwith 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]







Executed as of the Execution Date.

Buyer:

ULTRA WYOMING, LLC,
a Delaware limited liability company

By:  /s/Kason D. Kerr

Name: Kason D. Kerr
Title: Vice President, General Counsel and
Corporate Secretary
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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:  [s/ David J. Schulte

Name: David J. Schulte

Title:  President
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Exhibit A
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

Assignment of Jensen Easements to Buyer

ASSIGNMENT OF EASEMENTS AND
TRANSFER OF IMPROVEMENTS
(LGS) [Jensen Easements|

This Assignment of Easements and Transfer of Improvements (LGS) [Jensen Easements] (this
“Assignment”) is executed and delivered as of [e], 2020 (the “Effective Date™) by and between
PINEDALE CORRIDOR, LP., a Delaware limited partnership (“Assignor”) and ULTRA
WYOMING, LLC, a Delaware limited liability company (“Assignee”).

This Assignment is executed pursuant to, and is made subject to the terms and conditions of, that
certain Liquids Gathering System Sublette County, Wyoming Purchase and Sale Agreement, dated
[®], 2020, between Assignor, as seller, and Assignee, as buyer (the “Purchase Agreement”), and
is subject to the terms and conditions thereof. This Assignment is made without representation or
warranty by Assignor except as and to the extent expressly provided in the Purchase Agreement
and this Assignment. Assignor, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged and agreed, does by these presents GRANT, BARGAIN, SELL,
CONVEY, ASSIGN, TRANSFER, SET OVER and DELIVER unto Assignee all of Assignor’s
right, title, and interest in and to, the following (collectively, the “Properties”):

1. Easements. An assignment of the easement estate under the following easements,
which assignment shall constitute an assignment of all of Assignor’s right, title, and interest in, to
and under, the following easements (the “Easement Rights™):

(a)  Jensen Easement I: That certain Grant of Pipeline Easements (“Jensen
Easement 17) 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 (the
“Easement 1 Grantor™), as grantor, to Ultra Resources, Inc. (“Resources™), as grantee, as
amended and restated pursuant to Amended and Restated Grant of Pipeline Easements
from the John W. Jensen Family Trust, as grantor, to Ultra Wyoming, Inc. and lessee, as
granted, dated the 19th day of June, 2013 but effective as of June 24, 2010, and recorded
in Book 104 Misc., Page 291 of Records of Sublette County Clerk’s Office, Sublette
County, Wyoming (“Jensen Easement 1™), and covering the property described on Exhibit
B attached hereto (the “Easement 1 Grantor Property™), which property is located within
the following described property:

(i) Resurvey Township 31 North, Range 108 West, 6th P.M.
Section 18: Lot 1

(i)  Resurvey Township 31 North, Range 108 West, 6th P.M.
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(b)  Jensen Easement 2: That certain Grant of Pipeline Easements (“Jensen
Easement 2”) dated June 24, 2010, recorded 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 W. Jensen, and individually (in such
capacities, the “Easement 2 Grantor™) as grantor, to Resources, as grantee, as amended and
restated pursuant to Amended and Restated Grant of Pipeline Easements from the John W.
Jensen Family Trust, as grantor, to Ultra Wyoming and lessor, as grantee, dated the 19th
day of June, 2013 but effective as of June 24, 2010, and recorded in Book 104 Misc., Page
303 of the Records of Sublette County Clerk’s Office, Sublette County, Wyoming (the
“Jensen Easement 27), and covering the property described on Exhibit C attached hereto
(the “Easement 2 Grantor Property™), which property is located within the following
described property:

(1) Resurvey Township 31 North, Range 109 West, 6th P.M.
Section 12: S1/2SE1/4
Section 13: N1/2NE1/4

(1)  Resurvey Township 31 North, Range 109 West, 6th P.M.
Section 13: NE1/4ANW1/4

For purposes of this Assignment, the portion of the Easement 1 Grantor Property underlying,
subject to and covered by Jensen Easement 1 and the portion of the Easement 2 Grantor Property
underlying, subject to and covered by Jensen Easement 2 shall be referred to as the “Easement
Land”.

2. Improvements. All of the improvements and fixtures used directly in connection
with the system of pipelines and central gathering facilities highlighted on the map attached as
Exhibit A, 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 (the “Liquids
Gathering System”) located on the Easement Land, including, without limitation, any and all
surface and/or subsurface pipelines, surface and/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.

TO HAVE AND TO HOLD THE PROPERTIES UNTO ASSIGNEE, ITS SUCCESSORS AND
ASSIGNS, FOREVER., ASSIGNOR HEREBY BINDS ITSELF, ITS SUCCESSORS AND
ASSIGNS, TO WARRANT AND FOREVER DEFEND ALL AND SINGULAR TITLE TO THE
PROPERTIES UNTO ASSIGNEE AGAINST EVERY PERSON WHOSOEVER LAWFULLY
CLAIMING OR TO CLAIM THE SAME BY, THROUGH OR UNDER ASSIGNOR AND ITS
AFFILIATES, BUT NOT OTHERWISE. Assignor transfers to Assignee, to the extent so






transferable, the full right of substitution and subrogation, concurrent with a retained right by
Assignor, in and to all covenants of warranty heretofore given or made with respect to the
Properties by parties other than Assignor. Any references herein or in any Exhibit hereto to liens,
encumbrances and other burdens are for the purposes of defining the nature and extent of
Assignor’s warranties and shall not be deemed to ratify, recognize or create any rights in third
parties. The foregoing warranties are subject in all respects to and limited by the terms and
conditions of the Purchase Agreement.

OTHER PROVISIONS:

A

This Assignment is made, delivered and accepted pursuant to and is subject to the
terms and provisions of the Purchase Agreement, which shall survive delivery of
this Assignment as provided in the Purchase Agreement. To the extent of any
conflict between the terms of this Assignment and the terms of the Purchase
Agreement, the terms of the Purchase Agreement shall control. The transfer of the
Properties pursuant to this Assignment is intended to be without duplication to the
transfer of assets and properties described in the other Closing Deliveries executed
and delivered by Assignor and Assignee in connection with the transactions
contemplated in the Purchase Agreement, and Assignor and Assignee instruct,
agree and confirm it is their mutual intention that this Assignment be construed to
avoid duplicative transfers of the assets and properties described in such Closing
Deliveries. So, solely by way of example, if any of the Easement Rights or
Improvements are also the sort of property right that could be considered assigned
or transferred by one of the other Closing Deliveries, such Easement Rights or
Improvements shall be construed to have been conveyed only once, and not more
than once, pursuant to this Assignment and any such other Closing Deliveries.

Assignee hereby assumes and agrees to pay and perform the obligations and
liabilities of “Grantee” under the Jensen Easement | and the Jensen Easement 2, to
the extent appurtenant to the Easement Rights, but only as and to the extent of the
Easement Rights assigned hereunder, and only to the extent such obligations and
liabilities arise or accrue from and after the Effective Date.

This Assignment may be executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original, and all such
counterparts shall together constitute but one and the same Assignment.

All exhibits and schedules attached hereto are hereby made a part hereof and
incorporated herein by this reference. References in such exhibits to instruments on
file in public records are intended to constitute, and do constitute, notice of such
instruments for all purposes. Unless otherwise provided, all recording references in
such exhibits are to the appropriate records of Sublette County, Wyoming.

The provisions of Section 12.13 (Further Assurances) of the Purchase Agreement
are incorporated herein by reference.






F. If any provision of this Assignment is held invalid or unenforceable by any court
of competent jurisdiction, the other provisions of this Assignment shall remain in
full force and effect. Any provision of this Assignment held invalid or
unenforceable only in part or degree shall remain in full force and effect to the
extent not held invalid or unenforceable.

Schedule of Exhibits:

Exhibit A: Map of Pipelines and Gathering Facilities
Exhibit B: Description of Easement 1 Grantor Property
Exhibit C: Description of Easement 2 Grantor Property

[Remainder of Page Intentionally Blank
Signature Pages Follow)

* * %






Executed as of the Effective Date.
ASSIGNOR:

PINEDALE CORRIDOR, LP,
a Delaware limited partnership

By:  PINEDALE GP, INC,,
a Delaware corporation,
its sole general partner

By:

[o]
Address of Assignee:

1100 Walnut Street, Suite 3350
Kansas City, Missouri 64106

STATE OF [e] §
§
COUNTY OF [e] §
This instrument was acknowledged before me on [e], 2020 by [e], the [#] of Pinedale GP, Inc., a

Delaware corporation, on behalf of said corporation as the sole general partner of PINEDALE
CORRIDOR, LP, a Delaware limited partnership, on behalf of the limited partnership.

Notary Public in and for
The State of [e]

My Commission Expires:






ASSIGNEE:

ULTRA WYOMING, LLC
A Delaware limited liability company

By:

(0]
(o]

Address of Assignor:

116 Inverness Drive East, Suite 400
Englewood, Colorado 80112

STATE OF [e] §
§
COUNTY OF [e] §

This instrument was acknowledged before me on [e], 2020 by [e], [e] of ULTRA WYOMING,
LLC, a Delaware limited liability company, on behalf of the company.

Notary Public in and for
The State of [e]

My Commission Expires:







Exhibit A
To
Assignment of Easements and Transfer of Improvements
(LCS) [Jensen Easements]

Map of Pipelines and Gathering Facilities

[Insert Exhibit F from the PSA]







Exhibit B
To
Assignment of Easements and Transfer of Improvements
(LCS) [Jensen Easements]

Description of Easement 1 Grantor Property

[Insert Exhibit G from the 2013 Amendment|







Exhibit C
To
Assignment of Easements and Transfer of Improvements
(LCS) [Jensen Easements]

Description of Easement 2 Grantor Property

[Insert Exhibit H from the 2013 Amendment|







Exhibit B
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

BLM Request for Consent to
Assignment to Ultra Resources

[See following]






United States Department of the Interior
Bureau of Land Management

Wyoming State Office
[Sexial Number|
Assignor Consent
Pinedale Comidor, LP does hereby consent to assign to

[MNarme of Assignor as shown on existing grant]
Ultra Wyoming, II.C , al undivided right, tifle, and interest inand
[MNarne of Assignee as shown on application]

to right-of-way grant number __ Exhibit"A" , if approved by the United States
[Sextal Nurmber]

Department of Interior, Bureau of Land Management.

Signature of Assignor Date

Print Name of Assignor

Title
Assignee Agreement

Ultra Wyvoming, LLC does herehy make application for approval

[Name: of Asagnee as shown on apphication]

of the above assignment of right-of-way grant number _ Exhibit"A" . This application

[Senial Number]

is made pursuant to the regulations in 43 CFR Part 2800/2880.

Ultra Wyoming, LLC , the undersigned applicant, agrees to

[Nare of Assignee & shown on application]

comply with and be bound by all terms and conditions of the right-of-way grant.

Signature of Assignee Date




Print Name of Assignee

Title WY 2800-1 (1_08)




Exhibit C
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

List of BLM Easements

[See following]
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Lease

Right of Way

Holder

Date

Book

Page

Reception No.

County

State

Legal Description

Wyg142

WYW-176857

ULTRA RESOURCES, INC

41712009

100 Mise.

178

359612

SUBLETTE

WY

T3IN RI0OW
SEC2:LOTA

WY8143

WYW-176863

ULTRA RESOURCES, INC

41712009

100 Misc.

3

359613

SUBLETTE

WY

132N RI0OW
SEC 35: SESW, W25E

WYS144

WYW.-176836

ULTRA RESOURCES, INC

41772009

100 Misc.

359611

SUBLETTE

WY

TN RI0OW

SEC 3:LOT 3, SWNE, EINW, N25W, SWSW, NWSE
SEC4: SESE

SEC 10: NWNW

WY81d6

WYW-176861

ULTRA RESOURCES, INC

41772009

100 Misc.

209

359614

SUBLETTE

T3IN RIOIW

SEC2:LOT4

SECILOTI

T3N RIDOW

SEC 26: 528W

SEC 27: SINW, E25W, S28E

SEC 34: SWNE, EZNW, NESW, W2SE, SESE
SEC 35: NWNE, NINW

WYSI48

WYW.176838

ULTRA RESOURCES, INC

41772009

100 Misc.

192

359613

SUBLETTE

WY

T3IN R109W

SEC2LOT4

SECLOTI

SEC4.LOTI

T32N RIOYW

SEC27: W2sW

SEC 28: 52NE, N2SE

SEC 33: NENE, E2SE

SEC 34: SINW, N2SW, SWSW, W2SE, SESE

WYS150

WYW-176864

ULTRA RESOURCES, INC

41712009

100 Misc.

37

359616

SUBLETTE

WY

T3IN R1D9W
SEC2:LOT4

SECILOTI

T3IN R109W

SEC 27; SINW, W2SW

SEC 34: EZNW, NESW, W2SE, SESE

WY$152

WYW-176866

ULTRA RESOURCES, INC

41712009

100 Misc.

7l

359617

SUBLETTE

WY

T3IN RIDYW
SEC 3: SWNE, N2SW, SWEW, NWSE
SEC 4 E2E2

WYS134

WYW-176868

ULTRA RESOURCES, INC

6/17/2009

100 Misc.

265

359618

SUBLETTE

WY

T30N R108W
SEC4LOTS 11, 14

WYS153

WYW-176883

ULTRA RESOURCES, INC

6/17/2009

100 Misc.

446

359630

SUBLETTE

WY

T30N R108W

SEC4:LOTS 1011, 15,16
SEC3:LOTS 10, 13, 14,15, 19,20
SECRLOTS .28

WY8156

WYW-176884

ULTRA RESOURCES, INC

61772009

100 Misc.

432

359629

SUBLETTE

WY

130N R108W

SEC4:LOTS7,8,10, 11

SEC3:LOTS 5,6

T3IN RIOSW

SEC 29: WINW E25W, SWSE

SEC 30: NENE, SINE, NWSE

SEC 32: NINE, SENE, SENW, E2SW. SWSE
SEC 33: WISW




Lease

Right of Way

Holder

Date

Book

Page

Reception No.

