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Prepared and submitted by: 

George Hofmann (10005) 
Steven C. Strong (6340) 
Patrick E. Johnson (10771) 
Cohne Kinghorn, P.C. 
111 East Broadway, 11th Floor 
Salt Lake City, UT 84111 
Telephone: (801) 363-4300 

Attorneys for III Exploration II LP 

IN THE UNITED STATES BANKRUPTCY COURT 
DISTRICT OF UTAH, CENTRAL DIVISION 

In re 

III EXPLORATION II LP, 

Debtor. 

 Bankruptcy No. 16-26471 (RKM) 

 Chapter 11 

ORDER AUTHORIZING SALE OF DEBTOR’S WESTERN UINTAH BASIN 
PROPERTY FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES 

AND INTERESTS AND AUTHORIZING THE ASSUMPTION AND 
ASSIGNMENT OF EXECUTORY CONTRACTS  

The Court has considered the motion filed by III Exploration II LP, debtor and 

debtor-in-possession in the above-captioned case (the “Debtor”), for an order 

authorizing the sale of the Debtor’s Western Uintah Basin Properties (the “Property” or 

the “Western Uintah Basin Property”) as further defined and described in that certain 

U.S. Bankruptcy Judge
R. KIMBALL MOSIER

Dated: March 8, 2017

This order is SIGNED.

Case 16-26471    Doc 303    Filed 03/08/17    Entered 03/08/17 15:34:21    Desc Main
 Document      Page 1 of 430



{00318169.DOCX / 8} 2 

Purchase Agreement (as defined below) and in that certain First Amendment (as 

defined below) free and clear of liens, claims, liabilities, encumbrances and interests 

and authorizing the assumption and assignment of certain executory contracts (the 

“Sale and Assumption Motion”) pursuant to Bankruptcy Code §§ 105, 363, and 365 and 

Federal Rules of Bankruptcy Procedure 2002, 6004 and 6006.  (Dkt. 264).  It appears 

from the Certificate of Service on file that notice of the Sale and Assumption Motion was 

served on the entire mailing matrix for this case, which included but was not limited to 

(a) non-debtor parties to relevant contracts or leases (executory or otherwise), (b) 

creditors and other parties, (c) all known persons asserting a lien, claim, encumbrance 

or other interest in any of the Property, (d) all counterparties to the assumed and 

assigned contracts, and (e) all necessary governmental or tribal agencies.   

The Sale and Assumption Motion was the result of an auction the Debtor 

undertook with the assistance of Tudor Pickering Holt & Co. (“TPH”), who assisted the 

Debtor in marketing its assets, including the Property, to a broad list of possibly 

interested parties.  No objections were filed to the Motion by the deadline required in the 

notice of hearing of the Motion.  The Court conducted a hearing on the Sale and 

Assumption Motion on March 8, 2017, at 2:00 p.m. (the “Hearing”).  George Hofmann 

appeared on behalf of the Debtor at the Hearing, and all other appearances were noted 

on the record.  The Court having jurisdiction over this matter and it appearing that the 

legal and factual bases set forth in the Sale and Assumption Motion and the evidence 

proffered by counsel for the Debtor at the Hearing establish just cause for the relief 

granted herein, and it further appearing that the relief requested in the Sale and 

Case 16-26471    Doc 303    Filed 03/08/17    Entered 03/08/17 15:34:21    Desc Main
 Document      Page 2 of 430



{00318169.DOCX / 8} 3 

Assumption Motion is in the best interests of the Debtor and its estate, creditors and 

other parties in interest, the Court finds that the Debtor has established good cause to 

grant the relief sought through the Sale and Assumption Motion.  Accordingly, based on 

the evidence presented at the Hearing, it is hereby

FOUND AND DETERMINED AS FOLLOWS:  

A. This Court has jurisdiction over the Sale and Assumption Motion pursuant 

to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2)(A), (N) and (O).  Venue of this case and the Sale and Assumption Motion is 

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

B. Proper, timely, adequate and sufficient notice of the Sale and Assumption 

Motion has been provided in accordance with Bankruptcy Code §§ 102(1) and 363, 365, 

Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy Procedure and the 

Local Rules for the United States Bankruptcy Court for the District of Utah to (i) the 

Office of the United States Trustee, and (ii) all parties in interest on the mailing matrix, 

which included, but was not limited to the following entities and parties: (a) non-debtor 

parties to relevant contracts or leases (executory or otherwise), (b) creditors and other 

parties, (c) all known persons asserting a lien, claim, encumbrance or other interest in 

any of the Property, (d) all counterparties to the assumed and assigned contracts, and 

(e) all necessary governmental or tribal agencies (together, the “Notice Parties”).  Such 

notice was reasonable, sufficient, and appropriate under the circumstances.  No further 

notice of the Sale and Assumption Motion is or shall be required. 
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C. On November 4, 2016, at 10:00 a.m. (the “Auction”), the Debtor, with the 

assistance of TPH, conducted an auction consistent with the procedures (the “Bid 

Procedures”) described in the Order Granting Motion for Order Extending Bid Procedure 

Deadlines for Sale of Substantially All of Debtor’s Assets (Dkt. 115).  The Auction (i) 

was held upon actual written notice to the Noticed Parties and as provided in the Bid 

Procedures; (ii) was conducted pursuant to procedures established in good faith and in 

compliance with the Bid Procedures, (iii) was the result of a robust marketing effort, and 

(iv) afforded a full, fair, and reasonable opportunity for any Qualified Bidder, as defined 

by the Bid Procedures, to make a higher or otherwise better offer for the Property than 

that of Crescent Point Energy U.S. Corp. or its designee (“Crescent Point” or the 

“Buyer”), which was a Qualified Bidder as defined the Bid Procedures, and has 

submitted the highest and best bid received by the Debtor prior to the Auction. 

D. In consultation with the First Lien Agent,1 the Debtor determined the 

highest and best bid submitted at the Auction was by Ute Energy Exploration and 

Marketing, LLC or its designee (“Ute Energy”) in the amount of $52 million.  The Debtor, 

in consultation with the First Lien Agent, further determined that the next highest and/or 

otherwise best bid was made by Crescent Point, which became the Alternate Bidder 

under the Bid Procedures.  After Ute Energy withdrew its bid of $52 million, Crescent 

Point’s bid of $51.5 million became the highest and best bid for the Property. 

                                                 
1 Capitalized terms used but not otherwise defined in this Order shall have the meanings 
ascribed to them in the Sale and Assumption Motion.
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E. The Purchase and Sale Agreement between the Debtor and the Buyer 

(the “Purchase Agreement”), a copy of which is attached as Exhibit A to this Order, and 

the First Amendment to Purchase and Sale Agreement (the “First Amendment”), a copy 

of which is attached as Exhibit B, (collectively, the Purchase Agreement and First 

Amendment are hereafter the “Purchase and Sale Agreement”) was proposed, 

negotiated, and entered into by the Debtor and the Buyer in good faith, and from arm’s 

length bargaining positions.  Neither the Debtor nor the Buyer have engaged in any 

conduct that would cause or permit the Purchase and Sale Agreement to be avoided 

under Bankruptcy Code § 363(n).  The Buyer is a good faith purchaser under 

Bankruptcy Code § 363(m) and, as such, is entitled to all the protections afforded 

thereby. 

F. The consideration provided by the Buyer for the Property is (i) fair and 

reasonable, (ii) is the result of a robust marketing effort and is the highest and/or best 

offer for the Property, (iii) will provide a greater recovery for creditors of the estate than 

would be provided by any other practical alternative, and (iv) constitutes reasonably 

equivalent value and fair consideration under the Bankruptcy Code and applicable non-

bankruptcy law. 

G. The Debtor may assume and assign to Crescent Point all unexpired 

leases and executory contracts (the “Assigned Contracts”) identified and listed in the 

Purchase Agreement as Exhibit I thereto.  Further, the Sale and Assumption Motion 

provided adequate notice to the nondebtor party to each Assigned Contract and 

identified the current amount needed to cure each Assigned Contract (the “Cure 
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Amount”), which cure amount is zero as to each Assigned Contract, except as to EP 

Energy E&P Company, L.P (“EP Energy”) as further described below.  In addition, the 

Sale and Assumption Motion provided adequate notice to the nondebtor party to any 

contract of the Debtor that is not being assigned to the Buyer.  The service of such 

notice was good, sufficient and appropriate under the circumstances, and no further 

notice need be given in respect of establishing a Cure Amount for the Assigned 

Contracts.  No nondebtor party has objected to the Cure Amount, and such Cure 

Amount is final and binding on the nondebtor parties as to all Assigned Contracts, 

except as to EP Energy.  In addition, no nondebtor party whose contract is not being 

assumed and assigned to the Buyer has objected to the Sale.   

H. Although EP Energy did not file an objection the Motion, it filed a response 

[Docket No. 185] to the Debtor’s earlier motion to approve the sale of the Western 

Uintah Basin Property filed on November 22, 2016 [Docket No. 172], in which EP 

Energy asserted a Cure Amount owed as to certain Assigned Contracts to which it is a 

party (the “EP Energy Contracts”).  EP Energy also filed a Proof of Claim, and the 

docket in this case reflects additional briefing by the Parties respecting monies claimed 

to be owed by EP Energy to the Debtor and by the Debtor to EP Energy [Docket Nos. 

241 and 260].  The Debtor and EP Energy have entered (or expect that they soon will 

enter) into a settlement agreement (the “Settlement Agreement”) resolving their 

disputes, including disputes regarding the EP Energy Contracts (the “EP Cure Amount”) 

and EP Energy’s Proof of Claim.  Accordingly, the Debtor, the First Lien Agent, the 

Buyer and EP Energy have agreed, as confirmed by them on the record at the hearing, 
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that (i) the Buyer will pay the full purchase price without any deduction for any Cure 

Amount pursuant to the terms of the Purchase and Sale Agreement, (ii) the Debtor will 

withhold and reserve from the sale proceeds an amount equal to $67,489.64 (the 

“Reserve Amount”), (iii) EP Energy may continue to hold and reserve the $244,233.90 

(the “Suspense Amount”) in its possession that is the subject of the disputes between 

the Debtor and EP Energy pending this Court approving the Settlement Agreement or 

as otherwise determined by the Court; (iv) to the extent any of the funds held in the 

Suspense Amount relate to production from and after the Effective Date, such amounts 

will be accounted for in the final Purchase Price reconciliation post-closing under the 

Purchase and Sale Agreement, and (v) the Debtor will disburse the Reserve Amount 

only upon entry of and only in accordance with an Order of this Court approving the 

Settlement Agreement or as otherwise determined by the Court.  Crescent Point, as 

Buyer of the Property, shall take title to the Property and an assignment of the Assigned 

Contracts, including the EP Energy Contracts, free and clear of any cure amounts that 

may be asserted by EP energy with respect to such Assigned Contracts. 

I. The Debtor has demonstrated compelling circumstances and a good, 

sufficient, and sound business purpose and justification to enter into the Purchase and 

Sale Agreement and to sell the Property pursuant thereto and to assume and assign the 

Assigned Contracts, and such actions are an appropriate and reasonable exercise of 

the Debtor’s business judgment.  The Debtor has also demonstrated compelling 

circumstances and a good, sufficient, and sound business purpose and justification for 

the Sale prior to, and outside of, a plan of reorganization.   
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J. The Debtor may sell the Property Free and Clear (as defined by the 

Purchase and Sale Agreement) because, in each case, one or more of the standards 

set forth in Bankruptcy Code § 363(f) has been satisfied.  Those entitled to object to the 

proposed Sale being Free and Clear and who did not object to the Sale and Assumption 

Motion are deemed to have consented pursuant to Bankruptcy Code § 363(f)(2).  Those 

entitled to object to the proposed Sale being Free and Clear and who did object fall 

within one or more of the other subsections of Bankruptcy Code § 363(f) and their 

Interests, therefore, are adequately protected because such Interests, if any, attach to 

the proceeds of the sale ultimately attributable to the Property against or in which they 

claim or may claim an interest in any of the Property.  The interests of EP Energy 

regarding the EP Cure Amount shall attach only to the Reserve Amount to be resolved 

as provided for in this Order. 

K. The transfer of the Property to the Buyer consistent with the terms of this 

Order will be a legal, valid, and effective transfer, and will vest the Buyer with all rights, 

title and interest of the Debtor in the Property, Free and Clear, except to the extent 

provided for in the Purchase and Sale Agreement.  

L. The Debtor has shown cause as to why this Order should not be subject 

to the stay provided by Bankruptcy Rules 6004(h) and 6006(d). 

NOW THEREFORE, BASED UPON THE FOREGOING FINDINGS OF FACT, 

AND BASED UPON THE EVIDENCE PRESENTED AT THE HEARING, IT IS HEREBY 

ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Sale and Assumption Motion is granted. 
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2. This Court’s findings of fact and conclusions of law are incorporated 

herein by reference. 

3. All objections to the Sale and Assumption Motion or the relief requested 

therein that have not been withdrawn, waived, or settled as announced to the Court at 

the Hearing or by stipulation filed with the Court, and all reservations of rights included 

therein, are hereby overruled on the merits or the interests described in such objections 

have been otherwise satisfied or adequately provided for. 

4. The Purchase and Sale Agreement, and all of the terms and conditions 

thereof, is hereby approved.  Pursuant to Bankruptcy Code § 363(b), the Debtor and the 

Buyer are hereby authorized and directed to consummate the sale contemplated by the 

Purchase and Sale Agreement.   

5. The Debtor is authorized and directed to execute and deliver, and is 

empowered to perform under, consummate and implement, the Purchase and Sale 

Agreement together with all additional instruments and documents that may be 

reasonably necessary or desirable to implement the Purchase and Sale Agreement, 

and to take all further actions as may be requested by the Buyer for the purpose of 

assigning, transferring, granting, conveying and conferring to the Buyer or reducing to 

possession, the Property, or as may be necessary or appropriate to the performance of 

the Purchase and Sale Agreement. 

6. Except to the extent provided for in the Purchase and Sale Agreement, 

pursuant to Bankruptcy Code §§ 105(a) and 363(f), the Property shall be transferred to 

the Buyer Free and Clear and free and clear of Interests of any kind whatsoever, with all 
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such Interests to attach to the net proceeds of the sale in the order of their priority, with 

the same validity, force and effect that they now have as against the Property, subject to 

any claims and defenses the Debtor may possess with respect thereto.   

7. This Court retains jurisdiction to enforce and implement the terms and 

provisions of the Purchase and Sale Agreement, all amendments thereto, any waivers 

and consents thereunder, and each of the agreements executed in connection 

therewith, including, but not limited to, retaining jurisdiction to (a) compel delivery of the 

Property to the Buyer, (b) compel delivery of the purchase price or performance of other 

obligations owed to the Debtor, (c) resolve any disputes arising under or related to the 

Purchase and Sale Agreement in accordance with the dispute resolution provisions 

provided therein, (d) compel delivery of any lien releases or other documentation 

reasonably required to implement the terms of this Order, (e) resolve any issues that 

may arise with respect to resolution of the EP Cure Amount, and (f) interpret, 

implement, and enforce the provisions of this Order. 

8. Upon the closing of the Sale, this Order shall be construed and shall 

constitute for any and all purposes a full and complete general assignment, conveyance 

and transfer of the Debtor’s interests in the Property and/or a bill of sale or assignment 

transferring good and marketable, indefeasible title and interest in the Property to the 

Buyer. This Order is and shall be effective as a determination that, upon the closing of 

the Sale, all Interests of any kind or nature whatsoever existing, other than Permitted 

Encumbrances and the Buyer Assumed Obligations (as defined by the Purchase and 
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Sale Agreement), shall have been unconditionally released, discharged and terminated, 

and that the conveyances described herein have been effected. 

9. This Order is and shall be binding upon and govern the acts of all persons 

and entities, including, without limitation, all filing agents, filing officers, title agents, title 

companies, recorders of mortgages, recorders of deeds, administrative agencies, 

governmental departments, secretaries of state, federal, state and local officials, and all 

others who may be required by operation of law or the duties of their office to accept, 

file, register or otherwise record or release any document or instrument and each of 

such entities and each of the foregoing persons is hereby directed to accept for filing 

any and all of the documents and instruments necessary and appropriate to 

consummate the transaction contemplated by the Purchase and Sale Agreement and 

this Order. 

10. The transactions contemplated by the Purchase and Sale Agreement are 

undertaken by the Buyer in good faith, as that term is used in Bankruptcy Code 

§ 363(m), and accordingly, the reversal or modification on appeal of the authorization 

provided herein to consummate the Purchase and Sale Agreement shall not affect the 

validity of the sale to the Buyer, unless such authorization is duly stayed pending such 

appeal prior to the closing under the Purchase and Sale Agreement.  The Buyer is a 

purchaser in good faith of the Property, and the Buyer is entitled to all of the protections 

afforded by Bankruptcy Code § 363(m). 

11. The terms and provisions of the Purchase and Sale Agreement and this 

Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtor’s 

Case 16-26471    Doc 303    Filed 03/08/17    Entered 03/08/17 15:34:21    Desc Main
 Document      Page 11 of 430



{00318169.DOCX / 8} 12 

estate, the Debtor, the Buyer, and their respective affiliates, successors, and assigns, 

and any affected third parties including, but not limited to, all persons asserting Interests 

in the Property and any subsequently appointed bankruptcy trustee. 

12. The Debtor is authorized to distribute to the First Lien Lenders proceeds of 

the Sale at closing, subject to the limitations described above in paragraph H of this 

Order. 

13.  Upon the closing of the Sale, the Debtor is authorized and directed to 

assume each of the Assigned Contracts and assign them to the Buyer and, for 

purposes of assumption and assignment of the Assigned Contracts to the Buyer, the 

Cure Amount of each of the Assigned Contracts is determined and deemed to be zero 

(except as to the EP Cure Amount) and the closing shall be deemed to (a) effect a cure 

of all defaults existing thereunder as of the closing, (b) compensate for any actual 

pecuniary loss to such nondebtor party resulting from such default, and (c) together with 

the assumption of the Assigned Contracts by the Buyer constitute adequate assurance 

of future performance thereof.  For purposes of the actual Cure Amount to be paid by 

the Debtor to EP Energy, the amount shall be determined and paid as provided in this 

Order, the Settlement Agreement or as otherwise directed by the Court. 

14. Upon closing of the Sale, the Assigned Contracts shall be deemed to have 

been fully assumed by the Debtor and assigned to the Buyer pursuant to section 365(f) 

of the Bankruptcy Code, the assignment by the Debtor of such Assigned Contracts shall 

not be a default thereunder, and the Buyer shall have no liabilities to the nondebtor 

parties to the Assigned Contracts other than the Buyer’s obligations under the Assigned 
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Contracts that accrue and become due and payable on or after the Effective Date of the 

Purchase and Sale Agreement. 

15. Upon the closing of the Sale and as of the Effective Date, the Buyer shall 

be deemed to be substituted for the Debtor as a party to the applicable Assigned 

Contract and the Debtor shall be relieved, pursuant to section 365(k) of the Bankruptcy 

Code, from any further liability under the Assigned Contracts.  The Debtor shall retain 

any liability that may exist with respect to any contract of the Debtor that is not an 

Assigned Contract. 

16. Nothing in this Order or the Purchase and Sale Agreement releases, 

nullifies, precludes or enjoins the enforcement of any police or regulatory liability to a 

governmental unit that any entity would be subject to as the owner or operator of the 

Property after the date of entry of this Order.  Nothing in this Order or the Purchase and 

Sale Agreement authorizes the transfer or assignment of any governmental (a) license, 

(b) permit, (c) registration, (d) authorization, or (e) approval, or the discontinuation of 

any obligation thereunder, without compliance with all applicable legal requirements and 

approvals under police or regulatory law.  Nothing in this Order divests any tribunal of 

any jurisdiction it may have under police or regulatory law to interpret this Order or to 

adjudicate any defense asserted under this Order. 

17. The failure specifically to include any particular provision of the Purchase 

and Sale Agreement in this Order shall not diminish or impair the effectiveness of such 

provision, it being the intent of the Court that the Purchase and Sale Agreement be 

authorized and approved in its entirety.  In the event of a conflict or inconsistency 
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between the terms of this Order and the Purchase and Sale Agreement, the terms of 

the Purchase and Sale Agreement shall control and govern the rights and obligations of 

the parties. 

18. The Purchase and Sale Agreement and any related agreements, 

documents or other instruments may be modified, amended or supplemented by the 

parties thereto and in accordance with the terms thereof, without further order of the 

Court, provided that any such modification, amendment or supplement does not have a 

material adverse effect on the Debtor’s estate. 

19. Except for the Permitted Encumbrances and Buyer’s Assumed 

Obligations, or as expressly provided in the Order or the Purchase and Sale Agreement, 

the Buyer shall not have any liability or other obligation of the Debtor arising under or 

related to any of the Property. Without limiting the generality of the foregoing, the Buyer 

shall not be liable for any claims against the Debtor or any of its affiliates or 

predecessors, and the Buyer shall have no successor or vicarious liabilities of any kind 

under any theory of successor, or transferee liability, de facto merger or substantial 

continuity or otherwise. 

20. This Order constitutes a final and appealable order within the meaning of 

28 U.S.C. § 158(a).  Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), and to 

any extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules 

of Civil Procedure, as made applicable by Bankruptcy Rule 7054, the Court expressly 

finds that there is no just reason for delay in the implementation of this Order, rules that 
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the otherwise applicable stay under Rules 6004(h) and/or 6006(d) shall not apply to this 

order, and expressly directs entry of judgment as set forth herein. 

--- END OF ORDER --- 
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DESIGNATION OF PARTIES TO BE SERVED 

Service of the foregoing ORDER AUTHORIZING SALE OF DEBTOR’S 
WESTERN UINTAH BASIN PROPERTY FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES AND INTERESTS AND AUTHORIZING THE ASSUMPTION AND 
ASSIGNMENT OF EXECUTORY CONTRACTS shall be served to the parties and in 
the manner designated below:

By Electronic Service:  I certify that the parties of record in this case as identified 
below, are registered CM/ECF users, and will be served notice of entry of the foregoing 
Order through the CF/ECF System: 

• Michael A. Axel     michael_axel@keybank.com 
• David M. Bennett     david.bennett@tklaw.com, gracie.gonzales@tklaw.com; 

Shannon.savage@tklaw.com;tj.crittendon@tklaw.com 
• Laurie A. Cayton tr     laurie.cayton@usdoj.gov, James.Gee@usdoj.gov; 

Lindsey.Huston@usdoj.gov;Suzanne.Verhaal@usdoj.gov 
• Timothy A. Davidson     taddavidson@andrewskurth.com 
• Mark R. Gaylord     gaylord@ballardspahr.com, 

boyntonm@ballardspahr.com;saltlakedocketclerk@ballardspahr.com 
• Tyler M. Hawkins     hawkinst@ballardspahr.com, 

saltlakedocketclerk@ballardspahr.com;lawsont@ballardspahr.com 
• George B. Hofmann     ghofmann@cohnekinghorn.com, 

dhaney@cohnekinghorn.com;jthorsen@cohnekinghorn.com
• Patrick E Johnson     pjohnson@cohnekinghorn.com, 

jdannenmueller@cohnekinghorn.com 
• Peter J. Kuhn tr     Peter.J.Kuhn@usdoj.gov, James.Gee@usdoj.gov; 

Lindsey.Huston@usdoj.gov;Suzanne.Verhaal@usdoj.gov 
• Demetra L. Liggins     demetra.liggins@tklaw.com, 

becky.diep@tklaw.com;Shannon.savage@tklaw.com;tj.crittendon@tklaw.com 
• Steven J. McCardell     smccardell@djplaw.com, khughes@djplaw.com 
• Michael S. Myers     myersms@ballardspahr.com, hartt@ballardspahr.com 
• Dianne Orcutt     dianneo@utahcounty.gov, pauljo@utahcounty.gov 
• Douglas J. Payne     dpayne@fabianvancott.com, mdewitt@fabianvancott.com 
• David L. Pinkston     bankruptcy_dlp@scmlaw.com 
• Anthony F. Pirraglia     anthony.pirraglia@tklaw.com 
• Adam H Reiser     areiser@cohnekinghorn.com 
• Knute A. Rife     KARife@RifeLegal.com 
• Brian M. Rothschild     brothschild@parsonsbehle.com, ecf@parsonsbehle.com 
• Steven Soule     ssoule@hallestill.com 
• J. Preston Stieff     jps@stiefflaw.com, office@stiefflaw.com 
• Steven C. Strong     sstrong@cohnekinghorn.com, jhasty@cohnekinghorn.com 
• Jeffrey L. Trousdale     jtrousdale@cohnekinghorn.com, 

nlakey@cohnekinghorn.com 
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• United States Trustee     USTPRegion19.SK.ECF@usdoj.gov 
• Bruce H. White     bwhite@parsonsbehle.com, chuston@parsonsbehle.com 
• P. Matthew x2Cox     bankruptcy_pmc@scmlaw.com 

 /s/ Patrick E. Johnson  
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Execution Version

4246282.9 

PURCHASE AND SALE AGREEMENT 

Dated as of February 10, 2017

between 

III EXPLORATION II LP

as Seller, and 

CRESCENT POINT ENERGY U.S. CORP.

as Buyer 
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Purchase and Sale Agreement
Page 2

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”), dated February 10,
2017 (the “Execution Date”), is between III Exploration II LP, an Idaho limited partnership, 
debtor and debtor in possession (“Seller”) each with offices at 960 Broadway Ave., Suite 500, 
Boise, Idaho 83706, and Crescent Point Energy U.S. Corp., a Delaware corporation (“Buyer”), 
with offices at 555 17th Street, Suite 1800, Denver, Colorado 80202.

Recitals:

A. Seller is a debtor in possession under chapter 11 of title 11 of the United States 
Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy Code”) as a result of filing a voluntary petition 
for relief under chapter 11 of the Bankruptcy Code on July 26, 2016 in the United States 
Bankruptcy Court for the District of Utah (the “Bankruptcy Court”), where Seller’s bankruptcy 
case is administered under Case No. 16-26471 (the “Bankruptcy Case”). 

B. Buyer desires to purchase Seller’s interests in the Property (as defined herein) 
located in Duchesne and Uintah Counties, Utah, Free and Clear (as defined herein) (except for 
Permitted Encumbrances (as defined herein) and the Buyer Assumed Obligations (as defined 
herein)) and Seller desires to sell its interests in the Property located in Duchesne and Uintah 
Counties, Utah, to Buyer, all subject to and according to the terms and conditions set forth below 
(such purchase and sale, the “Sale Transaction”).  

C. Buyer and Seller (each, a “Party” and, collectively, the “Parties”) have agreed to 
seek an Order of the Bankruptcy Court authorizing and approving the Sale Transaction Free and 
Clear (except for Permitted Encumbrances and the Buyer Assumed Obligations), including the 
assumption and assignment of certain executory contracts and unexpired leases, pursuant to 
sections 105, 363 and 365 of the Bankruptcy Code.

D. The Sale Transaction is conditioned on Bankruptcy Court approval as set forth 
herein.

E. The Parties acknowledge and agree that the terms of the Sale Transaction are the 
result of arm’s length negotiations.

F. Seller has solicited bids for the Property to obtain the highest and best offer.

G. Seller has determined that Buyer’s offer to purchase the Property is the final 
highest and best offer received for the Property and constitutes a fair and adequate purchase price 
for the Property.

H. Capitalized terms used in this Agreement, and in the schedules and exhibits 
attached hereto, shall have the meanings given to such terms in Exhibit A.

NOW, THEREFORE, the Parties agree to the sale and assignment of Seller’s interests in 
the Property located in Duchesne and Uintah Counties, Utah to Buyer on the terms and 
conditions set forth in this Agreement, effective for the purposes set forth in this Agreement as of 
December 1, 2016, 7:00 a.m., Mountain Time (the “Effective Date”).
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Agreements:

NOW, THEREFORE, in consideration of the above recitals and of the covenants and 
agreements herein contained, Seller and Buyer agree as follows:

1. Purchased Property.  Subject to and upon the terms and conditions herein set 
forth, Seller shall sell, transfer, assign, convey, and deliver to Buyer, and Buyer shall purchase, 
receive, pay for, and accept all of Seller’s right and title to, and interest in, and all privileges and 
obligations appurtenant to, the following described property rights, interests, privileges and 
obligations (such property rights, interest, privileges and obligations, SAVE and EXCEPT the 
Excluded Assets described in Section 3, are hereafter referred to collectively as the “Property”) 
Free and Clear (except for Permitted Encumbrances and the Buyer Assumed Obligations):

(a) All of the Oil and Gas Interests; and

(b) All of the Contracts, including Contracts with Cure Costs, that are set forth 
on Exhibit I (the Contracts set forth on such Exhibit as may be amended pursuant to 
Section 2, collectively, the “Assumed Contracts”), including all rights, obligations and 
interests in all such Assumed Contracts and applicable to the other rights, titles and 
interests included in this definition of the term “Property.”

2. Assumption and Rejection of Contracts.

(a) Subject to approval of the Bankruptcy Court by the entry of a Final Order, 
the Assumed Contracts will be assumed by Seller and assigned to Buyer on the Closing 
Date in accordance with section 365 of the Bankruptcy Code.  The final determination of 
which Contracts shall be Assumed Contracts shall be within the sole discretion of Buyer.  
The Purchase Price shall be adjusted downward by the amount of the Cure Costs to be 
paid by Buyer with respect to the Assumed Contracts, in accordance with the provisions 
herein.  To the extent Petroglyph or Petroglyph Energy is a party to any of the Assumed 
Contracts, Seller shall cause Petroglyph or Petroglyph Energy to take all steps necessary 
and appropriate to consent to any such assumption and assignment including, without 
limitation, execution of assignments of such Contracts to Buyer.

(b) In absence of a dispute regarding the actions necessary with respect to an 
Assumed Contract, Buyer shall pay the Cure Costs (which payments shall be a downward 
adjustment to the Purchase Price) with respect to the Assumed Contracts on the Closing 
Date (or as soon thereafter as reasonably practicable), or upon such other terms as Seller 
(with the consent of Buyer) and the non-debtor party to an Assumed Contract may 
otherwise agree.  In the event of a dispute regarding (i) the Cure Costs, or (ii) the ability 
of the Buyer or Seller to provide “adequate assurance of future performance” (within the 
meaning of section 365 of the Bankruptcy Code) under any Contract to be assumed, the 
Buyer’s assumption thereof shall be conditioned upon resolution of such dispute by the 
Bankruptcy Court.  Seller (with the consent of Buyer) or Buyer, as applicable, reserves 
the right either to reject or nullify the assumption of any Contract no later than the day 
that is one (1) Business Day after entry of a Final Order determining Cure Costs or any 
request for adequate assurance of future performance.
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(c) Notwithstanding anything in this Agreement to the contrary, a Contract 
that is validly rejected or otherwise not assumed and assigned to Buyer pursuant to this 
Section 2 shall constitute an Excluded Asset.

3. Exclusions from Property.  The Property to be conveyed and assigned under this 
Agreement does not include the following, which are reserved by Seller:

(a) The Excluded Assets; and

(b) Any and all Claims and Actions in which Seller has an interest, including 
any Actions arising under Chapter 5 of the Bankruptcy Code.

4. Purchase Price and Performance Deposit.

(a) Base Purchase Price.  The aggregate consideration for the Property (the 
“Base Purchase Price” will be:

(i) Fifty One Million and Five Hundred Thousand Dollars 
($51,500,000.00); and

(ii) the assumption of the Buyer Assumed Obligations (defined 
below).

(b) Purchase Price.  The Base Purchase Price shall be adjusted as provided 
herein and as adjusted is referred to herein as the “Purchase Price.”  

(c) Deposit.  The Parties acknowledge that on October 28, 2016, Buyer 
delivered to the Escrow Agent Four Million Five Hundred Thousand Dollars 
($4,500,000.00), of which Four Million One Hundred and Fifty Thousand Dollars 
($4,150,000.00) remains held by Escrow Agent (the “Performance Deposit”) to assure 
Buyer’s performance of its obligations hereunder. No interest shall be paid (or deemed 
earned) on the Performance Deposit. At Closing, the Performance Deposit shall be a 
Buyer’s credit against the payment of the Purchase Price and the Escrow Agent shall 
deliver the Performance Deposit to Seller. If this Agreement is terminated without a 
Closing, then the distribution of the Performance Deposit shall be governed by the 
provisions of Section 24.

(d) Allocation. Seller and Buyer agree that the Base Purchase Price shall be 
allocated among the Property as set forth on Exhibit E for the purposes of Section 5 (Title 
Defects), Section 6 (Environmental Defects), Section 14(i) (Preferential Purchase 
Rights), and Section 14(j) (Consents).  Seller and Buyer agree that they shall allocate the 
Purchase Price, as adjusted hereunder, among the Property for Tax purposes in a manner 
consistent with Section 1060 of the Internal Revenue Code of 1986, as amended, based 
upon the fair market value of the Property. 
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5. Title Defects. An Oil and Gas Interest shall be deemed to have a “Title Defect” if 
Seller has less than Defensible Title to such Oil and Gas Interest.

(a) Title Defects Notice.  Buyer may, by delivery of written notice to Seller of 
the existence of an alleged Title Defect, request reduction of the portion of the Base 
Purchase Price allocated to the affected Oil and Gas Interest.  The Title Defect notice 
shall clearly indicate the nature of the Title Defect, the Oil and Gas Interest to which it 
relates, an explanation of the Title Defect, including the supporting legal theories, the 
allocated value of the Oil and Gas Interest as to which all or some portion of which is 
affected by the Title Defect, and the amount by which Buyer believes the value of the 
affected Oil and Gas Interest has been reduced because of the Title Defect, with the 
computation and information upon which Buyer’s belief is based. If the value properly 
allocated to a Title Defect cannot be determined directly from Exhibit E because the Title 
Defect is included within, but does not totally comprise, the Oil and Gas Interest to which 
the allocated value relates, Buyer and Seller shall attempt, where feasible, to 
proportionately reduce the respective allocated value in Exhibit E.

(b) Limitations.  The value of any Title Defect will not exceed the allocated 
value of the affected Oil and Gas Interest as shown in Exhibit E.

(c) Notice and Cure of Title Defects.  The Title Defect notice by Buyer shall 
be delivered to Seller on or before 5:00 p.m. Mountain Time on the date that is thirty (30) 
days after the Execution Date (the “Defect Notice Date”).  If such notice is not timely 
delivered, all Title Defects shall be deemed waived for all purposes and Buyer shall 
thereafter have no right to claim Title Defects.  If the Title Defect notice is timely 
delivered, all Title Defects not claimed in such notice shall be deemed waived for all 
purposes.  Seller shall have the right, but not the obligation, to attempt to cure any alleged 
Title Defect to Buyer’s reasonable satisfaction prior to Closing.  If Seller is unable or 
unwilling to cure an alleged Title Defect to Buyer’s reasonable satisfaction, Buyer and 
Seller shall confer and use commercially reasonable efforts to agree on the validity of the 
claim of Title Defect and the amount of any required adjustment to the portion of the 
Base Purchase Price allocated to the affected Oil and Gas Interest. 

(d) No Agreement.  If the Parties cannot mutually agree on the existence of a 
Title Defect, the adjustment amount for an alleged Title Defect whether Seller has cured 
any Title Defect to Buyer’s reasonable satisfaction, Buyer shall proceed to Closing 
(including with respect to the Oil and Gas Interest with the alleged Title Defect), the Base 
Purchase Price shall be adjusted downward by the adjustment amount of such Title 
Defect as asserted by Buyer in good faith, and the matter shall be handled in accordance 
with Section 5(f) below.

(e) Individual Losses and Deductible.  There shall be no adjustments for any 
individual Title Defect with a value of less than twenty thousand dollars ($20,000.00) 
(“Individual Title Defect Threshold”) and there shall be no adjustment for all Title 
Defects unless the aggregate total of all adjustments for all Title Defects exceeds three 
percent (3%) of the Base Purchase Price (“Aggregate Title Defect Deductible”), and then 
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only to the extent the total of such adjustments exceeds the Aggregate Title Defect 
Deductible.

(f) Title Dispute Resolution.  Seller and Buyer shall attempt to agree on all 
Title Defects and the appropriate adjustment amounts for such Title Defects (“Title 
Dispute”) prior to the Closing Date.  If Seller and Buyer are unable to agree by the 
Closing Date, the Title Dispute shall be exclusively and finally resolved pursuant to this 
Section 5(f).  The Parties shall select a single arbitrator, who shall be a licensed attorney 
with at least ten (10) years’ experience in oil and gas title matters in the Uintah Basin 
selected by mutual agreement of Seller and Buyer within ten (10) days after the Closing 
Date (the “Title Arbitrator”), to finally decide a Title Dispute.  If the Parties are unable to 
mutually agree upon the Title Arbitrator within such ten (10) day period, the Salt Lake 
City, Utah office of the American Arbitration Association (“AAA”) shall select the Title 
Arbitrator under such conditions as the AAA in its discretion deems necessary or 
advisable.  The place of arbitration shall be Salt Lake City, Utah, and the arbitration shall 
be conducted in accordance with AAA’s commercial arbitration rules and mediation 
procedures, to the extent such rules do not conflict with the terms of this Section 5(f).
The Title Arbitrator’s determination shall be made in writing within thirty (30) days after 
selection of the Title Arbitrator and shall be final and binding upon both Parties, without 
right of appeal.  In making his or her determination with respect to any Title Dispute, the 
Title Arbitrator shall be bound by the rules set forth in this Section 5 and, subject to the 
foregoing, may consider such other matters as in the opinion of the Title Arbitrator are 
necessary to make a proper determination.  The Title Arbitrator, however, may not award 
Buyer a greater Title Defect adjustment amount than the amount by which the Base 
Purchase Price was adjusted at Closing on account of such Title Defect, which in no 
event shall be greater than the allocated value of the affected Oil and Gas Interest.  The 
Title Arbitrator may not award damages, interest, or penalties to either Party with respect 
to any Title Dispute.  Seller and Buyer shall each bear its own legal fees and other costs 
of presenting its case to the Title Arbitrator.  Each of Seller and Buyer shall bear one-half 
of the costs and expenses of the Title Arbitrator.  If the Title Arbitrator determines that no 
Title Defect exists and/or that the Title Defect adjustment amount for such Title Defect is 
less than the amount by which the Base Purchase Price was adjusted at Closing on 
account of such Title Defect, Buyer shall account to Seller in accordance with the Title
Arbitrator’s determination on the Final Closing Statement.

6. Environmental Defects.

(a) Environmental Defects Notice.  Buyer may, by delivery of written notice 
to Seller of the existence of an alleged Environmental Defect, request reduction of the 
portion of the Base Purchase Price allocated to the affected Oil and Gas Interest.  The 
Environmental Defect notice shall clearly indicate the nature of the Environmental 
Defect, the Oil and Gas Interest to which it relates, an explanation of the Environmental 
Defect, including the supporting legal theories, the allocated value of the Oil and Gas 
Interest as to which all or some portion of which is affected by the Environmental Defect, 
and the amount by which Buyer believes the value of the affected Oil and Gas Interest 
has been reduced because of the Environmental Defect, with the computation and 
information upon which Buyer’s belief is based.  
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(b) Notice and Cure of Environmental Defects.  The Environmental Defect 
notice by Buyer shall be delivered to Seller on or before on or before 5:00 p.m. Mountain 
Time on the Defect Notice Date.  If such notice is not timely delivered, all Environmental 
Defects shall be deemed waived for all purposes and Buyer shall thereafter have no right 
to claim Environmental Defects. If the Environmental Defect notice is timely delivered, 
all Environmental Defects not claimed in such notice shall be deemed waived for all 
purposes.  Seller shall have the right, but not the obligation, to attempt to cure any alleged 
Environmental Defect to Buyer’s reasonable satisfaction prior to Closing.  If Seller is 
unable or unwilling to cure an alleged Environmental Defect to Buyer’s reasonable 
satisfaction, Buyer and Seller shall confer and use commercially reasonable efforts to 
agree on the validity of the claim of Environmental Defect and the amount of any 
required adjustment to the portion of the Base Purchase Price allocated to the affected Oil 
and Gas Interest. 

(c) No Agreement.  If the Parties cannot mutually agree on the existence of an 
Environmental Defect, the adjustment amount for an alleged Environmental Defect, or 
whether Seller has cured any Environmental Defect to Buyer’s reasonable satisfaction, 
Buyer shall proceed to Closing (including with respect to the Oil and Gas Interest with 
the alleged Environmental Defect), the Base Purchase Price shall be adjusted downward 
by the adjustment amount of such Environmental Defect as asserted by Buyer in good 
faith, and the matter shall be handled in accordance with Section 6(e) below.

(d) Individual Losses and Deductible.  There shall be no adjustments for any 
individual Environmental Defect with a value of less than twenty thousand dollars 
($20,000.00) (“Individual Environmental Defect Threshold”) and there shall be no 
adjustment for all Environmental Defects unless the aggregate total of all adjustments for 
all Environmental Defects exceeds two percent (2%) of the Base Purchase Price 
(“Aggregate Environmental Defect Deductible”), and then only to the extent the total of 
such adjustments exceeds the Aggregate Environmental Defect Deductible.

(e) Environmental Dispute Resolution.  Seller and Buyer shall attempt to 
agree on all Environmental Defects and the appropriate adjustment amounts for such 
Environmental Defects (“Environmental Dispute”) prior to the Closing Date.  If Seller 
and Buyer are unable to agree by the Closing Date, the Environmental Dispute shall be 
exclusively and finally resolved pursuant to this Section 6(e).  The Parties shall select a 
single arbitrator, who shall have at least ten (10) years’ experience in oil and gas related 
environmental matters in the Uintah Basin selected by mutual agreement of Seller and 
Buyer within ten (10) days after the Closing Date (the “Environmental Arbitrator”), to 
finally decide an Environmental Dispute.  If the Parties are unable to mutually agree upon 
the Environmental Arbitrator within such ten (10) day period, the Salt Lake City, Utah 
office of the AAA shall select the Environmental Arbitrator under such conditions as the 
AAA in its discretion deems necessary or advisable.  The place of arbitration shall be Salt 
Lake City, Utah, and the arbitration shall be conducted in accordance with AAA’s 
commercial arbitration rules and mediation procedures, to the extent such rules do not 
conflict with the terms of this Section 6.  The Environmental Arbitrator’s determination 
shall be made within thirty (30) days after submission of an Environmental Dispute and 
shall be final and binding upon both Parties, without right of appeal.  In making his or her 

Case 16-26471    Doc 303    Filed 03/08/17    Entered 03/08/17 15:34:21    Desc Main
 Document      Page 25 of 430



Purchase and Sale Agreement
Page 8

 

determination with respect to any Environmental Dispute, the Environmental Arbitrator 
shall be bound by the rules set forth in this Section 6(e) and, subject to the foregoing, 
may consider such other matters as in the opinion of the Environmental Arbitrator are
necessary to make a proper determination.  The Environmental Arbitrator, however, may 
not award Buyer a greater Environmental Defect adjustment amount than the amount by 
which the Base Purchase Price was adjusted at Closing on account of such Environmental
Defect.  The Environmental Arbitrator may not award damages, interest, or penalties to 
either Party with respect to any Environmental Dispute.  Seller and Buyer shall each bear 
its own legal fees and other costs of presenting its case to the Environmental Arbitrator.  
Each of Seller and Buyer shall bear one-half of the costs and expenses of the 
Environmental Arbitrator.  If the Environmental Arbitrator determines that no 
Environmental Defect exists on an Oil and Gas Interest and/or that the Environmental 
Defect adjustment amount for such Environmental Defect is less than the amount by 
which the Base Purchase Price was adjusted at Closing on account of such Environmental 
Defect, said adjustment amount shall be an upward adjustment in favor of Seller on the 
Final Closing Statement.

7. Representations of Seller.  As of the date hereof and as of the Closing Date, 
Seller represents and warrants to Buyer as follows:

(a) Qualification.  Seller is a limited partnership validly existing and in good 
standing under the Laws of the State of Idaho and is duly qualified to own its properties 
and the Property and to carry on its business as now being conducted.  

(b) Authority.  Seller has the requisite power and authority to execute and 
deliver this Agreement and to consummate the transactions contemplated hereby, subject 
to entry of the Sale Order.

(c) Validity of Obligation.  This Agreement and all other transaction 
documents Seller is to execute and deliver on or before the Closing Date (i) have been or 
shall have been duly executed by its authorized representatives; (ii) constitute its valid 
and legally binding obligations; and (iii) are enforceable against it in accordance with 
their respective terms, in each case subject to entry of the Sale Order.

(d) No Violation of Contractual Restrictions.  Except filings with, notices to, 
consents or approvals of Governmental Authorities (other than the Ute Tribe) customarily 
obtained subsequent to a sale or transfer, and subject to the receipt of all consents or 
approvals applicable to the transactions contemplated hereunder, including those in 
Schedule 7(d) (the “Scheduled Consents”) and all Tribal Consents, this Agreement, and 
the execution and delivery hereof by Seller, subject to the entry of the Sale Order, do not 
and the consummation of the transactions contemplated hereby will not (i) conflict with 
or result in a breach of the charter or bylaws of Seller or any other governing documents 
of Seller, (ii) violate, conflict with, or constitute a default under, or result in the creation 
or imposition of any security interest, lien, or encumbrance upon any property or assets of 
Seller under any mortgage, deed of trust, indenture, or agreement to which it is a party or 
by which the Property is bound, which violation, conflict, or default might adversely 
affect the ability of Seller to perform its obligations under this Agreement, or (iii) violate 
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any statute or Law or any judgment, decree, Order, writ, injunction, regulation, or rule of 
any court or Governmental Authority, which violation might adversely affect the ability 
of Seller to perform its obligations under this Agreement.

(e) No Restraining Litigation. There is no Action by any Person pending or, to 
Seller’s Knowledge, threatened against it before any Governmental Authority that seeks 
damages in connection with, or seeks to restrain, enjoin, impair or prohibit the 
consummation of all or part of the transaction contemplated in this Agreement.  

(f) Contracts.  Solely as of the Execution Date, the list of Contracts set forth 
in Exhibit J, as such Exhibit exists on the Execution Date, includes all of the following 
Contracts to which Seller, Petroglyph or Petroglyph Energy is a party and that pertain to 
the Oil and Gas Interests: (a) all farmout, farmin, participation, development and other 
similar agreements with remaining drilling, carry, participation or assignment rights or 
obligations on the part of Seller or any other party, (b) all Contracts that would obligate 
Buyer to drill additional wells or conduct other material development operations after the 
Closing, (c) all Contracts that provide for an area of mutual interest, (d) all Contracts that 
contain a non-compete agreement that would restrict, limit or prohibit the manner in 
which, or the locations in which, Buyer may conduct its business, (e) all Contracts 
involving the gathering, compression, treating, storage, transportation, processing, 
marketing or purchase of Hydrocarbons that would not be cancelable by Buyer after 
Closing upon notice of sixty (60) days or less without liability for further payment other 
than nominal penalty (including those providing for volumetric or monetary 
commitments or indemnification therefor or for dedication of future Hydrocarbon 
production), (f) all Contracts providing for any call upon, option to purchase or similar 
rights with respect to the Property or to the Hydrocarbon production therefrom or the 
processing thereof, (g) all Contracts that provide for the supply, transportation, delivery, 
injection or disposal of water associated with or produced from the Leases, the Wells or 
the Units, (h) all Contracts that can reasonably be expected to result in aggregate 
payments by or revenues to Seller or Buyer with respect to the Property of more than One 
Hundred Thousand Dollars ($100,000.00) net to the interest of Seller during the current 
or any future fiscal year, (i) all Contracts that constitutes a joint or unit operating 
agreement, (j) all Contracts between Seller and any Affiliate of Seller; and (k) all 
Contracts where the primary and principal purpose thereof is to provide a guarantee or 
indemnity.  Neither Seller, nor to Seller’s Knowledge, Petroglyph or any Third Party 
Operator, has received written notice of any termination, or unresolved breach under any 
of the Contracts set forth in Exhibit J that has not been resolved or rescinded.  To Seller’s 
Knowledge, prior to the Execution Date Seller has made available to Buyer complete and 
accurate copies of all of the Contracts set forth in Exhibit J, and any and all amendments, 
schedules and/or exhibits thereto.  

(g) No Brokers’ Fees.  Seller has incurred no liability, contingent, or 
otherwise, for brokers’ or finders’ fees relating to the transactions contemplated by this 
Agreement for which Buyer would be liable.

(h) Tax Matters.  Seller is not a “foreign person” as defined in Section 1445 of 
the Internal Revenue Code of 1986, as amended and in any regulations promulgated 
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thereunder (the “Code”).  All material Tax returns required to be filed by Seller on or 
before the Closing Date with respect to Taxes payable in respect of the Property have 
been, or will be, timely filed with the appropriate Governmental Authority and all Taxes 
shown on such returns have been or will be paid.  There are no material Tax liens (other 
than liens that are not yet due or are not yet delinquent) on the Property. There is no 
claim pending or threatened in writing by any Governmental Authority in connection 
with any Tax related to the Property.  None of the Property is subject to a tax partnership 
agreement or arrangement for federal income Tax purposes.

(i) Actions.  Except as set forth on Schedule 7(i), there are no Claims, 
actions, suits, or proceedings (including condemnation or similar proceedings) filed, or to 
Seller’s Knowledge, threatened, against the Property or any portion thereof.

(j) Production Matters.  Except as set forth on Schedule 7(j), none of the Oil 
and Gas Interests are encumbered by take-or-pay arrangements with purchasers of oil or 
gas whereby Seller is obligated (i) to deliver Hydrocarbons without receiving payment 
therefor or (ii) to repay monies received for Hydrocarbons paid for but not taken. [NTD: 
the Chevron Oil Production Call Agreement should be removed from Schedule 7(j)] 

(k) No Violation of Laws.  Neither Seller, nor to Seller’s Knowledge, 
Petroglyph or any Third Party Operator, has violated any Laws (excluding Environmental 
Laws) applicable to any of the Property or the operation thereof which violation (i) would 
have a material effect on the value or operation of the affected Property or (ii) has not 
been remedied.  Neither Seller, nor to Seller’s Knowledge, Petroglyph or any Third Party 
Operator, has received written notice from any Governmental Authority or other third 
party alleging non-compliance with any Laws (excluding Environmental Laws) that has 
not been resolved or remains outstanding. 

(l) Definition of Seller’s Knowledge.  In those instances where Seller’s 
representations are made on the basis of “Seller’s Knowledge,” such representations are 
made by Seller on the basis of the actual knowledge, without any duty of inquiry, of
Seller’s personnel listed on Schedule 7(l).

(m) Certain Environmental Matters.  Neither Seller, nor to Seller’s 
Knowledge, Petroglyph or any Third Party Operator, has received any written 
communication from: (i) any Governmental Authority alleging the violation of or liability 
under any Environmental Law with respect to the Property or requesting, with respect to 
the Property, information with respect to an investigation pursuant to any Environmental 
Law; or (ii) any landowner or surface owner of any tract upon which any of the Property 
is located alleging material violation of or material liability under any Environmental 
Law, in each case, which has not been fully remediated in accordance with applicable 
Environmental Laws (to the extent remediation was required, if at all).  To Seller’s 
Knowledge, the Property is in material compliance with all applicable Environmental 
Laws.

(n) Permits.  To Seller’s Knowledge, Petroglyph and any Third Party 
Operator, as applicable, has all necessary permits, licenses, authorizations certificates, 
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approvals and related instruments or rights from any Governmental Authority 
(collectively, “Permits”) pertaining to the ownership or operation of the Property.  All of 
such Permits pertaining to Seller-Operated Properties are set forth on Exhibit D.  Neither 
Seller, nor to Seller’s Knowledge, Petroglyph or any Third Party Operator, has received 
written notice of default under any Permit, and to Seller’s Knowledge (i) no material 
violation exists in respect of such Permits and (ii) all of such Permits are in force and 
effect.

(o) Wells; Plug and Abandon Notice.  Except as set forth on Schedule 7(o),
there are no Wells (i) for which Seller, or to Seller’s Knowledge, Petroglyph or any Third 
Party Operator, has received an Order from any Governmental Authority or other third 
party requiring that such Well be plugged and abandoned, or (ii) to Seller’s Knowledge, 
that are neither (1) in use for purposes of production or injection, nor (2) temporarily 
abandoned in accordance with applicable Law and Lease and/or Contract requirements, 
in either case, that have not been plugged and abandoned in accordance with applicable 
Law and Lease and/or Contract requirements.

(p) Imbalances.  Except as set forth on Schedule 7(p), to Seller’s Knowledge, 
there are no Imbalances pertaining to the Property.

(q) AFEs.  Except as set forth on Schedule 7(q), there are no outstanding 
AFEs, cash calls, elections or proposals with respect to the Property which Seller 
reasonably anticipates will require expenditures in excess of Fifty Thousand Dollars 
($50,000.00), net to Seller’s interest, that have been proposed by any Person having 
authority to do so (including internal AFEs of Petroglyph or any Third Party Operator not 
delivered to third parties).

(r) Hedging.  There are no futures, options, swaps or other derivatives with 
respect to the sale of Hydrocarbons from the Property or interest rate swaps or other 
derivatives that are or will be binding on Buyer or the Property at any time after the 
Closing Date.

(s) Consents and Preferential Rights.  Except as set forth in Schedule 7(d),
there are no consents required to assign the Property, or any portion thereof (other than 
consents and approvals of transfer of the Leases, Units, Permits, Easements and Surface 
Rights as are customarily obtained from Governmental Authorities (other than the Ute 
Tribe) subsequent to a sale or transfer). Except as set forth in Schedule 7(s), there are no 
Preferential Purchase Rights exercisable in connection with the assignment of the 
Property by Seller to Buyer hereunder.

(t) Non-Consent Operations. Seller has not declined (or been deemed, under 
the respective joint operating agreements, to have declined) to participate in any 
operation proposed with respect to the Property that could result in Seller’s interest in any
portion of the Property becoming subject to a penalty or forfeiture as a result of such 
election not to participate in such operation or activity, except as set forth on Schedule 
7(t) or reflected in the before payout and after payout Net Revenue Interest and Working 
Interest in the respective Well as set forth Exhibit B-2.
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(u) Payment of Expenses/Pay Status.  Except as set forth in Schedule 7(u),
Seller has (i) paid its Working Interest share (as set forth on Exhibit B-2) of all Property 
Costs invoiced to Seller on or before the Effective Date in the ordinary course of 
business, including but not limited to, all payments authorized to be paid pursuant to the 
Critical Mineral Interest Payments Order and (ii) has not received written notice that any 
revenue attributable to Seller’s interest in any portion of the Property is being held in 
suspense.

(v) Suspended Funds. Schedule 7(v) sets forth a list, true and correct as of the 
date set forth therein, of all Suspended Funds and the name or names of the parties to 
whom such funds are owed.

(w) Payments.  Excluding the Suspended Funds, to Seller’s Knowledge, all 
delay rentals, royalties, shut-in royalties, overriding royalties, net profits interests, 
production payments, compensatory royalties and other payments due with respect to the 
Property, in each case, to the extent attributable to the period of time prior to the Closing 
Date, have been properly and fully paid, including but not limited to, all such payments 
authorized to be paid pursuant to the Critical Mineral Interest Payments Order.

(x) Existing Mortgages.  All of the mortgages, deeds of trust, financing 
statements, liens or other similar encumbrances covering Seller’s interest in the Property 
(other than those described in subsections (f) or (g) of the definition of Permitted 
Encumbrances) are set forth on Schedule 7(x).

(y) Seller’s Bonds. All of Seller’s bonds, letters of credit and guarantees 
relating to the Property posted by Seller with any Governmental Authority are set forth 
on Schedule 39.

8. Representations of Buyer.  As of the date hereof, Buyer represents and warrants 
to Seller as follows:

(a) Qualifications.  Buyer is a corporation validly existing and in good 
standing under the Laws of the State of Delaware and is duly qualified to own its 
properties and assets and to carry on its business as now being conducted.

(b) Authority.  Buyer has the requisite power and authority to execute and 
deliver this Agreement and to consummate the transactions contemplated hereby, subject 
to entry of the Sale Order.

(c) Validity of Obligation.  This Agreement and all other transaction 
documents Buyer is to execute and deliver on or before the Closing Date (i) have been or 
shall have been duly executed by its authorized representatives; (ii) constitute its valid 
and legally binding obligations; and (iii) are enforceable against it in accordance with 
their respective terms, in each case subject to entry of the Sale Order.

(d) No Violation.  Buyer’s execution, delivery and performance of this 
Agreement do not conflict with or violate any Contract or instrument to which it is a 
party or by which it is bound.
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(e) No Brokers’ Fees.  Buyer has incurred no liability, contingent or 
otherwise, for brokers’ or finders’ fees relating to the transactions contemplated by this 
Agreement for which Seller would be liable.

(f) No Restraining Litigation. There is no Action by any Person pending, or to 
Buyer’s Knowledge threatened, against Buyer before any Governmental Authority that 
seeks substantial damages in connection with, or seeks to restrain, enjoin, materially 
impair or prohibit the consummation of all or part of the transaction contemplated in this 
Agreement.

(g) No Projections. Buyer acknowledges that neither Seller nor any of its 
Affiliates has made any warranty, express or implied, as to the performance, utility or 
prospects, financial or otherwise, or the profitability of the Property for Buyer, or with 
respect to any forecasts, projections or business plans prepared by or on behalf of Seller 
and delivered to Buyer in connection with Buyer’s review of the Property and the 
negotiation and the execution of this Agreement.

(h) Permits. Buyer is now or at Closing will be, and thereafter will continue 
to be, qualified to own and, as applicable, operate any federal, state or tribal oil, gas and 
mineral leases, and any oil, gas and mineral leases covering lands in the State of Utah, 
including meeting all bonding requirements. Consummating the transaction contemplated 
in this Agreement will not cause Buyer to be disqualified or to exceed any acreage 
limitation imposed by applicable Law.

(i) Sufficient Funds.  Buyer has, and will have on the Closing Date, sufficient 
cash to enable it to make payment in immediately available funds of the Purchase Price 
and any other amounts to be paid by it hereunder.

(j) Knowledgeable Investor.  Buyer is an experienced and knowledgeable 
investor in the oil and gas business and is sophisticated in the evaluation, purchase, 
ownership, and operation of oil and gas properties and related facilities.  Buyer is not 
acquiring the Property in connection with a distribution or resale thereof in violation of 
federal or state securities Laws and the rules and regulations thereunder.

(k) No Reliance.  Prior to Closing, Buyer has been afforded an opportunity to 
(i) examine the Property and such documents, instruments, and other materials as it has 
requested to be provided to it by Seller, (ii) discuss with representatives of Seller such 
documents, instruments, and other materials and the nature, condition, and operation of 
the Property, and (iii) investigate the condition, including the surface and subsurface 
condition, of the Property.  In entering into this Agreement, Buyer (x) has relied solely on 
the express representations and covenants of Seller in this Agreement, the Sale Order, the 
instruments to be executed by Seller and delivered to Buyer at Closing, Buyer’s 
independent investigation of, and judgment with respect to, the Property, and the advice 
of its own legal, Tax, economic, environmental, engineering, geological, and geophysical 
advisors, and not on any comments or statements of Seller or Seller’s Affiliates, or any 
representatives or agents of, or consultants or advisors engaged by, Seller or Seller’s 
Affiliates and (y) has satisfied itself, or shall satisfy itself through its own due diligence, 
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of the environmental and physical condition and contractual arrangements of the 
Property.

(l) Governmental Approval.  To Buyer’s Knowledge, no fact or circumstance 
exists which would preclude or inhibit approval of Seller’s assignment(s) of that portion 
of the Property which constitutes state or federal oil, gas and mineral leases to Buyer, by 
any Governmental Authority having jurisdiction, including meeting existing or increased 
state and federal bonding or supplemental security requirements of such authority.

(m) Definition of Buyer’s Knowledge.  In those instances where Buyer’s 
representations are made on the basis of “Buyer’s Knowledge,” such representations are 
made by Buyer on the basis of the actual knowledge, without any duty of inquiry, of 
Buyer’s personnel listed on Schedule 8(m).

9. Due Diligence Review.

(a) Records. Prior to the Execution Date, Seller has made available or, and 
will continue to make available, to Buyer, and Buyer’s authorized representatives, 
through the Closing Date, for examination as Buyer may reasonably request, electronic 
copies of all Lease files, land files, right-of-way files, well files, product purchase and 
sale, gathering, and processing Contracts, division order files, abstracts, drilling and 
division order title opinions, engineering and geological data, reports, maps, logs, and 
well records contained in Seller’s files relating to the Property, other than (i) any 
geophysical data, (ii) any information subject to third party confidentiality agreements for 
which a consent or waiver cannot be secured by Seller after reasonable efforts, (iii) any 
information subject to an attorney/client, work product, or similar privilege (other than 
title opinions), (iv) any proprietary evaluations or projections of Seller related to the 
Property, and (v) other information related solely to the Excluded Assets (collectively, 
the “Records”).