County

State

Legal Description

WYR157

WYW-176883

ULTRA RESOURCES, INC

6/1712009

100 Mise.

418

359628

SUBLETTE

WY

T30N R108W
SEC3LOTST.8
SEC4:LOTS5,6,7,8,9,10,11
T3IN RI0SW

SEC 32: EINE, NESE

SEC 33: NWNW, SW

SEC 34: SESW

WYB158

WYW-176869

ULTRA RESOURCES, INC

6/1712009

100 Misc.

278

359619

SUBLETTE

WY

T30N R108W
SEC4:LOTS 10 11,15, 16
SEC3:LOTS 13,20
SECRLOTS 17,89, 10

WYB139

WYW-176870

ULTRA RESOURCES, INC

6/17:2009

100 Misc,

m

359620

SURLETTE

WY

T30N R108W

SECRLOTIT

SEC4: LOTS 14, 19, SESE

SECY:LOTS 1.8

SEC10:LOTS 1.2,3,4,5, 11,12, 14,15, 16
SEC15:LOTS 1.7.8,9,10

WYglol

WYW-176872

ULTRA RESOURCES, INC

6/17:2009

100 Misc.

306

359621

SUBLETTE

WY

T30N R108W

SEC4:LOTS 14, 19, SESE
SEC9:LOTS 1,2, 79

SEC10: LOTS 5, 11-15
SEC15:LOTS2.4,5,7,9.15, 16
SEC22:LOTS 12,8

SEC 23: LOTS 4-6

WY8163

WYW-176874

ULTRA RESOURCES, INC

61712009

100 Mise.

0

359622

SUBLETTE

WY

T30N R108W
SEC4:LOTS 9-11,15,16
SEC3:LOTS 13,13
SECH:LOTI
SECO:LOT 4

WYB164

WYW-176875

ULTRA RESOURCES, INC

6/17/2009

100 Misc.

34

359623

SUBLETTE

WY

SEC4: LOTS -1

TIIN RIOSW

SEC 29: SINW, NESW, W2SE

SEC 32: SENE, NINE, N2SE, SWSE
SEC 33: NINW, N2SW, SWSW

WYB163

WYW-176870

ULTRA RESOURCES, INC

6/17:2009

100 Misc.

303

359624

SUBLETTE

WY

T30N R108W
SEC3.LOTI7

SEC 4.LOTS 14,19, SESE
SEC 10: LOTS 3,4

WYgle?

WYW-176878

ULTRA RESOURCES, INC

6/17/2009

100 Misc.

m

359623

SUBLETTE

T30N R108W
SEC4,LOTS 11, 14

WYB168

WYW-176879

ULTRA RESOURCES, INC

6/17/2009

100 Misc.

390

359626

SUBLETTE

WY

T30N R108W
SEC2.LOTS 16,17

SEC3.LOTS 7, 10,11, 14, 17,18, 1920
SEC4:LOTS 14, 19, SESE
SEC10:LOTS 1,2.3,4

WYSIT0

WYW-176881

ULTRA RESOURCES. INC

6/17/2009

100 Misc.

359627

SUBLETTE

WY

T30N RI0EW
SEC 4.LOTS 14, 19, SESE
SEC9:LOTS 1,8




Lease

Right of Way

Holder

Date

Book

Page

Reception No.

County

State

Legal Description

SEC 10: LOTS 5, 11,12, 14-16
SEC11:8-10,13, 14

SEC 14:LOTS 3,4
SEC15:LOT1

WYs192

WYW-178398

ULTRA RESOURCES, INC.

41972010

100 Misc.

460

359631

SUBLETTE

Wy

T3IN RI08W

SEC7: 525K

SEC 18: NWNE, NENW

SEC 19: SESE, W2SE, NESW, NW
SEC 29: NENE

SEC 30: WINW

T3IN RIOOW

SEC 13: SENW, NESW, W2SE, SESE
SEC 24 NENE

WYR193

WYW-178599

ULTRA RESOURCES, INC.

41912010

100 Mise.

475

359632

SUBLETTE

WY

T3IN RI09W

SEC 12: SWSW

SEC 13: WINW, SENW, NESW, W2SE, SESE
SEC 24: NENE

WY8194

WYW-178600

ULTRA RESOURCES, INC.

411972010

100 Misc.

439

359633

SUBLETTE

WY

T3IN R109W
SEC 12: SWSW

SEC 13: WINW, SENW, NESW, W2SE, SESE
SEC 24: NENE

WY8195

WYW-178601

ULTRA RESOURCES, INC.

4192010

100 Misc.

303

359634

SUBLETTE

WY

T3IN R108W
SEC 8: NESW
SEC 19: NWNE, NINW, SENW

WYE19%

WYW-178602

ULTRA RESOURCES, INC.

41192010

100 Masc.

359635

SUBLETTE

WY

T3IN RIORW

SEC 19: LOT 1, WINE, EZNW, NESW, W2SE, SESE
SEC 29: WINW

SEC 30: NENE

WYg197

WYW-178603

ULTRA RESOURCES, INC.

4192010

100 Misc.

M6

359636

SUBLETTE

WY

T3IN R109W

SEC 13; SINW, NESW, W2SE, SESE

SEC 14: NESW, S28W, N2SE, SWSE

SEC 23: NWNW, W2SE, SESE

SEC 24: NENE, SINE, SENW, NESW, §25W
SEC 25: NINW

WYSI98

WYW-178604

ULTRA RESOURCES, INC.

41972010

100 Misc.

360

339637

SUBLETTE

WY

T3IN R108W

SEC 19:LOT 1, 3, W2INW, SENW, SW

T3IN RIORW

SEC 13: WINW, SENW, NESW, W2SE. SESE

SEC 14: 5E

SEC 24: NENE, SINE, NWNW, SENW, EZ5W, NESE
SEC 25: WINE, SENE, NWSE, NZNW

WY8199

WYW-178613

ULTRA RESOURCES, INC.

4192010

100 Misc.

54

359638

SUBLETTE

WY

T30N R10BW
SEC 6: NINE

T3IN RIOEW

SEC 19: LOT 1, SINW, NESW, W28E, SESE
SEC 29: WINW, E25W, SWSE

SEC 30: LOT 2, NENE

SEC 31: E25W SESE

SEC 32 WINE, SENW, NESW, 525W




Lease

Right of Way

Holder

Date

Book

Page

Reception No.

County

State

Legal Description

T3IN RI0OW
SEC 24: NENE, SINE, SENW, W28W
SEC 25: WINE, SENE, NENW

WYS200

WYW-178614

ULTRA RESOURCES. INC.

4192010

100 Misc.

4

359639

SUBLETTE

WY

T30N R108W

SECS:LOTS

SEC6:LOTS 8,9

T3IN R108W

SEC 19:LOT 1, SINW, NESW, W2SE, SESE
SEC 29: WINW, E28W, SWSE

SEC 30: EINE

SEC 31: E28W, S25E

SEC 32: WINE, SENW, NESW, S25W
T3IN RI0OW

SEC 24: NENE

WY8203

WYW-178617

ULTRA RESOURCES, INC.

4192010

100 Misc.

359640

SUBLETTE

WY

T3IN RIOSW
SEC19: LOT 1, NINW
T3IN RI0IW
SEC 24: NENE

WY8210

WYW-178656

ULTRA RESOURCES, INC.

7112010

100 Mise.

633

359641

SUBLETTE

WY

T30N R108W
SEC23:LOT15

SEC24:LOT 13
SEC25:LOT4

WYs2il

WYW-178657

ULTRA RESOURCES, INC.

72010

100 Misc.

651

359642

SUBLETTE

WY

T30N R108W

SECI1:LOTS §,9,10, 14

SEC12:LOTS 11,12

SEC13:LOTS 3,5

SEC14:LOTS3,4.5

SEC15:LOTS 1.7,8,9,10, 16
SEC22:LOT I

SEC23:LOTS 1, 2.4,5,6,7, 10, 15, SWSE
SEC24:LOTS 4,5

SEC25:L0TS 1,3.4,6,7

Wys212

WYW-178638

ULTRA RESOURCES, INC.

7172010

100 Mise.

676

359643

SUBLETTE

WY

T30N R10TW

SEC 30: LOTS 9, 10
T30N RI08W
SEC25:LOTS3,4.5,7.8

WY8213

WYW-178659

ULTRA RESOURCES, INC.

7112010

100 Mise.

690

359644

SUBLETTE

WY

T30N R108W

SEC21:LOTS 1,2

SECI2:LOTS3.4,5

SEC 23: LOTS 4.5,6,9, 10, 11,12, SWSE

WY8214

WYW-178660

ULTRA RESOURCES, INC.

2010

100 Misc.

0

359643

SUBLETTE

WY

T30N R108W

SEC23: LOTS 10, 11,12, 13, 15, SWSE
SEC25:LOTS3,4,5,6,7,8,10,12, 16
SEC26:LOTS4,5,6,8,9




Exhibit D
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

BLM Easements Assignment to
Ultra Resources / BLM Filing

[See following]






STANDARD FORM 299 (REV. 3/2020)

FORMAPPROVED
OMB Control Number: 0596-0249
APPLICATION FOR TRANSPORTATION, UTILITY SYSTEMS, TELECOMMUNICATIONS AND FACILITIES Fepiration Date: 27282073
ON FEDERAL LANDS AND PROPERTY :
FOR AGENCY USE ONLY

NOTE: Before completing and filing the application for an authorization (easement, right-of-way, lease, license or permit), the | Application Number
applicant should completely review this package, ncluding mstructions, and schedule a pre-application meeting with
repesentatives of the agency responsible for processing the application. Each agency may have specific and unique Date Flled
requirements to be met in preparing and processing the application. Many times, with the help of the agency representative, the
application can be completed at the pre-application meeting.

1. Name and address of applicant 2. Name and address of authorized agent if different |3, Applicant. telephone numberand
from item 1 email:
Authorized agent telephone number and
email:
4. As applicant are you? (check one) 3. Specify what application is for: (check one)
a. [] Individual a. [ | Newauthorization
b. [] Comporation* b. [] Renewing existing authorization number
C D Partnership/Association* ¢. [ ] Amend existing authorization number
d. [ State Govemment/State Agency d. [] Assign existing authorization number
e. [ ] Local Government 6. [ ] Existing use forwhich no authorization has been received *
f [ ] Federal Agency £ [] Other
*If checked, complete supplemental page *If checked, provide details underitem 7

6. If an inchividual, or partnership, are you a citizen(s) of the United States? [ ] Yes [ ] No

7. Pmject description (describe in detail): (a) Type of use or occupancy, (e.q., canal, pipeline, road, telecommunications); (b) related struchures and
facilities; (c) physical specifications (Length, width, grading, efc.); (d) temm of days/years needed; (e) time of year of use or operation; (f) Volume or
amount of product to be transported; (g) duration and timing of construction; and (h) temporary work areas needed for activity/constiuction (Attach
additional sheets, if additional space is needed.)

8. Aftach a map covering area and show location of project proposal.
9. State or Local govemment approval: [ ] Attached  [_] Applied for [ ] NotRequired
10. Nonrefindable application fee: [] Atiached [ ] Notrequied [ ] To be determined by agency

11. Does pioject cross intemational boundary or affect intemational waterways? D Yes [:| No (if "yes," ndicate on map)

12. Give statement of your fechnical and financial capability to construct, operate, maintain, and terminate system for which authorization is being
requested.







STANDARD FORM 299 (REV, 3/2020) PAGE 2
13a. Describe other altemative locations considered.

b. Why were these altematives not selected?

c. Give explanation as to why it is necessary to use or occupy Federal assets (lands or buildings).

14. List authorizations and pending applications filed for similar projects which may provide information to the authorizing agency. (Specify number,
date, code, or name)

15. Provide statement of need for project, including the econonic feasibility and items such as: (a) cost of proposal (construction, operation,
and maintenance); (b} estimated cost of next best altemative; and (c) expected public benefits.

16. Describe probable effects on the population in the area, inchuding the social and economic aspects, and the nural lifestyles.

17. Descnbe likely environmental effects that the proposed project will have on: (a) ar quality; (b) visual impact; (c) surface and ground water quality and
quantity; (d) the control or structural change on any stream or other body of water; (e) existing noise levels; and (f) the surface of the land, including
vegetation, permafist, soil, and soil stability; and, (g) historic orarchaeological resources or properties.

18. Describe the probable effects that the proposed project will have on (a) populations of fish, plant life, wildlife, and marine life, including threatened and
endangered species; and (h) marine mammals, inclucing hunting, capturing, collecting, or killing these animals.

19, State whetherany hazardous matenial, as defined in this paragraph, would be used, produced, transported or stored on orin a federal bullding or federal lands or would be used
in connection with the proposed use oroccupancy, "Hazardous material” shall mean (a) any hazardous substance under section 101(14) of the Comprehensive Environmental
Response, Compensation, and Liability Act (CERCLA), 42 U.S.C. § 9601(14); (b) any pollutant or contammnant under secton 101(33) of CERCLA, 42 U.S.C. § 9601(33); (c) any
petroleum product orits dervative, including fuel oil, and waste olls; and (d) any hazardous substance, extremely hazandous substance, toxic substance, hazamous waste, ignitable,
mactve or comusve materals, polufant, contaminant, element, compound, modure, solution or substance that may pose a present or potenbial hazand to human health or the
envimonment under any applicable environmental laws, The holder shall not store any hazarmdous materials at the site without priorwitten approval from the authorized officer. This
approval shall not be unreasonably withheld. If the authorzed officer provides approval, this permit shall include (orin the case of approval provided after this permut is issued, shall
be amended to nclude) specific terms addressing the storage of hazamdous materials, including the specific type of materials to be stored, the volume, the type of storage, and a spill
plan. Such terms shall be proposed by the holder and are subject to approval by the authonzed officer.

20. Name all the Federal Department(s)/Agency(ies) where this application is being filed.

[HEREBY CERTIFY, That [ am of legal age and authonzed to do business in the State and that I have personally examined the information confained in the
application and believe that the information submitted is comect to the best of my knowledge.

Signature of Applicant Date




|
Title 18, U.5.C. Section 1001, makes it a crime for any person knowingly and willfully to make to any depariment or agency of the United States any
false, fictitious, or fraudulent statements or representations as to any matter within its jurisdiction.




STANDARD FORM 299 (REV. 3/2020) PAGE 3

GENERAL INFORMATION
ATASKA NATIONAL INTEREST LANDS

This application will be used when applying for a right-of-way, permi,
license, lease, or cetificate for the use of Federal lands which lie within
consemvation system units and National Recreation or Conservation Areas
as defined in the Alaska National Interest lands Conservation Act.
Conservation system units include the National Park System, National
Wildlife Refuge System, National Wild and Scenic Rivers System,
National Trails System, National Wildemess Preservation System, and
National Forest Monuments,

Transportation utility systems telecommunication installations
facility uses for which the application may be used are:

1. Canals, ditches, flumes, laterals, pipes, pipelines, unnels, and other
systems for the transportation of water.

2. Pipelines and other systems for the transportation of liquids other than
water, including oil, natural gas, synthetic liquid and gaseous fuels, and
any refined product produced therefrom.