(b) Inspections.  Seller shall permit Buyer and Buyer’s authorized 
representatives to consult with Seller’s employees during reasonable business hours with 
respect to matters concerning the Property.  Buyer recognizes that the Properties that are 
not Seller-Operated Properties are operated by a Third Party Operator and that Seller’s 
ability to obtain access to any Property operated by a Third Party Operator, and the 
manner and extent of such access, is subject to such Third Party Operator’s facilitation.  
Seller shall cause Petroglyph to provide, and with respect to any Property operated by a 
Third Party Operator, shall use reasonable commercial efforts to facilitate, access to 
Buyer and Buyer’s authorized representatives to conduct, at Buyer’s sole risk and 
expense, onsite inspections and inventories of the Property, Seller shall have the right to 
send a designated representative to accompany Buyer for the duration of such access.  
Unless Seller’s prior written consent is obtained pursuant to the following sentence, the 
scope of the work comprising such inspections shall be limited to conducting a review of 
the compliance status of the Property with respect to Environmental Laws and a Phase I
review of the Property.  During such inspections, Buyer shall have the right to evaluate 
the Property to determine the condition of the Property, but Buyer shall have no right to, 
and shall not, conduct any soil testing, groundwater testing, or other invasive or 
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destructive testing of the Property or take samples from the Property, without Seller’s 
prior written consent, which consent shall not be unreasonably withheld, conditioned, or 
delayed.  To the extent Buyer desires similar access to Seller’s non-operated Property, 
Seller shall assist Buyer in obtaining such access.  Buyer shall not contact any Third 
Party Operator directly.  If Buyer or any of its representatives accesses any of the 
Property or Seller’s offices, BUYER AGREES TO PROTECT, DEFEND, 
INDEMNIFY, AND HOLD HARMLESS the Seller Parties from and against any and 
all Claims occurring on or arising out of access to the Property or Seller’s offices, as the 
case may be, by Buyer and its representatives, EVEN IF SUCH CLAIMS ARE 
CAUSED BY THE SOLE, JOINT, AND/OR CONCURRENT NEGLIGENCE, 
STRICT LIABILITY OR OTHER FAULT (BUT EXCLUDING GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT) OF THE SELLER PARTIES.
Buyer agrees to comply fully with all rules, regulations, and instructions issued by Seller 
regarding Buyer’s actions while upon, entering, or leaving the Property and Seller’s 
offices.

10. Operations Pending Closing.  Seller shall cause Petroglyph to operate the Seller-
Operated Properties as a reasonably prudent operator in the ordinary course of business using the
same standard of care imposed on the party defined as the “Operator” under the applicable joint 
operating agreements until the Closing Date, pursuant to the terms of the Existing TSA.  After 
the Closing Date, Petroglyph shall continue to operate the Seller-Operated Properties through the 
end of the Transition Period pursuant to a new transition services agreement between Petroglyph 
and Buyer substantially in the form attached hereto as Exhibit L (the “New TSA”), whereupon 
such operations shall be turned over to, and become the responsibility of, Buyer.  During the 
period from the Execution Date through and including the completion of the Closing, Seller shall 
(i) consult with Buyer with respect to, and shall not commence, propose, or agree to participate 
in without the prior written consent of Buyer (which consent shall not be unreasonably withheld, 
conditioned or delayed), any AFE over Fifty Thousand Dollars ($50,000.00), net to the interest 
of Seller with respect to any Oil and Gas Interest included in the Property, and consult with 
Buyer with respect to all material decisions to be made with respect to the Property, including 
the incurring of costs for discretionary expenditures for operations in excess of Fifty Thousand 
Dollars ($50,000.00), net to the interest of Seller for which AFEs are not prepared, except as to 
the operations described in Schedule 10, which Seller may conduct without consulting with 
Buyer, (ii) cause Petroglyph to operate the Seller-Operated Properties in accordance with the 
terms and conditions of all applicable Leases, Contracts, and Laws, (iii) not transfer, sell, 
hypothecate, encumber, abandon, or otherwise dispose of any material portion of the Oil and Gas 
Interests (other than the sale of Hydrocarbons in the ordinary course of business or as required in 
connection with the exercise by third parties of Preferential Purchase Rights applicable to any of 
the Oil and Gas Interests) without the written consent of Buyer, (iv) not (A) terminate, cancel, 
materially amend, extend or modify any Contract or Oil and Gas Interest, or (B) enter into any 
agreement that would be required to be set forth on Exhibit J; (v) not fail to maintain insurance 
with respect to the Property in a manner consistent with Seller’s current insurance policies; or 
(vi) not (A) commence, settle or compromise any Claim or indebtedness or (B) waive or release 
any right of Seller that, in either case, would reasonably be expected to adversely affect Buyer’s 
ownership or use of, or ability to operate, the Property after the Closing. 
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11. Conditions to Obligations of Both Parties. The obligations of each Party to 
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, 
at or prior to the Closing, of each of the following conditions:

(a) Neither the Bankruptcy Court nor any other Governmental Authority shall 
have enacted, issued, promulgated, enforced or entered any Order, decree or ruling or 
taken any other action which is in effect and has the effect of making the transactions 
contemplated by this Agreement illegal, otherwise restraining or prohibiting 
consummation of such transactions or causing any of the transactions contemplated 
hereunder to be rescinded following completion thereof.

(b) Except for such consents and approvals of transfer of the Leases, Units, 
Permits, Easements and Surface Rights as are customarily obtained from Governmental 
Authorities (other than the Ute Tribe) subsequent to a sale or transfer, the Parties shall 
have received all consents, authorizations, Orders and approvals from Governmental 
Authorities, including without limitation, all Tribal Consents, that are required in 
connection with the consummation of the transactions contemplated by this Agreement, 
in each case, in form and substance reasonably satisfactory to the Buyer and the Seller, 
and no such consent, authorization, Order and approval shall have been revoked.

(c) The Bankruptcy Court shall have entered the Sale Order in form and 
substance satisfactory to the Seller and Buyer and the Sale Order shall be in full force and 
effect and shall have become a Final Order or (ii) the Sale Order shall expressly permit 
the immediate Closing of the transactions contemplated by this Agreement in accordance 
with Bankruptcy Rule 6004(h) and Bankruptcy Rule 6006(d).

12. Conditions of Closing by Seller.  The obligation of Seller to consummate the 
transaction contemplated hereunder is subject to the satisfaction of the following conditions:

(a) the representations and warranties of Buyer contained in Section 8 are true 
and correct in all material respects (except those representations and warranties of Buyer 
contained in Section 8 that are qualified by materiality, which shall be true and correct in 
all respects) on and as of the Closing Date, and all covenants and agreements hereunder 
to be performed by Buyer at or prior to the Closing have been performed and satisfied in 
all material respects;  

(b) adjustments to the Base Purchase Price under Section 14(b)(iv) shall not 
have exceeded ten percent (10%) of the Base Purchase Price; 

(c) adjustments to the Base Purchase Price under Section 14(b)(ix) shall not 
have exceeded fifteen percent (15%) of the Base Purchase Price;

(d) no event has occurred that will prevent Seller from Closing on, or will 
cause Seller to be unable to close and convey, all of the Property at one Closing and to 
receive at such Closing the entire Purchase Price, as adjusted in accordance with the 
terms of this Agreement and to be paid pursuant to Section 14(h);
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(e) as of the Closing Date, no Action is pending or threatened before any 
Governmental Authority seeking to restrain, prohibit, or declare illegal, or seeking 
substantial damages in connection with, the transaction that is the subject of this 
Agreement; and

(f) as of the Closing Date, Buyer shall have obtained and filed with applicable 
Governmental Authority in the name of Buyer, replacements for Seller’s bonds, letters of 
credit and guarantees set forth on Schedule 7(y).

13. Conditions of Closing by Buyer.  The obligation of Buyer to consummate the 
transaction contemplated hereunder is subject to the satisfaction of the following conditions:

(a) the representations and warranties of Seller contained in Section 7 are true 
and correct in all material respects (except those representations and warranties of Seller 
contained in Section 7 that are qualified by materiality, which shall be true and correct in 
all respects) on and as of the Closing Date, and all covenants and agreements hereunder 
to be performed by Seller at or prior to the Closing have been performed and satisfied in 
all material respects; and 

(b) as of the Closing Date, no Action is pending or threatened before any 
Governmental Authority seeking to restrain, prohibit, or declare illegal, or seeking 
substantial damages in connection with, the transaction that is the subject of this 
Agreement.

14. Purchase Price Adjustments.

(a) Upward Adjustments.  The Base Purchase Price shall be increased by the 
following (without duplication): (i) an amount equal to the value of all merchantable 
allowable oil or other liquid Hydrocarbons in storage owned by Seller above a custody 
transfer point on the Effective Date that is credited to the Property, such value to be the 
current market price or the price paid, less Taxes and gravity adjustments deducted by the 
purchaser of such oil or other liquid Hydrocarbons; and (ii) the aggregate amount of all 
Property Costs which are paid by or on behalf of Seller, are not subject to reimbursement 
to Seller pursuant to a joint interest billing and are attributable to the period on or after 
the Effective Date (including any pre-paid charges), provided however, that 
notwithstanding anything to the contrary in this Agreement, in no event shall the 
Purchase Price be adjusted upward for any costs or expenses that are owed to Petroglyph 
pursuant to the terms of the Existing TSA, except to the extent such costs or expenses 
constitute lease operating expenses that (1) are directly attributable to the Property, (2) 
were billed to Petroglyph but paid by Seller, and (3) would otherwise give rise to a 
Purchase Price adjustment pursuant to this Section 14(a).

(b) Downward Adjustments.  The Base Purchase Price shall be decreased by 
the following (without duplication): (i) the amount of any proceeds received by Seller 
from the sale of Hydrocarbons, produced from and after the Effective Date, from the 
Property (net of royalties and other burdens on Buyer’s share of the proceeds from the 
production of Hydrocarbons not otherwise accounted for hereunder) actually received by 
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Seller; (ii) the amount of the Suspended Funds; (iii) the aggregate amount of all Property 
Costs which are paid by or on behalf of Buyer, are not subject to reimbursement to Buyer 
pursuant to a joint interest billing and are attributable to the period prior to the Effective 
Date; (iv) in the event of any Casualty Loss or Government Taking, the amount 
determined pursuant to Section 14(f), (v) in the event any Preferential Purchase Right is 
exercised prior to Closing, the amount allocated to the affected Oil and Gas Interests in 
Exhibit E, pursuant to Section 14(f), (vi) in the event any Hard Consent is not obtained or 
waived prior to Closing, the amount allocated to the affected Oil and Gas Interests in 
Exhibit E, pursuant to Section 14(g), (vii) the amount of the Cure Costs to be paid by 
Buyer with respect to the Assumed Contracts, (viii) the amount of any adjustments on 
account of any Title Defects pursuant to Sections 5(c) through 5(f), (ix) the amount of 
any adjustments on account of any Environmental Defects pursuant to Sections 6(c)
through 6(e), and (x) any other amount agreed upon in writing by Buyer and Seller. 

(c) Imbalance Adjustments.  The Base Purchase Price will be adjusted upward 
or downward, as applicable, by (i) the net Mcf and barrel of oil amount of the aggregate 
Imbalances attributable to Seller’s Net Revenue Interest in the Wells as of the Effective 
Date multiplied by the contract price per Mcf of gas and per barrel of oil for such Well 
for sales of production during the calendar month in which the Effective Date occurs 
(upward for underage and downward for overage); and (ii) the MMBtu amount of any 
pipeline Imbalances or unsatisfied throughput obligations attributable to Seller or the 
Property for Seller’s ownership prior to the Effective Date multiplied by the actual 
settlement price per MMBtu (upward for over deliveries and downward for under 
deliveries).

(d) Initial Adjustment at Closing.  At least five (5) Business Days before the 
Closing Date, Seller shall provide to Buyer a statement, in the form of Exhibit G,
showing its computations, calculated in good faith, of the amount of the adjustments 
provided for in Sections 14(a) through 14(c) above.  Buyer and Seller shall attempt to 
agree upon such adjustments prior to Closing; provided that if agreement is not reached, 
Seller’s computation shall be used at Closing, subject to further adjustment under Section 
17(a) below.  

(e) Notice of Casualty Losses and Government Takings.  If, prior to the 
Closing Date, all or part of the Property is damaged or destroyed by fire, flood, storm, or 
other accident (“Casualty Loss”), or is taken in condemnation or under the right of 
eminent domain, or if proceedings for such purposes shall be pending or threatened 
(“Government Taking”), Seller must promptly notify Buyer in writing of the nature and 
extent of the Casualty Loss or Government Taking and Seller’s estimate of the cost 
required to repair or replace that portion of the Property affected by the Casualty Loss or 
value of the Property taken by the Government Taking.  Notwithstanding the foregoing, 
no individual matter described above shall be deemed to be or constitute a Casualty Loss 
or a Government Taking unless the estimate of the cost required to repair or replace that 
portion of the Property affected by the Casualty Loss or value of the Property taken by 
the Government Taking for such matter exceeds TEN THOUSAND DOLLARS 
($10,000.00), net to Seller’s interest in the affected portion of the Property.
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(f) Remedies for Casualty Losses and Government Takings.  With respect to 
each Casualty Loss to or Government Taking of the Property, Seller and Buyer will have 
the following rights and remedies:

(i) If the agreed cost to repair or replace the portion of the Property 
affected by the Casualty Loss or the agreed value of the Property taken in any 
Government Taking is less than FIVE HUNDRED THOUSAND DOLLARS
($500,000.00), the Purchase Price will be adjusted downward by the agreed cost 
of the Casualty Loss or the agreed value of the Property taken by the Government 
Taking, and the Parties will proceed with Closing. 

(ii) If the agreed cost to repair or replace the portion of the Property 
affected by the Casualty Loss or the agreed value of the Property taken in any 
Government Taking equals or exceeds FIVE HUNDRED THOUSAND 
DOLLARS ($500,000.00), the Parties will proceed with Closing and Seller shall 
elect by written notice to Buyer prior to Closing either (A) to adjust the Purchase 
Price downward by the agreed cost of the Casualty Loss or the agreed value of the 
Property taken in any Government Taking, or (B) to cause the portion of the 
Property affected by the Casualty Loss to be repaired or replaced, to Buyer’s 
reasonable satisfaction and at Seller’s cost, as promptly as reasonably practicable 
(which work may extend after the Closing Date). The Parties understand that if 
Seller elects to proceed with Closing pursuant to (ii)(B) of this subsection, Buyer 
shall deposit an amount equal the agreed cost to repair or replace the portion of 
the Property affected by the Casualty Loss or the agreed value of the Property 
taken in any Government Taking (the “Retained Purchase Price”) with the Escrow 
Agent. The Parties shall execute and deliver to the Escrow Agent a joint written 
instruction instructing the Escrow Agent to release the Retained Purchase Price to 
Seller when the Property subject to the Casualty Loss has been repaired or 
replaced to Buyer’s reasonable satisfaction. 

(g) Insurance Proceeds and Settlement Payments.  In each case under subparts 
(i) and (ii) of Section 14(b), Seller will be entitled to (i) all insurance proceeds with 
respect to any such Casualty Loss, (ii) all sums paid to Seller or Buyer by third parties by 
reason of any such Casualty Loss, and (iii) all compensation paid to Seller or Buyer with 
respect to any such Government Taking.

(h) Change in Condition.  Buyer will assume all risk and loss with respect to,
and any change in the condition of the Property occurring after the Execution Date, 
including production of Hydrocarbons through normal depletion, the watering-out, casing 
collapse or sand infiltration of any Well, the depreciation of personal property through 
ordinary wear and tear, and changes arising from operations conducted by Seller pursuant 
to Section 10.  None of the events or conditions set forth in this Section 14(h) will be 
considered a Casualty Loss with respect to the Property, nor will they be cause for any 
other reduction in the Base Purchase Price, or give rise to any right to terminate this 
Agreement.

Case 16-26471    Doc 303    Filed 03/08/17    Entered 03/08/17 15:34:21    Desc Main
 Document      Page 37 of 430



Purchase and Sale Agreement
Page 20

 

(i) Preferential Purchase Rights. Seller shall promptly, but in any event, 
within five (5) Business Days after the Execution Date, give notices reasonably 
satisfactory to Buyer to third parties holding any Preferential Purchase Right as set forth 
on Schedule 7(s) or identified to Seller by Buyer prior to Closing.  Seller shall use all 
reasonable efforts, but without obligation to incur any unreasonable cost or expense, to 
obtain waivers of, or to comply with, any such Preferential Purchase Right prior to 
Closing.  If a Preferential Purchase Right is exercised prior to Closing, the Base Purchase 
Price shall be reduced by the amount allocated to the affected Oil and Gas Interests in 
Exhibit E, and Seller shall convey the affected Oil and Gas Interests to the holder of such 
right and be entitled to all amounts paid by such holder.  If, as of the Closing, there is a 
Preferential Purchase Right for which the time to exercise has not expired and the third-
party holder thereof has neither exercised nor waived its right, then the affected Oil and 
Gas Interest shall be conveyed to Buyer at Closing without adjustment to the Base 
Purchase Price, and if such Preferential Purchase Right is exercised after Closing, Buyer 
shall convey the affected Oil and Gas Interests to the holder of such right and be entitled 
to all amounts paid by such holder.

(j) Consents.  Seller shall promptly, but in any event, within five (5) Business 
Days after the Execution Date, give notices to the Ute Tribe, with respect to all Tribal 
Consents, and all third Persons holding any Scheduled Consents or any other consent 
identified to Seller by Buyer prior to Closing.  Seller shall use all reasonable efforts, but 
without obligation to incur any unreasonable cost or expense, to obtain all such consents 
and Tribal Consents.  Upon Seller’s request, Buyer will provide such information 
regarding Buyer and its operations and financial condition as Seller reasonably believes 
to be necessary or appropriate to obtain any such consents or Tribal Consents.  Any such 
consent expressly waived by Buyer in writing shall be deemed a Permitted Encumbrance.  
Unless so waived by Buyer, if Seller fails to receive prior to Closing any consent (other 
than (i) consents of Governmental Authorities (other than the Ute Tribe) customarily 
obtained subsequent to a sale or transfer or (ii) any Tribal Consent) containing terms that 
expressly provide that an assignment without consent will terminate the Lease or render 
the assignment void or voidable (each a “Hard Consent”) the Oil and Gas Interests 
affected by such third party Hard Consent shall be held back from the Property conveyed 
at Closing and the Base Purchase Price shall be reduced by the amount allocated to such 
excluded Oil and Gas Interests on Exhibit E.  After Closing, Seller shall use all 
reasonable efforts, but without obligation to incur any unreasonable cost or expense, to 
obtain any such Hard Consent.  If a Hard Consent is obtained within ninety (90) days 
following Closing, the respective Oil and Gas Interests so held back at the Closing will be 
conveyed to Buyer within ten (10) Business Days after such Hard Consent has been 
obtained, waived or otherwise satisfied. At such subsequent closing, Seller shall 
contribute, assign, transfer and convey to Buyer, and Buyer shall acquire, pay for and 
accept from Seller, such Property pursuant to the terms of this Agreement.  Except for 
Hard Consents, if any consents to the assignment of any Asset are not obtained prior to 
Closing, then with respect to each affected Asset, the affected Assets shall nevertheless 
be sold and conveyed to Buyer at the Closing and Buyer shall pay for the affected 
Asset(s) at Closing in accordance with this Agreement as though the consent had been 
obtained.  For the avoidance of doubt, the receipt of all Tribal Consents is a condition 
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precedent to Closing pursuant to Section 11(b), and in no event shall any Tribal Consent 
be deemed to be a Hard Consent or otherwise be subject to this Section 14(j).

15. Closing.  Subject to the satisfaction or waiver of the conditions to Closing set 
forth in Sections 11 through 13 above, the Closing shall be held on the later of (a) five (5) 
Business Days after the Defect Notice Date, or (b) seven (7) days after the entry of the Sale 
Order by the Bankruptcy Court, at the offices of Cohne Kinghorn, P.C., 11 East Broadway, 11th 
Floor, Salt Lake City, Utah 84111, or at such other time and place as Seller and Buyer may 
mutually agree in writing (the “Closing” or “Closing Date”).  Notwithstanding anything in this 
Agreement to the contrary, neither Party will be obligated to close the transactions contemplated 
by this Agreement if, as of the Closing Date, the Sale Order shall not have been entered by the 
Bankruptcy Court.

16. Transactions at Closing.  The following actions shall occur at Closing:

(a) Seller shall execute, acknowledge, and deliver to Buyer the instrument of 
conveyance in the form as set forth in Exhibit F conveying the Property, together with all 
necessary tribal, state and federal counterpart assignments of the Property;

(b) Seller and Buyer shall execute and deliver to Buyer a preliminary Closing 
Statement that shall set forth the Base Purchase Price, each adjustment to Base Purchase 
Price under this Agreement, and the calculation of such adjustments used to determine 
such amount under this Agreement, and the final Purchase Price, in the form as set forth 
in Exhibit G;

(c) Seller and Buyer shall execute, acknowledge, and deliver mutually 
agreeable transfer orders or letters-in-lieu prepared by the Buyer, directing all purchasers 
of Hydrocarbon production to make future payments of proceeds attributable to 
Hydrocarbon production from the Property to Buyer;

(d) Seller shall deliver to Buyer a “non-foreign person” affidavit that complies 
with Section 1445 of the Code in the form as set forth in Exhibit H;

(e) Buyer shall deliver to Seller a certificate stating that the representations 
and warranties of Buyer contained in Section 8 are true and correct, in all material 
respects, as of the Closing Date, and that Buyer has performed, in all material aspects, all 
covenants and agreements to be performed by Buyer hereunder at or prior to Closing;

(f) Seller shall deliver to Buyer possession of the Property, subject to any 
Assumed Contracts; 

(g) Seller shall cause Petroglyph and Petroglyph Energy, for no additional 
consideration from Buyer, to (i) assign, transfer, convey and deliver to Buyer all of the 
Petroglyph Related Properties, pursuant to the form of assignment attached hereto as 
Exhibit K, and (ii) to execute all change of operator, designation of successor operator, or 
other similar forms to be filed with the respective Governmental Authorities; 

(h) Buyer shall enter a New TSA with Petroglyph;
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(i) Buyer shall deliver to Seller the Purchase Price, less the amount of the 
Performance Deposit, by wire transfer to an account designated in writing by Seller;

(j) Buyer and Seller shall execute and deliver joint written instructions 
instructing the Escrow Agent to deliver to Seller fifty percent (50%) of the Performance 
Deposit by wire transfer to an account designated in writing by Seller, whereupon the 
remaining fifty percent (50%) of the Performance Deposit shall be retained by the 
Escrow Agent (such retained amount, the “Adjustment Escrow Amount”), and released to 
Seller or Buyer, as applicable, pursuant to Section 17(h); and

(k) Seller shall deliver executed releases, in a form reasonably satisfactory to 
Buyer, of all of the mortgages, deeds of trust, liens and other encumbrances set forth on 
Schedule 7(x).

17. Post-Closing Adjustments; Delivery of Records.

(a) At least sixty (60) days after the Closing Date, but no later than seventy 
five (75) days after the Closing Date, Seller shall prepare and deliver to Buyer a draft 
final settlement statement, in accordance with customary industry accounting practices, 
setting forth each adjustment to the Purchase Price beyond those made at Closing 
(whether the same be made to account for expenses or revenues not considered in making 
the adjustments made at Closing, or to correct errors made in the adjustments made at 
Closing).  Buyer shall then have a period of twenty (20) days from the receipt of such 
draft final settlement statement to deliver to Seller a written report detailing proposed
changes thereto.  The Parties shall them attempt to agree upon such changes proposed by 
Buyer.   

(b) If the Parties fail to agree on final adjustments to the Purchase Price within 
twenty (20) days after Buyer’s written report thereof is received by Seller, either Party 
may submit the disputed items to Deloitte LLP or another nationally-recognized, United 
States-based independent public accounting firm on which the Parties mutually agree in 
writing (the “Accounting Referee”); provided, however, that the Accounting Referee 
shall not have performed any material work for any Party or their respective Affiliates 
within three (3) years of prior to the Execution Date. 

(c) If Deloitte LLP is unable or unwilling to serve as the Accounting Referee 
and the Parties are unable to agree upon the designation of a Person or entity as substitute 
Accounting Referee, then Seller or Buyer, or either of them, may in writing request the 
Bankruptcy Court to appoint a substitute Accounting Referee; provided that such Person 
or entity so appointed shall be a national or regional accounting firm with no prior 
material relationships with Seller or Buyer or their respective Affiliates and shall have 
experience in auditing companies engaged in oil and gas exploration and development 
activities. 

(d) Any unresolved matters described in Section 17(b) that are not submitted 
to the Accounting Referee within such twenty (20) day period shall be deemed waived by 
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the Parties, which waiver shall be final and binding on the Parties and the subject matter 
thereof shall not be subject to further review or audit. 

(e) The Parties shall direct the Accounting Referee to resolve the disputes 
within thirty (30) days after submission of the matters in dispute. The Accounting 
Referee shall act as an expert for the limited purpose of determining the specific disputed 
matters submitted by either Party and may not award damages or penalties to either Party 
with respect to any matter. Seller and Buyer shall share equally the Accounting Referee’s 
costs, fees and expenses (including attorneys’ fees). The final settlement statement, 
whether as agreed between the Parties or as determined by a decision of the Accounting 
Referee (the “Final Settlement Statement”), shall be binding on, and non-appealable by, 
the Parties and not subject to further review or audit. 

(f) The Purchase Price for the Assets as provided in the Final Settlement 
Statement is the “Final Purchase Price.”  During the period between the Closing Date and 
the point in time when the Final Settlement Statement has been agreed to by the Parties, 
or determined by a decision of the Accounting Referee, each Party shall, on a monthly 
basis, (i) pay over to the other Party any revenue received by it (net of related expenses) 
with respect to the Property which is owed to the other Party as set forth in Sections 14(a)
through 14(d) above, and (ii) deliver any cash, checks with appropriate endorsements 
(using their best efforts not to convert such checks into cash) or other property that it may 
receive on or after the Closing which properly belongs to the other Party, and such 
payments and deliveries shall be considered in determining the Final Settlement 
Statement.  

(g) Notwithstanding anything to the contrary herein, as of the date that the 
Final Settlement Statement is agreed to by the Parties, or determined by a decision of the 
Accounting Referee, the Final Settlement Statement shall be final and binding on the 
Parties and not subject to further review or audit, and neither Party shall have any further 
rights or obligations regarding further adjustments, payment of money or delivery of 
property.  

(h) Within five (5) Business Days after the date on which all disputes in 
respect of the Final Settlement Statement are finally resolved (whether by agreement of 
the Parties or pursuant to the Accounting Referee's decision):

(i) If the Final Purchase Price equals or exceeds the Purchase Price, 
then the Parties shall execute and deliver to the Escrow Agent a joint written 
instruction instructing the Escrow Agent to release the entire Adjustment Escrow
Amount to Seller by wire transfer to an account designated in writing by the 
Seller, and Buyer shall Pay to Seller by wire transfer to an account designated in 
writing by Seller the amount by which the Final Purchase Price exceeds the 
Purchase Price.

(ii) If the Purchase Price exceeds the Final Purchase Price, and the 
amount of such excess is less than the Adjustment Escrow Amount, then the 
Parties shall execute and deliver to the Escrow Agent a joint written instruction 
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instructing the Escrow Agent to (A) release the portion of the Adjustment Escrow 
Amount by which the Purchase Price exceeds the Final Purchase Price to Buyer 
by wire transfer to an account designated in writing by the Buyer, and (B) release 
the remainder of the Adjustment Escrow Amount to Seller by wire transfer to an 
account designated in writing by Seller.

(iii) If the Purchase Price exceeds the Final Purchase Price, and the 
amount of such excess is equal to or greater than the Adjustment Escrow Amount, 
then the Parties shall execute and deliver to the Escrow Agent a joint written 
instruction instructing the Escrow Agent to release the entire Adjustment Escrow 
Amount to Buyer by wire transfer to an account designated in writing by Buyer (it 
being understood and agreed that the Buyer’s receipt of such amount shall be in 
full satisfaction of any such excess, notwithstanding the fact that such excess was 
greater than the Adjustment Escrow Amount, and Seller shall have no further 
obligations or liabilities to Buyer in respect of such excess).

(i) Delivery of Records. No later than five (5) Business Days after Closing, 
Seller shall deliver to Buyer the Records (and Seller shall retain copies of the Records).

18. Taxes and Suspended Funds.

(a) Taxes. All Taxes, other than Transfer Taxes,  and similar obligations with
respect to the Tax period in which the Effective Date occurs (the “Current Tax Period”) 
shall be apportioned between Seller and Buyer as of the Effective Date based on an 
estimate of the immediately preceding Tax period assessment and prorating such Taxes
on a per diem basis, and the Base Purchase Price shall be reduced at Closing by the 
amount of such estimated Taxes owed by Seller for that portion of the Current Tax Period 
prior to the Effective Date. Buyer shall be liable and shall indemnify Seller for all Taxes 
attributable to the Property, other than Transfer Taxes, for the portion of the Current Tax 
Period after the Effective Date as well as any and all Tax periods beginning on or after 
the Effective Date.  

(b) Transfer Taxes. It is the reasonable anticipation of the Parties that the 
transactions to occur pursuant to this Agreement, including the transfer of the Property, 
shall not give rise to any transfer, documentary, sales, use, stamp, registration and other 
similar Taxes and fees arising out of or in connection with the transactions effected 
pursuant to this Agreement (the “Transfer Taxes”), but to the extent there are any 
Transfer Taxes attributable to the consummation of the transactions under this 
Agreement, such Transfer Taxes shall be paid by the Buyer.  Any Transfer Tax inclusive 
of any penalty and interest, assessed at a future date against the Parties with respect to the 
transactions covered herein shall be paid by the Buyer, or if paid by the Seller shall be 
promptly reimbursed by the Buyer.  The Parties shall reasonably cooperate to mitigate, 
reduce or eliminate any Taxes referred to in this Section 18(b), and to use reasonable 
efforts to obtain any certificate or other documents from any Governmental Authority as 
may be possible to mitigate, reduce or eliminate any such Transfer Taxes.  For the 
avoidance of doubt, “Transfer Taxes” shall not include any federal, state and local 
income and gain Taxes resulting from the transactions hereunder.
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(c) Suspense Accounts. At Closing, the Base Purchase Price shall be 
decreased by an amount equal to all funds held in suspense by Seller related to proceeds 
of Hydrocarbon production and attributable to the interests of third parties in the Leases 
or lands pooled or unitized therewith, including funds suspended awaiting minimum 
disbursement requirements, funds suspended under division orders, and funds suspended 
for title and other defects (the “Suspended Funds”).  After Closing, Buyer shall 
administer all such accounts and assume all payment obligations to the proper parties 
with respect to the Suspended Funds in accordance with the terms of the Leases and all 
applicable Laws, rules, and regulations.

19. Proceeds and Expenses.

(a) Proceeds Prior to Effective Date.  Subject to Section 14(a) through (d) and 
Section 17, all proceeds, including proceeds held in suspense or escrow and proceeds 
received after the Effective Date for oil produced and held in storage on the Leases but 
not sold as of the Effective Date, attributable to the Property and accruing to the period 
prior to the Effective Date (including outstanding accounts receivable attributable to the 
period prior to the Effective Date) shall belong to Seller.

(b) Proceeds On and After Effective Date.  Subject to Section 14(a)
through (d) and Section 17:

(i) All proceeds attributable to the Property and accruing to the 
period on and after the Effective Date shall belong to Buyer.  If Seller has 
received proceeds belonging to Buyer after the Effective Date, Seller will 
account to Buyer for such proceeds at the same price Seller received for 
the production in accordance with its existing product purchase and sale 
Contracts.

(ii) There is excepted, reserved, and excluded from the 
Property any and all rights and Claims for reimbursement, recovery, or 
recoupment by any lawful means of payments for any royalties, overriding 
royalties, or other payments from production arising from or attributable 
to the Property prior to the Effective Date that were tendered by Seller (or 
any of its Affiliates) to and accepted by any lessor, mineral owner, or 
other party (collectively, “Royalty Owners”) that are in excess of the 
amount of royalties, overriding royalties, or other payments from 
production, if any, actually due or owing to such Royalty Owners prior to 
the Effective Date.  If Buyer becomes aware of any such payments, Buyer 
shall promptly notify Seller and shall cooperate with Seller in Seller’s 
efforts in respect of such payments.

(c) Expenses.  Subject to Section 14(a) through (d) and Section 17, and solely 
with regard to calculating the Closing Statement, and not otherwise, (i) Seller shall be 
entitled to be reimbursed by Buyer for any costs and expenses paid by Seller with respect 
to the Property for any period after the Effective Date and attributable to the ownership or 
operation of the Property on or after the Effective Date, and (ii) Buyer shall be entitled to 
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be reimbursed by Seller for any costs and expenses paid by Buyer with respect to the 
Property for any period prior to the Effective Date and attributable to the ownership or 
operation of the Property prior to the Effective Date.

(d) Overhead Expenses. With regard to the Seller-Operated Properties, (i) 
Petroglyph shall retain overhead charges and rates received by Seller or its affiliates in 
Petroglyph’s capacity as “Operator” under the applicable operating agreement or COPAS 
accounting procedure attributable to any jointly owned Leases through the Closing Date, 
and (ii) Buyer shall pay Seller, with respect to periods between the Effective Date and the 
Closing Date, an overhead amount equal to $1,000 per month, prorated for any partial 
month, for each producing or injection Well, provided however, that notwithstanding 
anything to the contrary in this Agreement, in no event shall Buyer be obligated to pay or 
otherwise bear any costs or expenses that are owed to Petroglyph pursuant to the terms of 
the Existing TSA, except to the extent such costs and expenses constitute lease operating 
expenses that (i) are directly attributable to the Property, (ii) were billed to Petroglyph but 
paid by Seller and, (iii) would otherwise give rise to a Purchase Price adjustment 
pursuant to Section 14(a).  For the avoidance of doubt, any overhead payments, service 
fees or other similar payments owed to Petroglyph as consideration for operating the 
Seller-Operated Assets during the Transition Period shall be governed by the New TSA.

20. Assumption of Obligations by Buyer.

(a) Assumption by Buyer.  Except to the extent discharged by the Sale Order 
and Seller’s conveyance of the Property to Buyer thereunder Free and Clear (except for 
Permitted Encumbrances and the Buyer Assumed Obligations), upon and after Closing, 
Buyer will assume, perform, pay, and perform only the following Liabilities (collectively, 
the “Buyer Assumed Obligations”) (i) all Liabilities with respect to ownership and (if 
applicable) operation of the Property arising on or after the Effective Date, (ii) all 
Liabilities arising under the Assumed Contracts, (iii) all Liabilities to pay and deliver 
royalties, overriding royalties, non-participating royalties, and other burdens on 
Hydrocarbon production produced and marketed on or after the Effective Date, (iv) all 
Liabilities necessary to comply with all Laws with respect to the Property that arise after 
the Effective Date, including the lawful plugging and abandonment of oil and gas Wells 
and the restoration of the surface of the land, or any governmental request or other 
requirement to abandon any pipeline or facility or take any clean-up, remedial, or other 
action with respect to the Property, but in each case, only to the extent such Liabilities 
arise after the Effective Date, (v) all Liabilities relating to Taxes attributable to the 
Property, other than Transfer Taxes, for the portion of the Current Tax Period after the 
Effective Date as well as any and all Tax periods beginning on or after the Effective 
Date, and (vi) all Liabilities related to administration and payment of the Suspended 
Funds.

(b) Seller Retained Obligations. Notwithstanding any provision in this 
Agreement to the contrary, Buyer shall not assume and shall not be obligated to assume 
or be obliged to pay, perform or otherwise discharge, and Seller shall be solely and 
exclusively liable with respect to all Liabilities of Seller other than the Buyer Assumed 
Obligations (such Liabilities other than the Buyer Assumed Obligations, collectively, the 
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“Seller Retained Obligations”).  Without limiting the generality of the foregoing, the 
Seller Retained Obligations shall include each of the following Liabilities of Seller:  (i) 
Liabilities arising out of or pertaining to all Claims asserted in litigation against Seller or 
any Affiliate thereof and any Claims under sections 503 and 507 of the Bankruptcy Code; 
(ii) Liabilities associated with any indebtedness of the Seller for borrowed money; (iii) 
Liabilities associated with any guarantees of third party obligations by Seller and 
reimbursement obligations to guarantors of Seller’s obligations or under letters of credit; 
(iv) all Liabilities relating to Taxes attributable to the Property for the portion of the 
Current Tax Period prior to the Effective Date as well as any and all Tax periods ending 
prior to the Effective Date; (v) any Liabilities associated with the Excluded Assets; 
(vi) all Liabilities with respect to ownership and (if applicable) operation of the Property 
arising prior to the Effective Date; (vii) all Liabilities to pay and deliver royalties, 
overriding royalties, non-participating royalties, and other burdens on Hydrocarbon 
production produced and marketed prior to the Effective Date; (viii) all Liabilities arising 
out of or resulting from layoffs or termination of employees by Seller at or prior to 
Closing (including without limitation all accrued and unpaid vacation, payroll Taxes, 
related expenses, and/or any required notice under the WARN Act; (ix) all Liabilities 
with respect to any employee or other benefit plans of Seller; and (x) all Liabilities 
associated with obligations under any futures Contracts, options on futures, swap 
agreements or forward sale agreements entered into by Seller.

21. DISCLAIMERS AND WAIVERS.

(a) Title Waiver.  AT CLOSING, THE PROPERTY SHALL BE 
CONVEYED AND TRANSFERRED WITHOUT ANY REPRESENTATION, 
WARRANTY, OR COVENANT OF TITLE OF ANY KIND OR NATURE, EITHER 
EXPRESS, IMPLIED, OR STATUTORY.

(b) No Reliance.  Buyer has reviewed and has access to all Contracts, 
documents, records, and information which it has desired to review in connection with its 
decision to enter this Agreement, and to consummate the transactions contemplated 
hereby.  Buyer has not relied upon any representation, warranty, statement, advice, 
document, projection, or other information of any type provided by Seller, or its 
Affiliates, or any of their representatives, except for those expressly set forth in this 
Agreement.  In deciding to enter into this Agreement, and to consummate the transactions 
contemplated hereby, Buyer has relied solely upon its own knowledge, investigation, and 
analysis (and that of its representatives and advisors) and not on any disclosure or 
representation made by, or any duty to disclose on the part of, Seller or its Affiliates, or 
any of their representatives or advisors, other than the representations and warranties of 
Seller expressly set forth in this Agreement.

(c) Limited Duties.  Any and all duties and obligations which either Party 
may have to the other Party with respect to or in connection with the Property, this 
Agreement, or the transactions contemplated hereby are limited to those in this 
Agreement.  The Parties do not intend (i) that the duties or obligations of either Party, or 
the rights of either Party, shall be expanded beyond the terms of this Agreement on the 
basis of any legal or equitable principle or on any other basis whatsoever or (ii) that any 
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equitable or legal principle or any implied obligation of good faith or fair dealing or any 
other matter requires either Party to incur, suffer, or perform any act, condition, or 
obligation contrary to the terms of this Agreement and that it would be unfair, and that 
they do not intend, to increase any of the obligations of any Party under this Agreement 
on the basis of any implied obligation or otherwise.

(d) Defects.  AT CLOSING, THE PROPERTY SHALL BE  CONVEYED 
AND ASSIGNED TO AND ACCEPTED BY BUYER IN ITS “AS IS, WHERE IS” 
CONDITION AND STATE OF REPAIR, AND WITH ALL FAULTS AND DEFECTS, 
WITHOUT ANY REPRESENTATION, WARRANTY, OR COVENANT OF ANY 
KIND OR NATURE, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT 
NOT LIMITED TO, WARRANTIES OF MARKETABILITY, QUALITY, 
CONDITION, CONFORMITY TO SAMPLES, MERCHANTABILITY, AND/OR 
FITNESS FOR A PARTICULAR PURPOSE, ALL OF WHICH ARE EXPRESSLY 
DISCLAIMED BY SELLER AND WAIVED BY BUYER.  BUYER RECOGNIZES 
THAT THE PROPERTY HAS BEEN USED FOR OIL AND GAS DRILLING, 
PRODUCTION, GATHERING, PIPELINE, TRANSPORTATION, STORAGE, AND 
RELATED OPERATIONS.  PHYSICAL CHANGES IN THE PROPERTY AND IN 
THE LANDS BURDENED THEREBY MAY HAVE OCCURRED AS A RESULT OF 
SUCH USES.  THE PROPERTY ALSO MAY INCLUDE BURIED PIPELINES AND 
OTHER EQUIPMENT, THE LOCATIONS OF WHICH MAY NOT BE KNOWN BY 
SELLER OR READILY APPARENT BY A PHYSICAL INSPECTION OF THE 
PROPERTY.  IT IS UNDERSTOOD AND AGREED THAT BUYER SHALL HAVE 
INSPECTED PRIOR TO CLOSING (OR SHALL BE DEEMED TO HAVE WAIVED 
ITS RIGHT TO INSPECT) THE LEASES, EQUIPMENT, PIPELINES, AND THE 
ASSOCIATED PREMISES AND SATISFIED ITSELF AS TO THEIR PHYSICAL 
AND ENVIRONMENTAL CONDITION, BOTH SURFACE AND SUBSURFACE, 
AND THAT BUYER SHALL ACCEPT ALL OF THE SAME IN THEIR “AS IS, 
WHERE IS” CONDITION AND STATE OF REPAIR, AND WITH ALL FAULTS 
AND DEFECTS, INCLUDING, BUT NOT LIMITED TO, THE PRESENCE OF 
NATURALLY OCCURRING RADIOACTIVE MATERIAL AND MAN-MADE 
MATERIAL FIBERS.

(e) Records Disclaimer.  Seller makes no representation, covenant, or 
warranty, express, implied, or statutory, as to the accuracy or completeness of any data or 
records delivered to Buyer with respect to the Property, or concerning the quality or 
quantity of Hydrocarbon reserves, if any, attributable to the Property, or the ability of the 
Property to produce Hydrocarbons, or the product prices which Buyer is or will be 
entitled to receive from the sale of any such Hydrocarbons.

(f) Environmental Waiver and Release.  From and after Closing, Buyer does 
hereby agree, warrant, and covenant to release, acquit, and forever discharge Seller and 
all Seller Parties from any and all Claims, including all claims, demands, and causes of 
action for contribution and indemnity under statute or common law, which could be 
asserted now or in the future relating to or arising out of environmental matters or 
liabilities and related to the Property, including any and all Claims attributable to or 
arising out of a violation of any Environmental Law or any Environmental Defects not 
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raised by Buyer on or before the Defect Notice Date.  From and after Closing, Buyer 
warrants, agrees, and covenants not to sue or institute arbitration against Seller or any 
Seller Parties upon any and all Claims, including all claims, demands, or causes of action 
for indemnity and contribution, that have been asserted or could be asserted for any such 
environmental matters or liabilities.  

(g) Consequential Damages Waiver.  NOTWITHSTANDING ANYTHING 
TO THE CONTRARY IN THIS AGREEMENT, NEITHER PARTY SHALL BE 
LIABLE TO THE OTHER PARTY FOR ANY EXEMPLARY, PUNITIVE, SPECIAL, 
INDIRECT, CONSEQUENTIAL, REMOTE, OR SPECULATIVE DAMAGES 
ARISING OUT OF OR RELATING TO, IN ANY MANNER, THIS AGREEMENT, 
THE TRANSACTION CONTEMPLATED HEREUNDER, OR THE PROPERTY, 
EVEN IF SUCH DAMAGES ARE CAUSED BY THE SOLE, JOINT, OR 
CONCURRENT NEGLIGENCE, STRICT LIABILITY, OR OTHER FAULT OF THE 
PARTY WHOSE LIABILITY IS BEING WAIVED HEREBY; PROVIDED, 
HOWEVER, THAT THIS WAIVER SHALL NOT APPLY WITH REGARD TO 
CLAIMS BY THIRD PARTIES FOR WHICH ONE PARTY HAS AGREED TO 
INDEMNIFY THE OTHER UNDER THE TERMS OF THIS AGREEMENT.

22. Confidentiality.  All Records, and all other confidential data provided to Buyer, 
whether before or after the date of this Agreement shall be subject to the Confidentiality 
Agreement.  

23. Further Assurances.  Incidental and subsequent to Closing, each of the Parties 
shall execute, acknowledge, and deliver to the other Party such further instruments, and take 
such other actions, as may be reasonably necessary to carry out the provisions of this Agreement.

24. Failure to Close.  Subject to the other provisions of this Section 24, if all of the 
conditions to Closing set forth in Section 11 hereof have not been satisfied or waived by both 
Parties, or if the Sale Order (a) shall not have been entered by the Bankruptcy Court or (b) if 
entered by the Bankruptcy Court, shall not have become a Final Order, or shall not expressly 
permit the immediate Closing of the transactions contemplated by this Agreement in accordance 
with Bankruptcy Rule 6004(h) and Bankruptcy Rule 6006(d), in each case, on or before March 
31, 2017 (or such later date as hereafter may be mutually agreed upon by the Parties in writing) 
(the “Outside Date”), this Agreement shall terminate automatically, the Performance Deposit 
shall be returned by the Escrow Agent to Buyer, and neither Party hereto shall have any further 
obligations or any liability to the other Party under this Agreement. If (i) the conditions to 
Buyer’s obligations to close as set forth in Section 13 have not been satisfied or waived by Buyer 
prior to the Outside Date, or (ii) the Sale Transaction is not consummated on or before the 
Outside Date due to the conditions of Closing contained in Section 12(b) through Section 12(e),
this Agreement shall terminate automatically, the Performance Deposit shall be returned by the 
Escrow Agent to Buyer, and neither Party hereto shall have any further obligations or any 
liability to the other Party under this Agreement.  If the Sale Transaction is not consummated by 
Buyer on or before the Outside Date for any other reason, Escrow Agent shall deliver the 
Performance Deposit to Seller, this Agreement shall terminate automatically, neither Party hereto 
shall have any further obligations or any liability to the other Party under this Agreement, and 
Seller may retain the Performance Deposit as its sole remedy, AS AGREED LIQUIDATED 
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DAMAGES AND NOT AS A PENALTY, IT BEING AGREED THAT ACTUAL DAMAGES 
WOULD BE DIFFICULT TO ASCERTAIN AND THAT THE AMOUNT OF THE 
PERFORMANCE DEPOSIT IS REASONABLE.  Upon any termination of this Agreement, 
Seller shall be free immediately to enjoy all rights of ownership of the Property and to sell, 
transfer, encumber, or otherwise dispose of the Property to any party without any restriction 
under this Agreement.

25. Use of Seller Names.  Buyer agrees that, as soon as practicable after Closing, it 
will remove or cause to be removed the names and marks of III Exploration II LP and the 
fictitious name “Petroglyph,” or any form or derivative thereof, where and if they exist, and all 
variations and derivatives thereof and logos relating thereto from the Property and will not 
thereafter make any use whatsoever of such names, marks, and logos.

26. Recording Documents Notices.  Buyer shall pay all documentary, filing, and 
recording fees incurred in connection with the filing and recording of the instruments of 
conveyance.  Within sixty (60) days after Closing, Buyer shall provide Seller with recorded 
copies of all documents conveying the Property to Buyer.

All notices hereunder shall be sufficiently given for all purposes hereunder if in writing 
and delivered personally, or to the extent receipt is confirmed by the Party charged with notice, 
sent by documented overnight delivery service, by United States Mail, or email (with a copy to 
follow the next Business Day by overnight courier) to the appropriate address or number as set 
forth below.  Notices to Seller or Buyer shall be addressed to:

SELLER

III Exploration II LP
960 Broadway Avenue,
Suite 500,
Boise, Idaho 83706
Attn:  Paul R. Powell
Phone: 208-685-7685
Email: ppowell@pegi.com 

With a copy to:

Cohne Kinghorn, P.C.
George Hofmann
111 East Broadway, 11th Floor
Salt Lake City, Utah 84111
Phone: 801-363-4300
E-mail: ghofmann@cohnekinghorn.com
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BUYER

Crescent Point Energy U.S. Corp.
555 17th Street, Suite 1800
Denver, Colorado 80202
Attn:  Anthony Baldwin
Manager Land & Business Development
Phone: (720) 880-3610
Email: abaldwin@crescentpointenergy.com

With a copy (which shall not constitute 
notice) to:

Davis Graham & Stubbs, LLP
1550 17th Street, Suite 500
Denver, CO 80202
Attn: Lamont C. Larsen
Phone: (303) 892-7473
E-mail: Lamont.Larsen@dgslaw.com

27. Entire Agreement.  This instrument states the entire agreement and supersedes 
all prior agreements (except the Confidentiality Agreement) between the Parties concerning the 
subject matter hereof.  This Agreement may be supplemented, altered, amended, modified, or 
revoked only by a writing signed by both Parties.

28. Counterparts.  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 one and the same instrument. This Agreement may be executed in one or 
more counterparts, each of which will be deemed an original, but all of which together will 
constitute one and the same instrument. This Agreement may be executed and delivered by 
facsimile transmission or other electronic copy, and a facsimile or electronic copy of this 
Agreement or of a signature of a Party will be effective as an original.

29. Time of Essence.  Time is of the essence in this Agreement.  

30. Announcements; Disclosures.  Except as may be required or contemplated by 
applicable Laws, rules, regulations and Orders (including those of any Governmental Authority 
having jurisdiction over Seller or Buyer, as the case may be) or the applicable rules and 
regulations of any Governmental Authority or stock exchange, neither Buyer nor Seller shall 
issue any press release or other publicity with respect to this Sale Transaction at any time without 
the prior written consent of the other Party, which consent, may be withheld in the sole discretion 
of the other Party.  The opinion of counsel of either Party shall be conclusive evidence of such 
requirement or contemplation of applicable Laws, rules, regulations, and Orders.  Without 
limitation of the foregoing, Buyer shall not disclose the terms or existence of this Agreement to 
any person or entity without the prior written consent of Seller.
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31. Waiver.  Any of the terms, provisions, covenants, representations, warranties, or 
conditions hereof may be waived only by a written instrument executed by the Party waiving
compliance.  The failure of any Party at any time or times to require performance of any 
provisions hereof shall in no manner affect such Party’s right to enforce the same.  No waiver of 
any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other 
provisions hereof (whether or not similar), nor shall such waiver constitute a continuing waiver 
unless otherwise expressly provided.  

32. Governing Law.  THIS AGREEMENT SHALL BE GOVERNED, 
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF UTAH, EXCLUDING ANY CONFLICTS-OF-LAW RULE OR PRINCIPLE THAT 
MIGHT APPLY THE LAW OF ANOTHER JURISDICTION.  THE ASSIGNMENT 
DOCUMENTS, AND ANY OTHER INSTRUMENTS OF CONVEYANCE EXECUTED 
UNDER THIS AGREEMENT, WILL BE GOVERNED BY AND MUST BE CONSTRUED 
ACCORDING TO THE LAWS OF THE STATE WHERE THE PROPERTY TO WHICH 
THEY PERTAIN IS LOCATED, EXCLUDING ANY CONFLICTS-OF-LAW RULE OR 
PRINCIPLE THAT MIGHT APPLY THE LAW OF ANOTHER JURISDICTION.

33. Venue and Jurisdiction.

(a) Without limiting any Party’s right to appeal any Order of the Bankruptcy 
Court, the Parties expressly consent to (a) exclusive jurisdiction of the Bankruptcy Court 
over any dispute (i) arising out of or relating to this Agreement, or (ii) in connection with 
the Sale Transaction, and (b) the authority of the Bankruptcy Court to adjudicate any 
dispute (i) arising out of or relating to this Agreement, or (ii) in connection with the Sale 
Transaction.  In the event the Bankruptcy Court does not have jurisdiction over a dispute 
that arises under this Agreement, or for whatever reason fails or refuses to take 
jurisdiction over any other dispute arising hereunder or in connection with the Sale 
Transaction then, except as otherwise expressly set forth in this Agreement and to the 
fullest extent permitted by applicable Law, the Parties hereby agree to submit all Actions 
arising hereunder and not otherwise resolved by the Parties in writing to the exclusive 
jurisdiction of the appropriate State of Utah court located in Salt Lake County, Utah or, to 
the extent permitted by Law, the federal courts in the District of Utah (to whose 
jurisdiction the Parties hereby irrevocably, unqualifiedly and unconditionally submit), 
and to any appellate court from any therefrom, in any dispute arising out of or relating to 
this Agreement, and each Party hereby irrevocably, unqualifiedly and unconditionally 
agrees that all Actions in respect of any such dispute may be heard and determined in 
such State of Utah court, or to the extent permitted by Law, in such federal court. Each of 
the Parties hereby irrevocably, unqualifiedly and unconditionally waives, to the fullest 
extent it may effectively do so, any defense of any inconvenient forum or improper venue 
to the maintenance of any such dispute in any such court and any right of jurisdiction on 
account of its place of residence or domicile.  Each of the Parties irrevocably, 
unqualifiedly and unconditionally consents to the service of any and all process in any 
such dispute in such State of Utah or federal court by the sending of such process to each 
of the applicable Parties at the addresses and in the manner specified in Section 26, or as 
otherwise may be permitted or required by Law. The Parties shall be bound by a Final 
Order in any such dispute, following exhaustion of all remedies by appeal, which Final 
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Order shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by applicable Law.

(b) EACH OF THE PARTIES HEREBY WAIVES ITS RIGHT TO TRIAL 
BY JURY IN ANY DISPUTE ARISING HEREUNDER AND CONSENTS TO TRIAL 
WITHOUT A JURY, AS EVIDENCED BY ITS EXECUTION AND DELIVERY OF 
THIS AGREEMENT.

34. Legal Fees.  The prevailing Party in any legal proceeding brought under or to 
enforce this Agreement shall be additionally entitled to recover court costs and reasonable 
attorneys’ fees from the non-prevailing Party.

35. Interpretation of Agreement.  In construing this Agreement, the following 
principles shall be followed:

(a) no consideration shall be given to the fact or presumption that one Party 
had a greater or lesser hand in drafting this Agreement;

(b) examples shall not be construed to limit, expressly or by implication, the 
matter they illustrate;

(c) the word “includes” and its syntactical variants mean “includes, but is not 
limited to” and corresponding syntactical variant expressions;

(d) a defined term has its defined meaning throughout this Agreement, 
regardless of whether it appears before or after the place in this Agreement where it is 
defined;

(e) unless otherwise specified, the plural shall be deemed to include the 
singular, and vice versa; and

(f) each gender shall be deemed to include the other genders.

36. Agreement for the Parties’ Benefit Only.  This Agreement is not intended to 
confer upon any person not a party hereto any rights or remedies hereunder, and no person other 
than the Parties hereto is entitled to rely on any representation, covenant, or agreement contained 
herein.

37. Severability.  If any term or other provision of this Agreement is invalid, illegal, 
or incapable of being enforced by any rule of Law or public policy, all other conditions and 
provisions of this Agreement shall nevertheless remain in full force and effect so long as the 
economic or legal substance of the transactions contemplated hereby is not affected in any 
adverse manner to any Party.  Upon such determination that any term or other provision is 
invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify 
this Agreement so as to effect the original intent of the Parties as closely as possible in an 
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent 
possible.
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38. Assignment and Binding Effect.  This Agreement or any portion thereof and the 
rights and obligations hereunder shall not be assignable or delegable by either Party without the 
prior written consent of the other Party.  Except as provided in the preceding sentence, the terms, 
provisions, covenants, representations, and conditions of this Agreement shall be binding upon 
and inure to the benefit of and be enforceable by the Parties hereto and their successors.  

39. Bonds.  Prior to Closing, Buyer shall take such actions as may be necessary or 
appropriate so that all surety bonds, guaranties, and cash collateral listed on Schedule 39 will be 
released and replaced immediately after Closing with comparable surety bonds, guaranties, and 
cash collateral from Buyer or an Affiliate of Buyer.  Buyer shall promptly reimburse Seller for 
any losses or costs incurred by Seller in connection with such surety bonds, guaranties, or cash 
collateral after Closing.

40. Exclusive Remedy.  THE PARTIES HAVE VOLUNTARILY AGREED TO 
DEFINE THEIR RIGHTS, LIABILITIES AND OBLIGATIONS RESPECTING THE 
SUBJECT MATTER OF THIS AGREEMENT EXCLUSIVELY IN CONTRACT PURSUANT 
TO THE EXPRESS TERMS AND PROVISIONS OF THIS AGREEMENT, AND, WITHOUT 
LIMITING THE RIGHT OF ANY PARTY TO RELY ON THE REPRESENTATIONS AND 
WARRANTIES MADE TO SUCH PARTY IN SECTION 7 OR SECTION 8, AS 
APPLICABLE (SUBJECT TO THE EXPRESS TERMS OF THIS AGREEMENT AS TO THE 
SURVIVAL THEREOF), THE PARTIES EXPRESSLY DISCLAIM THAT THEY ARE 
OWED ANY DUTIES OR ARE ENTITLED TO ANY REMEDIES NOT EXPRESSLY SET 
FORTH IN THIS AGREEMENT.  FURTHERMORE, THE PARTIES EACH HEREBY 
ACKNOWLEDGE THAT THIS AGREEMENT EMBODIES THE JUSTIFIABLE 
EXPECTATION OF SOPHISTICATED PARTIES DERIVED FROM ARM’S LENGTH 
NEGOTIATIONS, AND ALL PARTIES TO THIS AGREEMENT SPECIFICALLY 
ACKNOWLEDGE THAT NO PARTY HAS ANY SPECIAL RELATIONSHIP WITH 
ANOTHER PARTY THAT WOULD JUSTIFY ANY EXPECTATION BEYOND THAT OF 
AN ORDINARY BUYER AND AN ORDINARY SELLER IN AN ARM’S LENGTH 
TRANSACTION.  THE SOLE AND EXCLUSIVE REMEDY FOR ANY BREACH OF THE 
TERMS AND PROVISIONS OF THIS AGREEMENT (INCLUDING ANY 
REPRESENTATIONS AND WARRANTIES SET FORTH HEREIN, SUBJECT TO THE 
EXPRESS TERMS OF THIS AGREEMENT AS TO THE SURVIVAL THEREOF) SHALL BE 
THOSE RIGHTS TO INDEMNIFICATION AND THOSE REMEDIES PROVIDED IN THIS 
AGREEMENT (AS SUCH RIGHTS TO INDEMNIFICATION AND REMEDIES MAY BE 
FURTHER LIMITED OR EXCLUDED PURSUANT TO THE EXPRESS TERMS OF THIS 
AGREEMENT), AND, WITHOUT LIMITING THE RIGHT OF ANY PARTY TO RELY ON 
THE REPRESENTATIONS AND WARRANTIES MADE TO SUCH PARTY IN SECTION 7
OR SECTION 8 HEREIN (SUBJECT TO THE EXPRESS TERMS OF THIS AGREEMENT 
AS TO THE SURVIVAL THEREOF), THE PARTIES HEREBY WAIVE AND RELEASE 
ANY AND ALL TORT CLAIMS AND CAUSES OF ACTION THAT MAY BE BASED 
UPON, ARISE OUT OF OR RELATE TO THIS AGREEMENT, OR THE NEGOTIATION, 
EXECUTION OR PERFORMANCE OF THIS AGREEMENT (INCLUDING ANY TORT 
CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF OR RELATED TO 
ANY REPRESENTATION OR WARRANTY MADE IN OR IN CONNECTION WITH THIS 
AGREEMENT OR AS AN INDUCEMENT TO ENTER INTO THIS AGREEMENT).  
WITHOUT LIMITATION OF THE FOREGOING, FROM AND AFTER THE CLOSING, THE 
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SOLE AND EXCLUSIVE REMEDY OF BUYER FOR ANY AND ALL (A) CLAIMS 
RELATING TO ANY REPRESENTATIONS, WARRANTIES, COVENANTS AND 
AGREEMENTS CONTAINED IN THIS AGREEMENT (SUBJECT TO THE EXPRESS 
TERMS OF THIS AGREEMENT AS TO THE SURVIVAL THEREOF), (B) OTHER CLAIMS 
PURSUANT TO OR IN CONNECTION WITH THIS AGREEMENT AND (C) OTHER 
CLAIMS RELATING TO THE PROPERTY AND THE PURCHASE AND SALE THEREOF 
SHALL BE (1) ANY RIGHT TO INDEMNIFICATION FROM SUCH CLAIMS OR 
REMEDIES THAT ARE EXPRESSLY PROVIDED IN THIS AGREEMENT (AS SUCH 
RIGHT TO INDEMNIFICATION OR REMEDIES MAY BE FURTHER LIMITED OR 
EXCLUDED PURSUANT TO THE EXPRESS TERMS OF THIS AGREEMENT), AND IF 
NO SUCH RIGHT TO INDEMNIFICATION OR REMEDY IS EXPRESSLY PROVIDED 
HEREIN, THEN SUBJECT TO THE FOLLOWING SUB-CLAUSE (2), SUCH CLAIMS ARE 
HEREBY WAIVED TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
AND (2) THE RIGHT TO SEEK AN INJUNCTION OR INJUNCTIONS TO PREVENT 
BREACHES OF THE TERMS OF THIS AGREEMENT OR SPECIFIC PERFORMANCE OF 
THE TERMS HEREOF, IN EACH CASE, FROM A COURT OF COMPETENT 
JURISDICTION.

41. Survival of Representations and Warranties. The representations and 
warranties of Seller in this Agreement, other than Sections 5(b) and 5(c) of this Agreement, shall 
not survive the Closing.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 
written above. 

{00320805.DOC I} 

"Seller" 

ffi EXPLORATION II LP 
By: Petroglyph Energy, Inc., its general partner 

By: ~~ 
Name: Paul R. Powell 
Title: President 

"Buyer" 

CRESCENT POINT ENERGY U.S. CORP. 

By: --------------------------------Name: ____________________________ __ 

Title: -----------------------------

Purchase and Sale Agreemenl 
Page 36 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 
written above. 

"Seller" 

III EXPLORATION II LP 
By: Petroglyph Energy, Inc., its general partner 

By: ____________ _ 

Name: Paul R. Powell 
Title: President 

"Buyer" 

By: 
Name: Anthony Bald m 
Title: Manager, L d & Business Development 

Purchase and Sale Agreement 
Page 36 
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Purchase and Sale Agreement 
Schedules and Exhibits 

LIST OF SCHEDULES AND EXHIBITS 

Schedules: 

Schedule 7(d) Scheduled Consents 
Schedule 7(i) Description of Claims 
Schedule 7(j) Production Matters 
Schedule 7(l) Seller’s Knowledge Personnel 
Schedule 7(o) Plugging and Abandonment Orders 
Schedule 7(p) Imbalances 
Schedule 7(q) Outstanding AFEs, Cash Calls, Elections or Proposals 
Schedule 7(s) Preferential Purchase Rights 
Schedule 7(t) Non-Consent Operations 
Schedule 7(u) Unpaid Working Interest and Notice of Suspense 
Schedule 7(v) Suspended Funds 
Schedule 7(x) Existing Mortgages 
Schedule 8(m) Buyer’s Knowledge Personnel 
Schedule 10 Pre-Closing Operations 
Schedule 39 Bonds 
 
 
Exhibits: 
 
A Definitions 
B-1 Oil and Gas Interests - Leases 
B-2 Oil and Gas Interests - Wells 
C Easements and Surface Rights 
D Petroglyph Related Properties 
E Allocated Values 
F Assignment, Assumption Agreement, and Bill of Sale 
G Form of Closing Statement 
H Non-Foreign Person Affidavit 
I Contracts to be Assumed and Assigned with Cure Costs 
J List of Contracts 
K Form of Petroglyph Assignment 
L Form of New TSA 
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{00320812.DOCX /}  

4257956.6 

Schedule 7(d)

(Attached to and made part of that certain Purchase and Sale Agreement dated 
February 10, 2017, between III Exploration II LP, as Seller, and 

Crescent Point Energy U.S. Corp., as Buyer)

SCHEDULED CONSENTS
 
Western Uinta Basin Bid Package:
 

1. Tribal Leases – Assignment of Tribal leases require the approval of the Secretary of 
Interior or designee. In practice the BIA will require consent of the lessors/Tribe prior to granting
approval.