3. Pipelines, shuty and enulsion systems, and conveyor belts for
transportation of solid materials.

4, Systems for the transmission and distribution of eleciric enegy.

5. Wired and wireless systems for transmission or reception of radio,
television, telephone, telegraph, and other electronic signals, and other
means of communications,

6. Improved rght-of-way for snow machines, air cushion vehicles, and all
temrain vehicles.

7. Roads, highways, railmads, tunnels, ramways, aimpotts, landing sftrips,
docks, and other systems of general transportation.,

This application must be filed simultaneously with each Federal
department or agency requiring authonzation to establish and operate
your proposal.

In Alaska, the following agencies will help the applicant file an application
and identify the other agencies the applicant should contact and possibly
file with:

Department of Agriculture

Regional Forester, Forest Service (USFS)

P.O. Box 21628

Juneau, Alaska 99802-1628

Telephone: (907) 586-7847

(ora local Forest Service Office)

Department of the Interior
Bureau of Indian Affairs (BIA)
Alaska Regional Office

709 West 9th Street

Juneau, Alaska 99802
Telephone: (907) 586-7177

Department of the Interior
Alaska State Office

Bureau of Land Management
222 West 7th Avenue #13
Anchorage, Alaska 99513
Public Room: 907-271-5960
FAX: 907-271-3684

(ora local BLM Office)
U.S. Fish &Wildlife Service (FWS)  National Park Service (NPS)
Office of the Regional Director Alaska Regional Office
1011 East Tudor Road 240 West 5th Avenue

Anchomge, Alaska 99503

Anchorage, Alaska 99501
Telephone: (907) 786-3440

Telephone: (907) 644-3510

Note - Filings with any Interior agency may be filed with any office noted
above orwith the Office of the Secretary of the Interior, Reaional

Department of Transportation

Federal Aviation Administration

Alaska Region AAL-4, 222 West 7th Ave., Box 14
Anchorage, Alaska 99513-7587

Telephone: (907) 271-5285

NOTE - The Department of Transportation has established the above
central filing point for agencies within that Department. Affected agencies
are: Federal Aviation Administration (FAA), Coast Guard (USCG), Federal
Highway Administration (FHWA), Federal Raiload Administration (FRA).

OTHER THAN ALASKA NATIONAL INTEREST LANDS

Use of this form is not limited o National Interest Conservation Lands of
Alaska.

Individual department/agencies may authorize the use of this form by
applicants for ransportation, utlity systems, telecommunication
istallations and facilities on other Federal lands outside those areas
described above.

Forproposals located oulside of Alaska, applications will be filed at the
local agency office orat a location specified by the responsible Federal
agency.

SPECIFIC INSTRUCTIONS
{Items not listed are self-explanatory)

7 Attach preliminary site and facility construction plans. The responsible
agency will provide instructions whenever specific plans are required.

8 Generally, the map must show the section(s), township(s), and
range(s) within which the project is to be located, Show the proposed
location of the project on the map as accurately as possible. Some
agencies require detailed survey maps. The responsible agency will
provide additional instructions.

9, 10, and 12 The responsible agency will provide additional instructions.

13 Providing information on altemate locations in as much detail as
possible, discussing why cerfain locations were rejected and why it is
necessary to use Federal assets will assist the agency(ies) in
processing your application and reaching a final decision. Include
only reasonable allemate locations as melated to curmrent technology
and economics.

14 The responsible agency will provide mstructions.

15 Genemlly, a simple statement of the purpose of the proposal will be
sufficient. However, major proposals located in critical or sensitive
areas may require a full analysis with additional specific information.
The responsible agency will provide additional instructions.

16 through 19 Providing this mformation with as much detail as possible
will assist the Federal agency(ies) in processing the application and
maching a decision. When completing these items, you should use a
sound judgment in fumishing relevant information. For example, if the
project is not near a stream orother body of water, do not address this
subject. The responsible agency will provide additional instructions.

Application must be signed by the applicant or applicant's authorized
representative.



Environmental Officer, P.0. Box 120, 1675 C Street, Anchorage, Alaska
99513,
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EFFECT OF NOT PROVIDING INFORMATION

Disclosure of the information is voluntary. Ifall the information is not provided, the proposal or application may be wjected.

DATA COLLECTION STATEMENT

The Federal agencies collect this information from proponents and applicants requesting a nght-ofway, permit, license, lease, or certification for use of
Federal assels. The Federal agencies use this information to evaluate a proponent’s orapplicant’s proposal to use Federal assels.

BURDEN STATEMENT

According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to a collection of
information unless it displays a valid OMB control number. The valid OMB control number for this information collection is 0596-0249. The time required to
complete this information collection is estimated to average 8 hours per esponse, ncluding the time for reviewing mstructions, searching existing data
sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. The authorily to collect this information is
derived from 47 U.S.C. 1455(c)(3) and 16 U.5.C. 3210.

USDA NONDISCRIMINATION STATEMENT

The U.S. Depariment of Agriculture (USDA) prohibits discrimination in all its programs and activities on the basis of race, color; national ongm, age,
disability, and where applicable, sex, marital status, familial status, parental status, religion, sexual orientation, genetic information, political beliefs, reprisal,
or because all or part of an individual’s ncome is derved from any public assistance. (Not all prohibited bases apply to all programs.) Persons with
disabilities who require altlemative means for communication of pmgram information (Braille, large print, audiotape, etc.) should contact USDA's TARGET
Center at 202-720-2600 (voice and TDD).

To file a complaint of discrimination, write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, SW, Washington, DC 20250-9410 or call toll
free (866) 632-9992 (voice). TDD users can contact USDA through local relay or the Federal relay at (800) 877-8339 (TDD) or (866) 377-8642 (relay voice).
USDA is an equal opportunity provider and employer.

The Privacy Act of 1974 (5 U.5.C. 552a) and the Freedom of Information Act (5 U.5.C. 552) govem the confidentiality to be provided for information
received by the Forest Semvice.
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SUPPLEMENTAL
NOTE: The responsible agency(ies) will provide instructions CHECK gpnggpmm
|- PRIVATE CORPORATIONS ATTACHED | FILED*

a. Articles of Incorporation

h. Corporation Bylaws

c. A certification from the State showing the corporation is in good standing and is entitled to operate within the State

d. Copy of resolution authorizing filing

e. The name and addmess of each shareholder owning 3 percent or more of the shames, togetherwith the number and
percentage of any class of voting shares of the entity which such shareholder is authorized to vote and the name and
address of each affiliate of the entity together with, in the case of an affiliate controlled by the entity, the number of
shares and the percentage of any class of voling stock of that affiliate owned, directly or indirectly, by that entity, and
in the case of an affiliate which contiols that entity, the number of shares and the percentage of any class of voting
stock of that entity owned, directly or indirectly, by the affilliate.

(N I} (|
(N I | |

[ If application is foran oil or gas pipeline, describe any related rght-of-way or lemporary use permit applications, and
identify previous applications.

g. Ifapplication is foran oil and gas pipeline, identify all Federal lands by agency impacted by proposal.

II- PUBLIC CORPORATIONS

a. Copy of law forming corporation

h. Proof of organization

c. Copy of Bylaws

d. Copy of resolution authorizing filing

e. Ifapplication is foran oil orgas pipeline, provide information required by item *[ - f* and "1 - g" above,

[l - PARTNERSHIP OR OTHER UNINCORPORATED ENTITY

a. Articles of association, if any

b. If one partneris authorized to sign, resolution authorizing action is

c. Name and address of each parficipant, partner, association, orother

T O O | Oy O O

d. IFapplication is foran ol orgas pipeline, provide information required by item T - ' and 'T- g* above.

L
L
L
[
[
L
[
[
L
L]
L
file

*If the required information is already filed with the agency processing this application and is current, check block entifled "Filed." Provide the
identification information (e.g., number, date, code, name). If not on file or current, attach the requested information.






Exhibit E
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

BLM Easements Assignment to Buyer/ County Filing

ASSIGNMENT OF EASEMENTS AND
TRANSFER OF IMPROVEMENTS
(LGS) [BLM Easements]

This Assignment of Easements and Transfer of Improvements (LGS) [BLM Easements] (this
“Assignment”) is executed and delivered as of [e], 2020 (the “Effective Date) by and between
PINEDALE CORRIDOR, LP., a Delaware limited partnership (“Assignor”) and ULTRA
RESOURCES, INC., a Delaware corporation (“Assignee”).

This Assignment is executed pursuant to, and is made subject to the terms and conditions of, that
certain Liquids Gathering System Sublette County, Wyoming Purchase and Sale Agreement, dated
[#], 2020, between Assignor, as seller, and Ultra Wyoming, LLC, a Delaware limited liability
company, as buyer (the “Purchase Agreement”), and is subject to the terms and conditions thereof.
This Assignment is made without representation or warranty by Assignor except as and to the
extent expressly provided in the Purchase Agreement and this Assignment.

Assignor, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged and agreed, does by these presents GRANT, BARGAIN, SELL, CONVEY,
ASSIGN, TRANSFER, SET OVER and DELIVER unto Assignee all of Assignor’s right, title and
interest in and to, the following (collectively, the “Properties”):

1 Easements. The easements described on Exhibit A attached hereto (collectively
referred to herein as the “BLM Easements” or “Easement Rights”). For purposes of this
Assignment, the land underlying, subject to and covered by the Easement Rights shall be referred
to herein as the “Easement Land”.

2 Improvements. All of the improvements and fixtures used directly in connection
with the the system of pipelines and central gathering facilities highlighted on the map attached as
Exhibit B, 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 o1l wells, along with another 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 (the “Liquids
Gathering System”) located on the Easement Land, including, without limitation, any and all
surface and/or subsurface pipelines, surface and/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
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storage tanks and other storage facilities, generators, gas compressors, vapor recovery units,
combustors, flares, storage sheds, towers, gas and electric fixtures, radiators and heaters.

TO HAVE AND TO HOLD THE PROPERTIES UNTO ASSIGNEE, ITS SUCCESSORS AND
ASSIGNS, FOREVER. ASSIGNOR HEREBY BINDS ITSELF, ITS SUCCESSORS AND
ASSIGNS, TO WARRANT AND FOREVER DEFEND ALL AND SINGULAR TITLE TO THE
PROPERTIES UNTO ASSIGNEE AGAINST EVERY PERSON WHOSOEVER LAWFULLY
CLAIMING OR TO CLAIM THE SAME BY, THROUGH OR UNDER ASSIGNOR AND ITS
AFFILIATES, BUT NOT OTHERWISE. Assignor transfers to Assignee, to the extent so
transferable, the full right of substitution and subrogation, concurrent with a retained right by
Assignor, in and to all covenants of warranty heretofore given or made with respect to the
Properties by parties other than Assignor. Any references herein or in any Exhibit hereto to liens,
encumbrances and other burdens are for the purposes of defining the nature and extent of
Assignor’s warranties and shall not be deemed to ratify, recognize or create any rights in third
parties. The foregoing warranties are subject in all respects to and limited by the terms and
conditions of the Purchase Agreement.

OTHER PROVISIONS:

A.  This Assignment is made and delivered and is accepted pursuant to and subject to the terms
and provisions of the Purchase Agreement, which shall survive delivery of this Assignment
as provided in the Purchase Agreement. To the extent of any conflict between the terms of
this Assignment and the terms of the Purchase Agreement, the terms of the Purchase
Agreement shall control. The transfer of the Properties pursuant to this Assignment is
intended to be without duplication to the transfer of assets and properties described in the
other Closing Deliveries executed and delivered by Assignor and Assignee in connection
with the transactions contemplated in the Purchase Agreement, and Assignor and Assignee
instruct, agree and confirm it is their mutual intention that this Assignment be construed to
avoid duplicative transfers of the assets and properties described in such Closing
Deliveries. So, solely by way of example, if any of the Easement Rights or Improvements
are also the sort of property right that could be considered assigned or transferred by one
of the other Closing Deliveries, such Easement Rights or Improvements shall be construed
to have been conveyed only once, and not more than once, pursuant to this Assignment and
any such other Closing Deliveries.

B. Assignee hereby assumes and agrees to pay and perform the obligations and liabilities of
the owner of the easement, permit and right-of-way rights under the BLM Easements, but
only to the extent such obligations and liabilities arise or accrue from and after the Effective
Date.

C.  This Assignment may be executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original, and all such counterparts
shall together constitute but one and the same Assignment.

D.  All exhibits and schedules attached hereto are hereby made a part hereof and incorporated
herein by this reference. References in such exhibits to instruments on file in public records
are intended to constitute, and do constitute, notice of such instruments for all purposes.






Unless otherwise provided, all recording references in such exhibits are to the appropriate
records of Sublette County, Wyoming.

Separate assignments of the BLM Easements may be executed on forms promulgated by
the Bureau of Land Management, Department of the Interior, by Assignor to Assignee in
sufficient counterparts to satisfy applicable statutory and regulatory requirements. Those
assignments shall be deemed to contain all of the exceptions, reservations, limitations,
warranties, rights, titles, power and privileges set forth herein as fully as though they were
set forth in each such assignment. The interests conveyed by such separate assignments are
the same, and not in addition to, the interests conveyed herein.

The provisions of Section 12.13 (Further Assurances) of the Purchase Agreement are
incorporated herein by reference.

If any provision of this Assignment is held invalid or unenforceable by any court of
competent jurisdiction, the other provisions of this Assignment shall remain in full force
and effect. Any provision of this Assignment held invalid or unenforceable only in part or
degree shall remain in full force and effect to the extent not held invalid or unenforceable.

Exhibit A: BLM Easements
Exhibit B: Map of Pipelines and Gathering Facilities

[Remainder of Page Intentionally Blank
Signature Pages Follow)






Executed as of the Effective Date.
ASSIGNOR:

PINEDALE CORRIDOR, LP,
a Delaware limited partnership

By:  PINEDALE GP, INC,,
a Delaware corporation,
its sole general partner

By:

[o]
Address of Assignee:

1100 Walnut Street, Suite 3350
Kansas City, Missouri 64106

STATE OF [e] §
§
COUNTY OF [e] §
This instrument was acknowledged before me on [e], 2020 by [e], the [#] of Pinedale GP, Inc., a

Delaware corporation, on behalf of said corporation as the sole general partner of PINEDALE
CORRIDOR, LP, a Delaware limited partnership, on behalf of the limited partnership.