 
2. Cooperative Plan of Development and Operation for the Antelope Creek Enhanced

Recovery Project (CPD) – Section 19 of the CPD states, “Further, no assignment of any interest
in this Agreement or the lands or leases subject hereto shall be effective unless approved by the
Secretary and the Royalty Owners, such approval not to be unreasonably withheld.”

3. Oil Purchase Contract dated February 1, 2015, between Petroglyph Operating 
Company Inc. and Big West Oil LLC.

4. Oil Purchase Contract dated March 1, 2011, between Petroglyph Operating 
Company Inc. and Tesoro Refining & Marketing Company LLC.

5. Gas Compressor Lease #119183 dated February 1, 2013, between III Exploration 
II LP and Compressor Systems, Inc.

6. Gas Compressor Lease #120650 dated September 27, 2013, between III 
Exploration II LP and Compressor Systems, Inc.

7. Gas Compressor Lease #120651 dated September 27, 2013, between III 
Exploration II LP and Compressor Systems, Inc.
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4257961.6 

Schedule 7(j)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

PRODUCTION MATTERS 
 

• There are no Oil or Gas Interests encumbered by take-or-pay arrangements with 
purchasers of oil or gas whereby Seller is obligated (i) to deliver Hydrocarbons 
without receiving payment therefor or (ii) to repay monies received for Hydrocarbons 
paid for but not taken.
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4257963.5 

Schedule 7(l)

(Attached to and made part of that certain Purchase and Sale Agreement dated 
February 10, 2017, between III Exploration II LP, as Seller, and 

Crescent Point Energy U.S. Corp., as Buyer)

SELLER'S KNOWLEDGE PERSONNEL

Name Title
Paul Powell President
Michael Rich Executive Vice President & CFO
Marshall Murrin Vice President & Treasurer
Kevin Dickey Vice President, Operations
Nicole Colby Land Consultant
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4257966.5 

Schedule 7(o)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

PLUGGING AND ABANDONMENT ORDERS

• None
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4257968.5 

Schedule 7(p)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

IMBALANCES

There are no gas imbalances
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4257974.5 

Schedule 7(q)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and Crescent Point 

Energy U.S. Corp., as Buyer)

OUTSTANDING AFES, CASH CALLS, ELECTIONS OR PROPOSALS

None
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4257977.5 

Schedule 7(s)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

PREFERENTIAL PURCHASE RIGHTS

• None
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 4257982.4

CONTRACT COUNTERPARTY TYPE OF ACTION DESCRIPTION OF CLAIM
Western Uinta Basin Bid Package

Royalty Owners - Minimum See Below None

Royalty Owners - Land See Below None

Additional Detail
as of 1/31/16 for activity through 12/31/2017

Grand
Minimum Land Total Pre-effective Date Minimum Land Total Post-effective 

Date
Total

A-8 INVESTMENT COMPANY                          6.34                             -                          6.34 3.75 - 3.75 10.09
ADELE FARNSWORTH                             -                         (0.04)                         (0.04) - - - (0.04)
ALPINE SPRINGS LLC                       (40.72)                             -                       (40.72) 77.78 - 77.78 37.06
ALTA AMES GIBSON                          0.07                             -                          0.07 - - - 0.07
ANN S WHITE                          0.43                             -                          0.43 - - - 0.43
AUDREY SHARLEEN VAN LUIK                          0.06                             -                          0.06 - - - 0.06
BARBARA JEAN COLLETT                          0.02                      159.72                      159.74 - - - 159.74
BARRY B PREATOR                          0.04                             -                          0.04 - - - 0.04
BEATRICE CHRISTOPHERSON                          0.11                             -                          0.11 - - - 0.11
Benjamin F. & Vicky M. Br                          1.88                          1.70                          3.58 1.11 - 1.11 4.69
BENNETT MARITAL TR, HAROL                             -                      455.95                      455.95 - - - 455.95
BERT DARWIN BROTHERSON &                             -                        21.88                        21.88 - - - 21.88
BONNIE ANN MILLER                         (1.14)                      175.44                      174.30 - - - 174.30
BONNIE LEE BROTHERSON AND                          0.04                             -                          0.04 - - - 0.04
BONNIE SHEPHERD, TRUSTEE                        36.56                         (0.00)                        36.56 - - - 36.56
C. AFTON MACKIE                             -                      122.47                      122.47 - - - 122.47
CAMERON S COLTRAIN                          0.08                             -                          0.08 - - - 0.08
CARMAN FAMILY INVESTMENT                          2.66                             -                          2.66 - - - 2.66
CARMEN GRAY                          0.23                             -                          0.23 - - - 0.23
CAROLYN G. CAMPBELL                        12.98                         (0.00)                        12.98 - - - 12.98
CAROLYN REEDY                             -                          0.00                          0.00 - - - 0.00
CECILIA & MARK GARDNER                         (7.91)                      544.17                      536.26 - 5.77 5.77 542.03
CHARLENE JESSEN                          0.04                             -                          0.04 - - - 0.04
CHARLES H. BLACKSHER, TRU                         (0.65)                          1.00                          0.35 - - - 0.35
CHARLOTTE M MCGEE SUCC TR                             -                     (482.25)                     (482.25) - - - (482.25)
CHRIS J BROTHERSON                          0.03                             -                          0.03 - - - 0.03
CLARE C THOMPSON PIERCE                        12.20                             -                        12.20 7.21 - 7.21 19.41
CLARK C MORRIS, TRUSTEE                          0.03                             -                          0.03 - - - 0.03
CLAUDE MURRAY                             -                          9.85                          9.85 - - - 9.85
CLINTON PAUL FREDERICKSON                          0.11                             -                          0.11 - - - 0.11
CONNIE ERICKSON STRONG                          0.19                             -                          0.19 - - - 0.19
COVEY MINERALS INC.                          3.75                             -                          3.75 2.22 - 2.22 5.97
CROFF OIL COMPANY INC                          9.80                             -                          9.80 4.45 - 4.45 14.25
DANIEL FREDERICK MAURER                             -                        26.16                        26.16 - - - 26.16
DARLENE C WASDEN                             -                          0.00                          0.00 - - - 0.00
DAVID GEORGE HACKING                          0.02                             -                          0.02 - - - 0.02
DAVID GEORGE HACKING AIF                          0.02                             -                          0.02 - - - 0.02
DAVID L FARNSWORTH & LILL                         (0.52)                      128.81                      128.29 - - - 128.29
DAVID REESE VODA FAMILY L                             -                     (652.56)                     (652.56) - - - (652.56)
DAVID ROSS MAURER                             -                        26.56                        26.56 - - - 26.56
DAVID W CLOSE, MANAGER                        21.41                         (0.00)                        21.41 - - - 21.41
DEE ANN TALBOT                          0.23                             -                          0.23 - - - 0.23
DIXIE SPENCER                             -                          0.00                          0.00 - - - 0.00
DON D. PETTY                          0.19                             -                          0.19 - - - 0.19
DORA JANE WERSLAND                          0.07                             -                          0.07 - - - 0.07
E. C. SMITH                             -                        62.10                        62.10 - - - 62.10
EDWARD D BAGLEY, TRUSTEE                        36.56                         (0.00)                        36.56 - - - 36.56
EILEEN S TARCAY                             -                      170.47                      170.47 - - - 170.47
ELAINE SHUMWAY, TRUSTEE                          0.86                             -                          0.86 - - - 0.86
ELWOOD HARRISON, TRUSTEE                             -                        17.92                        17.92 - - - 17.92
EP ENERGY E&P COMPANY, LP                       (52.32)                             -                       (52.32) - - - (52.32)
ERIK C. BARTON                          0.38                             -                          0.38 - - - 0.38
ESTATE OF DIANNE C. CHAND                       (22.79)                   1,824.58                   1,801.79 - 7.21 7.21 1,809.00
ESTHER V. BIRD & ROGER M.                          0.06                             -                          0.06 - - - 0.06
EVELYN PACE MURRAY                             -                      323.98                      323.98 - - - 323.98
FLOYD O PETTY & EMILY PET                             -                         (5.71)                         (5.71) - - - (5.71)
FRANCES ANN C. LOOS                          3.75                             -                          3.75 2.22 - 2.22 5.97
FRANCES C LOOS CO-TRUSTEE                        16.88                             -                        16.88 10.00 - 10.00 26.88
FRANKLIN D FARNSWORTH                          0.03                             -                          0.03 - - - 0.03
G ALLEN AMES, INDIV & AS                             -                          0.70                          0.70 - - - 0.70
GARY JESSEN & ROSALEE JES                             -                          3.94                          3.94 - - - 3.94
GENE SCHULTZ BYRGE                          0.08                             -                          0.08 - - - 0.08
GEORGE ALLEN AMES                          0.07                        19.95                        20.02 - - - 20.02
GEORGE R HACKING                             -                         (1.51)                         (1.51) - - - (1.51)
GEORGE REAY JESSEN & BETH                          0.04                             -                          0.04 - - - 0.04
GILBERT R HORROCKS                          0.12                             -                          0.12 - - - 0.12
GORDON E SNOW                          0.15                             -                          0.15 - - - 0.15
GRACE WILKINS                             -                          2.31                          2.31 - - - 2.31
GREGORY W. AND CYNTHIA J.                          1.77                             -                          1.77 1.05 - 1.05 2.82
GREGORY W. BECKSTEAD AND                          5.28                             -                          5.28 3.13 - 3.13 8.41
HAIGEN PEARSON REVOCABLE                          3.51                             -                          3.51 2.09 - 2.09 5.60
HEIRS OF ELVA JANETT DUNC                             -                      428.44                      428.44 - - - 428.44
HERALD O JOHNSON                         (0.15)                             -                         (0.15) - - - (0.15)

It is Debtor policy to hold in suspense royalty payments until they reach a minimum of $50

These Royalty owners are held in suspense due to payment complications such as locating next of kin, etc.

Pre-effective Date Post-effective Date

SUSPENDED FUNDS

Schedule 7(v)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)
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 4257982.4

CONTRACT COUNTERPARTY TYPE OF ACTION DESCRIPTION OF CLAIM
Western Uinta Basin Bid Package

Royalty Owners - Minimum See Below None

Royalty Owners - Land See Below None

Additional Detail
as of 1/31/16 for activity through 12/31/2017

Grand
Minimum Land Total Pre-effective Date Minimum Land Total Post-effective 

Date
Total

It is Debtor policy to hold in suspense royalty payments until they reach a minimum of $50

These Royalty owners are held in suspense due to payment complications such as locating next of kin, etc.

Pre-effective Date Post-effective Date

SUSPENDED FUNDS

Schedule 7(v)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

HOMER E. BLACKSHER, PERSO                          0.06                             -                          0.06 - - - 0.06
HORROCKS FAMILY MINERAL E                          0.86                             -                          0.86 - - - 0.86
HOWARD G. SCHULTZ                          0.08                             -                          0.08 - - - 0.08
ICHABOD RESOURCES, LLC                          0.11                             -                          0.11 - - - 0.11
IDAHO YOUTH RANCH                          0.11                             -                          0.11 - - - 0.11
JACK D. CLOSE, SR                        21.41                          0.00                        21.41 - - - 21.41
JACK NIXON                          0.15                             -                          0.15 - - - 0.15
JANET B WILLIAMS & KENT W                          0.03                             -                          0.03 - - - 0.03
JANET DAVEY                        10.54                             -                        10.54 - - - 10.54
JIMMY D BROTHERSON & VIRG                          0.03                             -                          0.03 - - - 0.03
JOAN COLTHARP DEAN                        12.20                             -                        12.20 7.21 - 7.21 19.41
JOAN M. HOLMAN                             -                          0.00                          0.00 - - - 0.00
JOHN D FARNSWORTH                         (0.67)                        55.80                        55.13 - - - 55.13
JOHN G ROBINSON TRUSTEE                          0.23                             -                          0.23 - - - 0.23
JOHNNY DEAN JESSEN                             -                        75.64                        75.64 - - - 75.64
JOSEPH GRANT HACKING                          0.02                             -                          0.02 - - - 0.02
JOYCE J AUBREY                             -                   3,553.81                   3,553.81 - - - 3,553.81
JUDITH BURTON MOYLE                          0.11                             -                          0.11 - - - 0.11
JUDY B. JENSEN TTE                             -                          0.00                          0.00 - - - 0.00
JUDY LEE BOWMAN                          0.06                             -                          0.06 - - - 0.06
JULIA PARKS                          0.11                             -                          0.11 - - - 0.11
JUNE H ROWLEY, TTEE OF JU                             -                        12.95                        12.95 - - - 12.95
KAISER FRANCIS OIL COMPAN                       (40.31)                             -                       (40.31) - - - (40.31)
KAISER-FRANCIS OIL COMPAN                          0.78                             -                          0.78 - - - 0.78
KAREN PREATOR HOLT                          0.04                             -                          0.04 - - - 0.04
KAREN T SORENSEN                          0.12                             -                          0.12 - - - 0.12
KATHLYN BROTHERSON                          0.03                             -                          0.03 - - - 0.03
KEITH D. GOATES                        12.98                         (0.00)                        12.98 - - - 12.98
KEITH PACE & FRANKIE PACE                          0.06                             -                          0.06 - - - 0.06
KENNETH B CAMPBELL                             -                     (102.72)                     (102.72) - - - (102.72)
KENT M. MAXFIELD                          0.05                             -                          0.05 - - - 0.05
KEVIN RICHARD LISTER                          0.23                             -                          0.23 - - - 0.23
KIP E THACKER                          0.12                             -                          0.12 - - - 0.12
KLN LEGACY LP                          9.75                             -                          9.75 5.77 - 5.77 15.52
KRIS O'CONNOR                             -                          3.51                          3.51 - - - 3.51
LARRY ORVAN MAXFIELD                          0.05                             -                          0.05 - - - 0.05
LARUE ROBERTS AND VICKIE                          0.43                             -                          0.43 - - - 0.43
LAURA H. CUMMINGS                         (0.65)                        43.61                        42.96 - - - 42.96
LEAH BASSETT                          0.06                             -                          0.06 - - - 0.06
LEO & BETH FARNSWORTH TRU                             -                      120.89                      120.89 - - - 120.89
LESLIE M. & PHILLIP SPEED                          0.05                             -                          0.05 - - - 0.05
LILLIS J ALEXANDER                          0.23                             -                          0.23 - - - 0.23
LINDA L. DAVIS                        12.98                         (0.00)                        12.98 - - - 12.98
LLOYD & NANCY MILES                          0.43                             -                          0.43 - - - 0.43
LOEX ROYALTY POOL                             -                      603.75                      603.75 - - - 603.75
LONDA Y SWOBODA                          0.02                             -                          0.02 - - - 0.02
MAC PEARSON REVOCABLE TRU                          3.51                          0.06                          3.57 2.09 - 2.09 5.66
Margaret H. Mitchell & Ro                          2.42                             -                          2.42 32.58 - 32.58 35.00
MARGARET H. POUNDER                          0.02                             -                          0.02 - - - 0.02
MARIE C. OLIVE AND KEN OL                       (65.82)                             -                       (65.82) - - - (65.82)
MARLENE HOLMAN                             -                          0.00                          0.00 - - - 0.00
MARTIN WILLIAM BROTHERSON                          0.03                             -                          0.03 - - - 0.03
MARVIN C ZITTING                        42.52                          0.00                        42.52 - - - 42.52
MARY CATHERINE BRINKERHOF                          3.75                             -                          3.75 2.22 - 2.22 5.97
MARY H. GOATES                        19.48                          0.00                        19.48 - - - 19.48
MARY JANE PARTRIDGE                             -                          0.00                          0.00 - - - 0.00
MATTHEW J WILLIAMS                          0.02                             -                          0.02 - - - 0.02
MCNEIL DUNCAN JR                          0.11                             -                          0.11 - - - 0.11
MELVIN D. CLOSE JR., TRUS                        21.26                          0.00                        21.26 - - - 21.26
MELVIN J ABBOTT                             -                          0.00                          0.00 - - - 0.00
MERLIN FRANK JESSEN                          0.04                             -                          0.04 - - - 0.04
MICHAEL GIBSON TRUST 1992                          1.88                             -                          1.88 1.11 - 1.11 2.99
MINNIE LUE ROBERTS & DEE                          0.04                             -                          0.04 - - - 0.04
MOLLY CAMERON                          0.08                             -                          0.08 - - - 0.08
MRS LUCILLE CHAMBERLIN                          0.23                             -                          0.23 - - - 0.23
N GORDON & MARY BETH COLT                          9.75                             -                          9.75 5.77 - 5.77 15.52
NADA MURRAY                             -                          9.85                          9.85 - - - 9.85
NAN B COTTLE & DANIEL L C                          0.03                             -                          0.03 - - - 0.03
OFFICE OF NATURAL RESOURC                             -                             -                             - - - - -
OMAN INVESTMENT COMPANY                             -                          0.00                          0.00 - - - 0.00
PAN OKLAHOMA CORPORATION                          0.12                             -                          0.12 - - - 0.12
PATRICIA A. CLOSE                        21.41                         (0.00)                        21.41 - - - 21.41
PATRICIA JANE C. GILSON                          3.75                             -                          3.75 2.22 - 2.22 5.97
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CONTRACT COUNTERPARTY TYPE OF ACTION DESCRIPTION OF CLAIM
Western Uinta Basin Bid Package

Royalty Owners - Minimum See Below None

Royalty Owners - Land See Below None

Additional Detail
as of 1/31/16 for activity through 12/31/2017

Grand
Minimum Land Total Pre-effective Date Minimum Land Total Post-effective 

Date
Total

It is Debtor policy to hold in suspense royalty payments until they reach a minimum of $50

These Royalty owners are held in suspense due to payment complications such as locating next of kin, etc.

Pre-effective Date Post-effective Date

SUSPENDED FUNDS

Schedule 7(v)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

PATRICK JAMES O'DONNELL                          0.02                             -                          0.02 - - - 0.02
PATSY L NODILO & MARTIN J                          0.04                             -                          0.04 - - - 0.04
PLAINS PETROLEUM OPERATIN                        24.39                             -                        24.39 14.45 - 14.45 38.84
R GAYLE HOLMAN                             -                          0.00                          0.00 - - - 0.00
R TODD THACKER                          0.12                             -                          0.12 - - - 0.12
RACHEL S JENSEN REVOCABLE                             -                             -                             - - - - -
RACHEL S. JENSEN                             -                             -                             - - - - -
RAIJA ANNELLI MAXFIELD, T                          0.05                             -                          0.05 - - - 0.05
RALPH D MCMULLIN & LILA M                          0.43                             -                          0.43 - - - 0.43
RANDON & CINDY BECKSTEAD,                          7.04                             -                          7.04 4.17 - 4.17 11.21
REBECCA K. BRUCE                          0.55                             -                          0.55 - - - 0.55
RICHARD COLTHARP & MARIE                        12.20                             -                        12.20 7.21 - 7.21 19.41
RICHARD MICHAEL MAURER                             -                        26.16                        26.16 - - - 26.16
ROBERT DEE MAURER                             -                        26.13                        26.13 - - - 26.13
ROBERT GLENN JESSEN                          0.04                             -                          0.04 - - - 0.04
ROBYN ELAINE MAURER EMERY                             -                        26.68                        26.68 - - - 26.68
RODGER AND LINDA M. AMES                          0.07                             -                          0.07 - - - 0.07
RONALD LEO BIRD                          0.04                             -                          0.04 - - - 0.04
RONALD TODD FREDERICKSON                             -                        29.73                        29.73 - - - 29.73
SANDRA J BECKSTEAD REVOC                         (9.86)                          5.58                         (4.28) - - - (4.28)
SANDRA J. BECKSTEAD REVOC                         (9.97)                             -                         (9.97) - - - (9.97)
SARA E MAURER CHAMBERLAIN                             -                        26.56                        26.56 - - - 26.56
SHAUNA ANN O'DONNELL                          0.02                             -                          0.02 - - - 0.02
SHERRAL AMES GOODRICH                          0.07                             -                          0.07 - - - 0.07
SID M HORMAN                          0.23                             -                          0.23 - - - 0.23
STEVEN A. MALNAR AND BENN                         (0.00)                             -                         (0.00) - - - (0.00)
TAMERA SUE FARNSWORTH                          0.23                             -                          0.23 - - - 0.23
TERESA C. HOMEL                          9.75                             -                          9.75 5.77 - 5.77 15.52
THE HATCH GROUP LLC                          6.34                             -                          6.34 3.75 - 3.75 10.09
THE NANCY REULING-HARDY R                          0.43                             -                          0.43 - - - 0.43
THOMAS P. KANE                          0.55                             -                          0.55 - - - 0.55
VICKY ANN MALLOCK, TRUSTE                          0.04                             -                          0.04 - - - 0.04
VICTORIA S JOHNSON                          0.02                             -                          0.02 - - - 0.02
VIRGINIA C. HOUSTON TRT                             -                             -                             - - - - -
VIRGINIA DALE PACE                             -                      150.85                      150.85 - - - 150.85
VIRGINIA T SWEATMAN                             -                      297.06                      297.06 - - - 297.06
WALLACE KIM MAURER                             -                        26.68                        26.68 - - - 26.68
WAYNE C. CLOSE & NORMA CL                         (3.13)                             -                         (3.13) - - - (3.13)
WAYNE R AND BARBARA M PUL                             -                          0.00                          0.00 - - - 0.00
WILLIAM GEORGE JESSEN                             -                          0.86                          0.86 - - - 0.86
WILLIAM H. COLTHARP                          9.75                             -                          9.75 5.77 - 5.77 15.52
WILLIAM J & JANET HATCH A                          0.04                             -                          0.04 - - - 0.04
WILLIAM NICHOLSON, SUCCES                          0.46                             -                          0.46 - - - 0.46
ZIONS FIRST NATIONAL BANK (34.95) 26.52 (8.43) - - - (8.43)
ZIONS TRUST, NATIONAL ASS 2.12 - 2.12 - - - 2.12

177.58 8,405.99 8,583.57 215.10 12.98 228.08 8,811.65
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Schedule 7(x)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

EXISTING MORTGAGES

Western Uinta Basin Bid Package

Wilmington Trust, as Administrative Agent
o Agent for 1st Lien Debtholders
o Agreed to sign release prior to closing

KeyBank NA, as Administrative Agent
o Agent for 2nd Lien Debtholders
o Agreed to sign release prior to closing

Recording Information:

1. Deed of Trust, Mortgage, Fixture Filing, Assignment of As-Extracted Collateral, 
Security Agreement and Financing Statement dated effective February 19, 2013, by III 
Exploration II LP to KeyBank National Association, as Trustee, for the benefit of 
KeyBank National Association, as Administrative Agent

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 456036
Book M396, Page 211
Recorded 2/20/2013

Uintah County, UT Entry No. 2013001841
Book 1319, Page 445
Recorded 2/20/2013

A. First Supplement to Deed of Trust, Mortgage, Fixture Filing, Assignment of As-
Extracted Collateral, Security Agreement and Financing Statement dated effective 
December 31, 2015, by III Exploration II LP to KeyBank National Association, as 
Trustee, for the benefit of KeyBank National Association, as Administrative Agent

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 490871
Recorded 1/6/2016
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Recording Jurisdiction Recording Data

Uintah County, UT File No. 2016000077
Book 1460, Page 567
Recorded 1/5/2016

2. Second Deed of Trust , Mortgage, Fixture Filing, Assignment of As-Extracted 
Collateral, Security Agreement and Financing Statement dated effective February 9, 
2013, from III Exploration II LP as Trustor, to KeyBank National Association, as 
Trustee, for the benefit of KeyBank National Association as Administrative Agent.

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 456037
Book M396, Page 358
Recorded 2/20/2013

Uintah County, UT Entry No. 2013001842
Book 1319, Page 500
Recorded 2/20/2013

3. Assignment of Liens dated March 18, 2016 of that certain Deed of Trust, Mortgage, 
Fixture Filing, Assignment of As-Extracted Collateral, Security Agreement and 
Financing Statement dated effective February 19, 2013, by III Exploration II LP to 
KeyBank National Association, as Trustee, for the benefit of Wilmington Trust, 
National Association, as Successor Administrative Agent

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 493023
Recorded 3/31/2016

Uintah County, UT Entry No. 2016002233
Book 1469, Page 665
Recorded 4/8/2016

9554846_1
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Schedule 8(m)

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

BUYER’S KNOWLEDGE PERSONNEL

Name Title
Anthony Baldwin Manager Land & Business Development
Andrew Sandage Treasurer
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Schedule 10

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

OPERATIONS PENDING CLOSING

None 
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Purchase and Sale Agreement
Exhibit A – Page 1

Exhibit A

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

Section 1.1 Definitions. The following terms, when used in this Agreement and the 
attached schedules and exhibits, shall have the meanings given below.

“AAA” is defined in Section 5(f).

“Accounting Referee” is defined in Section 17(a).

“Action” means any action, Claim, demand, arbitration, hearing, charge, complaint, 
investigation, examination, indictment, litigation, suit or other civil, criminal, administrative or 
investigative proceedings.

“Adjustment Escrow Amount” is defined in Section 16(j).

“AFE” means any authorization for expenditure with respect to the Property.

“Affiliate” means, with respect to any specified Person, any other Person that directly or 
indirectly controls, is controlled by or is under common control with such specified Person. For 
the purposes of this definition, the term “control,” when used with respect to any specified 
Person, means the power to direct or cause the direction of the management or policies of such 
Person, directly or indirectly, whether through the ownership of voting securities, by Contract or 
otherwise; and the terms “controlling” and “controlled” have correlative meanings.

“Aggregate Environmental Defect Deductible” is defined in Section 6(d).

“Aggregate Title Defect Deductible” is defined in Section 5(e).

“Agreement” is defined in the preamble. 

“Assignment” means the Assignment, Assumption Agreement, and Bill of Sale attached 
hereto as Exhibit F.

“Assumed Contracts” is defined in Section 1(b).

“Bankruptcy Case” is defined in Recital A.

“Bankruptcy Code” is defined in Recital A.

“Bankruptcy Court” is defined in Recital A.

“Base Purchase Price” is defined in Section 4(a).

“Business Day” means any day other than a Saturday, a Sunday or other day on which 
commercial banks in Salt Lake City, Utah are authorized or required by Law to close.
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Purchase and Sale Agreement
Exhibit A – Page 2

“Buyer” is defined in the preamble.

“Buyer Assumed Obligations” is defined in Section 20(a).

“Buyer’s Knowledge” is defined in Section 8(m).

“Casualty Loss” is defined in Section 14(e).

“Claims” means a claim as such term is defined in section 101(5) of the Bankruptcy 
Code, and any and all demands, losses, liabilities, damages, obligations, expenses, fines, 
penalties, costs, claims, causes of action and judgments for: (a) breaches of Contract; (b) loss or 
damage to property, injury to or death of persons (including illness and disease), and other 
tortious injury; or (c) violations of applicable Laws, Orders or any other legal right or duty 
actionable at law or equity. The term “Claims” also includes reasonable attorneys’ fees, court 
costs, and other reasonable costs resulting from the investigation or defense of any Claim.

“Closing” and “Closing Date” are defined in Section 15(a).

“Code” is defined in Section 7(h).

“Confidentiality Agreement” means that certain Confidentiality Agreement between 
Seller and Buyer, dated September 7, 2016.

“Contract” means any contract, agreement, indenture, note, bond, loan, lease, sublease, 
conditional sales contract, mortgage, license, sublicense, franchise agreement, obligation, 
promise, undertaking, commitment or other binding arrangement (in each case, whether written 
or oral), but expressly excluding the Leases.

“Critical Mineral Interest Payments Order” means (a) that certain Final Order 
Authorizing Critical Mineral Interest Payments entered by the Bankruptcy Court on August 17, 
2016, and (b) that certain Order Authorizing Additional Critical Mineral Interest Payments 
entered by the Bankruptcy Court on November 10, 2016, as they may be amended or 
supplemented by subsequent Orders entered by the Bankruptcy Court.

“Cure Costs” means the amounts and obligations, including pre-petition monetary 
liabilities, of Seller that must be paid or otherwise satisfied to cure, pursuant to section 365 of the 
Bankruptcy Code, all of Seller’s obligations under each Assumed Contract at the time of the 
assumption thereof, in each case as determined by the Bankruptcy Court or as agreed by Seller 
and the non-debtor party to any such Assumed Contract.

“Current Tax Period” is defined in Section 17.

“Defect Notice Date” is defined in Section 5(c).

“Defensible Title” means the title which, as of the Effective Date through the Closing and 
subject to any Permitted Encumbrances: (a) entitles Seller to a Net Revenue Interest for each 
Well which is not less than the Net Revenue Interest set forth for such Well in Exhibit B-2,
except for any decrease (i) caused by Orders of the appropriate Governmental Authority having 
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Purchase and Sale Agreement
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jurisdiction that are promulgated after the Execution Date that concern pooling, unitization, 
communization or spacing matters, (ii) caused by Buyer, its successors or assigns, or (iii) caused 
by any non-consent election made by Seller after the Execution Date with respect to the drilling 
of a new Well in accordance with this Agreement; (b) obligates Seller for each Well, to bear a 
Working Interest for such Well which is not more than the Working Interest set forth for such 
Well in Exhibit B-2, except for any increase (i) caused by Buyer, its successors or assigns, (ii) 
that also results in at least a proportional increase in the Net Revenue Interest associated with the 
Well, or (iii) caused by Orders of the appropriate Governmental Authority having jurisdiction 
that are promulgated after the Execution Date that concern pooling, unitization, communization 
or spacing matters; and (c) is free and clear of all Encumbrances.  

“DIP Facility” means the postpetition financing, which consists of a revolving credit loan 
facility of up to $4,000,000 pursuant to (i) the terms of the Final Order approving DIP Financing 
filed in the Bankruptcy Case, available at Docket No. 89, (the “Final DIP Order”), and (ii) that 
certain Post-Petition Superpriority Credit Agreement, dated as of August 17, 2016 (as the same 
may be amended, restated, supplemented, or otherwise modified from time to time in accordance 
with its terms, the “DIP Credit Agreement”), by and among the Seller, the DIP Guarantor, 
Wilmington Trust, National Association as administrative agent and collateral agent (in such 
capacities, the “DIP Agent”), and the other financial institutions party to the DIP Credit 
Agreement as “Lenders” under, and as defined in, the DIP Credit Agreement (the “DIP 
Lenders,” and together with the DIP Agent and any other party to which DIP Obligations (as 
defined in the Final DIP Order) or Lender Party Swap Obligations (as defined in the Final DIP 
Order) are owed, the “DIP Secured Parties,” each a “DIP Secured Party”).

“Easements and Surface Rights” is defined in the definition of “Oil and Gas Interests” in 
this Exhibit A.

“Effective Date” is defined in the first paragraph following Recital H.

“Environmental Arbitrator” is defined in Section 6(e).

“Environmental Defect” means a condition existing on the Defect Notice Date with 
respect to the air, land, soil, surface, subsurface, surface waters, ground waters and/or sediments 
that causes an Oil and Gas Interest (or Seller, with respect to an Oil and Gas Interest) not to be in 
compliance with any Environmental Law.

“Environmental Dispute” is defined in Section 6(e).

“Environmental Law” means any Law relating to the control of any pollutant or 
protection of air, water, land, or the environment or the release or disposal of hazardous 
materials, hazardous substances or waste materials.

“Equipment” is defined in the definition of “Oil and Gas Interests” in this Exhibit A.

“Escrow Agent” means Cohne Kinghorn, P.C. IOLTA Trust Account.

“Escrow Agreement” means the Escrow Agreement dated October 27, 2016 between the 
Seller and Cohne Kinghorn, P.C., as Escrow Agent.
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“Excluded Assets” means: (i) all of Seller’s corporate minute books and corporate 
financial records that relate to Seller’s business generally; (ii) all trade credits, all accounts, 
receivables and all other proceeds, income or revenues attributable to the Property with respect 
to any period of time prior to the Effective Date; (iii) all Claims and causes of action of Seller 
arising under or with respect to any contracts included in the Oil and Gas Interests that are 
attributable to periods of time prior to the Effective Date (including Claims for adjustments or
refunds); (iv) all rights and interests of Seller under any policy or agreement of insurance, under 
any bond, or to any insurance or condemnation proceeds or awards arising, in each case, from 
acts, omissions or events, or damage to or destruction of property; (v) all Claims of Seller for 
refunds of, credits attributable to, or loss carry forwards with respect to Taxes attributable to any 
period (or portion thereof) prior to the Effective Date; (vi) all documents and instruments of 
Seller that are protected by legal privilege (except for title opinions); (vii) all data and Contracts 
that cannot be disclosed to Buyer as a result of confidentiality arrangements under agreements 
with third parties; (viii) all audit rights arising under any of the Contracts or otherwise with 
respect to any period prior to the Effective Date; (ix) all geophysical and other seismic and 
related technical data and information relating to the Property; (x) all causes of action under 
Chapter 5 of the Bankruptcy Code; (xi) the Excluded Contracts; and (xii) all properties, assets 
and other interests of Seller that would otherwise be included in the Oil and Gas Interests, except 
that they are located outside of Duchesne or Uintah Counties, Utah.

“Excluded Contracts” means (i) the Oil Production Call Agreement, and (ii) all Contracts 
to which Seller is a party that are not Assumed Contracts.

“Execution Date” is defined in the preamble.

“Existing TSA” means that certain Transition Services Agreement dated July 26, 2016, 
by and between Seller and Petroglyph.

“Final Order” means an Order or judgment of the Bankruptcy Court or any other court of 
competent jurisdiction as to which the time to appeal, petition for certiorari, or move for 
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other 
proceedings for reargument or rehearing shall then be pending or as to which any appeal, petition 
for certiorari, reargument, or rehearing shall have been waived in writing in form and substance 
reasonably satisfactory to Seller and Buyer, or, in the event that an appeal, writ of certiorari, or 
reargument or rehearing thereof has been sought, such Order of the Bankruptcy Court or other 
court of competent jurisdiction shall have been determined by the highest court to which such 
Order was appealed, or certiorari, reargument, or rehearing shall have been denied or resulted in 
no modification of such Order and the time to take any further appeal, petition for certiorari, or 
move for reargument or rehearing shall have expired; provided, however, that the possibility that 
a motion under section 502(j) of the Bankruptcy Code, Rule 59 or Rule 60 of the Federal Rules 
of Civil Procedure, or any analogous rule under the Federal Rules of Bankruptcy Procedure or 
applicable state court rules of civil procedure may be, but has not been, filed with respect to such 
Order shall not cause such Order not to be a Final Order.

“Final Purchase Price” is defined in Section 17(a).

“Final Settlement Statement” is defined in Section 17(a).
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“First Lien Credit Agreement” means the Credit Agreement dated as of February 19, 
2013 among the Seller, the financial institutions party thereto (the “First Lien Lenders”), 
Citibank N.A. as Syndication Agent and KeyBank National Association as Administrative 
Agent, later succeeded by Wilmington Trust, National Association as Successor Administrative 
Agent for the First Lien Lenders (the “First Lien Agent”), as so amended and as the same may be 
further amended, restated, supplemented or otherwise modified from time to time.

“Free and Clear” means free and clear of all liens, Claims, causes of action, 
encumbrances, interests, pledges, security interests, rights of setoff, restrictions or limitations on 
use, successor liabilities, conditions, rights of first refusal, options to purchase, obligations to 
allow participation, agreements or rights, all Contracts providing for any call upon, option to 
purchase or similar rights with respect to the Property or to the Hydrocarbon production 
therefrom or the processing thereof, rights asserted in litigation matters, rights asserted in 
adversary proceedings in the Bankruptcy Case, competing rights of possession, obligations to 
lend, matters filed of record that relate to, evidence or secure an obligation of Seller (and all 
related expenses and charges) of any type under, among other things, any document, instrument, 
Contract, affidavit, matter filed of record, cause, or Law, whether known or unknown, legal or 
equitable, and all liens, rights of offset, replacement liens, adequate protection liens, charges, 
obligations, or Claims granted, allowed or directed in any Order, to the fullest extent provided by 
applicable Law.

“Governmental Authority” and “Governmental Authorities” means (a) any federal, 
provincial, state, local, municipal, national or international government or governmental 
authority, regulatory or administrative agency, governmental commission, department, board, 
bureau, agency or instrumentality, court, tribunal, arbitrator or arbitral body (public or private); 
(b) any self-regulatory organization; (c) any political subdivision of any of the foregoing; (d) or 
any applicable tribal authority whose consent or approval to a transaction hereunder is required.

“Government Taking” is defined in Section 14(e).

“Hard Consent” is defined in Section 14(j).

“Hydrocarbons” means oil, gas, minerals, and other gaseous and liquid hydrocarbons, or 
any combination of the foregoing, produced from and attributable to the Oil and Gas Interests.

“Imbalances” means over-production or under-production or over-deliveries or under-
deliveries with respect to Hydrocarbons produced from or allocated to the Oil and Gas Interests, 
regardless of whether such over-production or under-production or over-deliveries or under-
deliveries arise at the wellhead, pipeline (taking into account any line fill), gathering system, 
transportation system, processing plant, or other location.

“Individual Defect Environmental Threshold” is defined in Section 6(d).

“Individual Defect Title Threshold” is defined in Section 5(e).

“Law” means any law, statute, ordinance, code, regulation, rule, decree, treaty, directive, 
policy, Order or other requirement of any Governmental Authority.
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“Leases” means, to the extent located in Duchesne or Uintah Counties, Utah, (i) all oil, 
gas and mineral leases in which Seller holds any right, title or interest of any kind, together with 
all amendments, extensions, renewals and top leases thereof, (ii) all leasehold, working, carried, 
force-pooled, non-consent and reversionary interests, operating rights and any interests arising 
by operation of Law, (iii) all fee mineral interests, fee royalty or non-participating royalty 
interests, overriding royalty interests, net profits interests, production payments and other rights 
of a similar nature, in each case, including those described in Exhibit B-1, and together with the 
lands covered thereby or pooled, communitized or unitized therewith.

“Liability” means any and all Claims, rights, demands, causes of action, liabilities 
(including civil fines), obligations, damages, losses, fines, penalties, sanctions of every kind and 
character (including reasonable fees and expenses of attorneys, technical experts and expert 
witnesses), judgments or proceedings of any kind or character whatsoever, whether known or 
unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or 
unliquidated, or due or to become due, and whether arising or founded in law, equity, statute, 
contract, tort, strict liability or voluntary settlement, and all reasonable expenses, costs and fees 
(including reasonable attorneys’ fees) in connection therewith

“Net Revenue Interest” means, for any Well, Seller’s aggregate share of the 
Hydrocarbons produced, saved and marketed therefrom (after satisfaction of all other royalties, 
overriding royalties, nonparticipating royalties, net profits interests, or other similar burdens on 
or measured by production of Hydrocarbons).

“New TSA” is defined in Section 10.

“non-foreign person” is defined in Section 16(d).

“Oil and Gas Interests” means all of Seller’s right, title, and interest in and to the 
following rights, interests, and assets, except for the Excluded Assets:

(i) The Leases;

(ii) All rights, obligations and interests in any unit or pooled area in which the 
Leases or lands are included, including all rights and obligations derived from any 
unitization, pooling, operating, communitization or other Assumed Contract or from any 
Order (the “Units”)

(iii) All oil, gas and condensate wells (whether producing, not producing or 
abandoned), water source, water injection and other injection or disposal wells and 
systems in which Seller holds any right, title or interest of any kind that are located on the 
Leases or on the lands covered by the Leases or pooled, communitized or unitized 
therewith, including those described on Exhibit B-2 (the “Wells”);

(iv) (A) All flow lines, oil, gas, water and other pipelines, gathering systems 
and related equipment located on the Leases, the Units, or the Permits, Easements and 
Surface Rights or otherwise associated with the production, gathering, processing or 
transportation of Hydrocarbons from the Leases, the Wells or the Units, or the gathering, 
delivery, injection or disposal of water to or from the Leases, the Wells and the Units and 
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(B) all facilities, equipment, compressors, booster stations, field offices, plants, meters, 
well pads, tank batteries, radio towers, remote terminal units, supervisory control and 
data acquisition (SCADA) equipment and other similar equipment, personal computer 
equipment, vehicles, communication equipment, improvements, fixtures, inventory, spare 
parts, tools, and other personal property located on the Leases, the Units, or the Permits, 
Easements and Surface Rights or otherwise associated with (Y) operations on the Leases,
the Units or the Permits, Easements and Surface Rights or (Z) the sale, gathering, 
compression, processing, transportation of Hydrocarbons from Leases, the Wells and the 
Units, or the gathering, delivery, injection or disposal of water to or from the Leases, the 
Wells and the Units, including all off-Lease facilities and other personal property, but in 
each case, excluding any of the foregoing that are leased by Seller (collectively referred 
to as the “Equipment”);

(v) All easements, rights-of-way, licenses, permits, servitudes, surface leases, 
surface use agreements, surface fee tracts, and similar rights, obligations and interests, 
whether located on the Leases or on other property,  applicable to or used in operating the 
Leases, Units, Wells, or Equipment (the “Easements and Surface Rights”), including 
those described on Exhibit C;

(vi) To the extent transferrable without payment (unless Buyer makes such 
payment), all Permits pertaining to the ownership or operation of the Leases, Units, 
Wells, Equipment, Easements and Surface Rights;

(vii) All lease files, right-of-way files, well files (including well logs), 
production records, division order files, abstracts, title opinions, and Contract files and 
reservoir and field studies related to any or all of the Leases, Units, Wells, Equipment, 
Permits, Easements and Surface Rights, and Assumed Contracts, and all other tangibles, 
movables, immovables, miscellaneous interests or other assets on the Leases or Units; 
and

(viii) To the extent transferrable without payment (unless Buyer makes such 
payment), all (i) seismic, geological, geochemical, or geophysical data (including cores 
and other physical samples or materials from wells or tests) belonging to Seller or 
licensed from third parties, and (ii) interpretations of seismic, geological, geochemical or 
geophysical data belonging to Seller or licensed from third parties, in each case to the 
extent pertaining to the Leases, Units or Wells.

“Oil Production Call Agreement” means that certain oil production call agreement 
between Chevron U.S.A. Inc. and Coors Energy Company, dated August 31, 1988, as heretofore 
amended or modified.

“Order” means any writ, judgment, decree, injunction or similar order, writ, ruling 
directive or other requirement of the Bankruptcy Court or Governmental Authority (in each such 
case whether preliminary or final).

“Outside Date” is defined in Section 24.

“Party” or “Parties” is defined in Recital C.
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“Performance Deposit” is defined in Section 4(c).

“Permits” is defined in Section 7(n).

“Permitted Encumbrances” means:

(a) any obligations or duties reserved to or vested in any Governmental 
Authority to regulate or control the Property in any manner; 

(b) the terms and conditions of the Leases and the Assumed Contracts, but 
only to the extent they do not, individually or in the aggregate, (1) operate to reduce 
Seller’s Net Revenue Interest in any Well below that shown in Exhibit B-2, or increase 
Seller’s Working Interest in any Well above that shown in Exhibit B-2 without a 
proportionate increase in the Net Revenue Interest, or (2) adversely affect the ownership 
and/or operation of the affected Oil and Gas Interest in any material respect; 

(c) (i) any consents that do not constitute Hard Consents and (ii) Hard 
Consents with respect to which waivers or consents have been obtained from the 
appropriate party; 

(d) Easements and Surface Rights, and other similar rights on, over, or in 
respect of any of the Property; 

(e) lessor’s royalties, overriding royalties, production payments, net profits 
interests, reversionary interests, and similar burdens with respect to a Well if the net 
cumulative effect of such burdens does not operate to reduce Seller’s Net Revenue 
Interest in such Well below that shown in Exhibit B-2, or increase Seller’s Working 
Interest in such Well above that shown in Exhibit B-2 without a proportionate increase in 
the Net Revenue Interest;

(f) liens or other encumbrances for ad valorem, property, production, 
severance, excise, and similar Taxes that accrue on or after the Effective Date; 

(g) materialman’s, mechanic’s, repairman’s, employee’s, contractor’s, 
operator’s, and other similar liens or encumbrances arising in the ordinary course of 
business for payments or obligations not yet due or that are contained in joint operating 
agreements covering any Oil and Gas Interest; 

(h) (x) defects in the chain of title arising from the failure to recite marital 
status, omissions of successors or heirship, or the lack of probate proceedings and (y) 
defects arising out of lack of corporate or other entity authorization, in each case, unless 
Buyer provides reasonable evidence that the defect results in a third party’s claim of title 
to the affected Oil and Gas Interest;

(i) defects or irregularities of title as to which the relevant statute of limitation 
or prescription would bar any attack or claim against Seller’s title; 
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(j) conventional rights of reassignment obligating Seller to reassign its 
interest in any portion of the Leases to a third party upon surrender or abandonment of 
any Property; 

(k) mortgages to be released at Closing, pursuant to the Sale Order and 
Section 17(i); and

(l) subject to Seller’s obligations under Section 14(e), Preferential Purchase 
Rights.

“Person” means any natural person, corporation, company, partnership, association, 
limited liability company, limited partnership, limited liability partnership, joint venture, 
business enterprise, trust or other legal entity, including any Governmental Authority.

“Petroglyph” means Petroglyph Operating Company, Inc., a Kansas corporation, who is 
an Affiliate of Seller.

“Petroglyph Energy” means Petroglyph Energy, Inc., a Delaware corporation, who is an 
Affiliate of Seller.

“Petroglyph Excluded Contract” means any Contract to which Petroglyph or Petroglyph 
Energy, but not Seller, is a Party that is not described on Exhibit D or Exhibit J.

“Petroglyph Related Properties” means the properties and interests owned by Petroglyph 
as the operator of the Seller-Operated Properties or Petroglyph Energy that would be considered 
Oil and Gas Interests, solely but for the fact that they are titled in the name of, held, possessed, or 
otherwise owned by, Petroglyph or Petroglyph Energy, rather than Seller, including but not 
limited to, the properties and interests described on Exhibit D, but expressly excluding the 
Petroglyph Excluded Contracts.

“Preferential Purchase Right” means any option, right of first refusal, or similar 
preferential purchase right burdening any of the Oil and Gas Interests.

“Property” is defined in Section 1.

“Property Costs” means all operating, production, development, and maintenance
expenses and capital expenditures directly attributable to the Property incurred in the ordinary 
course of business, this Agreement and applicable operating agreements and Contracts, including 
any rentals, royalties, and general, administrative or overhead costs payable to third parties under 
such operating agreements and Contracts; provided that “Property Costs” shall not include (a) 
any Taxes or Casualty Losses or (b) any general, administrative or overhead costs of Seller 
(other than costs that can be customarily charged as direct expenses under applicable joint 
operating agreements), or amounts incurred to cure or attempting to cure any title or 
environmental defects and, in the case of this clause (b), such costs and expenses shall constitute 
Seller Retained Obligations.

“Purchase Price” is defined in Section 4(b).
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“Records” is defined in Section 7(a).

“Retained Purchase Price” is defined in Section 14(f).

“Royalty Owners” is defined in Section 21(b).

“Sale Order” means an Order of the Bankruptcy Court approving the transaction 
contemplated by this Agreement, which Order must be reasonably acceptable in form and 
substance to the Parties, the First Lien Agent, the First Lien Lenders, and the DIP Secured 
Parties and not inconsistent with the terms of this Agreement and which (i) approves the Sale 
Transaction contemplated hereby and the terms and conditions of this Agreement, (ii) finds that 
notice of the hearing concerning approval of this Agreement and of the Sale Transaction was 
given in accordance with the Bankruptcy Code and constitutes such notice as is appropriate 
under the particular circumstances, (iii) finds that Buyer is a “good faith” purchaser entitled to 
the protections afforded by section 363(m) of the Bankruptcy Code, (iv) provides that the Sale 
Transaction is not subject to avoidance pursuant to section 363(n) of the Bankruptcy Code, and 
(iii) provides for the vesting of the Property in Buyer, in each case, Free and Clear (except for 
Permitted Encumbrances and the Buyer Assumed Obligations).

“Sale Transaction” is defined in Recital B.

“Scheduled Consents” is defined in Section 7(d).

“Seller” is defined in the preamble.

“Seller-Operated Properties” means those Properties operated by Petroglyph.

“Seller Parties” means Seller and its Affiliates, and the directors, officers, employees, 
agents and representatives of each of them.

“Seller Retained Obligations” is defined in Section 20(b).

“Seller’s Knowledge” is defined in Section 7(l).

“Suspended Funds” is defined in Section 18(c).

“Taxes” means any income taxes or similar assessments or any sales, excise, occupation, 
use, ad valorem, property, production, severance, transportation, employment, payroll, franchise, 
or other tax imposed by any federal, state, or local taxing authority, including any interest, 
penalties, or additions attributable thereto.

“Third Party Operator” means any Person other than Petroglyph who is the operator of 
any of the Properties.

“Title Arbitrator” is defined in Section 5(f).

“Title Defect” is defined in Section 5.

“Title Dispute” is defined in Section 5(f).
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“TSA” is defined in Section 16(f).

“Transition Period” means the period of time after the Closing Date during which 
Petroglyph continues to operate the Seller-Operated Properties on behalf of Buyer pursuant to 
the terms of the New TSA.

“Transfer Taxes” is defined in Section 18(b).

“Tribal Consents” means any consent, authorization or approval by the Ute Tribe 
required for the transactions contemplated by this Agreement.

“Units” is defined in the definition of “Oil and Gas Interests” in this Exhibit A.

“Ute Tribe” means the Ute Tribe of the Uintah & Ouray Reservation.

“Wells” is defined in the definition of “Oil and Gas Interests” in this Exhibit A.

“Working Interest” means, for any Well, that share of costs and expenses associated with 
the exploration, maintenance, development and operation of such Well that Seller is required to 
bear and pay.
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Exhibit F

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

When Recorded, Return To:
Crescent Point Energy U.S. Corp.
555 17th Street, Suite 1800
Denver, Colorado 80202
Attention: Land Manager

ASSIGNMENT, ASSUMPTION AGREEMENT, AND BILL OF SALE

This Assignment, Assumption Agreement, and Bill of Sale (this “Assignment”), dated as 
of December 1st, 2016, at 7:00 a.m., Mountain Time, (the “Effective Date”), is from III 
Exploration II LP, an Idaho limited partnership (“Assignor”), with an address of 960 Broadway 
Ave., Suite 500, Boise, Idaho 83706, to Crescent Point Energy U.S. Corp., a Delaware 
corporation (“Assignee”), with an address of 555 17th Street, Suite 1800, Denver, Colorado 
80202.  Assignor and Assignee are each a “Party,” and collectively, are the “Parties.”

For and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable 
consideration, the receipt and sufficiency of which Assignor hereby acknowledges, Assignor has 
sold, transferred, assigned, conveyed, and delivered, and does hereby sell, transfer, assign, 
convey, and deliver to Assignee, effective as of the Effective Date, all of Assignor’s right, title 
and interest in, and all privileges and obligations appurtenant to, the following described 
property rights, interests, privileges, and obligations (such property rights, interest, privileges, 
and obligations, SAVE and EXCEPT the Excluded Assets, are hereafter referred to collectively 
as the “Property”), Free and Clear (except for Permitted Encumbrances and Assignee’s Assumed 
Obligations):

(a) All of the Oil and Gas Interests; and

(b) All of the Contracts, including Contracts with Cure Costs, that are set forth 
on Exhibit I attached to the Purchase Agreement (the Contracts set forth 
on such Exhibit as may be amended pursuant to Section 2 of the Purchase 
Agreement, collectively, the “Assumed Contracts”), including all rights, 
obligations and interests in all such Assumed Contracts and applicable to 
the other rights, titles and interests included in this definition of the term 
“Property.”

NOTWITHSTANDING THE FOREGOING, the Property shall not include, and there is 
hereby excepted, reserved, and excluded from the sale, transfer, and assignment contemplated 
hereby, the following excluded properties, rights, and interests (collectively, the “Excluded 
Assets”):
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(1) all of Assignor’s corporate minute books and corporate financial records 
that relate to Assignor’s business generally; 

(2) all trade credits, all accounts, receivables and all other proceeds, income or 
revenues attributable to the Property with respect to any period of time 
prior to the Effective Date; 

(3) all Claims and causes of action of Assignor arising under or with respect 
to any Contracts included in the Oil and Gas Interests that are attributable 
to periods of time prior to the Effective Date (including Claims for 
adjustments or refunds); 

(4) all rights and interests of Assignor under any policy or agreement of 
insurance, under any bond, or to any insurance or condemnation proceeds 
or awards arising, in each case, from acts, omissions or events, or damage 
to or destruction of property; 

(5) all Claims of Assignor for refunds of, credits attributable to, or loss carry 
forwards with respect to Taxes attributable to any period (or portion 
thereof) prior to the Effective Date; 

(6) all documents and instruments of Assignor that are protected by legal 
privilege (except for title opinions); 

(7) all data and Contracts that cannot be disclosed to Assignee as a result of 
confidentiality arrangements under agreements with third parties; 

(8) all audit rights arising under any of the Contracts or otherwise with respect 
to any period prior to the Effective Date; 

(9) all geophysical and other seismic and related technical data and 
information relating to the Property; 

(10) all causes of action under Chapter 5 of the Bankruptcy Code; 

(11) (a) the Oil Production Call Agreement, and (b) all Contracts to which 
Assignor is a party that are not Assumed Contracts;

(12) all properties, assets and other interests of Assignor that would otherwise 
be included in the Oil and Gas Interests, except that they are located
outside of Duchesne or Uintah Counties, Utah; and

(13) any and all Claims and Actions in which Assignor has an interest, 
including any Actions arising under Chapter 5 of the Bankruptcy Code;

TO HAVE AND TO HOLD the Property unto Assignee, its successors and assigns, 
forever, subject to the terms and other provisions herein stated.
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This Assignment is made and accepted subject to the following terms and conditions:

1. Definitions.  As used herein, the following terms shall have the meanings ascribed 
to them below:

(a) “Oil and Gas Interests” means all of Assignor’s right, title, and interest in 
and to the following rights, interests, and assets:

(i) The Leases;

(ii) All rights, obligations and interests in any unit or pooled area in 
which the Leases or lands are included, including all rights and 
obligations derived from any unitization, pooling, operating, 
communitization or other Assumed Contract or from any Order 
(the “Units”)

(iii) All oil, gas and condensate wells (whether producing, not 
producing or abandoned), water source, water injection and other 
injection or disposal wells and systems in which Assignor holds 
any right, title, or interest of any kind that are located on the 
Leases or on the lands covered by the Leases or pooled, 
communitized or unitized therewith, including those described on 
Exhibit A-2 (the “Wells”); 

(iv) (A) All flow lines, oil, gas, water and other pipelines, gathering 
systems and related equipment located on the Leases, the Units, or 
the Permits, Easements and Surface Rights or otherwise associated 
with the production, gathering, processing or transportation of 
Hydrocarbons from the Leases, the Wells or the Units, or the 
gathering, delivery, injection or disposal of water to or from the 
Leases, the Wells and the Units and (B) all facilities, equipment, 
compressors, booster stations, field offices, plants, meters, well 
pads, tank batteries, radio towers, remote terminal units, 
supervisory control and data acquisition (SCADA) equipment and 
other similar equipment, personal computer equipment, vehicles, 
communication equipment, improvements, fixtures, inventory, 
spare parts, tools, and other personal property located on the 
Leases, the Units, or the Permits, Easements and Surface Rights or 
otherwise associated with (Y) operations on the Leases, the Units 
or the Permits, Easements and Surface Rights or (Z) the sale, 
gathering, compression, processing, transportation of 
Hydrocarbons from Leases, the Wells and the Units, or the 
gathering, delivery, injection or disposal of water to or from the 
Leases, the Wells and the Units, including all off-Lease facilities 
and other personal property, but in each case, excluding any of the 
foregoing that are leased by Assignor (collectively referred to as 
the “Equipment”);
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(v) All easements, rights-of-way, licenses, permits, servitudes, surface 
leases, surface use agreements, surface fee tracts, and similar 
rights, obligations and interests, whether located on the Leases or 
on other property, applicable to or used in operating the Leases, 
Units, Wells, or Equipment (the “Easements and Surface Rights”), 
including those described on Exhibit B;

(vi) To the extent transferable without payment (unless Assignee 
makes such payment), all Permits pertaining to the ownership or 
operation of the Leases, Units, Wells, Equipment, and Easements 
and Surface Rights;

(vii) All lease files, right-of-way files, well files (including well logs), 
production records, division order files, abstracts, title opinions, 
and Contract files and reservoir and field studies related to any or 
all of the Leases, Units, Wells, Equipment, Permits, Easements and 
Surface Rights, and Assumed Contracts, and all other tangibles, 
movables, immovables, miscellaneous interests or other assets on 
the Leases or Units; and

(viii) To the extent transferable without payment (unless Assignee 
makes such payment), all (i) seismic, geological, geochemical, or 
geophysical data (including cores and other physical samples or 
materials from wells or tests) belonging to Assignor or licensed 
from third parties, and (ii) interpretations of seismic, geological, 
geochemical or geophysical data belonging to Assignor or licensed 
from third parties, in each case to the extent pertaining to the 
Leases, Units or Wells.

(b) “Leases” means, to the extent located in Duchesne or Uintah Counties, 
Utah, (i) all oil, gas and mineral leases in which Assignor holds any right, 
title or interest of any kind, together with all amendments, extensions, 
renewals and top leases thereof, (ii) all leasehold, working, carried, force-
pooled, non-consent and reversionary interests, operating rights and any 
interests arising by operation of Law, (iii) all fee mineral interests, fee 
royalty or non-participating royalty interests, overriding royalty interests, 
net profits interests, production payments and other rights of a similar 
nature, in each case, including those described in Exhibit A-1, and
together with the lands covered thereby or pooled, communitized or 
unitized therewith.

2. Purchase and Sale Agreement.  This Assignment is subject to the Purchase and 
Sale Agreement dated February 10, 2017, between the Parties (“Purchase Agreement”).  This 
Assignment is intended to evidence the consummation of the sale by Assignor and the purchase 
by Assignee of the Property, and the assignment by Assignor and the assumption by the 
Assignee of the Assumed Contracts contemplated by the Purchase Agreement.  Assignor and 
Assignee, by their execution of this Assignment, each hereby acknowledge and agree that neither 
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the representations and warranties nor the rights and remedies of any Party under the Purchase 
Agreement shall be deemed to be enlarged, modified or altered in any way by this Assignment. 
Any inconsistencies or ambiguities between this Assignment and the Purchase Agreement shall 
be resolved in favor of the Purchase Agreement.  

3. Assumed Obligations. Except to the extent discharged by the Sale Order and 
Assignor’s conveyance of the Property to Assignee thereunder Free and Clear (except for 
Permitted Encumbrances and Assignee’s Assumed Obligations), upon and after Closing, 
Assignee will assume, pay, and perform only the following Liabilities (collectively, the 
“Assignee’s Assumed Obligations”): (i) all Liabilities with respect to ownership and (if 
applicable) operation of the Property arising on or after the Effective Date, (ii) all Liabilities 
arising under the Assumed Contracts, (iii) all Liabilities to pay and deliver royalties, overriding 
royalties, non-participating royalties, and other burdens on Hydrocarbon production produced 
and marketed on or after the Effective Date, (iv) all Liabilities necessary to comply with all Laws 
with respect to the Property that arise after the Effective Date, including the lawful plugging and 
abandonment of oil and gas Wells and the restoration of the surface of the land, or any 
governmental request or other requirement to abandon any pipeline or facility or take any clean-
up, remedial, or other action with respect to the Property, but in each case, only to the extent 
such Liabilities arise after the Effective Date, (v) all Liabilities relating to Taxes attributable to 
the Property, other than Transfer Taxes, for the portion of the Current Tax Period after the 
Effective Date as well as any and all Tax periods beginning on or after the Effective Date, and 
(vi) all Liabilities related to administration and payment of the Suspended Funds.

4. Title Waiver. THE PROPERTY IS CONVEYED AND TRANSFERRED 
WITHOUT ANY REPRESENTATION, WARRANTY, OR COVENANT OF TITLE OF ANY 
KIND OR NATURE, EITHER EXPRESS, IMPLIED, OR STATUTORY.

5. Defects. THE PROPERTY IS CONVEYED AND ASSIGNED TO AND 
ACCEPTED BY ASSIGNEE IN ITS “AS IS, WHERE IS” CONDITION AND STATE OF 
REPAIR, AND WITH ALL FAULTS AND DEFECTS, WITHOUT ANY 
REPRESENTATION, WARRANTY, OR COVENANT OF ANY KIND OR NATURE, 
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, 
WARRANTIES OF MARKETABILITY, QUALITY, CONDITION, CONFORMITY TO 
SAMPLES, MERCHANTABILITY, AND/OR FITNESS FOR A PARTICULAR PURPOSE, 
ALL OF WHICH ARE EXPRESSLY DISCLAIMED BY ASSIGNOR AND WAIVED BY 
ASSIGNEE.  ASSIGNEE RECOGNIZES THAT THE PROPERTY HAS BEEN USED FOR 
OIL AND GAS DRILLING, PRODUCTION, GATHERING, PIPELINE, 
TRANSPORTATION, STORAGE, AND RELATED OPERATIONS.  PHYSICAL CHANGES 
IN THE PROPERTY AND IN THE LANDS BURDENED THEREBY MAY HAVE 
OCCURRED AS A RESULT OF SUCH USES.  THE PROPERTY ALSO MAY INCLUDE 
BURIED PIPELINES AND OTHER EQUIPMENT, THE LOCATIONS OF WHICH MAY 
NOT BE KNOWN BY ASSIGNOR OR READILY APPARENT BY A PHYSICAL 
INSPECTION OF THE PROPERTY.  