Notary Public in and for
The State of [e]

My Commission Expires:






ASSIGNEE:

ULTRA RESOURCES, INC.
A Delaware corporation

By:
(o]
(o]
Address of Assignor:

116 Inverness Drive East, Suite 400
Englewood, Colorado 80112

STATE OF [e] §
§
COUNTY OF [e] §

This instrument was acknowledged before me on [e], 2020 by [e], [#] of ULTRA RESOURCES,
INC., a Delaware corporation, on behalf of the corporation.

Notary Public in and for
The State of [e]

My Commission Expires:







Exhibit A
To

Assignment of Easements and Transfer of Improvements
(LGS) [BLM Easements|

BLM Easements

[to be completed consistent with the description of the BLM Easements from the PSA]







Exhibit B
To

Assignment of Easements and Transfer of Improvements
(LGS) [BLM Easements|

Map of Pipelines and Gathering Facilities

[Insert Exhibit F from the PSA]







Exhibit F
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

Map of Pipelines and Gathering Facilities

[Attached on next page.]
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Exhibit G
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

BILL OF SALE

This Bill of Sale (this “Bill of Sale™), dated as of [e], 2020 (the “Effective Date™), 1s
executed by PINEDALE CORRIDOR, LP, a Delaware limited partnership (“Seller”) and ULTRA
WYOMING, LLC, a Delaware limited liability company (“Buyer”), pursuant to, and is expressly
made subject to the terms and conditions of, that certain Liquids Gathering System Sublette
County, Wyoming Purchase and Sale Agreement (the “Purchase Agreement”) dated effective as
of [], 2020, between Seller, as seller, and Buyer, as buyer, with respect to the Liquids Gathering
System described therein. Each capitalized term used in this Bill of Sale and not otherwise defined
herein shall have the meaning assigned to such term in the Purchase Agreement. This Bill of Sale
constitutes a Seller Closing Delivery and a Buyer Closing Delivery under the Purchase Agreement.

For and in consideration of TEN AND NO/100 DOLLARS ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged and
confirmed, Seller hereby transfers and assigns to Buyer, without recourse, representation or
warranty except as expressly provided in the Purchase Agreement: (a) any monitoring equipment
located in or on the Liquids Gathering System, (b) any 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) any wires and other
connectors for such monitoring equipment between such computer hardware and such monitoring
equipment, (d) any office furniture in each centralized monitoring building for each central
gathering facility, (¢) 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, or permits that are owned by Seller and used or held for use in
connection with the Liquids Gathering System (collectively, the “Personalty™).

TO HAVE AND TO HOLD THE PERSONALTY UNTO ASSIGNEE, ITS
SUCCESSORS AND ASSIGNS, FOREVER. ASSIGNOR HEREBY BINDS ITSELF, ITS
SUCCESSORS AND ASSIGNS, TO WARRANT AND FOREVER DEFEND ALL AND
SINGULAR TITLE TO THE PERSONALTY UNTO ASSIGNEE AGAINST EVERY PERSON
WHOSOEVER LAWFULLY CLAIMING OR TO CLAIM THE SAME BY, THROUGH OR
UNDER ASSIGNOR AND ITS AFFILIATES, BUT NOT OTHERWISE. The foregoing
warranties are subject in all respects to and limited by the terms and conditions of the Purchase
Agreement. Seller assigns to Buyer all rights, claims, and causes of action on title warranties given
or made by Seller’s respective predecessors in interest to the Personalty, and Buyer is specifically
subrogated to all rights which Seller may have against its predecessors in interest to the Personalty,
to the extent that Seller may legally transfer such rights and grant such subrogation.
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This Bill of Sale may be executed in a number of identical counterparts and delivered by
facsimile or pdf. If so executed and delivered, each of such counterparts, facsimiles and pdf is to
be deemed an original for all purposes, and all such counterparts shall, collectively, constitute one
agreement but, in making proof of this Bill of Sale, it shall not be necessary to produce or account
for more than one such counterpart.

[Remainder of Page Intentionally Blank.
Signature Pages Follow.]






Executed as of the Effective Date.
SELLER:

PINEDALE CORRIDOR, LP,
a Delaware limited partnership

By:  PINEDALE GP, INC,,
a Delaware corporation,
its sole general partner

By:

[e]






BUYER:

ULTRA WYOMING, LLC
A Delaware limited liability company

By:

(0]
[o]






Exhibit H
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

Release of Nerd Farm Easement

RELEASE OF EASEMENT AND TRANSFER OF IMPROVEMENTS

This Release of Easement and Transfer of Improvements (this “Agreement”) is executed effective
as of [@], 2020 (the “Effective Date™) by and between PINEDALE CORRIDOR, LP, a Delaware
limited partnership (“Grantor”), with an address of 1100 Walnut Street, Suite 3350, Kansas City,
Missouri 64106, and ULTRA WYOMING, LLC, a Delaware limited liability company
(“Grantee™), with an address of 116 Inverness Drive East, Suite 400, Englewood, CO 80112.

WHEREAS, Grantor and Grantee entered into that certain Easement Agreement and Transfer of
Improvements, dated effective December 20, 2012, as amended by the Amendment to Easement
Agreement and Transfer of Improvements dated June 19, 2013 (the “Easement Agreement”),
which Easement Agreement is recorded in Book 102 of Misc., Page 499 of the Records of the
County Clerk of Sublette County, Wyoming; and

WHEREAS, pursuant to the Easement Agreement, Grantee conveyed rights in the Easements and
Improvements;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Grantor and Grantee agree as follows:

Release. Grantor does hereby release all of Grantor’s right, title, and interest in and to the
following interests (the “Easements™) in that certain tract of land described on Exhibit A attached
hereto (hereinafter, the “Affected Tract”):

A.  The non-exclusive right, privilege and easement to construct, maintain, repair,
improve, replace, resize, use and remove pipelines, and all appurtenant equipment
and appliances for the gathering and transportation of water, condensate and
associated natural gas or other substances entrained in such water or condensate on,
under, across and through the strips of land, each fifty feet (50°) in width
(hereinafter, such strips of land are referred to as the “Pipeline Lands”);

B.  The non-exclusive right, privilege and easement to construct, maintain, repair,
improve, replace, resize, use and remove Improvements on, under, across, and
through those certain lands comprised of approximately 12.503 acres (hereinafter,
such lands are referred to as the “CGF #1 Lands™); and

C.  The right of ingress to and egress from the Pipeline Lands and the CGF #1 Lands
across those certain portions of the Affected Tract (hereimafter, such portions are
referred to herein as the “Access Corridors™).




KE 69402215.5




Improvements. Grantor does by these presents grant and convey unto Grantee, all of the
improvements and fixtures used directly in connection with the system of pipelines and central
gathering facilities highlighted on the map attached as Exhibit B, 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 (the “Liquids Gathering System™) located on the
Pipeline Lands and the CGF #1 Lands, including, without limitation, any and all surface and/or
subsurface pipelines, surface and/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.

Purchase and Sale Agreement. This Agreement is executed pursuant to, and is made subject to
the terms and conditions of, that certain Liquids Gathering System Sublette County, Wyoming
Purchase and Sale Agreement, dated [e], 2020, between Grantor, as seller, and Grantee, as buyer
(the “Purchase Agreement™), and is subject to the terms and conditions thereof. This Agreement
is made without representation or warranty by Grantor except as and to the extent expressly
provided herein and in the Purchase Agreement.

ADDITIONAL TERMS AND CONDITIONS:

L. Partial Invalidity. Should any term or provision hereof be invalid or unenforceable, the
remainder of this Agreement shall not be affected thereby, and each remaining term and
provision hereof shall be valid and enforceable to the fullest extent permitted by law.

2. Counterparts. This Agreement may be executed and recorded in two or more counterparts,
each of which shall be deemed and original and all of which, taken together, shall constitute
one and the same instrument.

3 No Waiver. No waiver of any right hereunder shall be effective for any purpose unless in
writing, signed by the party possessing the right, nor shall any such waiver be construed to
be a waiver of any subsequent right, term or provision hereof.

4. Further Assurances. Each party hereto agrees to perform any and all acts (including, but
not limited to, executing and delivering instruments and documents) as may reasonably be
necessary to fully effectuate each and all of the purposes and intent of this Agreement.

3; Notices. All notices or other communications required or permitted hereunder shall be in
writing, and shall be personally delivered, delivered by reputable overnight courier, or sent
by registered or certified mail, postage prepaid, and shall be addressed to the intended
receiving party at the address set forth in the first paragraph hereof or at such other address
as such receiving party may have properly previously notified the sending party.






EXHIBIT A: Description of Affected Tract
EXHIBIT B: Map of Pipelines and Gathering Facilities

[Remainder of Page Intentionally Blank
Signature Pages Follow]






Executed as of the Effective Date.
GRANTOR:

PINEDALE CORRIDOR, LP,
a Delaware limited partnership

By:  PINEDALE GP, INC,,
a Delaware corporation,
its sole general partner

By:
[e]
STATE OF [e] §
§
COUNTY OF [e] §

This instrument was acknowledged before me on [e], 2020 by [e], the [®] of Pinedale GP, Inc., a
Delaware corporation, on behalf of said corporation as the sole general partner of PINEDALE
CORRIDOR, LP, a Delaware limited partnership, on behalf of the limited partnership.

Notary Public in and for
The State of [e]

My Commission Expires:







GRANTEE:

ULTRA WYOMING, LLC,
a Delaware limited liability company
By:
(o]
STATE OF [e] §
§
COUNTY OF [eo] §

This instrument was acknowledged before me on [e], 2020 by [e], the [#]of ULTRA WYOMING,
LLC, a Delaware limited liability company, on behalf of the company.

Notary Public in and for
The State of [e]

My Commission Expires:







EXHIBIT A
To Release of Easement and Transfer of Improvements
DESCRIPTION OF AFFECTED TRACT

The Affected Tract is comprised of the following real property located in Sublette County,
Wyoming:

Township 31 North, Range 109 West, 6th P.M.
Section 2: E/2, SW/4, E/2 of the NW/4
Section 3: E/2 of the SE/4

Section 10:  NE/4 of the NE/4

Section 11:  N/2 of the NW/4

Containing 760 acres, more or less.






EXHIBIT B
To Release of Easement and Transfer of Improvements

Map of Pipelines and Gathering Facilities

[Insert Exhibit F from the PSA|







Exhibit 1
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

Non-Foreign Affidavit

Reference is made to the Purchase and Sale Agreement (the “Agreement”), to be executed
by and between Ultra Wyoming, LLC, a Delaware limited liability company, (“Transferee”) and
Pinedale Corridor, LP, a Delaware limited partnership (the “Project Company™). Pinedale GP, Inc.,
a Delaware corporation (“Pinedale GP”) and Pinedale LP I, LLC, a Delaware limited liability
company (“Pinedale LP™) are the owners of the Project Company. Pinedale GP, Pinedale LP, and
the Project Company are each treated as a disregarded entity as defined in Treasury Regulations
Section 1.1445-2(b)(2)(iii). Pinedale GP and Pinedale LP are each owned by CorEnergy
Infrastructure Trust, Inc., a Maryland corporation (the “Company”), which is taxed as a corporation
for U.S. federal income tax purposes.

Section 1445 of the Internal Revenue Code of 1986, as amended (the “Code™), provides that
a transferee of a U.S. real property interest must withhold tax if the transferor is a foreign person.
For U.S. federal income tax purposes (including Section 1445 of the Code), in cases where a
disregarded entity has legal title to a U.S. real property interest under local law, the owner of the
disregarded entity (rather than the disregarded entity itself) will be the transferor of the property.
Therefore, to inform the Transferee under the Agreement withholding of tax is not required, the
undersigned hereby certifies the following on behalf of the Project Company:

1. The Company owns 100% of the stock of Pinedale GP, Inc., a Delaware corporation
that is a disregarded entity as defined in Treasury Regulations Section 1.1445-

2(b)2)(i);

2 The Company owns 100% of the membership interest in Pinedale LP [, LLC, a
Delaware limited liability company that 1s a disregarded entity as defined in Treasury
Regulations Section 1.1445-2(b)(2)(iii);

3. Pinedale GP, Inc. owns 81.05% of the partnership interest in Pinedale Corridor, LP,
a Delaware limited partnership that is a disregarded entity as defined in Treasury
Regulations Section 1.1445-2(b)(2)(iii);

4, Pinedale LP I, LLC owns 18.95% of the partnership interest in Pinedale Corridor LP,
a Delaware limited partnership that is a disregarded entity as defined in Treasury
Regulations Section 1.1445-2(b)(2)(iii);

5. The Company is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Code and Treasury Regulations);

6. The Company 1s not a disregarded entity as defined in Treasury Regulations Section
1 1448 MWW N0
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7. The Company’s U.S. employer identification number is 20-3431375; and

8. The Company’s office address is 1100 Walnut Street, Suite 3350, Kansas City,
Missouri 64106.

The Company understands that this certification may be disclosed to the Internal Revenue
Service by Transferee and that any false statement contained herein could be punishable by fine,
imprisonment or both.

Under penalties of perjury I declare that T have examined this certification and to the best of
my knowledge and belief it is true, correct and complete, and | further declare that I have authority
to sign this document on behalf of the Company.

CorEnergy Infrastructure Trust, Inc.

By:

Name:

Title:

Dated: , 2020,
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Exhibit J
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

Form of Mutual Release and Exculpation

Capitalized terms used but not defined in this document shall have the meanings ascribed to such terms in
the Purchase and Sale Agreement, dated as of June [e], 2020 (the “PSA™), to which this document is
attached as Exhibit J.

Buyer Release of Claims. Buyer, on behalf of itself, each of its Subsidiaries and other Affiliates, each of
their respective past and present directors, officers, employees, managers, members, partners,
stockholders, representatives, agents, administrators, executors, trustees, predecessors, successors and
assigns, and any other Person claiming by, through, or under any of the foregoing (collectively, the “Buyer
Releasing Parties™), does hereby unconditionally and irrevocably release, waive and forever discharge
Seller and each of its respective past, present and future directors, officers, employees, managers,
members, stockholders, representatives, agents, administrators, executors, trustees, predecessors,
successors and assigns (each, a “Seller Released Party” and, collectively, the “Seller Released Parties”)
from any and all rights (including all common law or other rights to seek indemnification, contribution,
cost recovery, damages or other recourse or remedy), claims, demands, damages, judgments, actions,
causes of action, obligations, contracts, debts and liabilities of any kind or nature whatsoever, whether
known or unknown, suspected or anticipated, at law or in equity, arising directly or indirectly from any
act, omission, event or transaction occurring (or any circumstances existing) at or prior to the Closing
Date arising out of or relating to (i) the LGS Lease; (11) that certain Purchase and Sale Agreement by and
between Seller and Buyer (f'k/a Ultra Wyoming, Inc.), dated December 7, 2012; (iii) the Terminated
Agreements or (iv) any other act or omission, transaction, agreement, event, or other occurrence relating
to Seller and taking place on or before the Closing Date to the extent such Claims relate to (x) the Liquids
Gathering Systems or any Improvements thereon or (y) the LGS Lease (each, a “Claim™ and, collectively,
“Claims™); provided, however, that nothing contained herein shall operate to release any obligations of
Seller or any of its Affiliates arising under the Purchase and Sale Agreement by and between Seller and
Buyer, dated June [*], 2020, or under any other agreement, document or instrument executed and delivered
by Seller or any of its Affiliates to any Buyer Releasing Party at the Closing. Buyer represents that it has
not made any assignment or transfer of any Claim or other matter covered by this paragraph. Buyer
understands, acknowledges and agrees that this 1s a full and final general release of all Claims that could
have been asserted in any legal or equitable proceeding against the Seller Released Parties.