IT IS UNDERSTOOD AND AGREED THAT ASSIGNEE HAS INSPECTED PRIOR 
TO CLOSING (OR SHALL BE DEEMED TO HAVE WAIVED ITS RIGHT TO INSPECT) 
THE LEASES, EQUIPMENT, PIPELINES, AND THE ASSOCIATED PREMISES AND 
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SATISFIED ITSELF AS TO THEIR PHYSICAL AND ENVIRONMENTAL CONDITION, 
BOTH SURFACE AND SUBSURFACE, AND THAT ASSIGNEE ACCEPTS ALL OF THE 
SAME IN THEIR “AS IS, WHERE IS” CONDITION AND STATE OF REPAIR, AND WITH 
ALL FAULTS AND DEFECTS, INCLUDING, BUT NOT LIMITED TO, THE PRESENCE OF 
NATURALLY OCCURRING RADIOACTIVE MATERIAL AND MAN-MADE MATERIAL 
FIBERS.

6. Subrogation.  To the extent permitted by law, Assignee shall be subrogated to 
Assignor’s rights in and to representations, warranties and covenants given with respect to the 
Property.  Assignor hereby grants and transfers to Assignee, its successors and assigns, to the 
extent so transferable, the benefit of and the right to enforce the covenants, representations and 
warranties, if any, which Assignor is entitled to enforce with respect to the Property, but only to 
the extent not enforced by Assignor.

7. Further Assurances.  Assignor and Assignee agree to execute and deliver all such 
other and additional instruments, and other documents and to do all such other and further acts 
and things as may be necessary to more fully and effectively grant, convey and assign to 
Assignee the Property conveyed hereby or intended to be conveyed hereby.

8. No Third-Party Beneficiaries.  This Assignment is intended only to benefit the 
Assignor and Assignee and their respective successors and assigns.  

9. Binding Effect.  This Assignment and the provisions contained herein shall be 
covenants running with the land and shall be binding upon and inure to the benefit of Assignor 
and Assignee and their respective successors and assigns.

10. Governing Law.  This Assignment shall be governed by and construed according 
to the laws of the State of Utah, excluding any conflict-of-law rule or principle that might apply 
the law of another jurisdiction.  

11. Defined Terms.  All capitalized terms not defined herein shall have the meaning 
provided in the Purchase Agreement.

12. Exhibits.  All exhibits attached hereto are made a part hereof and incorporated 
herein by this reference.  References in such exhibits to instruments on file in the public records 
are made for all purposes.  Unless provided otherwise, all recording references in such exhibits 
are to the appropriate records of the county in which the Property is located.

13. Counterparts.  This Assignment may be executed by Assignor and Assignee in 
counterparts, each of which shall be deemed an original instrument, but both of which together 
shall constitute but one and the same instrument.

Signature Page Follows.
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EXECUTED on the date set forth in the acknowledgments below to be effective for all 
purposes as of the Effective Date.

ASSIGNOR:

III EXPLORATION II LP
By: Petroglyph Energy, Inc., its general partner

By:
Name: Paul Powell President
Title: President

ASSIGNEE:

CRESCENT POINT ENERGY U.S. CORP.

By:
Name: Anthony Baldwin
Title: Manager, Land & Business Development
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Acknowledgement of III Exploration II, LP

STATE OF_________ )
) ss

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this ____ day of ___________, 2017, by 
Paul Powell, as President of Petroglyph Energy, Inc., in its capacity as general partner of III 
Exploration II LP, an Idaho limited partnership. 

Witness my hand and official seal.

Notary Public

My commission expires: __________________

Acknowledgement of Crescent Point Energy U.S. Corp.

STATE OF UTAH )
) ss

COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me this ____ day__________, 2017, 
by Anthony Baldwin, as Manager, Land & Business Development of Crescent Point Energy U.S. 
Corp., a Delaware corporation, on behalf of said corporation.

Witness my hand and official seal.

Notary Public

My commission expires: __________________
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Exhibit A-1

(Attached to and made part of that certain Assignment, Assumption Agreement, and Bill of Sale
dated _____________, 2017, between III Exploration II LP, as Assignor, and

Crescent Point Energy U.S. Corp., as Assignee)

LEASES 
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Exhibit A-2

(Attached to and made part of that certain Assignment, Assumption Agreement, and Bill of Sale
dated _____________, 2017, between III Exploration II LP, as Assignor, and

Crescent Point Energy U.S. Corp., as Assignee)

WELLS
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Exhibit B

(Attached to and made part of that certain Assignment, Assumption Agreement, and Bill of Sale
dated _____________, 2017, between III Exploration II LP, as Assignor, and

Crescent Point Energy U.S. Corp., as Assignee)

EASEMENTS AND SURFACE RIGHTS
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Exhibit G

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

FORM OF CLOSING STATEMENT

III EXPLORATION II LP (“Seller”),
and

CRESCENT POINT ENERGY U.S. CORP. (“Buyer”)

Preliminary Settlement Statement Dated February __, 2017
Effective Date:  December 1, 2016
Closing Date:  February __, 2017

Purchase Price:
Base Purchase Price $51,500,000.00

Upward Adjustments:
Value of liquid Hydrocarbons in storage on the Effective Date - 14(a) $_________

Downward Adjustments:
Amount received by Seller for production from and after Effective Date -14(b)(i) $___________
Amount of Suspended Funds – 14(b)(ii) $ 8,811.65
Property Costs Paid for by Buyer – 14(b)(iii) $___________
Casualty loss or Government Taking amount –14(b)(iv) $ ___________
Preferential Purchase Rights – 14(b)(v) $ -0-
Hard Consents – 14(b)(vi) $___________
Cure Costs – 14(b)(vii)
Agreed upon Amount of Title Defects – 14(b)(viii) $ ___________
Agreed Upon Amount of Environmental Defects – 14(b)(ix) $____________
Imbalances – 14(c) $ -0-

Adjusted Purchase Price Due to Seller $ ___________

Less Escrow Amount Held by Seller $4,150,000.00

Net Additional Purchase Price due to Seller at Closing $ ___________

Signature Page Follows.
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“Seller” “Buyer”

III Exploration II LP Crescent Point Energy U.S. Corp.
By: Petroglyph Energy, Inc., its general partner

By: _________________________________ By:______________________________
Name: Paul R. Powell Name: ___________________________
Title: President Title: ___________________________
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Exhibit H

(Attached to and made a part of that certain Purchase and Sale Agreement dated
February 10, 2017, between III Exploration II LP, as Seller, and 

Crescent Point Energy U.S. Corp., as Buyer)

AFFIDAVIT OF NON-FOREIGN STATUS

Section 1445 of the Internal Revenue Code of 1986, as amended, provides that a 
transferee of a U.S. real property interest must withhold tax if the transferor is a foreign person.  
To inform Crescent Point Energy U.S. Corp. (“Transferee”) that withholding of tax is not 
required upon the disposition of a U.S. real property interest by III Exploration II LP, an Idaho 
limited partnership (“III Exploration”), the undersigned hereby certifies the following on behalf 
of III Exploration:

1. III Exploration is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate (as those terms are defined in the Internal Revenue Code and 
Income Tax Regulations);

2. III Exploration’s U.S. employer identification number is 82-0536791; and

3. III Exploration’s office address is 960 Broadway Ave., Suite 500, Boise, Idaho 
83706.

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

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

This Affidavit is as of __________, 2017

III Exploration II LP

By: Petroglyph Energy, Inc.,
its general partner

By:  _____________________________________
Paul R. Powell
President
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Western Uintah Basin Bid Package

Contract Counterparty Date Description Cure Cost
Communitization Agreement EP Energy E&P Company, L.P. 3/22/2016 T3S, R4W, USM; Section 27: ALL $0.00
Joint Operating Agreement EP Energy E&P Company, L.P. 7/1/2014 T3S, R4W, USM; Section 27: ALL $0.00
Joint Operating Agreement EP Energy E&P Company, L.P. 6/1/2016 T3S-R4W, USM; Section 31: ALL $0.00
Joint Operating Agreement EP Energy E&P Company, L.P. 12/17/2013 T3S-R4W, USM; Section 32: ALL $0.00
Joint Operating Agreement EP Energy E&P Company, L.P. 8/1/2015 T3S-R4W, USM; Section 33: ALL $0.00
Joint Operating Agreement Newfield Production Company 3/1/2011 T4S-R4W, USM; Section 2: All $0.00
Unit Operating Agreement Newfield Production Company 6/1/2009 Greater Monument Butte Unit (UTU-87538X) $0.00
Unit Agreement Newfield Production Company 6/1/2009 Greater Monument Butte Unit $0.00

Total: $0.00

The agreements with EP Energy E&P Company, L.P. ("EP") specified above are subject to claims asserted by EP, as described on Schedule 7(i).  As described in
more detail therein, the Debtor asserts that no cure amounts are owed to EP in connection with assumption and assignment of the EP agreements but EP has 
asserted "cure" amounts totaling $156,141.84.

Exhibit I

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

CONTRACTS TO BE ASSUMED AND ASSIGNED WITH CURE COSTS

EP Energy E&P Company
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Exhibit K

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

When Recorded, Return To:
Crescent Point Energy U.S. Corp.
555 17th Street, Suite 1800
Denver, Colorado 80202
Attention: Land Manager

ASSIGNMENT AND BILL OF SALE (PETROGLYPH)

This Assignment and Bill of Sale (this “Assignment”), dated as of December 1st, 2016, at
7:00 a.m., Mountain Time, (the “Effective Date”), is from Petroglyph Operating Company, Inc., 
a Kansas corporation, and Petroglyph Energy, Inc., a Delaware corporation (collectively, 
“Assignors”), with an address of _______________________________, to Crescent Point 
Energy U.S. Corp., a Delaware corporation (“Assignee”), with an address of 555 17th Street, 
Suite 1800, Denver, Colorado 80202.  Assignors and Assignee are each a “Party,” and 
collectively, are the “Parties.”

For and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable 
consideration, the receipt and sufficiency of which Assignors hereby acknowledge, Assignors
have sold, transferred, assigned, conveyed, and delivered, and does hereby sell, transfer, assign, 
convey, and deliver to Assignee, effective as of the Effective Date, all of Assignors’ right, title 
and interest in and to the following (collectively, the “Property”):

(a) All of the easements, rights-of-way, licenses, permits, servitudes, surface 
leases, surface use agreements, surface fee tracts, and similar rights, 
obligations and interests relating to the assets conveyed to Assignee by III 
Exploration II LP under the terms of that certain Assignment, Assumption 
Agreement, and Bill of Sale dated ___________, 2017 (the “III 
Exploration Assignment”), including, without limitation, those described 
on Exhibit A;

(b) To the extent transferrable without payment (unless Assignee makes such 
payment), all permits relating to the assets conveyed to Assignee by III 
Exploration II LP under the terms of the III Exploration Assignment, 
including, without limitation, those described on Exhibit B; and

(c) All contracts set forth on Exhibit C, including all rights, obligations and 
interests in all such contracts.
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NOTWITHSTANDING THE FOREGOING, the Property shall not include, and there is 
hereby excepted, reserved, and excluded from the sale, transfer, and assignment contemplated 
hereby, all contracts to which Assignors are a party that are not expressly listed on Exhibit C.

TO HAVE AND TO HOLD the Property unto Assignee, its successors and assigns, 
forever, subject to the following terms and conditions:

1. Subrogation.  To the extent permitted by law, Assignee shall be subrogated to 
Assignors’ rights in and to representations, warranties and covenants given with respect to the 
Property.  Assignors hereby grant and transfer to Assignee, its successors and assigns, to the 
extent so transferable, the benefit of and the right to enforce the covenants, representations and 
warranties, if any, which Assignors are entitled to enforce with respect to the Property, but only 
to the extent not enforced by Assignors.

2. Further Assurances.  Assignors and Assignee agree to execute and deliver all such 
other and additional instruments, and other documents and to do all such other and further acts 
and things as may be necessary to more fully and effectively grant, convey and assign to 
Assignee the Property conveyed hereby or intended to be conveyed hereby.

3. No Third-Party Beneficiaries.  This Assignment is intended only to benefit the 
Assignors and Assignee and their respective successors and assigns.  

4. Binding Effect.  This Assignment and the provisions contained herein shall be 
covenants running with the land and shall be binding upon and inure to the benefit of Assignors
and Assignee and their respective successors and assigns.

5. Governing Law.  This Assignment shall be governed by and construed according 
to the laws of the State of Utah, excluding any conflict-of-law rule or principle that might apply 
the law of another jurisdiction.  

6. Exhibits.  All exhibits attached hereto are made a part hereof and incorporated 
herein by this reference.  References in such exhibits to instruments on file in the public records 
are made for all purposes.  Unless provided otherwise, all recording references in such exhibits 
are to the appropriate records of the county in which the Property is located.

7. Counterparts.  This Assignment may be executed by Assignors and Assignee in 
counterparts, each of which shall be deemed an original instrument, but both of which together 
shall constitute but one and the same instrument.

Signature Page Follows.
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EXECUTED on the date set forth in the acknowledgments below to be effective for all 
purposes as of the Effective Date.

ASSIGNORS:

PETROGLYPH OPERATING COMPANY, INC.

By:
Name: ____________________________________
Title: _____________________________________

PETROGLYPH ENERGY, INC.

By:
Name: ____________________________________

Title: _____________________________________

ASSIGNEE:

CRESCENT POINT ENERGY U.S. CORP.

By:
Name: Anthony Baldwin
Title: Manager, Land & Business Development
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Acknowledgement of Petroglyph Operating Company, Inc.

STATE OF_________ )
) ss

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this ____ day of ___________, 2017, by 
____________, as _____________ of Petroglyph Operating Company, Inc., a Kansas 
corporation, on behalf of the corporation. 

Witness my hand and official seal.

Notary Public

My commission expires: __________________

Acknowledgement of Petroglyph Energy, Inc.

STATE OF_________ )
) ss

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this ____ day of ___________, 2017, by 
____________, as _____________ of Petroglyph Energy, Inc., a Delaware corporation, on 
behalf of the corporation. 

Witness my hand and official seal.

Notary Public

My commission expires: __________________
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Acknowledgement of Crescent Point Energy U.S. Corp.

STATE OF UTAH )
) ss

COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me this ____ day__________, 2017, 
by Anthony Baldwin, as Manager, Land & Business Development of Crescent Point Energy U.S. 
Corp., a Delaware corporation, on behalf of said corporation.

Witness my hand and official seal.

Notary Public

My commission expires: __________________
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Exhibit A

(Attached to and made part of that certain Assignment and Bill of Sale
dated _____________, 2017, between Petroglyph Operating Company, Inc. and Petroglyph 

Energy, Inc., as Assignors, and Crescent Point Energy U.S. Corp., as Assignee)

EASEMENTS AND SURFACE RIGHTS
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Exhibit B

(Attached to and made part of that certain Assignment and Bill of Sale
dated _____________, 2017, between Petroglyph Operating Company, Inc. and Petroglyph 

Energy, Inc., as Assignors, and Crescent Point Energy U.S. Corp., as Assignee)

PERMITS
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Exhibit C

(Attached to and made part of that certain Assignment and Bill of Sale
dated _____________, 2017, between Petroglyph Operating Company, Inc. and Petroglyph 

Energy, Inc., as Assignors, and Crescent Point Energy U.S. Corp., as Assignee)

CONTRACTS
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Exhibit L

(Attached to and made part of that certain Purchase and Sale Agreement
dated February 10, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

TRANSITION SERVICES AGREEMENT

This Transaction Services Agreement (this “Agreement”) is entered into this [____] day of 
[March], 2017 (the “Commencement Date”) 1 by and between Crescent Point Energy U.S. Corp., a 
Delaware corporation (“Owner”), and Petroglyph Operating Company, Inc., a Kansas corporation
(“POCI”).  Owner and POCI are sometimes hereafter jointly referred to as the “Parties” and individually as 
a “Party”.

Recitals

A. Contemporaneous with the execution of this Agreement, Owner acquired certain operated 
and non-operated oil and gas assets in the Uintah and Duchesne Counties, Utah (the “Properties”) from III 
Exploration II LP (“Exploration”), pursuant to a Purchase and Sale Agreement dated February 10, 2017, by 
and between Owner and Exploration (the “PSA”).

B. Exploration is a debtor in possession under chapter 11 of title 11 of the United States Code, 
11 U.S.C. §§ 101, et seq. (the “Bankruptcy Code”) as a result of filing a voluntary petition for relief under 
chapter 11 of the Bankruptcy Code on July 26, 2016 in the United States Bankruptcy Court for the District 
of Utah (the “Bankruptcy Court”), where Seller’s bankruptcy case is administered under Case No. 
16-26471.

C. The Properties were acquired by Owner from Exploration in a 363 sale transaction 
approved by the Bankruptcy Court by Order dated February [28], 2017 (the “Order”).

D. POCI is an Affiliate of Exploration and has historically operated and managed the 
Properties on behalf of Exploration, and provided related services to Exploration in connection with the 
Properties.

E. From and after the Commencement Date, Owner desires to retain POCI to continue to 
provide the Services to effect an orderly transition during the Service Period (as defined below), and POCI 
has agreed to provide the Services during the Service Period for the compensation provided for in this 
Agreement and pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the representations, warranties, covenants and 
agreements set forth herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

1. Definitions; Interpretation.  As used in this Agreement, capitalized terms shall have the 
meanings ascribed to them in Exhibit A attached hereto.  As used in this Agreement: the word “or” is not 
exclusive; the word “including” (in its various forms) means “including without limitation”; pronouns in 
masculine, feminine and neuter genders shall be construed to include any other gender; and words in the 

1 Note to Draft:  The Commencement Date is to be the date that the closing of the transactions contemplated by the 
PSA occurs.
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singular form shall be construed to include the plural and vice versa, unless the context otherwise requires.  
References herein to any Section, Appendix, Schedule or Exhibit shall be to a Section, an Appendix, a
Schedule or an Exhibit hereof unless otherwise specifically provided.  This Agreement is the result of 
negotiations between, and has been reviewed by the Parties, and accordingly, this Agreement shall be 
deemed to be the joint product of the Parties, and no ambiguity shall be construed in favor or against any 
Party or beneficiary hereof.

2. Appointment of POCI as Service Provider.  Effective as of the Commencement Date, 
Owner hereby appoints and retains POCI to provide the Services pursuant to the terms and conditions of 
this Agreement and POCI hereby accepts such appointment and agrees to provide the Services pursuant to 
the terms and conditions of this Agreement.  

3. Services.  The Services to be provided by POCI to Owner pursuant to this Agreement are 
substantially similar to the scope of services provided by POCI to Exploration relating to the operation, 
administration and management of the Properties prior to the acquisition thereof by Owner pursuant to the 
PSA, including the Services set forth on Exhibit B attached hereto.  However, both Parties acknowledge 
that the primary objective of this Agreement is to transition the performance and provision of all Services 
from POCI to Owner by the end of the Service Period.

3.1 Standard of Performance; Standard of Care.  Except as otherwise expressly 
provided for in this Agreement, POCI shall provide each Service as a reasonable and prudent operator, in 
good faith, in a good and workmanlike manner, with due diligence and dispatch, in accordance with good 
oilfield practices, and in compliance with the terms and conditions of this Agreement and all applicable 
laws, rules, regulations and ordinances of any governmental authority having jurisdiction over POCI or the 
Properties.  Notwithstanding anything to the contrary in this Agreement, the Parties understand and agree 
that POCI shall never have any liability to Owner or any of its Affiliates in connection with its performance 
of the Services hereunder greater than that which it would have as the “operator” to a “non-operator” under 
the applicable operating agreement (or, in the absence of such an agreement, under the AAPL 610 (2015
Revision) Model Form Operating Agreement), IT BEING RECOGNIZED THAT UNDER SUCH 
AGREEMENTS, THE PARTY NAMED AS OPERATOR IS RESPONSIBLE ONLY FOR ITS GROSS 
NEGLIGENCE AND WILLFUL MISCONDUCT.

3.2 Additional Services.  From time to time during the Service Period, the Parties may 
identify additional services that Owner desires POCI to provide (“Additional Services”).  If POCI agrees to 
provide such Additional Services, the Parties shall cooperate in good faith to mutually agree in writing upon 
the scope of such Additional Services and to the additional compensation to be provided to POCI for such 
Additional Services.

3.3 Cooperation. To the extent not already obtained pursuant to the PSA, the Parties 
acknowledge and agree they shall cooperate and use good faith, commercially reasonable efforts to obtain 
any consents, additional licenses or approvals from third parties that are required to enable POCI to 
transition the Services to Owner not later than the end of the Service Period (collectively, “Required 
Consents”).  Owner shall bear all third party costs and expenses incurred or paid by or on behalf of either 
Party (or any of their respective Affiliates) in connection with obtaining any such Required Consents.  

3.4 Level of Service. Owner acknowledges that the employees of PCOI are involved 
in the conduct of other business for POCI and its Affiliates and shall not be required to dedicate the entirety 
of their business day to the performance of the Services hereunder.

3.5 Use of Affiliates and other Contractors.  To the extent consistent with past 
practices of POCI in its operation and management of the Properties on behalf of Exploration (including 
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with respect to providing services similar to the Services), POCI may use and/or engage its Affiliates, 
contractors or other Persons to perform all or any part of any of the Services hereunder.  POCI will remain 
fully responsible for the performance of its obligations under this Agreement in accordance with its terms, 
including any obligations it performs through its Affiliates, contractors or other Persons, and POCI will be 
solely responsible for payments due any such Affiliates, contractors or other Persons.

3.6 Liens.  Subject to POCI’s receipt of funds from Owner sufficient to satisfy its 
obligations under this Section 3.6, unless the respective amounts due are POCI Expenses, POCI will keep 
the Properties free and clear of mechanic’s liens, materialmen’s liens, and other liens threatened, asserted or 
created by any governmental authority or POCI’s employees, agents, representatives, vendors, suppliers, 
and/or subcontractors arising from or relating to the performance of POCI’s duties hereunder.  In the event 
that Owner receives a notice of any such lien or threatened lien relating to any of the Properties, Owner may
pay or settle the amount in dispute under the lien.  If Owner had previously advanced to POCI the amount in 
dispute, POCI will promptly reimburse Owner for such amount paid by Owner following receipt of a 
written invoice therefor from Owner.  At Owner’s request, POCI will provide Owner with a satisfactory 
certification of lien waiver or satisfaction of any condition(s) giving rise to any such lien (if any).

3.7 Independent Contractor Relationship.  Notwithstanding anything to the contrary 
herein, with respect to its performance of the Services, POCI is an independent contractor with respect to 
Owner, with the authority to control, oversee and direct the performance of the details of the Services, 
subject to the right of Owner to direct POCI with respect to the ends to be accomplished.  Further 
notwithstanding anything to the contrary herein, the employees of POCI performing the Services hereunder 
shall not be considered to be employees, agents or servants of Owner.

3.8 No Joint Venture or Partnership.  Notwithstanding anything to the contrary 
herein, this Agreement is not intended to and nothing herein shall be construed as creating a joint venture, 
partnership, agency or other association within the meaning of the common law, the Bankruptcy Code or 
under the laws of any state.

3.9 Scope of Authority. Notwithstanding anything herein to the contrary, unless 
Owner provides its prior written consent, POCI shall not have the authority to do any of the following on 
behalf of Owner:

(a) enter into or amend any contracts relating to the Properties;
(b) borrow or lend money;
(c) participate in oil and gas futures or hedging activities;
(d) make any consent or non-consent elections with respect to operations on the 

Properties;
(e) purchase or sell any Property, other than sales of production in the ordinary course of 

business; 
(f) drill, complete, frac, deepen, sidetrack, re-complete or re-frac any well;
(g) execute any indemnification, release or waiver; or
(h) take any other action not in the ordinary course of business, consistent with POCI’s 

past practice with respect to the Properties;

provided, however, that in the case of (d) and (f), POCI shall be entitled to take any action it deems 
necessary in the event of an emergency (including a fire, explosion, release of hydrocarbons, or sabotage; 
incident involving loss of life, serious injury to an employee, contractor, or third party, or serious property 
damage) and shall report to Owner the details of any such event and any measure it as taken with respect 
thereto as soon as reasonably practicable.
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4. Service Period. The Services shall be rendered only during the Service Period.  For 
purposes of this Agreement, the “Service Period” shall commence on the Commencement Date and, subject 
to extension upon written agreement of the Parties, shall terminate on the date that is thirty (30) days after 
the Commencement Date.  Within ten (10) business days after the termination of Service Period, POCI shall 
deliver to Owner, at Owner’s sole cost and expense, all property of Owner in POCI’s possession or control, 
including all books, records, contracts, receipts for deposits and all other papers or documents maintained 
by POCI for Owner and which pertain to the Properties or the Services; provided that POCI may retain 
archival copies of material provided to Owner pursuant to this Section 4.  

5. Service Compensation.  As full and complete consideration for performing the Services, 
Owner shall pay POCI an amount equal to Six Hundred Sixty Thousand Dollars ($660,000) per month (the 
“Service Fee”), prorated for any partial month, plus an amount equal to 3.25% of the Service Fee per month
(the “Management Fee”), prorated for any partial month.  Contemporaneous with the execution of this 
Agreement, Owner shall pay to POCI the prorated Service Fee and Management Fee for the remainder of 
the then-current calendar month by wire transfer of immediately available funds in accordance with wire 
transfer instructions delivered by POCI to Owner.  Owner shall pay to POCI the Service Fee and 
Management Fee for any subsequent calendar month, or portion thereof, remaining in the Service Period, 
on or before the date that its five (5) business days prior to the beginning of such subsequent calendar 
month.    

5.1 Third Party Costs.  Owner shall pay directly to all applicable third parties all 
amounts set forth on any third party invoices related to the provision and/or performance of any of the 
Services hereunder; provided that such third party invoices are received by Owner directly from the 
applicable third party service provider or delivered by POCI to Owner in a timely manner prior to the due 
date of any payment contemplated by such applicable invoice.  In the event POCI pays any costs or 
expenses related to the provision of the Services under this Agreement directly to any third party, POCI 
shall deliver a reasonably detailed invoice (or invoices) to Owner, on or before the date that is ten (10) 
business days after the end of the Service Period, setting forth the amounts of all such costs and expenses, 
and Owner shall thereafter promptly reimburse POCI for such amounts; provided, however, that nothing in 
this Agreement shall require POCI to pay or otherwise advance any of its (or any of its Affiliates’) own 
funds in connection with the provision of any of the Services hereunder. Owner shall pay all invoiced 
amounts for Services performed or scheduled to be performed sufficiently in advance to permit POCI to 
meet obligations for the timely and proper payment of any such capital cost or expense or other expense 
amounts or costs for which POCI has the obligation to disburse, pay or account for pursuant to this 
Agreement, and POCI shall have no liability or obligation of any kind with respect thereto if Owner fails to 
so timely pay any such invoiced amounts.

5.2 No Other Payments to POCI; POCI Expenses. For the avoidance of doubt and 
notwithstanding anything to the contrary herein, except for (i) payment of the Service Fee and the 
Management Fee, (ii) compensation for performance of any Additional Services, pursuant to Section 3.2, 
(iii) reimbursement by Owner of any amounts paid by POCI paid to satisfy or discharge any lien on the 
Properties pursuant to Section 3.6, or (iv) reimbursement by Owner of any third party costs or expenses 
paid by POCI related to the provision of the Services under this Agreement, pursuant to this Section 5, 
Owner shall not be be obligated to pay, reimburse, or otherwise bear any costs, expenses, charges, fees or 
amounts paid, incurred or owing by POCI, including but not limited to, overhead charges, general and 
administrative expenses, wind down expenses, employee salaries or benefits of any kind, retention or 
severance payments, payroll taxes, or any other costs, expenses, charges, fees or amounts paid, incurred or 
owing by POCI that are not directly related to providing the Services during the Service Period
(collectively, the “POCI Expenses”), it being understood that all such POCI Expenses are the sole 
responsibility of POCI.
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5.3 Intentionally Omitted.

5.4 Records.  POCI will keep reasonably detailed records of all receipts, invoices, 
reports, and such other documents relating to the Services, consistent with past practices of POCI in its 
operation and management of the Properties on behalf of Owner.  POCI will maintain the records in 
accordance with its then-current record retention policies.  At reasonable intervals during the Service Period 
and for one (1) year thereafter, POCI shall, after receipt of no less than five (5) business days’ prior written 
notice from Owner, or, if due to an operational emergency, upon reasonable shorter notice under the 
circumstances, provide Owner with reasonable access to the records for the purpose of verifying the 
invoices submitted to Owner hereunder.  The costs and expenses of any such verification will be borne 
solely by Owner. 

5.5 Suspension of Services.  In the event Owner fails to fully and timely pay to POCI 
any amounts or payments as and when required by this Section 5 (or elsewhere in this Agreement) on a 
timely basis, POCI may, upon three (3) business days’ prior written notice to Owner during the Service 
Period, suspend its duties and obligations to provide the Services (whether arising under this Agreement or 
otherwise); provided that POCI may not so suspend it duties and obligations to provide the Services if the 
failure by Owner to make such payments is due to the continuance of any Default directly caused by POCI.  

5.6 Joint Interest Billings and Other Cash Expenditures.  POCI shall not incur, 
make, or consent to any individual AFE, lease operating expense, or any other cash expenditure payable to 
a third party (or that is not otherwise covered by the Services Fee) anticipated to exceed $25,000, unless 
POCI first provides written notice of the same to Owner, and obtains Owner’s prior written consent.  POCI 
shall provide copies of all AFEs and JIBs to Owner promptly upon receipt and shall use commercially 
reasonable efforts to provide such other information and otherwise cooperate with Owner to enable Owner 
to timely evaluate the merits of any proposed drilling operation covered by any such AFE or JIB.

5.7 Funds in Trust.  POCI will handle, account for, and within a reasonable time pay 
over to Owner all proceeds of production from the Properties, all other proceeds of the Properties, and all 
other funds in any way accruing to the Properties or otherwise belonging to Owner, net of any required 
holdbacks such as royalty or severance taxes or other amounts required to by paid to or held by Exploration 
pursuant to the PSA and/or the Order (including, for purposes of clarity, any proceeds of production from 
the Properties related to any period of time occurring prior to the Effective Date (as such term is defined in 
the PSA)), but only to the extent paid by POCI to the appropriate third party or to Exploration, as 
applicable, or to the extent any such amount is otherwise economically borne by POCI or any of its 
Affiliates.     