Seller Release of Claims. Seller, on behalf of itself, each of its subsidiaries and other Affiliates, and
CorEnergy Infrastructure Trust, Inc., on behalf of each of their respective past and present directors,
officers, employees, managers, members, partners, stockholders, representatives, agents, administrators,
executors, trustees, predecessors, successors and assigns, and any other Person claiming by, through, or
under any of the foregoing (collectively, the “Seller Releasing Parties™), does hereby unconditionally and
irrevocably release, waive and forever discharge Buyer, its Affiliates and each of its and their respective
past, present and future directors, officers, employees, managers, members, stockholders, representatives,
agents, administrators, executors, trustees, predecessors, successors and assigns (each, a “Buyer Released
Party” and, collectively, the “Buyer Released Parties™) from any and all Claims; provided, however, that

nothing contained herein shall operate to release any obligations of Buyer or any of its Affiliates arising
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any other agreement, document or instrument executed and delivered by Buyer or any of its Affiliates to

any Seller Releasing Party at the Closing. Seller represents that it has not made any assignment or transfer
l




of any Claim or other matter covered by this paragraph. Seller understands, acknowledges and agrees that
this is a full and final general release of all Claims that could have been asserted in any legal or equitable
proceeding against the Buyer Released Parties.

[Signature Page Follows)






IN WITNESS WHEREOF, the parties hereto have executed this Mutual Release and Exculpation effective
as of [e], 2020.

Seller:

PINEDALE CORRIDOR, LP,
a Delaware limited partnership

By: PINEDALE GP, INC.,
a Delaware corporation,
its sole general partner

By:
[o]
[o]

Buyer:

ULTRA WYOMING, LLC,
a Delaware limited liability company







Exhibit K
To
Liquids Gathering System
Sublette County, Wyoming
Purchase and Sale Agreement

Memorandum of Termination

MEMORANDUM OF LEASE TERMINATION

This Memorandum of Lease Termination (“Memorandum™), is executed as of [e], 2020
(the “Effective Date™), by and between PINEDALE CORRIDOR, LP, a Delaware limited
partnership (“Lessor”), and ULTRA WYOMING LGS, LLC, a Delaware limited lability
company (“Lessec”).

RECITALS:

A. By that certain Lease dated effective as of December 20, 2012 (the “Lease”), by
and between Lessor and Lessee, Lessor leased to Lessee and Lessee leased from Lessor, upon and
subject to the terms and provisions contained in the Lease, the Easement Rights, the Improvements
and the Personal Property, all as hereinafter defined (collectively, the “Property™):

k EASEMENT RIGHTS: Composed of the BLM Easement Rights, the Jensen
Easement Rights, the Nerd Farm Easement Rights and the County and State Permit Rights:

1. BLM Easement Rights. Lessot’s right, title and interest, as assignee, under that
certain Assignment of Easements and Transfer of Improvements (LGS) (BLM Easements)
from ULTRA WYOMING, INC., a Wyoming corporation (“Ultra Wyoming™) to Lessor,
dated as of December 20, 2012 and recorded in the Records of the Sublette County Clerk’s
Office, Sublette County, Wyoming (such right, title and interest of Lessor being
collectively referred to as the “BLM Easement Rights™) with respect to the easements
issued by the Bureau of Land Management, Department of the Interior described on Exhibit
A attached hereto. For purposes of this Memorandum, the land underlying, subject to and
covered by the BLM Easement Rights shall be referred to as the “BLM Easement Land.”

2. Jensen Easement Rights. Lessor’s right, title and interest, as assignee, under that
certain Partial Assignment of Easements and Transfer of Improvements (LGS) (Jensen
Easements) from Ultra Wyoming to Lessor, dated as of December 20, 2012 and recorded
in the Records of the Sublette County Clerk’s Office, Sublette County, Wyoming (the
“Partial Assignment of Jensen Easements™) with respect to the following easements (such
right, title and interest of Lessor being collectively referred to as the “Jensen Easement

Rights™):

(a)  Jensen Easement I: That certain Grant of Pipeline Easements (“Jensen
Easement 17) 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 (the
“Easement 1 Grantor™), as grantor, to Ultra Resources, Inc. (“Resources”), as grantee, as
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from the John W. Jensen Family Trust, as grantor, to Ultra Wyoming, Inc. and lessee, as
granted, dated the 19th day of June, 2013 but effective as of June 24, 2010, and recorded
in Book 104 Misc., Page 291 of Records of Sublette County Clerk’s Office, Sublette
County, Wyoming (“Jensen Easement 1), which property is located within the following
described property:

(i) Resurvey Township 31 North, Range 108 West, 6" P.M.
Section 18: Lot 1

(i) Resurvey Township 31 North, Range 108 West, 6" P.M.
Section 18: SW1/4SE1/4

(b)  Jensen Easement 2: That certain Grant of Pipeline Easements (“Jensen
Easement 2”) dated June 24, 2010, recorded 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 W. Jensen, and individually (in such
capacities, the “Easement 2 Grantor™) as grantor, to Resources, as grantee, as amended and
restated pursuant to Amended and Restated Grant of Pipeline Easements from the John W.
Jensen Family Trust, as grantor, to Ultra Wyoming and lessor, as grantee, dated the 19th
day of June, 2013 but effective as of June 24, 2010, and recorded in Book 104 Misc., Page
303 of the Records of Sublette County Clerk’s Office, Sublette County, Wyoming (the
“Jensen Easement 2”), which property 1s located within the following described property:

(1) Resurvey Township 31 North, Range 109 West, 6 P.M.
Section 12: S1/2SE1/4
Section 13: N1/2NE1/4

(i)  Resurvey Township 31 North, Range 109 West, 6 P.M.
Section 13; NE1/ANW1/4

For purposes of this Memorandum, the land underlying, subject to and covered by
the Jensen Easement Rights shall be collectively referred to as the “Jensen
Easement Land”.

3 Nerd Farm Easement Rights. Lessor’s right, title and interest, as grantee, under
that certain Easement Agreement and Transfer of Improvements (such right, title and
interest of Lessor being collectively referred to as the “Nerd Farm Easement Rights™) dated
as of December 20, 2012 from Ultra Wyoming to Lessor and recorded in the Records of
the Sublette County Clerk’s Office, Sublette County, Wyoming (the “Nerd Farm
Easement”), which Nerd Farm Easement affects a portion of the following real property
owned by Lessee:

Township 31 North, Range 109 West, 6 P.M.
Section 2: E/2, SW/4, E/2 of the NW/4
Section 3: E/2 of the SE/4

Section 10: NE/4 of the NE/4

Section 11: N/2 of the NW/4







For purposes of this Memorandum, the land underlying, subject to and covered by the Nerd
Farm Easement Rights shall be collectively referred to as the “Nerd Farm Easement Land”
and the BLM Easement Land, Jensen Easement Land and Nerd Farm Easement Land shall
be collectively referred to as the “Easement Land”.

4.

County and State Permit Rights. Lessor’s right, title and interest, as assignee under

that certain Partial Assignment of County Permits and State License from Ultra Wyoming,
Inc., to Lessor, dated as of December 20, 2012 and recorded in the Official Records of
Sublette County, Wyoming, with respect to the following:

II.

(a)  Application for Utility Crossing Sublette County, Wyoming, with Ultra
Resources, Inc., dated 3/26/2010, to locate utility distribution or transmission lines
within a County Road ROW, County Rd No 23-106, Legal: SW 1/4 SE '/, Section
14, Township 31N, Range 109W.

(b)  Application for Utility Crossing Sublette County, Wyoming, with Ultra
Resources, Inc., dated 3/26/10, to locate utility distribution or transmission lines
within a County Road ROW, County Rd No 23-106, Legal: NE 1/4 NE '/, Section
13, Township 3IN, Range 109W.

(c)  Application for Utility Crossing Sublette County, Wyoming, with Ultra
Resources, Inc., dated 3/26/10, to locate utility distribution or transmission lines
within a County Road ROW, County Rd No 23-106, Legal: SE 1/4 NW !/,, Section
13, Township 3IN, Range 109W.

(d)  Application for Utility Crossing Sublette County, Wyoming, with Ultra
Resources, Inc., dated 3/26/10, to locate utility distribution or transmission lines
within a County Road ROW, County Rd No 23-106, Legal: SE 1/4 SE '/, Section
7, Township 31N, Range 108W.

(e)  License dated April 21, 2010, between the Transportation Commission of
Wyoming and its Wyoming Department of Transportation and Ultra Resources,
[nc., regarding four fiberspar pipelines with respect to WYDOT Highway 351, and
located in Section 4, Township 30N, Range 108W, Milepost 18.715.

IMPROVEMENTS. All of the improvements and fixtures used directly in

connection with the system of pipelines and central gathering facilities highlighted on the map
attached as Exhibit B, 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

(the “Liquids Gathering System”), including, without limitation, any and all surface and/or
subsurface pipelines, surface and/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.

I[II.  PERSONAL PROPERTY. The “Personal Property” as such term is defined and
described in the Lease.

B. Lessor and Lessee desire to execute and record this Memorandum for the purpose
of giving notice of the termination of the Lease.

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Lessor and Lessee hereby agree as follows:

i Termination. Lessor and Lessee agree to terminate the Lease pursuant to that
certain Liquids Gathering System Sublette County, Wyoming Purchase and Sale
Agreement, dated [e], 2020, between Lessor, as seller, and Ultra Wyoming, LLC, a
Delaware limited liability company, as buyer (the “Purchase Agreement”).

2 Memorandum of Lease Termination. This Memorandum 1s executed for the
purposes of giving notice of the termination of the Lease. This Memorandum may be
executed in any number of counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument.

List of Exhibits:

Exhibit A: List of BLM Easements
Exhibit B: Map of Pipelines and Gathering Facilities

[Remainder of page intentionally Blank
Signature Pages follow]






Executed as of the Effective Date.

LESSOR:

PINEDALE CORRIDOR, LP,
a Delaware limited partnership

By:  PINEDALE GP, INC.,
a Delaware corporation,
its sole general partner

By:

(o]
STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on [e], 2020 by [e], the [e] of Pinedale GP, Inc., a
Delaware corporation, on behalf of said corporation as the sole general partner of PINEDALE
CORRIDOR, LP, a Delaware limited partnership, on behalf of the limited partnership.

Notary Public in and for
the State of [e]
My Commission Expires:







LESSEE:

ULTRA WYOMING LGS, LLC,
a Delaware limited liability company

By:
[o]

STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on [e], 20[e] by [e], [®] of ULTRA WYOMING
LGS, LLC, a Delaware limited liability company, on behalf of the limited liability company.

Notary Public in and for
the State of [e]
My Commission Expires:
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Execution Copy

COMPROMISE AND RELEASE AGREEMENT

THIS COMPROMISE AND RELEASE AGREEMENT (the “ Agreement”) is made and entered into as of June 26, 2020, by and
among Pinedale Corridor, LP, a Delaware limited partnership (“Pinedale”), CorEnergy Infrastructure Trust Inc., a Maryland
corporation (“CORR”), the Agent (as defined below), and the Purchasers (as defined below, and together with Pinedale, CORR,
and the Agent, the “Parties™). All capitalized terms used herein without definition shall have the respective meanings assigned to
such terms in the NPA (as defined below).

RECITALS

WHEREAS, pursuant to the Second Amended and Restated Term Credit Agreement and Note Purchase Agreement dated
as of December 29, 2017 among Pinedale, and each of the Purchasers listed in the Purchaser Schedule attached thereto (the
“Purchasers”) (as amended, restated, supplemented or otherwise modified as of the date hereof, the “NPA”), Pinedale issued
$41,000,000 aggregate principal amount of its 6.50% Senior Secured Notes, Series A, due December 29, 2022 (the “Notes”);

WHEREAS, the Notes are secured by the Collateral, including the LGS Assets; WHEREAS, Pinedale owns the LGS

Assets, which are leased to Ultra Wyoming LGS,
LLC, a Delaware limited liability company, (“Ultra”) pursuant to the Lease dated on or about December 14, 2012 (as amended,
restated, supplemented or otherwise modified as of the date hereof, the “Lease”);

WHEREAS, on May 14, 2020, Ultra and certain of its affiliates filed voluntary petitions for relief under chapter 11 of the
Bankruptcy Code in the Bankruptcy Court for the Southern District of Texasi;

WHEREAS, on May 15, 2020, Ultra filed Debtor Ultra Wyoming LGS, LLC's Motion for Entry of an Order Authorizing
Rejection of the Pinedale LGS Lease Agreement [D.1. 17] (the “Motion”) seeking authorization to reject the Lease;

WHEREAS, on June 5, 2020, Pinedale filed Pinedale Corridor, LP’s Objection to Debtor Ultra Wyoming LGS, LLC's
Motion for Entry of an Order Authorizing Rejection of the Pinedale LGS Lease Agreement [D.1. 204] (the “Objection”) opposing
the rejection of the Lease; the issues and arguments raised in the Motion and the Objection are referred to herein as the “Lease
Rejection Dispute”;

WHEREAS, after taking into account certain agreed expenses, Pinedale projects that it has cash on hand in the amount of
$3,472,121.51 (such amount, the “Pinedale Cash” and such amount, net of the expenses listed on Exhibit B, the “Pinedale Net
Cash”);

1The bankruptcy cases are jointly administered under the lead case, In re Ultra Petroleum Corp., et al., Case No. 20-32631



WHEREAS, as set forth in this Agreement and in the Settlement Motion (as defined below), Pinedale believes it has an
agreement with Ultra that will settle the Lease Rejection Dispute and all claims arising in connection with the Lease;

WHEREAS, in accordance with the settlement, on the Effective Date of this Agreement,

(a) Pinedale intends to (i) use the Pinedale Cash to pay the expenses listed on Exhibit B, (ii) pay the Pinedale Net Cash on
account of the Obligations, and (iii) sell the LGS Assets to Ultra for a purchase price of $18,000,000 (the “LGS Purchase Price”
and together with the Pinedale Net Cash, the “Payoff Amount™”) pursuant to the Liquids Gathering System Sublette County,
Wyoming Purchase and Sale Agreement expected to be dated as of June 26, 2020 between Ultra and Pinedale, a copy of which has
been provided to the Agent (respectively the “PSA” and the “LGS Sale”), and

(b) Ultra will be directed by Pinedale to pay the LGS Purchase Price directly to the Purchasers on account of the
Obligations, as set forth in the Purchaser payment instructions attached here as_Exhibit A;

WHEREAS, on June 22, 2020, Ultra filed its 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 [D.1. 301]
seeking entry of an order approving a settlement of the Lease Rejection Dispute and all claims arising in connection with the Lease
(respectively, the “Settlement Motion” and “Settlement Order”);

NOW, THEREFORE, in consideration of the promises and covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

COMPROMISE AND RELEASE
1. Recitals Incorporated by Reference
The foregoing recitals are hereby incorporated by reference into this Agreement.
2. Payments

a. Payment of Fees and Expenses and Pinedale Net Cash. Upon the occurrence of the Effective Date, and in no event later
than 1 Business Day following the occurrence of the Effective Date, Pinedale shall:

i use the Pinedale Cash to pay the fees and expenses incurred by the Agent, the Purchasers, and Pinedale listed in
Exhibit B in accordance with the payment instructions therein; and

ii. pay the Pinedale Net Cash to the Purchasers in accordance with the payment instructions listed in Exhibit A.



b. Payment of LGS Purchase Price. Upon the occurrence of the Effective Date, Pinedale shall direct Ultra to pay the LGS
Purchase Price to the Purchasers in accordance with the payment instructions listed in Exhibit A.