6. Assignment of Contracts.  Except to the extent already assigned to Owner pursuant to the 
terms of the PSA, prior to the end of the Service Period, POCI shall assign any contract to which POCI is a 
party which is related to the Properties to Owner, or to such Person designated by Owner to be the assignee
of such contract.  Notwithstanding anything else contained herein to the contrary, (i) POCI shall not be 
required to assign any contract which by its terms is not assignable or which requires consent for 
assignment and such consent has not yet been obtained as of the end of the Service Period and (ii) POCI 
will use commercially reasonably efforts to attempt to obtain any such consent to any assignment (or a 
waiver thereof).  POCI makes no representation that any such contract is assignable.

7. Force Majeure.  The obligations of each Party shall be suspended during the Service 
Period to the extent that such Party is prevented or hindered from complying therewith by any of the 
following causes beyond its reasonable control: (i) acts of God, (ii) weather, fire or explosion, (iii) war, 
invasion, riot or other civil unrest, (iv) governmental laws, orders or restrictions, (v) actions, embargoes or 
blockades in effect on or after the date of this Agreement, (vi) action by any regulatory authority, (vii) 
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national or regional emergency, (viii) strikes, labor stoppages or slowdowns or other industrial 
disturbances, (ix) shortage of adequate power or transportation facilities, or (x) any other event which is 
beyond the reasonable control of such Party (“Force Majeure”).  In such event, the Party whose 
performance is affected thereby shall give notice of suspension as soon as reasonably practicable to the 
other stating the occurrence of the Force Majeure and the date and extent of such suspension.  Such Party 
shall use reasonable diligence to remove the effect of the Force Majeure and resume the performance of 
such obligations as soon as reasonably practicable in an economic manner.  The affected Party’s obligation 
to make monetary payments under this Agreement shall not be relieved by any event of Force Majeure.

8. Notices.  All notices and other communications hereunder shall be in writing and shall be 
deemed given and received if properly addressed: (i) if delivered personally, by commercial delivery 
service or by facsimile (with acknowledgment of a complete transmission), on the day of delivery; or (ii) if 
delivered by internationally recognized courier (appropriately marked for next day delivery), one (1) 
business day after sending; or (iii) if delivered by first class, registered or certified mail (return receipt 
requested), three (3) business days after mailing.  Notices shall be deemed to be properly addressed to any 
Party hereto if addressed to the following addresses (or at such other address for a Party as shall be specified 
by like notice):

If to Owner:

Crescent Point Energy U.S. Corp.
555 17th Street, Suite 1800
Denver, Colorado 80202
Attn: Anthony Baldwin
Manager Land & Business Development
Phone: (720) 880-3610
Email: abaldwin@crescentpointenergy.com

If to POCI:

Petroglyph Operating Company, Inc.
960 Broadway, Suite 500
Boise, Idaho 83706
Attention: Paul R. Powell
Email: ppowell@pgei.com
Facsimile: 208-685-7605

with a copy (which shall not constitute notice) to:

Willkie, Farr & Gallagher, LLP
787 Seventh Avenue
New York, NY 10019-6099
Attention Matthew Feldman
Email: mfeldman@willkie.com
Facsimile: 212-728-9651

9. Entire Agreement.  This Agreement and the Exhibits hereto, and the documents and 
instruments and other agreements among the Parties referenced herein constitute the entire agreement 
among the Parties with respect to the subject matter hereof and supersede all prior and contemporaneous 
agreements and understandings, both written and oral, among the Parties with respect to the subject matter 
hereof.
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10. Severability.  In the event that any provision of this Agreement or the application thereof 
becomes or is declared by a court of competent jurisdiction to be illegal, void or unenforceable, the 
remainder of this Agreement will continue in full force and effect and the application of such provision to 
other Persons or circumstances will be interpreted so as reasonably to effect the intent of the Parties.  The 
Parties further agree to replace such void or unenforceable provision of this Agreement with a valid and 
enforceable provision that will achieve, to the greatest extent possible, the economic, business and other 
purposes of such void or unenforceable provision.

11. Expenses.  Subject to, and without limitation of, the other terms and conditions of this 
Agreement, all fees and expenses incurred in connection with the negotiation and effectuation of the terms 
and conditions of this Agreement shall be the obligation of the Party incurring such fees and expenses.

12. Successors and Assigns; Third Party Beneficiaries.

(a) This Agreement shall be binding upon each Party and its successors and assigns (if 
any), as applicable.  This Agreement shall inure to the benefit of the Parties and their respective successors 
and assigns (if any).

(b) No Party may assign any of its rights or delegate any of its rights or obligations 
under this Agreement without the prior written consent of the other Party, except pursuant to Section 3.5, 
without the consent of the other Party.

13. Amendment.  This Agreement may only be amended by execution of an instrument in 
writing signed by the Parties.

14. Waiver.  No failure on the part of any Person to exercise any power, right, privilege or 
remedy under this Agreement, and no delay on the part of any Person in exercising any power, right, 
privilege or remedy under this Agreement, shall operate as a waiver of such power, right, privilege or 
remedy; and no single or partial exercise of any such power, right privilege or remedy shall preclude any 
other or further exercise thereof or of any other power, right, privilege or remedy.

15. Governing Law.

(a) This Agreement, and all claims or causes of action (whether in contract or tort) that 
may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of 
this Agreement (including any claim or cause of action based upon, arising out of or related to any 
representation or warranty made in or in connection with this Agreement or as an inducement to enter into 
this Agreement), shall be governed by, and construed in accordance with, the internal laws of the State of 
Utah, without giving effect to the principles of conflicts of laws thereof.

(b) Unless otherwise explicitly provided in this Agreement, any action, claim, suit or 
proceeding relating to this Agreement or the enforcement of any provision of this Agreement shall be 
brought or otherwise commenced in any Utah state or federal court located in the Salt Lake City, Utah.  
Each Party (i) expressly and irrevocably consents and submits to the jurisdiction of each such court, and 
each state or federal appellate court located in the State of Utah, in connection with any such proceeding; 
(ii) agrees that each such court shall be deemed to be a convenient forum; (iii) agrees that service of process 
in any such proceeding may be made by giving notice pursuant to Section 8; and (iv) agrees not to assert, by 
way of motion, as a defense or otherwise, in any such proceeding commenced in any such court, any claim 
that such Party is not subject personally to the jurisdiction of such court, that such proceeding has been 
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brought in an inconvenient forum, that the venue of such proceeding is improper or that this Agreement or 
the subject matter of this Agreement may not be enforced in or by such court.

16. Certain Waivers.

16.1 EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY 
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT OR ANY RELATED 
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND 
THEREFORE, IT IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE EXTENT 
PERMITTED BY LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, ANY RELATED AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY.

16.2 EACH PARTY, TO THE FULLEST EXTENT PERMITTED BY LAW, 
IRREVOCABLY WAIVES ANY RIGHTS THAT IT MAY HAVE TO PUNITIVE, SPECIAL, 
EXEMPLARY, CONSEQUENTIAL, INDIRECT OR SIMILAR DAMAGES BASED UPON, OR 
ARISING OUT OF, THIS AGREEMENT OR ANY COURSE OF CONDUCT, COURSE OF DEALING, 
STATEMENTS OR ACTIONS OF ANY OF THEM RELATING THERETO, WHETHER OR NOT 
SUCH DAMAGES ARE CAUSED OR CONTRIBUTED TO BY THE SOLE, JOINT, 
CONTRIBUTORY, OR CONCURRENT NEGLIGENCE OR STRICT LIABILITY OF ANY PARTY OR 
THIRD PARTY.

16.3 EACH PARTY (i) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR 
ATTORNEY OF THE OTHER PARTIES HAS REPRESENTED, EXPRESSLY OR OTHERWISE 
THAT SUCH OTHER PARTY WOULD NOT IN THE EVENT OF LITIGATION, SEEK TO ENFORCE 
THE FOREGOING WAIVERS AND (ii) ACKNOWLEDGES THAT IT AND THE OTHER PARTY 
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 16.

17. INDEMNIFICATION. POCI AND ITS MEMBERS, MANAGERS, OFFICERS, 
AFFILIATES, EMPLOYEES, ATTORNEYS, CONTRACTORS AND AGENTS (THE “POCI 
GROUP”) SHALL HAVE NO LIABILITY FOR OR IN CONNECTION WITH ANY AND ALL 
CLAIMS, DEMANDS, SUITS, CAUSES OF ACTION, LOSSES, DAMAGES, LIABILITIES, 
FINES, PENALTIES AND COSTS (INCLUDING REASONABLE ATTORNEYS’ FEES AND 
COSTS OF LITIGATION) WHETHER KNOWN OR UNKNOWN, ASSERTED OR 
UNASSERTED, THAT ARE BROUGHT BY OR OWED TO OWNER OR ANY THIRD PARTY 
(“CLAIMS”) ARISING OUT OF OR RESULTING FROM THE SERVICES; AND OWNER
HEREBY RELEASES THE POCI GROUP FROM AND SHALL FULLY PROTECT, DEFEND, 
INDEMNIFY AND HOLD THE POCI GROUP HARMLESS FROM AND AGAINST ALL 
CLAIMS ARISING OUT OF OR RESULTING FROM THE SERVICES WHETHER BY 
CONTRACT, TORT, OR OTHERWISE AND WHETHER OR NOT SUCH CLAIMS ARE 
CAUSED OR CONTRIBUTED TO BY THE SOLE, JOINT, CONTRIBUTORY, OR 
CONCURRENT NEGLIGENCE OR STRICT LIABILITY OF THE POCI GROUP SAVE AND 
EXCEPT, IN EACH CASE, CLAIMS ARISING BY REASON OF THE GROSS NEGLIGENCE 
OR WILLFUL MISCONDUCT OF ANY MEMBER OF THE POCI GROUP.

18. Other Remedies.  Except as otherwise expressly provided herein, any and all remedies 
herein expressly conferred upon a Party will be deemed cumulative with and not exclusive of any other 
remedy conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any one 
remedy will not preclude the exercise of any other remedy.
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19. Counterparts; Facsimile Delivery.  This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and 
the same instrument.  Any signature page delivered by facsimile or electronic image transmission 
(including in the form of a PDF file) shall be binding to the same extent as an original signature page.  Any 
Party that delivers a signature page by facsimile or electronic image transmission shall deliver an original 
counterpart to any other Party that requests such original counterpart.

20. Attorneys’ Fees.  If any action, claim, suit or proceeding relating to this Agreement or the 
enforcement of any provision thereof is brought against any Party, the prevailing Party shall be entitled to 
recover reasonable attorneys’ fees, costs and disbursements, in addition to any other relief to which the 
prevailing Party may be entitled.

21. Confidentiality.

21.1. POCI agrees: (a) to hold in trust and maintain confidential; (b) not to disclose to 
others without prior written approval from Owner; (c) not to use for any purpose, other than such purpose as 
may be authorized in writing by Owner; and (d) to prevent duplication of and disclosure to any other 
Person, any information received from Owner or developed, presently held or continued to be held, or 
otherwise obtained by POCI under this Agreement (the “Confidential Information”).  Such Confidential 
Information includes (i) all results of any Services provided hereunder, (ii) information disclosed by either 
Party to the other Party orally, visually, in writing or in other tangible form,  and (iii) all nonpublic or 
proprietary information of any nature (including prices, trade secrets, technological know-how, data and all 
other nonpublic or proprietary concepts, methods of doing business, ideas, materials or information), 
including all information derived from any such nonpublic or proprietary information.

21.2. The foregoing obligations of confidence, nondisclosure and nonuse shall not apply 
to any Confidential Information that: (a) was in the public domain at the time of disclosure by one Party to 
the other; (b) enters the public domain through no fault of POCI; (c) was communicated to any Party by a 
third party free of any obligation of confidence known to the recipient; or (d) was developed by officers, 
employees or agents of or consultants to one Party independently of and without reference to the nonpublic 
or proprietary information of another Party, and, in the case of POCI, was not developed while performing 
under this Agreement. Specific information shall not be deemed to come under the above exceptions 
merely because it is embraced by more general information that is or becomes public knowledge.

21.3. POCI may disclose Confidential Information to the extent necessary or convenient 
and appropriate to attorneys of litigants or to governmental authorities to comply with any obligation 
imposed on POCI or any of its Affiliates pursuant to applicable law or otherwise in connection with a 
proceeding in a court or other governmental authority of competent jurisdiction, provided that, if, and to the 
extent, legally permissible, POCI shall provide prompt written notice to Owner of the need for such 
disclosure, together with such other information about the proceeding as will enable Owner to evaluate the 
obligation and the need to elect either to intervene or otherwise appear or act in the proceeding to protect 
directly Owner’s information, all at the sole cost and expense of Owner.  Alternatively, Owner may request 
POCI to, and if so requested, POCI shall, make a reasonable and diligent effort, at the sole cost and expense 
of Owner, to obtain a protective order or otherwise to protect the confidentiality of the Confidential 
Information sought to be obtained or disclosed in said proceeding.

21.4. POCI agrees to maintain and protect the confidentiality of the information of 
Owner as set forth in this Section 21 for a period of one (1) year from the date of the termination of the 
Service Period.
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22. Further Assurances. The Parties shall execute, acknowledge and deliver or cause to be 
executed, acknowledged and delivered such instruments and take such other action as may be reasonably 
necessary or advisable to carry out their obligations under this Agreement and under any document or other 
instrument delivered pursuant hereto.  

[The remainder of this page is intentionally left blank.]
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Signature Page
Transition Services Agreement

IN WITNESS WHEREOF, each of the Parties to this Agreement has executed and 
delivered this Agreement, or caused this Agreement to be executed and delivered by its duly 
authorized representative, effective as of the Commencement Date.

Owner:

Crescent Point Energy U.S. Corp
a Delaware Corporation

By
Name:
Title: 

POCI:

Petroglyph Operating Company, Inc.
a Kansas corporation

By
Name: Paul R. Powell
Title: President

Case 16-26471    Doc 303    Filed 03/08/17    Entered 03/08/17 15:34:21    Desc Main
 Document      Page 322 of 430



A-1
[Transition Services Agreement]

Exhibit A
Definitions

“Additional Services” has the meaning set forth in Section 3.2.

“AFE” means an authorization for expenditure submitted under the applicable operating 
agreement with respect to any Property of Owner or any other comparable document received by or 
on behalf of Owner.  

“Affiliate” of a Person shall mean any other Person who (i) directly or indirectly through 
one or more intermediaries controls, is controlled by or is under common control with, such Person 
or (ii) owns more than 10% of the capital stock or equity interest in such Person.  “Control” means 
the possession of the power, directly or indirectly, to direct or cause the direction of the 
management and policies of a Person whether through the ownership of voting securities, by 
contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph above.

“Bankruptcy Code” has the meaning set forth in Recital B.

“Bankruptcy Court” has the meaning set forth in Recital B.

“Claim” has the meaning set forth in Section 17.

“Commencement Date” has the meaning set forth in the introductory paragraph above.

“Confidential Information” has the meaning set forth in Section 21.1.

“Default” means the occurrence of any of the following events: (a) POCI fails to duly 
observe, perform or comply with any covenant, agreement or provision of this Agreement and such 
failure shall continue for a period of five (5) business days following the receipt of written notice 
from Owner of the occurrence thereof (or two (2) business days with respect to any default arising 
under Section 5), or (b) POCI becomes the subject of any bankruptcy or insolvency proceeding 
under the Bankruptcy Code (or any similar debtor relief law).

“Exploration” has the meaning set forth in Recital A.

“Force Majeure” has the meaning set forth in Section 7.

“JIB” means a joint interest billing submitted or delivered under the applicable operating 
agreement with respect to any Property of Owner or any other comparable invoice received by or 
on behalf of Owner.

“Management Fee” has the meaning set forth in Section 5.

“Operated Properties” means oil and gas Properties operated by POCI on behalf of Owner.

“Order” has the meaning set forth in Recital C.
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“Owner” has the meaning set forth in the introductory paragraph above.

“Parties” (“Party”) has the meaning set forth in the introductory paragraph above.

“Person” means an individual, a sole proprietorship, a partnership, a corporation, a limited 
liability company, an association, a joint stock company, a trust, a joint venture, an unincorporated 
organization, any other business entity or any governmental authority.

“POCI” has the meaning set forth in the introductory paragraph above.

“POCI Expenses” has the meaning set forth in Section 5.2.

“POCI Group” has the meaning set forth in Section 17.

“PSA” has the meaning set forth in Recital A.

“Properties” has the meaning set forth in Recital A.

“Required Consents” has the meaning set forth in Section 3.3.

“Service Fee” has the meaning set forth in Section 5.

“Services” means those Services described on Exhibit B.

“Service Period” has the meaning set forth in Section 4.
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Exhibit B
Description of Services

For purposes of this Agreement the “Services” to be provided pursuant to this Agreement 
shall generally be as follows:

Accounting Matters.  POCI shall effect continuous operation of the revenue distribution, 
joint interest billing, and other accounting functions of the operator for all costs, expenses, 
production, and sales incurred or completed during the Service Period, as the case may be, 
pursuant to the agreements in effect relating to the Properties, and other accounting related 
duties.

Joint-Interest Billings.  POCI shall be responsible for processing joint interest billings, 
including without limitation billings for all work on wells being drilled, if any, and other 
continuing operations, under the agreements and applicable orders governing the 
Properties.

Marketing Services.  POCI shall be responsible for endeavoring to market and sell all
production from the Properties in the same manner as POCI has historically marketed 
Exploration’s production therefrom.

Revenue Distribution.  Subject to, and without limitation of, Section 5.7 of the Agreement, 
POCI shall receive, collect, hold for the benefit of Owner all revenues generated from the 
Properties and disburse and pay all third party royalties, costs and expenses (including all 
operating expenses) attributable to the operation of the Properties.  

Taxes and Reports.  POCI shall prepare and file, or cause to be prepared and file, returns 
for all applicable ad valorem tax, severance tax, sales tax, and any other taxes, if any, and 
any related penalties, and shall file (or cause to be filed) any required reports with the State 
of Utah, or any royalty owners.  

Payments of Payables.  Subject to, and without limitation of, Sections 5.1 and 5.2 of the 
Agreement, invoices and amounts due and payable with respect to operating expenses 
arising from operations on or with respect to the Properties shall be paid by POCI, for the 
account of Owner.

Insurance. [POCI shall maintain, or cause to be maintained, insurance coverage (other 
than Workers Compensation) on the Properties in the amounts and of the types maintained 
by POCI consistent with its past practices in its operation and management of the 
Properties on behalf of Exploration.]2

2 Note to Draft:  Subject to POCI’s confirmation with its insurance providers that it will be able to maintain 
the same insurance coverage on the Properties following the closing of the transactions contemplated by the 
PSA even though none of POCI or any of its Affiliates will own an insurable interest in of the Properties at 
such time.
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Land Services.  POCI shall be responsible for providing personnel to perform and maintain 
ongoing land support operations for the Properties.

Operational and Field Services.  POCI shall be responsible for providing personnel for 
operational services to perform the duties of the operator with respect to the Properties 
under the A.A.P.L. FORM 610 - 1989 Model Form Operating Agreement, including, but 
not limited to, performing and maintaining ongoing operational support, including, without 
limitation, personnel to coordinate with drillers, contract pumpers, production foreman 
(who shall, without limitation, interface with pumpers, coordinate and supervise workover 
activity and all other field activities), construction foreman (who shall, without limitation, 
coordinate tank battery and pipeline installations and coordinate field activities with 
production foremen), and production technicians to ensure that daily production collected 
from pumpers is input into Owner's system.

Technical Support Services.  POCI shall be responsible for providing technical support 
personnel to perform and maintain technical support for the drilling program and 
associated operations, with respect to the Properties, including, without limitation, 
geological, geophysical, production engineering, reservoir engineering, drilling 
engineering, completion engineering, and supervision and recordkeeping functions.

Subject to, and without limitation of, Section 3.3 of the Agreement, POCI shall use its 
commercially reasonable efforts to assist in the transfer of the named operator of record 
(with respect to the Operated Properties) to Owner (including with respect to the tribal 
authorities).
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

This First Amendment to Purchase and Sale Agreement (this “Amendment”), dated as of 
March 8, 2017, is between III Exploration II LP, an Idaho limited partnership, debtor and debtor 
in possession (“Seller”) and Crescent Point Energy U.S. Corp., a Delaware corporation 
(“Buyer”).  Seller and Buyer are each a “Party” and collectively are the “Parties.”

RECITALS

WHEREAS, the Parties entered into that certain Purchase and Sale Agreement dated 
February 10, 2017 (the “Purchase Agreement”); and

WHEREAS, in connection with the Closing, the Parties desire to amend the Purchase 
Agreement and acknowledge certain matters as provided herein.

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth 
in this Amendment and the Purchase Agreement, the Parties hereby agree as follows:

AGREEMENT AND AMENDMENTS TO THE PURCHASE AGREEMENT

1. Definitions.  Capitalized terms used herein and not otherwise defined shall have 
the meanings set forth in the Purchase Agreement.

2. Amendments to Schedules and Exhibits. The Parties hereby agree to delete in 
their entirety the Schedules and Exhibits listed immediately below that were attached to the 
Purchase Agreement and replace such Schedules and Exhibits with the version of each such 
Schedule and Exhibit attached hereto:

Schedule 7(x) Existing Mortgages
Exhibit B-2 Oil and Gas Interests – Wells 
Exhibit D Petroglyph Related Properties

3. Addition of Exhibit M.  The Parties hereby agree that the Form of Mineral Deed 
attached hereto as Exhibit M shall be added to and made a part of the Purchase Agreement, and
that such Form of Mineral Deed is hereby designated as Exhibit M to the Purchase Agreement.

4. Amendments to Section 16 of the Purchase Agreement.

(a) The final word (“and”) of Section 16(j) of the Purchase Agreement is 
hereby deleted.

(b) The period following the reference to Schedule 7(x) in Section 16(k) of 
the Purchase Agreement is hereby deleted and replaced with the following text: “; and”.

(c) Immediately following Section 16(k) of the Purchase Agreement, the 
Parties hereby agree to add the following Section 16(l):
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(l) Seller shall execute, acknowledge, and deliver a 
conveyance of all of Seller’s fee mineral interests in Duchesne and Uintah 
Counties, Utah, in the form as set forth in Exhibit M.

5. Amendment to List of Exhibits and Schedules. The following entry is hereby 
added to the List of Exhibits and Schedules attached to the Purchase Agreement, immediately 
following the entry for Exhibit L (Form of New TSA):

M Form of Mineral Deed

6. Amendments to Section 12(f) of the Purchase Agreement.  The reference to 
“Schedule 7(y)” in Section 12(f) of the Purchase Agreement is hereby replaced with 
“Schedule 39.”

7. No Other Amendments.  Except as expressly provided herein, all terms of the 
Purchase Agreement remain in full force and effect, and nothing herein shall otherwise affect, 
amend or modify any provision of the Purchase Agreement or the respective rights and 
obligations of the Parties.

8. Counterparts.  This Amendment 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 one and the same instrument.  This Amendment may be executed and 
delivered by facsimile transmission or other electronic copy, and a facsimile or electronic copy 
of this Amendment or of a signature of a Party will be effective as an original.

[Signature Page Follows.]
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Signature Page to First Amendment to Purchase and Sale Agreement

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the date first 
written above.

“Seller”

III Exploration II LP
By: Petroglyph Energy, Inc., its general partner

By:
Paul R. Powell
President

“Buyer”

By:
Andrew Sandage
Treasurer
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Schedule 7(x)

(Attached to and made part of that certain First Amendment to Purchase and Sale Agreement
dated March 8, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

EXISTING MORTGAGES

Western Uinta Basin Bid Package

Wilmington Trust, as Administrative Agent
o Agent for 1st Lien Debtholders
o Agreed to sign release prior to closing

KeyBank NA, as Administrative Agent
o Agent for 2nd Lien Debtholders
o Agreed to sign release prior to closing

Recording Information:

1. Deed of Trust, Mortgage, Fixture Filing, Assignment of As-Extracted Collateral, 
Security Agreement and Financing Statement dated effective February 19, 2013, by III 
Exploration II LP to KeyBank National Association, as Trustee, for the benefit of 
KeyBank National Association, as Administrative Agent

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 456036
Book M396, Page 211
Recorded 2/20/2013

Uintah County, UT Entry No. 2013001841
Book 1319, Page 445
Recorded 2/20/2013

A. First Supplement to Deed of Trust, Mortgage, Fixture Filing, Assignment of As-
Extracted Collateral, Security Agreement and Financing Statement dated effective 
December 31, 2015, by III Exploration II LP to KeyBank National Association, as 
Trustee, for the benefit of KeyBank National Association, as Administrative Agent

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 490871
Recorded 1/6/2016
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Recording Jurisdiction Recording Data

Uintah County, UT File No. 2016000077
Book 1460, Page 567
Recorded 1/5/2016

2. Second Deed of Trust , Mortgage, Fixture Filing, Assignment of As-Extracted 
Collateral, Security Agreement and Financing Statement dated effective February 19, 
2013, from III Exploration II LP as Trustor, to KeyBank National Association, as 
Trustee, for the benefit of KeyBank National Association as Administrative Agent.

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 456037
Book M396, Page 358
Recorded 2/20/2013

Uintah County, UT Entry No. 2013001842
Book 1319, Page 500
Recorded 2/20/2013

3. Assignment of Liens dated March 18, 2016 of that certain Deed of Trust, Mortgage, 
Fixture Filing, Assignment of As-Extracted Collateral, Security Agreement and 
Financing Statement dated effective February 19, 2013, by III Exploration II LP to 
KeyBank National Association, as Trustee, for the benefit of Wilmington Trust, 
National Association, as Successor Administrative Agent

Recording Jurisdiction Recording Data

Duchesne County, UT Entry No. 493023
Recorded 3/31/2016

Uintah County, UT Entry No. 2016002233
Book 1469, Page 665
Recorded 4/8/2016

EXISTING UCC FINANCING STATEMENTS
IDAHO SECRETARY OF STATE

1. UCC-1 Financing Statement filed February 21, 2013, as filing number B 2013-1119225-8,
Keybank N.A. as Administrative Agent and Secured Party, III Exploration II LP, Debtor – First 
Lien.

2. UCC-3 Financing Statement Amendment filed March 24, 2016, as filing number B 6655495, 
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assigning First Lien to Wilmington Trust, N.A., as Successor Administrative Agent.

3. UCC-1 Financing Statement filed February 21, 2013, as filing number B 2013-1119226-7,
Keybank N.A. as Administrative Agent and Secured Party, III Exploration II LP, Debtor –
Second Lien.

4. UCC-1 Financing Statement filed February 21, 2013, as filing number B 2013-1119228-5,
Keybank N.A. as Administrative Agent and Secured Party, Petroglyph Energy, Inc., Debtor –
First Lien.

5. UCC-3 Financing Statement Amendment filed March 24, 2016, as filing number B 6655496, 
assigning First Lien to Wilmington Trust, N.A., as Successor Administrative Agent.

6. UCC-1 Financing Statement filed February 21, 2013, as filing number B 2013-1119229-4,
Keybank N.A. as Administrative Agent and Secured Party, Petroglyph Energy, Inc., Debtor –
Second Lien.

7. UCC-1 Financing Statement filed September 12, 2016, as filing number B 2016-1181752-3,
Wilmington Trust, N.A., as Administrative Agent and Secured Party, Petroglyph Energy, Inc., 
Debtor.

8. UCC-1 Financing Statement filed September 12, 2016, as filing number B 2016-1181753-2,
Wilmington Trust, N.A., as Administrative Agent and Secured Party, III Exploration II LP, 
Debtor.
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Exhibit M

(Attached to and made part of that certain First Amendment to Purchase and Sale Agreement
dated March 8, 2017, between III Exploration II LP, as Seller, and

Crescent Point Energy U.S. Corp., as Buyer)

When Recorded, Return to:
Crescent Point Energy U.S. Corp.
555 17th Street, Suite 1800
Denver, Colorado 80202
Attention: Land Manager

MINERAL DEED

This Mineral Deed (this “Deed”), made effective as of December 1st, 2016, at 7:00 a.m., 
Mountain Time (the “Effective Date”), is by and between ____________________ (“Grantor”),
with an address of _______________________________, and Crescent Point Energy U.S. Corp.
(“Grantee”), with an address of 555 17th Street, Suite 1800, Denver, Colorado 80202.

For and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Grantor hereby 
grants, bargains, sells, conveys, transfers, assigns and delivers unto Grantee all of Grantor’s 
right, title, and interest in and to all of the oil, gas and other minerals in and under and that may 
be produced from the lands described in Exhibit A, attached hereto and incorporated herein by 
reference, together with the right of ingress and egress at all times for the purpose of mining, 
drilling, exploring, operating and developing said lands for oil, gas, and other minerals, and 
storing, handling, transporting and marketing the same therefrom with the right to remove from 
said land all of Grantee’s property and improvements (collectively, the “Property”).

This Deed is made subject to any rights now existing to any lessee or assigns under any 
valid and subsisting oil and gas lease of record as of the Effective Date; it being understood and 
agreed that said Grantee shall have, receive, and enjoy the herein granted undivided interest in 
and to all bonuses, rents, royalties and other benefits which may accrue under the terms of said 
lease insofar as it covers the Property from and after the Effective Date, precisely as if Grantee
had been at the date of the making of said lease the owner of a similar undivided interest in and 
to the Property.

Grantor agrees to execute such further assurances as may be requisite for the full and 
complete enjoyment of the rights granted under this Deed and likewise agrees that Grantee shall 
have the right at any time to redeem for Grantor by payment, any mortgage, taxes, or other liens 
on the Property, upon default in payment by Grantor, and be subrogated to the rights of the 
holder thereof.
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To have and to hold the Property with all singular the rights, privileges, and 
appurtenances thereunto or in any wise belonging to Grantee, its successors and assigns forever.  
Grantor agrees to warrant and forever defend title to the Property unto Grantee against the claims 
and demands of all persons claiming, or to claim the same, or any part thereof, by, through, or 
under Grantor, but not otherwise.

[Signature Pages Follow.]
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Signature Page to Mineral Deed

Grantor and Grantee have executed this Deed as of the dates in their respective 
acknowledgements, to be effective for all purposes as of the Effective Date.

GRANTOR

_________________________

By:
Name:
Title:

Grantor’s Acknowledgement

STATE OF )
)

COUNTY OF )

The foregoing instrument was acknowledged before me this ___ day of March, 2017, by 
______________, as _________________ of ___________________, on behalf of the 
_____________.

My Commission Expires: Notary Public

_____________________________ ____________________________________
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Signature Page to Mineral Deed

Grantor and Grantee have executed this Deed as of the dates in their respective 
acknowledgements, to be effective for all purposes as of the Effective Date.

GRANTEE

CRESCENT POINT ENERGY U.S. CORP.

By:
Name:
Title:

Grantee’s Acknowledgement

STATEOF )
)

COUNTY OF )

The foregoing instrument was acknowledged before me this __ day of March, 2017, by 
_________________, as _______________ of Crescent Point Energy U.S. Corp., on behalf of 
the corporation.

My Commission Expires: Notary Public

_____________________________ ____________________________________
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Exhibit A

(Attached to and made part of that certain Mineral Deed
dated March __, 2017, between __________, as Grantor, and

Crescent Point Energy U.S. Corp., as Grantee)
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