3. Satisfaction of Obligations and Release of Liens

a. Release of Liens on LGS Assets upon Receipt by Purchasers of LGS Purchase Price. Upon receipt by the each Purchaser
of the LGS Purchase Price as described in Section 2(b) above:

i all Liens on, or relating to, the LGS Assets shall terminate automatically and irrevocably; and

il. the Parties and their respective counsel (or their respective designees), in each case at the sole expense of Pinedale
shall be authorized to execute, record and/or deliver (as applicable) the documents listed in Exhibit C hereto in order
to release Liens granted under the Note Documents on, or relating to, the LGS Assets.

b. Satisfaction of Obligations. Upon receipt of the payments described in Sections 2(a) and (b) above by the recipients listed
on Exhibit B and Purchasers, as applicable (collectively, the “Termination Conditions”):

. the NPA shall terminate, and all of the Obligations under the Note Documents (other than (A) expense and other
reimbursement obligations included on Exhibit B, and (B) any other obligations that, pursuant to the express terms
of the Note Documents, survive the termination of the Note Documents (collectively, the “Surviving Debt”)) shall
be deemed paid in full;

il. each of the Note Documents and all Liens granted, made or existing thereunder or in connection therewith shall
terminate automatically and irrevocably; and

ii. Pinedale shall automatically be released and discharged from all obligations, claims and demands under the Note
Documents (other than the Surviving Debt).

c. Release of Liens. Except as described in Section 3(a) above, upon satisfaction of the Termination Conditions, the Parties
and their respective counsel (or their respective designees), in each case at the sole expense of Pinedale:

. shall be authorized to (A) execute, record and/or deliver (as applicable) the documents listed in Exhibit D hereto in
order to release Liens granted under the Note Documents on, or relating to, Collateral other than the LGS Assets;
and

il. agree to take such steps as are reasonably requested by Pinedale and/or CORR to terminate all such Liens, at
Pinedale’s sole expense.



d. Return of Notes. The Purchasers agree that, as soon as practicable following satisfaction of the Termination Conditions, they
will execute and/or deliver to Pinedale, at the Pinedale’s sole cost and expense, the original Notes marked “cancelled” (or provide a loss
affidavit regarding same).

e. Clawback. Notwithstanding anything to the contrary contained herein, Pinedale acknowledges and agrees that if, at any time
on or after the date hereof, all or any portion of the Payoff Amount or any other payments or proceeds, or any portion
thereof, paid to the Agent, any Purchaser or any other recipient on account of the Obligations is avoided, rescinded, set
aside, invalidated, declared to be fraudulent, or a fraudulent conveyance or preferential, or otherwise must be returned or
repaid by the Agent, any Purchaser or any other recipient whether in any bankruptcy, reorganization, insolvency or similar
proceeding, or under any state or federal law, common law or equitable cause, the Obligations and indebtedness of Pinedale
to the Agent and the Purchasers and the Liens securing the foregoing, or any part thereof which was intended to be satisfied
by any such payments or proceeds, and any guarantees of the indebtedness and the Obligations, shall each be revived and
reinstated (without any further action by any party) and continue to be in full force and effect, and shall be enforceable
against Pinedale, as the case may be, and any of their successors and assigns, as if such payments or proceeds had never
been received by the Agent, such Purchaser or such other recipient, and this Agreement shall in no way impair the claims of
the Agent and Purchasers with respect thereto. In such event, Pinedale shall be and remain liable to Purchasers and the
Agent for the amount so prepaid or recovered to the same extent as if such amount had never originally been received by
the Agent, such Purchaser or such other recipient. Pinedale shall work with the Agent and Purchasers to restore to the
Purchasers the Liens held on this date in any Collateral pursuant to the Security Documents. In particular, Pinedale shall
take such steps as are reasonably requested by the Purchasers or Agent to reinstate and/or perfect all such Liens, including
executing, recording and/or delivering financing statements and other security agreements.

4. Representations and Warranties

a. Representations of Pinedale and CORR. Pinedale and CORR each hereby represents and warrants to the Purchasers and
the Agent, as of the date of this Agreement and as of the Effective Date, as follows:

. this Agreement has been duly authorized by all necessary corporate action on the part of Pinedale or CORR, as
applicable;
ii. Pinedale has no cash on hand other than the Pinedale Cash;
ii. Pinedale has no assets other than the Pinedale Cash that could be used to pay the Obligations, and does not expect to

have or receive in the future any tax refunds or other assets or income that could be used to pay the Obligations;



iv. no dividends or other distributions have been made by Pinedale to CORR since March 31, 2020;

v. Each of Pinedale, Pinedale GP, Inc., and Pinedale LP I, LLC is and shall be treated as a disregarded entity for Federal

income tax purposes, with all items of income, gain, loss and expenses being treated as though earned or incurred by
CORR;

vi. CORR is and shall qualify as a real estate investment trust as defined in 26 U.S.C.
§§ 856-57 with all items of income, gain, loss and expenses by Pinedale being treated as though earned or
incurred by its beneficial owners; and

vii. Pinedale is not entitled to a cash refund with respect to federal, state or local taxes for the tax year ending December 31,
2019.

b . Representations of the Purchasers and Agent. Each of the Purchasers and the Agent hereby represents and warrants to
Pinedale and CORR that, as of the Effective Date, this Agreement has been duly authorized by all necessary corporate action on the part of
such Purchaser or Agent.

5. Effective Date
The date on which all of the following conditions precedent have been satisfied in full shall be the “Effective Date”.
a. Execution and Delivery of this Agreement. All Parties shall have executed and delivered this Agreement and the Parties

(or counsel on their behalf) shall have received a counterpart of this Agreement duly executed and delivered by each of the other
Parties.

b. Execution and Delivery of the PSA. The Agent and Purchasers (or counsel on their behalf) shall have received a fully
executed copy of the PSA in form and substance acceptable to the Purchasers.

c. Entry of the Settlement Order. The Bankruptcy Court for the Southern District of Texas shall have entered the Settlement
Order in form and substance satisfactory to the Parties, approving the settlement as described in this Agreement and the Settlement
Motion.

d. Sale Closing. The sale of the LGS Assets by Pinedale to Ultra shall have been consummated contemporaneously.

e. Representations and Warranties. The representations and warranties set forth in Section 4 hereof shall be true and correct
in all respects.



f. Other Proceedings. All corporate and other proceedings taken or to be taken in connection with the transactions contemplated
hereby and all documents incident thereto shall be in form and substance satisfactory to the Purchasers, and the Purchasers (or counsel on
their behalf) shall have received all such counterparts or certified or other copies of such documents as they may reasonably request.

6. Releases

a. Releases by Pinedale and CORR. For and in consideration of the Agent’s and the Purchasers’ agreements contained
herein, effective upon the occurrence of both the Effective Date and the receipt of payments set forth in Section 2 hereof by the
applicable Parties, Pinedale and CORR hereby irrevocably and voluntarily discharge, waive, acquit, surrender and expressly release
the Agent, the Purchasers and their respective parent entities, subsidiaries and affiliates, and each of their respective officers,
directors, employees, agents, representatives, attorneys, partners, members and their respective successors and assigns
(collectively, the “Pinedale/CORR Released Parties™) from (i) all obligations to Pinedale or CORR (and their respective successors
and assigns) under the Note Documents, and (ii) any and all claims, causes of action, damages, proceedings, suits, rights, liabilities
or obligations of every nature and description in any way or manner which relates, directly or indirectly, to or arises out of any
Pinedale/CORR Released Party’s performance and obligations under the Note Documents or the transactions relating thereto;
whether known or unknown, anticipated or unanticipated, fixed or contingent, at law or in equity, that Pinedale or CORR at any
time may have, or that any of their respective successors and assigns may have against the Pinedale/CORR Released Parties
(except, with regards to clauses (i) and (ii) above, for the obligations and agreements of the Pinedale/CORR Released Parties
expressly set forth in this Agreement). For the avoidance of doubt, the releases, terminations and other similar agreements granted
or made in this Agreement apply solely to the arrangements under the Note Documents, the resolution of the Lease rejection
dispute, and not to any other credit facilities, financial arrangements or contractual agreements that may exist between or among
some or all of the Parties, if any.

b. Releases by the Agent and the Purchasers. For and in consideration of Pinedale’s and CORR’s agreements contained
herein, effective upon the occurrence of both the Effective Date and the receipt of payments set forth in Section 2 hereof by the
applicable Parties, the Agent and the Purchasers hereby irrevocably and voluntarily discharge, waive, acquit, surrender and
expressly release Pinedale and CORR and their respective parent entities, subsidiaries and affiliates, and each of their respective
officers, directors, employees, agents, representatives, attorneys, partners, members and their respective successors and assigns
(collectively, the “ Agent/Purchaser Released Parties™) from (i) all obligations to the Agent or the Purchasers (and their respective
successors and assigns) under the Note Documents except the Surviving Debt, and (ii) any and all claims, causes of action,
damages, proceedings, suits, rights, liabilities or obligations of every nature and description in any way or manner which relates,
directly or indirectly, to or arises out of any Agent/Purchaser Released Party’s performance and obligations under the Note
Documents or the transactions relating thereto; whether known or unknown, anticipated or unanticipated, fixed or contingent, at
law or in equity, that the Agent or Purchasers at any time may have, or that any of their respective successors and assigns may have
against the




Agent/Purchaser Released Parties (except, with regards to clauses (i) and (ii) above, for the obligations and agreements of the
Agent/Purchaser Released Parties expressly set forth in this Agreement). For the avoidance of doubt, the releases, terminations and
other similar agreements granted or made in this Agreement (A) do not apply to any liability that any Agent/Purchaser Released
Party may incur as a result of a breach of this Agreement, but rather (B) apply solely to the arrangements under the Note
Documents, the resolution of the Lease rejection dispute, and not to any other credit facilities, financial arrangements or contractual
agreements that may exist between or among some or all of the Parties, if any.

¢. Waiver. Without limiting the generality of the foregoing, the Parties hereby waive (to the fullest extent permitted by law) the
provisions of any statute that prevents a general release from extending to claims unknown by the releasing party.

d. Pleading. The releases contained herein are intended to be pleaded as a full and complete defense and/or as a cross-complaint
or counterclaim against any action, suit or other proceeding that may be instituted, prosecuted or attempted in breach of the foregoing
releases.

e. Material Inducement. The Parties acknowledge that the releases contained herein constitute a material inducement to the
Parties to enter into this Agreement and that the Parties would not have done so but for their respective expectations that such releases are
valid and enforceable in all events.

7. Miscellaneous

a. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective
successors and assigns.

b. Amendments. This Agreement sets forth the entire agreement among the parties relating to the subject matter pertaining
hereto, and no term or provision hereof may be amended, changed, waived, discharged or terminated orally or otherwise, except in
a writing signed by each such party.

c. Governing Law. This letter agreement shall be governed by the internal laws of the State of New York.

d. Counterparts. This Agreement may be executed in any number of counterparts, each executed counterpart constituting an

original, but altogether only one instrument. Delivery of an executed signature page by facsimile or e-mail transmission shall be
effective as delivery of a manually signed counterpart of this Agreement.

[Signature pages immediately follow]



Accepted and Agreed as of the date first written above.
PINEDALE CORRIDOR LP, a Delaware limited partnership
By: /s/ David J. Schulte Name: David J. Schulte
Title: President

CORENERGY INFRASTRUCTURE TRUST INC., a
Maryland Corporation

By: /s/ David J. Schulte Name: David J. Schulte
Title: CEO and President

[Signature Page to Compromise and Settlement Agreement]



PGIM, INC., as Agent

By: /s/ Michael Gurovitsch Name: Michael Gurovitsch
Title: Vice President

PAR U HARTFORD LIFE & ANNUITY COMFORT TRUST
By: Prudential Arizona Reinsurance Universal Company, as Grantor

By: PGIM, Inc., as Investment Manager

By: /s/ Michael Gurovitsch Name: Michael Gurovitsch
Title: Vice President

PRUCO LIFE INSURANCE COMPANY

By: /s/ Michael Gurovitsch Name: Michael Gurovitsch
Title: Assistant Vice President

[Signature Page to Compromise and Release Agreement]



PRUDENTIAL ARIZONA REINSURANCE UNIVERSAL COMPANY

By: PGIM, Inc., as Investment Manager

By: /s/ Michael Gurovitsch Name: Michael Gurovitsch
Title: Vice President

PRUDENTIAL LEGACY INSURANCE COMPANY OF NEW JERSEY

By: PGIM, Inc., as Investment Manager

By: /s/ Michael Gurovitsch Name: Michael Gurovitsch
Title: Vice President

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA

By: /s/ Michael Gurovitsch Name: Michael Gurovitsch
Title: Vice President

[Signature Page to Compromise and Release Agreement]
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Exhibit A - Payment Instructions

Noteholder

Original Principal
Amount

Outstanding Par
Amount

% of Total
Outstanding

Purchase Price
Distribution
Amount*

Wire Instructions**

PAR U HARTFORD LIFE & ANNUITY
COMFORT TRUST

$5,465,000.00

$4,289,358.50

13.33%

$2,399,268.27

The Bank of New York
Mellon New York, NY

ABA No.: 021000018
Account Name:

PAR U Hartford Life

& Annuity Comfort Trust
Account No. : 2483868400

PRUCO LIFE INSURANCE COMPANY

$4,900,000.00

$3,845,902.31

11.95%

$2,151,219.44

JPMorgan Chase Bank, NA

New York, NY

ABA No.: 021000021

Account Name:

PRUCO Life Insurance Company
Account No.: P86192

PRUDENTIAL ARIZONA
REINSURANCE UNIVERSAL
COMPANY

$11,170,000.00

$8,767,087.90

27.24%

$4,903,902.49

JPMorgan Chase Bank, NA
New York, NY

ABA No.: 021000021

Account Name:

Prudential Arizona
Reinsurance Universal - Private
Account No.: P01372

PRUDENTIAL LEGACY INSURANCE
COMPANY OF NEW JERSEY

$14,465,000.00

$11,353,261.09

35.28%

$6,350,487.87

JPMorgan Chase Bank, NA
New York, NY

ABA NO.: 021000021
Account Name:

Prudential Legacy Ins Co of
NJ Account No.: P30874




Exhibit A - Payment Instructions

Noteholder Original Principal  |Outstanding Par % of Total Purchase Price Wire Instructions**
Amount Amount Outstanding Distribution
Amount*
THE PRUDENTIAL INSURANCE $5,000,000.00 $3,924,390.20 12.20% $2,195,121.93 JPMorgan Chase Bank,
COMPANY OF AMERICA NA New York, NY
ABA NO.: 021000021
Account Name:
Hartford Financial Sindle Client
SA Account No.: P99726
TOTAL $41,000,000.00 $32,180,000.00 100.00% $18,000,000.00

* This column reflects distribution amounts with respect to Purchase Price amounts only; all other distributions shall be made on a

pro rata basis in accordance with the holdings listed in this chart unless otherwise instructed by the Purchasers.

INV11979, [PPN]"

** Each wire transfer shall set forth the name of the Company, a reference to "6.50% Senior Secured Notes due December 28, 2022, Security No.

and the due date and application (as among principal, interest and Make-Whole Amount) of the payment being made.
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EXHIBIT B

Expenses of Agent, Purchasers and Pinedale

Recipient

Distribution Amount

Wire Instructions

Akin Gump Straus Hauer and Feld, LLP

$200,000.00

Citi Private Bank 660 Steamboat Rd

Greenwich, CT 06830

Account number: 1255758213 ABA Routing Number:
221172610

Title: AKIN GUMP STRAUSS HAUER & FELD LLP —
Hartford Trustee Acct. Ref: Client Matter
#694484.0140, Pinedale

TOTAL

$200,000.00




EXHIBIT C
Documents Releasing Liens on or relating to the LGS Assets

1. Release of that certain Mortgage, Security Agreement, Assignment of Rents, Financing Statement and Fixture Filing from the
Borrower, as mortgagor, dated as of December 20, 2012, and recorded on December 20, 2012, in Book 194 of Mortgages, Page 547, as
Instrument No. 364165 in the Official Records of Sublette County, Wyoming, as amended by that certain First Amendment to
Mortgage, Security Agreement, Assignment of Rents, Financing Statement and Fixture Filing dated as of June 19, 2013, effective as of
December 20, 2012, recorded on August 28, 2013, in Book 104 of Miscellaneous Records, Page 349, Instrument No. 368561, as
further amended by that certain Second Amendment to Mortgage, Security Agreement, Assignment of Rents, Financing Statement and
Fixture Filing, dated as of December 31, 2015, recorded January 13, 2016, in Book 213 of Mortgages, Page 359, Instrument No.
381045, and as further amended and/or assigned pursuant to the Note Documents;

2. Release of that certain Assignment of Lease and Guaranty, dated as of December 20, 2012, executed by the Borrower to Assignor, and
recorded on December 20, 2012, in Book 102 Misc, Page 672, as Instrument No. 364166 in the Official Records of Sublette County,
Wyoming, covering that certain “Lease” described therein for the use or occupying of certain “Property” identified therein, as further
amended and/or assigned pursuant to the Note Documents;

3. Release of that certain Subordination, Nondisturbance and Attornment Agreement, dated as of December 20, 2012, by and among
KeyBank, as Agent under the Credit Agreement, Ultra Wyoming LGS, LLC and the Borrower, and recorded on December 20, 2012 in
Book 194 of Mortgages, Page 596, as Instrument No. 364167 in the Official Records of Sublette County, Wyoming; as further
amended and/or assigned pursuant to the Note Documents

4. Termination with respect to that certain UCC transmitting utility financing statement (file number 2012 5006574) naming Pinedale
Corridor, LP as debtor and KeyBank National Association, as administrative agent, as secured party, filed with Delaware SOS on

December 21, 2012, as amended pursuant to:

a. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 5006574) naming CorEnergy
Infrastructure Trust, Inc., as administrative agent, as secured party, filed with Delaware SOS on November 30, 2017,

b. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 5006574) continuing
effectiveness of same, filed with Delaware SOS on December 18, 2017;

c. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 5006574) restating the
covered collateral description, filed with Delaware SOS on December 29, 2017;

Exhibit C-1



d. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 5006574) naming PGIM, Inc., as
administrative agent, as secured party, filed with Delaware SOS on December 29, 2017; and

e. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 5006574) updating the debtor’s
address, filed with Delaware SOS on April 27, 2018; and

5. Termination with respect to that certain UCC transmitting utility financing statement (file number 2012 52423229) naming Pinedale
Corridor, LP as debtor and KeyBank National Association, as administrative agent, as secured party, filed with Wyoming SOS on December

26, 2012, as amended pursuant to:

a. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 52423229) naming CorEnergy
Infrastructure Trust, Inc., as administrative agent, as secured party, filed with Wyoming SOS on December 5, 2017;

b. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 52423229) naming PGIM,
Inc., as administrative agent, as secured party, filed with Wyoming SOS on January 12, 2018;

c. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 52423229) restating the
covered collateral description, filed with Wyoming SOS on April 27, 2018; and

d. that certain Amendment to UCC transmitting utility financing statement (initial file number 2012 52423229) updating the
debtor’s address, filed with Wyoming SOS on May 1, 2018.
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EXHIBIT D

Documents Releasing Liens on or relating to Collateral

1. Termination with respect to that certain UCC financing statement (file number 2012 5005980) naming Pinedale Corridor, LP as debtor
and KeyBank National Association, as administrative agent, as secured party, filed with Delaware SOS on December 21, 2012, as
amended pursuant to:

a.

that certain Amendment to UCC financing statement (initial file number 2012 5005980) naming CorEnergy Infrastructure Trust,
Inc., as administrative agent, as secured party, filed with Delaware SOS on November 30, 2017;

that certain Amendment to UCC financing statement (initial file number 2012 5005980) continuing effectiveness of same, filed
with Delaware SOS on December 18, 2017;

that certain Amendment to UCC financing statement (initial file number 2012 5005980) naming PGIM, Inc., as collateral agent,
as secured party, filed with Delaware SOS on December 29, 2017; and

that certain Amendment to UCC financing statement (initial file number 2012 5005980) updating the debtor’s address, filed
with Delaware SOS on April 27, 2018;

2. Termination with respect to that certain UCC financing statement (file number 2012 5006780) naming CorEnergy Infrastructure Trust,
Inc. as debtor and KeyBank National Association, as administrative agent, as secured party, filed with Delaware SOS on December 21,
2012, as amended pursuant to:

a.

Exhibit D-1

that certain Amendment to UCC financing statement (initial file number 2012 5006780) naming CorEnergy Infrastructure Trust,
Inc., as administrative agent, as secured party, filed with Delaware SOS on November 30, 2017;

that certain Amendment to UCC financing statement (initial file number 2012 5006780) continuing effectiveness of same, filed
with Delaware SOS on December 18, 2017;

that certain Amendment to UCC financing statement (initial file number 2012 5006780) restating the covered collateral
description, filed with Delaware SOS on December 29, 2017,

that certain Amendment to UCC financing statement (initial file number 2012 5006780) naming PGIM Inc., as administrative
agent, as secured party, filed with Delaware SOS on December 29, 2017; and

. that certain Amendment to UCC financing statement (initial file number 2012 5006780) updating the debtor’s address, filed

with Delaware SOS on April 27, 2018;



3. Termination with respect to that certain UCC financing statement (file number 181480531) naming CorEnergy Infrastructure Trust, Inc. as
debtor and KeyBank National Association, as administrative agent, as secured party, filed with Maryland SOS on August 23, 2013, as
amended pursuant to:

f. that certain Amendment to UCC financing statement (initial file number 181480531) naming CorEnergy Infrastructure Trust,
Inc., as administrative agent, as secured party, filed with Maryland SOS on December 11, 2017;

g. that certain Amendment to UCC financing statement (initial file number 181480531) naming The Prudential Insurance
Company of America., as administrative agent, as secured party, filed with Maryland SOS on December 28, 2017;

h. that certain Amendment to UCC financing statement (initial file number 181480531) restating the covered collateral
description, filed with Maryland SOS on or around December 29, 2017,

i. that certain Amendment to UCC financing statement (initial file number 181480531) naming PGIM, Inc. as Collateral Agent, as
secured party, filed with Maryland SOS on or around December 29, 2017; and

j. that certain Amendment to UCC financing statement (initial file number 18148053 1) updating the debtor’s address, filed with
Maryland SOS on April 30, 2018; and

4. Return of stock certificate #1 issued by Pinedale GP, Inc. and stock power.

5. Termination of Deposit Account Control Agreement among the Company, Regions Bank and CORR dated as of April 11, 2016, with
respect to Account Number 0222616535 at Regions Bank.
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B2 CORENERGY

On June 30, 2020, CorEnergy Infrastructure Trust, Inc. ("CorEnergy" or the "Company") sold its Pinedale Liquids Gathering System ("Pinedale LGS") to Ultra Wyoming, LLC
("Ultra Wyoming") for an aggregate consideration of $18.0 million (the "Pinedale Sale") at which time the Pinedale Lease Agreement was terminated. In conjunction with the
sale of the Pinedale LGS, Pinedale Corridor, LP ("Pinedale LP") and the Company entered into a compromise and release agreement with the Prudential Insurance Company of
America ("Prudential") related to the Amended Pinedale Term Credit Facility (the "Prudential Settlement"). Prior to the Prudential Settlement, Pinedale LP had $32.2 million
outstanding under the Amended Pinedale Term Credit Facility plus $131 thousand of accrued interest. The Pinedale Sale proceeds of $18.0 million were provided by Ultra
Wyoming directly to Prudential. Following the Pinedale Sale, the Company provided the remaining cash available at Pinedale LP of $3.3 million to Prudential in exchange for a
full release of obligations related to the Amended Pinedale Term Credit Facility, as described in the Company’s Current Report on Form 8-K dated June 26, 2020.

The following unaudited pro forma consolidated financial statements are based on our historical consolidated financial statements as adjusted to give effect to the June 30, 2020
Pinedale Sale and Prudential Settlement. The unaudited pro forma consolidated statements of operations for the three months ended March 31, 2020 and the year ended
December 31, 2019 give effect to the Pinedale Sale and Prudential Settlement as if they had occurred on January 1, 2019. The unaudited pro forma consolidated balance sheet
as of March 31, 2020 gives effect to the Pinedale Sale and Prudential Settlement as if they had occurred on March 31, 2020.

The pro forma adjustments are based on currently available information and certain estimates and assumptions reflecting events directly attributable to the Pinedale Sale and
Prudential Settlement. Therefore, actual adjustments may differ from the pro forma adjustments. However, management believes the pro forma assumptions provide a
reasonable basis for presenting significant effects of the transactions as contemplated and that the pro forma adjustments give appropriate effect to those assumptions and are
properly applied in the unaudited consolidated pro forma financial statements.

The unaudited pro forma consolidated financial statements are for illustrative purposes only and may not be useful in predicting the future financial condition and results of
operations of the Company. The actual financial position and results of operations may differ significantly from the pro forma amounts reflected herein due to a variety of
factors. The financial information should be read in conjunction with the accompanying notes to the unaudited consolidated pro forma financial information.

The unaudited consolidated pro forma financial statements and accompanying notes have been prepared in conformity with generally accepted accounting principles in the
United States of America, which are consistent with those principles used in the historical consolidated financial statements and the related notes included in the 2019 Form 10-
K and the Q1 2020 Form 10-Q as filed with the SEC on February 27, 2020 and June 25, 2020, respectively.



22 CORENERGY

CorEnergy Infrastructure Trust, Inc.
CONSOLIDATED PRO FORMA BALANCE SHEET (Unaudited)
As of March 31, 2020

Assets
Leased property, net of accumulated depreciation of $67,817,865
Property and equipment, net of accumulated depreciation of $20,148,744
Financing notes and related accrued interest receivable, net of reserve of $600,000
Cash and cash equivalents
Accounts and other receivables
Deferred costs, net of accumulated amortization of $2,123,328
Prepaid expenses and other assets
Deferred tax asset, net
Goodwill

Total Assets
Liabilities and Equity
Secured credit facilities, net of debt issuance costs of $144,865
Unsecured convertible senior notes, net of discount and debt issuance costs of $3,597,095
Asset retirement obligation
Accounts payable and other accrued liabilities
Management fees payable
Unearned revenue
Total Liabilities
Equity
Series A Cumulative Redeemable Preferred Stock 7.375%, $125,270,350 liquidation preference

($2,500 per share, $0.001 par value), 10,000,000 authorized; 50,197 issued and outstanding at March
31, 2020

Capital stock, non-convertible, $0.001 par value; 13,651,521 shares issued and outstanding at March
31, 2020 (100,000,000 shares authorized)

Additional paid-in capital
Retained deficit

Total Equity

Total Liabilities and Equity
See accompanying Notes to the Unaudited Pro Forma Consolidated Financial Statements.
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CorEnergy
Infrastructure

Trust, Inc.

Historical Adjustments Notes Pro Forma

234,565,116 (166,015,787) (1) $ 68,549,329
106,025,792 — 106,025,792
1,202,500 — 1,202,500
119,054,407 (3,472,122) (2) 115,582,285
3,493,366 — 3,493,366
2,005,351 (473,639) (3) 1,631,712
912,298 — 912,298
4,223,640 — 4,223,640
1,718,868 — 1,718,868
473,201,338 (169,961,548) $ 303,239,790
32,917,135 (32,917,135) (2) $ —
118,078,905 — 118,078,905
8,446,246 — 8,446,246
2,972,196 (149,238) (2) 2,822,958
1,673,903 (605,142) (4) 1,068,761
6,711,170 — 6,711,170
170,799,555 (33,671,515) $ 137,128,040
125,270,350 — $ 125,270,350
13,652 — 13,652
348,719,125 — 348,719,125

(171,601,344) (148,015,787) (1) (307,891,377)

11,594,251 2)

(473,639) (3)

605,142 (4)
302,401,783 (136,290,033) 166,111,750
473,201,338 (169,961,548) $ 303,239,790




22 CORENERGY

CorEnergy Infrastructure Trust, Inc.

CONSOLIDATED PRO FORMA STATEMENT OF OPERATIONS (Unaudited)

For the Three Months Ended March 31, 2020

Revenue
Lease revenue
Deferred rent receivable write-off
Transportation and distribution revenue
Financing revenue
Total Revenue
Expenses
Transportation and distribution expenses
General and administrative
Depreciation, amortization and ARO accretion expense
Loss on impairment of leased property
Total Expenses
Operating Income (Loss)
Other Income (Expense)
Net distributions and dividend income
Interest expense
Total Other Expense
Income (Loss) before income taxes
Taxes
Current tax benefit
Deferred tax expense
Income tax expense (benefit), net
Net Income (Loss) attributable to CorEnergy Stockholders
Preferred dividend requirements

Net Income (Loss) attributable to Common Stockholders

Earnings (Loss) Per Common Share:
Basic
Diluted
Weighted Average Shares of Common Stock Outstanding:
Basic
Diluted
Dividends declared per share

See accompanying Notes to the Unaudited Pro Forma Consolidated Financial Statements.
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CorEnergy
Infrastructure Trust, Inc.
Historical Adjustments Notes Pro Forma
$ 15,746,504 $ (5,561,743)  (5) $ 10,184,761
(30,105,820) — (30,105,820)
5,200,500 — 5,200,500
26,307 — 26,307
(9,132,509) (5,561,743) (14,694,252)
1,375,229 — 1,375,229
3,076,143 (605,142)  (6) 2,471,001
5,647,067 (2,232,702) (7) 3,414,365
140,268,379 = 140,268,379
150,366,818 (2,837,844) 147,528,974
$ (159,499,327) $ (2,723,899) $ (162,223,226)
$ 317,820 $ — $ 317,820
(2,885,583) 556,196  (8) (2,329,387)
(2,567,763) 556,196 (2,011,567)
(162,067,090) (2,167,703) (164,234,793)
(394,643) — (394,643)
369,921 = 369,921
(24,722) — 9) (24,722)
$ (162,042,368) $ (2,167,703) $ (164,210,071)
2,260,793 — 2,260,793
$ (164,303,161) $ (2,167,703) $ (166,470,864)
$ (12.04) % $ (12.20)
$ (12.04) $ $ (12.20)
13,648,293 13,648,293
13,648,293 13,648,293
$ 0.750 $ 0.750



22 CORENERGY

CorEnergy Infrastructure Trust, Inc.

CONSOLIDATED PRO FORMA STATEMENT OF OPERATIONS (Unaudited)

For the Year Ended December 31, 2019

Revenue
Lease revenue
Transportation and distribution revenue
Financing revenue
Total Revenue
Expenses
Transportation and distribution expenses
General and administrative
Depreciation, amortization and ARO accretion expense
Total Expenses
Operating Income
Other Income (Expense)
Net distributions and dividend income
Interest expense
Loss on extinguishment of debt
Total Other Expense
Income (Loss) before income taxes
Taxes
Current tax benefit
Deferred tax expense
Income tax expense, net
Net Income (Loss) attributable to CorEnergy Stockholders
Preferred dividend requirements

Net Income (Loss) attributable to Common Stockholders

Earnings (Loss) Per Common Share:
Basic
Diluted
Weighted Average Shares of Common Stock Outstanding:
Basic
Diluted
Dividends declared per share

See accompanying Notes to the Unaudited Pro Forma Consolidated Financial Statements.
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$ 67,050,506 (26,301,462) (10) $ 40,749,044
18,778,237 — 18,778,237
116,827 — 116,827
85,945,570 (26,301,462) 59,644,108
5,242,244 = 5,242,244
10,596,848 (2,399,287)  (11) 8,197,561
22,581,942 (8,930,808) (12) 13,651,134
38,421,034 (11,330,095) 27,090,939

$ 47,524,536 (14,971,367) $ 32,553,169
$ 1,328,853 = $ 1,328,853
(10,578,711) 2,368,161  (13) (8,210,550)
(33,960,565) = (33,960,565)
(43,210,423) 2,368,161 (40,842,262)
4,314,113 (12,603,206) (8,289,093)
(120,024) = (120,024)

354,642 — 354,642

234,618 — (14) 234,618
$ 4,079,495 (12,603,208) $ (8,523,711)
9,255,468 9,255,468
$ (5,175,973) (12,603,206) $ (17,779,179)
$ (0.40) (0.97) $ (1.36)
$ (0.40) (0.97) $ (1.36)
13,041,613 13,041,613
13,041,613 13,041,613

$ 3.000 $ 3.000
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NOTES TO UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

A. Adjustments to the Unaudited Pro Forma Consolidated Balance Sheet as of March 31, 2020, as if Pinedale Sale and Prudential Settlement occurred on March 31,
2020

The adjustments to the unaudited pro forma consolidated balance sheet as of March 31, 2020 are as follows:

(1): This adjustment reflects the asset impairment and disposal of the Pinedale LGS through a sale to Ultra Wyoming for consideration of $18.0 million. The sale proceeds were
provided by Ultra Wyoming directly to Prudential. As of March 31, 2020, the net book value of the Pinedale LGS was $166.0 million (including accumulated depreciation of
$64.6 million). The asset impairment and disposal of the Pinedale LGS results in a pro forma loss on impairment and disposal of leased property of approximately $148.0
million, which is included in retained earnings.

(2): This adjustment reflects the settlement of the Amended Pinedale Term Credit Facility between the Company, Pinedale LP and Prudential. Prudential received the $18.0
million in proceeds from the sale of the Pinedale LGS. The Company provided the remaining cash available at Pinedale LP of $3.3 million to Prudential for total settlement
consideration of $21.3 million. As of March 31, 2020, the amount outstanding under the Amended Pinedale Term Loan was $32.9 million, net of debt issuance costs of $145
thousand. Accrued interest included in accounts payable and other accrued liabilities as of March 31, 2020 was approximately $149 thousand. The settlement of the Amended
Pinedale Term Credit Facility results in a pro forma gain on extinguishment of debt of approximately $11.8 million, which is included in retained earnings, net of the impact
of $200 thousand of legal fees incurred and paid related to the settlement.

(3): The adjustment reflects the pro forma write-off of the deferred lease costs of $474 thousand associated with the termination of the Pinedale Lease Agreement, which results in
a pro forma loss on termination of lease included in retained earnings.

(4): The adjustment reflects the pro forma decrease in the management fee payable under the Management Agreement, dated as of May 8, 2015 and effective as of May 1, 2015,
by and between the Company, and Corridor InfraTrust Management, LLC (the "Manager") of approximately $605 thousand due to a reduction in the assets under
management resulting from the Pinedale Sale.

B. Adjustments to the Unaudited Pro Forma Consolidated Statement of Operations for the Three Months Ended March 31, 2020, as if Pinedale Sale and Prudential
Settlement occurred on January 1, 2019

The adjustments to the unaudited pro forma consolidated statement of operations for the three months ended March 31, 2020 are as follows:

(5): This adjustment reflects the elimination of lease revenue of $5.6 million related to the Pinedale Lease Agreement, which was terminated on the effective date of the Pinedale
Sale.

(6): The adjustment reflects the pro forma decrease in management fee expense under the Management Agreement between the Company and the Manager of approximately $605
thousand due to a reduction in the assets under management resulting from the Pinedale Sale.

(7): This adjustment reflects the elimination of depreciation and amortization expense of $2.2 million as a result of the sale of the Pinedale LGS and termination of the Pinedale
Lease Agreement.

(8): The adjustment reflects the elimination of interest expense of $556 thousand as a result of the settlement of the Amended Pinedale Term Credit Facility.

(9): CorEnergy operates as a REIT and therefore, the pro forma adjustments to the Consolidated Statement of Operations for this transaction do not have an impact on income
taxes.
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C. Adjustments to the Unaudited Pro Forma Consolidated Statement of Operations for the Year Ended December 31, 2019, as if Pinedale Sale and Prudential
Settlement occurred on January 1, 2019

The adjustments to the unaudited pro forma consolidated statement of operations for the year ended December 31, 2019 are as follows:

(10): This adjustment reflects the elimination of lease revenue of $26.3 million related to the Pinedale Lease Agreement, which was terminated on the effective date of the
Pinedale Sale.

(11):The adjustment reflects the pro forma decrease in management fee expense under the Management Agreement between the Company and the Manager of approximately $2.4
million due to a reduction in the assets under management resulting from the Pinedale Sale.

(12): This adjustment reflects the elimination of depreciation and amortization expense of $8.9 million as a result of the sale of the Pinedale LGS and termination of the Pinedale
Lease Agreement.

(13): The adjustment reflects the elimination of interest expense of $2.4 million as a result of the settlement of the Amended Pinedale Term Credit Facility.

(14): CorEnergy operates as a REIT and therefore, the pro forma adjustments to the Consolidated Statement of Operations for this transaction do not have an impact on income
taxes.

D. Pro Forma Net Income (Loss) Attributable to Common Stockholders

Pro forma net income (loss) per common share is determined by dividing the pro forma net income (loss) attributable to common stockholders that has been adjusted for the
reduction in lease revenue, management fee expense, depreciation and amortization expense and interest expense as a result of the Pinedale Sale and Prudential Settlement by
the weighted average common stock outstanding to determine both the basic and diluted net income per common share. The pro forma adjustments do not impact the weighted
average shares of common stock outstanding.

E. Impact of Non-Recurring Items

As a result of the Pinedale Sale and Prudential Settlement, the Company expects to recognize certain non-recurring items in operating income (loss) and other income
(expense), respectively, in the Consolidated Statement of Operations for the three and six months ended June 30, 2020. The sale of the Pinedale LGS and termination of the
Pinedale Lease Agreement will result in a loss on impairment and disposal of leased property of approximately $146.5 million and a loss on the termination of lease of
approximately $458 thousand, respectively, recorded in operating income (loss). The settlement of the Amended Pinedale Term Credit Facility will result in a gain on
extinguishment of debt of approximately $11.0 million recorded in other income (expense). As the Company operates as a REIT, it does not expect the sale of the Pinedale LGS
to generate an impact to income taxes. Due to their non-recurring nature, these items are not reflected in the Unaudited Pro Forma Consolidated Statements of Operations for the
three months ended March 31, 2020 and the year ended December 31, 2019.
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CorEnergy provides acquisition outlook following Pinedale LGS Sale
PLR provides expanded acquisition opportunities

KANSAS CITY, Mo. - July 7, 2020 - CorEnergy Infrastructure Trust, Inc. (NYSE: CORR, CORRPrA) ("CorEnergy" or the "Company") today
announced it closed the sale of the Pinedale Liquids Gathering System (“Pinedale LGS”) back to Ultra Petroleum (UPL).

Dave Schulte, Chief Executive Officer, said, “With completion of the Pinedale LGS transaction, CorEnergy is now fully focused on maximizing the
value of our existing portfolio while identifying and selectively adding new assets.

“Evaluating our current portfolio, we believe our Grand Isle Gathering System (GIGS) asset retains significant value amid rising oil prices. We remain
willing to work with our tenant to resume production activity. In the interim, our lease is intact, and we are taking appropriate steps to enforce its terms.

“Our MoGas and Omega assets continue to perform well, including historically high daily MoGas deliveries earlier this year. As a result, we have
executed new agreements with key MoGas shippers to expand our system and grow our business that will drive increased revenue beginning in the
fourth quarter of this year.”

The company has approximately $110 million in cash available for potential acquisitions and construction projects, with an emphasis on generating
stable cash flow from contracted or regulated assets. Multiple parties have expressed interest in providing financing support for larger transaction
prospects that may arise.

Schulte said, “We are actively evaluating opportunities to deploy our cash into new dividend-generating assets. CorEnergy’s Private Letter Ruling (PLR)
enables us to invest in a broader set of revenue contracts within our REIT structure, including the opportunity to not only own but also operate
infrastructure assets. This could include, for example, use fees for storage and pipeline capacity representing REIT-qualifying rents from real property as
part of our strategy to build a new base of dividend stability.”

About CorEnergy Infrastructure Trust, Inc.
CorEnergy Infrastructure Trust, Inc. (NYSE: CORR, CORRPrA), is a real estate investment trust (REIT) that owns critical energy assets, such as

pipelines, storage terminals, and transmission and distribution assets. We receive long-term contracted revenue from operators of our assets under triple-
net participating leases and from long term customer contracts. For more information, please visit corenergy.reit.

Forward-Looking Statements
This press release contains certain statements that may include "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. All statements, other than statements of historical fact, included herein are "forward-
looking statements." Although CorEnergy believes that the expectations reflected in these forward-looking statements are reasonable, they do involve
assumptions, risks and uncertainties, and these expectations may prove to be incorrect. Actual results could differ materially from those anticipated in
these forward-looking statements as a result of a variety of factors, including those discussed in CorEnergy's reports that are filed with the Securities and
Exchange Commission. You should not place undue reliance on these forward-looking statements, which speak only as of the date of this press release.
Other than as required by law, CorEnergy does not assume a duty to update any forward-looking statement. In particular, any distribution paid in the
future to our stockholders will depend on the actual performance of CorEnergy, its costs of leverage and other operating expenses and will be subject to
the approval of CorEnergy's Board of Directors and compliance with leverage covenants.



Contact Information:

CorEnergy Infrastructure Trust, Inc.
Investor Relations

Debbie Hagen or Matt Kreps
877-699-CORR (2677)
info@corenergy.reit

Source: CorEnergy Infrastructure Trust, Inc.



